%Fﬁﬂﬂ[ﬂEH':ﬂz

XINMING CHI

XINMING CHINA HOLDINGS LIMITED

2708 ch B2 AR &5 R 42 5) 2023

(Incorporated in the Cayman Islands with limited liability) ANNUAL REPORT
(REEHEIMALNER AT
Stock code B3R 5% 1 2699

| TS L R
X i 1 B\
B VWL B\

48
L

{8 T a0 1o AR
m | o
LR

' :g«-,, !lllllol
3 e T ETRr M

gt !
ik i

-gik yﬂgm wa
g A o |



| {ddlEa B
101 MR zg‘;

o [T LT m‘

CONTENTS
B &%

Corporate Information 2
NEER

Chairman’s Statement 4
FRBEE

Management Discussion and Analysis 7
EIRE R E DT

Profiles of Directors and Senior Management 32
EEREMERE[N

Directors’ Report 40
ExemEE

Corporate Governance Report 57
ﬂ—f% B /l:l 3?&

Environmental, Social and Governance Report 91
RE - g hERWME

-
— - =
A-AAAA A A A

=

I
T n"-"z
-'l':se P v

R e

Independent Auditors’ Report

B BRI E

Consolidated Statement of Profit or Loss and
Other Comprehensive Income

ek EMEERER

Consolidated Statement of Financial Position
e BikRE

Consolidated Statement of Changes in Equity
meEmEEER

Consolidated Statement of Cash Flows

:ﬂ' (=] iﬁ.é/}lbii“%

Notes to the Consolidated Financial Statements

fRA IS EmR M

Five-Year Financial Summary
TFHBHRE

127

130

131

133

134

136

227




——— <
—— —_—

\.
CORPORATE INFORMATION
ARER

DIRECTORS
Executive Directors

Mr. Chen Chengshou (Chairman and Chief Executive Officer)

Mr. Feng Cizhao
Mr. Zhou Fenli (appointed on 9 August 2024)
Mr. Cao Zhigiang (appointed on 9 August 2024)

Non-executive Directors

Ms. Gao Qiaogin

Mr. Choi Clifford Wai Hong (resigned on 24 February 2025)
Mr. Zhou Zhencun

Independent Non-executive Directors

Mr. Khor Khie Liem Alex

Mr. Chiu Kung Chak

Mr. Lau Wai Leung, Alfred (resigned on 10 December 2024)
Ms. Lee Yin Man (appointed on 9 August 2024)

Ms. Huang Chunlian (appointed on 9 August 2024)

AUDIT COMMITTEE

Mr. Khor Khie Liem Alex (Chairman)

Mr. Chiu Kung Chak

Mr. Lau Wai Leung, Alfred (resigned on 10 December 2024)
Ms. Lee Yin Man (appointed on 9 August 2024)

Ms. Huang Chunlian (appointed on 9 August 2024)

REMUNERATION COMMITTEE

Mr. Khor Khie Liem Alex (Chairman)
Mr. Chiu Kung Chak
Mr. Choi Clifford Wai Hong (resigned on 24 February 2025)

Ms. Lee Yin Man (appointed on 9 August 2024)
Ms. Huang Chunlian (appointed on 9 August 2024)

NOMINATION COMMITTEE

Mr. Chen Chengshou (Chairman)

Mr. Khor Khie Liem Alex

Mr. Chiu Kung Chak

Ms. Lee Yin Man (appointed on 9 August 2024)
Ms. Huang Chunlian (appointed on 9 August 2024)

AUTHORIZED REPRESENTATIVES

Mr. Kam Chun Ying Francis
Mr. Choi Clifford Wai Hong (resigned on 24 February 2025)
Mr. Cao Zhigiang (appointed on 5 March 2025)

COMPANY SECRETARY
Mr. Kam Chun Ying Francis

REGISTERED OFFICE
Windward 3, Regatta Office Park
PO Box 1350

Grand Cayman KY1-1108
Cayman Islands

2 XINMING CHINA HOLDINGS LIMITED  Annual Report 2023

BE
HITEE
BREST I (EEFRITHARH)
LR E
H”é‘ﬂ EE(R_ZE-_NFENANLBEZT)
BEERAEE(R_ZE-_NFENANLBEZT)

FHITESE

BHELL

EEREERE(R-_ZE-_RAFE A= +WMBEET)
ARTF ST

BAFHTES

AT S A

fiUNESias

BRRAEEM T _OF+ - A+ HEHD
FERXT(M-T-_MOFN\ANAEZE)
BEEXT(R-FT-_MFNANAEZD)

BEREREE

BB ()

BB

BB AR - - mF+— A+ BEHD
FERLL(N-T-MF\ANBRET)
EEELT(R-F-NF\ANBEEE)

FMEES

B (EE)

HAERE

BEEEE(RN-_E-_RAF_A-+mA
BHT)

FEZEZT(MN_ZT-WFNANBEEZT)

BHEEZLT(R_Z-_NFNANLBEZT)

REZEE

AT

ETBUBS L

BARSEE
FERLL(R-T-MF\ANBBET)
EEELT(R-Z-NF\ANBEEE)

RERE

R

g¢ﬁ%¢wxa_£¢ A=+mAEHT)
EREE(N-F-BF=ATARED)

DNEME
gL

AR

Wwindward 3, Regatta Office Park
PO Box 1350

Grand Cayman KY1-1108
Cayman Islands



«- _“

CORPORATE INFORMATION
~REE

HEADQUARTERS IN THE PRC

Block I, 5th Floor

Hengli Building

No. 5 Huang Long Road, Hangzhou
Zhejiang Province, the PRC

PRINCIPAL PLACE OF BUSINESS IN
HONG KONG

unit D, 7/F, Kee Shing Centre

74-76 Kimberley Road

Tsim Sha Tsui, Kowloon

Hong Kong

COMPANY’S WEBSITE ADDRESS
http://www.xinm.com.cn

PRINCIPAL SHARE REGISTRAR AND
TRANSFER OFFICE

Ocorian Trust (Cayman) Limited

Windward 3, Regatta Office Park

PO Box 1350

Grand Cayman KY1-1108

Cayman Islands

HONG KONG SHARE REGISTRAR

Tricor Investor Services Limited
17/F., Far East Finance Centre
16 Harcourt Road

Hong Kong

PRINCIPAL BANKERS

Industrial and Commercial Bank of China, Tengzhou Branch
Agricultural Bank of China, Branch of Datong Road, Tengzhou
China Construction Bank, Branch of Datong Road, Tengzhou
Agricultural Bank of China, Taizhou Jiazhi Branch

Taizhou Bank, Hongjia Branch

AUDITOR

Global Link CPA Limited
Certified Public Accountants

LISTING INFORMATION

The Company’s ordinary shares are listed on the Main Board of
The Stock Exchange of Hong Kong Limited
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CHAIRMAN'S STATEMENT
EEHRES

To all shareholders,

| hereby announce the annual results of Xinming China Holdings
Company Limited (the “Company” or “Xinming China"), for the year
ended 31 December 2023 (the “Year under Review"), on behalf of
the board (the “Board”) of directors (the “Director”) of the Company.

Looking back at the year 2023, the real estate industry borne a
hardship and difficult year, with the continued real estate market
in the doldrums, real estate enterprises under great pressure,
and a number of real estate enterprises defaulting on their debts
or negotiating extensions. Against the backdrop of continuously
strengthened housing regulation by the Central Government, the
bank loan policies have resulted in loan extension and re-tightening
of financing channels. During the Year under Review, the Group
determined to improve the going concern issue of the Company
with practical actions by attempting various methods and actively
and closely following the strategic main line of assets revitalization
and liabilities reduction.

The Company focused on the residential property development
of Shandong Project, and completed the second and third phases
of presale, with the amount of presale for the year reaching
approximately RMB27.6 million. Meanwhile, the Company will
continue to actively negotiate with various financial institutions to
extend the repayment date or refinance its outstanding borrowings,
and will proactively seek various feasible options in assets
revitalization in the future, including but not limited to change of
property use and sale of property in its overall strategy.

During the Year under Review, the total revenue of the Company
(together with its subsidiaries, the “Group”) amounted to
approximately RMB418.9 million, representing an increase of
approximately 412.9 million or approximately 68.1 times for
the corresponding period of last year. The loss attributable to
the shareholders of the Company amounted to approximately
RMB526.1 million, representing a decrease of loss of approximately
RMB1,724.3 million or approximately 76.6% from a loss of
approximately RMB2,250.4 million for the corresponding period
of last year, mainly due to a decrease in other expenses and 10ss
on court-ordered sale of completed properties held for sale and
an investment property and change in fair value of investment
properties during the year ended 31 December 2022.
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During the Year under Review, l0ss per share was approximately
RMB0.280 (2022: loss per share of approximately RMB1.198).
As at 31 December 2023, total assets of the Group amounted
to approximately RMB2,215.7 million (31 December 2022:
approximately RMB2,626.8 million); total liabilities were
approximately RMB5,175.2 million (31 December 2022:
approximately RMB4,993.7 million); total negative equity
was approximately RMB2,959.5 million (31 December 2022:
approximately RMB2,366.9 million); and net liabilities per share
were approximately RMB1.58 (31 December 2022: approximately
RMB1.26).

During the Year under Review, the Group recorded property sales
of approximately RMB418.9 million, representing an increase of
approximately RMB412.9 million or approximately 68.1 times as
compared to approximately RMB6.1 million in 2022. Total GFA
of property sales delivered was approximately 63,413.5 sg.m.,
representing a significant increase of approximately 61,565.1 sg.m.
as compared with 2022, which was mainly derived from Shandong
residential projects which have to complete the legal property
registration of phase 2 and 3 and recognise the sales during a year,
accounting for approximately 99.1% of the Group's sales. As at
31 December 2023, the Group's property portfolio consisted of 6
property development projects in various cities in the PRC. These
projects were at various stages of development, with total GFA
amounting to approximately 379,000 sg.m., of which approximately
278,000 sg.m. was completed, approximately 22,000 sg.m. was
under development, and approximately 79,000 sg.m. was held for
future development.
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PROSPECTS AND DEVELOPMENT STRATEGIES

Looking ahead to 2025, with the impact of the epidemic dissipated,
it is expected that China's macro-economy will see an overall
turnaround. Economic activities will then return to normal order,
with various cities relaxing restrictions on purchases and loans,
followed by the introduction of “three-arrow” measures such as
guaranteeing the delivery of properties, credit, debt issuance and
equity financing, which are all favourable to real estate enterprises.
The property market is expected to gradually stabilise and recover,
and investment sentiment is expected to rebound with confidence.
In the National Economic Programme of the 20th National Congress
of the PRC government, the PRC government stated that it is
required to maintain stable and healthy development of the real
estate market, and adhere to the principle of “housing is for living
in and not for speculation”. As China’s demographic structure
gradually increases the rate of urbanisation and the economies of
third and fourth tier cities are expected to grow, the development
of real estate investment is expected to become the focus of
the market. The Group will actively accelerate its de-stocking
of completed properties while exploring feasibility of assets
revitalisation, including but not limited to changing of property
use and sale of properties in its entirety. Furthermore, the Group
will negotiate with different financial institutions in respect of its
outstanding borrowings, with a view to improving its liability and
financial gearing conditions.

SUMMARY

Xinming China is still facing the most difficult time in the history
of the domestic real estate industry. We will continue to adhere to
our original intention, fulfil our duties with a firm belief, overcome
difficulties, and focus on de-stocking and de-leveraging with
dedicated efforts, thereby creating best value to our shareholders.

On behalf of the Board, | would like to take this opportunity to
express the heartfelt and sincere gratitude to our management and
all staff members for their persistent efforts in the previous year
and to all the shareholders for their support and trust.

Xinming China Holdings Limited
Chen Chengshou
Chairman and Chief Executive Officer

Hangzhou, China
11 March 2025
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MANAGEMENT DISCUSSION AND ANALYSIS

INDUSTRY REVIEW AND OPERATION
MANAGEMENT

Looking back on the PRC real estate market in 2023, according to
the data published by the National Bureau of Statistics, the sales
of commodity properties was RMB11.7 trillion, representing a
decrease of 6.5% as compared to the same period last year, and
the sales of residential properties was down by 6.0% as compared
to the same period last year. Against the backdrop of continuously
strengthened housing regulation by the Central Government, the
bank loan policies have resulted in loan extension and re-tightening
of financing channels.

During the Year under Review, the Group determined to improve
the going concern issue of the Company with practical actions by
attempting various methods and actively and closely following the
strategic main line of assets revitalization and liabilities reduction.
The Company focused on the residential property development
of Shandong Project, and completed the second and third phases
of presale, with the amount of presale for the year reaching
approximately RMB27.6 million. Meanwhile, the Company will
continue to actively negotiate with various financial institutions to
extend the repayment date or refinance its outstanding borrowings,
and will proactively seek various feasible options in assets
revitalization in the future, including but not limited to change of
property use and sale of property in its overall strategy.

BUSINESS REVIEW

During the Year under Review, the Group recorded property sales
of approximately RMB418.9 million, representing an increase of
approximately RMB412.9 million or approximately 68.1 times as
compared to approximately RMB6.1 million in 2022, it was mainly
due to the completion of residential property development of
Shandong project of the second and third phases of legal property
registration that was recognised as sales in accordance with
International Accounting Standards. Total GFA delivered during
the Year under Review was approximately 63,413.5 sg.m., which
approximated to the level recorded in 2023. Property sales was the
major revenue source of the Group, representing approximately
99.1% of the Group’s total revenue. At the same time, various real
estate developers were eager to cash in through price reduction
and sales promotion which intensified competition. In this regard,
the Group has actively made business adjustments and explored the
use of each project, including but not limited to changing property
use and selling properties in its entirety to speed up the cash-out.
Such measures, however, have not yet contributed to the Group’s
revenue for the Year under Review.
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MANAGEMENT DISCUSSION-AND ANALYSIS
BEENmED N

Loss attributable to the shareholders of the Company amounted to
approximately RMB526.1 million, representing a decrease of loss of
approximately RMB1,724.3 million or approximately 76.6% from the
loss attributable to the shareholders of approximately RMB2,250.4
million in 2022, mainly due to a decrease in other expenses during
the Year under Review and changes in fair value of investment
properties and loss on disposal of investment property and
properties held for sale in 2022. Loss per share was approximately
RMBO0.280 (2022: loss per share amounted to approximately
RMB1.198).

During the Year under Review, the Board did not recommend
payment of a final dividend for the year ended 31 December 2023.

As at 31 December 2023, total assets of the Group amounted
to approximately RMB2,215.7 million (31 December 2022:
approximately RMB2,626.8 million); total liabilities were
approximately RMB5,175.2 million (31 December 2022:
approximately RMB4,993.7 million); total negative equity
was approximately RMB2,959.5 million (31 December 2022:
approximately RMB2,366.9 million); and net liabilities per share
were approximately RMB1.58 (31 December 2022: approximately
RMB1.26).

Property development

As at 31 December 2023, the Group’s property portfolio consisted
of 6 property development projects with an aggregate GFA of
approximately 379,000 sg.m. developed and under various stages of
development in various cities in the PRC.
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The summary of the portfolio of our property development projects TRA-ZT-_=F+-A=+—BHK MY

as at 31 December 2023 is set out in the table below: F#IEH ,\ﬂ/c.\él’ﬂﬁkfg :
COMPLETED UNDER DEVELOPMENT FUTURE DEVELOPMENT
BAT
Non  Saleable GFA Saleable Estimated ~ Estimated Equity
CFA  Saleable saleable inremaining  GFAunder  Saleable GFA Planned date of stageof  attributable
Project Location Existing use Sitearea  completed GFA GFA unsold ~ development GFA presold GFA completion  completion ~to the Group
) BTREE EEEH ) )
. BEYI  UHE  FUBE  EEN MRPEE  THERE Tﬁégﬁ RERE it mt A%E
EB it B HEER il BR BF TREER i il % AIRE RIRE  FibER
sgm. sym. s, s, sgm. 5. sgm. | s, %
¥ﬁ+ ik Frk Fpk Pﬁ ik Bk %% Tk b
Completed
B4
Taizhou Xinming
Peninsular
Bk
Phase 1 Xinming Peninsula, West Road, Residentil, 86,667 189,387 157,005 2% - - - - - - - 100%
Balyunshan Jiaojiang District, commercial
U Cly
-5 Mfﬁw,ﬁewwuﬂ#% fr£ - B
Phase2-Stage  Xinming PeninsLla, West Road, Residentil, £6,400 12149 mm 9775 - - - - - - - 100%
Ba\yunshan Jiaojiang District, commercial
U Cly
BB Fﬁwllln’_nﬂ""mm%xﬂﬂ#% f£ - B
Phase2-Stage2  Xinming PeninsLla, West Road, Residentil, 52,540 152,624 158 280 - - - - - - - 100%
Ba\yunshan Jiaojiang Ditrict, commercial
U Cly
ZBkER Fﬁwllln’_nﬂ""mm%xﬂﬂ#% fi£- B
Xinming International No. 8, North Section, Taiznou Boulevard,  Commercial B8 207,908 100,151 107,757 - - - - - - - 100%

Household Products  Jiaojiang Distict, No. 27 Bulding,

Malland Exhibition~ No. 8, North Section, Taizhou Boulevard,

Center Jiaojiang District, Taizhou City
FHEERELE  aMTRIRAMAELGSE HIE AR

BARETAD aMAEAsEIE

Xinming Lijang Garden - Xinming Lijang Garden, No. 8, North Residentia, 63431 210,988 177,466 Keky/) - - - - - - - 100%
Section, Taiznou Boulevard, fiacjiang commercial
District, Taizhou Cty

HRELE égﬁﬁbﬂﬁlé‘néﬂ‘\\\ﬁ%ﬁih&Sﬁﬁ%ﬁﬁﬂE}I iz &R
)

Wenshang Times e No. 1990, East Ring Boulevard, Commercial 11,000 61239 - 671239 - - - - - - - 100%
Red Star Macalline Jiaojiang District, Taizhou City
Household Products
Market

/mFﬁW Ig%ﬁl’é A IERRAB19905 BB

Shandong Xingmeng  Xingmeng International Commercil Commercia 89,100 88,505 86,39 2,106 62677 - - - - - - 75%
International City, Wulitunzhunpen, Tengzhou Ciy,

Commercial City Shandong Province
IREETREEA Mﬁéﬂﬁ\\mﬁﬂ%ﬁﬁﬁﬂ*@ﬂ“m B

Shangnai Xinming -~ No. 699, Liuxiang Road, Nanxiang Town, ~ Commercial 170 186,904 18179 875 453137 - - - - - - %%
Chicren's World Jiding District, Shanghai Municpality
LERRREER  LETRRREAELNAES B

Hangzhou Xinming ~ No. 698, Xiaoe Road, Gongshu Distrct,  Commercil 049 147754 147754 - - - - - - - - 100%
Chidren's World Hangzhou

NMARREER  MTHERTRE R

Shandong Xingmeng  The western side of Luban Avenueand ~ Resicential 54,826 95,402 2130 3m 78097 - - - - - - 75%
Yayuan the northen side of Jinghe West Road,

Tengzhou Ciy, Shandon% Province
IREERE mﬁﬁ%dﬂﬁéfﬂkﬁﬁﬁ AR 6%
i

Under Development
Shandong Xingmeng  Xingmeng International Commercial Resicential 29,206 - - - - 77100 200 9,863 - - - 75%
Yayuan City, Wultunzhuanpan, Tengzhou City,

Shandong Province
LREERE IReRhTRENERARARES (£

Total &3t 095357 1468209 1136611 B 91 71000 2000 9,863 -

HAPEZERARA R :gi_iiﬁz 9 T



MANAGEMENT DISCUSSION-AND ANALYSIS
BE B WD

Property sales

During the Year under Review, the Group recorded property sales
of approximately RMB418.9 million, representing an increase of
approximately RMB412.9 million or approximately 68.1 times as
compared to approximately RMB6.1 million in 2022. Total GFA
of property sales delivered during the Year under Review was
approximately 63,413.5 sq.m., representing a significant increase
of approximately 61,565.1 sg.m. as compared with 2022, which
was mainly derived from Shandong residential projects which have
to complete the legal property registration of phase 2 and 3 and
recognise the sales during a year, accounting for approximately
99.1% of the Group’s sales. In this regard, the Group has actively
made business adjustments and explored the use of each project,
including but not limited to change of use and sale of property.
Such measures, however, have not yet contributed to the Group’s
revenue for the Year under Review.

The following table summarizes the property projects of the Group
sold during the Year under Review:

MEHE

REBFERN  AEBESHSWEHETEHA
REMSIBETL B _T-__FHARE
6IAETTEMOAREI298 BT 4968.1
B REEFEARMNYEHERERREY
63,4135F K R ZF RIRIE ML
61,5651 F K » EBRAATHR = « 8%
EVEZRITBRFTERNEENLEREEE
B EAREBEEERED 99.1% - AEED 5
PERETES ARV IERSMEEE AR
BEBIREREEFEEAREINE  BZE
BT R ASEDBEFERABHEE -

TRENNEEFEAEEMEHERE M

= -

Average
Project Location GFA sold Income selling price
EHA A=+ EEEREER L'ON FHEE
sg.m. RMB in million RMB/sqg.m.
750K ARBEEETT ARE FHK
By market sale
BRhGHEE
Taizhou Xinming Peninsular Taizhou 2451 0.7 3,005
BIMNFAFES a M
Xinming Lijiang Garden Taizhou 99.9 0.5 4,628
FTEAREII 0 aM
Xingmeng International Commercial City Tengzhou 63,068.5 419.3 6,649
5 BA B B P i
Total &&f 63,413.5 420.5 6,632
By court-ordered sale
BERWSHE
Hangzhou Xinming e Children’s World Hangzhou 7,302.2 56.3 7,714
FUINFRER o 528t R M
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MANAGEMENT DISCUSSION AND ANALYSIS

Property leasing

The Group carries out property leasing business through leasing
its commercial properties held for investment and leasing the
sold commercial properties leased back from third parties by the
Group. As at 31 December 2023, the actual area leased out was
approximately 13,546.5 sg.m., representing approximately 90.2% of
the Group's total investment properties held-for-lease and the sold
commercial properties leased back from third parties purchasers.

During the Year under Review, the rental income was approximately
RMB3.7 million, representing a decrease of approximately RMB25.4
million or 87.4% as compared to approximately RMB29.1 million in
2022.

The following table summarises the commercial properties held by
the Group for investment during the Year under Review:

EEER WD

N
AEBEBBLARMFERENEEDER
HEAESERE=SOENCEREDE
REMEREEH - N _FT_=F+-A
=t—H BERHEEEEANSI13.5465F7
K EAEE2EBELEBENREY
ENEBE=STEFEENCDEREDELD
90.2% -

ROBEFEERN HE2WAHARKEITEE
L RIE - FHOARE91HET AL
PNRMEDS AE BT E87.4% °

TERENNEBEFEARERFERENEE
MEBE :

Rental income
for the year

As at 31 December 2023 Average ended
R=B==%+-A=+-H occupancy 31 December
Total GFA Leasable area Leased area rate 2023
BE
—E-=F
t=A
=t+-HLE
FEMN
BEEAE AHEEE EHERE THHAE HemA
Sqg.m. sq.m. sg.m. % RMB million
FHHK FHAK FHK % ARERETL
Commercial investment properties for rental
purpose
FHERRNEERENE
No. 8, North Section, Taizhou Boulevard, Jiaojiang 101,163.31 62,163.36 28,286.78 45.5% 37
District, Taizhou City
AMTHTIE &M A B RS
Note: All properties were located in the PRC, and were held under medium P&t : PREMEHLARGE - WREHHEESR

term lease. Ao
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MANAGEMENT DISCUSSION-AND ANALYSIS
BEENWED

Court ordered sale of completed properties held for
sale

In August 2022, M TE N EEE B AR QA (Zhejiang Zheshang
Asset Management Company Limited*) (“Zhejiang Zheshang") filed
an enforcement notice applying to # /T & B M B & A R A B
(Zhejiang Wenzhou Intermediate People’s Court*) (the “Wenzhou
Court”) for an enforcement order to auction and sell the entire
ownership of the completed properties held for sale held by # N
BB ¥R EE R QA * (Hangzhou Xinming Property Investment
Limited) ("Hangzhou Xinming"”) located at Tower 2, Xinming
Commercial Centre, Gongshu District, Hangzhou City, the PRC and
Xiaohe Road, Gongshu District, Hangzhou City, the PRC (the
“Hangzhou Properties”) since Hangzhou Xinming was unable to
repay the overdue borrowings with principal amount of
RMB193,250,000 owed to Zhejiang Zheshang (the “Total Outstanding
Sum”).

On 29 August 2022, the Wenzhou Court proceeded to hold an
initial auction. Between September 2023 and December 2023,
Wenshang Times received multiple auction confirmations (the
“Auction Confirmations”) issued by the Wenzhou Court. Under the
Auction Confirmations, the Hangzhou Properties (the “Auctioned
Properties”) has been auctioned off and sold by the sale of 20 and
28 commercial shops respectively to independent third parties at an
aggregate auction price of approximately RMB56.3 million to repay
the Total Outstanding Sum.

Land reserves

As at 31 December 2023, the Group’s property portfolio consisted
of 6 property development projects located in a number of cities
throughout China. These projects were at various stages of
development, with total GFA amounting to approximately 379,000
sg.m., of which approximately 278,000 sg.m. was completed,
approximately 22,000 sg.m. was under development, and
approximately 79,000 sg.m. was held for future development.

* English name is for identification purpose only.
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MANAGEMENT DISCUSSION AND ANALYSIS

PROSPECTS

Looking ahead to 2025, with the impact of the epidemic dissipated,
it is expected that China’s macro-economy will see an overall
turnaround. Economic activities will then return to normal order,
with various cities relaxing restrictions on purchases and loans,
followed by the introduction of “three-arrow” measures such as
guaranteeing the delivery of properties, credit, debt issuance and
equity financing, which are all favourable to real estate enterprises.
The property market is expected to gradually stabilise and recover,
and investment sentiment is expected to rebound with confidence.

In the National Economic Programme of the 20th National Congress
of the PRC government, the PRC government stated that it is
required to maintain stable and healthy development of the real
estate market, and adhere to the principle of "housing is for living
in and not for speculation”. As China’s demographic structure
gradually increases the rate of urbanisation and the economies of
third and fourth tier cities are expected to grow, the development
of real estate investment is expected to become the focus of the
market.

The Group will actively accelerate its de-stocking of completed
properties while exploring feasibility of assets revitalisation,
including but not limited to changing of property use and sale of
properties in its entirety. Furthermore, the Group will negotiate
with different financial institutions in respect of its outstanding
borrowings, with a view to improving its liability and financial
gearing conditions.

FINANCIAL REVIEW

Revenue

The Group's revenue is primarily generated from property sales and
property leasing services, which contributed approximately 99.1%
and 0.9%, respectively, to the revenue during the Year under Review
of approximately RMB422.6 million. Property sales, the major
revenue source of the Group, increased by approximately RMB412.9
million from approximately RMB6.1 million in the same period of
last year, mainly due to the completion of phases 2 and 3 of the
Shandong residential project. Property leasing recorded a decrease
of approximately RMB25.5 million as compared to approximately
RMB29.1 million in the same period of last year.

EEER WD

AR
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MANAGEMENT DISCUSSION-AND ANALYSIS
BEENWED

Cost of sales

During the Year under Review, the Group's cost of sales was
approximately RMB369.1 million, representing an increase of
approximately RMB353.9 million or 23.3 times as compared to
approximately RMB15.2 million in the same period of last year. Such
increase was primarily attributable to an increase of the delivered
properties sales during the Year under Review.

Gross profit

During the Year under Review, gross profit amounted to
approximately RMB53.4 million, representing an increase of
approximately RMB33.4 million or approximately 1.67 times as
compared to approximately RMB20.0 million in the same period
of last year. The gross profit margin was approximately 12.6%,
which decreased as compared to approximately 56.9% last year,
which was mainly attributable to the sale of Shandong residential
properties held for sales at a low price in face of price competition
with other property developers.

Other income and gains and losses

Other income and gains and losses during the Year under Review
amounted to approximately RMB6.2 million loss, representing a
decrease of approximately RMB16.6 million or approximately 72.8%
as compared to a loss of approximately RMB22.7 million in the same
period of last year, mainly due to the smaller exchange loss arisen
during the Year under Review.

Selling and administrative expenses

During the Year under Review, the selling and administrative
expenses amounted to approximately RMB37.7 million, representing
a decrease of approximately RMB31.2 million or approximately
45.3% as compared to approximately RMB68.8 million in the same
period of last year, mainly due to a decrease in administrative
expenses by approximately RMB22.5 million as compared to the
same period of last year through streamlining the manpower of the
Group.
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MANAGEMENT DISCUSSION AND ANALYSIS

Other expenses

Other expenses during the Year under Review was approximately
RMB444.1 million, representing a decrease of approximately
RMB179.6 million or approximately 28.8% as compared to
approximately RMB623.7 million in the same period of last year,
mainly due to the market of properties under development and
completed properties held for sale were adversely affected by the
COVID-19 pandemic and domestic commercial properties market
during the year ended 31 December 2022 and an impairment
provision of approximately RMB289.1 million was made during the
year ended 31 December 2022 under the impact of the expected
decrease of realizable value. Breakdown of other expenses are set
out below:

EEER WD

Hipx
REBEFEANEBETOARB4IES
T BEFRENNHARBI7TEE TR
HWAREE79.6EETL * HIE4I28.8% @ T2
REREE-_Z-_—_F+-_A=+—HItF
B AR YERBELENCREIYED
BRIANFTTRBERERNFTENDET ST
2. FOEEEEHTHRAZET  REE
TE - CHF+ - AZT—BHULEFEERRE
BEHARKE291HE T - A BHASH
T

2023 2022
—EB-=F —_E_—
RMB’000 RMB'000
ARET T ARBEF T
Liquidated damages on borrowings BRENS 314,859 312,124
Provision for impairment of properties [ R IFEHEND BT
under development and completed VIR ERE
properties held for sale 126,514 289,098
Impairment losses on financial assets, 4 RIEZE 2 REEBEFE
net 2,756 22,505
Total art 444,129 623,727

Change in fair value of investment properties

During the Year under Review, the loss on change in fair value of
investment properties amounted to approximately RMB17.9 million,
representing a significant decrease of approximately RMB1,065.0
million as compared to that of approximately RMB1,082.9 million in
the same period of last year. The fair value of investment properties
decreased at a slower rate as compared to that in the same period
of last year as the downturn in the real estate sector stabilised.

Finance costs

During the Year under Review, the finance costs amounted
to approximately RMB77.1 million, representing a decrease of
approximately RMB7.0 million or approximately 8.3% as compared
to approximately RMB84.0 million in the same period of last year,
mainly due to an increase of capitalised interest of approximately
RMB7.7 million as compared to the same period of last year.

REMEINABEEH
REBEFEANNKEDNEAAEBEEGER
WARBI798ET  REFRBHARE
1,082 9B BT KB HOARE1,066.088
T WEWMELAABEELIFRBML T®
RERE  TEZEARNEERTIROEHETT
EEBIBETE -
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MANAGEMENT DISCUSSION-AND ANALYSIS
BEENWED

Operating loss

During the Year under Review, the operating loss amounted to
approximately RMB564.2 million, representing a significant decrease
of loss of approximately RMB2,265.5 million or approximately 80.1%
as compared to the operating loss of approximately RMB2,829.6
million in the same period of last year which was mainly due to
a decrease in other expenses and loss on court-ordered sale of
completed properties held for sale and an investment property and
change in fair value of investment properties during the year ended
31 December 2022.

Income tax credit/expense

During the Year under Review, the income tax expenses amounted
to approximately RMB28.5 million representing an increase of
approximately RMB468.5 million as compared to income tax credit
of approximately RMB440.0 million in the same period of last year,
mainly due to deferred tax movements.

Loss attributable to the shareholders

During the Year under Review, the loss attributable to the
shareholders amounted to approximately RMB526.1 million,
representing a decrease of loss of approximately RMB1,724.3 million
or approximately 76.6% as compared to the loss of approximately
RMB2,250.4 million in the same period of last year. The basic loss
per share was approximately RMB0.280 (2022: loss per share of
approximately RMB1.198).

Cash flows

As at 31 December 2023, cash and bank deposits of the Group,
including restricted cash, was approximately RMB1.9 million in
aggregate (31 December 2022: approximately RMB8.0 million),
representing a decrease of approximately RMB6.1 million or
approximately 76.7%.

Borrowings

As at 31 December 2023, the total borrowings of the Group were
approximately RMB1,279.5 million, representing a decrease of
approximately RMBO0.3 million as compared to approximately
RMB1,279.8 million as at 31 December 2022.

The borrowings on demand and repayable within one year of
the Group were approximately RMB1,279.5 million, representing
a decrease of approximately RMB0.3 million as compared to
approximately RMB1,279.8 million as at 31 December 2022. The
decrease was due to the repayment of loan principals through the
court-ordered sales which covered repayment of certain principals
and default interests.
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MANAGEMENT DISCUSSION AND ANALYSIS

Trade receivables, prepayments, other receivables and
other assets

As at 31 December 2023, the sum of trade receivables, prepayments,
other receivables and other assets of the Group was approximately
RMB41.7 million, representing a decrease of approximately RMB15.9
million or approximately 27.6% as compared to approximately
RMB57.5 million as at 31 December 2022, mainly due to the
decrease in deposits with suppliers.

Trade payables, contract liabilities and other payables
and accruals

As at 31 December 2023, the sum of trade payables, contract
liabilities, other payables and accruals of the Group was
approximately RMB2,551.4 million, representing an increase of
approximately RMB141.7 million or approximately 5.9% as compared
to approximately RMB2,409.7 million as at 31 December 2022. The
increase was mainly due to an increase in accrual of interest and
penalties on interest, net off with a decrease of contract liabilities.

Assets and liabilities

As at 31 December 2023, the total assets of the Group was
approximately RMB2,215.7 million, representing a decrease of
approximately RMB411.1 million as compared to approximately
RMB2,626.8 million as at 31 December 2022. The total current assets
was approximately RMB1,086.7 million, representing approximately
49.0% (31 December 2022. approximately 56.6%) of the total
assets, with a decrease of approximately RMB401.1 million as
compared to approximately RMB1,487.8 million as at 31 December
2022. The total non-current assets was approximately RMB1,129.0
million, representing approximately 51.0% (31 December 2022:
approximately 43.4%) of the total assets, with a decrease of
approximately RMB10.1 million as compared to approximately
RMB1,139.1 million as at 31 December 2022.

As at 31 December 2023, the total liabilities of the Group was
approximately RMB5,175.2 million, representing an increase of
approximately RMB181.5 million as compared to approximately
RMB4,993.7 million as at 31 December 2022. The total current
liabilities was approximately RMB5,006.9 million, representing
approximately 96.7% (31 December 2022: approximately 96.7%) of
the total liabilities, with an increase of approximately RMB176.5
million as compared to approximately RMB4,830.4 million as at 31
December 2022. The total non-current liabilities was approximately
RMB168.3 million, representing approximately 3.3% (31 December
2022: approximately 3.3%) of the total liabilities, with an increase
of approximately RMB5.0 million as compared to approximately
RMB163.3 million as at 31 December 2022.
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MANAGEMENT DISCUSSION-AND ANALYSIS
BEENmED N

As at 31 December 2023, the net current liabilities of the Group
was approximately RMB3,920.2 million, representing an increase
of approximately RMB577.6 million or approximately 17.3% as
compared to the net current liabilities of approximately RMB3,342.6
million as at 31 December 2022.

Current ratio

As at 31 December 2023, the current ratio of the Group, being the
ratio of the current assets divided by the current liabilities, was
0.22:1 (31 December 2022: 0.31:1).

Gearing ratio

As at 31 December 2023, the gearing ratio of the Group was
calculated based on net debt divided by the sum of total equity and
net debt. The Group’s net debt consists of interest-bearing bank
and other borrowings and convertible bonds, less cash and cash
equivalents. Total equity includes equity attributable to owners of
the parent and non-controlling interests. The gearing ratio of the
Group was (110.0)% (31 December 2022: (186.5)%).

Convertible bonds

Pursuant to the general mandate, on 1 June 2018, the Group issued
convertible bonds in amount of HK$300 million for a term of two
years. The bonds bear interest at a rate of 6.5% plus 1% handling
fee per annum, and the interest is payable in arrears every half
year. The conversion bonds matured on 31 May 2020.

The Company was informed by Chance Talent that on 15 January
2025 that, the CB Sellers transferred the Convertible Bonds, free
from all encumbrances, together with all rights and entitlements
attaching to them, to the CB Purchaser, Motivational Mathematics,
at the total consideration of HK$31.5 million. For details, please
refer to Company’s announcement dated 16 January 2025.

The principal amount of HK$300 million and interests have not been
settled as of the date of this report.

Significant investments

During the Year under Review, the Group has no significant
investment.

Material acquisitions and disposals of subsidiaries

During the Year under Review, the Group has no material
acquisitions or disposals of any subsidiaries.
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MANAGEMENT DISCUSSION AND ANALYSIS

Guarantees on mortgage facilities

As at 31 December 2023, the Group provided guarantees over the
mortgage loans of certain purchasers of approximately RMB28.6
million (31 December 2022: approximately RMB237.0 million).

EVENT AFTER THE END OF THE YEAR

(@) On 16 January 2025, the Company was informed by Mr. Lai
Kar Yan (Derek) and Mr. Ho Kwok Leung Glen of Deloitte
Touche Tohmatsu whom were appointed by Chance Talent
Management Limited as joint and several receivers over the
Placing Shares and the Sale Shares (“the Receivers”) that on
8 January 2025 (after trading hours), the Xinxing Company
Limited (acting by the Receivers as its attorney without
personal liability pursuant to the powers granted under the
Share Charge), the Receivers and Innovax Securities Limited
("Placing Agent”) entered into the Placing Agreement,
pursuant to which the Placing Agent place an aggregate of
752,137,800 Placing Shares held by the Vendor (representing
approximately 40.04% of the entire issued share capital of the
Company as of 8 January 2025) to the Placees at the Placing
Price.

On 16 January 2025, the Company was informed by the
Receivers that on 13 January 2025, the Placing Agent
successfully placed all the 752,137,800 Placing Shares at the
Placing Price of HK$0.011 per Placing Share to the respective
Placees. The 752,137,800 Placing Shares placed under the
Placing represents approximately 40.04% of the entire issued
share capital of the Company as at 16 January 2025.

Details of the placing of existing shares by controlling
shareholder were set out in the Company’s announcements
dated 16 January 2025, 21 January 2025.

(b) On 16 January 2025, the Company was informed by the
Receivers that on 8 January 2025 (after trading hours), the
Vendor (acting by the Receivers as its attorney without
personal liability pursuant to the powers granted under
the Share Charge), the Receivers and the Share Purchaser
entered into the Share Sale Agreement pursuant to which,
the Vendor (acting by the Receivers as its attorney without
personal liability pursuant to the powers granted under
the Share Charge) agreed to sell and the Share Purchaser
agreed to purchase an aggregate of 187,862,200 Sale Shares
(representing 10.00% of the entire issued share capital of the
Company as of 8 January 2025) at the total consideration of
HK$1,983,700.

The Company was further informed by the Receivers that
completion of the Share Sale took place on 16 January 2025.
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MANAGEMENT DISCUSSION-AND ANALYSIS
BEENmED N

() On 16 January 2025, the Company was informed by Chance
Talent that on 15 January 2025, Advance Day and Chance
Talent (“CB Sellers”) transferred the convertible bonds,
free from all encumbrances, together with all rights and
entitlements attaching to them, to the CB Purchaser,
Motivational Mathematics Limited, at the total consideration of
HK$31.5 million.

Assets guarantees

As at 31 December 2023, the Group has pledged or restricted
deposits in the bank deposits of RMBO0.5 million (31 December 2022:
approximately RMBO0.5 million). In addition, partial other borrowings
of the Group were secured by the Group’s certain properties under
development, completed properties held for sale, investment
properties and the equity interests in certain subsidiaries of the
Group, and jointly guaranteed by the Controlling Shareholder of the
Group, Mr. Chen Chengshou (“Mr. Chen”), Mr. Chen’s children and
the non-executive Director, Ms. Gao Qiaogin, the Group’s related
company, Xinming Group Limited, and other minority shareholders
of certain subsidiaries of the Group free of charge.

Capital expenditure

During the Year under Review, the Group’s total capital expenditure
was approximately RMBO million (31 December 2022: approximately
RMBO million).

Capital commitments

As at 31 December 2023, the capital commitments related to
activities of properties under development were approximately
RMB3.7 million (31 December 2022: approximately RMB5.4 million).

Exposure to exchange rate fluctuations

The Group operates mainly in Renminbi, and certain bank deposits
of the Group are denominated in Hong Kong dollars. Save as
disclosed above, the Group was not exposed to any material
exchange rate fluctuation risk and did not enter into foreign
currency hedging policies. However, the Group will monitor closely
the foreign exchange risk and may, as the case may be and
depending on the trend of foreign currencies, consider to apply
significant foreign currency hedging policies in the future.
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MANAGEMENT DISCUSSION AND ANALYSIS

Employees and remuneration policy

As at 31 December 2023, the Group has a total of 55 employees (31
December 2022: a total of 50 employees). The Group promoted the
upgrading of talents, cultivated and recruited excellent talents with
sales and management experience, improved the allocation system
of remuneration linked to performance and maintained harmonious
labor relations. The remuneration of employees of the Group will be
based on their performance, experience and the prevailing market
remuneration. Moreover, the Group has also adopted a share option
scheme and a share award scheme.

Contingent liabilities

As at 31 December 2023, the Company had guarantees in respect
of mortgage facilities granted to purchasers of the Group's
properties of approximately RMB28.6 million (31 December 2022:
approximately RMB237.0 million).

AUDITOR’S MODIFIED OPINION

The Auditor does not express an opinion on the consolidated
financial statements of the Group. Because of the potential
interaction of the multiple uncertainties and their possible
cumulative effect on the consolidated financial statements as
described in the Basis for Disclaimer of Opinion section of their
report, it is not possible for them to form an opinion on these
consolidated financial statements. In all other respects, in their
opinion the consolidated financial statements have been properly
prepared in compliance with the disclosure requirements of the
Hong Kong Companies Ordinance.

Basis for disclaimer of opinion

Multiple material uncertainties relating to going concern

As set out in note 2 to the consolidated financial statements,
the Group incurred a net loss of approximately RMB592,631,000
for the year ended 31 December 2023. At 31 December 2023,
the Group’s current liabilities exceeded its current assets by
approximately RMB3,920,171,000. In addition, at 31 December 2023,
the Group’s borrowings of approximately RMB1,279,465,000 and the
convertible bonds issued by the Group amounting approximately
RMB272,662,000 were overdue pursuant to the borrowing
agreements which constituted events of defaults. These conditions,
together with other matters disclosed in note 2 to the consolidated
financial statements, indicate the existence of material uncertainties
which may cast significant doubt on the Group’s ability to continue
as a going concern.
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MANAGEMENT DISCUSSION-AND ANALYSIS
BEENWED

The Management has been undertaking measures to improve the
Group’s liquidity and financial position, which are set out in note 2
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 measures,
which are subject to multiple material uncertainties, including (i)
successfully negotiating with the Group’s existing lenders such
that no action will be taken by the relevant lenders to demand
immediate repayment of the borrowings with interest payments in
default; (ii) successfully negotiating with various financial institutions
on the renewal of or extension for repayment of outstanding
borrowings, including those with overdue principals and interests;
(iii) successfully negotiating with various financial institutions
and potential lenders/investors to identify various options for
additionally financing the Group's working capital and commitments
in the foreseeable future; (iv) successfully accelerating the pre-sale
and sale of properties under development and completed properties
and speeding up the collection of outstanding sales proceeds,
and controlling costs and capital expenditure so as to generate
adequate net cash inflows; and (v) successfully procuring and
negotiating the preliminary terms with large property development
enterprises for the sale of individual property development project
at a price deemed appropriate.

Accordingly, we were unable to obtain sufficient appropriate audit
evidence about the appropriateness of the use of going concern
basis of accounting in the preparation of the consolidated financial
statements. Should the Group be unable to operate as a going
concern, adjustments would have to be made to write down the
carrying values of the Group’s 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 effects of these
adjustments have not been reflected in the consolidated financial
statements.
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MANAGEMENT DISCUSSION AND ANALYSIS

Details of the Audit Modification and the
Management’s Position, View and Assessment on the
Relevant Audit Modification

In view of the detailed conditions set out in the note 2 to the
consolidated financial statement for the year ended 31 December
2023 in this report, the auditor is of the view that, there’s significant
uncertainties that may cast significant doubt regarding the Group’s
ability to continue as a going concern. The Group’s ability to
continue as a going concern is subject to the Group's ability to
generate sufficient financial and operating cash flows. As at 31
December 2023, the Group’s certain borrowings amounted to
approximately RMB1,279,465,000 and convertible bonds amounted
to approximately RMB272,662,000 were overdue in accordance with
repayment schedules pursuant to the borrowing agreements. In
view of these circumstances, in assessing whether the Group will
have sufficient financial resources to continue as a going concern,
the management of the Group (the “Management”) has taken into
full consideration of the future liquidity and performance of the
Group and its available sources of finance. To mitigate the liquidity
pressure and improve the cash flow position of the Group, the
Management has adopted and will continue to implement various
measures mentioned in this report. Therefore, the Directors are
of the opinion that it is appropriate to prepare the consolidated
financial statements of the Group for the year ended 31 December
2023 on a going concern basis.

Accordingly, we were unable to obtain sufficient appropriate audit
evidence about the appropriateness of the use of going concern
basis of accounting in the preparation of the consolidated financial
statements. Should the Group be unable to operate as a going
concern, adjustments would have to be made to write down the
carrying values of the Group's assets to their recoverable amounts,
to provide for any further liabilities from which might arise, and to
reclassify non-current assets and non-current liabilities as current
assets and current liabilities, respectively. The effects of these
adjustments have not been reflected in the consolidated financial
statements.

The Management has been continuously negotiating with the
Group’s existing lenders on the renewal of or extension for
repayment of outstanding borrowings such that no actions will be
taken by the relevant lenders to demand immediate repayment of
the borrowings with interest payments in default, including those
with cross-default terms and hope to extend the due date and
the repayment schedules of the outstanding borrowings. As of 31
December 2023, the outstanding amount of the total principal is
RMB1,279.5 million and the overdue outstanding amount of the
total interests is approximately RMB458.1 million. According to the
recent negotiations with various financial institutions and current
market situations, the Management considers that after repayment
or waive of overdue interests, the financial institutions will be
willing to extend the current repayment schedule of outstanding
borrowings and waive the penalty interest.
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MANAGEMENT DISCUSSION-AND ANALYSIS
BEENWED

Mitigation measures disclosed in the 2022 annual report of
the Group
FEEB S _FFEREENEMRIER

Reasons such measures failed to resolve the Audit
Modification in 2022
HWEERRERR - E - —_FEXEITNER

24

Continuously negotiating with the Group's existing
lenders such that no action will be taken by the
relevant lenders to demand immediate repayment
of the borrowings with interest payments in default,
including those with cross-default terms;
EERAESERAFERAEN  BREABERATER
BMITEBUNEKAREEBRANEREAE(BEARX
BRERBER)

Continuously negotiating with various financial
institutions on the renewal of or extension for
repayment of outstanding borrowings, including those
with overdue principals and interests;
REREF(BECAREASEAE) FESR FKE
BEENENEENERERSER

Continuously negotiating with various financial
institutions and potential lenders/investors to identify
various options for additionally financing the Group's
working capital and commitments in the foreseeable
future,

HEREMUBURBEERA REEEEERRY
BEEREER/AEERA RHRNEEES MAERING
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After three consecutive years of the COVID-19
pandemic, the commercial and residential real estate
business environment in the PRC has yet to fully
recover.

REB=FNHBRSEREE  RENEXREER
MEXBREHRTEME -

Banks and financial institutions in the PRC tended
to adopt a more conservative and risk avoidance
approach in granting new loans or extending existing
loans even through providing additional real estate
property held by the Group as security.
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MANAGEMENT DISCUSSION AND ANALYSIS

Mitigation measures disclosed in the 2022 annual report of
the Group
FEB-_E-_FFREBNEMRER

EEER WD

Reasons such measures failed to resolve the Audit
Modification in 2022
HWEERRERR - - _FEXEITNER

iv.

Accelerating the pre-sale and sale of properties under
development and completed properties, such as
Shandong Project and controlling costs and controlling
capital expenditure so as to generate adequate net
cash inflows;
IRMERYERDE T YE 2 BEMEEHEWNILRIEA
B AREGIKATIESERRASE  EMEETREHR®
MAEEE

The Group has partially completed the pre-sale and
sale of Block 9 and no. 16 of the 4th phase of the
residential zone of Shandong Project in 2024 and
continues to sell the rest of the Block 9 and no. 16 of
the residential properties.
REBCRZZTMF K ILRIBE ZHBAEERE?
BEREICERENEDTRERIEE  WHEBIHEBRTHE9
PR E16EEEYEE -

The management of the Company thinks the said
presale and sale of proceed are sufficient for the
completion of the remaining construction work of the
Block 9 and no. 16 of Shandong Project and the costs
and capital expenditure are effectively controlled
to meet the balancing of receipt and payment of
cashflow. Due to the weakened market segment,
the management of the Company strive to launch an
attractive sale promotion plan and strategy to sell
the residential properties in order to maintain the
adequate cash inflow position.
KAGBIERERALMIEE RIBEMEHIARATTK
IWRIBEE BB REFE16FEMER T ERETIE - WA BIEH|
RAREARMY  LNEMNBRESROKREZ FE - AR™m
HESS  ARRIBRER L ARSI NHEEHERE
STEIRER  NHEXEE  Khgsaenie
A ©

In addition, the Management of the Company has
launched the proposal of capital re-organization
and rights issue for fund raising of approximately
not more than HK$84.2 million to repay the bank
borrowings, also for convertible bond and other
borrowings and to maintain adequate working capital
for company’s normal operation. For details, please
refer to an announcement dated 6 December 2024.
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MANAGEMENT DISCUSSION-AND ANALYSIS
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Reasons such measures failed to resolve the Audit
Modification in 2022
HWEERRERR - E - —_FEXEITNER

Mitigation measures disclosed in the 2022 annual report of
the Group
FEEB S _FFEREENEMRIER

Actively looking for large property development
enterprises and cooperating with investors to develop
properties under development of the Group through
joint efforts; and

TR W) 8 KB ) 35 B (b 300 B4R E B HA S ER AR

The Group is negotiating with other property
development enterprise and investors in relation to
Shanghai property development project and have
done preliminary due diligence work but since the
real estate market has yet to fully recover, such

SEFAETRYE R negotiations were smoothly proceeded and the

management of the Company compete for new

Vi Actively procuring and negotiating the preliminary investors to participate in investing Shanghai and
terms with large property development enterprises for Taizhou's renovation works in order to accelerate
the sale of individual property development project the sale of commercial real estate properties more
or whole commercial property at a price deemed rapidly and attractively.
appropriate. AEEFHEAMYERBTLERIREER LSYER

Vi. BREERERIYERBLCEENEELEEAY HIEE#TEY  YETKVITEREETHE - BH
FHERENERAAVENVNTGR(HRRERS REMETSDATEHER  ZFHEBREIEFNE
) o T ARABEEEFIHMKREELHEIRE LFRAM

RIDNE TR - UERRE BRI iNtReE ¥ E HE
MERIHE o
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MANAGEMENT DISCUSSION AND ANALYSIS

The Action Plan in Response to the Audit Modification

of the Group and the Impact of the Audit Modification

on the Financial Position of the Company

In response to the uncertainties that may cast doubt regarding the
Group’s ability to continue as a going concern and for the purpose
of the removal of the Audit Modification, the Company has adopted
and intends to continue the implementation of the following
measures, including but not limited to:

(i) continuously negotiating with various financial institutions
on the renewal of or extension for repayment of outstanding
borrowings, including those with overdue principals and
interests. The Management has been continuously negotiating
with the Group’s existing lenders on the renewal of or
extension for repayment of outstanding borrowings such that
no action will be taken by the relevant lenders to demand
immediate repayment of the borrowings with interest
payments in default, including those with cross-default terms
and hope to extend the due date and the repayment schedules
of the outstanding borrowings. As of 31 December 2023, the
outstanding amount of the total principal is RMB1,279,465,000,
and convertible bonds of approximately RMB272,662,000 were
overdue pursuant to the relevant borrowing agreements.

(i) continuously negotiating with various financial institutions and
potential lenders/investors to identify various opportunities
for additionally financing the Group’s working capital and
commitments in the foreseeable future. As of the date of this
report, the Company intends to obtain additional financing
from other financial institutions using completed residential
properties of the Group on terms deemed appropriate by the
Group.

(il) accelerating the pre-sale and sale of properties under
development and completed properties, such as Shandong
Project and controlling costs and containing capital
expenditure so as to generate adequate net cash inflows for
the Group. The Group has partially completed the pre-sale and
sale of Block 9 and no. 16 of the 4th phase of the residential
zone of Shandong Project in 2024 and continues to sell the
rest of the Block 9 and no. 16 of the residential properties.
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MANAGEMENT DISCUSSION-AND ANALYSIS
BEENWED

(iv)

The management of the Company thinks the said presale
and sale of proceed are sufficient for the completion of the
remaining construction work of the Block 9 and no. 16 of
Shandong Project and the costs and capital expenditure are
effectively controlled to meet the balancing of receipt and
payment of cashflow. Due to the weakened market segment,
the management of the Company strive to launch an attractive
sale promotion plan and strategy to sell the residential
properties in order to maintain the adequate cash inflow
position.

Majority of the net proceeds from the Shandong Project has
been and will be used for the repayment of the outstanding
borrowings.

actively procuring and formulating the preliminary terms
with large property developers to sell individual property
development projects or whole commercial properties at an
appropriate price.

The Group is negotiating with other property development
enterprise and investors in relation to Shanghai property
development project and have done preliminary due diligence
work but since the real estate market has yet to fully
recover, such negotiations were smoothly proceeded and the
management of the Company compete for new investors to
participate in investing Shanghai and Taizhou’s renovation
works in order to accelerate the sale of commercial real estate
properties more rapidly and attractively.

The management estimated that most of the net proceeds
from the Shanghai Project will be used for the repayment of
the outstanding borrowings. The sale of the Shanghai Project
might constitute a transaction of the Company subject to
announcement pursuant to Chapter 14 of the Listing Rules and
subject to the relevant requirements under the Listing Rules.

actively accelerate the de-stocking of its properties by selling
the residential property in Shandong and the whole or portion
of commercial properties in Taizhou and Shanghai as a
package, with a view to accelerating the recovery of working
capital to improve its liability and financial gearing conditions.

Due to the weakened market segment, the management of
the Company strive to launch an attractive sale promotion
plan and strategy to sell the residential properties in order
to maintain the adequate cash inflow position. In addition,
the management of the Company has launched the proposal
of capital re-organization and rights issue with view to fund-
raising of approximately not more than HK$84.2 million to
repay the Group’'s borrowings and to maintain adequate
working capital for company’s normal operation. For details,
please refer to an announcement dated 6 December 2024.
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MANAGEMENT DISCUSSION AND ANALYSIS

Under the influence of the negative property market debt crisis
since 2022 onward, the nationwide sale of the residential and
commercial properties has been severely and adversely affected.
Therefore, the Group failed to implement its previous plans
effectively, including accelerating the sale of its properties under
development or completed properties as expected or the sale of
the Shandong residential project to repay the borrowings during the
year ended 31 December 2023.

However, in view of the global economic downturn, intensifying
geopolitical deterioration but the drag on China’s overall real estate
market recovery after launching the series of central government
policies measurement to stabilize the sound development of
the real estate market on 17 May 2024 and 24 September 2024
respectively, it is expected that China’s macro-economy will see an
overall turnaround. Economic activities will then return to normal
order, with various cities relaxing restrictions on purchases and
loans, followed by the introduction of “three-arrow” measures such
as guaranteeing the delivery of properties, credit, debt issuance and
equity financing, which are all favourable to real estate developers.

The property market is expected to gradually stabilise and recover,
and investment sentiment is expected to rebound. In the best case
scenario, assuming (i) the Company could successfully sell the
whole or portion of commercial properties in Taizhou and Shanghai
as a package; (i) the Company is able to successfully extend the
repayment schedules of existing borrowings; and (iii) financial
institutions are willing to waive penalty after repayment of overdue
principal and/or interest, it will be able to fully repay all overdue
interests and principal.

Even if the Company could not sell the whole or portion of
commercial properties in Taizhou and Shanghai as a package,
assuming (i) the Company is able to sell its residential properties
in Shandong and commercial properties in Taizhou and Shanghai
to individual customers; (ii) the Company is able to sell whole of
commercial properties in Shanghai as a package; (iii) the Company
is able to successfully extend the repayment schedules of existing
borrowings; and (iv) financial institutions are willing to waive penalty
after repayment of overdue principal and/or interest, the Company
will be able to fully repay the overdue interest and principal of the
borrowings.

Based on the discussions with financial institutions, the
Management is confident that after repayment or waive of overdue
interests, the financial institutions will be willing to extend the
current repayment schedule of outstanding borrowings and waive
the penalty interest. Therefore, the Directors are of the view
that the action plan of the Group is reasonable and adequate to
resolve the Audit Modification. Having taken into consideration
of the progress update of the aforesaid action plan and relevant
measures of the Company, the Directors believe that the Group will
have sufficient working capital to prepare the Group’s consolidated
financial statements on a going concern basis.

BEERWEDT

E-T-—_FHUREERFEMSEBEEN
TET  zEEEANEERBEYERME

EERERIBEINTE - Bt - AEER
EBMATEEANGE  BREREE-T

T+t A=t —BIEFENAERREM
RAZFVEMDRIVENHE S L E L
RIEEEBNEEER -

%ﬁﬁ %EAIITVZ\%/%q i‘@igﬁﬁﬁ/ﬁ%izm

el - IEE’\_?_EiﬂﬂthEI& T
“HEAAZTHEBERHEL - RIBER
WEMSREERNOTREKEHGE B2
TEFEMEMSNEBERER  BRithEZE
OB LR EREN - BREEIDHME
E%ﬁf Xﬁmm L REERE - BERIR
&R CBE BRERESFIZFE

BHMERBEEER -

I:l/\

gk ﬁﬂﬁﬁﬁiﬁﬁ

BRI RIS K & iR R &ﬁﬁﬁﬁ

ZEF - RREBRT - RROAARGEEE
H & M&timiﬁiﬂ ﬁ%%%i®
ARARBERDERBEERNERRRHERK
M&m%ﬂ%%@i%%ﬁﬂkﬁﬁﬁﬁ/
SMEWTR - ARG EEREEMER
RS RANE -

BEAR TXAW%M§ﬁ\ M&Lﬁ%
2RO BEDE - BROAR A fE A

XﬁﬁDAM$mE%%%&AM&L§m
PEWE (VAR RERENE LEN2E
EEME (AR ﬁkﬁjkﬁiﬁuﬁa%ﬁiﬁﬁ
EIFREIR M&N%ﬂ%%@?%%ﬁ%
Re R/ HFENER - RARGREEEE
HEFTE BB ERAS °

RIFESBEBNRHS  EEBEELEE
BRHeBARFNER  SREBEHBELR
H%ﬁ*iﬁ%ﬁm%ﬁ%ﬁ%%%%°*
CEBERA ARENTHEBAEL
EMfﬂ%*ﬂ 7l o MEBARA LAITE
AEIRIABEENERNEER  ESRRAE
ERABRREEEES ARBERERER
HRAKEGEWH®RE

FAFEZERARAT == iﬁ*& 29

,..-m-"""‘—



‘t:_
T —

k

MANAGEMENT DISCUSSION-AND ANALYSIS
BEENWED

AUDIT COMMITTEE’S VIEW ON THE AUDIT
MODIFICATION

The Audit Committee has been closely communicating with the
Management and the Auditor on the Audit Modification. The
Management has reported regularly to the Audit Committee on
the measures taken to improve the conditions of the Group’s
cash flow and their progress during the year. The Board and the
Audit Committee have taken into account of the following actions
taken by the Management prior to publication of the unaudited
consolidated financial statements of the Company for the year
ended 31 December 2023, including (i) renewal or extension of
outstanding borrowings; (ii) additional financing; (iii) accelerating
the pre-sale and sale of properties under development and
completed properties; (iv) selling properties as a whole; and (v)
developing properties through joint efforts of the Company and its
potential investors. The Management also provides explanation to
the audit committee, part of the reasons that the Company failed
to remove the Audit Modification for the year ended 31 December
2023 are as follows: the total GFA of commercial and residential
properties for sale in the PRC in 2023 have been sluggish since
the gradual relaxation of the domestic epidemic control policy in
2022 onward. In addition, pre-sale of GFA and sales of commercial
properties in 2023 were largely lower than expected due to the
impact of the continued tightening of housing credit facilities by the
PRC government and the deferral of bank loans as a result of the
bank lending policy; and therefore, the Group failed to accelerate
the presale and sale of the properties under development and
completed properties.

According to the aforesaid factors and having taken into
consideration of the overdue interest of the outstanding loans and
the amount of the principal, the Board and the Audit Committee
understood that the action plan was still ongoing as at the date of
approval of the financial statements and the Company will need
time for completing the action plan, in particular the disposal
of investment properties which will lead to the Group receiving
substantial amount of proceeds and will mitigate the Group’s
liquidity pressure and address the Audit Modification.

Based on the above, the Audit Committee believes the Management
has used its best endeavors to act in accordance with its previous
plan in order to address the Audit Modifications and the Audit
Committee continues to support the Management’s point of
view and have been meeting regularly with the Management for
monitoring the progress of its actions taken to address the Audit
Modifications.
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MANAGEMENT DISCUSSION AND ANALYSIS

Given (i) the value of the investment properties owned by the Group
amounted to approximately RMB936.1 million as at 31 December
2023; and (ii) residential property market is expected to rebound
in 2025 and the pre-sale and sale of residential properties of the
Shandong Project is ongoing, the Audit Committee agreed with the
Management that despite the previous plan failed to adequately
address the Audit Modification, the Company’s revised action plan is
reasonable and adequate to resolve the Audit Modification.

The Audit Committee is also of the view that the Management
should continue to act in the best interests of the Shareholders in
implementing the actions and measures set out in the action plan
with the intention of mitigating the Group’s liquidity pressure and
removing the Audit Modification.

The Company will publish further announcement(s) disclosing any
developments and updates on (a) the Company’s negotiations with
banks and financial institutions; (b) the progress of the pre-sale and
sale of properties under development and completed properties;
and (c) the disposal of the residential properties in Shandong and
whole or portion of commercial properties in Taizhou and Shanghai
as a package.
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PROFﬁ.ES OF DIRECTORS AND SENIOR MANAGEMENT

EEREREEREHN

EXECUTIVE DIRECTORS

Mr. Chen Chengshou, aged 58, was appointed as an executive
Director, the chairman, chief executive officer, chairman of the
Nomination Committee and an authorized representative of the
Company on 16 January 2014. Mr. Chen ceased to be an authorized
representative of the Company as a result of his intention to
concentrate on his other role on the Board on 5 February 2020. He
is the founder of the Group and primarily responsible for corporate
strategic planning and overall business development of the Group.
Mr. Chen had over 30 years of experience in the real estate
industry. He has been the chairman of the board of Taizhou City
Xinming Real Estate Development Company Limited* (& MM EE
b = B # B BR A 7)) since February 2007 and a director of certain
subsidiaries of the Group. Mr. Chen has been first participated in
the management of the property development business in the PRC
since June 2001 when he was appointed as the chairman of
Hangzhou Taoyuan Shanzhuang Property Development Limited* (47
MIBKR L 31 55 # 2 F 32 B IR A 7)) (“Taoyuan Property”).

Mr. Chen is the chairman of Hangzhou City Chamber of Commerce
for Enterprises Invested in Hangzhou* (fA M 2k ML E ¥ (&
@) B 4& &), a member of the standing committee of Federation of
Industry & Commerce of Zhejiang Province* (3L & L & B ), the
vice-chairman of Hangzhou Public Diplomacy Association* (473 /il A
HINZ &), a member of the Eleventh Hangzhou City Committee of
the Chinese People’s Political Consultative Conference* (FF B A &
BoatrmeEE +—EMINTmEE ), the honorary chairman of the
Hangzhou City Wenzhou Chamber of Commerce* (/&M E <),
the chairman of the Nationwide Taishun Entrepreneurs Fellowship
Association* (& B Z= JIE 1 3 5 Bt 55 € ) and the vice chairman of
Hangzhou City Chamber of Commerce* (#7 M ™ 42 & & ). He was
appointed as the deputy director of the market committee of
Chinese General Chamber of Commerce* (FF B %84 €) in March
2013. He has also been a director of Wenzhou Bank since November
2012 and a part-time tutor of master degree in international
business of Zhejiang University (41T AX22) since February 2014.

* English name is for identification purpose only.
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PROFILES OF DIRECTORS AND SENIOR MANAGEMENT

Mr. Chen was awarded “Excellent Entrepreneur of Hangzhou* (£
A" in October 2016, “Outstanding Contribution of Entrepreneurs
of Wenzhou for years 2013 to 2015* (2013-2015F E A @@ REHE
Bt A ¥ )" in September 2016, “Top ten in Zhejiang Real Estate
Industry in the “12th Five-Year Plan"* ((+Z=H NI EibE+ KR E
A 1 )" in June 2016, "2016 Worldwide Outstanding 30 People of
Entrepreneur of Wenzhou (External)* (ZZE—<NFHFRAEERRAE
A — E?\\W.ﬂmﬁﬁ 4+ A)" in February 2016; “Wenzhou People of
the Year* (tt F8 ) A F & A #)” and “One Hundred Excellent
Entrepreneur of Wenzhou* (tt FURE B &R E A ¥)" in December
2014; "Entrepreneur with Good Character of Hangzhou* (& &))"
jointly by Hangzhou Municipal Committee of the Communist Party
of China* ( # # #1 /Il ™ Z ) and The People’s Government of
Hangzhou* ( #1 M ™ A E I /F ) in October 2013, “Outstanding
Representative of Credible Entrepreneurs of Wenzhou* (1= & B4
i % )" jointly by Promotion Department of Wenzhou Municipal
Committee of the Communist Party of China* (E/JNHZ ={&%F) and
Wenzhou Credibility Office* (& /N 1 {5 B # 2 =) in August 2011
"Outstanding Builder of Socialist Undertaking* (BHFH & THE%£E

)" jointly by Hangzhou Municipal Committee of the Communist
Party of China* (/2 ¥ #1 /il 71 Z) and The People’s Government of
Hangzhou* (#1178 AR AT) in September 2010 and “Staff Caring
Excellent Entrepreneur* (& 8 TEHF P FEXK)" jointly by Federation
of Trade Union of Hangzhou* ( #1 M ™ # T & ) and Hangzhou
Federation of Industry and Commerce ( #1 M I A E)in
December 2009.

*  English name is for identification purpose only.
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PROFILES OF DIRECTORS AND SENIOR MANAGEMENT

EEREREEEBN

Mr. Chen obtained a graduation certificate in administrative
management (through online courses) from Huazhong University
of Science and Technology (¥ # £ £ K 2) in the PRC in July 2013.
Mr. Chen obtained an executive master’'s degree in business
administration from Cheung Kong Graduate School of Business (&I
B EFR) in the PRC in September 2015. Mr. Chen obtained a master’s
degree in business administration from Tsinghua University in April
2018.

Mr. Chen is the spouse of Ms. Gao, who is a hon-executive Director.

Mr. Chen was deemed to be interested in 24,330,000 shares of
the Company (within the meaning of Part XV of the Securities
and Futures Ordinance (the “SFQO”) (Chapter 571 of the Laws of
Hong Kong)), representing 1.3% of the issued share capital of the
Company. Save as disclosed, Mr. Chen does not have any interests
or short positions in the shares of the Company or its associated
corporations within the meaning of Part XV of the SFO.

Mr. Feng Cizhao, aged 49, was appointed as an executive Director
with effect from 31 October 2015.

Mr. Feng graduated from Zhejiang University of Finance &
Economics ( #7 /T BF 4 £ Bt ) and obtained his college degree in
accounting in 2005, and then obtained an MBA degree from
Zhejiang Gongshang University (/T T AE2) in 2013.
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PROFILES OF DIRECTORS AND SENIOR MANAGEMENT

Mr. Feng has extensive experiences in financing and management.
He served as a deputy chief financial officer of Taidi Holdings Group
Co. Ltd.* (i IZAR £ E B R A 7)) from August 2011 to September
2015. He worked with the finance department of Shaoxing Wantong
Real Estate* (42 £ & 18 /5 E) and Margaret Business Management
Company* (BB 3B 122 A)) (both subsidiaries of Taidi Group
(Z=Hb £ &) as the chief financial officer from September 2006 to July
2011. Mr. Feng acted as the head of office for Hangzhou Qingcheng
Real Estate Development Co., Ltd.* (MM BEHEHEREBR Q)
from October 2002 to September 2006. He held several positions
in Zhejiang Quzhou Transportation Group Co., Ltd.* (47 /T 45 M /5
HEHSB AR A from July 1996 to September 2002, including
accountant with the planning and finance department of Zhejiang
Quzhou Transportation Group Co., Ltd.* (ML N R E EnEE AR
2~ |]), finance manager with the cargo container company and the
automobile repair company under Zhejiang Quzhou Transportation
Group Co., Ltd.* G I @M AE ERERBRAA).

Mr. Zhou Fenli, aged 55, was appointed as an executive Director on
9 August 2024. He served as the senior management of various
companies in China since 2006 and has accumulated over 18 years
of experience in finance and corporate management. Mr. Zhou is
currently the general manager and executive director of Shenzhen
Qianhai Zhongmao Commercial Factoring Co., Ltd.* GEIITHATE T &
O R IE A B A Al), Asia Pacific Kunpeng Financial Leasing
(Shenzhen) Co., Ltd.* (E AR EHE ORI) ER 2 7)) and
Zhunxing International Holdings (Shenzhen) Co., Ltd.* (4 B BIpR 42 A%
GEIIN AR AT which provide financial services in China. Mr. Zhou
also currently serves as the independent non-executive director of
Millennium Pacific Group Holdings Limited, a company whose
shares are listed on GEM of The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) (stock code: 8147).

Mr. Cao Zhigiang, aged 40, was appointed as an executive Director
on 9 August 2024. He has 15 years of experience in financial audit,
bank compliance risk control and government credit financing. Mr.
Cao has served as senior management positions in various Chinese
enterprises, including RSM China Accounting Firm (Special General
Partnership) and China Everbright Bank Co., Ltd. Hefei Branch.
Mr. Cao obtained a Bachelor’'s Degree in Accounting from Anhui
University of Finance and Economics (Z &8 £&8K£) in China in July
2008.

*  English name is for identification purpose only.
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PROFILES OF DIRECTORS AND SENIOR MANAGEMENT
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NON-EXECUTIVE DIRECTORS

Ms. Gao Qiaogqin, aged 56, was appointed as a non-executive
Director on 10 June 2014. She is responsible for advising on overall
strategic planning of our Group, but she doesn't participate in the
day-to-day management of our Group's business operation. She has
over 10 years of experience in the real estate industry.

Ms. Gao obtained a graduation certificate in computer information
management (through online courses) from Huazhong University of
Science and Technology (K22 in the PRC in June 2005.

Ms. Gao is the spouse of Mr. Chen, who is the chairman, executive
Director and chief executive officer of the Company.

Ms. Gao was deemed to have interests in the 24,330,000 shares of
the Company within the meaning of Part XV of the SFO, representing
1.3% of the issued share capital of the Company. Save as disclosed,
Ms. Gao does not have any interests or short positions in the shares
of the Company or its associated corporations within the meaning
of Part XV of the SFO.

Mr. Zhou Zhencun, aged 63, was appointed as a non-executive
Director on 17 November 2021. Mr. Zhou has accumulated more
than 41 years of experience in trading and energy fields. He has
been a deputy general manager of Central Century Energy
Investment Co., Ltd.* (R #B t 42 82 JR 3% & A R 22 A ) in Henan
Province since August 2016. He served as the deputy general
manager of China National Offshore Gas & Power (Guangdong) New
Energy Co., Ltd.* (F/8RE (FE=R)FaERAR 2 7)) (formerly known
as CNOOC Meizhou New Energy Co., Ltd* (F /&8 mE M RER A
al)) from July 2015 to August 2016. From August 1980 to June 2015,
Mr. Zhou worked in the foreign trade department of Shantou Special
Economic Zone Light Industry Material Development Company* (il
SR RS T Y& R A 7)) and his last position was an operation
manager. Mr. Zhou finished his high school education in Chaonan
District, Shantou, Guangdong Province in July 1980.

* English name is for identification purpose only.
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PROFILES OF DIRECTORS AND SENIOR MANAGEMENT

INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Khor Khie Liem Alex (formerly known as Mr. Khor Kee
Lin), aged 56, was appointed as an independent non-executive
Director, chairman of the Audit Committee and the Remuneration
Committee, and a member of the Nomination Committee of the
Company on 16 August 2021. He has accumulated more than 30
years of experience in the field of finance, capital market, financial
reporting and financial compliance services. Mr. Khor has held CFO-
equivalent positions in several SGX-listed companies, including
Regional Finance Director of Showpla Asia Limited (1997-2000),
Group Finance Director of TEE International Limited (2000-2002) and
Group Finance Director of CFM Holdings Limited (2002-2004).

Since July 2004, Mr. Khor has founded KBS Capital Partners
(Singapore) Pte. Ltd. a strategy consulting company. Mr. Khor is
currently the Managing Director of KBS Capital Partners (Singapore)
Pte. Ltd. ("KBS Capital”). Mr. Khor has been involved in a wide range
of capital projects including IPOs, mergers and acquisitions and
project financing, as well as accounting, tax, company secretarial
compliance and corporate advisory services. Under Mr. Khor's
leadership, KBS Capital has successfully completed numerous initial
public offerings, mergers and acquisitions and project financing
projects for its clients in Singapore, Malaysia and China.

Mr. Khor has been an independent non-executive director and the
chairman of the audit committee of Sanai Health Industry Group
Company Limited (SEHK: 01889) since February 2021. Since March
2023, he has been the chairman of the nomination committee of
Pa Shun International Holdings Limited (SEHK: 00574). Mr. Khor has
been an Independent Non-Executive Director and Chairman of the
Audit Committee of Davis Communities Ltd (NASDAQ: DTCK) since
November 2023 and has been a member of the Audit Committee of
JLOGO Holdings Limited (SEHK: 8527) since April 2024.

Mr. Khor graduated from the Association of Chartered Certified
Accountants (ACCA) in the United Kingdom and was granted
membership and fellow membership of ACCA in 1999 and 2002
respectively. Mr. Khor also graduated from the University of
Leicester in the United Kingdom in 2004 with a master degree
of Business Administration. Mr Khor is a Chartered Accountant
with the Institute of Chartered Accountants of Singapore and the
Malaysian Institute of Accountants.
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Mr. Chiu Kung Chak, aged 43, was appointed as an independent
non-executive Director, a member of Audit Committee,
Remuneration Committee and Nomination Committee of the
Company on 1 November 2021. He has accumulated 13 years
of experience in finance and real estate market in the People’s
Republic of China (the "PRC"). Mr. Chiu co-founded Vision Capital
Group Limited in 2014 and currently serves as its director and
principal. From April 2012 to June 2014, Mr. Chiu worked as a
business manager for the construction of Henderson Centre,
Guangzhou. From July 2008 to February 2012, he served as a
regional manager of Jiangsu Zhongli Group Co., Ltd., a company
listed on the Shenzhen Stock Exchange (stock code: 002309.
S7), and was responsible for overseeing business in the PRC. Mr.
Chiu obtained a bachelor of arts (honours) in social policy and
administration from the University of Nottingham in 2007. Mr. Chiu
obtained a master degree of science in international business from
the Business School of the University of Nottingham in 2008.

Ms. Lee Yin Man, aged 41, was appointed as an independent
executive Director on 9 August 2024. She has 15 years of
experience in human resources management, administration,
company secretarial services and corporate communications of
various companies listed on the Stock Exchange. From August
2016 to January 2018, Ms. Lee served as the human resources
director of China Innovation Investment Limited (stock code:
1217). From February 2018 to December 2019, Ms. Lee served as
the administration and human resources manager of Hope Life
International Holdings Limited, a company whose shares are listed
on the Main Board of the Stock Exchange (stock code: 1683). From
January 2020 to March 2023, Ms. Lee served as the administration
and human resources director of Greater Bay Convergence Services
Limited. Ms. Lee holds a Bachelor of Arts Degree from the City
University of Hong Kong and a Master Degree in Human Resources
Management from Hong Kong Baptist University.

Ms. Huang Chunlian, aged 29, was appointed as an independent
executive Director on 9 August 2024. She has over 7 years of
experience in finance and corporate management. Ms. Huang has
served as the financial director of Shenzhen Guangyi Xiangtong
Trading Company Limited* CFYI M EPABE 5 B R 2 7)) since
2020. Ms. Huang obtained a Bachelor’s Degree in Accounting from
South China Normal University (2Rl #3KX£2) in China in 2020.

*  English name is for identification purpose only.
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PROFILES OF DIRECTORS AND SENIOR MANAGEMENT

SENIOR MANAGEMENT

Mr. Kam Chun Ying Francis, aged 58, was appointed as one of
the secretaries to the Board since July 2017 and the Company
Secretary, mainly responsible for the organisation of rules of
procedures of Board meeting and general meeting, as well as listing
compliance supervision. Before joining the Company, Mr. Kam has
been served as the qualified accountant of Chongging Machinery
& Electric Co., Ltd. (EE#E kB R A 7)) (stock code: 02722), a
company listed on the main board of Hong Kong Stock Exchange,
since 2008. He also served as the chief financial controller of
Precision Technologies Group (PTG) Limited of UK between July
2013 and June 2019, and was responsible for finance operations
and corporate compliance in both the private and listed companies
within that group. Between August 1986 and April 1989, Mr. Kam
worked for Deloitte Touche Tohmatsu, previously known as Deloitte
Haskins Sells, as a senior account assistant. He has over 30 years of
experience in corporate and finance management. He has been a
member of the Hong Kong Institute of Certified Public Accountants
in the United Kingdom since June 1996 and a fellow of the Chartered
Association of Certified Accountants since June 2001. Mr. Kam
graduated from Heriot-Watt University in the United Kingdom in
November 2004 with a master’s degree in business administration.

CHANGES IN INFORMATION OF DIRECTORS
Save as disclosed in this section, there are no other changes to
the Directors’ information as required to be disclosed pursuant to
Rule 13.51B(1) of the Listing Rules.
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DIRECTORS REPORT
EERREE

The Directors present to the shareholders the Directors’ report
together with the audited consolidated financial statements of the
Group for the Year.

PRINCIPAL ACTIVITIES

The Company is an investment holding company and the current
and continuing principal activities of the Group are property
development, property investment and property leasing during the
Year under Review. The principal activities and other particulars of
its subsidiaries as at 31 December 2023 are set out in Note 36 to
the consolidated financial statements.

As required by the Schedule 5 of the Hong Kong Companies
Ordinance, business review regarding business of the Group can
be found in the Chairman’s Statement and Management Discussion
and Analysis set out on pages 4 to 6 and pages 7 to 31 respectively.
An indication of possible future development in the Group’s
business can be found in the Management Discussion and Analysis
set out on page 13 of this annual report. This discussion forms part
of this Directors’ report.

BUSINESS REVIEW

Compliance with laws and regulations

To the best of the knowledge of the Board and the management,
the Group complied with the relevant laws and regulations which
constitutes material impact on the business and operation of the
Company and its subsidiaries in all material respects during the
year ended 31 December 2023.

Due to the nature of the business of the Group, the Directors are
of the opinion that there are no specific laws or regulations related
to environmental protection which have a significant impact on
the operations of the Group. Environmental protection policies and
performance regarding the Group are set out in “Environmental,
Social and Governance Report” on pages 91 to 126.

Relationship with employees, customers and suppliers
Remuneration packages of employees are determined generally with
reference to prevailing market terms and individual qualifications.
Salaries and wages are normally reviewed on an annual basis based
on performance appraisals and other relevant factors. Apart from
salary payments, there are other staff benefits including pension
and performance related bonus.

The employees of the Group’s subsidiaries which operate in
Mainland China are required to participate in a central pension
scheme operated by the local municipal government. These
subsidiaries are required to contribute certain percentage of their
payroll costs to the central pension scheme. The contributions are
charged to profit or loss as they become payable in accordance
with the rules of the central pension scheme.
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Relationship with customers is the fundamental of business. The
Group fully understands this principle and thus maintains close
relationship with customers to fulfil their immediate and long-term
need. Given the nature of its business, the Group has no major
suppliers which have a material impact on its operations, but the
Group is striving to maintain fair and cooperative relationship
with suppliers. Details are set out in “Environmental, Social and
Governance Report”.

PRINCIPAL RISKS AND UNCERTAINTIES

(1)

(2)

Intensified competition may materially and
adversely affect our business, results of operations
and financial condition

Competition within the PRC real estate industry is intense.
Both domestic and overseas property developers have also
entered the property development markets in cities where
we have operations. Some of them may have more financial,
marketing, technical or other resources than us. Competition
among property developers may cause an increase in
land premium and raw material costs, shortages in quality
construction contractors, surplus in property supply leading
to decreasing property prices, further delays in issuance
of governmental approvals, and higher costs to attract or
retain skilled employees. If we fail to compete effectively, our
business, results of operations and financial condition may be
materially and adversely affected.

PRC economic, political and social conditions as
well as government policies could adversely affect
our business and prospects

All of our revenue during the Year under Review was derived
from our operations in the PRC. Our Group anticipates that
China will remain our primary market in the foreseeable future.
Accordingly, our business, prospects, results of operation and
financial position are, to a significant extent, subject to the
economic, political and legal developments of the PRC.

The PRC economy differs from the economies of most of
the developed countries in many aspects, including political
structure, PRC government involvement and control of housing
policies.
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(3)

4)

The PRC economy has been transitioning from a centrally
planned economy to a more market-oriented economy. For
nearly three decades, the PRC government has implemented
economic reform measures to utilize market forces in
the development of the PRC economy. However, the PRC
government continues to exercise significant control over
the PRC economy through allocating resources, restricting
capital flow and foreign exchange, setting monetary and fiscal
policies, imposing industrial policies and various directives,
providing government grants and other preferential treatment
to particular industries and companies. The Group cannot
predict whether changes in the PRC's economic, political and
social conditions and in its laws, regulations and policies will
have any adverse effect on our current or future business,
results of operations and financial position. Moreover, even if
new policies may benefit or damage the real estate developers
in the long term, the Group cannot assure you the accuracy of
the forecasts on the business and financial condition.

Interest rate risk may aggravate the debt costs of
the Group

The main source of loan of the Group is derived from bank
loans. Therefore, the benchmark interest rate announced by
the People’s Bank of China will directly affect the Group’s
debt costs. Changes in future interest rates will have a certain
impact on the Group’s debt costs.

Uncertainties from the environmental policies

As the Group is subject to the intensive monitoring and
control from the PRC and its environmental policies relate to
production and operation, we shall comply with a number of
environmental protection laws and regulations concerning
air, water quality, waste disposal, energy consumption, public
health and safety, and receive inspections from the relevant
national environmental protection departments. Currently,
the Company has met the national environmental protection
standards. However, if the national environmental policies are
adjusted with higher environmental protection standards, our
investment in environmental protection will increase and that
may adversely affect our results of operations. We will spare
no effort in minimizing the potential adverse effects on our
environmental performance despite the uncertainties from the
policies and environments that are impossible to predict and
our inexperience of overall risk management in environmental
protection. The Company’s current directions, measures and
analyses regarding environmental policies are set out in the
ESG report.
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RESULTS AND APPROPRIATIONS

The results of the Group for the Year are set out in the consolidated
statement of profit or loss and other comprehensive income on
page 130.

FINAL DIVIDEND

The Board did not propose to declare a final dividend for the year
ended 31 December 2023.

CLOSURE OF REGISTER OF MEMBERS

The register of members will be closed from 9 April 2025
(Wednesday) to 14 April 2025 (Monday), both days inclusive, during
which period no transfer of shares will be registered. In order
to attend and vote at the annual general meeting ("AGM"), all
transfer documents accompanied by the relevant share certificates
and the transfer forms must be lodged for registration with the
Company's branch share registrar and transfer office in Hong Kong,
Tricor Investor Services Limited, 17/F, Far East Finance Centre, 16
Harcourt Road, Hong Kong not later than 4:30 p.m. on 8 April 2025
(Tuesday).

SEGMENT INFORMATION

An analysis of the Group's revenue and profit or loss for the
Year contributed by its principal activities is set out in Note 4 to
the consolidated financial statements. Details of the segment
information can be found in the Management Discussion and
Analysis set out on pages 7 to 31 of this annual report.

FIVE YEARS’ FINANCIAL SUMMARY

A summary of the results, assets and liabilities of the Group for the
last five financial years is set out on pages 227 and 228, which does
not constitute part of the consolidated financial statements.

ISSUED CAPITAL

Details of the issued capital of the Company during the Year
under Review are set out in Note 27 to the consolidated financial
statements.

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

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

INVESTMENT PROPERTIES

For the year ended 31 December 2023, the details of change of the
Company’s and the Group's investment properties were set out in
Note 14 to the consolidated financial statement.
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RESERVES

Movements in the reserves of the Group and the Company during
the Year are set out on page 133 and Note 37(a) to the consolidated
financial statements respectively.

As at 31 December 2023, no Company's reserves is available for
distribution (2022: Nil).

CHARITABLE DONATIONS

No charitable donations were made by the Group during the Year
(2022: Nil).

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Articles of
Association of the Company or the laws of Cayman Islands where
the Company is incorporated.

TAX RELIEF

The Company is not aware of any relief from taxation available
to shareholders by reason of their holdings in the shares of the
Company.

MAJOR SUPPLIERS AND CUSTOMERS

None of the customers individually contributed 10% or more of the
Group’s revenue for the years ended 31 December 2023 and 2022.
None of the suppliers individually contributed 10% or more of the
Group’s purchases for the years ended 31 December 2023 and
2022. All transactions between the Group and relevant suppliers
and customers were carried out on normal commercial terms.

None of the Directors, their close associates or any shareholders
(which to the knowledge of the Directors owns more than 5% of the
number of issued shares of the Company) had any interest in the
major suppliers noted above.

SIGNIFICANT LITIGATION AND EVENTS

The Company does not have any significant litigation and events
during the Year under review.

SUBSEQUENT EVENTS

The Company will hold an extraordinary general meeting on 13
March 2025 and considers and approves the following matters:

(1) Proposed capital reorganisation;
(2) Proposed rights issue on the basis of four (4) rights share for
every one (1) adjusted share held the close of business on the

record date on a non-underwritten basis.

(Please refer to the circular published on the website of the Stock
Exchange on 25 February 2025 for details.)
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DIRECTORS

The Directors in the year and up to the date of this Directors’ Report
are:

Executive Directors

Mr. Chen Chengshou (Chairman and CEQ)
(appointed on 16 January 2014)
Mr. Feng Cizhao (appointed on 31 October 2015)

Mr. Zhou Fenli (appointed on 9 August 2024)
Mr. Cao Zhigiang (appointed on 9 August 2024)

Non-executive Directors

Ms. Gao Qiaogin (appointed on 10 June 2014)

Mr. Choi Clifford Wai Hong (appointed on 16 April 2021 and
resigned on 24 February 2025)

Mr. Zhou Zhencun (appointed on 18 November 2021)

Independent Non-executive Directors
Mr. Khor Khie Liem Alex (appointed on 16 August 2021)

Mr. Chiu Kung Chak (appointed on 1 November 2021)

Mr. Lau Wai Leung, Alfred (appointed on 18 November 2021 and
resigned on 10 December 2024)

Ms. Lee Yin Man (appointed on 9 August 2024)

Ms. Huang Chunlian (appointed on 9 August 2024)

According to Article 108(a) of the Articles of Association of the
Company: “Notwithstanding any other provisions in these 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.”

Mr. Feng Cizhao, Mr. Cao Zhigiang and Mr. Zhou Fenli, executive
Directors, Ms. Gao Qiaogin and Mr. Zhou Zhencun, non-executive
Directors and Mr. Khor Khie Liem Alex, Mr. Chiu Kung Chak, Ms.
Huang Chunlian and Ms. Lee Yin Man, independent non-executive
Directors, will retire from their positions at the 2023 annual general
meeting of the Company and being eligible, offer themselves for
re-election.
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SERVICE CONTRACTS OF DIRECTORS

Mr. Chen Chengshou, an executive Director, entered into a service
agreement with the Company for a term of three years from 6 July
2015 (“Listing Date"”), which will renew and prolong for one year
automatically after the expiry of the appointment, during which
such service agreements can be terminated by not less than three
months prior written notice to the other party and subject to the
early termination provisions contained therein.

Mr. Feng Cizhao, an executive Director, entered into a service
agreement with the Company for a term of three years from
31 October 2015, which will renew and prolong for one year
automatically after the expiry of the appointment, during which
such service agreements can be terminated by not less than three
months prior written notice to the other party and subject to the
early termination provisions contained therein.

Ms. Gao Qiaogin, a non-executive Director, entered into a letter of
appointment with the Company for a term of three years from the
Listing Date.

Mr. Choi Clifford Wai Hong has entered into a letter of appointment
with the Company as a non-executive Director, for a term of one
year commencing from 16 April 2021 which may be terminated by
Mr. Choi by giving at least three months’ written notice or otherwise
in accordance with the terms of the letters of appointment. Mr. Choi
tendered his resignation on 24 February 2025.

Mr. Khor Khie Liem Alex has entered into a letter of appointment
with the Company as an independent non-executive Director, for
a term of one year commencing from 16 August 2021 which may
be terminated by Mr. Khor by giving at least three months’ written
notice or otherwise in accordance with the terms of the letters of
appointment.

Mr. Chiu Kung Chak has entered into a letter of appointment with
the Company as an independent non-executive Director, for a
term of one year commencing from 1 November 2021 which may
be terminated by Mr. Chiu by giving at least three months’ written
notice or otherwise in accordance with the terms of the letters of
appointment.

46  XINMING CHINA HOLDINGS LIMITED  Annual Report 2023

BEECRKEEN
WITEEMATEERARARRATLRBE S
Al - #HE T —AHAFELANHE(I WA
HEAB=F IRZTHREEDHED
RiEk—F HEAEEREARATH—FIN
FHARS—AEETPR=ZEANEERS
MMFLALL - HAREERAMAMIBATR
1EfE3T °

HMITEFCEAALECEARFFLREA
R - EHE-_ZFT-—RAF+A=+T—RHESH
=F UBREHMRREDEHR TR —
FoERARBERATA-—TREIHARS
—HBEEAPR=ZEANEEBAM T ALK
b R E S TSR AT AR LE R -

ERTEEFTSOHELLEHARAILEE
B EHHBE LT RRESH=F -

BEREAAECHEEIERTESEALQAG
VERBEK - -—FMNA+ /BT AH
BH—F BELEFRAFRTIOR=_ERzE
ERARBIRZE R 2 RN T ALK IE - 2%
AR -E-RE-_A-+MASEE-

B A METBYIEFRITEFEAR
RIFIMZEEK - BT -—FN\A+/ B
A —F FAREEBRBEEATLN=MEA
2 EMEBA KRR ZIE (2 G TF LA LE -

HRABEACDHBEECBELIFRTESTEAR
BIET N ZHEH BEZE—F+—A—HBE
ARH-F BEEABEBELTIRZ=M@EA
ZEHBAMSARIER I K2 R T AR LE -



Mr. Lau Wai Leung, Alfred has entered into a letter of appointment
with the Company as an independent non-executive Director, for a
term of one year commencing from 17 November 2021 which may
be terminated by Mr. Lau by giving at least three months’ written
notice or otherwise in accordance with the terms of the letters of
appointment. Mr. Lau tendered his resignation on 10 December
2024.

Mr. Zhou Fenli has entered into a letter of appointment with
the Company as an executive Director, for a term of one year
commencing from 9 August 2024 which may be terminated by Mr.
Zhou giving at least three months written notice or otherwise in
accordance with the terms of the letter of appointment.

Mr. Cao Zhigiang has entered into a letter of appointment with
the Company as an executive Director, for a term of one year
commencing from 9 August 2024 which may be terminated by Mr.
Cao giving at least three months written notice or otherwise in
accordance with the terms of the letter of appointment.

Ms. Lee Yin Man has entered into a letter of appointment with the
Company as an independent non-executive Director, for a term of
one year commencing from 9 August 2024 which may be terminated
by Ms. Lee giving at least three months written notice or otherwise
in accordance with the terms of the letter of appointment.

Ms. Huang Chunlian has entered into a letter of appointment
with the Company as an independent non-executive Director, for
a term of one year commencing from 9 August 2024 which may
be terminated by Ms. Huang giving at least three months written
notice or otherwise in accordance with the terms of the letter of
appointment.

In accordance with the Articles of Association and Appendix 14 to
the Listing Rules, not less than one-third of the Directors shall retire
from office by rotation annually. No Directors being proposed for
re- election at the AGM has any service contract with the Company
or any of its subsidiaries which is not determinable by the Group
within one year without payment of compensation (other than
statutory compensation).

DIRECTORS’ REMUNERATION

The Directors’ fees are determined by the Remuneration Committee
with reference to Directors’ duties, responsibilities and operating
results of the Company, which are subject to the review of the
Board and shareholders’ approval at annual general meetings.
Please refer to Note 8 to the consolidated financial statements on
pages 179 to 181 of this annual report.
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DIRECTORS’ AND CHIEF EXECUTIVES’ INTERESTS
IN THE SECURITIES

The shares of the Company were listed on the Main Board of the
Hong Kong Stock Exchange. As at the date of this annual report, the
interests or short positions of the Directors and chief executives
in the shares, underlying shares and debentures of the Company
and its associated corporations, within the meaning of Part XV
of the Securities and Futures Ordinance (the “SFQ"), which (a)
were required to be notified to the Company and the Hong Kong
Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the
SFO (including interests and short positions which they are taken
or deemed to have under such provisions of the SFO); or (b) were
required to be recorded in the register referred to therein pursuant
to section 352 of the SFO; or (c) were required to be notified to the
Company and the Hong Kong Stock Exchange pursuant to the Model
Code for Securities Transactions by Directors of Listed Issuers as
set out in Appendix 10 to the Listing Rules were as follows:

Long positions in the shares and underlying shares

The Company

EERIBARABRBSE SR
m

ARRBEMREBBRIAMERLET - RAF
HEH BEFERETETRABRARARE
MEEERE (R E 75 R E GO (&5 MR &
1) EXVER 2% ) 2 Bt ~ B R &%
THEEQREZES KRB GROIEXVEEHT K E
87 BB MG AN R R B BB AP 2 Bk SR
B (BERIERE 7 LB E &Y A B GRS
CRNEFRE 2R MIXR) + HO)RIEE
7 K BB AR B S 3521635 T B I A% Ik DI P 8
ZELMAZESERAR ¢ RORBEIFN L
MARAMERI0Z2 EHBTAEETETESFR
ZZFETRAEBMANRA NE BB Z
BRBORBWAT

RO REERDZHR
A

Approximate

Number of percentage of
shares/ the issued share
underlying capital of the
Name of Directors Capacity/Nature of interest shares Company
HARAT
B 1%, A8 8 2EITRAH
EEnE B EmtE i gvig =] KED
%
%
Mr. Chen Chengshou Interest of controlled corporation 24,330,000 (L) 1.3%
(Note 1)
FeR ST 4 A ZPEHEE 2w (MEE)
Ms. Gao Qiaogin Interest of spouse (Note 2) 24,330,000 (L) 1.3%
ShEZT Bo B s (fIEE2)

(L): represents long positions

Notes:

1. 24,330,000 shares are registered in the name of Xinxing Company
Limited which is wholly-owned by Mr. Chen.

2. Ms. Gao is the spouse of Mr. Chen. Under the SFO, Ms. Gao is deemed
to be interested in the same number of shares in which Mr. Chen is
interested in.
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Associated corporation - Xinxing Company Limited
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1EH =@ — Xinxing Company Limited

Number and class
of securities in

Approximate
percentage of
interest in the

the associated associated
Name of Directors Nature of interest corporation corporation
RAEEEZEH RAEEEE N
EEHR EEME &5 A RER BN BEs L
Mr. Chen Chengshou Beneficial owner 1 share (Note 1) 100%
BRAFF S EmAA — R AD (M93E1)
Ms. Gao Qiaogin Interest of spouse 1 share (Note 2) 100%
EEEL L iRt — A (M3E2)
Notes: BT -

1. The disclosed interest represents the interests in the associated 1.
corporation, Xinxing Company Limited, which is held as to 100% by

Mr. Chen as at the date of this annual report.

2. Ms. Gao is the spouse of Mr. Chen. By virtue of the SFO, Ms. Gao is 2.
deemed to be interested in the 1 share of Xinxing Company Limited
held by Mr. Chen.

Save as disclosed above, as at the date of this report, none of the
Directors or chief executives of the Company had or was deemed
to have any interests or short positions in the shares, underlying
shares or debentures of the Company or its associated corporations
(within the meaning of Part XV of the SFO) which were required to
be recorded in the register required to be kept under section 352 of
the SFO or as otherwise notified to the Company and the Hong Kong

Stock Exchange pursuant to the Model Code.

FFr #% B 1 25 18 72 A B /£ B Xinxing Company
Limited®#Ez= - MAARNEHRBE H - Xinxing

Company Limited B3 FR 5c £ 155 100% 1 % °

BRER/REENERE - REESFRHAEK
Bl - B R LR RN ERE £ F BXinxing

Company Limited—R DR #EB S -
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SUBSTANTIAL SHAREHOLDERS’ INTERESTS IN
THE SECURITIES

The register of substantial shareholders maintained by the
Company pursuant to section 336 of the SFO shows that, as at
the date of this annual report, the following shareholders, other
than those disclosed in the section headed “Directors’ and Chief
Executives’ Interest in the Securities”, had notified the Company of
their interests and/or short positions in the shares and underlying
shares of the Company which would fall to be disclosed under the
provisions of Divisions 2 and 3 of Part XV of the SFO.

Long positions in the shares and underlying shares

Interest in the Company

FTERRNES 2 HE

ARBRIERE 77 MG RGIFE 336 R EME
FZXEREEMERA  RAFHEBEH - T
JIRR(NTEERTETRABRESF2#
@ | —EWEZBCRRIN EMEARTER
ARREh kEERDEEREEF MAE
ERBIFXVEBE2 R FID B IR AT AN E
ZHEE R HRE o

RS REERDZFR
A A R

Approximate
percentage of the

Number of issued share
Name of substantial shares/ capital of the
shareholders Capacity/nature of interest underlying shares Company
B4 HE  EARFEE BT
FTERRMES B4 Bt E ROBE BRABOEIL
Proyan Consultancy Limited Beneficial owner 187,862,200 (L) 10.0%
(Note 1)
ECEEARAR BEEEAA
(F7ET)
(L): represents long positions (L) : B.EFE

Notes:

1. Proyan Consultancy Limited is a company incorporated in Hong
Kong with limited liability. Mr. Yau Yan Yuen held the entire issued
share capital of Proyan Consultancy Limited and was deemed to be
interested in the 187,862,200 Shares in which Proyan Consultancy
Limited was interested pursuant to the SFO.
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Save as disclosed above, as at the date of this annual report,
the Company had not been notified by any persons, other than
Directors and chief executives of the Company, who had interests
or short positions in the shares, underlying shares and debentures
of the Company which would fall to be disclosed to the Company
under the provisions of Divisions 2 and 3 of Part XV of the SFO or
which were recorded in the register required to be kept by the
Company under section 336 of the SFO.

DEED OF NON-COMPETITION BY
CONTROLLING SHAREHOLDERS

Each of the controlling shareholders has made an annual declaration
with regard to their compliance with the terms of the deed of non-
competition. The details of the deed of non-competition are set out
in the section headed "Relationship with Controlling Shareholders”
of the Prospectus. The deed of non-competition by controlling
shareholders has taken effect from the Listing Date.

DEED OF NON-COMPETITION BY EXECUTIVE
DIRECTORS

Each of the executive Directors has made an annual declaration
with regarding to their compliance with the terms of the deed
of non-competition. The deed of non-competition by executive
Directors has taken effect from the Listing Date. The INEDS had
reviewed and confirmed that the executive directors of the
Company have complied with the deed of non-competition and the
deed of non- competition has been enforced by the Company in
accordance with its terms.

SHARE OPTION SCHEME

The Company has adopted the share option scheme (the
“Share Option Scheme”) on 8 June 2015, which will be in force
for a period of 10 years. Under the Share Option Scheme, the
eligible participants of the scheme, including Directors, full-time
employees, advisers, suppliers and customers to our Company or
our subsidiaries, (the “Eligible Participants”) may be granted options
which entitle them to subscribe for shares, provided that the
number of shares to be subscribed under such option together with
the options granted under any other schemes initially shall not be
more than 10% of the shares in issue on the Listing Date.

The Share Option Scheme is a share incentive scheme and is
established to recognize and acknowledge the contributions
the Eligible Participants have made or may make to the Group.
The Share Option Scheme will provide the Eligible Participants
an opportunity to have a personal stake in the Company with
the view to achieving the following objectives: (i) motivating the
Eligible Participants to improve their performance efficiency for the
benefit of the Group; and (ii) attracting and retaining or otherwise
maintaining on-going business relationships with the Eligible
Participants whose contributions are or will be beneficial to the
long- term growth of the Group.
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The maximum number of shares in respect of which options may
be granted (including shares in respect of which options, whether
exercised or still outstanding, have already been granted) under the
Share Option Scheme and under any other share option schemes of
the Company must not in aggregate exceed 10% of the total number
of shares in issue on the Listing Date, excluding for this purpose
shares which would have been issuable pursuant to options which
have lapsed in accordance with the terms of the Share Option
Scheme (or any other share option schemes of the Company).

Notwithstanding the foregoing, the shares which may be issued upon
exercise of all outstanding options granted and yet to be exercised
under the Share Option Scheme and any other share option
schemes of the Company at any time shall not exceed 30% of the
shares in issue from time to time (the “Maximum Limit"). No options
shall be granted under any schemes of the Company, including the
Share Option Scheme, if that will result in the Maximum Limit being
exceeded.

The Board may, at its discretion, offer to grant an option to the
Eligible Participants. An option shall be deemed to have been
granted and accepted by the grantee and to have taken effect
when the duplicate offer document constituting acceptance of the
options duly signed by the grantee, together with a remittance in
favor of the Company of HK$1.00 by way of consideration for the
grant thereof, is received by the Company on or before the relevant
acceptance date.

After receipt of the notice and the remittance and, where
appropriate, receipt of the certificate by the auditor or the approved
independent financial adviser (as the case may be) to the Company,
the Company shall allot and issue the relevant number of shares
to the grantee credited as fully paid and issue to the grantee
certificates in respect of the shares so allotted.

The total number of shares issued and which may fall to be issued
upon exercise of the options granted under the Share Option
Scheme and any other share option schemes of the Company
(including both exercised, outstanding options and shares which
were the subject of options which have been granted and accepted
under the Share Option Scheme or any other schemes of the
Company but subsequently cancelled) to each Eligible Participant in
any 12-month period up to the date of grant shall not exceed 1% of
the shares in issue as at the date of grant.
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The subscription price of a share in respect of any particular option
granted under the Share Option Scheme shall be such price as the
Board in its absolute discretion shall determine, save that such price
will not be less than the highest of: (i) the closing price of the shares
as stated in the Hong Kong Stock Exchange’s daily quotation sheets
on the date of grant, which must be a day on which the Hong Kong
Stock Exchange is open for the business of dealing in securities; (ii)
the average of the closing prices of the shares as stated in the Hong
Kong Stock Exchange’s daily quotation sheets for the five business
days immediately preceding the date of grant; and (iii) the nominal
value of a share.

As at the date of this annual report, the total number of shares to
be issued under the Share Option Scheme is 188,000,000 shares,
representing 10% of the issued shares at Listing Date. No share
option was granted, exercised or cancelled by the Company since
the adoption of the Share Option Scheme.

SHARE AWARD SCHEME

On 26 January 2016, the Company adopted the share award scheme
(the "Scheme”), pursuant to which Bank of Communications Trustee
Limited served as trustee (the “Trustee”). The Company adopted the
Scheme to recognize the contribution by certain eligible participants
and to attract suitable personnel for further development of the
Group. Each of the Company and Mr. Chen, an executive Director
and controlling shareholder of the Company, may make contribution
to the trust for the purpose of vesting awarded shares to the
selected participants. Pursuant to the Scheme, the Company may
from time to time at its sole discretion subject to requirements
under this Scheme, cause to be paid any sums of money to the
Trustee and instruct the Trustee to purchase shares in the market
at prevailing market price. Mr. Chen may from time to time transfer
shares to the Trustee, for the purpose of vesting awarded shares
to the selected participants, subject to the compliance with the
requirements of the Listing Rules and all applicable laws from time
to time. The Trustee will hold the awarded shares on trust for all or
one or more of the eligible participants until such awarded shares
are vested with the relevant selected participants in accordance
with the rules of the Scheme.

The Scheme is a discretionary scheme of the Company and shall
be subject to the administration of the Board and the Trustee in
accordance with the rules of the Scheme and the trust deed. The
Board shall not make any further award of awarded shares which
will result in the nominal value of the shares awarded by the Board
under the Scheme exceeding ten per cent (10%) of the issued share
capital of the Company from time to time. The maximum number
of shares which may be awarded to a selected participant under
the Scheme shall not exceed one per cent (1%) of the issued share
capital of the Company from time to time. The Scheme does not
constitute a share option scheme within the meaning of Chapter 17
of the Listing Rules.
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The share award scheme will remain in force for a period of 10
years since the date of adoption of the Scheme. Early termination
should be done by the Board in accordance with the rules of the
Scheme. On 7 April 2016, the Board resolved to award 13,716,666
awarded shares ("Awarded Shares”) to 150 selected participants
through the deployment of the shares of the Company. All Awarded
Shares have been vested to the eligible participants. For details,
please refer to the announcements of the Company dated 18
February 2016 and 7 April 2016. Apart from that, the Company has
not granted, exercised or cancelled any Awarded Shares.

During the Year under Review, (i) no share options were granted,
and (ii) exercised or cancelled by the Company, the Board has
neither paid any funding to the trustee of the Scheme nor allowed
the trustee to purchase the shares of the Company on the Stock
Exchange. During the Year under Review, the trustee of the Scheme
also did not purchase any shares of the Company on the Stock
Exchange.

DIRECTORS’ RIGHT TO ACQUIRE SHARES

Save as disclosed above, neither the Company, nor any of its
holding companies, its subsidiaries or its fellow subsidiaries was
a party to any arrangement to enable the Directors and chief
executives of the Company, including their spouses and children
under 18 years of age, to hold any interest or short positions in the
shares, or underlying shares, or debentures, of the Company or its
associated corporations, within the meaning of Part XV of the SFO.

DIRECTORS” AND CONTROLLING
SHAREHOLDERS’ INTERESTS IN TRANSACTIONS,
ARRANGEMENTS OR CONTRACTS

There were no transactions, arrangements or contracts of
significance in relation to the Company’s business, to which
the Company or any of the Company’s subsidiaries was a party,
subsisting at the end of the Year under Review or at any time
during the Year under Review, and in which a Director or an entity
connected with the Director have or had, whether directly or
indirectly, a material interest, nor were there any other transactions,
arrangements or contracts of significance in relation to the
Group’s business between the Company or any of the Company’s
Subsidiaries and a controlling Shareholder or any of its subsidiaries.
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CONTINUING CONNECTED TRANSACTIONS

In accordance with the disclosure requirements of the continuing
connected transactions in Chapter 14A of the Listing Rules of the
Hong Kong, during the Year under Review, the Company has not
conducted any continuing connected transactions with connected
persons that are not exempted from annual reporting requirement
under the Listing Rules.

The related party transactions set out in Note 32 to the consolidated
financial statements are not required to be disclosed pursuant to
Chapter 14A of the Listing Rules. The Company confirms that it
has complied with the disclosure requirements in accordance with
Chapter 14A of the Listing Rules.

MANAGEMENT CONTRACTS

No contracts concerning the management and administration of the
whole or any substantial part of the business of the Company were
entered into or existed for the year ended 31 December 2023.

PERMITTED INDEMNITY PROVISION

Pursuant to the memorandum and bye-laws (“Bye-laws”) of the
Company, the applicable laws and regulations, every Director shall
be indemnified and secured harmless out of the assets and profits
of the Company against all actions, costs, charges, losses, damages
and expenses which they or any of them may incur or sustain in
the execution of their duties in their offices. Save as otherwise
disclosed in this annual report, such permitted indemnity provision
has been in force throughout the year ended 31 December 2023.
During the year ended 31 December 2023, the Company was unable
to extend Directors’ and officers’ liability insurance coverage which
was expired on 22 June 2023 due to the suspension of trading of
the shares of the Company on the Stock Exchange. As at the date
of this annual report, the Company has not arranged appropriate
Directors’ and officers’ liability insurance coverage for the Directors
and officers of the Group.

DIRECTORS’ INTERESTS IN COMPETING
BUSINESSES

For the year ended 31 December 2023, none of the Directors
was interested in any business, which competed or was likely to
compete, either directly or indirectly, with the Group’s businesses.

PUBLIC FLOAT

Based on the information that is publicly available to the Company
and within the knowledge of the Directors, the Company has
maintained the prescribed amount of public float during the Year as
required under the Listing Rules.
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CHANGE OF AUDITOR

Forvis Mazars CPA Limited (“Forvis Mazars”), formerly known as
“Mazars CPA Limited” has resigned as the auditor of the Company
with effect from 25 November 2022 and Crowe (HK) CPA Limited
("Crowe") was appointed as the new auditor of the Company to
fill the causal vacancy following the resignation of Mazars. Crowe
has resigned as the auditor of the Company with effect from 13
December 2023 as auditor of the Company and Forvis Mazars was
re-appointed as the new auditor of the Company with effect from
13 December 2023 to fill the causal vacancy follow the resignation
of Crowe. On 13 August 2024, Mazars was resigned as the auditor
of the Company and Global Links CPA Limited was appointed as the
new auditor of the Company with effect from 13 August 2024 to
fill in the causal vacancy following the resignation of Forvis Mazar.
(Please refer to the announcement published on the website of the
Stock Exchange on 25 November 2022, 13 December 2023 and 13
August 2024 respectively for details.)

By order of the Board

Xinming China Holdings Limited
Chen Chengshou
Chairman and Chief Executive Officer

Hangzhou, PRC
11 March 2025
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CORPORATE GOVERNANCE REPORT

MISSION

The Board is committed to maintaining a high level of corporate
governance and ensuring transparency in business operations, so
as to enhance the operation efficiency of the Company and protect
the interests of the Company and the shareholders in all respects.
The Board seeks to perform strict integrity and ethics in all aspects
of our business, to maintain sound risk management and internal
control system and attract high-caliber members to the Board.

CORPORATE GOVERNANCE PRACTICES

For the year ended 31 December 2023, the Board had adopted,
applied and complied with the code provisions as set out in the
Corporate Governance Code (the “CG Code”) contained in Appendix
14 to the Listing Rules applicable at the relevant time, except the
disclosure in “Chairman and Chief Executive Officer” below.

To the Directors’ knowledge, there is no information reasonably
indicates that the Company has not complied with the code
provisions of the CG Code set out in Appendix 14 to the Listing
Rules at any time for the year ended 31 December 2023.

For the year ending 31 December 2023, the Company will continue
to comply with the code provisions set out under the update CG
Code that had come into effect on 1 January 2022, and where
appropriate, explain on the deviations from any code provisions of
the CG Code.

MODEL CODE FOR SECURITIES TRANSACTIONS

The Company has adopted the Model Code for Securities
Transactions by Directors of Listed Issuers (the “Model Code”) as set
out in Appendix C3 to the Listing Rules as its own code of conduct
of dealings in securities of the Company by the Directors. Upon
specific enquiries of all the Directors, each of them has confirmed
that they complied with the required standards set out in the Model
Code during the Year under Review.

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 they possess
inside information in relation to those securities. The Company
is not aware of any non-compliance with the Model Code by the
relevant officers and employees.
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BOARD OF DIRECTORS

Structure

As at the date of this annual report, the Board comprised four
executive Directors, two non-executive Directors and four
independent non-executive Directors. The composition of the Board
is as follows:

Executive Directors

Mr. Chen Chengshou (Chairman and Chief Executive Officer)
Mr. Feng Cizhao

Mr. Zhou Fenli (appointed on 9 August 2024)

Mr. Cao Zhigiang (appointed on 9 August 2024)

Non-executive Directors
Ms. Gao Qiaogin
Mr. Zhou Zhencun

Independent Non-executive Directors

Mr. Khor Khie Liem Alex

Mr. Chiu Kung Chak

Ms. Lee Yin Man (appointed on 9 August 2024)
Ms. Huang Chunlian (appointed on 9 August 2024)

The independent non-executive Directors (the “INEDS”) represent
over one-third members of the Board. The profiles of all Directors
are set out on pages 32 to 39 of this annual report. Save as
disclosed in this annual report, there is no other relationship among
members of the Board, including financial, business, family or other
material/relevant relationship. The INEDs are highly experienced
professionals and businessmen with a broad range of expertise and
experience in accounting, finance, legal and business management
and one of them has appropriate professional accounting
qualification as required by the Hong Kong Stock Exchange.

The Board is responsible for directing and supervising affairs of
the Company. Each Director acts in good faith for the best interest
of the Company. The Directors are collectively and individually
responsible to the Company for the manner in which the affairs
of the Company are managed, controlled and operated. They had
devoted sufficient time and attention to affairs of the Company
during the Year under Review.
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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 may fill the vacancy at the
general meeting when a Director retires. As such, the term of office
of each Director has been governed by the Articles of Association
of the Company.

Assistance to Directors in Decision Making

During their term of office, the Directors have been informed of the
business of the Group, the competitive and regulatory environments
in which it operates and other changes affecting the Group and the
industry where it operates as a whole. They have also been advised
on appointment of their legal and other duties and obligations as
directors of a company and updated on changes to the legal and
governance requirements of the Group and upon themselves as the
Directors.

Conduct of Meetings

The Directors are consulted and properly briefed for matters to be
included in the meeting agenda, and are supplied with relevant
information as well as reports relating to operational and financial
performance of the Group before each regular Board meeting.
At least 14 days’ notice of a regular Board meeting is given to
all Directors providing them with the opportunity to attend the
meeting. For regular Board meetings, and so far as practicable for
all other meetings, an agenda and accompanying board papers
are dispatched to all Directors at least 3 days before the meeting
to ensure that they have sufficient time to review the papers and
prepare adequately for the meeting. Senior management members
are invited to attend the meeting to address to the Board members’
queries. This enables the Board to have pertinent data and insight
for a comprehensive and informed assessment, which helps the
Board to make decision.
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The Chairman has delegated the responsibility to the company
secretary (the "Company Secretary”) of the Company for drawing
up and approving the agenda of the meeting for each Board
meeting, taking into account of any matter proposed by each
Director for inclusion in the agenda. The proceedings of the Board
at its meetings are generally monitored by the Chairman who
would ensure that sufficient time is allocated for discussion and
consideration of each item on the agenda. Equal opportunities are
given to each Director to express his/her views and concerns.

All Directors have full access to the advice and services of the
Company Secretary to ensure the procedures, rules and regulations
of the Board are followed. Draft and final versions of minutes of
each Board meeting in sufficient details are sent to the Directors for
comments and records within a reasonable time after the meeting.
The minutes of the Board’s and the Board committees’ meetings
are kept by the Company, which are available for inspection by the
Directors upon reasonable notice.

For the year ended 31 December 2023, the Company held 2 board
meetings in total. Individual attendance of each Director and
committee member at the meeting held in detail is as follows:
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Audit  Remuneration Nomination
The Board Committee Committee Committee AGM
Exg ERZEE yMzZee REZEE® RREFAE
Number of Meetings held ETERRY 2 3 0 0 0
Executive Directors BTEE
Mr. Chen Chengshou (Chairmanand ~ BREST &4 (ZERTH 2/2 N/ATER N/ATER 0/0 0/0
Chief Executive Officer) #3)

Mr. Feng Cizhao LERrE 0/0 N/ATER N/ATER N/ATEFR 0/0
Non-executive Directors FHTES
Ms. Gao Qiaogin BhHERL 0/0 N/ATEE NATEE N/ATEE 0/0
Mr. Choi Clifford Wai Hong BERLE 2/2 N/ATER 0/0 N/ATER 0/0
Mr. Zhou Zhencun AREEE 202 N/ATHEFR N/ATER NATER 0/0
Independent non-executive Directors BUFHTES
Mr. Khor Khie Liem Alex TEmEE 112 33 0/0 0/0 0/0
Mr. Chiu Kung Chak BRAERE 22 3/3 0/0 0/0 0/0
Mr. Lau Wai Leung, Alfred AERtE 112 3/3 N/ATER N/ATER 0/0
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Works Performed

During the Year under Review, besides attending the Board
meetings to consider and make decision on corporate governance,
risk management, statutory compliance, accounting, finance and
business matters, the Directors had brought independent opinion
and judgment on the strategy, performance and standards of
conduct of the Company; had taken a leading role when potential
conflict of interest arose; had served on Board committees; had
approved various corporate governance related matters and
policies; had ensured that the Board maintained high standards
of financial and other mandatory reporting; carried out reviews
on matters reported by the Board committees; and had provided
adequate checks and balance to safeguard the interests of
shareholders and the Company as a whole. In addition, the Board
delegates to the management of the Company certain functions,
including the implementation of general daily operation, strategies
approved by the Board, the implementation of internal control
procedures and ensuring compliance with relevant requirements
and other rules and regulations.

Other non-executive Directors have entered into letters of
appointment with the Company with a term of three years
respectively except non-executive Directors Mr. Choi Clifford
Wai Hong and Mr. Zhou Zhencun and independent non-executive
Directors Mr. Khor Khie Liem Alex, Mr. Chiu Kung Chak and Mr. Lau
Wai Leung, Alfred who has a term of one year respectively.

During the Year under Review, the non-executive Directors and
INEDs had actively participated in the Board meetings, made
independent judgments on matter of meeting and expressed their
opinions on the information or reports proposed at the meetings.

Besides attending the meetings of the Board or the committees, in
order to make timely decision and effectively implement the policies
and practice of the Company, the Board had also adopted written
resolutions signed by all Directors to make decision on corporate
affairs from time to time.

As part of the continuing process on supervising the business of
the Company, the Directors, acted by the Audit Committee of the
Company (the “Audit Committee”), had reviewed the adequacy of
resources, qualifications and experience of the accounting staff of
the Company and financial reporting functions.

Independent Non-executive Directors’ Confirmation
The Company has received, from each INED, an annual confirmation
of his independence pursuant to Rule 3.13 of the Listing Rules.
The Company considered that all the INEDs are independent. The
Company is in compliance with Rule 3.10 and Rule 3.10A of the
Listing Rules relating to the INEDs.
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Chairman and Chief Executive Officer

Under code provision A.2.1 of the CG Code, the roles of chairman
and chief executive officer shall be separate and shall not be
performed by the same individual. Mr. Chen is the chairman and
the chief executive officer of the Company (“CEQ"). The Group
therefore does not separate the roles of the chairman and the CEO.
The Board considered that Mr. Chen had in-depth knowledge and
experience in the property investment and development industry
and was the most appropriate person to manage the Group. Vesting
the roles of both chairman and CEO in Mr. Chen has the benefit of
ensuring consistent leadership within the Group and enables more
effective and efficient overall strategic planning for the Group. The
Board considers that the balance of power and authority for the
present arrangement will not be impaired and this structure will
enable the Company to make and implement decisions promptly
and effectively. Besides, three independent non-executive Directors
of the Board had actively participated in the Board meetings, made
independent judgments on matter of meeting and expressed their
opinions on the information or reports proposed at the meetings.
Although Mr. Chen is the chairman and chief executive officer, the
Company believes the Board will not make any biased decisions
under Mr. Chen’s influence. The Board will continue to review and
consider splitting the roles of chairman and CEO of the Company at
a time when it is appropriate and suitable by taking into account the
circumstances of the Group as a whole.

BOARD COMMITTEES

The Board has established the Audit Committee, Remuneration
Committee (the "Remuneration Committee”) and Nomination
Committee (the “Nomination Committee”) with defined roles and
terms of reference.

Audit Committee

Structure

The Company established the Audit Committee on 8 June 2015
with written terms of reference in compliance with Rule 3.21 of the
Listing Rules and code provision C.3.4 of the CG Code as set out in
Appendix 14 to the Listing Rules. The updated terms of reference
of the Audit Committee are adopted on 29 December 2015, and are
available on the websites of the Hong Kong Stock Exchange and the
Company. The primary duties of the Audit Committee are to provide
the Board with an independent review of the effectiveness of the
financial reporting process, internal control and risk management
system of the Group, to oversee the audit process and to perform
other duties and responsibilities as assigned by the Board.

62  XINMING CHINA HOLDINGS LIMITED  Annual Report 2023

EFRFRITHAR
REBELEERTHZTAMEXEA21G
ITRETRAR CBUBERED - BTE
BE—ALHRE - REEBARREFRIT
BAaE ([1THRER]) - M AREY &R D
TERITRERZBMA  -EE2SREREE
RYERERBERTERBRBENER K
B AREAEEAKBEZAL BAREL
RETERTHERNAE  AEERAEE
NZEBBERASAEE 2 BERERI
FEYULRARE -EL2ER R BAINRH
K& S5 NIl - miEERE/REBAR
REGRE R A BIEIER RMITRE - BE
EEEN-UBYFNTEEHEGSE
EX093 HMERIRELBIAELE
REREHRLZEMABMEERER @ R
RERKRRREFERITHAE - ARARR
EEZe T2 EREENTE M ELRENR
R-BEFQRFERY  ERBEEILAEE
MERER - ZREARENTFERITHRA
HBREOFRDEE LES -

EEZ8T
EXRORUBREER  FHEAG(
MEA®)REEZAR((REZER]

WARAEEAELBEDE -

[ 5
)

BEREES

£
ARAR-ZFE-RAFNANAKLEZEZE
g B ETARRISE3.271 16 K AR IR 8%
1458 2 EEEATRIECIARGBIFTEE®
BEHE EZZBEeCERMBEKECR
“E-RFTAZTAAERS  XARN
BRI AN ARNBHLER  BREES
MEZRESANAREPFRRIEF - A
THIREBREEHENERIERES S REH
BUES EREREFMIEHEZES
Flz HABEE -



..H

CORPORATE GOVERNANCE REPORT

All members under the Audit Committee possess diversified
business experience. The chairman of the Audit Committee has
appropriate professional qualification, accounting or related
financial management expertise as required by the Listing Rules.

As at the date of this annual report, the Audit Committee is made
up of four INEDs, namely:

Mr. Khor Khie Liem Alex (Chairman)
Mr. Chiu Kung Chak

Ms. Lee Yin Man

Ms. Huang Chunlian

Functions

The terms of reference of the Audit Committee can be found on the
websites of the Company and the Hong Kong Stock Exchange. The
major duties of the Audit Committee are summarized as below:

(i)  to be primarily responsible for making recommendations to
the Board on the appointment, re-appointment and removal of
the external auditor, to approve the remuneration and terms
of engagement of the external auditor, and to deal with any
issues relating to the resignation or dismissal of such auditor,

(i) to monitor the integrity of the Company’s financial statements
and annual reports and accounts, half year reports and, if
prepared for publication, quarterly reports, and to review
material comments on financial reporting contained in the
statements and reports;

(i) to review the financial controls, risk management and internal
control systems of the Company, unless the risk committee
otherwise under the Board or the Board itself has expressly
stated that they will deal with it;

(iv) to develop and review the policies and practices of
the Company on corporate governance and make
recommendations to the Board; and

(v)  to consider and identify risks of the Group and review the
effectiveness of the decision-making processes of the Group
in crisis and emergency situations and approve the major
decisions affecting the risk profile or exposure of the Group.
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Conduct of Meetings

The Audit Committee shall meet at least twice each year. The
Company prepares and dispatches an information memorandum
that includes all relevant information about the meetings to the
Audit Committee members at least 3 days prior to such meetings.
During the Year under Review, the Audit Committee members
reviewed the information memorandum with due care and
discussed with the senior management of the Company during
the meetings. Minutes drafted by the Company Secretary were
circulated to the Audit Committee members for comments within a
reasonable time after each meeting. Executed minutes were kept by
the Company and copies of the minutes were delivered to the Audit
committee members for records.

Works Performed

The works performed by the members of Audit Committee during
the Year under Review are summarized as below:

(i) to review the annual accounts and consolidated financial
statements and interim accounts of the Group;

(i) to review, discuss and agree with the Independent Auditor in
respect of the audit fee for the Year under Review; the nature,
scope of audit and reporting obligations for the Year under
Review;

(i) to review the effectiveness of the action plan to mitigate the
Group's liquidity pressure and remove the Audit Modification;

(iv) to review and assess the adequacy and effectiveness of the
financial reporting and controls, internal control procedures
and risk management system of the Group;

(v)  to review the corporate governance practices and monitor the
progress of compliance of the CG Code and its disclosure in
the Corporate Governance Report;

(vi) to review the performance of the properties of the Group for
the year ended 31 December 2023,

(vii) to review the continuing connected transactions to ensure
that they are entered into on normal commercial terms, are
fair and reasonable, and are carried out pursuant to the terms
of such agreements in respect of these continuing connected
transactions,

(viii) to review the adequacy of resources, qualifications and
experience of the staff in accounting and financial reporting
function, and the training programmers and budget; and

(ix) to discuss with the Independent Auditor with respect to
the accounting principles and practices adopted by the
Group, compliance with the Listing Rules and other financing
reporting requirements.
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Overall, the Audit Committee is satisfied with the condition of
the Company, including the corporate governance practices,
internal control system, qualifications and experience of the staff
in accounting and financial reporting function, and the training
programmers.

One of the specific works vested upon the Audit Committee is
to develop and review the corporate governance policies and
practices of the Company. Upon reviewed by the Audit Committee
and approved by the Board, the main policies for the corporate
governance of the Company are to develop the Company itself as
a sustainable and competitive company in the business sector in
the interests of the Company and the shareholders as a whole,
with an aim for a prudent and profitable development and long-
term achievement of growth through the well-established corporate
governance principles, risk monitoring management and practices.
As a listed company in Hong Kong, the Company is obliged to follow
the principles, code provisions and recommended best practices
(if applicable) set forth in Appendix 14 to the Listing Rules as the
substantial requirement on achieving high standards of corporate
governance as well as a cornerstone of the corporate governance
policy of the Company.

Remuneration Committee

Structure

The Remuneration Committee has been established on 8 June 2015
with written terms of reference in compliance with Rule 3.26 of the
Listing Rules and code provision B.1.3 of the CG Code as set out in
Appendix 14 to the Listing Rules with the roles to assist the Board
in reviewing and determining the framework or specific policy for
remuneration packages of the Directors and senior management,
overseeing any major changes in employee benefit structures and
considering other matters as defined by the Board.

As at the date of this annual report, the Remuneration Committee is
made up of four INEDS, namely:

Mr. Khor Khie Liem Alex (Chairman)
Mr. Chiu Kung Chak

Ms. Lee Yin Man

Ms. Huang Chunlian
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Functions

The principal responsibilities of the Remuneration Committee are as
follows:

(i)

to make recommendations to the Board on the policy and
structure of the Company for all Directors’ and senior
management’s remuneration and on the establishment of a
formal and transparent procedure for developing remuneration

policy;

to make recommendations to the Board on the remuneration
packages of individual executive Directors and senior
management including benefits in kind, pension rights,
compensation payments (including any compensation payable
for loss or termination of their office or appointment),

to make recommendations to the Board on the remuneration
of executive and non-executive Directors; and

to review and approve compensation payable to executive
Directors and senior management for any loss or termination
of office or appointment to ensure that it is consistent with
contractual terms and is otherwise fair and not excessive for
the Company.

The terms of reference of the Remuneration Committee can be
found on the websites of the Company and the Hong Kong Stock
Exchange.

The Remuneration Committee shall consult the Chairman and/or
Chief Executive Officer about their recommendations relating to
the remuneration of other executive Directors and may also obtain
independent professional advice.
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Works Performed

The works performed by the members of the Remuneration
Committee during the Year under Review are summarized as below:

(i)  to consider and make recommendations to the Board for
endorsement of the remuneration policy of the Company
and letters of appointment of the Directors and senior
management with major terms and conditions, to comply with
the CG Code; and

(i to assess performance of executive Directors and consider
and make recommendations to the Board on the remuneration
of the Directors and senior management during the Year under
Review.

(ily Pursuant to code provision B.1.5 of the CG Code, the five
highest paid employees during the year are five Directors
(2022: five Directors), details of whose remuneration are
set out in Note 8 to the financial statements. During the
Year under Review, the remuneration paid to the senior
management fell within the following band:
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2023 2022
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Directors’ fees, salaries, allowances EEHe  Fe - RULEY

and benefits in kind lE 2,189 2,174
Equity-settled share award expense LA B e 45 & A% 1) 2R D B S - -
Pension scheme contributions RIS FHEIH R - -
2,189 2,174

The number of the highest paid employees who were Directors
and whose remuneration fell within the following band is as
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Nomination Committee

Structure

The Nomination Committee was established on 8 June 2015 with
written terms of reference in compliance with code provisions
A.5.2 and A.5.3 of the CG Code as set out in Appendix 14 to
the Listing Rules with the role to lead the process and to make
recommendations for appointments to the Board, whether
as additional appointment or to fill up the casual vacancy of
directorship as and when they arise, in the light of challenges and
opportunities facing the Company, as well as business development
and requirements of the Company.

As at the date of this annual report, the Nomination Committee is
made up of one executive Director and four INEDs, namely:

Mr. Chen Chengshou (Chairman)
Mr. Khor Khie Liem Alex

Mr. Chiu Kung Chak

Ms. Lee Yin Man

Ms. Huang Chunlian

Functions
The principal responsibilities of the Nomination Committee are as
follows:

(i) to review the structure, size, composition and diversity
(including but not limited to gender, age, culture and
education background, ethnicity, professional experience,
skills, knowledge and service term, etc.) of the Board at
least annually and make recommendations on any proposed
changes to the Board to complement the strategy of the
Company;

(i) to assess the independence of the independent non-executive
Directors; and

(i) to make recommendations to the Board on the appointment
or re-appointment of Directors and succession planning for
Directors, in particular the chairman and the chief executive
officer, taking into account the corporate strategy of the
Company and the mix of skills, knowledge, experience and
diversity needed in the future.
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Board Diversity Policy

The Nomination Committee has adopted a “Board Diversity Policy”
for the nominations of Directors to achieve diversity on the Board.
The Board deeply believes that the diversity will benefit a lot to the
Company in terms of enhancing the quality of its performance. To
achieve the goal of sustainable and balanced development, the
Company regards the increasing diversity to the strategic goals as
the key element to maintain sustainable development. The Board
adheres to the principle that “talent is priority”, and appoints the
Directors who can contribute to the diversity of the Board. The
Company devotes to find the most suitable people as the member
of committee. The Company will base on the scope of diversity,
not only including the education background, experience, skills,
knowledge and term of appointment but also including but not
limited to gender, age, culture background and race, with reference
to business model and specific needs of the Company. The final
determination is based on merit and contribution that the selected
candidates will bring to the Board. "Board Diversity Policy” is
publicly available on the website of the Company. As at the date of
this annual report, the information (including gender, age and term
of appointment) of the members of Board is as follows:

TEERBEE

EEEREZTAEE
REZECEREFT I REAEMESTEK
BZTIEBRINEREEEREZ Tt »
EEREEZTEXNES LY RA LD
FBEZEERRRS - BERAFERYED
BER ARARESEEEAEZ TILAX
REEINSKREEREFTIHELRENERE
TE -EEEMAEZTHUIEARAIAR
Bl WEZEABRULNEENKETSER
EEgXNEZbEE - RAEIBRHRNEE
SEANBERESENE - R AEBEZ—

RIS HEBREE BRHUEFER  HHE
Ky B MBRIRBERI - TEEE
RRNMER - Fi& K{K’EE&EB% I [7]

BEBARAZEHEARAETE - &K
B ANENRERASESTSRM E’JEEJ&F@
ERE (BEFE@KEZTIEBE)EHNA
REREUEERARIE - RAFHRAH  E=F

SER(BIEMNR - F& - RBEH)WMT

Member Gender Age Term (Note)
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Mr. Chen Chengshou Male 58 10 years and 8 months
PR 7 ST 4 A= ES 58%% 10FZ81E A

Mr. Feng Cizhao Male 49 9 years

LRMBEE S 495% OF

Ms. Gao Qiaogin Female 56 10 years and 4 months
BELL z 563% 106 Z41E A

Mr. Zhou Zhencun Male 63 3 years

ERTF B 6375% 3F

Mr. Khor Khie Liem Alex Male 56 3 years and 2 months
AP R B2 567% IFEZ2ME A

Mr. Chiu Kung Chak Male 43 3years

HAREE ES 4357 3F

Mr. Zhou Fenli Male 55 2 months

AEH%E ES 555% 21E A

Mr Cao Zhigiang Male 40 2 months
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Ms. Lee Yin Man Female 41 2 months

FEZH L Z A173% 21E A

Ms. Huang Chunlian Female 29 2 months
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For the purpose of implementation of the Board Diversity Policy, the
following measurable objectives were adopted:

(A) at least one-third of the members of the Board shall be
independent non-executive Directors;

(B) at least one of the members of the Board shall have obtained
accounting or other professional qualifications; and

(C) members of the Board shall consist of professional talents
both from PRC and Hong Kong.

For the year ended 31 December 2023, the Board has achieved the
measurable objectives in the board diversity policy. The Nomination
Committee will monitor the implementation of this policy and
review this policy, as appropriate, to ensure the effectiveness of
this policy. The Nomination Committee will discuss any revisions
that may be required, and recommend any such revisions to the
Board for consideration and approval.

The terms of reference of the Nomination Committee can be
found on the websites of the Company and the Hong Kong Stock
Exchange.

Works Performed

The works performed by the members of Nomination Committee
during the Year under Review are summarized as below:

(i)  to formulate, consider and review the policy, procedures and
process and criteria for the nomination of the Directors and
make recommendations to the Board for its endorsement; and

(i) review the structure, size and composition of the Board and
assess on the independence of the independent non-executive
Directors.

Director Nomination Policy

The director nomination policy formulated by the Nomination
committee is as follows:

This policy sets out the key selection criteria and principles of the
Nomination Committee in making any such recommendations.
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Selection Criteria

The Nomination Committee shall consider the following factors,
which are not exhaustive and shall be used by the Board at its
discretion, in assessing the suitability of the proposed candidate
regarding the appointment of directors or re-appointment of any
existing Board member(s):

(@)

(b)

reputation for integrity;

accomplishment, experience and reputation in the business
and industry;

commitment in respect of time availability, interest and
attention to the businesses of the Company and its
subsidiaries;

the diversity of the candidates in all aspects with reference
to the Board Diversity Policy of the Company (as adopted and
amended by the Board from time to time), including but not
limited to gender, age, cultural/educational and professional
background, ethnicity, professional experience, independence,
skills, knowledge and length of service,

in case of a candidate for an independent non-executive
director of the Company, to assess: (i) the independence of
such candidate with reference to, among other things, the
independence criteria as set out in Rule 3.13 of the Listing
Rules; and (ii) the guidance and requirements in relation
to independent non-executive directors as set out in Code
Provision A.5.5 of Appendix 14 to the Listing Rules and in the
“Guidance for Boards and Directors” published by the Hong
Kong Stock Exchange; and

any other relevant factors that may be considered by the
Nomination Committee or the Board from time to time at their
discretion.

Nomination Procedures

The nomination procedures to select and recommend candidates
for the directorship of the Company can be summarised as follows:

(a)

The chairman of the Nomination Committee will, upon his/her
own motion or receipt of a nomination from a Board member
(as the case may be), convene a meeting of the Nomination
Committee or circulate a resolution in writing to the members
of the Nomination Committee to consider the same in
accordance with the terms of reference.
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For filling a casual vacancy to the Board or as an addition to
the Board, the Nomination Committee will conduct the relevant
selection process (coupled with the relevant selection criteria)
to the nominated candidate and make recommendations to
the Board for consideration, and the Board will then decide
as to whether the nominated candidate shall be eligible to be
appointed as a Director of the Company.

For the re-election of Directors of the Company:

the Nomination Committee will conduct the relevant selection
process and selection criteria to the director proposed to be
re-appointed and make recommendations to the Board for
consideration, and the Board will then decide as to whether
the director shall be eligible to be re-appointed as a Director
of the Company; and

if the director proposed to be re-appointed or re-elected due
to retirement by rotation under the Articles of Association of
the Company is an independent non-executive Director who
has served the Board for more than 9 years, the Nomination
Committee shall also assess whether the director has
remained independent in the context of the Listing Rules,
as amended from time to time (the “Listing Rules”) and shall
be re-elected at the next general meeting of the Company
and make recommendations to the Board for consideration.
The Board will then decide as to whether the director has
remained independent in the context of the Listing Rules,
and if so, recommend the proposed re-appointment/re-
election of the director to the shareholders of the Company
for consideration at the next general meeting of the Company.
According to the Code Provision A.4.3 of the Appendix 14
to the Listing Rules, the circular of the Company relating to
the proposed reappointment of such director shall include
the reasons why the Board believes that the director is still
independent and shall be re-elected.
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Information of the Candidates

The proposed candidates will be required to submit the necessary
personal information in a prescribed form by the Nomination
Committee. Candidates may be required to provide additional
information and documents, if deemed necessary by the Nomination
Committee.

MANAGEMENT FUNCTIONS

Basically, the Board and its committees were responsible for the
following matters during the year:

(i)  oversee the general operations of the Company;

(i) ensure effective implementation of the Board decisions and
corporate governance, with the assistance of the Company
Secretary;

(i) ensure the short-term and long-term sustainability of the
business;

(iv) lead the performance of the management of the Company in
meeting agreed goals and objectives and monitor the reporting
of performance;

(v)  provide consistent leadership to the Company;

(vi) satisfy itself on the integrity of financial information and on
robustness and defensibility of the financial controls and
systems of risk management and carry out review thereon,

(vii) scrutinize the performance of the management of the
Company in meeting agreed goals and objectives and monitor
the reporting of performance;

(viii) provide constructive proposals and help on developing
business strategic plan;,

(ix) uphold high standards of corporate governance and
compliance; and

(x) participate in the process of dealing with any conflict of
interest between the Company and the Directors, his/her
associates or substantial shareholders who have material
interests in the transaction with the Company.
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During the Year under Review, the management was mainly
responsible for the following matters:

1.

6.

daily investment, management, operation and administration
of the Company;

comply with the rules and regulations, including the Listing
Rules, and implement corporate governance policy determined
by the Board;

draw the Directors’ attention on the new corporate
governance requirements;

organize the Board and various meetings for the Directors’
discussion;

prepare various reports to the Board for review and decision
making; and

organize training for the Directors.

During the Year under Review, the management provided all
members of the Board updates every half year in accordance with
the code provision C.1.2 of the CG Code.
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MULTIPLE MATERIAL UNCERTAINTIES RELATING
TO GOING CONCERN

As set out in note 2 to the consolidated financial statements,
the Group incurred a net loss of approximately RMB592,631,000
for the year ended 31 December 2023. At 31 December 2023,
the Group’s current liabilities exceeded its current assets by
approximately RMB3,920,171,000. In addition, at 31 December 2023,
the Group’s borrowings of approximately RMB1,279,465,000 and the
convertible bonds issued by the Group amounting approximately
RMB272,662,000 were overdue pursuant to the borrowing
agreements which constituted events of defaults. These conditions,
together with other matters disclosed in note 2 to the consolidated
financial statements, indicate the existence of material uncertainties
which may cast significant doubt on the Group's ability to continue
as a going concern.

The Management of the Company have been undertaking measures
to improve the Group’s liquidity and financial position, which
are set out in note 2 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 measures, which are subject to multiple
material uncertainties, including (i) successfully negotiating with
various financial institutions on the renewal of or extension for
repayment of outstanding borrowings, including those with overdue
principals and interests; (ii) successfully negotiating with various
financial institutions and potential lenders/investors to identify
various options for additionally financing the Group’s working
capital and commitments in the foreseeable future; (iii) successfully
accelerating the pre-sale and sale of properties under development
and completed properties and speeding up the collection of
outstanding sales proceeds, and controlling costs and capital
expenditure so as to generate adequate net cash inflows; and (iv)
successfully procuring and negotiating the preliminary terms with
large property development enterprises for the sale of individual
property development project at a price deemed appropriate.

Accordingly, we were unable to obtain sufficient appropriate audit
evidence about the appropriateness of the use of going concern
basis of accounting in the preparation of the consolidated financial
statements. Should the Group be unable to operate as a going
concern, adjustments would have to be made to write down the
carrying values of the Group's assets to their recoverable amounts,
to provide for any further liabilities from which might arise, and to
reclassify non-current assets and non-current liabilities as current
assets and current liabilities, respectively. The effects of these
adjustments have not been reflected in the consolidated financial
statements.
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THE MANAGEMENT’S POSITION, VIEW AND
ASSESSMENT ON THE DISCLAIMER OF OPINION

During the course of audit of the consolidated financial statements
of the Group for the year ended 31 December 2023, the Auditor had
raised concern on the Group’s ability to operate as a going concern.
In order to address this concern, the Company has, among other
things, taken the following measures, including but not limited to:

(i)

(i)

76

Continuously negotiating with various financial institutions
on the renewal of or extension for repayment of outstanding
borrowings, including those with overdue principals and
interests.

The Management has been continuously negotiating with the
Group's existing lenders on the renewal of or extension for
repayment of outstanding borrowings such that no action
will be taken by the relevant lenders to demand immediate
repayment of the borrowings with interest payments in
default, including those with cross-default terms and hope
to extend the due date and the repayment schedules of
the outstanding borrowings. As of 31 December 2023, the
outstanding amount of the total principal is RMB1,279,465,000,
and convertible bonds of approximately RMB272,662,000 were
overdue pursuant to the relevant borrowing agreements.

Continuously negotiating with various financial institutions and
potential lenders/investors to identify various opportunities
for additionally financing the Group’s working capital and
commitments in the foreseeable future.

As of the date of this report, the Company intends to obtain
additional financing from other financial institutions using
completed residential properties of the Group on terms
deemed appropriate by the Group.
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Accelerating the pre-sale and sale of properties under
development and completed properties, such as Shandong
Project and controlling costs and containing capital
expenditure so as to generate adequate net cash inflows for
the Group.

The Group has partially completed the pre-sale and sale of
Block 9 and no. 16 of the 4th phase of the residential zone of
Shandong Project in 2024 and continues to sell the rest of the
Block 9 and no. 16 of the residential properties.

The management of the Company thinks the said presale
and sale of proceed are sufficient for the completion of the
remaining construction work of the Block 9 and no. 16 of
Shandong Project and the costs and capital expenditure are
effectively controlled to meet the balancing of receipt and
payment of cashflow. Due to the weakened market segment,
the management of the Company strive to launch an attractive
sale promotion plan and strategy to sell the residential
properties in order to maintain the adequate cash inflow
position.

Majority of the net proceeds from the Shandong Project has
been and will be used for the repayment of the outstanding
borrowings.

Actively procuring and formulating the preliminary terms
with large property developer to sell individual property
development project or whole commercial property at an
appropriate price. The Company has been negotiating with
certain potential purchasers and have done preliminary due
diligence work regarding the sale of the whole Shanghai
property development project currently at price deemed
appropriate by the Group.

The Group is negotiating with other property development
enterprise and investors in relation to Shanghai property
development project and have done preliminary due diligence
work but since the real estate market has yet to fully
recover, such negotiations were smoothly proceeded and the
management of the Company compete for new investors to
participate in investing Shanghai and Taizhou's renovation
works in order to accelerate the sale of commercial real estate
properties more rapidly and attractively.

The management estimated that most of the net proceeds
from the Shanghai Project will be used for the repayment of
the outstanding borrowings. The sale of the Shanghai Project
might constitute a transaction of the Company subject to
announcement pursuant to Chapter 14 of the Listing Rules and
subject to the relevant requirements under the Listing Rules.
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(v)  Actively accelerate the sale of its properties. The Company
intends to sell the whole or portion of commercial properties
in Taizhou and Shanghai at a reasonable price, with a view
to accelerating the recovery of working capital to improve its
liability and financial gearing conditions.

Due to the weakened market segment, the management of
the Company strive to launch an attractive sale promotion
plan and strategy to sell the residential properties in order to
maintain the adequate cash inflow position. In addition, the
management of the Company has launched the proposal of
capital re-organization and right issue with view to fund raising
of approximately not more than HK$84.2 million to repay the
borrowings of the Group, also for convertible bond and other
borrowings and to maintain adequate working capital for
company’s normal operation. For details, please refer to an
announcement dated 6 December 2024.

Accordingly, the Directors are of the opinion that it is appropriate to
prepare the consolidated financial statements of the Group for the
year ended 31 December 2023 on a going concern basis.

Notwithstanding the above, material uncertainties exist as to
whether the Group is able to obtain the necessary funding and
achieve the plans and measures above. The Group’s ability to
continue as a going concern will depend upon whether the Group
is able to obtain financing when required, while the attainability
will depend on the performance of the Group and whether the
Group is able to generate sufficient cash flow from operations and
plans to control costs, and the attainability depends on the market
performance. Despite the efforts made by the Company to address
the concern, the Auditor proposed the disclaimer of opinion. The
management of the Company has considered the Auditor’s rationale
and understood their consideration in arriving the disclaimer of
opinion.
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DIRECTORS’ CONTINUING PROFESSIONAL ESvRBESERR
DEVELOPMENT

All Directors had participated in continuous professional 2 REZCLHRFEEELERE  FHBAEE
development to develop and refresh their knowledge and skills 32 & & E 15 2 54 R EE - 21557
through suitable training. These training included but not limited BFEETEREMBES—REBREET K
to general disclosure duty related to Directors, guide on inside H HEIREEIIETIBAETANIERLE
information disclosure, market misconduct framework, case fIDTESBEFI - ZEEI 22 EHTHERFR
analysis and other compliance trainings. The participation in such REREESELMBERBE 2 BE -
trainings is to ensure that their contribution to the Board remains

informed and appropriate.

Types of training

Directors 2= EHNER

Executive Directors HITEE

Mr. Chen Chengshou BoR A ST 5 A B

Mr. Feng Cizhao BRBEE B

Non-executive Directors FHITES

Ms. Gao Qiaogin =BIEELL B

Mr. Choi Clifford Wai Hong (resigned ERERBRAE(VNZZEZAF A THEBABT) Aand} B
on 24 February 2025)

Mr. Zhou Zhencun ERF 5 A& B

Independent Non-executive Directors B FHTEE

Mr. Khor Khie Liem Alex BB B

Mr. Chiu Kung Chak HAREE B

Mr. Lau Wai Leung, Alfred (resigned EREE(VR_Z-MOF+A+HET) Aand} B

on 10 December 2024)

For the year ended 31 December 2023, the Directors also HE-ZT_-_ZF+_A=+—HULEFE =

participated in the following training: EIFLEATE
A:  attending seminars and/or conferences and/or forums A HEMFEER SEHK LiRE

B: reading newspapers, journals and updates relating to the B: [HEABLE - HETE - EHRA -

latest changes and development of the economy, relevant CEERERIENEHRERSE 2
industries, the Listing Rules, corporate governance practices, Z . FEESER
and etc.
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DIVIDEND POLICY

The Board of the Company has approved and adopted a dividend
policy (the “Dividend Policy”) on 26 February 2019. The Company
considers stable and sustainable returns to the shareholders of the
Company as its goal. Pursuant to the Dividend Policy, in deciding
whether to propose a dividend and in determining the dividend
amount, the Board shall take into account, inter alia:

(@) financial performance, cash flow position, business condition
and strategic position of the Group

(b) actual and future demand for working capital and liquidity of
the Group

(c) expected future expansion plans of the Group
(d) debt to equity ratios and the debt level of the Group
(e) retained earnings and distributable reserves of the Group

(f)  the expectation of the shareholders and investors and the
norm of the industry

(g) the general market conditions
(h) any restrictions on payment of dividends
(i) any other relevant factors that the Board deems appropriate

In recommending or declaring dividends, the Company shall
maintain adequate cash reserves for meeting its working capital
requirements and future growth as well as its shareholder value.
Pursuant to the Memorandum and Articles of the Association of the
Company and all applicable laws and regulations and the factors
set out below, the Board may from time to time declare payment of
interim dividends or special dividends to the shareholders as appear
to the Board to be justified by the financial conditions and profit of
the Company. The Company in general meeting may declare final
dividends in any currency but no dividends shall exceed the amount
recommended by the Board.

The Board of the Company will review the Dividend Policy as
appropriate from time to time.
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REVIEW OF ANNUAL RESULTS

The Audit Committee of the Company (the "Audit Committee”)
consists of four independent non-executive Directors, namely Mr.
Khor Khie Liem Alex (being the chairman of the Audit Committee),
Mr. Chiu Kung Chak, Ms. Lee Yin Man and Ms. Huang Chunlian. The
consolidated interim and annual results and financial reports for
the Year under Review of the Company have been reviewed by the
Audit Committee.

INDEPENDENT AUDITOR’S REMUNERATION

For the year ended 31 December 2023, the remuneration paid or
payable to the Independent Auditor of the Company, Global Link
CPA Limited (“Global”), was approximately HK1.90 million for audit
services (2022: approximately HK1.90 million).

FINANCIAL REPORTING

The Company aims to present a clear, balanced and understandable
assessment of its financial position and prospects. Financial results
are announced as early as possible, with interim report and annual
report as well as other price-sensitive announcements and financial
disclosures published as required under the Listing Rules.

The management provides explanation, information and progress
update to the Board for it to make an informed assessment of the
financial and other issues put before the Board for approval and
consideration.

Throughout the Year under Review, the Directors had selected
appropriate accounting policies and applied them consistently.
The Directors acknowledge their responsibilities for preparing the
financial accounts of the Group which give a true and fair view
and are in accordance with the International Financial Reporting
Standards issued by the International Accounting Standards Board.
A statement made by the Independent Auditor on their reporting
responsibilities for the Year under Review is set out in this annual
report.

The Group's auditor has issued a disclaimer of opinion on the
consolidated financial statements of the Group for the year ended
31 December 2023 with the basis of multiple material uncertainties
relating to going concern. For details, please refer to “Management
Discussion and Analysis” and Note 2 to the consolidated financial
statements on pages 136 to 167.

TEERBEE

EHNFERE
ApmERZEe([BREEg ) KERR
BB IEMITES - BNFTELES o 4 (BIEZ
ZERXR) BRERE FEZLLLRE
RELTLT - BERRBECEHARAEESF
NHEFEE PR FREXE RV H®RSE -

BYZEENE

B2 - =—F+_A=+—HIFE #
ZH R E kB T AR B KB L% A
SEHMAERAR(ImE NS REL
HNE1BBBET(ZT-_—FHAE108S
JC) °

B ERE
ARBVEEHEF AR RATR(EHBM
FEORAERFHZE2H MBEEENER
HMmAER MPHRERFR EREM
BESEREH MR ERERNRE TR
Az e m A

EEERNEFSRUMRE BRLEHE
B REFERMBELREMERRERES
SEMNEER - AIELABE

REBEFEA  EFCERABEIETHERYL
ERER EZHARSEZEEIRFHAE
BeMBERE REREEEMAF  XLRIE
BERgt AR ESRMZBRMBRSE
AfMAmE - BYZBE R BRERDEFAZ
BERETABRLZBACDHRAFRA -

ERHEFECEHBENSEATEESE K
EEZREMEAEEREE T -_=F+_A
T+ HLEFERAMBREREELZRTE
B HEB20ERENm AT RE136
B167EERE M ERERMEE2

FATEERERAR —T=FFHK 81

——
1J#N’,“-

P S



::r-?iiﬁ=:_

—
\;
CORPORATE GOVERNANCE REPORT
TEERBREE

RISK MANAGEMENT AND INTERNAL CONTROL
Goals and objectives

The Board acknowledges that it is the responsibility of the Board
to maintain adequate risk management and internal control
systems and to review the effectiveness of such systems on
an ongoing basis. Such risk management and internal control
systems are designed for managing risks rather than eliminating
the risk of failure to achieve business objectives, and can only
provide reasonable but not absolute assurance against material
misstatement or loss.

Risk management policy has been established to formalize the risk
management of the Group, build up a standard and effective risk
management system and improve the ability of risk prevention,
SO as to ensure that the Group could operate in a safe and steady
environment, the operation management level could be increased
and the Group's operational strategy and target could be achieved.
The current practices will be reviewed and updated regularly to
follow the latest practices in corporate governance.

The Board has delegated the work (with relevant authorities) of risk
management and internal controls to the Audit Committee. For the
year ended 31 December 2023, the Audit Committee, on behalf of
the Board, oversaw the management in the design, implementation
and monitoring of the risk management and internal control
systems.

Main features of the risk management and internal
control systems

The risk governance structure and the main responsibilities of each
level of the structure of the Group are summarised as below:

Board

o Determines the business strategies and objectives of the
Group, and evaluates and determines the nature and extent of
risks it is willing to take in achieving the strategic objectives of
the Group;

o Ensures that the Group establishes and maintains appropriate
and effective risk management and internal control systems,
and

o Oversees the management in the design, implementation
and monitoring of the risk management and internal control
systems.
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Audit Committee

Assists the Board to perform its responsibilities of risk
management and internal control;

Oversees the risk management and internal control systems of
the Group on an ongoing basis;

Reviews the effectiveness of the risk management and
internal control systems of the Group at least once annually,
which includes the reliability of financial reporting, operational
effectiveness and efficiency, compliance with applicable
laws and regulations, staff qualifications and experience, and
adequacy of relevant budget, and such review shall cover
all material controls including financial, operational and
compliance control;

Ensures the adequacy of resources, staff qualifications and
experience, training programmes and relevant budget of the
accounting, internal audit and financial reporting functions of
the Group; and

Considers major findings on risk management and internal
control matters, and reports and makes recommendations to
the Board.

Management

Designs, implements and maintains appropriate and effective
risk management and internal control systems;

Identifies, evaluates and manages the risks that may
potentially impact the major processes of the operations;

Monitors risks and takes measures to mitigate risks in day-to-
day operations;

Gives prompt responses to, and follows up the findings on
risk management and internal control matters raised by the
internal audit team or the external risk management and
internal control review adviser; and

Provides confirmation to the Board and Audit Committee (there
is no risk management committee) on the effectiveness of the
risk management and internal control systems.
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Internal Control Management Team

o Reviews the adequacy and effectiveness of the risk
management and internal control systems of the Group;

o Reports to the Audit Committee the findings of the review
and makes recommendations to the Board and management
to improve the material systems deficiencies or control
weaknesses identified,

o Reviews the risks of major investment development projects,
and continuously improves the policies and standards for
environmental control in accordance with the COSO internal
control framework and the comprehensive risk management
framework to ensure effective risk prevention and control; and

o Based on five elements, namely environment control,
risk assessment, activities control, information and
communication, monitoring to assess the internal control
system of the Group. The methods, findings and results of the
annual review have been reported to the Audit Committee and
the Board.

Process used to identify, evaluate and manage
significant risks

As a routine procedure and part of the risk management and internal
control systems, executive Directors and the senior management
would meet at least once every three months to review the financial
and operating performance of each department. The senior
management of the key operating subsidiaries is also required to
keep executive Directors informed of material developments of the
business of the department and implementation of the strategies
and policies set by the Board on a regular basis.

The processes for identifying, evaluating and managing significant
risks by the Group are summarised as follows:

Risk Identification

o Identifies risks that may potentially affect the business and
operations of the Group.

Risk Assessment

o Assesses the risks identified by using the assessment criteria
developed by the management; and

o Considers the impact of risk on the business and the likelihood
of their occurrence.

Risk Response
o Prioritises the risks by comparing the results of the risk
assessment; and

J Determines the risk management strategies and internal
control procedures to prevent, avoid or mitigate the risks.
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Risk Monitoring and Reporting

o Performs ongoing and periodic monitoring of the risk and
ensures that appropriate internal control procedures are in
place;

o Revises the risk management strategies and internal control
procedures in case of any significant changes; and

o Reports the results of risk monitoring to the management and
the Board regularly.

The Board has in place an internal audit function as required
under code provision D.2.5 of the CG Code. To strengthen the
risk management and internal control of the Group, the Company
has engaged an independent professional adviser (“Internal
Control Adviser”) to perform an independent appraisal of certain
subsidiary’s risk management and internal control system for the
year ended 31 December 2023. The scope of review for the Year
included the Group’s corporate level controls, human resources
and payroll management of a principal operating subsidiary as
well as the financial reporting and disclosure process and analysis
and assessment relating to the Group’s environmental, social
and governance performance and reporting. The Internal Control
Adviser has reported the results of internal control review and
recommendations for improvement to the Audit Committee.
The Group will closely follow up on each recommendation for
improvement to ensure that it is implemented within a reasonable
period of time. The Board, therefore, considers that the risk
management and internal control procedures of the Group are
adequate to meet the needs of the Company in its current business
environment and that nothing has come to its attention to cause the
Board to believe the risk management and internal control systems
of the Group are inadequate.

Information disclosure policy

An information disclosure policy is in place to ensure potential
inside information being captured and confidentiality of such
information being maintained until consistent and timely disclosures
are made in accordance with the Listing Rules. The policy regulates
the handling and dissemination of inside information, which
includes:

o Designated reporting channels from different operations
informing any potential inside information to designated
departments;

o Designated persons and departments to determine further
escalation and disclosure as required; and

o Designated persons authorised to act as spokespersons and
respond to external enquiries.
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REVIEW OF THE AUDIT COMMITTEE AND THE
BOARD

The Audit Committee and the Board had reviewed the risk
management and internal control of the Group for the Year under
Review. They considered the risk management and internal
control system were effective and adequate as they allowed the
Board to monitor the overall financial position of the Group and to
provide reasonable assurance that assets are safeguarded against
unauthorised use or material financial misstatement; transactions
were executed with authorization of the management; and the
accounting records were reliable for preparing financial information
used within the business or for publication and reflecting
accountability for assets and liabilities.

COMPANY SECRETARY

The company secretary of the Company, Mr. Kam Chun Ying Francis
("Mr. Kam"), directly reports to the chief executive officer and is
responsible to the Board for ensuring that the Board procedures,
applicable laws, rules and regulations are followed and the Board
activities are efficiently and effectively conducted. He is also
responsible for ensuring that the Board is fully appraised of the
relevant corporate governance developments relating to the Group
and arranging the induction training and professional development
for the Directors.

According to Rule 3.29 of the Listing Rules, Mr. Kam has taken no
less than 15 hours of relevant professional training for the year
ended 31 December 2023.

SIGNIFICANT CHANGES IN CONSTITUTIONAL
DOCUMENTS

The Company adopted an amended and restated memorandum
and articles of association on 8 June 2015, which became effective
on the Listing Date. There had been no significant changes in the
constitutional documents of the Company during the year ended 31
December 2023.

SHAREHOLDERS’ RIGHTS

The Company treats all shareholders equally with a view to
ensuring that their rights can be fully exercised and their legitimate
interests can be safeguarded and that the shareholders’ general
meetings can be convened and held in strict compliance with the
relevant laws and regulations. The governing structures of the
Company ensure equality among all shareholders, especially the
minority shareholders and that they will undertake their obligations
accordingly.
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Procedures for convening general meetings by
shareholders

Pursuant to Article 64 of the Articles of Association, the Board
may, whenever it thinks fit, convene an extraordinary general
meeting. Extraordinary general meetings shall also be convened
on the requisition of one or more shareholders holding, at the date
of deposit of the requisition, not less than one tenth of the paid-
up capital of the Company having the right of voting at general
meetings. Such requisition shall be made in writing to the Board or
the Company Secretary for the purpose of requiring an extraordinary
general meeting to be called by the Board for the transaction of any
business specified in such requisition. Such meeting shall be held
within two months after the deposit of such requisition. If within
21 days of such deposit, the Board fails to proceed to convene
such meeting, the requisitionist(s) himself (themselves) may do
so in the same manner, and all reasonable expenses incurred by
the requisitionist(s) as a result of the failure of the Board shall be
reimbursed to the requisitionist(s) by the Company.

Procedures for putting forward proposals at
Shareholders’” meeting

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

Procedures for nominating a candidate for election as
a Director by shareholders of the Company

Pursuant to Article 113 of the Articles of Association, no person,
other than a retiring Director, shall, unless recommended by the
Board for election, be eligible for election to the office of Director
at any general meeting, unless notice in writing of the intention
to propose that person for election as a Director and notice in
writing by that person of his willingness to be elected shall have
been lodged at the Head Office or at the Registration Office of
the Company. The period for lodgment of the notices required
under this Article will commence no earlier than the day after the
despatch of the notice of the general meeting appointed for such
election and end no later than seven days prior to the date of such
general meeting and the minimum length of the period during which
such notices to the Company may be given will be at least seven
days.

For details of “the procedures for nominating a candidate for
election as a Director by shareholders”, please visit the website of
the Company.
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SHAREHOLDERS COMMUNICATION POLICY
1. Purpose
1.1 This policy aims to set out the objective of providing
shareholders with information about the Company, so
that they can engage actively with the Company and
exercise their rights as shareholders in an informed
manner.

2. General policy

2.1 Information shall be circulated to shareholders through
the financial reports of the Company (interim and
annual reports), annual general meetings and other
general meetings that may be convened, as well as by
making available all the (i) corporate communication
documents including, but not limited to, copy of annual
reports, interim reports, notices of meetings, circulars,
proxy forms (“Corporate Communication”); (ii) other
documents issued by the Company which are published
on the website of the Main Board of the Hong Kong Stock
Exchange for the information or action of holders of
any of its securities, including announcements, monthly
returns on movements in the securities of the Company
for each month and next day disclosure returns; (iii)
constitutional documents of the Company and Board
committees; (iv) corporate information including a list
of directors (“Directors”) of the Company; and (v) other
corporate publications including the procedures for
nominating a candidate for election as a Director by
shareholders on the website of the Company.

2.2 Effectively and timely dissemination of information to
shareholders shall be ensured at all times. Any question
regarding this policy shall be directed to the Company
Secretary or the Board of Directors of the Company.

3. Communication strategies

Shareholders’ enquiries

3.1 Shareholders may send their enquiries and concerns to
the Board by addressing them to the Company Secretary
by mail at Unit D, 7/F., Kee Shing Centre, 74-76 Kimberley
Road, Tsim Sha Tsui, Kowloon, Hong Kong. The Company
Secretary is responsible for forwarding communications
relating to matters within the direct responsibilities of
the Board to it and communications relating to ordinary
business matters, such as suggestions and inquiries, to
the CEO of the Company.

3.2 Shareholders will be provided with the information of
designated contact person, e-mail address and hotlines
to enable them to raise any questions regarding the
Company.
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Corporate communication

3.3 Corporate Communication will be provided to
shareholders in plain language and in both English and
Chinese versions to facilitate their understanding.

Corporate website

3.4 A dedicated “Investor Relations” section is available on
the website of the Company (http://www.xinm.com.cn).
Information on the website of the Company will be
updated on a regular basis.

3.5 Information released by the Company to the Hong Kong
Stock Exchange is also uploaded on the website of the
Company immediately thereafter. Such information
includes financial statements, results announcements,
circulars and notices of general meetings and associated
explanatory documents.

Shareholders’ meetings

3.6 Shareholders are encouraged to attend general meetings
or if they fail to do so, to appoint proxies to attend and
vote at such meetings on their behalf.

3.7 Appropriate arrangements for annual general
meetings shall be in place to encourage shareholders’
participation.

3.8 The process of a general meeting of the Company will be
monitored and reviewed on a regular basis, and changes
will be made if necessary to ensure compliance with
shareholders’ needs.

3.9 The members of the Boards (especially the Chairman or
the representative of the Board committee), appropriate
management executives and external auditors will attend
annual general meetings and answer shareholders’
guestions.

Shareholder privacy

4.1 The Company recognises the importance of shareholders’
privacy and will not disclose shareholders’ information
without their consent, unless required by law.
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INVESTOR RELATIONS

Accountability and transparency are indispensable for
ensuring good corporate governance and, in this regard, timely
communication with the shareholders, including institutional
investors, is crucial. The Company considers good investor relations
as a key part of its operations and continues to promote investor
relations and enhances communications with the investors.

The Company maintains a website (http://www.xinm.com.cn)
to make the corporate information available on the internet to
facilitate its communication with shareholders and to provide the
public investors with important information, including corporate
governance structure and terms of reference of Board committees.

The Company welcomes comments from investors and
shareholders, and invites them to share their views and suggestions
at:

investorcontact@yahoo.com
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ENVIRONMENTAL, SOCIAL AND GOVERNANCE REPORT

ABOUT THE ENVIRONMENTAL, SOCIAL AND
GOVERNANCE REPORT

In accordance with Appendix C2 - Environmental, Social and
Governance ("ESG") Reporting Guide (“ESG Reporting Guide”)
of the Rules Governing the Listing of Securities (the “Listing
Rules”) on The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”), Xinming China Holdings Company (the “Company"”) and
its subsidiaries (collectively as the “Group” or “we”) is pleased to
present its Environmental, Social and Governance Report (the “ESG
Report” or the "Report”) for the year ended 31 December 2023. In
this report, the Group has strictly followed the mandatory disclosure
requirements and “comply or explain” provisions set out in the ESG
Reporting Guide to disclose ESG matters during the reporting period.
The Report shall be published both in Chinese and English on the
website of the Stock Exchange. Should there be any discrepancy
between the Chinese and the English versions, the Chinese version
shall prevail.

Scope and duration of the report

The information presented in this ESG Report covers the period
from 1 January 2023 to 31 December 2023 (the "Reporting Period”,
“Year” or “2023"). The information contained in this report was
collected and compiled through various channels, including but not
limited to the Group’s internal control policies, factual evidence of
ESG-related measures implementation, key performance indicators
("KPIs") as set out in the ESG Guide, and quantitative data on the
Group’s annual performance in its business operations and ESG
management. The scope of the Report during the Year is the same as
the period from 1 January 2022 to 31 December 2022 (“Last Year”,
or “2022"), including:

o The Group's headquarter office in Hangzhou,

o Shandong Xingmeng Property Limited (“Shandong Xingmeng”)
Office; and

o Shandong Xingmeng project company and its property
development projects.
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Reporting standards

The Group has prepared, evaluated and presented relevant
information in this report with reference to the ESG Reporting Guide.
Details regarding corporate governance are separately contained in
the section headed “"Corporate Governance Report”. The following
four principles outlined in the ESG Reporting Guide have been
incorporated into this Report.

1.

92

Materiality: The ESG Report should cover the Company’s
prominent impact on the economy, environment and society,
or such scopes that substantively influence stakeholder
assessment and decisions. We identified material sustainability
issues and disclosed relevant information through stakeholder
engagement.

Quantitative: The ESG Report should disclose KPIs in
guantitative terms. We disclosed KPIs in the Report with
guantitative measures whenever feasible and provide
explanatory notes stating the standards, methodologies,
assumptions and source of conversion factors used in
calculating the relevant data.

Balance: The ESG Report should present a balanced picture
of each of these issues in an objective manner, be they
positive or negative, to ensure a comprehensive picture of
performance is reasonably reflected. The Report identified and
elaborated both the achievements and the challenges faced
by the Group in the Year.

Consistency: The ESG Report should disclose information in a
consistent manner so that stakeholders can analyse and assess
the Company’s performance in different periods of time. The
company should explain the change(s) to any of its methods.
Unless otherwise specified, the Report adopted consistent
methodologies to compare the KPIs of different areas for
the Year and 2022, so that stakeholders can compare our
performance.
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BUILDING A SUSTAINABLE FUTURE

Sustainability governance structure

To integrate sustainable development management into the
Group's corporate governance framework, the Group established
an ESG Committee in 2018, which is primarily responsible for
annual ESG data collection and reporting matters, identifying and
assessing potential ESG-related risks of the Group, and developing
and monitoring business-related ESG objectives. The Board is the
ultimate decision-making body for the sustainable development
framework and bears overall responsibility for sustainability matters.
It oversees the Group’s sustainable development direction and
strategy, ensures the effectiveness of risk management (including
climate and ESG-related risks) and internal control systems, and
establishes and reviews sustainability goals. The ESG group also
reports to the Board on a regular basis of the progress of ESG work
and targets for review and assessment. Set out below are members
and individual responsibilities of our ESG group:

Supervisors and members of project company

HERBREERKRE

Responsible for collecting the ESG
data of various project companies,
managing and ensuring compliance
with the laws and regulations in
implementing the project
BEWESIAA R AMESCEIE - &
Iiﬁﬁﬁ&f%lﬁ B B S AR R
AR

SEKIFEE BEEMRE

Responsible for collecting the ESG
data of the Group and the project
company's office
BEWEAEBNIAEARRAE
HIESGBUE

REBHE

data

Responsible for following up the
ESG data on a regular basis, and
promptly provide feedback about
the ESG indicators to the risk
control director through collating,
summarizing and analyzing the

B EFHREESCEIE - BIBEMSE S
- RESESGHRIR R Sk RIZ MR E

R HERERBRES

BUAFEBEARAR
IRERRERER
BRTBAKERREEMALSEENDEE
RRE - AEEB T~ \FH-KZ TESG/
M TEAEFEESGHBEUENRERE
Bl M AN SR BESGIRBI R EE R - HilE
REREEBIEMMESGE R - EF G RAIH
BEREBNRRRAREN  BEUFBER
REENERET AEEEAEENAH
BERRIANKRE  BEREREE(BEREK
RESGHRRI AR ) M AR EIE R BN
VAR HIE S et Al 5 B R B AR - ESG/NVEF
EHRESSERESCTIEL BRAER - A
TERR T Rtk 2 A AT REAPFIEVESG/NAERK
B RERBE

Members of the comprehensive management department of the Group and the project department

Members of the risk control department

Responsible for coordinating overall
ESG risk control and maintaining
communication with the Board to
integrate ESG with the Company's
overall goals, so that the Board
members can understand new
opportunities and allocate
resources reasonably
BENESRRESCAMICE - HEE
BRBA  LESGHA R BERZ
RS EEFERETRFOE
& RESRER

HEAPEZERARA R
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RiR  HERERBRES

ESG risk management

The Board and the risk management committee have jointly
developed the Group’s risk management policies. Each department
and person in charge of risk are required to report the Risk
Management and Internal Control Evaluation Checklist to the
internal control and audit department every six months, which will
then analyze and provide opinion on the list to identify significant
risks that may potentially affect the business and operations of the
Group, and report the same to the risk management committee
to determine the risk exposure as a whole. Any material ESG risks
identified in the process will also be notified to the ESG group to
further assess the potential impact of the risks. Subsequently,
we determined the risk response policies and internal control
procedures to prevent, avoid or mitigate the risks. For details of
risk management and internal control, please refer to the section
headed "Corporate Governance Report”, and for details of the
principal risks and uncertainties we have identified, please refer to
the section headed “Directors’ Report”.

Stakeholder engagement

The Group values stakeholder engagement and actively maintains
close communication with various stakeholders through diverse and
open communication channels. By understanding and responding
to stakeholders’ needs and expectations regarding both internal
and external interests, the Group formulates its sustainable
development strategy and identifies ESG risks and opportunities.
Through these efforts, the Group is committed to creating lasting
value for its stakeholders.

Stakeholder engagement Main concerns

RiR - #HEgRERRARER

ExelipRERZEeC AR EAKHE
MEREERER - SHPIHEARAE AT,
FREANZESFS L B(RREERANRE
Z2HEBE) ARBHONEBER - &5
AREAKEXESREEBNEAEFECE
REE  YRARBREEZESER  ETE
BERKTF o W5 ST EREFMERNESCR
BRI RESG/MABTR » # — AT A E R K
MEBEZE LR ERETRERESETER
RAEPEIEIR F PARD LE - @R KR ERE R -
ERRREERAERFRR2MAIEE
AmEE] & MARMEFRNEZREBR K
TEEEEABF2HIEFEREE] & -

&SR

AEBEGERNENSE  BREESZT
LRBERNBREE BEESKNDERS
BYIMBEANEE  THRYEESNEER
SEANMRIINBHEEETNFEEMHE
M E RSB A FFERRER - BHEN
SEMRE  HERERRBREKE - B
AR AEBAREE -

Main communication channels

BHRENSHE FTERBEEE FTEBBEEE
Internal Shareholders o Return on investment o Periodic reporting
stakeholders and investors & B R RS
ASIEHE BRRIEES . Financial stability and e Annual General Meeting
sustainability RERBFAE
BERRTE RIFE e Company's website and email
e Information disclosure and N AL & B
transparency
EERENERE
. Corporate governance
NAElER
] Risk control
[ B 42 il
Employees o Employment rights and interests e Regular meetings and training
8T B R B RIEI
o Compensation and benefits o Performance assessment
Zrl R AE A B EZ
o Occupational safety and health e Employee activity
BELDRER BT 5%
o Training and career development e Internal communication
HIl R EEER NEBIRER
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R HERERRES

Main communication channels

B ENSH FEREEE FTERBEEE
External Customers Property quality . Customer service hotline and
stakeholders =E EELE email
HBEGDE Protection of customer privacy B RIGELR K BT
and rights . Direct communication
BFEBAL N ERSARE BEEBR

Suppliers
HtrEm

Professional
organizations
HERE

Government and
regulators
BT KBS B 1

communities
Py

Business ethics
[GESEL

Supplier management
HpERER

Honesty and integrity
WIS FOR

Environmental protection
BARE

Environmental protection and
social responsibility
RERERMEEE
Regulated ethics and business
practices
HEmRrReEnmF =

Compliance with laws,
regulations and policies
BIPAE - ROIRBUER
Occupational health and safety
BERREEZD

People’s welfare

AEfEE

Employment

MEBR

Tax payment in accordance with
laws

BOE TR

community engagement
trERs
Care for the environment
EERE

o Customer satisfaction survey
BEFmEERE

o Public bidding
NHRABE

. Standard procurement
procedures
SHENRBEET

o Direct communication
BEERR

° On-site inspection
EinE 5

. E-mail and telephone
BEHREE

o Meetings

[
= A

. Questionnaires and online
participation
BESYSEET S

. Telephone discussion
Rk

. Monitor compliance with
relevant laws and regulations
ESSESTAE R A ARG

. Routine reporting and tax
payments
77 3R 25 AN 75 S0 40

. E-mail and telephone
RS

. Company’s website
NSNS

o Mass media
RREE

FATEZERERAT —T-=FFHK 5
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R HERERRES

ESG materiality assessment

To continuously improve the Group’s sustainability performance,
during this Reporting Period, the Group continued to implement
annual reviews and conduct materiality assessments. This helps
us identify and prioritise matters of importance to stakeholders,
gradually building their trust in us. Selected stakeholders were
invited to participate in electronic questionnaire surveys to
determine their views on key ESG issues of the Group. A materiality
assessment was conducted to help more accurately and objectively
understand the concerns and changing demands of various
stakeholders, further advancing the Group’s sustainable business
strategy. The specific process for materiality assessment is as
follows:

. Collect stakeholders’ S
Identify feedback Prioritise
#3) e BRI

We collected the scores on
materiality of various ESG
issues listed from
stakeholders through online

Through peer benchmarking
analysis and with reference to
the ESG Reporting Guide, we
identified 28 ESG issues that are

issues based on

We prioritized the ESG

stakeholders’ feedback and
discussion results of

RBiE - HEREANEEMTML
RTHEECAEENAFHERR TERE
AEBEARSHNEEERFTER - 5
REBZWETME - BB FIERIME LEIEH
MEBRNEIR  EHEFREIHOEHR
MHEE - BENRHEIB2EETHS
HE - HERNEUAEERE HEME
RRRMENEE  UHAEEETELE N
AP AR E AR FEM THMENREH
TRBIRIANGR B E— T HHEE
WA REEBRE  EREZEUTHBREN
™

We prepared the materiality
matrix, summarized ESG
issues and make relevant
disclosures in this Report.

relevant to the Group's business questionnaire surveys. management. wRBZUSIEEE - 8
which may have impact on BBREGMBSRE TS BERNERBREEEN 4EESGRERE + WAEATREF

decision-making process. ERHE YIS IEESG

FBRTTERENT R 2E HENERRZENY - BIEBEF ©
ESGH#i& 55| » ipl SR L
EX BT IR EE

FLH28TEESGHRE -
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The chart below presents the results of this materiality assessment:
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Materiality assessment matrix

R HERERBRESE

TEFATAREZMTERER

EEMSMER
High &
\ Issues of Issues of Issues of
general importance moderate importance high importance
—REEZUEE REBZEHE EEEEHHE
£
2
e DDROD
e o0 ® 002
it 26) ©D
£ 202
i 6]
E
Low f& Importance to the Group High &=

1 Air emissions
2= THE

2 Greenhouse gas emissions
BEREEHEN

3 Hazardous waste
BEEEY

4 Non-hazardous waste
mEREEY)

5 Energy Use
BEIR(E A

6 Water resources
KER

7  Materials used
MRME A

8 Protection of the environment and
natural resources
RERRERRAER

9 Climate change
RIREL

HEAFENEEY

Employment and labor practices

BREEREZHESR

10 Employee diversity and equal
opportunities
ERE G SIET

11 Employee compensation
BIRFSE

12 Occupational health and safety
BERENZS

13 Employee development/training
BT#RE

14 lllegal labor

NEVRS T

28 Promotion of local employment

BB EE

Operations

¢
15 Supply chain selection and
monitoring
e B IR AN BE AT
16 Suppliers’ environmental and
social risks
HIER IR IR R e Bt = B e
17 Environmental friendliness of
products and services
EE o A AR TS IR IR R e 1

Product liability
EmEE

18 Product health and safety
EmERRkZE

19 Customer satisfaction
BEPWEE

20 Marketing and promotion
EIHTNHEE

21 Intellectual property
A EE

22 Customer information and privacy
FEEE BRALRE

23 Product and service labels
EEm AR IF IR

Anti-corruption
RES

24 Corrupt practices
BRITR

25 Anti-corruption policy and
reporting
RESBERBE

26 Anti-corruption training
REFEN

27 Community support
TR

FATEERERAR —TZFFHR 97
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RiR - #HE2RELAREE

According to the materiality matrix, ESG issues positioned in the
upper right corner of the matrix are considered relatively important
by both the Group and external stakeholders. Currently, employee
diversity and equal opportunities, occupational health and safety,
employee development/training, illegal labor practices, employee
compensation, customer satisfaction, product and service labeling,
intellectual property rights, and customer information and privacy
have been identified as issues of high importance for the Group. The
issues above are classified as key elements in driving the Group's
sustainable business development, and we will elaborate on them
further in the following sections.

Report feedback

We consistently value stakeholder opinions and consider them
fundamental to our continuous improvement. Both Chinese and
English versions of this Report have been uploaded to the website
of the Hong Kong Stock Exchange. If you have any comments or
suggestions regarding this Report and our sustainability efforts,
please write to Unit D, 7/F, Kee Shing Centre, 74-76 Kimberly Road,
Kowloon, Hong Kong.

CREATING VALUES FOR THE ENVIRONMENT

The Group understands the urgency of climate change and other
environmental crises, and therefore is committed to promoting
green, low-carbon practices by integrating environmental
protection into daily operations and minimizing environmental
impact in regular operations to fulfill its commitments. We strictly
comply with People's Republic of China laws and regulations
regarding air and greenhouse gas emissions, water and land
pollution, and waste generation, including but not limited to the
Environmental Protection Law of the People’s Republic of China,
the Energy Conservation Law of the People’s Republic of China, the
Environmental Impact Assessment Law of the People’s Republic
of China, and the Regulations on Environmental Protection
Management for Construction Projects. During the Year, we are not
aware of any significant violations of environmental protection laws
and regulations.
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Rk REHEREE
AEBEEEXBAMENE  BUAEREL

Energy and gas emissions management

The Group’s main business is property development, with all real
estate development work carried out by third-party contractors, ERZEIRHUEAFE=ZFEAEFES  EILA
therefore the Group does not directly generate air, water, and SEREFEEELHABEEIRF3IMNHE
construction waste pollution from construction work. For the Year, & -~ KNREBERERISE REREAREEN T
the Group’s main energy consumption and gas emissions sources  ZaEJRE 7 & R AL HE HUR R & = 8 5 A 1R
were from fuel used for vehicles and electricity consumed by ®BAMPAEZELHEERHEFNAE - AREE
office, and tenants in the commercial areas. Due to the increase in  EHEFHAEEE N - & -T - —FHH
electricity consumption by commercial area tenants, the Group’s AEBEREREHMNBEETREGMIEX -
total greenhouse gas emission intensity increased compared to

2022.

Energy and gas emissions performance’ ? 2023 2022 Unit
BERNRBEHERRR? —E-= B B

Gas emissions

REHK

Nitrogen oxides (NO,) 1.23 1.09 kg

AELHNO) Nii

Sulphur oxides (SO) 0.04 0.04 kg

e tso,) YNIN

Particular matter (PM) 0.09 0.07 kg

RZFERL(PM) A

Greenhouse gas emissions

BEREHEN

Scope 1 (Direct emissions) 9.14 8.19 tonnes of CO, equivalent
#HE(EER) NS LIRESE

Scope 2 (Indirect emissions) 420.60 354.97 tonnes of CO, equivalent
#E2(HEHER) NS LIRESE

Total emissions (Scopes 1 and 2) 429.74 363.16 tonnes of CO, equivalent
B E (R &2) NS LIRESE
Intensity of greenhouse gas emissions 2.46 2.08 kg of CO, equivalent/m?

BERBHNEE DT ZRIEIREE PR
FHERMBERBHERNEE  280E
BB RNt R E IR T AT Rt AT 5
BRRIFEFENENCAERERERT
£ OESHERERE)  hEARRES
B eV B 47 2023-2025 F B BITH R E
REFHBREEEFEITE)  SEBUFHEE
RARBCTA W HPI R B & PR EMECE R
IREHEIRE )N B 2 IR THR A] BE (B K B 2 P 2
M ERE - 8 RERRE — Mk
= REWRERUEIRERES])

! Regarding the disclosure of air and greenhouse gas emissions, the '
referenced materials include, but are not limited to, the "Greenhouse
Gas Protocol: Corporate Accounting and Reporting Standard”
published by the World Resources Institute and the World Business
Council for Sustainable Development, the “Notice on Managing
Greenhouse Gas Emission Reporting for the Power Generation Industry
2023-2025" issued by China’s Ministry of Ecology and Environment,
the global warming potential values from the “Sixth Assessment
Report” published by the Intergovernmental Panel on Climate Change,
and the “"How to Prepare an ESG Report — Appendix 2: Reporting
Guidance on Environmental KPIs” published by the Stock Exchange.

2 As our real estate development projects are outsourced to the 2 BRI B E R 3 TR INA FRER -

contractors, the contractors’ data on partial construction projects has
not been collected and disclosed.

B TA2 R B _EAGER M BUR R BE T AN
ERREE -
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Due to the increase in electricity consumption by commercial area
tenants, compared with 2022, the Group's total energy consumption
intensity increased.

T —

N — = — —

A RS A E R -
Fiat - AEBERARAEREE LA -

Energy and gas emissions performance?® 2023 2022 Unit
RERRRBEHERRR> —E-=fF —EBEZF B
Energy consumption

RERHFE

Unleaded petrol 29.23 25.57 MWh
|man JK EL B
Liquefied petroleum gas 5.01 5.43 MWh
AL AR, JK EL B
Electricity purchased 737.51 622.43 MWh
SNEBEE JK LB
Total energy consumption 771.75 653.43 MWh
BERERMEE JK LB
Intensity of energy consumption 4.42 3.75 kwh/m?
BEIRBREEE FRE 7K

2 As our real estate development projects are outsourced to the
contractors, the contractors’ data on partial construction projects has
not been collected and disclosed.

3 The calculation of unit conversion refers to the “Energy Statistics
Manual” issued by the International Energy Agency.

Water management

The Group is committed to green and low-carbon practices. For
domestic sewage and construction wastewater generated during
project construction period, we require contractors to implement
wastewater prevention measures during construction period,
including setting up wastewater sedimentation tanks to collect
various types of industrial wastewater for dust suppression on site,
and require timely removal to prevent the problem of groundwater
contamination from rainfall, ensuring effective reduction of resource
consumption and proper recycling. We also strengthen awareness
of water conservation among employees through promotional and
educational efforts, including posting water-saving reminders in
offices and enhancing inspections of all faucets to ensure they
are tightly closed, with immediate handling of any leaks to reduce
overall water consumption. During the Year, we did not encounter
any difficulties in sourcing suitable water.
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The Group’s water consumption intensity in 2023 and 2022 was
similar.

R HERERRES

AEB - E-_=—FN_T - _FMNREKEE
& -

Data on water use 2023 2022 Unit

Ak BB —EB-=fF —E-—F By

Total water consumption 18,402.00 18,327.00 m?3

BFEKE AV

Water consumption intensity 0.11 0.11  m3¥/m?
FEKEE SRS T K
Waste management BEYER

The Group adheres to compliant waste disposal and is committed
to recycling practices. For solid waste generated during project
construction, including domestic and construction waste, sealed
transportation is required. Waste must not only be collected
separately but also stored in waterproof garbage bins to prevent
exposure, scattering, or leakage, with final collection and
disposal handled daily by the municipal environmental sanitation
department. The Group also recycles collected waste based on its
usability; for example, construction waste such as broken bricks and
residue can be reused as foundation filling materials, while other
materials like timber, floor mortar, concrete, metal products, steel,
plastic products, and hardware must be transported to designated
locations for processing. When applicable, waste is sent to recycling
stations or waste collection points for recycling implementation.

For domestic waste from daily office activities, including but not
limited to non-hazardous waste such as office paper waste, proper
classification and disposal are implemented. Our operations do
not generate significant packaging materials or hazardous waste.
To continuously strengthen waste management, we will gradually
enhance paperless office operations, including moving document
processing and expense approval processes online to reduce office
paper usage and consumption, thereby conserving forest resources.

AEEBRFERRERRNUBMNERRER
MA - BREEETHMELNEEEY -
BREESFMEENFEERBEFTERE
REZHEEE  TEFEVBENRE  THE
RN BE KRR BFRAR LT - BUR
HZROBAEE  REAMBERBEHER
BRABURERE AKENRBEEZYA
ERIEE  KRERETEENR - flmE
EREEK MO RBFNERERESLN
YR BEMBROMRPIIAN - Ei
W --RELT 2BHM WY ZBH
mc NAREFEYHR  AIFEEERETHHE
B o BEA - Beita ko BB ok sk RE
MR EETE - BITEREA -

HRRNAERESNEELR - BEE
TREMADENEREEZTERY I8
HEDERREE - RMNEZTFITEELEX
MERNNEEREEREY - BISEMRERY
EBE  RPEELNERAENERMCEE
B BEEAXNEERERELERES
BEEKEE - DURD AR &E & B AHE
> AETOMARER ©
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The Group’s non-hazardous waste intensity in 2023 and 2022 was
similar.

AEFB S -_=ZFR T -__FHNEEZESE
YR ERE -

Waste* 2023 2022 Unit

EEEY)” —E-=F —EB--F B
Non-hazardous waste

BEREY

Office waste paper 0.22 0.12 tonnes
Fi/NE 3 N

Food waste - 0.20 tonnes

5§ N

Total amount of non-hazardous waste 0.22 0.32 tonnes
BEREDEE N
Non-hazardous waste intensity 0.001 0.002 kg/m?
BEEZEVEE YN T SN
4 Since we outsource our real estate development projects to  * AR KM ERE TIRINA FRERS -

contractors, the contractor’'s data on some projects cannot be
collected and disclosed. Since other property companies are
responsible for processing non-hazardous waste including but not
limited to domestic garbage and food waste, relevant data cannot be
collected.

Project environment and resources management

The Group is committed to responding to the nation’s carbon
neutrality goals and aims to utilize resources efficiently and
effectively. We strictly implement current emission reduction
and energy-saving measures, striving to minimize losses during
production processes, achieve sustainable development, and create
long-term value for stakeholders and communities. To minimize the
environmental impact of property development projects, we engage
professional environmental consultants to conduct environmental
impact assessments for approval regarding air emissions,
wastewater, solid waste, environmental risks, noise, and ecological
impacts during construction process and after construction project
completion. If construction sites undergo significant changes in
scale or nature, we must submit updated environmental assessment
reports to government agencies for approval and report to relevant
local government authorities. All projects will only proceed with
development after securing approvals.
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To minimize air pollution, noise pollution, wastewater, and waste
emissions, during the tender process, we require partnering
contractors to comply with China’s relevant environmental
protection and safety laws and regulations, and prioritize
contractors who propose construction plans that incorporate
technologies for reducing environmental pollution. Furthermore, we
make regular inspections to the construction site to verify whether
the performance of the contractor meets our requirements, so as to
ensure that we are able to identify problems in a timely manner and
make rectification immediately. Upon project completion, the Group
will apply to relevant government authority for the acceptance
of environmental inspection to ensure that all requirements are
compliant with national and project standards. The Group is
aware of the inevitable generation of exhaust and noise during
the construction process, so we are committed to requiring the
outsourced contractor to take the following effective measures to
reduce carbon emission generated from projects and reduce the
impact on the environment.

Exhaust processing

o In order to prevent dust pollution during the construction
process, a closed fence shall be built up around the
construction site during construction, and a dust-proof net
shall be installed outside,

o The roads at the construction site shall be paved or mobile
sprinklers, movable fog guns, tower crane sprays and other
equipment shall be in place to spray the ground to reduce
dust;

o Application of airtight storage or fence and use of dust-proof
cloth to cover building materials that are easily to generate
dust;

o A car washing platform shall be set up to clean the transport
vehicles in time to prevent from dusting due to mud and dust.

R HERERRES

RTEBENREZERTR BRIISH - BEAKM
MR EREBET  RABREEN
ABRETTFEARNRRERERRZE A
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Noise management

o Low-noise equipment shall be used as far as possible, the
speed of excavators, loading and unloading vehicles to enter
and leave the site shall be limited;

o Reasonable arrangement and allocation processes shall be
applied to the construction hours to avoid simultaneous
and long-term operation of a large number of high-noise
equipment;

o Temporary sound barriers shall be equipped around the
construction site to reduce the impact of noise on the
surroundings;

o Rational construction hours shall be planned to avoid working
during lunch break, and prohibit construction after ten o'clock
in the evening and during special periods (such as periods
during high school entrance examination and college entrance
examination).

Sewage treatment

o A sedimentation tank shall be set up at the vehicle washing
platform, and sewage may only be discharged or reused after
treatment;

o Oil-repellent pool shall be set up in the canteen, and sundries
and grease shall be cleaned on a regular basis to prevent
waterway blockage and secondary pollution of water sources;

o Toxic or hazardous wastes for earthwork backfilling are not
allowed to avoid contamination of groundwater and soil
quality.

Green office

The Group's main energy emissions come from daily office
operations. To fulfill our commitment to environmental protection,
we are dedicated to reducing operational emissions as our goal,
including but not limited to greenhouse gas emissions, energy
consumption, water consumption, and waste generation, etc. We
actively implement various energy-saving and emission-reduction
measures across our offices in different locations, doing our utmost
to gradually reduce exhaust emissions, greenhouse gas emissions,
waste generation, and water consumption, thereby contributing to
environmental protection. Meanwhile, the Group has established
environmental protection requirements for all suppliers, including
third-party contractors responsible for real estate development
projects, to reduce the carbon footprint of our supply chain.
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Carbon reduction and energy conservation

Employees are encouraged to close electronics and office
equipment not in use and set up automatic turn-off time
for printers and screens in the office in advance to reduce
energy consumption;

Light emitting diode (“LED”) lamps were applied to office
in Hangzhou to improve resources efficiency and reduce
electricity consumption;,

Employees are encouraged to reduce arrangement for
business travel and try to adopt video or phone meetings to
reduce carbon emission;

Signs or notices on the importance of energy conservation
are posted in the office area to improve employees’
environmental awareness;

Water saving notices are posted in restrooms and pantries
to remind employees to turn off the taps after use to avoid
water waste.

Waste reduction and reuse

Employees are encouraged to use electronic tools such
as email and instant messaging software to communicate
internally and externally to reduce paper consumption;

Employees are encouraged to use recyclable cups and
cutlery instead of disposable cutlery;

Employees are encouraged to print or photocopy on both
sides;

Employees are encouraged to reuse stationery such as old
envelops and folders.
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Climate change

The Group deeply understands the urgency of climate change, and
in response to society’'s growing concern about climate change
and related issues, the Group has increased its attention to the
risks brought by climate change and is committed to addressing
these challenges and closely monitoring the potential impacts of
climate change on our business and operations. Following the
recommendations of the Task Force on Climate-related Financial
Disclosures (“TCFD") framework, the Group identifies and conducts
climate risk assessments and strives to manage potential climate-
related risks that may affect our business activities.

Physical Risks

Extreme weather events such as typhoons, heavy rain, storms,
and extreme cold or hot weather may pose safety risks to the
Group's real estate properties and project works and affect project
development progress. To address the potential impacts of physical
risks, the Group has developed various emergency response plans
according to the Environmental and Safety Civilization Management
System. These plans clearly define the emergency organization
structure and responsibilities of each member, assess potential
risks based on extreme weather conditions, and design emergency
handling procedures and rescue plans to minimize potential impacts
on our operations.

Transition Risks

To actively achieve carbon neutrality goals, governments in project
locations may establish new environmental regulations and stricter
emission requirements. To comply with stricter regulations, we
expect our operational costs for projects will increase. In response,
from local project managers to the board of directors, we regularly
monitor existing and emerging climate-related trends, policies,
and regulations to avoid increased costs, regulatory fines, or
reputational damage due to delayed responses.
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CREATING OPPORTUNITIES FOR OUR
EMPLOYEES

Employment practices

The Group firmly believes that talents are the cornerstone
of maintaining sustainable development, so it attaches great
importance to the contributions of its employees to us. At the
same time, it is committed to providing diversified training
and development opportunities for each employee, striving to
create a healthy and safe working environment for employees,
and promoting the common development of the company and
employees. The Group strictly abides by the relevant employment
laws and regulations, such as Labor Law of the People’s Republic of
China, Labor Contract Law of the People’s Republic of China, Law
of the People’s Republic of China on the Prevention and Control of
Occupational Diseases, and Social Insurance Law of the People’s
Republic of China. During the Year, the Group was not aware of
any material violation of related laws and regulations relating to
compensation and dismissal, recruitment and promotion, working
hours, rest periods, equal opportunity, diversity, anti-discrimination,
and other benefits and welfare.

Recruitment, promotion, and dismissal

The Group continuously optimizes its labor management system
and human resources management framework, and it has
established a sound employee rights supervision and protection
system, including HR policies such as the Employee Handbook to
attract and retain talent. To ensure fair and transparent recruitment
and promotion processes, we recruit talent through job fairs,
recruitment websites, internal promotions, or internal referrals.
The Group strictly complies with all laws and regulations, adhering
to equal employment principles to ensure all employees legally
enjoy various rights and fair treatment. The Group values talent
and believes that regular performance evaluations and reviews
provide opportunities for employees to discuss their performance
and career development with supervisors, which helps enhance
employee competitiveness and explore unlimited potential.
Employees who perform exceptionally well in evaluations and meet
promotion criteria will have opportunities for position advancement
and salary increases under fair competition.
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The Group does not tolerate unfair and illegal dismissals, ensuring
dismissal procedures are fair and transparent, with written notice
provided to employees within the legally required notice period.
Employees have the right to freely choose resignation under
legal conditions. Employees must complete work handover and
resignation procedures after providing legally required notice
periods and obtaining department leader approval. We also conduct
exit interviews with departing employees to help management
better understand employee needs and improve the overall work
environment.

Compensation and benefits

To further attract and retain experienced talented professionals,
the Group continuously improves its employee compensation and
benefits system, offering fair and competitive market remuneration
packages that align with employees’ experience, qualifications, and
titles. Additionally, we conduct annual performance evaluations
and salary reviews based on market conditions, company and
individual performance, and provide discretionary year-end
bonuses, directly reflecting employees’ value contributions to the
Group. The Group cares for its employees and has established
a series of benefits including: meal allowances, transportation
allowances, communication allowances, and holiday bonuses on
public holidays. We implement a 5-day work week, and in addition
to statutory annual leave, we provide sick leave, personal leave,
national statutory holiday leave, marriage leave, maternity leave,
bereavement leave, and work injury leave based on individual
needs. We focus on employees’ physical and mental development
and actively promote work-life balance by regularly organizing
birthday celebrations and employee trips to continuously enhance
employee motivation, sense of belonging, and team cohesion,
which helps improve work efficiency in the long run.

Diversity, equal opportunity, and anti-discrimination

The Group is committed to creating a diverse workforce and healthy
work environment, strictly complying with all laws and regulations
while adhering to equal employment principles. We ensure all
employees legally enjoy various rights and fair treatment, protecting
the values, religious beliefs, and privacy of employees of different
nationalities, races, genders, and cultural backgrounds from
infringement.
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As of 31 December 2023, the Group had a total of 39 employees,
with all of them working in Mainland China. The breakdowns of
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them by different categories are set out as follows:

BHE-_ZT-_=%+-"A=+—08 A&£@#
BPYEZETL  2FRFRHAHER - ETR
MEEHDZEINHUT :

Employee were classified 2023 2022 Unit

BTSN —E=-= —Eo—F BN

By gender

R &5

Male 21 20 Number of individuals
Bk AE

Female 18 20 Number of individuals
eg i AE

By contract category

RENERLES

Full-time 39 40 Number of individuals
X AH

Part-time - — Number of individuals
SR AH

By employment category

REBERNES

Senior management 4 5 Number of individuals
SREEE ANEL

Middle management 10 9 Number of individuals
FRERRE AH

General and other personnel 25 26 Number of individuals
—MEHEMET AH

By age

RERE D

18-25 4 1 Number of individuals
18 255% AE

26-35 7 20 Number of individuals
26%355% AE

36-45 20 13 Number of individuals
36E455% AE

46-55 8 5 Number of individuals
46Z5575% N

Over 56 0 1 Number of individuals
565k A _E N -
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For the year ended 31 December 2023, the Group's employee —ZT-_ZF+_-_A=+—HBILFE ££H
turnover rate is 36%° in Mainland China. The breakdowns of them R B AA 8 TiRAL R &36%° @ T

by different categories are set out as follows: MEE S 2 BITRALENT :
Employee turnover rate® 2023 2022 Unit
BIRA =R —B-=F —EZF B
By gender

R BIE D

Male 43 5 %
Bt

Female 28 25 %
peqid

By age

RERED

18-25 - - %
18%255%

26-35 57 30 %
26ZE355%

3645 40 - %
36E455%

46-55 25 - %
46ZE 555,

Over 56 - - %
565%3 A E

5 The total employee turnover rate is calculated by dividing the total ~ ° BEBRKIEZIZRFNERIIEE AZMRI
number of employees who resigned during the Year by the number of FRIMIER AL - BRA100%EHHE ©
employees at the end of the Year, and then multiplying by 100%.

6 The employee turnover rate by category is calculated by dividing the ¢ BHEANEE NIRRT RNZIER 0B
number of employees of that category who resigned during the Year EBEAHBBRUFRZERNEBAZ - FE
by the number of employees of that category at the end of the Year, LA100%ET & ©
and then multiplying by 100%.
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Occupational health and safety

The Group places great emphasis on the occupational safety of
its employees and strictly complies with the Production Safety
Law of the People’s Republic of China, the Occupational Disease
Prevention Law of the People’s Republic of China, the Regulations
on Work-Related Injury Insurance, and other applicable laws and
regulations with significant impact on the Group. As a property
development company, we mainly hire outsourced construction
contractors for project management, hence we assume limited
potential responsibility for the construction workers on our property
projects.

However, as a responsible property developer, the Group has
established a safety management system, undertaken supervisory
responsibilities, and maintained project safety. In addition to
ensuring that employees involved in projects and requiring site
access participate in mandatory health and safety training, including
the safe use of lifting machinery, working at heights, safety
management, and site management, we also arrange for the Chief
Engineer’s Office to conduct monthly on-site inspections to ensure
that all required safety measures are implemented at our project
sites. The Group also details policies and procedures related to
occupational safety in the Employee Handbook for all employees to
reference, ensuring the effective implementation of safety policies.
The Group takes all appropriate measures to safeguard the health
and safety of employees in the workplace, resulting in no recorded
work-related injuries during the Year. Furthermore, the Group is not
aware of any major safety incidents or work-related fatalities in the
past three years.
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Development and training

The Group firmly believes that cultivating talent promotes
continuous professional development and sustainable corporate
growth. Therefore, it is committed to providing employees with
various training programs to enhance their skills and develop their
careers. At the same time, the Group continuously promotes and
improves training resources to further enhance the quality of talent
development. The Employee Handbook also stipulates regulations
regarding continuous training.

Induction training

The Group provides induction training for all new employees,
helping them quickly understand their job responsibilities and
become familiar with the Group’s background, work model, and
corporate culture. Additionally, during the probation period, the
Group assigns instructors to assist new employees in mastering job-
related skills as soon as possible. The instructors also participates
in the general assessment of new employees and is responsible for
evaluating interns for regular employment.

External training

To encourage employees to actively engage in self-improvement
activities, we offer external training subsidies based on
departmental needs or business requirements. We firmly believe
that external training not only aids employee development but also
brings new cultures and ideas that help continuously enhance the
Group’s competitiveness.
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Percentage of employees trained’ ® 2023 2022  Unit
ETIZIESHS —E-= == By
Percentage of employees trained by gender
REHNEsWEI TS
Male 80.00 8333 %
5
Female 20.00 16.67 %
4
Percentage of employees trained by category
REEBERNESWEZIEIL
Senior management 30.00 25.00 %
mRREEE
Middle management 70.00 75.00 %
PREERRE
General and other personnel - - %
—MEHEMET
7 The data excludes employees who have left the company. 7 HIETREHRET -
8 Details of trained employees by category are calculated by dividing @ FHAZEBRAMARIRFE AL BT

the number of employees in that category by the total number of BEEAHBBRUEANRZIEE AS - BEMU

employees in training during the Year, and then multiplying by 100%. 100%&TE ©
Number of training hours of employees’ 2023 2022 Unit
8 T 3% 5| R 80 —=E== —==-= By
Employee Training Analysis™
ETEINDH
Total number of training hours 18.00 23.00 hours
B S IB BL /N
Average number of training hours 0.46 0.58 hours/person
T ER I 8L ANETDN
Number of training hours by gender™
RERE D HFEHZINEH
Male 0.76 1.00 hours/person
3 ANEYON
Female 0.1 0.15 hours/person
po8 AN TN
Number of training hours by employee category™
REEERESWFEHZ IR
Senior management 2.00 1.60 hours/person
BREEE ANEYON
Middle management 1.00 1.67 hours/person
FRERRE ANEYON
General and other personnel - — hours/person
—MEHMET ANEYON
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? The data excludes employees who have left the company.

0 The average number of training hours completed per employee is
calculated by dividing the total number of training hours during the
Year by the total number of employees at the end of the Year.

" The average number of training hours by employee category is
calculated by dividing the number of training hours for that employee
category during the Year by the number of employees in that category
at the end of the Year.

Labor standards

The Group adheres to the principles of reasonable and lawful
recruitment and strictly complies with laws and regulations such as
Labor Law of the People’s Republic of China, the Labor Contract Law
of the People’s Republic of China, the Provisions on the Prohibition
of Child Labor. We are firmly against any form of forced labor or
child labor. The Group has established a comprehensive recruitment
process and employment procedures. During the recruitment
process, the Human Resources Department clearly outlines the job
requirements and qualifications, and verifies the applicant’s valid
identification documents to ensure the applicant meets the legal
employment age and eligibility criteria, and does not violate any
relevant laws. Furthermore, before signing employment contracts,
the Group provides a comprehensive and detailed explanation of the
employment terms to ensure that employees fully understand the
contract and sign it voluntarily, thereby ensuring that all employees
work of their own free will. We strictly prohibit the use of child
labor or forced labor. If any violations of hiring child or forced labor
are discovered, we will immediately terminate the labor contract,
investigate the cause, and hold the responsible parties accountable,
imposing appropriate penalties on violators.

During the Year, the Group did not observe any cases of child labor,
forced labor, or illegal labor in its operations.
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CREATING VALUES FOR OUR CUSTOMERS
Supply chain management and quality control

The Group has established a comprehensive supplier evaluation
system to ensure that major construction contractors and material
suppliers are qualified. Qualified third-party contractors are
responsible for all project construction work, including excavation,
structural construction, equipment installation, and operational
work. By outsourcing construction to professional contractors,
we can mitigate some of the risks related to raw material cost
fluctuations and engineering personnel management. During the
Year, we worked with 79 major suppliers, all operating in China
(2022: 49 major suppliers operating in China).

To ensure that the tendering process is fair, just, transparent,
and in compliance with the Group’s requirements and applicable
Chinese laws and regulations, the Group’s Cost Management
Department has set up tendering documents and established a
series of evaluation criteria to select contractors. Contractors must
provide certifications such as qualification certificates and safety
production licenses. In addition to evaluating the bidding materials,
we also consider factors such as contractor size, qualifications,
reputation, track record, quotation, and environmental and social
considerations. Understanding the increasing importance of
environmental protection, the Group prioritize contractors that offer
pollution reduction solutions. Meanwhile, our tendering documents
require suppliers to sign a Migrant Workers’ Rights Protection
Agreement, ensuring they are aware of and fulfill their social
responsibility regarding labor rights. During the Year, 1 contractor
was engaged in our construction projects (2022: 28 contractors
were engaged in our construction projects).
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Strict procurement of materials

The Group strictly monitors project quality and cost control. As
for construction materials, since contractors procure most of the
construction materials such as steel and cement for our property
development projects, we require them to purchase materials that
meet standard specifications and are from designated brands and
manufacturers. Where Chinese laws and regulations mandate that
contractors must procure certain materials through tendering, we
require them to include our selected brands or manufacturers in the
tender documents. We also monitor the tender process to ensure
that the selected material suppliers meet the compliance standards.

To ensure the stability, reliability, and compliance of procured
materials with national safety and environmental standards,
we collaborate with supervision companies to conduct random
inspections. We verify material certificates, user manuals,
performance test reports, and quality assurance documents
before including them in our qualified materials list. Furthermore,
the Group only directly procures equipment such as windows, air
conditioning systems, and elevators from qualified suppliers in our
database, prioritizing equipment with less environmental impact or
higher energy efficiency. During the Year, the Group was not aware
of any major suppliers that caused significant impacts in terms of
business ethics, environmental protection, or labor practices.

Monitoring project quality

The Group strictly adheres to Chinese laws and regulations by
hiring construction supervision companies and assigning them to
oversee various project aspects to ensure quality standards are
met. The Cost Management Department sets up a series of control
indicators related to cost, quality, and construction progress during
the preliminary planning stage based on the overall construction
cost budget. The Chief Engineer’s Office, consisting of experienced
and qualified engineers and construction technicians, supervises
the construction quality, progress, and budget control of each
project. Monthly on-site inspections are conducted to check the
progress and quality of construction materials. We also conduct
annual reviews of the overall performance of all ongoing projects
to ensure cost, quality, and progress meet our targets. The Group'’s
management performs performance assessments of projects
every six months. If any subcontractor fails to meet the required
standards, the Group reserves the right to terminate the contract
and replace the contractor to maintain high product quality.
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Customer service

ENVIRONMENTAL, SOCIAL AND GOVERNANCE REPORT
RE  HEREARES

EFER®%

The Group places a high emphasis on brand development and ZA&EESEERMEERNMGBEET  BhH
responsibility, striving to enhance brand value and customer ERAREEE  UREAZTEMSE @ BitkF
satisfaction by continuously improving service management at all HiE=&BEERBRRGERE -

project stages.

Phase One:

Project development

PR
HE#E

Phase Two:
Quality inspection
of building
SEPRER
BFRE

Phase Three:
Property delivery
=R :
X8

Phase Four:
After-sales service
FEIPEER :
EER%

During the planning stage, we listen to customer feedback and expectations regarding project design and pass this information to the real
estate planning team, who discuss it with designers, architects, and contractors.
HEEBAEIRE BRESHIER SANABER L - EER R THERSIMEEK - B MIRRETAD - AR AR R -

To meet local building requirements and customer expectations, a professional team conducts regular inspections to ensure compliance
with predefined control indicators.
REINEHEREZKREFNE  BXEFASERCERETRIER - BRFTE BT HIEE -

According to the Regulations on the Quality Management of Construction Projects, the Regulations on the Registration and Registration of
Completion Acceptance of Housing Construction Projects and Municipal Infrastructure Projects, and the Interim Provisions on the
Completion Acceptance of Housing Construction Projects and Municipal Infrastructure Projects, real estate developers must report to the
county or county level where the project is located. The real estate development authorities of the above local people's governments submit
applications for completion acceptance and record filing. Therefore, we will only deliver the project after confirming receipt of the
acceptance notice and completion certificate to ensure that the project quality complies with legal and regulatory requirements.

BIE (BRIREEEEHI) (REREIRMMEEARZEIRRIRIEREEINE) k(REREIRNMBEMRSEIRET
RREITARE) © FHERBEARIEBAESRRIA LT ARBNNEHERBEEHIURRAE - AEEERIRKEER - AitH
PIRERKERKA KB RR TEAERES SELERM  BREREEFAEERERRT -

We have a professional customer service team and a complete complaint mechanism to follow up on relevant issues raised by customers
and maintain close contact with customers, which helps deeply understand customer needs and improve service standards. In addition,
appropriate warranty periods are reserved for customers after delivery, which is 1 to 5 years from the date of delivery, and the quality
warranty scope should include foundation engineering, main structure engineering, floor waterproofing engineering, bathrooms with
waterproofing requirements, leakage prevention of rooms and exterior walls, heating and cooling systems, drainage pipes, equipment
installation and decoration works, etc. All complaints will be handled carefully and followed up. We received no complaints about our
property and property sales services during the Year (2022: 0 case).
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Compliant promotion

The Group strictly complies with the Advertising Law of the People’s
Republic of China and the Measures for the Administration of
Internet Advertising of the People’s Republic of China and other
laws and regulations. Instructions must pass internal approval
and obtain approval from relevant government departments
before they can be released. All sales and promotion materials
will be carefully checked by the sales department to confirm that
sufficient and accurate content has been disclosed in compliance
with regulations before they are released and made available to
the public for customer reference to make purchasing decisions.
At the same time, department employees must abide by the Sales
Field Management Manual compiled by the Group and conduct
reasonable sales promotions with customers to maintain business
ethics.

During the Year, the Group was not aware of any material violation
of the relevant laws and regulations in relation to the health and
safety, advertising, labeling and privacy of the property and service
provided by the Group. In addition, relevant disclosure requirements
are not applicable to the Group because the nature of the Group’s
businesses does not involve the product recall and the significant
intellectual property right.

Privacy protection

The Group is committed to protecting data privacy and prohibits
any unauthorized disclosure of customer information. When signing
sales contracts with customers, we include confidentiality clauses
to ensure their privacy is safeguarded. Additionally, all employees
must sign confidentiality agreements upon joining the Group,
adhering to strict privacy regulations and managing confidential
information with care to strengthen privacy protection. During the
Year, the Group was not aware of any complaints related to the
disclosure of customer information.
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MAKING CONTRIBUTIONS TO THE SOCIETY
Anti-corruption

The Group upholds a corporate culture of integrity and opposes
any unethical business practices such as corruption, bribery,
extortion, fraud, and money laundering, while strictly complying
with local laws and regulations. In accordance with the Law against
Unfair Competition of the People’'s Republic of China, the Criminal
Law of the People’s Republic of China, and the Interim Provisions
on the Prohibition of Commercial Bribery, the Group compiled an
Employee Code of Conduct to specify employees’ responsibilities
and obligations, clarify how to handle conflicts of interest, and raise
awareness of self-discipline and integrity.

The Group continues to establish and improve a sound and honest
internal control and management system. In addition to monitoring
daily management operations and related special projects, it also
regularly organizes anti-corruption education and training for
directors and employees to improve management and employees’
awareness of ethics and corruption issues. In addition, the Group
has established a comprehensive reporting channel to ensure
that all employees report any relevant suspicious behavior in a
safe, reliable and confidential manner. Suspicious incidents will be
prudent and comprehensively investigated. If it is confirmed that it
is an illegal act, we will transfer the relevant person to the judicial
authority in accordance with the law. The Group strictly implements
systems and procedures to ensure that the internal control system
can effectively identify violations and promptly prevent and stop
them. The audit department also regularly reviews relevant anti-
corruption policies. The Group has a sound organizational structure
and policies in place to maintain high standards of corporate
governance and an ethical corporate culture.

During the Year, the Group was not aware of any violations involving
bribery, extortion, fraud, or money laundering by the Group or its
employees, nor was it involved in any corruption lawsuits.

Connecting with the community

The Group highly values social responsibility and is committed to
engaging and contributing to the community as part of our strategic
development. The Group has established relevant policies. By
encouraging employees to participate in social welfare activities
during and outside of work hours, we aim to enhance their sense
of corporate social responsibility, foster positive values, and help
create more value for the community. Meanwhile, we actively
listen to community feedback and incorporate their needs into
our construction projects, maintaining our corporate social
responsibility and working towards creating a sustainable future for
the local people and the communities.
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INDEX OF THE ESG REPORTING GUIDE OF BEERBREEMER D TESGH
HONG KONG EXCHANGES AND CLEARING HiEsIABR &S
LIMITED
Subject Areas, Aspects, General Disclosures and KPls Chapter/Statement Page No.
TEHE  BEH - —REBERBAEXERR 101! Y
A. Environmental
A REB
Aspect A1: Emissions
BEA1 : BB
General Disclosure Information on: Creating values for 95-103
(@) the policies; the environment
(b) compliance with relevant laws and regulations
that have a significant impact on the issuer
relating to air and greenhouse gas emissions,
discharges into water and land, and generation
of hazardous and non-hazardous waste.
—RIRE BRABEIMREREHR  mKRIHHEES BFER ARRAEEE 95-103
BEEZEVNELSH
(@ BxE: M
(b) BETFTEHBITAFEAXZZNMEBEZZRAMNE
®} o
KPI A1.1 The types of emissions and respective emissions data. Energy and gas 96-97
emissions
management
B SR A IS EAL R iR R AR B - BEIR MR BN E IR 96-97
KPI A1.2 Direct (Scope 1) and energy indirect (Scope 2) Energy and gas 96-97
greenhouse gas emissions (in tonnes) and, where emissions
appropriate, intensity (e.g. per unit of production management
volume, per facility).
BREMIEEAL2 BERE(@E) ReRAEZE(HE)AZRBEFHNE(L  EREREBHENRERE 96-97
WEETE) k(@A) B E (WA ESEN - SRR
#)-
KPI A1.3 Total hazardous waste produced (in tonnes) and, No significant N/A
where appropriate, intensity (e.g. per unit of hazardous waste was
production volume, per facility) generated in 2023
BRENRIEEALS FFEXBEEEDHEE UEAZE) R(ER)ERE(W —T_=—FUEE4S TiE A
NBESEBMN - FHEKRBEE REERERY)
KPI A1.4 Total non-hazardous waste produced (in tonnes) Waste management 98-99
and, where appropriate, intensity (e.g. per unit of
production volume, per facility).
BREMIEEAL.4 FEAEEEEYE E@mm+)&@m%@fﬁ@u FEEMER 98-99
LNEBESBMN FHEKBEE
KPI A1.5 Description of emissions target( s) set and steps taken Green office 101-102
to achieve them.
BREMIEEALS HMFIET U BEME B R R REIE LB EMERRNST ZKENAE 101-102
B o
KPI A1.6 Description of how hazardous and non-hazardous Waste management, 98-99,
wastes are handled, and a description of reduction Green office 101-102
target(s) set and steps taken to achieve them.
BREMIEEALG HEREEERBEEEZEMN L - REWAEI AR BENER &6 98-99,
BE B IR R AEDE L B RPN 225 - MAE 101-102
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Subject Areas, Aspects, General Disclosures and KPls Chapter/Statement Page No.
IEER EH - —REERBREXEER 8 1 BH

Aspect A2: Use of Resources

BHEA2 : ERFEH

General Disclosure Policies on the efficient use of resources including Creating values for 95-103
energy, water, and other raw materials. the environment
—REE ERFERAER(BIEER - KEEMERME)BBER - RIRRAEEE 95-103
KPI A2.1 Direct and/or indirect energy consumption by type Energy and gas 96-97
(e.g. electricity, gas or oil) in total (kwh in "000s) and emissions
intensity (e.g. per unit of production volume, per management
facility).
BRERIERA2.1 BEAEDMEERSREEER(INE « KEUh)@FE REXAEENRERE 96-97

EUAFETREHE) REE(NUEEREL - 58
R E) -

KPI A2.2 Water consumption in total and intensity (e.g. per unit Water management 97-98
of production volume, per facility).

BREMIEEA2.2 BEKEREZE(MAGESSEN - BIEKETE) ° RAKER 97-98

KPI A2.3 Description of energy use efficiency target(s) set and  Green office 101-102
steps taken to achieve them.

BRREMIEEA2.3 HFET U REAMGEERAEIELEEMR KERAE 101-102
EXHY B o

KPI A2.4 Description of whether there is any issue in sourcing  Water management, 97-98,
water that is fit for purpose, water efficiency target(s) Green office 101-102

set and steps taken to achieve them.
B ENIEEA2.4 FHMCRKEUE AR L] B EAHRE - URFIETZMMAK AXER ZEeHAE 97-98,

W IR R REDE L B IRPAEREE R - 101-102
KPI A2.5 Total packaging material used for finished products Our business does not N/A

(in tons) and, if applicable, with reference to per unit involve in using any

produced. packaging materials
BARENIERA2.5 B MATABEMENES (UEE) R(WER) 84 BMOEB RS RE NiE A

EB(hE - B EM

Aspect A3: The Environment and Natural Resources

EBHEA3 : BERRRER

General Disclosure Policies on minimizing the issuer’s significant impact  Creating values for 95-103
on the environment and natural resources. the environment

—RIEE WIEEITAHRBERARAAEREKNERFZENBUR ° RIRBAIEEE 95-103

KPI A3.1 Description of the significant impacts of activities Environment 99-101
on the environment and natural resources and the and resources
actions taken to manage them. management

BARENIEEA3 B EDHRBERRAABRNERATENEHENE HERERBERER 99-101

BEERTENTY -

e
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Subject Areas, Aspects, General Disclosures and KPls Chapter/Statement Page No.
IEER EH - —REERBREXEER BB BH

Aspect A4: Climate Change

BHEA4 : RIZEL

General Disclosure Policies on identification and mitigation of significant  Climate change 103
climate-related issues which have impacted, and
those which may impact, the issuer.

—RIEE BRI REHO LKA HETAEESENEARIE R[URE(L 103
EESEERNBER
KPI A4.1 Description of the significant climate-related issues Climate change 103

which have impacted, and those which may impact,
the issuer and the actions taken to manage them.

BRENIERA41 T EENFEEHETAEEFENEARBRERE RIRE(L 103
&@ﬂﬁ@

B. Social

B. &

Employment and Labour Practices

BRREIER

Aspect B1: Employment

EEB1 : EfE

General Disclosure Information on: Employment practices 104-107

(@) the policies; and

(b)y compliance with relevant laws and regulations
that have a significant impact on the issuer
relating to remuneration and dismissal,
recruitment, and promotion, working hours,
rest periods, equal opportunity, diversity, anti-
discrimination, and other benefits and welfare.

— R E BERFHRER BEEEA TR - &Y 5 EEER 104-107
e Zlt - RERAREAMTE KB
(@) BEE: Kk
(b) BEBTFHEHETABEATENHBERLROINE
o
KPI B1.1 Total workforce by gender, employment type, age Employment practices 104-107
group and geographical region.
BRERIEEB. IR BIRER  FREMNMRESNESRE - EBREESR 104-107
KPI B1.2 Employee turnover rate by gender, age group and Employment practices 104-107
geographical region.
BRENIEEBR.2 BIER - Fiep iR EIDHEEREKLE - EEER 104-107
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IREE  EH -  —REERARXEER

Chapter/Statement
- L

Page No.

Aspect B2: Health and Safety

EHEB2 : REEZE

General Disclosure

—RIRE

KPI B2.1

RRENMIEEB2.1
KPI B2.2
RREMIEEB2.2
KPI B2.3

BHRENIEEB2.3

Information on:

(@) the policies; and

(b) compliance with relevant laws and regulations

that have a significant impact on the issuer

relating to providing a safe working environment

and protecting employees from occupational

hazards.

ERREHZE2THEREMRERBBL2BEEREN

BUR - &

(@)
(b)) BIHETABERZENHBZEREBRINE

¥ o

Number and rate of work-related fatalities occurred
in each of the past three years including the reporting

year.

BE=E(REERFE)SERITRHARRILE -

Lost days due to work injury.

HIGERIERE -

Description of occupational health and safety
measures adopted, how they are implemented and

monitored.

RO TR B R R B 2 248 6 - PANRARRERTT R &

BIE

Aspect B3: Development and Training

BTEB3 : 2R K
General Disclosure
—BE

KPI B3.1

A& WIS 1EB3.1

KPI B3.2

B RENEEB3.2

Policies on improving employees’ knowledge and skills
for discharging duties at work. Description of training

activities.

BRATEHE B ETT TIFBR /0 AR MIBE M BUR » it

HAES o

The percentage of employees trained by gender and
employee category (e.g. senior management, middle

management, etc.).

RERREEEN (SR EERE  FRAEEES)ED

MXIMEEBEDL °

The average training hours completed per employee

by gender and employee category.
R R R E SRS S

2o

SRR BFREYI T

Occupational health
and safety

BxEmEzse

Occupational health
and safety

BEREEREETS

Occupational health
and safety

BEREETS

Occupational health
and safety

BxiEmitse

Development and
training

AFEE

Development and
training

ATEE
Development and

training
AAHEE

108

108

108

108

108

108

108

108

109-111

109-111

109-111

109-111

109-111

109-111
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Subject Areas, Aspects, General Disclosures and KPls Chapter/Statement Page No.
IEER EH - —REERBREXEER BE B BH

Aspect B4: Labor Standards
FEEB4 : BT #A|
General Disclosure Information on: Labor standards 111
(@) the policies; and
(b) compliance with relevant laws and regulations
that have a significant impact on the issuer
relating to preventing child and forced labour.

—RiEE B IEE Teoa sl T 45 TR 111
(@ Kk
(b) BTFHBEITABEAFZENHEBEEZRAMINE
H o
KPI B4.1 Description of measures to review employment Labor standards 111
practices to avoid child and forced labour.
BRENIEEB4.1 MR BIZE P EIEAB R E T RRHET - BT AR 1M1
KPI B4.2 Description of steps taken to eliminate such non- Labor standards 111
compliance practices when discovered.
R ENIEEB4.2 B IRERBERARERB BB RTREA P - T AR 111

Operating Practices

EEE

Aspect B5: Supply Chain Management
BB : fEEERE

General Disclosure Policies on managing environmental and social risks ~ Supply chain 112
of the supply chain. management and
quality control
—RIKE BRI IRE M g R ER HERER NE S 112
KPI B5.1 Number of suppliers by geographical region. Supply chain 112

management and
quality control

BRENIEEB5.1 mwRE D HEREE - HpEsEE IR K E 21 112
KPI B5.2 Description of practices relating to engaging suppliers, Supply chain 112
number of suppliers where the practices are being management and
implemented, how they are implemented and quality control
monitored.
AR EMIEEB5.2 MG EEAHERNED  AERTEBENNHE HEBEERESES 112
BEE - ARMEERRITRERTE -
KPI B5.3 Description of practices used to identify environmental Supply chain 112
and social risks along the supply chain, and how they management and
are implemented and monitored. quality control
FARENIEEBS5.3 A R R EE S EBR AT AR IR R g Rk A8 HEREERESES 112
Bl - ARAEBERIT REER X ©
KPI B5.4 Description of practices used to promote Supply chain 112
environmentally preferable products and services management and
when selecting suppliers, and how they are quality control
implemented and monitored.
BRENIEREB5.4 B EREEENRECZARRERRRBNES - HERETERESES 112

ARBBEMITRER A °
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Subject Areas, Aspects, General Disclosures and KPls Chapter/Statement Page No.
IERER EH - —REERBREXEER 8 1 BH

Aspect B6: Product Responsibility
[EEB6 : EREE
General Disclosure Relating to health and safety, advertising, labelling Creating values for 112-115
and privacy matters relating to products and services our customers
provided and methods of redress:
(@) the policies; and
(b) compliance with relevant laws and regulations
that have a significant impact on the issuer.

—RiEE FHREHEQNRBNEREAZS - BES 28 EL REFAEEE 112-115
BB A R AR -
(@) BEE: Kk
(b) BFHIEITABEATEMNHEBEEZRANNE
o
KPI B6.1 Percentage of total products sold or shipped subject  Our business does not N/A
to recalls for safety and health reasons. involve any recall of
the product
AR ENIEEBG.1 BEREEXEMBHTALZHEREAMADKY HBMANEBLRTRE A
B e R B
KPI B6.2 Number of products and service related Customer service 114
complaints received and how they are dealt with.
R ENMIEEB6.2 BN ER IR FE B AREE % o 5P R% 114
KPI B6.3 Description of practices relating to observing and Intellectual property N/A
protecting intellectual property rights. rights are not

material for the
purpose of the
operation of the

Group
R ENIEEB6.3 o R 4 v R ARIE AN E A R E S - MBEREAER 2 A3 B
EMEWAER
KPI B6.4 Description of quality assurance process and Supply Chain 112
recall procedures. Management and
Quality Control,
the Group does not
involve any recall of
the product
FEENIEEB6.4 S 20T RERERBBIRET HEREERESR 112
fl NREBTLRE
CRIEIR
KPI B6.5 Description of consumer data protection and Privacy protection 115
privacy policies, and how they are implemented and
monitored.
R EMIEEBG6.5 B BEEBRHRE MBALBCR - UEBERITRER RELE 115
Tk o
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Subject Areas, Aspects, General Disclosures and KPls Chapter/Statement Page No.

TREE  BH  —REERARXEER 11 BH

Aspect B7: Anti-corruption
[BEB7 : RES
General Disclosure Information on: Anti-corruption 116
(@) the policies; and
(b)y compliance with relevant laws and regulations
that have a significant impact on the issuer.

—RIRE BRAMTILRRRS - 9% - BGFRERED - DERE 116
(@ BEX:R
(b) HETHETABEAZENEBEZLROINE
#} e
KPI B7.1 Number of concluded legal cases regarding corrupt Anti-corruption 116

practices brought against the issuer or its employees
during the reporting period and the outcomes of the

cases.
BARENIEEB7.1 RERMANEBHTAXHEEREYEEENESHFA HERE 116
EUHMEE RFAER -
KPI B7.2 Description of preventive measures and whistle- Anti-corruption 116
blowing procedures, how they are implemented and
monitored.
BREMIEEB7.2 R EE M BT - ARMBBRAITRERTE - BERE 116
KPI B7.3 Description of anti-corruption training provided to The Group did not N/A
directors and staff. provide anti-
corruption training
for the Board or
employees during
the Year
FRENIEEB7.3 HimmEERE TRENRESHFI - REBRAFENLE T EA
MESENE TRE
RE5E
Aspect B8: Community Investment
[EEBS : HERE
General Disclosure Policies on community engagement to understand the Connecting with the 116
needs of the communities where the issuer operates community
and to ensure its activities take into consideration the
communities’ interests.
—RIEE BNt RS2 ERTREEMEHEFTENBRAER BELE 116
EEEE R EFEMEBUR o
KPI B8.1 Focus areas of contribution (e.g. education, No resources N/A
environmental concerns, labour needs, health, culture,  were utilized
sport). as community
investment during
the Year
AR ENIEEBS.1 EIERESB(INHE  REEHE  BIH K @FE - REFIEBBAEIR TEA
ik - BBE) o EitEig &
KPI B8.2 Resources contributed (e.g. money or time) to the No resources N/A
focus area. were utilized
as community
investment during
the Year
FARENIEIEBS.2 FEFABMBAER(EELER) Zﬁifﬁﬁﬁiﬁgiﬁﬁ BIR A
Bt @ 3%
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INDEPENDENTAUDITORS’ REPORT

N\ Global Link
Limited

To the members of Xinming China Holdings Limited
(Incorporated in the Cayman Islands with limited liability)

DISCLAIMER OF OPINION

We do not express an opinion on the consolidated financial
statements of the Group. Because of the significance of the matter
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 the 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.

BASIS FOR DISCLAIMER OF OPINION

Multiple material uncertainties relating to going
concern

As set out in note 2 to the consolidated financial statements,
the Group incurred a net loss of approximately RMB592,631,000
for the year ended 31 December 2023. At 31 December 2023,
the Group’s current liabilities exceeded its current assets by
approximately RMB3,920,171,000. In addition, at 31 December 2023,
the Group’s borrowings of approximately RMB1,279,465,000 and the
convertible bonds issued by the Group amounting approximately
RMB272,662,000 were overdue pursuant to the borrowing
agreements which constituted events of defaults. These conditions,
together with other matters disclosed in note 2 to the consolidated
financial statements, indicate the existence of material uncertainties
which may cast significant doubt on the Group’s ability to continue
as a going concern.

B A BN R &

BHATRERERQITARRE
(RESHEZMA A FRLA])

BEERTER

B EY EXREZEEMBRRERE
R BHREESFHREPIEEIRTERER]
—EAREE I EEN - HPIRERGRERE
HENERRIERRSHAMBTRERZER
ERERER - GERAEREMIE - RMAR
B REEAMBHRREEREB(QAK
BB I R R TE BB o

BERTERER
%%%E%@%*ﬁﬁﬁﬁ@%@ikﬂﬁi%
I

WAL A B REN 20T - EEBENE
ECT-=H+-RA=1+—RIEEELE
BIRFE A A R#592,631,000T - R=ZE ==
F+—_A=+—H EEENRDEAER
BEREEELHARES920,171,0007T © It
G RZEBE-_=ZF+_A=+—HH  E&£HE
RS A AR #E1,279,465,000 T A &
SEEHITARKRESRLH AR 272,662,000
TRBERGEC AL  BRENEHE - %
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INDEPENDENT AUDITORS” REPORT
BB RE

The Management has been undertaking measures to improve the
Group's liquidity and financial position, which are set out in note 2
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 measures,
which are subject to multiple material uncertainties, including (i)
successfully negotiating with the Group’s existing lenders such
that no action will be taken by the relevant lenders to demand
immediate repayment of the borrowings with interest payments in
default; (i) successfully negotiating with various financial institutions
on the renewal of or extension for repayment of outstanding
borrowings, including those with overdue principals and interests;
(iii) successfully negotiating with various financial institutions
and potential lenders/investors to identify various options for
additionally financing the Group’s working capital and commitments
in the foreseeable future; (iv) successfully accelerating the pre-sale
and sale of properties under development and completed properties
and speeding up the collection of outstanding sales proceeds,
and controlling costs and capital expenditure so as to generate
adequate net cash inflows; and (v) successfully procuring and
negotiating the preliminary terms with large property development
enterprises for the sale of individual property development project
at a price deemed appropriate.

Accordingly, we were unable to obtain sufficient appropriate audit
evidence about the appropriateness of the use of going concern
basis of accounting in the preparation of the consolidated financial
statements. Should the Group be unable to operate as a going
concern, adjustments would have to be made to write down the
carrying values of the Group's 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 effects of these
adjustments have not been reflected in the consolidated financial
Statements.

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

The directors of the Company are responsible for the preparation
of the consolidated financial statements that give a true and fair
view in accordance with International Financial Reporting Standards
issued by the International Accounting Standards Board 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.
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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
liguidate the Group or to cease operations or have no realistic
alternative but to do so.

Those charged with governance are responsible for overseeing the
Group’s financial reporting process.

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 (the "HKICPA") and to issue an auditor’s report.
However, because of the matter described in the “Basis for
Disclaimer of Opinion” section of our report, we are not able to
obtain sufficient appropriate audit evidence to provide a basic for
an audit opinion on the consolidated financial statements.

We report solely to you, as a body, and for no other purpose. We
do not assume responsibility towards or accept liability to any other
person for the contents of this report.

We are independent of the Group in accordance with the HKICPA'S
Code of Ethics for Professional Accountants (the “Code”), and we
have fulfilled our other ethical responsibilities in accordance with
the Code.

Global Link CPA Limited
Certified Public Accountants

Hong Kong, 11 March 2025

The engagement director on the audit resulting in this independent
auditor’s report is:

Au Yeung Ming Yin Gordon

Practising Certificate number: P08219

/

INDEPENDENT AUDITORS’ REPORT
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CONSOLIDATED STATEMENT OFPROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME

meRm Rk EMEEK SR

Year ended 31 December 2023 BE—Z ==

FT—HEt=RLEE

| 2022
- —=E-—
Notes RMB’000 RMB'000
B & R ARMEFIT
Revenue & 5 422,580 35,198
Cost of sales SHER AR (369,140) (15,187)
Gross profit EF 53,440 20,011
Other income and gains and losses  H AU A IS K 18 6 (6,186) (22,738)
Selling and distribution costs HE R HKA (4,496) (13,2006)
Administrative expenses T (33,165) (55,634)
Other expenses HEMA (440,315) (599,391)
Loss on court-ordered sale of S HERFELENE
completed properties held for sale B T ¥ ZEia 18 (34,641) (280,788)
Loss on court-ordered sale of FEham S N EREMEEE
investment properties 14 - (686,597)
Changes in fair value of investment REWEZ AR BEES
properties 14 (17,900) (1,082,900)
Changes in fair value of convertible AR (EH 2 AR BEE
bonds (3,814) (24,336)
Finance costs EhE A 7 (77,079) (84,044)
Loss before income tax BRETEBATEER 7 (564,156) (2,829,623)
Income tax (expenses) credit Frg®i ()R 10 (28,475) 440,019
Loss for the year and total FREERFEAZHEHEBGEAR
comprehensive loss for the year (592,631) (2,389,604)
Loss for the year and total UTATEMAERSER
comprehensive loss for the year FAZHEBEARE
attributable to:
Owners of the Company PAN/NETEZZE DN (526,121) (2,250,428)
Non-controlling interests AR (66,510) (139,176)
(592,631) (2,389,604)
Loss per share attributable to ARRFEEAEREERER
owners of the Company 12
Basic and Diluted (RMB) EAMNEEARKE) (0.280) (1.198)
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CONSOLIDATED STATEMENT OF FINANCI

- g —

APPONITIO

POSITION

e PRI R

At 31 December 2023 A —ZE-=%+—-HA=+—H

| 2022
—E -
Notes RMB’000 RMB'000
BT R AREEF T
Non-current assets ERBEE
Property, plant and equipment Y - BB K& 13 684 698
Investment properties WEME 14 918,200 936,100
Deferred tax assets BEFTREE 16 210,093 202,268
1,128,977 1,139,066
Current assets REBEE
Properties under development f B R 4 2 17 441,699 709,464
Completed properties held for sale  #H{EHEME R T 18 601,487 712,804
Trade receivables Z 5 WA 19 1,426 1,245
Prepayments, other receivables and FE/4 718 « E b e U 718 &
other assets HEmEE 20 40,233 56,291
Restricted deposits S2BR #1758 21 520 522
Cash and cash equivalents ReRBEeEEY 21 1,335 7,434
1,086,700 1,487,760
Current liabilities REBEE
Trade payables Z T 5RIE 22 483,698 340,017
Other payables and accruals EMEAREREREA 23 1,873,330 1,449,765
Contract liabilities EHEE 24 194,332 619,895
Interest-bearing bank and other FTERITREMER
borrowings 25 1,279,465 1,279,755
Tax payable FERTRRIE 903,384 872,084
Convertible bonds AR EH 26 272,662 268,848
5,006,871 4,830,364
Net current liabilities B R EFE (3,920,171) (3,342,604)
Total assets less current liabilities BEERRBAER (2,791,194) (2,203,538)
Non-current liabilities FkRBERE
Deferred tax liabilities BEIBEE 16 168,322 163,347
NET LIABILITIES B EFE (2,959,516) (2,366,885)

AR EZERARA R
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CONSOLIDATED FFINANCIAL POSITION

e MBI R

At 31 December 2023 A—E—=%+=-H=+—8H

0 2022
z : —ZE-=
RMB’000 RMB’000
S i AREET T
EQUITY =
Issued capital BEITIRAR 27 14,880 14,880
Reserves e (2,770,911) (2,244,790)
(2,756,031) (2,229,910)
Non-controlling interests TR (202,485) (136,975)
TOTAL DEFICIT B4l 4 %E (2,959,516) (2,366,885)

The consolidated financial statements on pages 130 to 224 were $130EEF224BHFEEMBWMENR_T_H
approved and authorised for issue by the Board of Directorson 11 F=A+—HEES=gHEREERZE - I

March 2025 and signed on its behalf by BT ESRERES
Chen Chengshou Feng Cizhao
PRSP BER
Director Director
£ EFE
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CONSOLIDATED STATEMENT OF

N EQUITY
EARRBER

Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

Attributable to owners of the Company

ALRERARE

Reserves

it

Share  Financial

award  assets at Non-

Issued Share Merger Capital ~ scheme FVOCI Accumulated Total controlling Total
capital - premium reserve  reserve  reserve reserve losses ~ reserves Total interests equity
BAAEE
LM

EBRG  2EYE

LRE 1]
BRRE  RAEE  AKEE  ERRR BE GHEE ZHEE  RESE Bt FERER  ERAE
RMBOO0  RMB'O00  RMB'000  RMB'000  RMB'000  RMB'000  RMB'000  RMB'000  RMB'000  RMB'000  RMB'000
ARETT ARETR ARETT ARETT ARETR ARMTT ARETR ARETn ARETT ARETn ARETR
(Note28)  (Note28)  (Note 28)
(Wa2e)  (Hsos)  (B3E28)

At 1 January 2022 W=Fzz5-A-A 14880 496,195 81,491 (45,756) 4533 (15000 (629,285) 9638 20,518 2201 2,19

Loss and total comprenensiveloss  EREERZASRES
for the year - - - - - - (2250428)  (2250428) (2,250,428 (139,176)  (2,389,604)

At31 December 2022 and RIFZZE+ZA=1-A
1 January 2023 R-E-=%-F-H 14800 496155 81491 (45,756) 4533 (15000 Q779713)  (.244790) (2229910)  (136975)  (2,366,885)
Loss and total comprefensive  EREERZEHELE
loss for the year - - - - - - 6261210 (G26,121)  (526,121)  (66510)  (392,631)

At 31 December 2023 R-E-ZE+-A=1-H 14,880 496,155 81,491 (45,756) 4533 (1,500)  (3,305,834)  (2,770,911)  (2,756,031)  (203,485) (2,959,516)
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CMATED STATEMENT OF CASH FLOWS

llv_\éiiﬁﬁ%%
Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE
| 2022
—EF_—
RMB’000 RMB'000
R AREEF T
OPERATING ACTIVITIES REEH
Loss before income tax BRETS B AT ES 18 (564,156) (2,829,623)
Adjustments for: BTHEIEEL AR
Bank interest income RITFBUA (178) (53)
Changes in fair value of convertible AR ESZ ARBEES
bonds 3,814 24,336
Changes in fair value of investment WEMEZ AREEEE)
properties 17,900 1,082,900
Depreciation of property, plant and W - EREETE
equipment 14 48
Finance costs BhE AN 77,079 84,044
Impairment of completed properties held  HH{EHERN DR T ERE
for sale 19,474 207,254
Impairment of properties under R YERE
development 107,040 81,844
Impairment of financial assets, net SREEREFE 2,756 22,505
Interest penalties Sils) 314,859 312,124
Loss on court-ordered sale of an Eham e N EIREYMENEE
investment property - 686,597
Loss on court-ordered sale of completed  SAf@m S HERELEND B
properties held for sale T EiE 34,641 280,788
Operating cash flows before changes in EEESRHAKERERE
working capital 13,243 (47,236)
Changes in working capital: LEESEE) :
Properties under development and RERYERSELEDN
completed properties held for sale BRI 186,641 (117,993)
Trade receivables H 5 WA (366) 29,422
Prepayments, other receivables and TERTRIA - HAb R IE K
other assets Hih&ERE 13,487 136,664
Restricted deposits IR 617 5K 2 (196)
Trade payables E S RIE 143,681 17,804
Other payables and accruals HAth et 518 R EETE A (15,367) (196,019)
Contract liabilities BHEE (425,563) 186,994
Cash generated from (used in) operations ZEMREB(FIA)EE (84,242) 9,440
Income tax paid BB (25) (11,116)
Net cash used in operating activities RETHMARES FHE (84,267) (1,676)
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CONSOLIDATED STATEMENT OF CASH FLOWS

REREMER

Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

| 2022
: : —F-=
Notes RMB’000 RMB'000
Bt 5 R ¥ ARETTT
INVESTING ACTIVITY REFED
Bank interest income H]RITH BUA 178 53
Net cash from investing activity RETHELENR S FH 178 53
FINANCING ACTIVITIES BMEED
New loan raised EEENFER 23(a) 117,280 -
Repayment of interest-bearing bank (EEst BIR1T R E MR
and other borrowings (290) (1,162)
Repayment of loan EBEEX 23(a) (39,000) (10,000)
Net cash from (used in) financing REFEBEL(FIH)NES
activities B 77,990 (11,162)
Net decrease in cash and cash ReRBREEBYRD FHE
equivalents (6,099) (12,785)
Cash and cash equivalents at FURERRLEEY
beginning of year 7,434 20,219
Cash and cash equivalents at end of FRBEERRESZEY (LU
year, represented by cash and RERBITHEBED)
bank balances 21 1,335 7,434
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e T ERAR M R

Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

GENERAL INFORMATION

Xinming China Holdings Limited (the “Company”) was
incorporated in the Cayman Islands on 16 January 2014 as an
exempted company with limited liability under the Companies
Law, Chapter 22 of the Cayman Islands. In the opinion of
the directors of the Company, the ultimate holding company
is Xinxing Company Limited and the ultimate controlling
shareholder is Mr. Chen Chengshou (the “Controlling
Shareholder”). The shares of the Company are listed on the
Main Board of The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”). The address of the Company's registered
office is located at Windward 3, Regatta Office Park, PO Box
1350, Grand Cayman KY1-1108, Cayman Islands.

The Company is an investment holding company. The
Company and its subsidiaries (collectively referred to as
the “Group”) are principally engaged in investment holding,
properties development and properties leasing.

MATERIAL ACCOUNTING POLICY
INFORMATION

Statement of compliance

The consolidated financial statements have been prepared
in accordance with International Financial Reporting
Standards (“IFRSs”) issued by the International Accounting
Standards Board (the “IASB”), which collective term includes
all applicable individual IFRSs, International Accounting
Standards (“IASs") and Interpretations issued by the IASB and
the disclosure requirements of the Hong Kong Companies
Ordinance. The consolidated financial statements also comply
with the applicable disclosure requirements of the Rules
Governing the Listing of Securities on the Stock Exchange (the
“Listing Rules”).

Going concern

The Group incurred a net loss of approximately
RMB592,631,000 for the year ended 31 December 2023. At 31
December 2023, the Group’s current liabilities exceeded its
current assets by approximately RMB3,920,171,000.

At 31 December 2023, the Group's borrowings of
approximately RMB1,279,465,000 and convertible bonds of
approximately RMB272,662,000 were overdue pursuant to the
relevant borrowing agreements.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

A I IRR L

Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

MATERIAL ACCOUNTING POLICY
INFORMATION (CONTINUED)

Going concern (Continued)

All of the above conditions indicate the existence of material
uncertainties which may cast significant doubt on the Group’s
ability to continue as a going concern.

In view of these circumstances, the directors of the Company
have given careful consideration to the future liquidity and
performance of the Group and its available sources of finance
in assessing whether the Group will have sufficient financial
resources to continue as a going concern. Certain measures
have been taken to mitigate the liquidity pressure and to
improve its financial position which include, but are not limited
to, the following:

() continuously negotiating with various financial
institutions on the renewal of or extension for repayment
of outstanding borrowings, including those with overdue
principals and interests. The management has been
continuously negotiating with the Group’s existing
lenders on the renewal of or extension for repayment of
outstanding borrowings such that no action will be taken
by the relevant lenders to demand immediate repayment
of the borrowings with interest payments in default,
including those with cross-default terms and hope to
extend the due date and the repayment schedules of the
outstanding borrowings.

(i) continuously negotiating with various financial
institutions and potential lenders/investors to identify
various opportunities for additionally financing the
Group's working capital and commitments in the
foreseeable future. As of the date of this report, the
Company negotiated with current and other banks and
financial institutions using the lands held by the Group as
guarantees on the additional financing.

2.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

AR e B IRAR AL

Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

2. MATERIAL ACCOUNTING POLICY
INFORMATION (CONTINUED)

Going concern (Continued)

(iii)

accelerating the pre-sale and sale of properties under
development and completed properties, such as
Shandong Project and controlling costs and containing
capital expenditure so as to generate adequate net
cash inflows for the Group. The sale of the phase 3 of
Shandong Project was completed. The pre-sale of the
phase 4 of Shandong residential project has commenced
since September 2023. Majority of the net proceeds
from Shandong project has been and will be used for the
repayment of the outstanding borrowing.

actively procuring and formulating the preliminary terms
with large property developer to sale individual property
development project or whole commercial property at
an appropriate price. The Company has been negotiating
with certain potential purchaser regarding the sale of
the whole Shanghai property development project. The
management estimated that most of the net proceeds
from the Shanghai Project will be used for the repayment
of the outstanding borrowing. The sale of the Shanghai
Project might constitute a transaction of the Company
subject to announcement pursuant to Chapter 14 of the
Listing Rules and subject to the relevant requirements
under the Listing Rules.

actively accelerate the de-stocking of its properties.
The Company sells the residential property in Shandong
and the whole or portion of commercial properties in
Taizhou, Hangzhou and Shanghai as a package, with a
view to accelerating the recovery of working capital to
improve its liability and financial gearing conditions.

All amounts have been rounded to the nearest thousand,
unless otherwise indicated.

The

consolidated financial statements have been prepared

on a basis consistent with the accounting policies adopted
in the 2023 consolidated financial statements except for the
adoption of the following new/revised IFRSs that are relevant
to the Group's operation and effective from the current year.

138 XINMING CHINA HOLDINGS LIMITED  Annual Report 2023

—_—.

2.

EXRETTBERER (&

S5
(ii)

K& (E|)
MERBEARDRTYEZFAEM
$HE - FALERIEE o LA RIEHIRK
RFMEHIE AL - i ARER
BRERIREMRAFRE o ME =
IWERIA B $HELE TR - FMEIL
REFBEEEEE T _=F 1A
FE - Ao ILERIER MEREF
BELTHANEENRER -

TR R E I AR Y XA EA ST
VIFHER - NRB BN ERHEE
AIMEREIRE ABREAE - X
AEDRETEBEERE TETHE
HEEE LB EREKIAR - &
B E T L8R B M KRE D SR
FHFEHAREERRER - HE
LBTEB AR EHRRIF 14
BETARBATRIMORS @ X
AEST EMARRIERERTE -

BB INRYEEF AL - AAFR
EHELRNEEWEAREM R
LBNERHE D EEDE - K
MREREEE SHEA BRI
AR

BREERN  MERELDRBEREAR
R 2 TIE -

FAVBERRDEBEAKER_-F
—=ERAMBRRAERASHBER
—HMEERE - ERATIIEREE
EBERRNAFEERONEEE
7] BIRR B S SR LR RIBR S ©



- -

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

A I IRR L

Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

MATERIAL ACCOUNTING POLICY
INFORMATION (CONTINUED)

Adoption of new/revised IFRSs

In the current year, the Group has applied the following
new amendments to IFRSs issued by the IASB for the first
time, which are mandatorily effective for the Group’s annual
period beginning on 1 January 2023 for the preparation of the
consolidated financial statements:

IFRS 17 (including the June Insurance Contracts
2020 and December 2021

Amendments to IFRS 17)

Amendments to IAS 8 Definition of Accounting Estimates
Deferred Tax related to Assets and
Liabilities arising from a Single

Transaction

Amendments to IAS 12

International Tax Reform — Pillar
Two Model Rules

Amendments to IAS 12

Amendments to IAS 1
and IFRS Practice
Statement 2

Disclosure of Accounting Policies

The application of the new and amendments to IFRSs in the
current year has had no material impact on the Group’s
financial positions and performance for the current and prior
years and/or on the disclosures set out in these consolidated
financial statements.

A summary of the significant accounting policies adopted by
the Group is set out below.

Basis of measurement

The measurement basis used in the preparation of the
consolidated financial statements is historical cost except
for investment properties and convertible bonds which are
measured at fair value.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

AR e B IRAR AL

Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

2.

MATERIAL ACCOUNTING POLICY
INFORMATION (CONTINUED)

Basis of consolidation

The consolidated financial statements comprise the financial
statements of the Company and all of its subsidiaries. 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).

When the Company has, directly or indirectly, 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.

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 Company 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.

140 XINMING CHINA HOLDINGS LIMITED  Annual Report 2023

—_—.

2.

EXRETTBERER (&

RERBEXE
HAEMBHRREEARRLENBAR
ZHBHK - MBRARKHARRER
HEEEFNER(BEEBRER) -2
AEEBEB2EREHRHOBREEM
EEREORNERKIAEZAAZD
H-WAARENERURELRNES
(B TFAKERAEINETEREY
KBRS EEN) X EZE
e - BNEUS S -

WARREERAMERRLIRRELER
BFYBORESEUEN - AAKER
AAEEERHEHREHRNENRS
ZRFMEHBEEERIEN - B

(a) EREHRHMEEFTEANGD
ES7 3

(b) EAADLBEMELNERN &
€ AEENRZENEENRTE -

B I 2 B ) B 7% R 4R B AKX B AE R B
BEHRRYE  YRAER NS
BE - MBARXEBASEIUSIES
BZBAFEARLEEZIEFERILEZ
BRLE -

BaEkEtemkaESEanss 5B
RARTHEA ARIFZER R - BEL
R PIEEREEHIRBEM AR - B
AEBEKRERRBRSG ZAMEEBEAR
AHEENAE  #m BA FAXk
RenganmakaREgukH -



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

A I IRR L

Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

MATERIAL ACCOUNTING POLICY
INFORMATION (CONTINUED)

Basis of consolidation (Continued)

Non-controlling interests are presented, separately from
owners of the Company, in the consolidated statement of
profit or loss and other comprehensive income and within
equity in the consolidated statement of financial position. The
non-controlling interests in the acquiree, that are present
ownership interests and entitle their holders to a proportionate
share of the acquiree’s net assets in event of liquidation,
are measured initially either at fair value or at the present
ownership instruments’ proportionate share in the recognised
amounts of the acquiree’s identifiable net assets. This
choice of measurement basis is made on an acquisition-by-
acquisition basis. Other types of non-controlling interests are
initially measured at fair value, unless another measurement
basis is required by IFRSS.

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.

Business combinations and goodwill

(i)  Acquisition method of accounting for business
combinations not under common control
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.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

AR e B IRAR AL

Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

2. MATERIAL ACCOUNTING POLICY
INFORMATION (CONTINUED)

Bus
(i)

iness combinations and goodwill (Continued)
Acquisition method of accounting for business
combinations not under common control (Continued)
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.

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 at 31 December each year.
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.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

A I IRR L

Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

Eﬁ%%’“ﬂz ﬁﬂ(mﬁ)

MATERIAL ACCOUNTING POLICY
INFORMATION (CONTINUED)

Business combinations and goodwill (Continued)

@

(ii)

Acquisition method of accounting for business
combinations not under common control (Continued)
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.

Merger method of accounting for business combinations
under common control

The consolidated financial statements incorporate
the financial statements of the combining entities or
businesses in which the common control combination
occurs as if they had been combined from the date when
the combining entities or businesses first came under
the control of the controlling party.

The net assets of the combining entities or businesses
are combined using the existing book values from the
controlling parties’ perspective. No amount is recognised
in consideration for goodwill or excess of the acquirer’s
interest in the net fair value of the acquiree’s identifiable
assets, liabilities and contingent liabilities over cost at
the time of common control combination, to the extent
of the continuation of the controlling party’s interest.

The consolidated statement of profit or loss and other
comprehensive income include the results of each of the
combining entities or businesses from the earliest date
presented or since the date when the combining entities
or businesses first came under the common control,
where there is a shorter period, regardless of the date of
the common control combination.
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Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

2.

MATERIAL ACCOUNTING POLICY

INFORMATION (CONTINUED)

Business combinations and goodwill (Continued)

(ii) Merger method of accounting for business combinations
under common control (Continued)
The comparative amounts in the consolidated financial
statements are presented as if the entities or businesses
had been combined at the end of the previous financial
reporting period or when they first came under common
control, whichever is shorter.

Transaction costs, including professional fees,
registration fees, costs of furnishing information to
shareholders, costs or losses incurred in combining
operations of the previously separate businesses, etc.,
incurred in relation to the common control combination
that is to be accounted for by using the merger
accounting is recognised as an expense in the period in
which it is incurred.

Fair value measurement

The Group measures its investment properties and convertible
bonds at fair value at the end of each reporting period. Fair
value is the price that would be received to sell an asset or
paid to transfer a liability in an orderly transaction between
market participants at the measurement date. The fair
value measurement is based on the presumption that the
transaction to sell the asset or transfer the liability takes place
either in the principal market for the asset or liability, or in
the absence of a principal market, in the most advantageous
market for the asset or liability. The principal or the most
advantageous market must be accessible by the Group. The
fair value of an asset or a liability is measured using the
assumptions that market participants would use when pricing
the asset or liability, assuming that market participants act in
their economic best interest.

A fair value measurement of a non-financial asset takes into
account a market participant’s ability to generate economic
benefits by using the asset in its highest and best use or by
selling it to another market participant that would use the asset
in its highest and best use.

The Group uses valuation techniques that are appropriate in
the circumstances and for which sufficient data are available
to measure fair value, maximising the use of relevant
observable inputs and minimising the use of unobservable
inputs.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

A I IRR L

Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

MATERIAL ACCOUNTING POLICY
INFORMATION (CONTINUED)

Fair value measurement (Continued)

All assets and liabilities for which fair value is measured
or disclosed in the consolidated financial statements are
categorised within the fair value hierarchy, described as
follows, based on the lowest level input that is significant to
the fair value measurement as a whole:

Level 1 (highest level): gquoted prices (unadjusted) in
active markets for identical assets
or liabilities that the Group can
access at the measurement date;

Level 2: inputs other than quoted prices
included within Level 1 that are
observable for the asset or liability,
either directly or indirectly;

Level 3 (lowest level): unobservable inputs for the asset

or liability.

For assets and liabilities that are recognised in the
consolidated financial statements on a recurring basis, the
Group determines whether transfers have occurred between
levels in the hierarchy by reassessing categorisation (based
on the lowest level input that is significant to the fair value
measurement as a whole) at the end of each reporting period.

Impairment of non-financial assets (other than
goodwill)

Where an indication of impairment exists, or when annual
impairment testing for an asset is required (other than
properties under development, completed properties held
for sale, deferred tax assets, financial assets and investment
properties), the asset’s recoverable amount is estimated. An
asset’'s recoverable amount is the higher of the asset’s or
cash-generating unit’s value in use and its fair value less costs
of disposal, and is determined for an individual asset, unless
the asset does not generate cash inflows that are largely
independent of those from other assets or groups of assets,
in which case the recoverable amount is determined for the
cash-generating unit to which the asset belongs.
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AR e B IRAR AL

Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

2.

MATERIAL ACCOUNTING POLICY
INFORMATION (CONTINUED)

Impairment of non-financial assets (other than
goodwill) (Continued)

An impairment loss is recognised only if the carrying amount
of an asset exceeds its recoverable amount. In assessing
value in use, the estimated future cash flows are discounted
to their present value using a pre-tax discount rate that
reflects current market assessments of the time value of
money and the risks specific to the asset. An impairment loss
is charged to profit or loss in the period in which it arises in
those expense categories consistent with the function of the
impaired asset.

An assessment is made at the end of each reporting
period as to whether there is an indication that previously
recognised impairment losses may no longer exist or may
have decreased. If such an indication exists, the recoverable
amount is estimated. A previously recognised impairment
loss of an asset other than goodwill is reversed only if there
has been a change in the estimates used to determine the
recoverable amount of that asset, but not to an amount higher
than the carrying amount that would have been determined
(net of any depreciation/amortisation) had no impairment l0ss
been recognised for the asset in prior years. A reversal of such
an impairment loss is credited to profit or loss in the period
in which it arises, unless the asset is carried at a revalued
amount, in which case the reversal of the impairment 10ss
is accounted for in accordance with the relevant accounting
policy for that revalued asset.

Related parties

A related party is a person or entity that is related to the
Group.

(@) A person or a close member of that person’s family is
related to the Group if that person:

(i)  has control or joint control over the Group;
(i) has significant influence over the Group; or

(i) is @ member of the key management personnel of
the Group or of the holding company of the Group.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

A I IRR L

Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

2. EXRSFEERER(H)

MATERIAL ACCOUNTING POLICY
INFORMATION (CONTINUED)

Related parties (Continued)

An entity is related to the Group if any of the following
conditions applies:

(b)

(iii)

(iv)

(viii)

The entity and the Group are members of the same
group (which means that each holding company,
subsidiary and fellow subsidiary is related to the
others).

One entity is an associate or joint venture of the
other entity (or an associate or joint venture of a
member of a group of which the other entity is a
member).

Both entities are joint ventures of the same third
party.

One entity is a joint venture of a third entity and the
other entity is an associate of the third entity.

The entity is a post-employment benefit plan for
the benefit of employees of either the Group or an
entity related to the Group. If the Group is itself
such a plan, the sponsoring employers are also
related to the Group.

The entity is controlled or jointly controlled by a
person identified in (a).

A person identified in (a)(i) has significant
influence over the entity or is a member of the
key management personnel of the entity (or of a
holding company of the entity).

The entity, or any member of a group of which
it is a part, provides key management personnel
services to the Group or to the holding company of
the Group.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

AR e B IRAR AL

Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

2.

MATERIAL ACCOUNTING POLICY
INFORMATION (CONTINUED)

Related parties (Continued)

Close members of the family of a person are those family
members who may be expected to influence, or be influenced
by, that person in their dealings with the entity and include:

(@) that person’s children and spouse or domestic partner;

(b) children of that person’s spouse or domestic partner;
and

(c) dependants of that person or that person’s spouse or
domestic partner.

Property, plant and equipment

Property, plant and equipment are stated at cost less
accumulated depreciation and any impairment losses. The
cost of an item of property, plant and equipment comprises its
purchase price and any directly attributable costs of bringing
the asset to its working condition and location for its intended
use.

Expenditure incurred after items of property, plant and
equipment have been put into operation, such as repairs
and maintenance, is normally charged to profit or loss in
the period in which it is incurred. In situations where the
recognition criteria are satisfied, the expenditure for a major
inspection is capitalised in the carrying amount of the asset as
a replacement. Where significant parts of property, plant and
equipment are required to be replaced at intervals, the Group
recognised such parts as individual assets with specific useful
lives and depreciates them accordingly.

Depreciation is calculated on the straight-line basis to write off
the cost of each item of property, plant and equipment to its
residual value over its estimated useful life. The annual rates
of depreciation used for this purpose are as follows:

Plant and machinery 19.0%
Furniture and office equipment 19.0% t0 49.4%
Motor vehicles 9.9% t0 32.9%
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

A I IRR L

Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

MATERIAL ACCOUNTING POLICY
INFORMATION (CONTINUED)

Property, plant and equipment (Continued)

Where parts of an item of property, plant and equipment have
different useful lives, the cost of that item is allocated on a
reasonable basis among the parts and each part is depreciated
separately. Residual values, useful lives and the depreciation
method are reviewed, and adjusted if appropriate, at least at
the end of each reporting period.

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

Investment properties

Investment properties are interests in land and buildings
(including the leasehold property held as a right-of-use asset
which would otherwise meet the definition of an investment
property) held to earn rental income and/or for capital
appreciation, rather than for use in the production or supply
of goods or services or for administrative purposes,; or for
sale in the ordinary course of business. 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
period 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
period of the retirement or disposal.

For a transfer from properties under development and
completed properties held for sale 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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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

AR e B IRAR AL

Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

2.

MATERIAL ACCOUNTING POLICY
INFORMATION (CONTINUED)

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 the normal operating cycle.
On completion, the properties are transferred to completed
properties held for sale.

Completed properties held for sale

Completed properties held for sale are stated in the
consolidated statement 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.

Lease

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 as lessee

The Group applies a single recognition and measurement
approach for all leases, except for short-term lease 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.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

A I IRR L

Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

MATERIAL ACCOUNTING POLICY
INFORMATION (CONTINUED)

Lease (Continued)
The Group as lessee (Continued)

(@)

(b)

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 (if
any).

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.

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 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.
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Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

MATERIAL ACCOUNTING POLICY
INFORMATION (CONTINUED)

Lease (Continued)
The Group as lessee (Continued)
(b)  Lease liabilities (Continued)

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.

(c) Short-term leases and leases of low-value assets

The Group applies the short-term lease recognition
exemption to its short-term leases of machinery and
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 buildings or offices that are considered to be of
low value.

The Group as lessor

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 consolidated statement of profit or loss and
other comprehensive income 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 asset to the lessee
are accounted for as finance leases.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

A I IRR L

Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

MATERIAL ACCOUNTING POLICY
INFORMATION (CONTINUED)

Investments and other financial assets

Initial recognition and measurement

Financial assets are classified, at initial recognition, as
subsequently measured at amortised cost, fair value through
other comprehensive income (“FVOCI”), and fair value through
profit or loss (“FVPL").

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 FVPL, 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 FVOCI, 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 FVPL,
irrespective of the business model.

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 FVOCI 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 FVPL.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

AR e B IRAR AL

Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

2.

MATERIAL ACCOUNTING POLICY
INFORMATION (CONTINUED)

Investments and other financial assets (Continued)
Initial recognition and measurement (Continued)

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

Subsequent measurement
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 the consolidated statement of profit or loss and other
comprehensive income when the asset is derecognised,
modified or impaired.

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

o 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 (a) 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.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

MATERIAL ACCOUNTING POLICY
INFORMATION (CONTINUED)

Investments and other financial assets (Continued)
Derecognition of financial assets (Continued)

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.

Impairment of financial assets

The Group recognises an allowance for expected credit losses
("ECLs") for all debt instruments not held at FVPL. 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.

General approach

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).
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Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

2.

MATERIAL ACCOUNTING POLICY
INFORMATION (CONTINUED)

Investments and other financial assets (Continued)
Impairment of financial assets (Continued)

General approach (Continued)

At the end of each reporting period, 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 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.

Debt investments at FVOCI and 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.

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 1:

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 2:

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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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

A I IRR L

Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

MATERIAL ACCOUNTING POLICY
INFORMATION (CONTINUED)

Investments and other financial assets (Continued)
Impairment of financial assets (Continued)

Simplified approach

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.

Financial liabilities

Initial recognition and measurement

Financial liabilities are classified, at initial recognition, as
financial liabilities at fair value through profit or loss, or loans
and borrowings, payables, or as derivatives designated as
hedging instruments in an effective hedge, 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.

Subsequent measurement

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

Financial liabilities at FVPL

Financial liabilities at FVPL include financial liabilities held
for trading and financial liabilities designated upon initial
recognition as at fair value through profit or loss.

Financial liabilities are classified as held for trading if they are
incurred for the purpose of repurchasing in the near term.
This category also includes derivative financial instruments
entered into by the Group that are not designated as hedging
instruments in hedge relationships as defined by IFRS 9.
Separated embedded derivatives are also classified as held
for trading unless they are designated as effective hedging
instruments. Gains or losses on liabilities held for trading are
recognised in the consolidated statement of profit or loss and
other comprehensive income. The net fair value gain or loss
recognised in the consolidated statement of profit or loss and
other comprehensive income does not include any interest
charged on these financial liabilities.
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Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

2.

MATERIAL ACCOUNTING POLICY
INFORMATION (CONTINUED)

Financial liabilities (Continued)

Subsequent measurement (Continued)

Financial liabilities at FVPL (Continued)

Financial liabilities designated upon initial recognition as at
FVPL are designated at the initial date of recognition, and
only if the criteria in IFRS 9 are satisfied. Gains or losses
on liabilities designated at FVPL are recognised in the
consolidated statement of profit or loss, except for the gains
or losses arising from the Group’s own credit risk which are
presented in other comprehensive income with no subsequent
reclassification to the consolidated statement of profit or
loss. The net fair value gain or loss recognised in the profit or
loss does not include any interest charged on these financial
liabilities.

Financial liabilities at amortised cost (loans and borrowings)

After initial recognition, interest-bearing bank and other
borrowings are subsequently measured at amortised cost,
using the effective interest 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

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: (i)
the ECL allowance determined in accordance with the policy as
set out in “Impairment of financial assets”; and (ii) the amount
initially recognised less, when appropriate, the cumulative
amount of income recognised.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

A I IRR L

Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

MATERIAL ACCOUNTING POLICY
INFORMATION (CONTINUED)

Financial liabilities (Continued)

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 10ss.

Offsetting of financial instruments

Financial assets and financial liabilities are offset and the net
amount is reported in the consolidated 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 assets and
settle the liabilities simultaneously.

Cash and cash equivalents

For the purpose of the consolidated statement of cash flows,
cash and cash equivalents comprise cash on hand and
demand deposits, and short term highly liquid investments
that are readily convertible into known amounts of cash,
are subject to an insignificant risk of changes in value, and
have a short maturity of generally within three months when
acquired, less bank overdrafts which are repayable on demand
and form an integral part of the Group’s cash management.

For the purpose of the consolidated statement of financial
position, cash and cash equivalents comprise cash on hand
and at banks, including term deposits, and assets similar in
nature to cash, which are not restricted as to use.

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 effect of discounting is material, the amount
recognised for a provision is the present value at the end
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 profit or loss as finance costs.
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Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

2.

MATERIAL ACCOUNTING POLICY
INFORMATION (CONTINUED)

Income tax

The charge for current income tax is based on the results
for the period as adjusted for items that are non-assessable
or disallowed. It is calculated using tax rates that have been
enacted or substantively enacted by the end of the reporting
period.

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 in the consolidated financial statements.
However, any deferred tax arising from initial recognition of
goodwill; or other asset or liability in a transaction other than
a business combination that at the time of the transaction
affects neither the accounting profit nor taxable profit or loss is
not recognised.

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

Deferred tax assets are recognised to the extent that it is
probable that future taxable profit will be available against
which the deductible temporary differences, tax losses and
credits can be utilised.

Deferred tax is provided on temporary differences arising on
investment in subsidiaries, except where the timing of the
reversal of the temporary differences is controlled by the
Group and it is probable that the temporary difference will not
reverse in the foreseeable future.

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
to match the grant on a systematic basis over the periods that
the costs, which it is intended to compensate, are expensed.

160 XINMING CHINA HOLDINGS LIMITED  Annual Report 2023

—_—.

EXRETTBERER (&

Fri&®t

BIEART S 3 X i T AR IR A HA R e SR AR
& WHBARB KA HIRIER B EH
BB GHERAEANREASNREH
RERTHER EERITHHRE -

EXERBIREERBENOHERER
RAEMBHRAMRHREER &R E D
RAOFMEEREEE  KAEREAE
B Am o VP HEIABELBERS
(XA GNP EMEELBER
EENEARENER R ZEHEIE
Beihar WA ERRDR N E
1B BT SRR -

EAEBIA R AR EE DR EREE R
BT E R L EBT B RBUE -
T2 1 4 7 5 4 L 0 B T A
MBI E -

11 7] BE 8 R SR & BR )i ) AT AR (F 85 A)
REREEZE  REBBERER - A
SHRELCHREE -

BEEFRIBRNMB AR ZREMELZ
ERNZRELERE  EAKEENE
REF BORRE BERERLTES
AR % SR B AR 5P

BB

e B & T2 i 5E 1% °T W 21| 8 BY BL PR A B 7
RESRET - AIBNMBIRERE
BRER - MHEBEMAXIAB AR @ AlE
B ARG R R R (E M AR S BE HAT
BRI ABA AR E 2B -



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

A I IRR L

Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

MATERIAL ACCOUNTING POLICY
INFORMATION (CONTINUED)

Revenue recognition

Revenue from contracts with customers

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.

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.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

2.

MATERIAL ACCOUNTING POLICY
INFORMATION (CONTINUED)

Revenue recognition (Continued)

Revenue from contracts with customers (Continued)

Sale of properties

Revenues are recognised when or as the control of the asset
is transferred to the purchaser. 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 benefits which are received and consumed
simultaneously by the purchaser; or

° creates and enhances an asset that the purchaser
controls as the Group performs; or

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

If control of the asset transfers over time, revenue is
recognised over the period of the contract by reference to the
progress towards complete satisfaction of that performance
obligation. Otherwise, revenue is recognised at a point in time
when the purchaser obtains control of the asset.

The progress towards complete satisfaction of the
performance obligation is measured based on the Group’s
efforts or inputs to the satisfaction of the performance
obligation that best depict the Group’s performance in
satisfying the performance obligation.

In determining the transaction price, the Group adjusts the
promised amount of consideration for the effect of a financing
component if it is significant.

For properties development and sales contracts for which
the control of the property is transferred at a point in time,
revenue is recognised when the purchaser obtains the
physical possession, or the legal title of the completed
property and the Group has a present right to payment and
the collection of the consideration is probable.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

A I IRR L

Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

MATERIAL ACCOUNTING POLICY
INFORMATION (CONTINUED)

Revenue recognition (Continued)
Revenue from other sources

Rental income is recognised on a time proportion basis over
the lease terms.

Interest income

Interest income is recognised on an accrual basis using the
effective interest method by applying the rate that exactly
discounts the estimated future cash receipts over the
expected life of the financial instrument or a shorter period,
when appropriate, to the net carrying amount of the financial
asset.

Contract liabilities

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 fulfills the performance obligations under the contract
(i.e., transfers control of the related goods or services to the
customer).

Other employee benefits

Short term employee benefits

Salaries, annual bonuses, paid annual leave and the cost of
non-monetary benefits are accrued in the year in which the
associated services are rendered by employees.

Defined contribution plans

The obligations for contributions to defined contribution
retirement scheme are recognised as expenses in profit or
loss as incurred and are reduced by contributions forfeited
by those employees who leave the scheme prior the
contributions are vested fully in those employees. The assets
of the scheme are held separately from those of the Group in
an independently administered fund.
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Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

MATERIAL ACCOUNTING POLICY
INFORMATION (CONTINUED)

Other employee benefits (Continued)

Defined contribution plans (Continued)

The contributions recognised in respect of pension scheme
are expensed as they fall due. Liabilities and assets may be
recognised if underpayment or prepayment has occurred and
are included in current liabilities or current assets as they are
normally of a short-term nature. The Group participates in the
pension scheme under the Hong Kong Mandatory Provident
Fund Schemes Ordinance (the "“MPF Scheme”) which is
available to its employees in Hong Kong. Contributions to the
MPF Scheme by the Group and employees are made based on
a percentage of employees’ basic salaries and are charged to
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 subsidiaries which operate
in the PRC are required to participate in a central pension
scheme operated by the local municipal government. These
subsidiaries are required to contribute a certain percentage
of their payroll costs to the central pension scheme. The
contributions are charged to profit or loss as they become
payable in accordance with the rules of the central pension
scheme.

Termination benefits

Termination benefits are recognised when, and only when, the
Group demonstrably commits itself to terminate employment
or to provide benefits as a result of voluntary redundancy
by having a detailed formal plan which is without realistic
possibility of withdrawal.

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. Investment income earned on
the temporary investment of specific borrowings pending
their expenditure on qualifying assets is deducted from the
borrowing costs capitalised. 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.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

A I IRR L

Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

MATERIAL ACCOUNTING POLICY
INFORMATION (CONTINUED)

Foreign currencies

The consolidated financial statements are presented in
Renminbi (“RMB"), which is the functional currency of the
Company and the Group because the Group’s principal
operations are carried out in the PRC.

Foreign currency transactions are translated into the
functional currency using the exchange rates prevailing at the
dates of the transactions. Foreign exchange gains and losses
resulting from the settlement of such transactions and from
the translation at period-end exchange rates of monetary
assets and liabilities denominated in foreign currencies are
recognised in profit or 10ss.

The results and financial position of all the group entities that
have a functional currency different from the presentation
currency (“foreign operations”) are translated into the
presentation currency as follows:

o Assets and liabilities for each statement of financial
position presented are translated at the closing rate at
the end of the reporting period.

° Income and expenses for each statement of profit or
loss and other comprehensive income are translated at
average exchange rate.

° All resulting exchange differences arising from the
above translation and exchange differences arising
from a monetary item that forms part of the Group's net
investment in a foreign operation are recognised as a
separate component of equity.

° On the disposal of a foreign operation, which includes
a disposal of the Group’s entire interest in a foreign
operation, a disposal involving the loss of control over a
subsidiary that includes a foreign operation, or a partial
disposal of an interest in a joint arrangement or an
associate that includes a foreign operation of which the
retained interest is no longer equity-accounted for, the
cumulative amount of the exchange differences relating
to the foreign operation that is recognised in other
comprehensive income and accumulated in the separate
component of equity is reclassified from equity to profit
or loss when the gain or loss on disposal is recognised.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

AR e B IRAR AL

Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

2.

MATERIAL ACCOUNTING POLICY

INFORMATION (CONTINUED)

Foreign currencies (Continued)

. On the partial disposal of the Group's interest in a
subsidiary that includes a foreign operation which
does not result in the Group losing control over the
subsidiary, the proportionate share of the cumulative
amount of the exchange differences recognised in the
separate component of equity is re-attributed to the non-
controlling interests in that foreign operation and are not
reclassified to profit or loss.

. On all other partial disposals, which includes partial
disposal of associates or joint ventures that do not result
in the Group losing significant influence or joint control,
the proportionate share of the cumulative amount
of exchange differences recognised in the separate
component of equity is reclassified to profit or l0ss.

Segment reporting

Operating segments, and the amounts of each segment
item reported in the consolidated financial statements, are
identified from the financial information provided regularly to
the Group’s most senior executive management, which is the
Group's chief operating decision maker, for the purposes of
allocating resources to, and assessing the performance of, the
Group’s various geographical locations.

Individually material operating segments are not aggregated
for financial reporting purposes unless the segments have
similar economic characteristics and are similar in respect of
the nature of products and services, the nature of production
processes, the type or class of customers, the methods used
to distribute the products or provide the services, and the
nature of the regulatory environment. Operating segments
which are not individually material may be aggregated if they
share a majority of these criteria.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

A I IRR L

Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

MATERIAL ACCOUNTING POLICY
INFORMATION (CONTINUED)

Future changes in IFRSs

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

Amendments to IFRS 10

and IAS 28

Amendments to IFRS 16

Amendments to IAS 1

Amendments to IAS 1

Amendments to IAS 7

and IFRS 7

Amendments to IAS 21

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

Lease Liability in a Sale and Leaseback?

Classification of Liabilities as Current
or Non-current?

Non-current Liabilities with Covenants?

Supplier Finance Arrangements?

Lack of Exchangeability?

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

determined.

2 Effective for annual periods beginning on or after 1 January

2024.

g Effective for annual periods beginning on or after 1 January

2025.

The directors of the Company do not anticipate that the
adoption of the new/revised IFRSs in future periods will have
any material impact on the financial performance and financial
position of the Group.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e MR

Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

SIGNIFICANT ACCOUNTING JUDGEMENTS
AND ESTIMATES

The preparation of the Group’s consolidated 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.

Judgements

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

Classification between property, plant and equipment,
investment properties and completed properties held for sale
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.
Completed properties held for sale comprise properties that
are held for sale in the ordinary course of business. Principally,
these are residential properties that the Group develops and
intends to sell before or on completion of construction.

Withholding tax arising from the distribution of dividends
The Group’s determination, as to whether to accrue
withholding taxes arising from the distributions of dividends
by certain subsidiaries according to the relevant tax rules
enacted in the jurisdictions, is subject to judgement on the
plan of the distribution of dividends.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

A I IRR L

Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

SIGNIFICANT ACCOUNTING JUDGEMENTS
AND ESTIMATES (CONTINUED)

Estimation uncertainty

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

Provision for expected credit losses on trade receivables and
financial assets included in prepayments, other receivables
and other assets at amortised costs

The Group uses a provision matrix to calculate ECLs for trade
receivables and financial assets included in prepayments,
other receivables and other financial assets at amortised
costs. The provision rates are based on days past due for
groupings of various debtor segments that have similar loss
patterns (i.e., by geography, product type, customer type and
rating, and coverage by letters of credit and other forms of
credit insurance).

The provision matrix is initially based on the Group’s historical
observed default rates. The Group will calibrate the matrix
to adjust the historical credit loss experience with forward-
looking information. For instance, if forecast economic
conditions (i.e., gross domestic product) are expected to
deteriorate over the next financial reporting period which
can lead to an increased number of defaults in the property
development sector, the historical default rates are adjusted.
At the end of each reporting period, the historical observed
default rates are updated and changes in the forward-looking
estimates are analysed.

The assessment of the correlation among historical observed
default rates, forecast economic conditions and ECLS is
a significant estimate. The amount of ECLs is sensitive to
changes in circumstances and forecast economic conditions.
The Group’s historical credit loss experience and forecast
of economic conditions may also not be representative of
debtor’s actual default in the future.
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Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

SIGNIFICANT ACCOUNTING JUDGEMENTS
AND ESTIMATES (CONTINUED)

Estimation uncertainty (Continued)

Provision of properties under development and completed
properties held for sale

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 a 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 the
estimate is changed will be adjusted accordingly.

Impairment of non-financial assets (other than goodwill)

The Group assesses whether there are any indicators of
impairment for all non-financial assets at the end of each
reporting period. Indefinite life intangible assets are tested for
impairment annually and at other times when such an indicator
exists. 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 to sell
and its value in use. The calculation of the fair value less
costs to sell 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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Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

SIGNIFICANT ACCOUNTING JUDGEMENTS
AND ESTIMATES (CONTINUED)

Estimation uncertainty (Continued)

Estimation on the fair value of investment properties
Investment properties, including completed investment
properties and investment properties under construction
carried at fair value, are revalued at the end of each reporting
period based on the appraised market value provided by
independent professional valuers. Such valuations are based
on certain assumptions, which are subject to uncertainty and
might materially differ from the actual results. In making the
estimation, the Group considers information from current
prices in an active market for similar properties and uses
assumptions that are mainly based on market conditions
existing at the end of each reporting period.

The principal assumptions for the Group's estimation of
the fair value include those related to current market rents
for similar properties in the same location and condition,
appropriate discount rates, expected future market rents and
future maintenance costs.

Deferred tax assets

Deferred tax assets are recognised for all 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.

PRC land appreciation tax (“LAT”)

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 all 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.
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Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

SIGNIFICANT ACCOUNTING JUDGEMENTS
AND ESTIMATES (CONTINUED)

Estimation uncertainty (Continued)

Convertible bonds

The management uses their judgements in selecting an
appropriate valuation technique for financial instruments not
qguoted in an active market. Valuation techniques commonly
used by market practitioners are applied. In determining the
fair value of convertible bonds, assumptions are made based
on quoted market rates adjusted for specific features of the
instrument.

SEGMENT INFORMATION

For management purposes, the Group is organised into
business units based on their products and services and has
three reportable operating segments as follows:

(@) the properties development segment engages in the
development and sale of properties;

(b) the properties leasing segment engages in leasing out
properties for their rental income potential and/or for
capital appreciation; and

(c) the others segment engages in investment holding.

Management monitors the results of the Group’s operating
segments separately for the purpose of making decisions
about resource allocation and performance assessment.
Segment performance is evaluated based on reportable
segment profits or loss, which is a measure or adjusted profit
or loss before income tax.

No analysis of the Group’s assets and liabilities by operating
segment is disclosed as it is not regularly provided to the chief
operating decision-maker for review.

Intersegment sales and transfers (if any) are transacted with
reference to the selling prices used for sales made to third
parties at the then prevailing market prices.
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NOTES TO THE CONSOLI AL STATEMENTS
LA SRR EE

Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

SEGMENT INFORMATION (CONTINUED) 4. HHER(E)
Year ended 31 December 2023 BE—E-_=F+=-HA=+—HLFE

) opme g O onsolidated
RMB’000 RMB’000 RMB’000 RMB’000
Segment revenue 2Bk
Sales to external customers $HE FINEE P 418,920 3,660 - 422,580
Segment results DEpE S (425,929) (19,212) (119,015) (564,156)
Loss before income tax R FTAS T A B 18 (564,156)
Other segment information H 5 &R
Bank interest income RITH A 12 156 10 178
Changes in fair value of BEMEZ AAEE
investment properties #8) - (17,900) - (17,900)
Changes in fair value of ARRESFZ AN
convertible bonds BEZE - - 3,814 3,814

Depreciation of property, VI - R K&
plant and equipment e 12 1 1 14

Finance costs BhE KA 70,848 - 6,231 77,079
Impairment of completed BIEHEMNDET

properties held for sale VIR (E 19,474 - - 19,474
Impairment of properties REFYERE

under development 107,040 - - 107,040
Impairment of trade B 5 W GRIA R A

receivables, net FRE 185 - - 185
Impairment of financial STATERFRIA - B

assets included in FEMFRIA R H A E

prepayments, other EZeREERE

receivables and other HEE

assets, net 2,571 - - 2,571
Interest penalties B 213,620 - 101,239 314,859
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Year ended 31 December 2023 &;

4.

BF =

FTZA=+—HILEE

SEGMENT INFORMATION (CONTINUED)

4. DHWEMRE

Year ended 31 December 2022 BHE-_ZT-—_F+-A=1+—HILFE
Property Property
development leasing Others Consolidated
Lk MERE EHh 5t
RMB'000 RMB’000 RMB’000 RMB’000
ARBTT ARBTIT AR%®Tr ARETT
Segment revenue 2 #B U 58
Sales to external customers $H&E FIHNBE P 6,065 29,133 - 35,198
Segment results DERELE (1,495,795)  (1,205,860) (127,968)  (2,829,623)
Loss before income tax BRET1SEL AT E 18 (2,829,623)
Other segment information H{th 7 ZB & ¥
Bank interest income RITHBUA 1 51 1 53
Changes in fair value of wEMFE 2 ANEBE
investment properties #9) - (1,082,900) - (1,082,900)
Changes in fair value of AR ER 2 AN
convertible bonds BEEZ - - 24,336 24,336
Depreciation of property, Yz - BE RE&E
plant and equipment e 46 1 1 48
Finance costs AR AR 76,755 - 7,289 84,044
Impairment of completed FEREMERT
properties held for sale LJECRIE] 207,254 - - 207,254
Impairment of properties R ERE
under development 81,844 - - 81,844
Impairment of trade H 5 W IR E
receivables, net SRR - 2,848 - 2,848
Impairment of financial FTATERRIE - Efh
assets included in FE WK TE K H A &
prepayments, other EZemEERE
receivables and other HEE
assets, net 19,657 - - 19,657
Interest penalties 1.8 229,176 - 82,948 312,124
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A I IRR L

Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

SEGMENT INFORMATION (CONTINUED) 4. DHER(E)
Geographical information 38 &
Since the Group solely operates business in the PRC and HRAEEERPREKLEER - BAE
almost all of the Group’s non-current assets are located in the BATHEFERBDEEMNPRE - I
PRC, geographical segment information in accordance with EIRERRY B RS ERERLEED
IFRS 8 Operating Segments is not presented. BRI IR D IE R o
Information about major customers FRETERFNEH
None of the customers individually contributed 10% or more HEz_Z_=ZF#g-_ZFT-_—_#F+=-A
of the Group’s revenue for the years ended 31 December 2023 =+—HILFE HMERFBEERARN
and 2022. EEWZE10%3 A o
REVENUE 5. W
| 2022
- : —_EF_—
RMB’000 RMB'000
R A ARBT T
Revenue from contracts with BB EREERNEISFHERNZ
customers within IFRS 15 EEASHNKE
Sales of properties L EX S 418,920 6,065
Revenue from other sources kB E M RFRA K
Gross rental income from investment R E IR EWESEHENTH WA
property operating leases #aza
- other lease payments, including —HMBEERNRK - BIEEEMNNK
fixed payments 3,660 29,133
422,580 35,198
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Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

5.

—_—

REVENUE (CONTINUED)

(a) Disaggregated revenue information

In addition to the information shown in segment
disclosures, the revenue from contracts with customers

within IFRS 15 is disaggregated as follows:

5.

W 2 (48

(a)

DONGE S E

5 BB PR 2 BALASD - B
PR 81 5 R RIS 1SRRI 2
BFANMYEAD T :

| 2022
G —F-—
RMB’000 RMB'000
R M ARETTT
Geographical region: b EB [ 1 -
- The PRC — 418,920 6,065
Timing of revenue recognition: WA FERAT R -
- ata pointin time — P — &l Bh 418,920 6,065
Type of transaction price: REEWEIES -
— fixed price —EEERE 418,920 6,065

The amount of revenue recognised for the year ended
31 December 2023 that was included in the contract
liabilities at the beginning of the year is approximately

RMB404,192,000 (2022: RMB6,065,000).

(b) Performance obligations

Information about the Group's performance obligations
in respect of sales of properties is summarised below:

The performance obligation is satisfied when customers
obtain the physical possession or the legal title of the
completed properties and the Group has right to payment

and the collection of the consideration is probable.

176  XINMING CHINA HOLDINGS LIMITED  Annual Report 2023

(b)

REE-_ZE-_=F+=-A=+—H
IFEERRIFAFVEANARE
s £ 54 A R # 404,192,000
TT(ZEZ=F « AR6,065,000
JL) °

BHERE

BERAEENEHERNEENE
Bt an s

BHEIREFBRBERIVEE
REERLALER  AREER
N RAER B A W ER BT BT ©



W
NOTES TO THE CONSOLI AL STATEMENTS

FREMBHwRRMEE
Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

OTHER INCOME AND GAINS AND LOSSES 6. HtWARKZEREIE

| 2022
Z : —ZF=-=
RMB’000 RMB'000
R A ARBTT
Other income Hpug A
Bank interest income HRITHBIA 178 53
Government grants T 485 B 22 35
Others HAth 116 88
316 176
Gains and losses W=k EE
Exchange losses, net i B8 F 5 (6,505) (23,138)
Other gain, net H At 558 3 224
(6,502) (22,914)
(6,186) (22,738)
LOSS BEFORE INCOME TAX 7. BRABHRAIEE
This is stated after charging (crediting): KRR (BT A) TPIE B 278K -
| 2022
: : —ZF=-=
RMB’000 RMB'000
R ARBTIT
Finance costs mMERA
Interest on interest-bearing bank FTRESRITREMMEFTAFE
and other borrowings 102,121 101,368
Total interest expenses BH B 102,121 101,368
Less: Interest capitalised B BRMEFE (25,042) (17,324)
Total finance costs mE KA AERE 77,079 84,044

AR EZERARA R
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Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

7.

LOSS BEFORE INCOME TAX (CONTINUED) 7.
This is stated after charging (crediting):

BRAT S BRI A 1R (&)

kR (GEA) THIIE B & 518K -

| 2022
—_EF_—
RMB’000 RMB'000
S AREETF T
Staff costs (excluding directors’ ETRA(ESMERM)
emoluments)
Salaries, allowances and benefits-in- & ~ EBL R EYFIZ

kind 11,518 14,292
Contribution to defined contribution 5 7E {70zt 28 it 3%

plans 1,714 2,154

13,232 16,446
Other items HihigH
Auditor’'s remuneration Z SN &

— Audit services — Z R 1,743 1,638
Cost of properties sold B EYEMNKA 367,253 10,416
Cost of leasing properties THEMER A 1,887 4,771
Depreciation of property, plant and % - M= RRETE

equipment 14 48
Impairment of financial assets, net  &@EEMEFE(GE A Ei

(included in “other expenses”) M ])

- Impairment of trade receivables,  —% 5 EURFIER(EF A

net 185 2,848

— Impairment of financial assets —FTATEFIAR - HAbEWEIR

included in prepayments, other NEMEENSREERE
receivables and other assets, FFE
net 2,571 19,657
2,756 22,505
Loss on court-ordered sale of ZEhame R ERFERENERT

completed properties held for sale ¥ E18 34,641 280,788
Impairment of properties under AERYEREGIATEMRAES D)

development (included in “other

expenses”) 107,040 81,844
Impairment of completed properties #FH{EHERNE % TWERE(GEA

held for sale (included in “other Rz ])

expenses”) 19,474 207,254
Interest penalties (included in “other 18 (G AIEMRE 1)

expenses”) 314,859 312,124
Lease payments not included inthe YWEFAHAEAEFENHENK

measurement of lease liabilities 412 410
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NOTES TO THE CONSOLI AL STATEMENTS

e EHmRMEE
Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE
DIRECTORS’ AND CHIEF EXECUTIVF’S 8. EBERFTETHAEZHMH
REMUNERATION
The emoluments paid or payable to each of the following ESENTIEEZNHFMOT
directors were as follows:
For the year ended 31 December 2023 BE-Z2-_=f+-A=t+—HLEE
a 0 D 0
0 0 e O
0 d be ) 0 0 butio
ee | 0 gr 0
; &bk .
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
Executive directors: YTEE:
Mr. Chen Chengshou BEFLE - 983 - - 983
Mr. Feng Cizhao EZREE - 80 - - 80
Non-executive directors: FEHITEE :
Mr. Choi Clifford Wai BEREE
Hong - 227 - - 227
Mr. Zhou Zhencun BT & - 164 - - 164
Ms. Gao Qiaoqin shExL - 180 - - 180
Independent non- BUFHITES:
executive directors:
Mr. Chiu Kung Chak HARLE 164 - - - 164
Mr. Lau Wai Leung, Alfred ZIE#5E4 164 - - - 164
Mr. Khor Khie Liem, Alex — #F B o& 4 227 - - - 227
555 1,634 - - 2,189
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NOTES TO THE FINANCIAL STATEMENTS

AR e B IRAR AL

Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

8. DIRECTORS’ AND CHIEF EXECUTIVF’S 8. EERFEMTHABZEHMH
REMUNERATION (CONTINUED) (#&)

For the year ended 31 December 2022 BHE-_ZT-—_F+-A=1+—HILFE
Salaries, Contribution
allowances to defined
Directors’  and benefits-  Discretionary ~ contribution

fees in-kind bonus plans Total
e - 28 REHRR

EEHS REMF = BEIEAL FTEIMH R et

RMB'000 RMB'000 RMB'000 RMB'000 RMB'000

ARBTL  ARBTT  AREBTLT  ARETT  ARETRL

Executive directors: YTES:
Mr. Chen Chengshou BRAST AL - 983 - - 983
Mr. Feng Cizhao BEREE = 80 - - 80

Mr. Pu Wei (Note () R LE (M) = = = - -

Non-executive directors: FHTES :
Mr. Choi Clifford Wai BEREE

Hong - 224 - - 224

Mr. Zhou Zhencun BAEFEE - 161 - - 161

Ms. Gao Qiaoqin shERL - 180 - = 180

Independent non- BUFHITES:

executive directors:

Mr. Khor Khie Liem, Alex  #FEEBE LA 224 - - - 224

Mr. Chiu Kung Chak HAERLE 161 - - - 161

Mr. Lau Wai Leung, Alfred ZIE#R &4 161 - - - 161
546 1,628 - - 2,174
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Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

DIRECTORS’ AND CHIEF EXECUTIVE’S
REMUNERATION (CONTINUED)
Note:

(@  On 5 February 2020, Mr. Pu Wei was appointed as an executive
director of the Company. On 21 July 2022, Mr. Pu Wei was
vacated by resolution of the board and ceased to be an
executive director of the Company

Mr. Chen Chengshou is the chief executive officer of the
Group, and his emoluments disclosed above included those
for services rendered by him as chief executive officer during
the years ended 31 December 2023 and 2022.

For the years ended 31 December 2023 and 2022, no
emoluments were paid by the Group to the directors as
an inducement to join or upon joining the Group or as
compensation for loss of office. No directors waived or agreed
to waive any emoluments in respect of the years ended 31
December 2023 and 2022.

FIVE HIGHEST PAID EMPLOYEES

The five highest paid employees during the year included five
(2022: five) director, details of whose remuneration are set out
in note 8 above.

For the years ended 31 December 2023 and 2022, no
emoluments were paid by the Group to the highest paid
individuals as a payment for loss of office or as an inducement
to join or upon joining the Group.

For the years ended 31 December 2023 and 2022, no
individuals waived or agreed to waive any emoluments.

8.

EERFETBAEZHMH

( i )
BT

@ R-ZE-_ZTF_AFH - "RitHE
ZEBARRRNTESE -R2T==
FLtA=Z+—H BELEREES
E§§ REBBIY T B AR RMIT
&

BRATEERAKETRAR  ME L
AR ENFTHEREEE T =
B —F+_A=+—BULFEH
EEETRAAR IR RIS F M -

BE-_ST_=-fR-_F-__F+-H
=ST-BLEFE AEEITENEEX
S ERRSI EMAREBE IR IMA
AEBERZ RENBEBRHEE BE_F
CEFRZE__F+-A=+—HI
FE - I E R HEE K E B R (A B

Sl

hERaFmHES
AEEREARBFHERQERS (=
T RR)EF WEZHWH
BRI X aES -

HE-_T-=-"FRkR-_FT=-=_F+=A8
=+—HIEFE  AEEHREINES
FATEAE - ERBER Z mESE
BIMAKPR AR LB 2 27 -

BE T _=FKr-_FT-_—_F+=A
Z+t—HLEFE MEAIHERRE
WETAE -
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AR e B IRAR AL

Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

10. INCOME TAX (EXPENSES) CREDIT

10. FREH (R ERE

| 2022
= G —F-—
RMB’000 RMB'000
R ARBFIT
Current tax B HA B 18
PRC Enterprise Income Tax — FRCEMBH -AFE
current year _ _
Land appreciation tax (“LAT") T bR ER ([ L HbIZEF ) 31,325 1,285
31,325 1,285
Deferred tax IEERE
Origination and reversal of iy =R E A KD
temporary differences (2,850) (441,304)
Total income tax expenses (credit)  FERFTEFHMAS (KR )4E%8
for the year 28,475 (440,019)

The Group is subject to income tax on an entity based on
profits arising in or derived from the tax jurisdictions in
which members of the Group are domiciled and operated.
Pursuant to the rules and regulations of the Cayman Islands
and the British Virgin Islands (the “BVI"), the Group's entities
incorporated in the Cayman Islands and the BVI are not
subject to any income tax.

The Group’s subsidiaries incorporated in Hong Kong are not
liable for income tax as they did not have any assessable
income arising in Hong Kong during the year ended 31
December 2023 and 2022.

The Group’s entities established in the PRC are subject to PRC
Enterprise Income Tax at a statutory rate of 25% the years
ended 31 December 2023 and 2022.

Taxes on profits assessable elsewhere have been calculated at
the tax rates prevailing in the jurisdictions in which the Group
operates.

According to the requirements of the Provisional Regulations
of the PRC on LAT effective from 1 January 1994, and the
Detailed Implementation Rules on the Provisional Regulations
of the PRC on LAT effective from 27 January 1995, all income
from the sale or transfer of state-owned leasehold interest
on land, buildings and their attached facilities in the PRC
is subject to LAT at progressive rates ranging from 30% to
60% of the appreciation value, with an exemption provided
for property sales of ordinary residential properties if their
appreciation values do not exceed 20% of the sum of the total
deductible items.
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IAL STATEMENTS

e BRI
Year ended 31 December 2023 HZ2 — T - =F+_-_A=+—HILFE
0. INCOME TAX (EXPENSES) CREDIT 10. FTEH (BAX)IKR (&)
(CONTINUED)

The Group has estimated and made tax provision for LAT
according to 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 completion
of the property development projects and the tax authorities
might disagree with the basis on which the provision for LAT is
calculated.

Reconciliation of income tax expenses

A& ERZERE P BB EMOERFTER
JE fl &1 1 4t 38 (B B2 2 BE ubk £F H A% 2R B
- BERTMIBERAERNYERAER
AR TRAMHHEET - MRBKE

AIREHAT E T IR AR B AN E RN

guﬁz °

FrEBRA< 2 YR

| 2022
- —E-—
RMB’000 RMB'000
R A ARBTIT
Loss before income tax BRETISEL R ES 18 (564,156) (2,829,623)
Tax at the statutory tax rate of 25% & EFE R K25% st E T 1A
(2022: 25%) (ZE=-—F : 25%) (141,039) (707,406)
Lower tax rate for specific entities S E & 2 8K H X 28,000 35,186
Non-deductible expenses AR B 2 - 326
Non-taxable income FEFERTTUIA (984) (5,720)
Write-down of previously recognised R 5t B #E R Y IR i 18 B B
deferred tax assets - -
Unrecognised tax losses and RERRIEEERDREZRE
temporary differences 118,998 236,689
subtotal et 4,975 (440,925)
Provision for LAT T IR E R 31,325 1,285
Deferred tax effect of LAT TR ETARER B2 (7,825) (379)
Total income tax expenses (credit)  FREHFAS (KR )@%
for the year 28,475 (440,019)
FAREERERAT
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AR e B IRAR AL

Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

11. DIVIDENDS 11. RE
The directors of the Company do not recommend the payment RAREEIEBREBE_T_=FK
of a dividend for the years ended 31 December 2023 and 2022. CE -+ - A=+—HILEFEIRN
ARE -
12. LOSS PER SHARE 12. BREGE
The calculation of basic and diluted loss per share attributable RABER AEESREARNRESEE
to the owners of the Company is based on the following data: RIGTE THERN T3 8% -
| 2022
- G —F-—
RMB’000 RMB'000
R A ARBTIT
Loss: B8
Loss attributable to owners of the  EFEERERREFEEMEA 2
Company, used in basic and RAREE ANEILHEE
diluted loss per share calculation (526,121) (2,250,428)
| 2022
—ZE -
Number of shares: BREEE :
Weighted average number of FRUGTESRERREEEE 2
ordinary shares for the purpose of AR HIHEF &
calculating basic and dilutive loss
per share 1,878,622,000 1,878,622,000
Diluted loss per share is same as basic loss per share as there BREEEEEGRERNBEMER - 7
were no potential ordinary shares outstanding during the year HREBE-_ZE-_=—F+=-A=+—HL
ended 31 December 2023. FEMERITEBELRR -
The computation of diluted loss per share does not assume BREEEEMNFELTRE B RITE
the exercise of the outstanding share options since the BREREITE - DERTEREREE
assumed exercise would result in decrease in loss per share T+ ZRA=+T—RHILEFENS

for the year ended 31 December 2022. AR EsiEm L o
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Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

13. PROPERTY, PLANT AND EQUIPMENT 13. 1% - BMERXE
Furniture and
Plant and office Motor
machinery equipment vehicles Total
BAR
FE KR WOERE AR At
RMB'000 RMB'000 RMB'000 RMB'000

ARBTT ARBTT ARBTT ARBTT

Cost B
At 1 January 2022, R-B-—#—F—H -
31 December 2022, T
1 January 2023 and +-A=+-8"
31 December 2023 —E-=F-HA-HkK
“ECCE
+=RA=1—H 2,662 4,607 5,964 13,227
Accumulated depreciation RiHE
At 1 January 2022 R—FE-—F—HF—H 2,529 4,147 5,805 12,481
Charge for the year FRMk - 48 - 48
At 31 December 2022 and RZEZZF
1 January 2023 TZA=+-BR
“E-=%—f—H 2,529 4,195 5,805 12,529
Charge for the year ERHK - 14 - 14
At 31 December 2023 R-T_=F
+=-A=1+—H 2,529 4,209 5,805 12,543
Net carrying amounts REFE
At 31 December 2023 i
+ZA=+—H 133 392 159 684
At 31 December 2022 i
+=ZA=+—H 133 406 159 698
None of the Group’s property, plant and equipment have been RZE_=ZFR_FE_—_F+=A
pledged to secure borrowings granted to the Group at 31 =+—B  AEEREEFRYE  BE
December 2023 and 2022. RERBUAMEARSEERMNEMERZ

PELR ©
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Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

14. INVESTMENT PROPERTIES

14. REW=

RMB’000
ARBTFIT
Fair value AREE
At 1 January 2022 RZEZZF—H—H 2,988,000
Changes in fair value RAEEE (1,082,900)
Disposal upon court-ordered sale (Note) Ebran < R ER L E (FsE) (969,000)
At 31 December 2022 and 1 January 2023 )‘Eé_?__ﬁ-i— ﬂ +—A K 936,100
Changes in fair value LﬁSﬁ§5< (17,900)
At 31 December 2023 R-B-_=%+=-A=+—H 918,200
Note: InJanuary 2022, #i T & ¥ & E & B A R 2 @ (Zhejiang s : RoT-—F—R I EHNEE

Zheshang Asset Management Company Limited*) (“Zhejiang
Zheshang”) has filed an enforcement notice applying to #7,T4&
BT A AR A BRSEBE (Zhejiang Wenzhou Intermediate People’s
Court*) (the “Wenzhou Court”) for an enforcement order to
auction and sell the entire ownership of the investment
property held by Wenshang Times located at Wenshang Times
Red Star Macalline Household Products Market, No. 1990
Donghuan Road, Jiaojiang District, Taizhou City, Zhejiang
Province, The PRC (the “Taizhou Properties”) since Wenshang
Times was unable to repay the overdue borrowings with
principal amount of RMB493,000,000 together with interest
and penalty payments not less than RMB95 million to Zhejiang
Zheshang (the “Total Outstanding Sum”).

On 13 May 2022, the Wenzhou Court proceeded to hold an
initial auction. On 31 May 2022, Wenshang Times received
an auction confirmation (the “Auction Confirmation”) issued
by the Wenzhou Court. Under the Auction Confirmation, the
entire ownership of the Taizhou Properties has been auctioned
off to an independent third party at the auction price of
RMB282,403,000 to repay the Total Outstanding Sum.

At 31 December 2021, the Taizhou Properties were stated
at fair value of RMB969,000,000 and accordingly the loss on
court-ordered sale of approximately RMB686,597,000 was
charged to profit or loss for the year ended 31 December 2022.

Details of above are set out in the Company’s announcement
dated 31 May 2022.

* English name is for identification purpose only.
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Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

INVESTMENT PROPERTIES (CONTINUED)

The Group’s investment properties consist of commercial
properties completed in the PRC. The Group’s investment
properties were revalued on 31 December 2023 based
on valuations performed by independent professionally
qualified valuers at approximately RMB918,200,000 (2022:
RMB936,100,000). For each financial reporting period,
the Group's senior management may decide, to appoint
which external valuer to be responsible for the external
valuations of the Group’s properties. Selection criteria
include market knowledge, reputation, independence and
whether professional standards are maintained. The Group’s
senior management have discussions with the valuer on the
valuation assumptions and valuation results twice a year when
the valuation is performed for interim and annual financial
reporting.

At 31 December 2023, the Group’s investment properties with
aggregate values of approximately RMB918,200,000 (2022:
RMB936,100,000) were pledged to secure interest-bearing
bank and other borrowings granted to the Group (Note 25).

Fair value hierarchy

The following table illustrates the fair value measurement
hierarchy of the Group’s investment properties:

14. REW=(E)

AEBNBEEMERERNTFEERTH
REWE  AEEREWER-_T—_=
F+-RA=1+T—HHABIUEEAERG
ERfEHHE GEAE%m8momo

T(ZEZ =4 : AR #936,100,000
TL) e REHERESME - AEBER
ERENRATZIATRAEEMEIN
ﬁﬁ@Z%ﬁﬁﬁ%o%%ﬁ%@%ﬁ

iﬁ%l];& C B RERERR
15 E'J%% Rt R FEFBERE

LTT1$T§ET CARERREEESEHR
HERRKRLEESREGEN HM

R o

RZBE-_=ZF+_A=+—8 " x5E
BEALEELN A ARE918,200,0007T
(ZZT=——F : AR¥936,100,0007T)
BEWE  UERAEEERNTEIR
TR EMERR(FIFE25) o

DRBEER
TEHIIAKBREN LN AR EE
SER

Level 1 Level 2 Level 3 Total
E—& et E ABEt
RMB'000 RMB'000 RMB’000 RMB’000
ARETT ARBTT ARETT AR®TT
Recurring fair value HEENEETRE
measurement for HAREETE:
commercial properties:
At 31 December 2023 NR-BE-=F+=AH
=+-—8 - - 918,200 918,200
At 31 December 2022 RZZE_—F+=A
=+—H = = 936,100 936,100
During the year, there were no transfers of fair value REA - RABENEEF —REF—

measurements between Level 1 and Level 2 and no transfers
into or out of Level 3.

FERER - NESZFAOE AE
uu:ll o
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

mEMBRRMET
Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE
14. INVESTMENT PROPERTIES (CONTINUED) 14. BREYZE(E)
Fair value hierarchy (Continued) ARABEER(E)
Set out below is a summary of the valuation techniques used T BIEEMEHEREAOGER
and the key inputs to the valuation of investment properties: ik EE[ ASBENHME
Range (weighted average)
E1E (InfEF19)
Valuation techniques Significant unobservable inputs | 2022
1t {EL 3 i BEAFABREGR ASE z : T4
Direct comparable method Unit rate per gross floor area 5,262-6,594 5,378-6,699
(RMB per square meter)
BHEIEE SREmBEENE(ARE FHXK)

A significant increase (decrease) in the estimated unit rate
per gross floor area would result in a significant increase
(decrease) in the fair value of the investment properties.

15. LEASES
The Group as lessee
During the year ended 31 December 2023, the Group has
lease contracts for various items of buildings or offices used
in its operations with lease terms of 12 months or less and/or
individually low value. Generally, the Group is restricted from
assigning and subleasing the leased assets outside the Group.

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

15.

BRERBELEAREMNCR)) S
BIREMER AN EBEABRZMORD)

HE

AEBEREEA

BE T _=%+_-_A=+—8I1%F
B AEBBBHECEMBNSRIESF
W AENHE A2 A AT R
EREFIBRAEEERBEEESL -
—RmE  AEETARAEEINA
TEENERHEEESE -

(@ TEZPHEREBAREMNFEN
™

| 2022
- : —E—=

=

RMB’000 RMB'000
S B ARBEFIT

Expense relating to leases of HEEEEEREFEN
low-value assets (included in A (GTAITTHAZ )
“administrative expenses”)

412 410

(b) The total cash outflow for leases (including short-term
leases and leases of low-value assets) for the year ended
31 December 2023 was approximately RMB412,000 (2022:
RMB410,000).
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

A I IRR L

Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

15. LEASES (CONTINUED)

The Group as lessor

At the end of the reporting period, the undiscounted lease
payments receivables by the Group in future periods under
non-cancellable operating leases with its tenants are as
follows:

15. HE (&)

REBEE/EHEA

RBERR  RRAEAEERFEE
MP 2 FAI L = HE ) BYPCR R
MERBEWNT

| 2022

- —E-—
RMB’000 RMB'000
K ARETTT
Within one year —F QR 1,168 3,660
Over one year —F 314 124
1,482 3,784

Leasing arrangement

The investment properties are leased to a tenant for a term of
two years which is non-cancellable by the tenant. The lease
does not contain any renewal option. Monthly rental charges
consist of fixed payments and variable payments that are
based on a percentage of sales of the tenant. The tenant also
bears the management fees and amounts charged by the
government such as the rates levied on the Group.

The details of the lease income from operating leases are set
out in note 2 to the consolidated financial statements.

MERH

BEMERHBTHES  BHAMF -
R S B - R EET S E
BEER - ARCEABEETRAR
HERFRM A E L Pl A R - P
INEREERE R BTREMKR - fl
pulpR S o UGES ol

REMENHERAFBERNEA M
A2
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Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

16. DEFERRED TAX

16. IEEFIIE

Deferred tax liabilities EEBEAE
Fair value
Accelerated  adjustment of
tax investment Capitalised
depreciation properties interest Total
mE  REWEAR
BEHE EBEAR BR{HE At
RMB'000 RMB'000 RMB'000 RMB'000
ARETTT AREFTT ARETTT ARETTT
At 1 January 2022 R-ZE-_—%—F—H 60,980 445,925 97,367 604,272
(Credit) Charge to profit or loss  FMBzEH (sFA) 3% - (445,925) 5,000 (440,925)
At 31 December 2022 and i —e
1 January 2023 +-A=t-8k
—T-=%—A—H 60,980 - 102,367 163,347
Charge to profit or 10ss KBk - - 4,975 4,975
At 31 December 2023 R-ZBZ=%
+=A=+t—-H 60,980 - 107,342 168,322
Deferred tax assets EEHIEBEEE
Loss
available
for offsetting
against future  Accruals and
taxable profit provisions  Accrued LAT Total
A AR 85
RRERH PESH L it
wBRNEE BRRRE BED At
RMB'000 RMB'000 RMB'000 RMB'000
ARETT ARETTT ARETT ARETTT
At 1 January 2022 R-ZE-_—F%—F—H 37,715 22,918 141,256 201,889
Credit to profit or loss REZFREIA - - 379 379
At 31 December 2022 and i —_—
1 January 2023 +-A=t-8k
—T-=F—F—H 37,715 22,918 141,635 202,268
Credit to profit or 10ss REBRFEFA - - 7,825 7,825
At 31 December 2023 R-ZB==%
HF=H=+H—H 37,715 22,918 149,460 210,093

AEERPRAEERBBBOEARE
2,012,306,000TC (ZE = — 4% : ARK
1,532,363,00070) * R —ERFR
[ 7% P R 88 R R FE SR B A o

The Group has tax losses arising in the PRC of approximately
RMB2,012,306,000 (2022: RMB1,532,363,000) that will expire in
one to five years for offsetting against future taxable profits.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
REMBRRME
Year ended 31 December 2023 HE T _=F+-_A=+—HILFE
DEFERRED TAX (CONTINUED) 16. EZEH IR (&)
Deferred tax assets (Continued) EEHEEE (&)
Deferred tax assets have not been recognised in respect of WERZEBERAELEHEBEE - 1
these losses as they have arisen in subsidiaries that have been AZEEBERIBAEEE —BRREE 2B
loss-making for some time and it is not considered probable NEIFTEERRBRTKA LA BRI &
that taxable profits will be available against which the tax R A] AR 8 _E il B IE B4R -
losses can be utilised.
At the end of the reporting period, the Group had RIEHR - AEEWARETHEREN
unrecognised deferred tax assets arising from unused *Xﬁgu%fﬁmﬂﬁﬁr‘ﬁ@b)ﬂfﬂlﬁ}iéﬂaf{]
tax losses of approximately RMB8,049,224,000 (2022: A R#E8,049,224,000t (Z & = —4F :
RMB6,129,452,000) available for set-off against future taxable AR #6,129,452,0007T ) #E R IE LT 1B
profit. BE
Pursuant to the PRC Corporate Income Tax Law, a 10% BEPBCERERE - R EKY S
withholding tax is levied on dividends declared to foreign 9\\Fﬁ&§¢¥ﬁﬁl\?ﬂx§% K B A%
investors from the foreign investment enterprises established B /,Jz:ﬂO%Ef’ﬁRTﬁMﬁE?D%R o ZH
in the PRC. The requirement is effective from 1 January 2008 ETEZTTNF—A—HRBEK W@
and applies to earnings after 31 December 2007. A lower ARZZES+LF+_A=1+—HENR
withholding tax rate may be applied if there is a tax treaty A o R BB SN IR B B T R AE R
between China and the jurisdiction of the foreign investors. EEFIBGHZE  MAURARKKTE
For the Group, the applicable rate is 10%. The Group is MEE - ANEBENERAHTER10% - B
therefore liable for withholding taxes on dividends distributed - BZEZENF-—HA—AE  A5H
by those subsidiaries established in Mainland China in respect AP BARIMEENRA
of earnings generated from 1 January 2008. Ao BRI AR B BT BN &
% o
As at 31 December 2023, no deferred tax liabilities have been RZE-=F+="A=+—H " $iEH®
recognised for withholding taxes that would be payable on REE B A R B R S B B B A B AR IE
the unremitted earnings that are subject to withholding taxes B (BSMTENTE) e B
of the subsidiaries of the Group established in the PRC. In BRELEHBEERE - AARESERE
the opinion of the Company’s directors, it is not probable ZEMBRRNRATER KRS KAEED
that these subsidiaries will distribute earnings arising from 1 KR —_ZEZNF—HA—HEZZ==%
January 2008 to 31 December 2023 in the foreseeable future. +ZA=+—HELENEAEF - BEEKE
The aggregate amount of temporary differences associated 5% %5 B R BT B A B 9 B R M = R AR
with the investments in these subsidiaries in the PRC for F( AU BRAELEHBAR)AENA
which deferred tax liabilities have not been recognised totalled AR #135,000,0007c (ZZE=—=4F : A
approximately RMB135,000,000 (2022: RMB173,010,000). R #173,010,0007¢T) °
PROPERTIES UNDER DEVELOPMENT 17. BRI
| 2022
: —=E-—
RMB’000 RMB’000
R M ARETTT
At the beginning of the reporting RS B )
period 709,464 850,985
Additions NE 205,654 145,733
Transfer to PHS B3 TPHS (366,379) (205,410)
Impairment NERED (107,040) (81,844)
At the end of the reporting period R ¥R&EHIR 441,699 709,464
FRREERARAR
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Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

17. PROPERTIES UNDER DEVELOPMENT

18.

17. BEBPYWEE)

(CONTINUED)
The movements in impairment of properties under RERYEREZSNOT :
development are as follows:
| 2022
- : —_EF_—
RMB’000 RMB'000
= AREETF T
At the beginning of the reporting R B )
period 347,818 265,974
Additions NE 107,040 81,844
At the end of the reporting period R FREHIFR 454,858 347,818

At the end of the reporting period, approximately
RMB279,314,000 (2022: RMB366,379,000) of the properties
under development is expected to be completed after more
than one year.

COMPLETED PROPERTIES HELD FOR SALE

RIEHR - 49 A R¥279,314,000 7T
—E - —F  AR¥366,379,0007T ) F
BHRYETERN —FRET o

18. BIEHENCE T Y%

| 2022
2 : —=E-=
RMB’000 RMB'000
= AREEF T
At the beginning of the reporting ¥R HA )
period 712,804 1,140,728
Additions NE 366,379 205,410
Transferred to cost of properties sold 8 Z= 2 & H Y ER A (367,253) (10,416)
Disposal upon court ordered sales  FiEEPiam < HEREE (i)
(Note) (90,969) (415,664)
Impairment BIE (19,474) (207,254)
At the end of the reporting period R ¥R&EEIR 601,487 712,804

At 31 December 2023, certain of the Group’'s completed
properties held for sale with an aggregate carrying amount
of approximately RMB105,530,000 (2022: RMB195,543,000)
have been pledged to secure interest-bearing bank and other
borrowings granted to the Group (Note 25).
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Year ended 31 December 2023 & Z —Z —

18. COMPLETED PROPERTIES HELD FOR SALE

A I IRR L

=Ft+=H=F ALFE

18. HFIEHENERIWE(R)

——
s i—

(CONTINUED)

Notes: BIEE

(@  In August 2022, Zhejiang Wenzhou Intermediate People’s Court (@ RZZTEZZFNA HWIZBMmH
(T &R IN T A A RJEBR) has enforced an order to auction BARERE 52 HE B SN
and sell the land use right held by Hangzhou Xinming Property BEXREBRAR([IINFTARL)
Investment Limited (F1 M ¥ B & £ & & B R 2 /) ("Hangzhou BLINTE m' 1 T Bt 2 [ FT A R E AP
Xinming"), in respect of the 20 immovable properties located at N2 08 K AP B AT N T HE EF & /)N A BR Y
Tower 2, Xinming Commercial Centre, Gongshu District, ZOET\EJJEEI’\JiiﬁJE%% [FreAm
Hangzhou City, the PRC and Xiaohe Road, Gongshu District, ¥ ]) c ARAMMEAAEAEES
Hangzhou City (“Xinming Commercial Centre”), the PRC which RAIEMEAEEEIRBARA R ([
are classified as completed properties held for sale since AW 2 BBERRSEHARE
Hangzhou Xinming was unable to repay the overdue borrowings 193,250,000 CE I E RS - #HHA
with principal amount of approximately RMB193,250,000 plus F%Tﬂ‘EHj’iZE&I%J%(DHE B8
interests and penalty owed to Zhejiang Zheshang Asset @E]) -
Management Company Limited* GiT &M EEERER A A)
(“Zhejiang Zheshang") (the “Total Outstanding Loan").
During the year ended 31 December 2022, an auction in respect HE_Z_—_F#+_FA=+—HIF
of the said land use right of Hangzhou Xinming has taken o mUNFTRRS bl e AR E
place and the said land use right had been sold in the said THE  mEbdTFERAEE R Bt
auction for an amount of RMB35,332,000 which is same as the MEFEL - £8 A AKK35,332,000
aggregate reserve price to repay the Total Outstanding Loan T HAEERER Fﬁ{’ﬂﬁﬁﬂﬂﬁﬁ
and accordingly the loss on court-ordered sale of approximately B %ﬁ o EIlt AP S HEEIE
RMBS5,660,000 was charged to profit or loss for the year ended #ANRHES,660, OOOTEBAEY:E:fj—;::
31 December 2022. §+:ﬂ S+ BIEEERBRT
During the year ended 31 December 2023, another auction in HE_Z_=F+_HA=+—HIHF
respect of the land use right of Hangzhou Xinming, in respect B UMNFREE AR FTREEEF L
of another 28 immovable properties located at Xinming K S HN28 R T B EE Ay L {5 AR A 3B
Commercial Centre had been taken place and the said land TS —RIAE - W L -3
use right had been sold in the said auction for an amount of EEM:}ME%EP%& R ERARE
RMB56,328,000 which is same as the aggregate reserve price 6,328,0007T ° Eﬁi%Efﬁ%*Hﬁ - F{EE
to repay the Total Outstanding Loan and accordingly the loss Lﬁi EEEZRE - At - EhRi@wS
on court-ordered sale of approximately RMB34,641,000 was HEBEHARESL,641,000tRE R
charged to profit or loss for the year ended 31 December 2023. ZE=F+ZRA=+—HLEFER

BaEPHRE -
For further details, please refer to the announcements of the BEFE  H2HAAQFRAHA=ZT
Company dated 12 August 2022 and 18 October 2022. —ZH#NR+ZHERZZE=-_=_%+A
RWAN=R: SN

(b)  On the application of Huarong Asset Management Co., Ltd. by BHRATPHEREEEERMDER LA
Shanghai Branch* (BB EE S ERMBRAFLETH A7) EEmO AR (TEREE])RRE -
(“"Huarong Asset”), an online auction is ordered to be held on 5 EEMR T __F+-_ARBE1T
December 2022. The completed properties held for sale located BREHE MRANDERIELREN
at Taizhou Property have been marked with an aggregate ERTIMECIZEHAREOARE
reserve price of approximately RMB99,544,000. If the aforesaid 99,544,0007T ° W& LAl mE - &
properties were to be sold, the auction proceeds of Taizhou d‘l‘l%%ﬁ@?ﬂ%ﬁﬁ’%%ﬁlﬁiwﬁﬁ 15 AR E
Property are expected to be used for satisfaction of the Group’s z$‘¥ BIRERMEEMNER - RZZ
borrowing owed to Huarong Asset. On 8 December 2022, the —E+-ANR - AMNYENS5TS
578 completed properties held for sale in Taizhou Property have B 4% 15 = E’\J ERTITHMEUARE
been sold for an amount of RMB99,544,000 which is same as 99,544,000 7T tlj CEARERR -
the aggregate reserve price and accordingly the loss on court- At - EBx BHNARE
ordered sale of approximately RMB275,128,000 was charged to 275,128,0007T Eé = +=
profit or loss for the year ended 31 December 2022. The auction A *-1—* HiEFEREBRT i
proceeds are used for the satisfaction of the related company’s EFSHREBEEARNEEEREREE

borrowing owed to Huarong Asset. RIFERE A BB R ©

For the details, please refer to the announcements of the # \%E%?}Eﬁ$ AR AT —_—
Company dated 13 June 2022, 18 October 2022, 2 December ANA+=Z=H - ZFEZZ=ZF+A+N
2022 and 29 December 2022. B - :%::EWL:H:E&:@E

&+ A+ hBEHRE -

* English name is for identification purpose only.
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Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

18.

19.

COMPLETED PROPERTIES HELD FOR SALE
(CONTINUED)

The movements in impairment of completed properties held

18. HFEHEMERT

Y3 (4&)

RIEHECRIMEZRERGBEEHN

for sale are as follows: ™
| 2022
- —ZE-—
RMB’000 RMB’000
S i AREFIT
At the beginning of the reporting R B )
period 370,816 163,562
Additions NE 19,474 207,254
At the end of the reporting period ~ RIREHIR 390,290 370,816
TRADE RECEIVABLES 19. ESEBWRNIE
0 2022
- —E-—
RMB’000 RMB'000
=k AREFIT
Trade receivables B 5 I ERIE 28,734 28,368
Less: Allowance for impairment W R E R (27,308) (27,123)
1,426 1,245

Trade receivables represent rentals receivable from tenants
which are normally payable on demand and sales income
receivables from customers which are payable in accordance
with the terms of the related sales and purchase agreements.
The Group seeks to maintain strict control over its outstanding
receivables and has a credit control department to minimise
credit risk. 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.
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Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

19. TRADE RECEIVABLES (CONTINUED)

An ageing analysis of the trade receivables at the end of the
reporting period, based on the invoice date, and net of loss
allowance, is as follows:

. BEZRWRIE(R)

IR (IR B EEE) RS T

Within 1 year —FR

| 2022

Z : —ZF=-=
RMB’000 RMB'000
K ARBTT
1,426 1,245

The movements in the loss allowance for impairment of trade
receivables are as follows:

BoREGEREBEREESHIT

| 2022

: : S
RMB’000 RMB'000
R AR®ET T

At the beginning of the reporting R B )

period 27,123 24,275
Increase in allowance, net B N F 5 185 2,848
At the end of the reporting period ~ RIREHIR 27,308 27,123

An impairment analysis is performed at each reporting date
using a provision matrix to measure expected credit losses.
The provision rates are based on days past due for groupings
of various customer segments with similar loss patterns
(i.e., by geographical region, product type, customer type
and rating, and coverage by letters of credit or other forms
of credit insurance). The calculation reflects the probability-
weighted outcome, the time value of money and reasonable
and supportable information that is available at the reporting
date about past events, current conditions and forecasts of
future economic conditions. Generally, trade receivables are
written off if past due for more than one year and are not
subject to enforcement activity.

EHmEBHETOREDT - ERARE
EENUGEBRREEER - BEXDE
REFRUBBREANTREF 2 & 4E
A(BRwE - EmEE  EPERRK
AHARARIERESEMIEERRZAN
RIS E & ) 8 RFEH A B 5E
BRAGERRBRMEEL - SEMNE
BMEALRRRE B ESHERBE
S - B ATAROR BRI AE A A0 TER B
BERXFEER - —KRME - HaH
Be—F R IR TEBIRR
A E 5 FEWGRIR T DAMEH
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Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

19. TRADE RECEIVABLES (CONTINUED) 19. EZEUWNKIE (&)
Set out below is the information about the credit risk exposure THERTEBAEE R S EWFIEFR
on the Group's trade receivables using a provision matrix: HENEERR (FRBEREE)
At 31 December 2023 R-B-—=F+=-A=+—H
0 0 DE § O
0 D O
3 ; [H] #21E REAE EE S
% RMB’000 RMB’000
Past due #61 H
Within 1 year —FR 45.36 2,610 1,184
More than 1 year —F Pk 100.00 26,124 26,124
95.04 28,734 27,308
At 31 December 2022 RZEZZF+=A=+—H
Expected
credit Gross carrying Expected credit
loss rate amount losses
EHEE
fE51E & IRMEE EHEEEE
% RMB'000 RMB’000

% AR TIT ARET T

Past due #61 H#
Within 1 year —FR 44.49 2,243 998
More than 1 year —F P E 100.00 26,125 26,125

95.61 28,368 27,123

20. PREPAYMENTS, OTHER RECEIVABLES AND 20. ENFRE - HttEWRERE
OTHER ASSETS fthEE

| 2022

- : —E-—F

RMB’000 RMB'000

R A ARBTT

Prepayments TEfRT IR 3,152 4,150
Other tax recoverable H b AT W [0 B4 18 2,123 3,209
Deposits and other receivables e R EMERGRIE 167,970 179,373
173,245 186,732

Less: Allowance for impairment W R E R (133,012) (130,441)
40,233 56,291
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Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

20. PREPAYMENTS, OTHER RECEIVABLES AND

OTHER ASSETS (CONTINUED)

Deposits and other receivables mainly represent deposits with
suppliers. In the situation where no comparable companies
with credit ratings can be identified, expected credit losses
are estimated by applying a loss rate approach with reference
to the historical loss record of the Group. The loss rate is
adjusted to reflect the current conditions and forecasts of
future economic conditions, as appropriate. The average 10ss
rate applied for where there were no comparable companies
at 31 December 2023 was 79.2% (2022: 72.7%).

20. EARIE HERRERHE

thEEE)
ReRhEMBERFRBETEAHERL
T o WELBFAEEETIRNATEL
AR AIEZEREENELEBIERL
BRABERAGHENEEEE - B
BERENEEHBREDAZRARBRIRE
BERRFBRRRLEEER - RZEZ=
FH+-_A=Z+—AELETELEQF
BRTERANFHBIEERAE7I2%(=F
ZZFE L T727%) °

The movements in allowance for impairment are as follows: WEREZSHHT
| 2022
- —E-—
RMB’000 RMB'000
R A AR T T
At the beginning of the reporting R B )
period 130,441 110,784
Increase in impairment SEAEIE N 2,571 19,657
At the end of the reporting period  RIREHIR 133,012 130,441

The significant decrease in allowance for impairment for the
year ended 31 December 2023 is due to decrease in balance
of the financial assets (before net of loss allowance for
impairment) as a result of de-consolidation of a subsidiary.

HE_ZE_=F+_A=1+—RHIEE
A B E AR N A AL ETEB %
LB HAEBBEEERBEAREER
MEREXNTRFE  URPEEEY
EMBNREIBEFERKTE -
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Year ended 31 December 2023 #ZE —T ==+ -_A=+—HILFE
21. CASH AND CASH EQUIVALENTS 21. RERAELEEY
| 2022
: : —F==
RMB’000 RMB'000
R A ARETTT
Cash and equivalents RERAESEEY
Cash at bank, unrestricted RITIRE - TERH 1,335 7,434
Denominated in RMB RARBE 1,332 7,434
Denominated in HK$ LA TTEHE 2 -
Denominated in US$ ASETTEHE 1 -
1,335 7,434
| 2022
: : —F-=
RMB’000 RMB'000
R AR®ETTT
Restricted deposits ZREFR
Represented by restricted pre-sales  LASZER #138& FriS s 8 271
proceeds 520 522
The RMB is not freely convertible into other currencies, AREATTERHEBRAEMER - A
however, under the PRC's Foreign Exchange Control o B h EIMNE B IR IE0 R AEE - &
Regulations and Administration of Settlement, Sale and ERNEETERTE  NEEEEEBE
Payment of Foreign Exchange Regulations, the Group is RIEETINEEBNBITEARE N B
permitted to exchange RMB for other currencies through AEMEE - RITRESHENETHIET
banks authorised to conduct foreign exchange business. Cash T 30 2 )% B F R BRER A2,

at banks earns interest at floating rates based on daily bank
deposit rates.

T 198 XINMING CHINA HOLDINGS LIMITED  Annual Report 2023
—e—



21.

22.

23.

- g —

CASH AND CASH EQUIVALENTS
(CONTINUED)

In accordance with relevant documents issued by the PRC
State-Owned Land and Resource Bureau, certain property
development companies of the Group are required to place
in designated bank accounts certain amounts of pre-sale
proceeds of properties as deposits for constructions of related
properties. The deposits can only be used for purchases of
construction materials and the payments of construction fees
of the relevant property projects when approval from the PRC
State-Owned Land and Resource Bureau is obtained.

TRADE PAYABLES

An aging analysis of the outstanding trade payables at the
end of the reporting period, based on the invoice date, is as
follows:

IAL STATEMENTS
e MBMRME

Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

21. RERAEESEY(E)

REFERGLIHEREERELNE
Xt AKRBETETYEREAF
VARBENEABRENE TLEF
MRETERITEFAERERBAME
MER - ZEFFARAAEESTEEA
THEREEBIER B AR EREN
HMEXHEEMERENEEER -

22.

B 5 ENRKE

RBERHRENEZAHROREEZES
FEN IR BRI DT AT -

| 2022

==
RMB’000 RMB'000
5 AR T T
Less than one year DR—F 131,593 17,804
Over one year —FAE 352,105 322,213
483,698 340,017

The trade payables are unsecured and non-interest-bearing.

OTHER PAYABLES AND ACCRUALS

B S EMNTIEAEE RS -
23. EttENREREGTER

| 2022
===

RMB’000 RMB'000

= AR®ET T

Other payables and accruals Him RN R R ETES 263,545 205,105

Interest penalties e 1,072,149 795,159

Other tax payables E R IE 82,957 82,054

BE City Loan (Note (a)) bR E R (FEE@)) 117,280 39,000

Deposits related to sales of HIHEMEBBNIRS

properties 2,132 3,214

Interest payables FERT TS 269,054 235,901

Deposits related to construction BB ARANES 2,333 1,324

Payroll and welfare payables B TE REF 3,721 6,721

Rental payables R 159 79

Others Hh 20,000 41,208
Provision for litigations and claims & 7A K2 B =48 (Bt 55 (D))

(Note (b)) 40,000 40,000

1,873,330 1,449,765

AR EZERARA R

—E-=FFH 199

o ——

NOTES TO THE CONSOLIDATED FINA‘N/

o



-

\

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e MR

Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

23. OT

HER PAYABLES AND ACCRUALS

(CONTINUED)
Except for interest payables and interest penalties which

are

repayable on demand and BE City Loan set out below,

other payables and accruals are unsecured and non-interest-
bearing

Notes:

(@

*  English

200 XINMIN
—_—.

Included in other payables and accruals at 1 January 2022 was a
loan of RMB43,000,000 from 3k {115 ik £ @ HBR A 7] (BE City
Investment Holding Group Limited*) (“BE City Investment”)
which carries interest rate of 15% per annum and is repayable
after one year from date of drawdown (“BE Investment Loan”).
The BE Investment Loan was secured by a charge on 75% equity
interest in a subsidiary of the Company and a corporate
guarantee of a subsidiary of the Company (collectively the
“Charges”).

During the year ended 31 December 2022, BE City Investment,
b4 T F % A R A & (BE City Development Limited) (“BE City
Development”) and the Group entered into a loan transfer
agreement pursuant to which BE City Development has
provided a loan of RMB33,000,000 in cash to the Group for
partial settlement of BE Investment Loan and the Charges
were transferred to loan from BE City Development upon full
settlement of BE Investment Loan. The remaining balance of BE
Investment Loan of RMB10,000,000 was also settled during year
ended 31 December 2022.

At 31 December 2022, the loan from BE City Development
of RMB39,000,000 (“BE Development Loan”) carries interest
rate of 24% per annum and is repayable within one year.
The BE Development Loan was secured by charge on 75%
equity interest in a subsidiary of the Company and corporate
guarantee of a subsidiary of the Company. The full balance of
BE Development Loan was settled during the year ended 31
December 2023.

At 31 December 2023, the loan from BE City Development of
RMB117,280,000 (“BE Loan") carries interest rate of 21% per
annum and is repayable within two years. The BE Loan was
secured by charge on 75% equity interest in a subsidiary of the
Company, completed properties held for sale and corporate
guarantee of a subsidiary of the Company.

name is for identification purpose only.
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Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

23. OTHER PAYABLES AND ACCRUALS
(CONTINUED)

Notes: (Continued)

*

(b)

During the year ended 31 December 2020, a service provider (the
“Plaintiff”) of the Company’s subsidiary #i/HZH A E £ R EBR A
Al (Hangzhou Xinming Property Investment Limited*)
("Hangzhou Xinming") initiated proceedings in the People’s
Court of Gongshu District (“Court A"), Hangzhou City, Zhejiang
Province against Hangzhou Xinming to demand outstanding
entrusted management service fee, employee salary and benefit
and penalty in the sum of approximately RMB68,652,000,
together with penalty which shall accrue up to the date of actual
payment and all litigation costs relating to the case shall be
borne by Hangzhou Xinming.

In September 2020, the Court A handed down the first-instance
judgement that, among others, Hangzhou Xinming shall pay
outstanding entrusted management service, employee salary
and benefit in the sum of approximately RMB24,688,000 and
penalty of approximately RMB13,188,000 to the Plaintiff together
with penalty calculated at 0.03% per day from 1 April 2020 to
the date of repayment of amount aforementioned.

In November 2020, Hangzhou Xinming did not accept the
civil judgment of the Court, and appealed to the Intermediate
People’s Court of Hangzhou City, Zhejiang Province (“Court
B"). After accepting the case on 19 January 2021, Court B had
formed a collegial panel for the hearing. During the year ended
31 December 2021, the Court B handed down the second-
instance judgement that, among others, Hangzhou Xinming
shall pay outstanding entrusted management service, employee
salary and benefit in the sum of approximately RMB24,688,000
and penalty of approximately RMB2,443,417 to the Plaintiff
together with penalty calculated at 0.03% per day from 1 April
2020 to the date of repayment of amount aforementioned.

Accordingly, the Group has charged RMB40,000,000 to profit
or loss in relation to the above litigation for the year ended 31
December 2020. Up to the date of this report, there is no further
update of the above litigation.

English name is for identification purpose only.
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Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

24. CONTRACT LIABILITIES 24. EHNEE
Details of contract liabilities are as follows: EHBEFBEEINOT -
| 2022
: : —ZE=-=
RMB’000 RMB'000
R ARBT T
Short-term advances received from REZRFWIEHIBE
customers
Sale of properties SHEYH 194,332 619,895
Contract liabilities represent the sales proceeds received from BRBEERMEAREAEETEED
buyers in connection with the Group’s pre-sale of properties ¥BEHWEAIHE TSR o
at the end of the reporting period.
25. INTEREST-BEARING BANK AND OTHER 25. sHEBITRHEMER
BORROWINGS
| 2022
—E--F%
RMB’000 RMB'000
R Effective ARBTT
erest rate 3 dited interest rate  Maturity (Audited)
1 :ihe A ERFE  HEA (E2R)
l’ %
ll %
Current BN
Current portion of STRERNE ST 6.80-11.50  On demand 1,279,465 6.90-12.00  On demand or 1,279,755
interest-bearing -BER or within within one
borrowings, secured one year year
-ER —£R
| 2022
Z : —_ET-=
RMB’000 RMB’000
R ARBTT
Analysed into: DA
Interest-bearing borrowings AR —FRNEENG EMER
repayable within one year 1,279,465 1,279,755
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Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

25. INTEREST-BEARING BANK AND OTHER

*

BORROWINGS (CONTINUED)

At 31 December 2023, the Group’s borrowings amounting
approximately RMB1,279,465,000 (2022: RMB1,279,755,000)
were overdue pursuant to the relevant agreements which
constituted events of defaults.

In connection with the default and cross-default (if applicable),
the Group was subject to penalties of approximately
RMB1,175,760,000 (2022: RMB860,901,000) which were
included in the other payables and accruals at 31 December
2023.

The Group's borrowings are secured by the pledges of the
following assets 31 December 2023 and 2022 as follows:

() At 31 December 2023, the Group’s borrowings of
approximately RMB239,606,000 (2022: RMB239,897,000)
were secured by the 100% equity interest in & M & & B
K & ¥ A B 2 7 (Taizhou Wenshang Times Property
Limited*) (“Wenshang Times”), a subsidiary of the
company.

At 31 December 2023, the Group's borrowings of
approximately RMB875,000,000 (2022: RMB875,000,000)
were secured by the Group's investment properties
with aggregate carrying values of approximately
RMB918,200,000 (2022: RMB936,100,000).

The completed properties held for sale held by
Il == # 83 B ¥ A R A A (Shandong Xingmeng Property
Limited) (“Shandong Xingmeng") with carrying amount of
approximately RMB105,530,000 (2022: RMB107,243,000)
was pledged for the Group’s borrowing of approximately
RMB239,606,000 (2022: RMB239,897,000) as an additional
collateral during the year ended 31 December 2023.

(i) At 31 December 2022, the Group’s borrowings of
approximately RMB164,858,000 were secured by
completed properties held for sale of #T/NFFAE ¥R EH
fR 2 |] (Hangzhou Xinming Property Investment Limited)
("Hangzhou Xinming"), a subsidiary of the Company with
carrying amount of approximately RMB88,300,000.

English name is for identification purpose only.
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Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE
25. INTEREST-BEARING BANK AND OTHER 25.

BORROWINGS (CONTINUED)

(ii) At 31 December 2023, the Group's borrowings of
approximately RMB239,606,216 (2022: RMB239,897,009)
were jointly guaranteed by (i) the Controlling Shareholder,
Mr. Chen Chengshou, (ii) the non-executive director, Ms.
Gao Qiaoqin, (iii) a subsidiary of the Company, and (iv)
Xinming Group Limited, a related party of the Group.

At 31 December 2023, the Group's borrowings of
approximately RMB584,858,000 (2022: RMB584,858,000)
were jointly guaranteed by (i) the Controlling
Shareholders, Mr. Chen Chengshou, (ii) the non-
executive director, Ms. Gao Qiaogin, and (iii) a subsidiary
of the Company.

At 31 December 2023, the Group's borrowings of
approximately RMB455,000,000 (2022: RMB455,000,000)
were jointly guaranteed by (i) the Controlling
Shareholders, Mr. Chen Chengshou, (ii) the non-executive
director, Ms. Gao Qiaoqin, (iii) Xinming Group Limited, a
related party of the Group, and (iv) Miss Chen Xi and Mr.
Chen Junshi, the daughter and the son of the Controlling
Shareholder, Mr. Chen Chengshou and (v) a subsidiary of
the Company.
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Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

26. CONVERTIBLE BONDS

On 1 June 2018, the Company issued convertible bonds in the
aggregate principal amount of HK$300,000,000 (equivalent to
approximately RMB252,604,000) (the “Convertible Bonds”) at
the price of 100% of their principal amount. The Convertible
Bonds were redeemable at the option of the bondholders at
a price of HK$1.39 per bond on 1 June 2020. The convertible
bonds bore interest at the rate of 6.5% plus 1% handling fee
per annum (the “Coupon Rate”) and were payable in arrears
every six months.

The convertible bonds were jointly guaranteed by the
Controlling Shareholder, Mr. Chen Chengshou, and the non-
executive director, Ms. Gao Qiaogin, pursuant to a deed
of guarantee, and secured by Xinxing Company Limited by
940,000,000 shares of the Company held by Xinxing Company
Limited, a company controlled by Mr. Chen Chengshou.

The Convertible Bonds were matured on 31 May 2020 and
the outstanding principal amount was not yet settled up to 31
December 2023.

The Convertible Bonds were recognised as financial liabilities
designated upon initial recognition as at fair value through
profit or loss.

26. AIRIRES

R-ZZE—NEFEARNA—H  KARRK
KEREI00BHNEBRETASAEL
300,000,000 F L (FHE R H AR K
252,604,000t ) By ] # A% & 2 ([ A] 2 i%
1*%«4) c M MRELFTHESFTA A

BEN_Z-_TEA—BRERES
1398 TTHERERD - A BRRESFNT
MEAB65%  BMBFEE(ZEH
Rt BEENMEAS MR -

AR E S BT Hﬁﬁi%[ﬁﬁ(—r?ﬁi&#
HITEESHELIREERZEL
R - REBRASTEEE HxE’Jmemg
Company Limited@BEFHEH AR
940,000,000R% f% 17 {EHEHF -

AR ESEN - E-_EFRA=1+—
BEH BEEZ-_ZT-_=F+_A8
=t+—H KEEAXASHKLES -

] HA 1B 25 1R A8 A IR 1) 9 RE AR P 5 TE
BARREBEFABREHESHANE -

Convertible

bonds

AR &

RMB’000

ARKETFTT

At 1 January 2022 A—E-—F—H—H 244,512

Changes in fair value AAEEE 24,336

At 31 December 2022 RZEZZF+—HA=+—H 268,848

Changes in fair value NAEEZEE 3,814

At 31 December 2023 R=-BE==F+=H=+—H 272,662
At 31 December 2023 and 2022, the Group's Convertible Bonds R-_B_Z=ZRK_F__F+_H

were valued by management of the Group by using discounted
cash flow method with the following key assumptions:

Discount Rate Coupon Rate
The fair value of the Convertible Bonds was categorised into
level 3 fair value hierarchy as defined in IFRS 13, Fair Value
Measurement. The significant unobservable input into this
valuation approach is the discount rate. An increase in the
discount rate used in isolation would result in a decrease in
the fair value measurement of the Convertible Bonds.

7—}— E| ﬂS%.E}@F}KﬁHiﬁé/mi
FHRERUTEEBRYAREE AR
BHETHE :

RS EEFAIE

AMBREFNAABEDESBRRMG
HELERNFIBRAABESEMAEN
FZBAREBEER - WHETENE
RTABRBAERMRER - BEFER
HRE IR RIB NG BB AT EF AT
EBEFTERD -
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Year ended 31 December 2023 BE—Z ==

27. ISSUED CAPITAL

FTZA=+—HILEE

27. EBITER

Number of
shares Nominal value Nominal value
igvig =] H{E HEE
Equivalent to
HK$ RMB
Bt TAEARET
Authorised: EE
At 31 December 2023 and RZEZ=FRZFT_F
2022 +—-—A=+—H 1,880,000,000 18,800,000 14,891,000
Issued and fully paid: ERTRAR :
At 31 December 2023 and RZB_=FR =T
2022 +—HA=+—H 1,878,622,000 18,786,220 14,880,000
28. RESERVES 28. f#E
Share premium gl

Share premium represents the excess of the net proceeds or
consideration from issuance of the Company’s shares over
their par value.

Merger reserves

The merger reserve represents the aggregate amount of the
paid-up capital of those companies comprising the Group
prior to the incorporation of the Company and the application
of merger method of accounting for business combinations
under common control. Details of the movements in the
merger reserve are set out in the consolidated statement of
changes in equity.

Capital reserves

Capital reserve comprises the difference arising from changes
in ownership interests in subsidiaries which do not result in
change of control.
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Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

29. NOTES TO THE CONSOLIDATED STATEMENT
OF CASH FLOWS

(@) Major non-cash transactions

Save as disclosed elsewhere in the consolidated
financial statements, the Group has no major non-cash

(b)

29. MERERERMT
(@ EXFBEREXRS

BHE-_TZ

=ER-E-_F+—

A=+—HLEFE - BRRE&EA M

transactions during the years ended 31 December 2023 WEHEMIDAIHTEEI  NEEH
and 2022. MEXEHEERS -
Changes in liabilities arising from financing (b) BETEELENEEEE
activities
Interest-  Included in
bearing bank “Other
and other payables and
borrowings accruals” Total
T Al At
FEETR EARER
HAs &R FEstEARA st
RMB’000 RMB'000 RMB'000
ARBTT AR¥TT AR%TR
At 1 January 2022 RZE-_—F—H—H 1,561,250 49,000 1,610,250
Changes from financing cash @& R &R EFH)
flows (1,162) (10,000) (11,162)
Non-cash movement R EH (280,333) - (280,333)
At 31 December 2022 and A ——
1 January 2023 +TZA=+—HBXK
—E2-=%—H—H 1,279,755 39,000 1,318,755
Changes from financing cash BIER&HEE
flows (290) 78,280 77,990
At 31 December 2023 N-B-=F
+=A=+—8H 1,279,465 117,280 1,396,745
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Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

30. CONTINGENT LIABILITIES

31.

At the end of the reporting period, contingent liabilities not
provided for in the consolidated financial statements were as
follows:

30. LAEE

R|ERR - WBNERA B IERKRE

Guarantees in respect of mortgage
facilities granted to purchasers of
the Group's properties

AR

RARENEERERNRIBRE

BRENIABEET :
| 2022
—E-—
JONN RMB’000
B AREFIT
28,570 237,023

The Group provided guarantees in respect of mortgage
facilities granted by certain banks to the purchasers of the
Group's completed properties held for sale. Pursuant to
the terms of the guarantee agreements, in case of default
on mortgage payments by the purchasers, the Group is
responsible for repaying the outstanding mortgage loans
together with any accrued interest and penalty owed by the
defaulted to banks. The Group is then entitled to take over the
legal titles of the related properties. The Group’s guarantee
period commences from the date of grant of the relevant
mortgage loan and ends after the execution of individual
purchaser’s collateral agreement.

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 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.

CAPITAL COMMITMENTS

31.

AEEFETRITAXAKERELED
RTIMENBERERNIRBERERHEE
R - RIBERBZEOER - HERBR
BRAR  AEEEAREEREER
BREER A RRITHEM B HE K
T - AEEUARZERBYOENS
EEE - ARENEREARKARR
BREE RREENTTERE KRR
R -

AEEYENFARAKRERFLED
BRTYENERBERORBRERIE
RMELERNEREE - EFRS - i
BAEBRNR - HEYENIERFE
R ABEEREE R B R EER TR E
B REIR - A BB A BER IR
ESCEE S

BAESE

| 2022
e —

RMB’000 ~ RMB'000
M AR T T

Contracted, but not provided for
properties under development

ERIERBRRAERTYE

3,774 5,445

208 XINMING CHINA HOLDINGS LIMITED  Annual Report 2023

—.——



- s —

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

32. RELATED PARTY TRANSACTIONS
Name and relationship

Name of related party

BB AR A

A I IRR L

Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

32. BB ARS
2B HERBE

Relationship with the Group
SRS 5% B 1Y B 1R

Mr. Chen Chengshou
BRAECSPSEE

Ms. Gao Qiaogin
ShELZT

Xinming Group Limited
KB AR AR

Yuanyang Holdings Group Share Limited Company

RHEEREEGR AT

Hangzhou Taoyuan Shanzhuang Property Development
Limited (“Hangzhou Taoyuan”)

TNBERIL S EFRZE AR QR (TN IR )

Qi'an Insurance Brokers Limited (“Qi'an Insurance”)
WBLREELEERAT (LR ])

Hangzhou Kaijie Decoration Co., Ltd.

Zhejiang Tianmao Landscape Engineering Co., Ltd.

HIREXEMNRTRER AR

In addition to the information disclosed elsewhere in the k5% &7

Controlling Shareholder
AR R

Wife of the Controlling Shareholder
ERRR 2 EF

Controlled by the Controlling Shareholder
FR 128 IR AR BR 42 )

Significantly influenced by Mr. Zheng Xiangtian,
brother of the Controlling Shareholder
REARTE(ERRROM L) ERATE

Controlled by the Controlling Shareholder
FR 128 IR AR ER 42 )

Controlled by the Controlling Shareholder
FR 128 IR AR BR 42 )

Significantly influenced by Mr. Zheng Xiangtian,
brother of the Controlling Shareholder
REAREE ERIRROM L) EXTE

Controlled by Mr. Zheng Xiangtian, brother of
the Controlling Shareholder
B BRI R e A (PR AR AR SR A AR L ) %2

BB HRER T EME D ARED

consolidated financial statements, the Group had no significant BN BEZT_=FR_FT -

transactions with related parties during the years ended 31

December 2023 and 2022.

T-A=+—BLLFE AEEALEH
RETETEARS °
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Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

32. RELATED PARTY TRANSACTIONS 32. B A RS (&)
(CONTINUED)
Compensation of key management personnel of AEEFEEEABNHMH
the Group
| 2022
- : —E-—
RMB’000 RMB’000
R AREF T
Salaries, bonus, allowances and e TEA - R REYA R
benefits-in-kind 2,189 2,174
Total compensation paid to key MEZEEABINOENEE
management personnel 2,189 2,174
33. FINANCIAL INSTRUMENTS BY CATEGORY 33. BERIEI o MWERmITA
The table below is an analysis of the carrying amounts of TRARBSHRZENES SR T
financial instruments by category at the end of the reporting B BREEDSHT
period:
0 2022
~ : —EF-=
RMB’000 RMB'000
R AREFIT
Financial assets at amortised cost BREBHERATENEREE
Trade receivables B 5 I ERIE 1,426 1,245
Financial assets included in FTATEN IR « B EUBGRIE R
prepayments, other receivables HEMEENSREE
and other assets 34,958 48,932
Restricted deposits SR HI7FEK 520 522
Cash and cash equivalents ReRBEeFEY 1,335 7,434
38,239 58,133
Financial liabilities at amortised cost REBY R A ENSHEE
Trade payables E 5 e IE 483,698 340,017
Financial liabilities included in other &+ AE b FEfT 08 & fE+ & A Y
payables and accruals SRAaRE 1,745,908 1,323,173
Interest-bearing bank and other T EIRIT R EAMBE R
borrowings 1,279,465 1,279,755
3,509,071 2,942,945
Financial liabilities at FVPL BARBENFAEBENERHERS
Convertible bonds Al AR E S 272,662 268,848
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N

ANV

34. FAIR VALUE AND FAIR VALUE HIERARCHY 4. AT AZAREBER
OF FINANCIAL INSTRUMENTS BEE &K
The carrying amounts and fair values of the Group'’s financial AEEESRIA(REAEEAABES
instruments, other than those with carrying amounts that BHRAEERMNOETERAAEEL

reasonably approximate to fair values, are as follows: N
Carrying amounts Fair values
REE AREE
0 2022 | 2022
g —ZF-= = : —ZF=-=
RMB’000 RMB’000 RMB’000 RMB'000
R ARBTIT =2 i ARBT T
Financial liabilities SRAE
Convertible bonds ATRRES 272,662 268,848 272,662 268,848

Management has assessed that the fair values of cash and MI@EEHE fﬁ%&iﬁﬁgﬁ% - B

cash equivalents, trade receivables, trade payables, financial %FEHAZ - B ENRIE - st ATER
assets included in prepayments, other receivables and other Ei\@},%ﬂ&, IE&%T&QEEZ@EE
assets, financial liabilities included in other payables and EF EJr)\/HJMEHEAIE&FE?r%FHZ
accruals, approximate to their carrying amounts largely due to TRMBELANBELEETDEBERS

the short-term maturities of these instruments.

The Group's finance department headed by the finance
manager is responsible for determining the policies and
procedures for the fair value measurement of financial
instruments. The finance manager reports directly to the
chief financial officer and the audit committee. At the end
of each reporting period, the finance department 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 chief financial
officer. The valuation process and results are discussed with
the audit committee 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 following
methods and assumptions were used to estimate the fair
values:

The convertible bonds were recognised as financial liabilities
designated upon initial recognition as at fair value through
profit or loss.

TEHRETARERAE -

AEBEUBHOAPBHELERE B EE
TEMTAARBENEZHRKE
o MBEEERANGREERERE
BeRE - REMEHRKR - BEHIM
TRTAZEEZYRETEANGE
ZEBBARE - HEXBMBAESR
=R HEAE 15@35&&,%%¢ﬁﬁ/k§51

BREEBSWAETTRRFEYNH
HE -
TREERABRNAABERERES

EENRS (MIERHHBREE)FH
ZIEETRINERAR - U TIE
REBEAREETAREE -

AMBREFERSTREE  XRNF
BREEER/BRAABETAER -
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34. FAIR VALUE AND FAIR VALUE HIERARCHY 4. AT AZAARBERAAE
OF FINANCIAL INSTRUMENTS (CONTINUED) EER(E)
Fair value hierarchy RABEER
Liabilities measured at fair value BAAREBEFENEE
Level 1 Level 2 Level 3 Total
E—1 E-R e st
RMB'000 RMB’000 RMB’000 RMB’000
ARBTIT AREBFTIT AREFTT AREFT
Convertible bonds R ES
At 31 December 2023 R-E-=F
+=B=+—H - - 272,662 272,662
At 31 December 2022 A ——
+=—A=+—H - - 268,848 268,848
At 31 December 2023 and 2022 RoE-—=FR—F— —F+4—F
=+—H
Relationship of
Fair value Valuation Unobservable unobservable inputs
Liability hierarchy technique input to fair value
FRIER R A BE s
=N ARBEEBR fhE 1l FaBERAHE AAEENER
Convertible bonds  Level 3 Discounted cash flow  Discount rate The higher the discount
method rate, the lower the fair
value
AT AR (E B RemERREE Ep e BRI RS - AREE
oA iy
Save as disclosed above, during the years ended 31 December BRENFIEBEREIN BE_T_=FK
2023 and 2022, there were no transfers of fair value ZEI T A=FT—ALEE
measurements between Level 1 and Level 2 and no transfers PREERCRBEMNS  ANEBER
into or out of Level 3 for both financial assets and financial ERF-REF_HHENER - TES
liabilities. Accordingly, the Group assessed the fair value of the =HRMEASEL - At ARERZ
Convertible Bonds using discounted cash flow method at 31 B R (E R B AR & T BB A R FE
December 2023 and 2022 since the valuation using binomial A@mREFNALEE  WRZTZ=
model was no longer applicable to assess fair value of the ERZZFZZF+ZHA=+—8H K&
Convertible Bonds upon maturity. B AReREWIR AT G AT RRES

MASREE -
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34. FAIR VALUE AND FAIR VALUE HIERARCHY

35.

OF FINANCIAL INSTRUMENTS (CONTINUED)
Fair value hierarchy (Continued)
Liabilities measured at fair value (Continued)

The details of the movements of the recurring fair value
measurements categorised as Level 3 of the fair value
hierarchy are as follows:

34. TRMIT A AREBERD S

]

\

ERER(E)

AREEER(E)
EAREETBNAEE)
BEMEAREBEARBSEALABEE
BE=JNBBFEDT -

Convertible

bonds

EE-SEE S

RMB’000

AR T T

At 1 January 2022 R-E-_—_F—AF—H 244,512

Changes in fair value ~RBEE 24,336
At 31 December 2022 and 1 January 2023 RZE-_—_F+-A=+—HHK

—ET-_=%—H—H 268,848

Changes in fair value DAEBEEED 3,814

At 31 December 2023 R-E-=%+=-H=+—H 272,662

FINANCIAL RISK MANAGEMENT OBJECTIVES
AND POLICIES

The Group's principal financial instruments mainly include cash
and cash equivalents, restricted deposits, trade receivables
and trade payables, which arise directly from its operations.
The Group has other financial assets and liabilities such as
interest-bearing bank and other borrowings, convertible
bonds, deposits and other receivables, and other payables
and accruals. 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, foreign currency risk, credit risk and
liquidity risk. The Group does not hold or issue derivative
financial instruments either for hedging or for trading
purposes. The board of directors reviews and agrees policies
for managing each of the risks which are summarised below:

Interest rate risk

The Group’s exposure to market risk for changes in interest
rates relates primarily to its interest- bearing bank and other
borrowings with a floating interest rate. The Group does not
use derivative financial instruments to hedge its interest rate
risk.

35. TR EAMEERBEREE

AEENTIECHIATERREERB
HEEELNREMRSEEY XR
HER - B HRYGRIEI R E 5 RN K
He AEEFEERMERMEERAE
ET BERIT R EMER - ARBRES
BE REAMRUCRIR - AR H 3R
HEREFER - ZEERMTANTER

HAASEcmTAELANTZRARKBT
Rk - NERR FERRERREE
TRE  AEBWERERBETITES
MTANEHIKEEC R -EF8R
AT FEREESRROBE - Tyt
B

A= R
AEEE LT B F Rt 8 BRITR
ot {25 5K 75 A 0 ) 5 52 ) 7 L Bl 3
e o SR04 E AT A S B T A4
EMERR -
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35.

FINANCIAL RISK MANAGEMENT OBJECTIVES
AND POLICIES (CONTINUED)

Interest rate risk (Continued)

The Group’s policy is to manage its interest cost using a mix
of fixed and floating rate debts. At 31 December 2023 and
2022, 100% of the Group's interest-bearing bank and other
borrowings bore interest at fixed rates. The Group's exposure
to interest rate risk is not significant.

Foreign currency risk

The Group's businesses are located in the PRC and all
transactions are conducted in RMB. Most of the Group’s assets
and liabilities are denominated in RMB. The Group has not
hedged its foreign exchange rate risk. At 31 December 2023
and 2022, the Group's exposure to foreign currency risk is not
significant.

Credit risk

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.
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Fl = b (48)
AEBZHBEREABUEERZEHFRER
BANAREZMERK - RZT—=
EFR-_FE-_—_F+-A=+—H ' &X&E
B 230 2 5t BIR1T R H At {8 SRIRE T A
Rt B - NEBAAT ZFIRER LT
BKX-

S R B

REBRPREEER  FIAERZHI
ARBHEIT - XEBKRBHLEERARE
PAARMBEETA o NS B W AR H I HEE X
Bk e RZBE_=ZFR T _F+—
A=+—8 ' XEEMEX ZINERE R
WARERK

FERR
AEBEERERITERBERINE=
ETRD - ARENBRBABITEIN
FEEHNRSINEFPHARIEERER
FFoo 9N REER R SR R UGRIR K
g BATAKIERANERIY AEX o
RIAFFARREEEEMINEEBFTHEDN
Ry AEBERAEEEEENEIER
EHENBRAT A EETEEH -
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35. FINANCIAL RISK MANAGEMENT OBJECTIVES 35. €REMREEAERBK(E)
AND POLICIES (CONTINUED)

Credit risk (Continued) FERK(E)

Maximum exposure and year-end staging &S AR F R R

The tables below shows the credit quality and the maximum TRETINTZA=+—8  EXLXE
exposure to credit risk based on the Group’s credit policy, EEERRMNEEEZRRERNESE
which is mainly based on past due information unless other BERRB(ZEERBEINHER - BRIE
information is available without undue cost or effort, and BEMBERLETVERARLIEIHA
period end staging classification as at 31 December. RAER) KRR DS -

The amounts presented are gross carrying amounts for 2N AsREENREAEBER
financial assets and the exposure to credit risk for the financial CRERANEENEERR

guarantee contracts.

At 31 December 2023 NR-—E-=%+=-B=+—H
0
D |
=1 >HTE A= B IS
) ed
.:' approa 014
= B ED 3 i ED g i ED - =
RMB000 RMB’000 RMB/000 RMB/000 RMB’00(
Trade receivables (Note (i) B 5 R IE (R0 - - - 28,734 28,734
Financial assets included in STABRFE - EEKGER
prepayments, other receivables and  EtAEHSHEE
other assets
- Normal (Note (ii) — IE% (FitaE(i) 51,000 - - - 51,000
- Doubtful (Note (ii) — Tk (JiraE (i) - 24,161 92,809 - 116,970
Restricted deposits RREER
- Not yet past due N 520 - - - 520
Cash and cash equivalents R RALSED
- Not yet past due Rl 1,335 - - - 1,335
52,855 24,161 92,809 28,734 198,559
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35. FINANCIAL RISK MANAGEMENT OBJECTIVES
AND POLICIES (CONTINUED)

Credit risk (Continued)

Maximum exposure and year-end staging (Continued)

At 31 December 2022

35. *REREEEERBE(E)

FER k(&)
BEEBEFERRER(E)
R-E-_—F+-A=+—H

12-month
ECL Lifetime ECL
1208 A B
REER LHRMEERE
Simplified
Stage 1 Stage 2 Stage 3 approach Total
FR& ol 1 FoRB BlLrE Bt
RMB'000 RMB'000 RMB'000 RMB'000 RMB'000
ARBTT  AREBTR  ARETT  ARETT ARETR
Trade receivables (Note (i) B E) - - - 28,368 28,368
Financial assets included in STABRFIE - EEKGER
prepayments, other receivables and HEENSREER
other assets
- Normal (Note (i) — E% (FitsE(i) 53,000 - - - 53,000
- Doubtful (Note (ii) — TR (=R (i) - 20,786 105,587 - 126,373
Restricted deposits RREER
- Not yet past due vl 522 - - - 522
Cash and cash equivalents B RALEEN
- Not yet past due vl 7,434 - - - 7,434
60,956 20,786 105,587 28,368 215,697
Notes: st

(i) For trade receivables to which the Group applies the simplified
approach for impairment, information based on the provision
matrix is disclosed in Note 19 to the consolidated financial
statements.

(i) The credit quality of the financial assets included in
prepayments, other receivables and other assets 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”.

Further quantitative data in respect of the Group's exposure
to credit risk arising from trade receivables and the financial
assets included in prepayments, other receivables and other
assets are disclosed in notes 19 and 20 to the consolidated
financial statements respectively.
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35. FINANCIAL RISK MANAGEMENT OBJECTIVES 35. €REMREEAERBK(E)
AND POLICIES (CONTINUED)

Credit risk (Continued) FERk (&)
Maximum exposure and year-end staging (Continued) RS R R FRMER(E)
The movements in the loss allowance for impairment of the ETATERMRIE - EEKREREME
financial assets included in prepayments, other receivables ENsREEREREBBRZHOT
and other assets are as follows:
12-month
ECL Lifetime ECL
1218 A A
FEEE ZHEHEERSE
Stage 1 Stage 2 Stage 3 Total
E—#& -t 1 E=4& Bt
RMB'000 RMB'000 RMB’000 RMB’000

ARBTT ARBTT ARETT ARETT

At 1 January 2022 R-_ZT——
—H—H 343 1,138 109,303 110,784
Increase (Decrease) in BEEMORD ) 28
allowance, net 3,725 19,648 (3,716) 19,657
At 31 December 2022 and RZ-ZE-—1F
1 January 2023 +-A=+—8
) —
—H—H 4,068 20,786 105,587 130,441
Increase (Decrease) in B mORL)
allowance, net FER 6,699 3,375 (7,503) 2,571
At 31 December 2023 R-ZB==F
+=—HA=+—H 10,767 24,161 98,084 133,012
The significant increase in allowance for impairment for BHE_Z2_-_—_FKkr-_F-_=F+=A
the years ended 31 December 2022 and 2023 is due to the =+—RIEFERERERELMNTE
prolonged weak investment sentiments in the commercial TREEMETSNREBEFEE
property market in the PRC, which adversely affect relationship K UAREEEEZBEH KRR
with the Group's business partner and suppliers. BRIER T FIFE -
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35. FINANCIAL RISK MANAGEMENT OBJECTIVES 35.
AND POLICIES (CONTINUED)

Liquidity risk

The Group monitors its risk to a shortage of funds using
a recurring liquidity planning tool. This tool considers the
maturity of both its financial instruments and financial assets
(e.g., trade receivables) and projected cash flows from
operations.

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. Cash flows are being
closely monitored on an ongoing basis.

The maturity profile of the Group’s financial liabilities at
the end of the reporting period, based on the contractual
undiscounted payments, was as follows:

At 31 December 2023

AEERABERERDE SHEEER
BESERAR - M TAEEESRR
TRRsHEE(NEZHEKFIA) ZE
HAARKREBEHREREZTEA -

AEEMNBERABEBEMRFBRITRE
MEREFESBEERBE L ZMH

YT ReRERERI TSR -

RBERR  AEEER G HRBBAN
ROSHAEINRERWT

R=-B-=F+=-A=+—H

On d 0 . 0
RMB’000 RMB’000 RMB’000
Trade payables B S 3RIE - 483,698 483,698
Other payables and accruals HmEf Bk ERTE A 1,628,628 117,280 1,745,908
Interest-bearing bank and other FTEERITREMIERK
borrowings 1,279,465 - 1,279,465
Convertible bonds AR E ZF 272,662 - 272,662
3,180,755 600,978 3,781,733
At 31 December 2022 N-ZE-_—_F+-A=+—8H
Within
On demand 1 year Total
REX 1F R 1BEr
RMB'000 RMB'000 RMB'000
ARBTT ARBTT ARETIT
Trade payables B S 3RIE - 340,017 340,017
Other payables and accruals HEmEA B R ERE A 1,284,173 39,000 1,323,173
Interest-bearing bank and other FTEERITREMIEK
borrowings 1,279,755 - 1,279,755
Convertible bonds ARARES 268,848 - 268,848
2,832,776 379,017 3,211,793
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

AND POLICIES (CONTINUED)
Capital management
The primary objective of the Group's capital management is

FREMBHwRRMEE
Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE
% R K ()

EAREE
AEEEXREENFTEBERARRESL
BRITEATHEMERNERN L RS

to ensure that it maintains a strong credit rating and a healthy
capital ratio 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. No changes were made
in the objectives, policies or processes for managing capital
during the years ended 31 December 2023 and 2022.

SUBSIDIARIES

Details of the subsidiaries at the end of the reporting period
are as follows:

36.

FEEBRERREBESRAL -

AREBMEREHEEAREIRIBLEMRR
MEBHEIELRAR - BEFUARE
$ B AREE T AR MR EIRSK
CAIRRREEAKEITHR - HE
:g:zi&_f——¢+ A=+—
BIEFE  TEHEEBEEANBEE K
RRIEFIEH AR -

Bt/ 2 =]
R AR B A AMFEMT -

Place of Percentage of equity attributable
incorporation/ Issued ordinary/ to the Company
registration and registered RAREEEEAD L
business share capital Directly Indirectly
Name of subsidiary BRI/ BRAEER/ Principal activities
HEARER ERREELE ERA Ei E E3
Xinming Capital Limited The British Virgin Islands ~ US$50,000 100% = Investment holding
(the "BVI") (2022: 100%)
Xinming Capital Limited RERUHE 50,0007 100% - RERR
([%BRLEE)) (ZEZ2F 1 100%)
Xinming China Investment Limited Hong Kong HK$1,000,000 = 100% Investment holding
(2022: 100%)
HRRERERRAT 0 1,000,000/ = 100% RERR
(ZB= =% :100%)
NNRACEERAARRAR The PRC RMB30,000,000 - 100% Investment holding
(Hangzhou Times Enterprise (2022: 100%)
Management Consulting Umited)
RMBALEERANER AR i AR®30,000000 - 100% RaEk
(ZFZZF :100%)
FREBZERARAA (Xinming Group  The PRC RMB50,000,000 - 100% Investment holding
Holding Limited) (2022: 100%)
FHEBERERAA i ARE50,000000 - 100% RERR
(ZB==%:100%)
ENTHRRMEREERLE (Taizhou  The PRC RMB10,000,000 - 100% Property development
City Xinming Real Estate Development (2022: 100%)
Company Limited)
BNTHARNERREERAR H ARE10,000000 - 100% Lk

(2B 24 1 100%)
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36. SUBSIDIARIES (CONTINUED) 36. B AT (&)
Place of Percentage of equity attributable
incorporation/ Issued ordinary/ to the Company
registration and registered ADAREREAD L
business share capital Directly Indirectly
Name of subsidiary HMERYL/ BRTLER/ Principal activities
MELARER HRREELE MR B ik TEER
Taizhou Xinming The PRC RMB30,000,000 - 100% Property development and
(2022: 100%) property investment
EMEH M AR#30,000,000 - 100% NERERNERE
(ZZ==F :100%)
Wenshang Times The PRC RMB50,000,000 - 100% Property development and
(2022: 100%) property investment
BEER P AR#50,000000 - 100% NERERMERE
(ZZ==F :100%)
Shanghai Xinming The PRC RMB50,000,000 - 79% Property development and
(2022: 79%) property investment
lo:5it P AR#50,0000007 - 79% NERERNERE
(CEZZF:79%)
Shandong Xingmeng The PRC RMB50,000,000 - 75% Property development and
(2022: 75%) property management
\WRESR P ARE50,000000T - 75% NERERMERE
(ZE=2% :75%)
Hangzhou Xinming The PRC RMB50,000,000 - 100% Property development and
(2022: 100%) property management
100%
A i ARE50,000000C - (ZZZZF:100%) NERERDERE
INEREEERAT The PRC RMB100,000000 - 100% Industrial investment
(Hangzhou Zhiyao Commercial (2022: 100%)
Limited)
MNEREEERAT ik AR#100,000,0007 - 100% EXRE
(ZZ==F £ 100%)
MIEMEEEERBAT (Zhejiang  The PRC RMB5,000,000 - 79% Investment management
Jinhang Investment Management (2022: 79%)
Limited)
MISMRAEEARAR i ARE5000000 - 79% REER
(CEZZF:79%)
Note: The subsidiaries established in the PRC are registered as limited MiaE - PR B BB 8 A A Ty AR R P BA
liability companies under PRC law. #gEMAERAH -

*  English name is for identification purpose only.
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36. SUBSIDIARIES (CONTINUED)

The above table lists the subsidiaries of the Company which,
in 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

37.

length.

A I IRR L

Year ended 31 December 2023 HE—ZFE—_=F+_-_A=+—HIFE

36.

None of the subsidiaries had any debt securities outstanding
during the reporting period or at the end of the reporting

B B8 X B (48
ERINHEBERRTEFEFERAR
BRAEBARY FEENKRAMNE
NAE - BEFRL RUHECHBRARN
FHEREHFHBEBNITE -

BLEN B QAR R E BB E R
BEAARERZEEES

period.
STATEMENT OF FINANCIAL POSITION OF 37. A2 B BV B B AR R =
THE COMPANY
| 2022
: —F-—
Note RMB’000 RMB’000
B 5 R 8 AREF T
Non-current assets FIRBEE
Investment in a subsidiary RETBRARMIRE - =
Current assets RBEE
Due from subsidiaries JE U BfY B8 R R FRTE - =
Cash and cash equivalents ReRBEEFEY - =
Current liabilities RBEE
Other payables H fth fE A 3R IE 449,065 341,532
Convertible bonds Al AR ES 272,622 268,848
721,687 610,380
Net current assets RBEETHE 721,687 610,380
Total assets less current BWEERRBAER
liabilities (721,687) (610,380)
NET LIABILITIES BEFE (721,687) (610,380)
Capital and reserves BEXRRE
Issued capital BEITARA 14,880 14,880
Reserves (i 37(a) (736,567) (625,260)
TOTAL EQUITY ERER (721,687) (610,380)
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37. STATEMENT OF FINANCIAL POSITION OF
THE COMPANY (CONTINUED)

37(a) Movement of the reserves

37. RAT BT EAR R K (8)
37 EEEH

Share Accumulated Total
premium losses reserves
(REtER)
% 10 %8 REEF ERESEE
RMB'000 RMB'000 RMB'000
AREFT ARETRT AREFT
At 1 January 2022 NZE-_—_F—H—H 496,155 (489,035) 7,120
Loss and total other FHBEREMEAEESR
comprehensive loss for 4agE
the year - (632,380) (632,380)
At 31 December 2022 and R-T——
1 January 2023 +=ZA=+—8kK
—E-_=F—HF—H 496,155  (1,121,415) (625,260)
Loss and total other FHNEEREMEAEEIE
comprehensive loss for the FERE
year - (111,307) (111,307)
At 31 December 2023 R-SE—-=F
+=-—BA=+—H 496,155 (1,232,722) (736,567)

38. PARTLY-OWNED SUBSIDIARIES WITH

MATERIAL NON-CONTROLLING INTERESTS

Details of the Group’s subsidiaries that have material
noncontrolling interests are set out below:

38. BEEAFIEREZNI D
EHE L E
AN B B A IR ARAE 25 (O [ B A
SEHFIMT

| 2022
—_T__
Percentage of equity interest held  FE3% % R = FT i AR A
by non-controlling interests: AL
Shandong Xingmeng 1Ly BR 5 B8 25% 25%
Shanghai Xinming Bapgilil 21% 21%

*  English name is for identification purpose only.
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Year ended 31 December 2023 BE—T - =F+-_A=+—HIFE
38. PARTLY-OWNED SUBSIDIARIES WITH 38. A BEAFERBER DB
MATERIAL NON-CONTROLLING INTERESTS BHEDR ()
(CONTINUED)
| 2022
Z : —ZF=-=
RMB’000 RMB'000
R¥ ARETTT
Loss for the year allocated TERFFERESNFR
to non-controlling interests: B8 ¢
Shandong Xingmeng 1Ly 3R AR (48,164) (74,983)
Shanghai Xinming Bapgili (16,622) (120,062)
| 2022
: : =
RMB’000 RMB'000
R ARET T
Accumulated balances of EERERNAREBHN
non-controlling interests at R
the reporting date:
Shandong Xingmeng 1L 3R AR (129,260) (81,096)
Shanghai Xinming 5% (134,130) (88,103)

The following tables illustrate the summarised financial
information of the above subsidiaries. The amounts disclosed
are before any inter-company eliminations:

TREL EARB AR ZFBESE
E-IRBESBRNARABEEHEANZE
L

2023 —E-=F
aong
RMB’000 RMB’000

Revenue and income L&Y ON 417,267 -
Total expenses 7 4% (609,921) (79,151)
Loss for the year and total FHEBEERFAZAFIBRE

comprehensive loss for the year (192,654) (79,151)
Current assets MENEE 674,809 360,266
Non-current assets IEMBEE 7,882 456,245
Current liabilities mEaE (845,924) (1,016,470)
Non-current liabilities IEMBEE (47,345) (7,524)
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Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

38. PARTLY-OWNED SUBSIDIARIES WITH 38. BE B AFZIRERMNID B
MATERIAL NON-CONTROLLING INTERESTS EMtE AT (&)
(CONTINUED)

2022 —E-—
Shandong Shanghai
Xingmeng Xinming
1Ly 3R S EEFH
RMB'000 RMB'000
AERETFTT AERBEFIT
Revenue and income Wz U A - -
Total expenses EEEE (299,931) (571,726)

Loss for the year and total FREBERFAZEEE

comprehensive loss for the year 1B (299,931) (571,726)
Current assets MENEE 962,526 357,586
Non-current assets EREEE 54 462,458
Current liabilities mEaE (941,059) (940,854)
Non-current liabilities ERBEE (39,446) (7,524)
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39. EVENTS AFTER THE REPORTING PERIOD

(@)

On 16 January 2025, the Company was informed by
Mr. Lai Kar Yan (Derek) and Mr. Ho Kwok Leung Glen
of Deloitte Touche Tohmatsu whom were appointed
by Chance Talent Management Limited as joint and
several receivers over the Placing Shares and the Sale
Shares (“the Receivers”) that on 8 January 2025 (after
trading hours), the Xinxing Company Limited (acting by
the Receivers as its attorney without personal liability
pursuant to the powers granted under the Share
Charge), the Receivers and Innovax Securities Limited
("Placing Agent”) entered into the Placing Agreement,
pursuant to which the Placing Agent place an aggregate
of 752,137,800 Placing Shares held by the Vendor
(representing approximately 40.04% of the entire issued
share capital of the Company as of 8 January 2025) to the
Placees at the Placing Price.

On 16 January 2025, the Company was informed by the
Receivers that on 13 January 2025, the Placing Agent
successfully placed all the 752,137,800 Placing Shares
at the Placing Price of HK$0.011 per Placing Share to
the respective Placees. The 752,137,800 Placing Shares
placed under the Placing represents approximately
40.04% of the entire issued share capital of the Company
as at 16 January 2025.

Details of the placing of existing shares by controlling
shareholder were set out in the Company’'s
announcements dated 16 January 2025 and 21 January
2025.

39. SREHEREE

(@)

RZZEZAF—A+AXB AR
7] & Chance Talent Management
Limited ZE R B & R H R HE K
MEEEREREE ANEEH
BERAGHMITORZRLEER
MBEREE(TEEADSEH  R®
ZERF-ANB(RGHFER
% ) - Xinxing Company Limited
(EEBEABRBZSHIE T
NERER %}\ﬁ%ﬁﬁ?ﬁ/ﬁﬁkﬁ*
BAEMR) BEAKREIRZ
ERAR(REREDITZEREE
e - Bt EERERRKRDAE
EEMEAEAREESFIFEH
752,137, SOOHXEEEHXTQU‘HM?J%K
—ERF-—ANBARRAEEE
BITARA£940.04%) ©

RZBEZRF—A+B AR
BEEAEA EA_7_£¢—
A+=H BREREBEZEKRHE
%EH&@E%H&%O.OH%%EXI}‘J
fid & fBid & 18 N &Y 2 #6752,137,800
&% B2 & AR 1 © @E%IETF@E%E’J
752,137,800 % Bid & i& 10 4015 =
—HEF—A+AEARREE BE?X
1THE A #940.04% °

BRI REEREGRNOFE
FRARBRAYPR=FT A% A
tTAREER-Z-_AF—-H_-+—H

PNTE

MEFEZERARAR === iii& 225
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Year ended 31 December 2023 BE—Z—_=F+-_A=+—HILFE

39. EVENTS AFTER THE REPORTING PERIOD
(CONTINUED)

(b)

On 16 January 2025, the Company was informed by the
Receivers that on 8 January 2025 (after trading hours),
the Vendor (acting by the Receivers as its attorney
without personal liability pursuant to the powers granted
under the Share Charge), the Receivers and the Share
Purchaser entered into the Share Sale Agreement
pursuant to which, the Vendor (acting by the Receivers
as its attorney without personal liability pursuant to
the powers granted under the Share Charge) agreed
to sell and the Share Purchaser agreed to purchase
an aggregate of 187,862,200 Sale Shares (representing
10.00% of the entire issued share capital of the Company
as of 8 January 2025) at the total consideration of
HK$1,983,700.

The Company was further informed by the Receivers that
completion of the Share Sale took place on 16 January
2025.

After the Share Sale, the Share Purchaser, Motivational
Mathematics, held an aggregate of 187,862,200 Shares,
representing 10.00% of the existing issued share
capital of the Company and has become a substantial
shareholder of the Company.

On 16 January 2025, the Company was informed by
Chance Talent that on 15 January 2025, Advance Day and
Chance Talent (“CB Sellers”) transferred the convertible
bonds, free from all encumbrances, together with all
rights and entitlements attaching to them, to the CB
Purchaser, Motivational Mathematics Limited, at the total
consideration of HK$31.5 million. After the Share Sale and
the CB Sale and as at the date of this report, Motivational
Mathematics Limited held an aggregate of 187,862,200
Shares, representing 10.00% of the existing issued share
capital of the Company and upon full exercise of the
conversion rights attaching to the convertible bonds,
Motivational Mathematics Limited will be interested in
403,689,538 Shares, representing approximately 19.27%
of the enlarged issued share capital of the Company.
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39. HEHRER(E)

(b)

RZZEZRAF—H+8 ' xQF
EEEAEH R -_RF—
ANB(RSEEE) B (BE
BEABBEZEHLETRNENES
EXBATEMEAAERMASR
) BEEARBRNDEFFTZRM
HEDE B EA(BREEA
BREZEREETHRIERER

B B 75 R = AR (B 1,983,700
BILHE KRB E S ££187,862,200
BREERD(HER=_S_RF—
ANBARBZHERITRALY
10.00%) °

RARVEEE AN#E— 55 MR 8
ER T -_AF—A+"HZEX -

RBRMDHEEER  BROBEHR
Motivational Mathematics & &
51187,862,200 0 fg 5 + (h A2 A
WEDETIRARN10.00% @ KA
DRIMEBRE -

RZEZRAF—A+"H &
A 7] & Advance Day & Chance
Talent ([ AT @R EFEH |) &
o oMN-_E-_AF—H+HAB
ABRBEESSE HE NERESS
B EB T E N SRR S
MR AR E S - A K BT A KT A A
R REAHREZE  FAIBRE
% B J5 Motivational Mathematics
Limited o % & @ 88 & & 7] &
f% & % ¥ & % - Motivational
Mathematics Limited % & & &
HH A A £ 187,862,200 % A%
m o EARRAFTRBEEHITRA
10.00% * MR BHITE AT RRE
FHMITs 2 AR - Motivational
Mathematics Limited # # &
403,689,538 Ik fx 0 2 #E &=+ 1h
RAREBWARNEDHITRALD
19.27% °
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The five-year financial summary is as follows: TEMBHMENT

For the year ended 31 December

BET-A=t-HLEE

| 2022 2021 2020 2019
: —E--F —E-—F —T-%F “E-NF
RMB’000 RMB'000 RMB'000 RMB'000 RMB'000
R ARET T ARET T ARET T ARET T
CONTINUING OPERATIONS BEREER
REVENUE g 422,580 35,198 101,833 128,537 163,349
Cost of sales HEMAR (369,140) (15,187) (24,214) (66,977) (110,357)
Gross profit EH 53,440 20,011 77,619 61,560 52,992
Other income and gains Hip A R (6,186) (22,738) 279,894 3,435 1,076
Selling and distribution costs & kD R A (4,496) (13,206) (19,592) (18,533) (6,457)
Administrative expenses SGE (33,165) (55,634) (41,476) (48,134) (63,811)
Other expenses HiFx (440,315) (599,391) (421,367) (1,051,238) (186,823)
Net loss on de-consolidation  EUH4RA ABR—FINE
of a subsidiary ARMEBERFE - - (640,056) = =
Loss on court-ordered sale of AR S B ERIELEN
completed properties held BRTIMENEE
for sale (34,641) (280,788) - - -
Loss on court-ordered sale of  ElRm S HE—EREY
an investment property £MER - - (686,597) = =
Changes in fair value of REBWERNRERE
investment properties (17,900) (1,082,900) (2,000) (22,900) 146,823
Changes in fair value of EREHFANEEEY
convertible bonds (3,814) (24,336) 8,092 20,363 11,946
Finance costs BER A (77,079) (84,044) (83,053) (973) (2,594)
LOSS BEFORE INCOME TAX  BrFTEH AT EE (564,156) (2,829,623) (841,939) (1,056,420) (46,848)
Income tax (expenses)/credit  FISR(FI% ),/ e (28,475) 440,019 10,833 (59,484) (65,670)
LOSS FOR THE YEAR FRER (592,631) (2,389,604) (831,106) (1,115,904) (112,518)
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For the year ended 31 December

BEt-A=t-HLEE

| 2022 2021 2020 2019
é “ToCf B CZEITf  E-NF
RMB’000 RMB'000 RMB'000 RMB'000 RMB'000
R ARETT ARET T AREBTTL ARBTT
TOTAL COMPREHENSIVE ZHEHERAE
LOSS (592,631) (2,389,604) (831,106) (1,115,904) (112,518)
ATTRIBUTABLE TO: T AL :
Owners of the parent company  SAGIHEB A (527,846) (2,194,558) (863,935) (1,000,756) (116,976)
Non-controlling interests g (64,785) (195,046) 32,829 (115,148) 4,458
(592,631) (2,389,604) (831,106) (1,115,904) (112,518)
ASSETS AND LIABILITIES EERAE
Non-current assets ERBEE 1,128,977 1,139,066 3,064,833 3,386,208 3,422,084
Current assets TEEE 1,086,700 1,487,760 2,158,841 3,036,023 3,321,400
Current liabilities mEaE 5,006,871 4,830,364 4,722,485 4,977,168 4,234,015
Non-current liabilities ERBEE 168,322 163,347 478,470 581,013 529,515
Non-controlling interests IR (257,630) (192,845) 2,207 (20,403) 94,745
Total (deficit) equity (EAt e (2,959,516) (2,366,885) 22,719 864,050 1,979,954
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