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Chairman’s Statement

EREHRE

Dear Shareholders:

In 2025, the global economy demonstrated signs of resilient recovery
amidst cyclical fluctuations, yet the overall progress remained uneven and
unstable. Currently, the industry is concurrently undergoing profound
transformation characterized by the diversification and fragmentation of
consumer demand and the accelerated restructuring of channel dynamics.
Facing this complex and ever-changing external environment, the Group
has consistently maintained strategic clarity and unwavering execution.
In 2025, Zhou Hei Ya adhered to its established strategy, advancing with
resilience. Driven by the dual-engine model of “stores + channels”, the
foundation of our core business continued to solidify; simultaneously,
we proactively planned for medium-to-long-term development by
innovatively incubating two new growth engines — overseas business and
compound seasoning business — which have achieved initial results. These
accomplishments were made possible by the perseverance and dedication
of all our colleagues amidst challenges, the trust and collaboration of our
partners, and the unwavering support and steadfast companionship of
our shareholders throughout this journey.

Over the past year, we focused on consolidating and expanding our three
core competencies: stores, channels, and organization. On the store front,
through business model innovation and digital empowerment, we actively
promoted initiatives such as frontline staff incentives systematically
enhancing the operational quality of individual stores. On the channel
front, by establishing a Channel Business Division, we systematically
developed incremental markets across all channels, successfully
penetrating core channels such as Sam’s Club, Pang Dong Lai, and
Yonghui, while achieving deep integration and upgrading of online and
offline channels. This has fostered a new growth landscape characterized
by efficient online-offline synergy and resource coordination. On the
organizational front, through strategic optimization of our organizational
structure, we significantly enhanced internal collaboration efficiency and
combat effectiveness. Concurrently, leveraging the 30th anniversary as an
opportunity, we successfully advanced our brand rejuvenation strategy.
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Chairman’s Statement = [E¥RsE

Meanwhile, in terms of long-term strategic layouts, we actively drove
innovative incubation to unlock future growth potential. In overseas
expansion, our international business achieved a breakthrough from
zero to one. The successful launch of our first store in Malaysia stands
as a significant milestone in our internationalization exploration. In the
compound seasoning sector, leveraging the core asset of “Zhou Hei Ya
Flavor”, we launched the “Ga Ga Xiang” compound seasoning product
series, successfully extending our brand flavor into home cooking
scenarios. Through an initially established testing network, we validated
the market and took a crucial step towards large scale expansion.

2025 has been a pivotal year for the Company to temper resilience
amidst challenges and accumulate strength for future growth amidst
transformation. We not only consolidated the foundation of our core
business but also achieved breakthrough progress in channel expansion
and overseas layouts, further enhancing the overall stability of our
operations. We are keenly aware that transformation will continue
along the path ahead. Standing at the new starting point of our 30th
anniversary, we not only reflect on our journey but also look towards
the future. Looking ahead to 2026, we will firmly practice the core
principles of “stable operations, capability deepening, and value sharing”,
refraining from chasing short-term trends. We will continue to forge
product value, drive channel evolution, build brand centripetal force, and
systematically build a core capability system oriented towards the future,
while strengthening channel competitiveness and actively expanding. On
this basis, we will steadily advance our overseas layouts. In our overseas
business, we will deepen the localized operations of markets we have
already established and prudently explore new regions; in our compound
seasoning business, we will drive the “Ga Ga Xiang” series to complete
the critical leap from testing to large scale. We look forward to marching
forward side by side with all our partners, jointly embracing the new
future of high-quality industry development.

Finally, on behalf of the Board, | extend my gratitude to every employee
for safeguarding quality with unwavering craftsmanship amidst challenges;
to our shareholders for your enduring trust that accompanies us through
industry cycles; and to our consumers for your continued companionship
and sincere choices over the past three decades. Zhou Hei Ya will always
adhere to the original aspiration of “product excellence” and, with the
mindset of “perpetual entrepreneurship”, embark on the next exciting
journey with all our supporters, achieving steady and long-term success.
Let us join hands, embrace opportunities in the new consumer wave, start
anew with a mindset of returning to zero, and collectively compose a
brilliant new chapter in the global ascent of Chinese braised cuisine!

Zhou Hei Ya International Holdings Company Limited
Annual Report 2025

RIE - FERHERM R HE - RIAEREE AIF
FARRIERZER - E8MARTE - LBEXKER
HEORI By ZREK - FE2RPGSE B IR AR TN & - AR EAM
BRI (ERRNEERRE - EEAFWHITH - B
Rl ARERE IR LEE @ #HHIREE EARS
Em KRB RERKERERETESS - B8
BT BROBAREITRTSRE - BHTHRIL
MRS~ -

—ToRF RAFRERBTERIE ARERE
ARKEOER—F - ROTEZR TROEBHER
CBERBRRELEMR LG T REITER
e g — e - HIVBEREE - Al
T2 BEMGEE - MTE=TEFREE - &
PITMERERE - BHEET - RE-_T - RF &
IR ERITIRELE - e R - BEXE MK
GRA MEFEHREO - HMBRHEREEREER
N EBRBELCS  RERERLOT - REHERERE
FARRIZOEE N R - RIS REHFE A TEE
R - UL ER £ - BPHEERIME - EHISER
£ ZAEREEHRTENART(CES - WEEAR
FATEE  EEARB L B REE | R55EK
TR BIRBR N BREY - HPHFEMBAIER
HIWBRITT - ABITESREBRITAKE

Ri& RERREZS BB (ET - UTEH
FEOERRTTEME  BRHSUER - ARANE
ERFRMAFUTRBY  E2RHHENBESE
= ERO—BRAFRAEREE o ARBRIERIET
[EmEFE N0 - WA ACGREIZ |BYERE - BT
BXFELER T -BRETHIKE - 1TRBUE - R
BFHE  RENEBERINEE - UBTORERN
B3 AREBHEEKEAEANHFHFE |



BERBEREZERERAR
2025 F#



Business Review and Outlook

*FERERRE

OVERALL BUSINESS AND FINANCIAL PERFORMANCE ZEEX&ENEIFKERIE
As of December 31, 2025, the Group had a total of 3,019 retail stores, EHE-—ZE-—FRF+—-A=+—H ' XEBEHFIELE

—_=

including 1,805 self-operated retail stores and 1,214 franchised retail 33,019/ - A B4 /51,805 @ BHHF&LLME

N =

stores, covering 292 cities in 28 provinces, autonomous regions and  1,214f% - BE R E28EE - BAE R EETAK292

municipalities in China.

BT

The table below sets forth a breakdown of the number of self-operated  FEEHIAFAREEIRHIBAE 2 5H) B &L &
and franchised retail stores and the revenue contribution by geographic  “&P95& B LUz & ERAAE ¢

location for the years indicated:

Number of Retail Stores FeIE&
As of December 31,
BE+-HA=+—8H
2025 2024
—E-RE —E U
# % # %
£ 4] % EgE] %
Central China® Fho 1,345 44.6 1,394 46.0
Southern China® FEmQ 538 17.8 524 17.3
Eastern China® FEHO 402 13.3 426 14.1
Northern China® FEp@ 414 13.7 389 12.8
Western China® FEFHO 320 10.6 298 9.8
Total HET 3,019 100.0 3,031 100.0
Revenue g
As of December 31,
BZE+-—A=+—H
2025 2024
—E-RE —E U
RMB’'000 % RMB’'000 %
AR¥F T % ARETIT %
Central China® Fho 1,056,682 52.4 1,047,346 52.3
Southern China? FEFR@ 371,889 18.4 350,316 17.5
Eastern China® FEHO) 223,844 11.1 226,204 11.3
Northern China® FEp@ 207,525 10.3 215,999 10.8
Western China® FEFO 156,372 7.8 162,626 8.1
Total 5T 2,016,312 100.0 2,002,491 100.0
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(1) Comprises Hubei Province, Hunan Province, Henan Province, Jiangxi Province,
Anhui Province and Shanxi Province.

(2)  Comprises Guangdong Province, Fujian Province and Hainan Province.
(3)  Comprises Shanghai, Jiangsu Province and Zhejiang Province.

(4)  Comprises Beijing, Tianjin, Inner Mongolia Autonomous Region, Liaoning
Province, Hebei Province, Shandong Province, Gansu Province, Ningxia Hui
Autonomous Region, and Jilin Province.

(5)  Comprises Chongging, Sichuan Province, Shaanxi Province, Guizhou Province,
Yunnan Province, Qinghai Province and Guangxi Zhuang Autonomous
Region.

In 2025, China’s domestic consumer market demonstrated structural
opportunities amidst a moderate recovery. As a traditional mass consumer
track, the braised food retained a solid demand foundation, yet the
industry underwent a new round of adjustments, with consumers paying
increasing attention to value for money. In the face of an evolving
consumer market and competitive landscape, we adhered to strategic
resolve in addressing short-term fluctuations, anchored by the core
principle of “enhancing operational quality and accelerating performance
improvement”, and solidly promoted the refined implementation of
various reform measures. We continued to make progress in key areas
such as optimizing store operational efficiency, deepening omni-channel
expansion, building brand influence, and upgrading the supply chain
system, thereby driving the gradual emergence of overall strategic
transformation effectiveness, consolidating endogenous growth
capabilities amidst a complex environment, and laying a solid foundation
for sustainable, high-quality development.

Business Review and Outlook ¥fECIEE N RE
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Business Review and Outlook 7 EIEE N B 2

In 2025, the Group established the “Store + Channel” dual-engine growth
model as core strategy, steadfastly operating the offline foundation to
deeply tackle market changes. As the cornerstone of our business, the
Company shifted away from the extensive development model, focusing
on enhancing core capabilities to drive the business transformation from
scale expansion to quality deepening, thereby providing solid support for
stable growth of the Company’s overall performance. After continuous
adjustment and optimization, the store scale had returned to over 3,000
stores with continuous improvements in single-store’s profitability and
operational quality as of the end of 2025, and the average monthly
terminal sales in the single-stores for the full year* increased by 13.6%
year-on-year. To further enhance store efficiency, the Group made multi-
faceted efforts across three dimensions: operational scenarios, personnel
empowerment, and store layout, to activate growth momentum. In terms
of operational scenarios and membership operations, the Company
adapted to new consumption trends, deepened cooperation with
supermarkets to broaden reach scenarios, and implemented store staff
livestreaming to achieve two-way empowerment between online and
offline channels. Simultaneously, the Company continuously advanced
membership operation upgrades. Through system iterations and benefit
renewals and deeply mined the value of existing customers, our new
members reached over 5 million during the year, with member sales
contribution to offline revenue steadily increasing. In terms of personnel
empowerment, the Group established a standardized assessment system,
leveraging regional and horizontal comparisons and a full-year 360° PK
mechanism to fully activate the momentum of frontline employees. The
Group also focused on intensive training and special incentives for elite
talent, significantly enhancing the team’s professional competence and
cohesion. In terms of store layout, the Company focused on developing
high-energy self-operated stores, prioritizing layout in core regions,
and strictly controlling store standards and optimized existing stores
through a tiered approach and eliminated underperforming stores,
effectively improving overall sales per square foot. Benefiting from the
aforementioned initiatives, the total number of stores achieved and
recovered a net growth in the second half of the year. As of December
31, 2025, the Group's total number of retail stores reached 3,019.

* Average monthly terminal sales in the single-stores for the full year = Total
terminal sales amount (including tax) of all stores/Total operating months of
all stores operating during the year
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Under the strategic guidance of the “store + channel” dual-engine
model, we established the Channel Business Division in 2025. We rapidly
assembled a professional and highly efficient team of elite members,
successfully opening up diverse channel pathways ranging from
membership stores and mass merchandisers to convenience stores. During
the year, we successfully entered more than 80 key system channels,
including Sam’s Club, Pang Dong Lai, and Yonghui, covering nearly
40,000 terminal sales points, completing a large-scale deployment in
key incremental markets. To achieve precise penetration across different
channels and customer segments, we have built a complete product
portfolio through diversified channels, consisting of long-shelf-life
products, medium-shelf-life products, customized products, and gift box
products, to meet the demands of different channels and scenarios. At
the same time, we integrated our e-commerce business into the Channel
Business Division, upgrading its role from a sales platform to a “core
hub for brand growth and consumer operations”, thereby enhancing
the synergy between online and offline in user operations, marketing
collaboration, and data accumulation. Overall, the establishment and
operation of the Channel Business Division not only opened up new
market spaces and point-of-sale networks but also, through the systematic
alignment of products, channels, and operations, equipped the Group
with scalable and sustainable omni-channel growth capabilities.

While deepening our core store and channel businesses, we also
focused on longer-term growth trajectories by making forward-looking
strategic deployments through two innovative business segments —
overseas business and compound seasoning category — accumulating
momentum for the Group's future expansion of flavor offerings and
consumption scenarios. At the same time, we also conducted exploration
and incubation in the table braised food scenario. As a key long-term
growth driver for the Group, our overseas business achieved rapid
breakthroughs during the year. Our products have successfully entered
mainstream retail channels in overseas 12 countries, including Malaysia,
Canada, and France, initially establishing a global distribution network.
The first branded direct-operated store was successfully launched at
Port Klang, Malaysia, marking an important milestone in our exploration
of internationalization. Leveraging our core flavor asset, “Zhou Hei Ya
Flavor”, we entered into a strategic cooperation with Sichuan Shentang
Industrial Group to drive category and model innovation centered on
flavor extension: the “Ga Ga Xiang” compound seasoning product
series has launched 29 SKUs, including braising spice packs, spicy braised
hot pot base, Zhou Hei Ya-style noodle sauce, and Zhou Hei Ya turkey
noodle sauce, initially establishing a product portfolio covering braising
and sauce, successfully extending the brand’s unique black duck flavor
from the casual snack category to home cooking and convenient instant
food domains, covering a wider range of consumption scenarios. As the
originator of the black duck flavor profile, we have always centered on
flavor as our core. Through strategic deployment across multiple brands,
categories, and markets, we continue to broaden the brand’s growth
boundaries and stride towards a broader development space.
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Business Review and Outlook 7 EIEE N B 2

In 2025, focusing on the four core objectives of “quality improvement, cost
reduction, efficiency enhancement, and empowerment”, we systematically
strengthened foundational capabilities and optimized organizational
capacities, continuously advancing the comprehensive optimization of
our supply chain system to enhance sustainable competitiveness. In
terms of production and EHS management, we continued to promote
the institutionalization of cost reduction and efficiency enhancement
and lean management, concentrating on technological enhancements
and process optimization, while simultaneously strengthening packaging
functionality innovation and EHS management capacity building, thereby
providing robust support for product innovation and operational efficiency
improvements. Regarding quality assurance, we reinforced the whole-link
quality assurance system for new products, established specialized process
quality control mechanisms, implemented supplier quality empowerment
and upgraded collaborative management, and optimized the logistics
distribution network and distribution models, effectively safeguarding
product launch efficiency and quality stability. In procurement and
supply chain collaboration, leveraging professional market analysis and
precise procurement strategies, combined with whole-link quality and
efficiency improvement projects, we effectively reduced operating costs.
We actively advanced source construction projects such as directional
chili planting and high-quality meat duck breeding, conducted in-depth
industry exchanges and strategic supplier cooperation, leading the quality
improvement in the industry. Through agile supply and flexible capacity
expansion, we supported diversified product innovation and channel
expansion, providing strong backing for business growth and brand
enhancement.
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In 2025, through systematic organizational development, we achieved
significant results in organizational efficiency and vitality, providing solid
assurance for the efficient execution of our strategies and continuous
business breakthroughs. In optimizing organizational efficiency and
effectiveness, we implemented functional integration, completed the
restructuring of our organizational system in response to strategic
transformation needs, and reorganized front and middle office functions
including the Store Business Division, Channel Business Division, Brand
Growth Center, and Product R&D Center, promoting a flatter and more
specialized organizational structure. We also advanced the standardization
of processes across the three shared service centers for human resources,
finance, and information. By clearly defining responsibilities and authorities
and strengthening the production-supply-marketing coordination
mechanism, we effectively broke down departmental barriers and
achieved efficient resource integration and process optimization, providing
solid organizational support for operational efficiency improvement.
In stimulating organizational vitality, the Company made systematic
deployments targeting different echelons. Through the “Battle Seasons
Recognition Ceremony”, we facilitated quarterly reviews and benchmark
incentives, fostering a dynamic cycle of “comparing, learning, catching,
and surpassing”, driving continuous improvement in performance
and efficiency; the “Spark - Cocoon Break” program facilitated new
employees’ cultural integration and practical growth, enabling rapid
breakthrough; and the “Elite Club” refined senior talent through practical
workshops and experience inheritance, promoting excellence inspiring
excellence. These initiatives worked in synergy, consolidating the talent
pipeline and activating endogenous momentum, laying a solid foundation
for the Company'’s long-term development.

Looking ahead to 2026, we will focus on the core strategy of dual-
engine growth driven by stores and channels, enhancing store efficiency
through refined operational management while accelerating product
innovation and channel expansion to consolidate our business foundation.
Concurrently, we will steadily advance the scaled development of our
compound seasoning business and expand our presence in overseas
markets, cultivating new growth drivers. Throughout this process, we will
continuously improve refined supply chain management and strengthen
organizational innovation capabilities, transforming changes in the
external environment into internal growth momentum, establishing
differentiated advantages amidst dynamic competition to achieve long-
term, high-quality development.

Business Review and Outlook ¥fECIEE N RE
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The following table sets forth the Group’s consolidated statements of TR J|ANEENGFEBRNLAEMEEBARE @ B
profits or loss and other comprehensive income in absolute amounts and 27| Fi/R IEIR@H B MG AEFB AW RN T D
as a percentage of the Group's total revenue for the periods indicated, AR -—ZE-MEZ-_E-_HENEH (LA DT
together with the change from 2024 and 2025 (expressed in percentages).  7x) °
Year Ended December 31, Year-
BEt-A=1-HLEE on-year
2025 2024 Change
—ZECEE 1523 Gl L)
RMB'000 % RMB'000 % %
ARBTR ARETFT
Revenue 6 2,536,249 100.0 2,451,033 100.0 3.5
Cost of sales HEMR (1,076,712) (425 (1,059,140) 432 17
Gross profit ES 1,459,537 57.5 1,391,893 56.8 49
Other income and gains, net BB AR T8 51,158 20 21,755 0.9 135.2
Finance costs HBER (11,388) (0.4) (12,455) (0.5) (8.6)
Selling and distribution expenses HERAHRX (999,249) (39.4) (988,865) (40.4) 1.1
Administrative expenses THES (271,105) (10.7) (259,764) (10.6) 44
Share of profits and losses of associates NGBS AR ETEER 6,692 0.3 (3,497) 0.1) (291.4)
Profit before tax BB ATER] 235,645 93 149,067 6.1 58.1
Income tax expense TR (78,953) (3.1) (50,863) 2.1 55.2
Profit for the year EERA 156,692 6.2 98,204 4.0 59.6
Other comprehensive income/(loss) RBERETEE
that may be reclassified to profit or loss ENPEEEEN
in subsequent periods: Hi2ERE/ (H])
Exchange differences on translation of BINEBREMES
foreign operations =8 (703) = 1,982 0.1 (135.5)
Net other comprehensive (loss)/income RSB R ER
that may be reclassified to profit or loss PEEERENE
in subsequent periods 2HE(EE)/ WE3E (703) = 1,982 0.1 (135.5)
Other comprehensive income that BREREEHE
will not be reclassified to profit or loss EfSBEERN
in subsequent periods: Htr2EWA
Translation from functional currency to AN ERAEZ 2T
presentation currency EEL 7 ERER (3,923) (0.2) 6,623 0.3 (159.2)
Net other comprehensive income BAeREESRE
that will not be reclassified to profit or loss ENHBZERN
in subsequent periods Htt2 RN FE (3,923) (0.2) 6,623 03 (159.2)
OTHER COMPREHENSIVE INCOME FRAEMEERA
FOR THE YEAR (4,626) 0.2) 8,605 04 (153.8)
TOTAL COMPREHENSIVE INCOME FR2AKAEE
FOR THE YEAR 152,066 6.0 106,809 44 424
Basic earnings per share BREARRA
(RMB) (AR%T) 008  N/ATER 0.04 NA NER 100.0
Diluted earnings per share BREEER
(RMB) (AE#) 008  N/ATER 0.04 NA NER 100.0

ARBERZRARDRE
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Revenue

The Group's total revenue increased by 3.5% from RMB2,451.0 million
for the year ended December 31, 2024 to RMB2,536.2 million for the year
ended December 31, 2025, primarily due to the Group’s vigorous efforts
in advancing channel expansion and operational efficiency improvement,
which drove steady growth in the channel business, and its focused
efforts on optimizing store structure, which significantly enhanced per-
store operational efficiency and quality, collectively contributing to the
overall revenue increase.

Cost of Sales

Cost of sales increased by 1.7% from RMB1,059.1 million for the year
ended December 31, 2024 to RMB1,076.7 million for the year ended
December 31, 2025, which was attributable to the rigid increase in costs
resulting from the year-on-year increase in sales volume. However, this
was concurrently mitigated by the decrease in raw material costs and
the optimization of the Group’s supply chain efficiency, which effectively
reduced unit costs, ultimately resulting in a slight increase in overall costs.

Gross Profit and Gross Profit Margin

As a result of the foregoing, gross profit increased, the Group’s gross
profit increased by 4.9% from RMB1,391.9 million for the year ended
December 31, 2024 to RMB1,459.5 million for the year ended December
31, 2025. As a result, in the year ended December 31, 2025, the Group's
gross profit margin was 57.5%, as compared to a gross profit margin of
56.8% in the year ended December 31, 2024.

Other Income and Gains, Net

The Group's other income and gains, net increased by 135.2% from
RMB21.8 million for the year ended December 31, 2024 to RMB51.2
million for the year ended December 31, 2025. The increase was primarily
due to the Group actively advancing the recovery of investments in related
funds during the reporting period and there were no significant fair value
loss movements compared with the previous year.

Finance Costs

Finance costs decreased by 8.6% from RMB12.5 million for the year
ended December 31, 2024 to RMB11.4 million for the year ended
December 31, 2025, which was mainly attributable to the Group
proactively optimized its retail store structure and closed underperforming
retail stores (particularly those in long-term leases) in a reasonable
manner, reducing interest expenses related to lease liabilities.
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Selling and Distribution Expenses

The Group's selling and distribution expenses increased by 1.1% from
RMB988.9 million for the year ended December 31, 2024 to RMB999.2
million for the year ended December 31, 2025. The increase was primarily
due to a slight increase in selling and distribution expenses resulting from
the growth of the Group’s e-commerce and food delivery businesses.

Administrative Expenses

The Group’s administrative expenses increased by 4.4% from RMB259.8
million for the year ended December 31, 2024 to RMB271.1 million for
the year ended December 31, 2025, mainly due to the routine fluctuation
of the Group’s administrative expense.

Share of Profits and Losses of Associates

For the year ended December 31, 2025, the Group incurred share of
profits and losses of associates of RMB6.7 million mainly in connection
with the 25.00% equity interest in Shenzhen Tiantu Xingnan Investment
Partnership (Limited Partnership), the 31.64% equity interest in Hainan
Tiantu Xingzhou Investment Partnership (Limited Partnership), and the
20.00% equity interest in Hubei Dwelling Foods Co., Ltd., resulting from
fair value change on the associate’s investments.

Profit Before Tax

As a result of the foregoing, the Group recorded profit before tax of
RMB235.6 million for the year ended December 31, 2025, increased by
58.1% from RMB149.1 million for the year ended December 31, 2024.

Income Tax Expense

Income tax expense increased by 55.2% from RMB50.9 million for the
year ended December 31, 2024 to RMB79.0 million for the year ended
December 31, 2025, as a result of the Group's income tax expense
increased resulting from a significant increase in profit before tax
compared to the same period last year.

Profit for the Year

As a result of the foregoing, the Group’s net profit increased by 59.6%
from RMB98.2 million for the year ended December 31, 2024 to
RMB156.7 million for the year ended December 31, 2025. The Group's
net profit margin increased from 4.0% in the year ended December 31,
2024 t0 6.2% in the year ended December 31, 2025.
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Exchange Differences on Translation of Foreign
Operations

Exchange differences on translation of foreign operations changed from
other comprehensive income of RMB8.6 million for the year ended
December 31, 2024 to other comprehensive loss of RMB4.6 million for
the year ended December 31, 2025, primarily resulting from the Group’s
exchange differences on translation of foreign operations represented the
foreign exchange translation differences as certain overseas subsidiaries
using Hong Kong dollars as the reporting currency.

Total Comprehensive Income for the Year

As a result of the foregoing, the Group’s total comprehensive income for
the year ended December 31, 2025 increased by 42.4% to RMB152.1
million from RMB106.8 million for the year ended December 31, 2024.

LIQUIDITY AND CAPITAL RESOURCES

In the year ended December 31, 2025, the Group financed its operations
through cash generated from its business operations and the net proceeds
received from its Initial Public Offering and the exercise of the over-
allotment options on November 30, 2016 (the “IPO"). The Group intends
to finance its expansion and business operation by internal resources
and through organic and sustainable growth, as well as to use the net
proceeds received from its IPO.

Capital Structure

As of December 31, 2025, the Group had net assets of RMB3,533.0
million, as compared to RMB3,626.5 million as of December 31, 2024,
primarily comprising non-current assets of RMB3,106.5 million, current
assets of RMB1,478.6 million, current liabilities of RMB836.5 million and
non-current liability of RMB215.7 million.

As of December 31, 2024 and December 31, 2025, the cash and cash
equivalents of the Group were mainly denominated in Renminbi (“RMB")
and Hong Kong Dollars (“HK$"), with some denominated in U.S dollars
("USD") and a small amount in Euro and SGD.

Cash and Bank Balances

As compared with RMB1,254.2 million as of December 31, 2024, the
Group had cash and bank deposits of approximately RMB775.3 million
as of December 31, 2025, which consisted of unrestricted cash and
bank balances of approximately RMB268.9 million and term deposits of
approximately RMB506.4 million.
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Financial Risks

The Group is not subject to significant credit risk and liquidity risk. The
Group had cash at banks denominated in foreign currencies, which
exposed the Group to foreign exchange risk. The Group does not use any
derivative contracts to hedge against its exposure to foreign exchange
risk. The management manages its currency risk by closely monitoring the
movement of the foreign currency rates and will take prudent measures
to minimize the currency translation risk.

Use of Proceeds from the IPO

Net proceeds from the IPO (including the exercise of the over-allotment
options on November 30, 2016), after deducting the underwriting
commission and other estimated expenses in connection with the Global
Offering which the Company received amounted to approximately
HK$2,792.3 million, comprising HK$2,428.1 million raised from the
Global Offering and HK$364.2 million from the issuance of shares
pursuant to the exercise of the over-allotment options, respectively. The
remaining balance of the proceeds from the IPO as of December 31, 2025
was RMB173.8 million.

As announced in the 2019 annual results announcement of the Company
dated March 31, 2020 (the “2019 Annual Results Announcement”),
the Board has resolved to reallocate the unutilized net proceeds and
increase the portion to be used for the construction and improvement of
processing facilities, which also includes the enhancement of the related
logistics and storage capacities (the “Reallocation”). There has been
no change in the intended use of net proceeds since the Reallocation.
In particular, the amounts of net proceeds used in 2025 were utilized
in accordance with the intended use as previously disclosed in the
2019 Annual Results Announcement, and the remaining balance of net
proceeds as of December 31, 2025 are and are expected to continue to
be used in accordance with the intended use as previously disclosed in
the 2019 Annual Results Announcement. Moreover, as disclosed in the
2025 interim results announcement of the Company dated August 28,
2025 (the “2025 Interim Results Announcement”), the Company had
delayed the expected timeline for utilizing the remaining balance of the
net proceeds for general replenishment of working capital of RMB49.2
million and for acquisition and strategic alliance of RMB127.3 million as of
June 30, 2025 to be within three years after the date of the 2025 Interim
Results Announcement.
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The table below sets forth the use of proceeds by the Group as of THR&HIAEEHE_S_AF+_A=+—HNHR

December 31, 2025: BFIERE -
Amount that
had been Remaining
utilized balance
as of Amount that as of Expected
December 31, was used in December 31, timeline of
Budget 2024 2025 2025 utilization®
BE-Z-ME BE-ECE%
t=A R +=A
=t-H “ECHF =+-H
HE EBRLE ERNEH N AR ARERD

RMB million RMB million RMB million RMB million
AREEER ARBEER ARBEER ARBEER

Construction and improvement of B RAEMNTHiE 1,258.3 1,258.3 - - Used up
processing facilities BEART
Development of retail network BB PG 4A4R 167.8 167.8 - - Used up
BEAT
Branding image campaigns, REVEREE B 3943 393 - - Used up
including the e-commerce EWEEED BEAT
marketing campaigns
Improvement of research and R 45.2 45.2 - - Used up
development EFART
Acquisition and strategic alliances  UEE R B RE BB 145.2 17.9 - 1273 Expected to
used up within
two years
and a half?
B REF NIRRT
Upgrades of information technology ~ F##Z 85T R4+ B4F 96.2 96.2 - - Used up
systems, including the enterprise TEERREZR BFEART
resource planning system
General replenishment of working ~ BRMEE —#%2EES 345.2 291.1 76 465 Expected to be
capital used up within
two years
and a half
TEmELRE AT
Total Mzt 2,452.2 2,270.8 16 173.8
Notes: 5T

(1) Based on the Group's current estimates of its business plans and market (1) RIERNEBHARE XKt 2 M SRR ETHM-
conditions, and subject to change and adjustment. 5t AIRE R EE R -

(2)  The Group expects that the remaining balance will be used in accordance — (2) ~ANEETEFFIERE ARG RMF ¥ NRBEE Ad
with the intended use in two years and a half as indicated. However, such R - A ZTEHRMRAJESRIENEBEKE
expected timeline is subject to change and adjustment depending on the BEME FREAEHAWEBIZMEES L RAR -
business development of the Group and the availability of suitable acquisition
targets in the market.
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As of December 31, 2025, net proceeds not utilized had been deposited
into short-term deposits and money market instruments, including
structured deposits.

Indebtedness
As at December 31, 2025, the remaining balance of the Group’s bank
borrowings was RMB170.0 million.

The Group uses the gearing ratio (gearing ratio = total liabilities/total assets)
to monitor its capital structure. The Group’s gearing ratio increased from
21.0% as of December 31, 2024 to 22.9% as of December 31, 2025,
which was primarily due to the Group settling supplier payments using
certain bank acceptance bills.

Pledged Assets
As of December 31, 2025, the Group’s pledged assets amounted to
RMB62.2 million, primarily consisting of restricted bill deposit guarantees.

Cash Flows

For the year ended December 31, 2025, net cash generated from
operating activities decreased to approximately RMB375.9 million from
RMB416.4 million for the year ended December 31, 2024, which was
mainly attributable to (i) the decline in raw material prices during the
current period and based on the forecast of increased sales, the Group
increased its inventory purchases.

For the year ended December 31, 2025, net cash used in investing
activities was approximately RMB246.6 million, compared with net cash
generated from investing activities of RMB482.1 million for the year
ended December 31, 2024, which was mainly attributable to redemption
of structured deposits and other financial assets measured at FVTPL in the
aggregate amount of RMB1,772.9 million, (i) an increase of term deposits
of maturity over three months of RMB378.0 million; and (iii) interest from
bank deposits, structured deposits and other financial assets measured as
FVTPL of RMB35.0 million, partially offset by (i) purchases of structured
deposits and other financial assets at fair value through profit or loss in
the aggregate amount of RMB1,651.2 million, and (ii) purchase of items
of property, plant and equipment and intangible assets in the aggregate
amount of RMB55.8 million.

For the year ended December 31, 2025, net cash used in financing
activities was approximately RMB488.2 million, compared with RMB477.9
million for the year ended December 31, 2024, which was mainly
attributable to (i) dividends paid in the amount of RMB97.3 million in
2025; (ii) lease rental payments of RMB168.9 million; and (iii) repurchases
of the Company’s shares of RMB179.0 million.
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Structured Deposits and Other Financial Assets Measured

at FVTPL

The Group from time to time invests in asset management products,
primarily structured deposits and other financial assets measured at FVTPL,
in order to better facilitate its cash management. Structured deposits were
principal-protected products which typically had a fixed short term and
may be redeemed upon at their respective expiry dates. The Group's other
financial assets measured at FVTPL were mainly investments in equity
funds, which generally are not principal-protected nor return-guaranteed.
Such investments also typically have a fixed short term and are relatively
low risk in nature. As of December 31, 2025, the Group had a balance
of structured deposits and other financial assets measured at FVTPL in
the amount of approximately RMB124.9 million. Up to the date of this
report, approximately RMB21.6 million out of the RMB124.9 million had
been settled and redeemed upon their maturity with the remaining not
yet fallen due. The underlying investments of the structured deposits were
primarily short-term sovereign bonds, financial bonds and central bank
bills, and other investment products issued by commercial banks in the
inter-bank market in China, which were very liquid with a relatively short
term of maturity, and which enabling the Group to earn a relatively higher
rate of return. In the year ended December 31, 2025, interest income
from structured deposits and other financial assets measured at FVTPL
amounted to RMB4.9 million, as compared to approximately RMB14.0
million in the year ended December 31, 2024.

The Group has implemented capital and investment policies to monitor
and control the risks relating to its investment activities. The Group may
only make investments in asset management products when it has surplus
cash. The Group is only entitled to invest in low-risk products issued by
qualified commercial banks or other financial institutions, and investments
should be non-speculative in nature. The Group’s capital and investment
policies also specify the criteria for selecting investments to be considered
and the detailed review procedures each proposed investment shall go
through.

In view of an upside of earning a relatively higher return than current
saving or fixed deposit rate, as well as the principal-protected nature and
a relatively short term of maturity of the structured deposits, the Directors
are of the view that the structured deposits pose limited risk to the
Group and the terms and conditions of each of the structured deposits
are fair and reasonable and are in the interests of the Company and its
shareholders as a whole.

Zhou Hei Ya International Holdings Company Limited
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Capital Expenditure

The Group's capital expenditures amounted to RMB55.8 million in 2025,
mainly in connection with the renovation of new self-operated stores
and the optimization of other factory equipment. The Group financed
its capital expenditures primarily with cash generated from business
operations.

Contingent Liabilities and Guarantees
As of December 31, 2025, the Group did not have any significant
unrecorded contingent liabilities, guarantees or any litigation against it.

Major Investments

The Group did not conduct any material investments, acquisitions
or disposals in the year ended December 31, 2025 and in the period
subsequent to December 31, 2025 and up to March 26, 2026, being the
date of this report.

In addition, save for the expansion plans as disclosed in the sections
headed “Business” and “Future Plans and Use of Proceeds” in the
prospectus of the Company dated November 1, 2016, the Group has no
specific plan for major investment or acquisition for major assets or other
business. However, the Group will continue to identify new opportunities

for business development.

Restricted Share Unit Scheme

The Company adopted its Restricted Share Unit Scheme (the "RSU
Scheme”) on July 25, 2018. The purpose of the RSU Scheme is to
incentivize Directors, senior management and employees of the Group for
their contribution to the Group, to attract, motivate and retain skilled and
experienced personnel to strive for the future development and expansion
of the Group by providing them with the opportunity to own equity
interests of the Company. The Board has the power to administer the
RSU Scheme. The Board may, from time to time and at its sole discretion,
select any eligible person, as defined in the RSU Scheme, to participate in
the RSU Scheme and determine the number of Shares to be granted and
the terms and conditions of the grant.

As of the date of this report, pursuant to the RSU Scheme, 248 selected
persons had received the RSUs representing 31,002,800 shares of the
Company. The underlying shares concerned represented 1.5% of the
Company’s issued shares.
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Please refer to the Company’s announcements dated July 25, 2018, July
31, 2018, October 24, 2018, July 5, 2021 and April 19, 2024 for detailed
summaries of its RSU Scheme and the announcements dated April 20,
2020, February 1, 2021, March 25, 2021, March 31, 2022, April 3, 2023,
March 28, 2024 and March 28, 2025, for the details in connection with
grants of the RSUs.

TURNOVER RATIOS

Average inventory turnover days decreased from 93.4 days in the year
ended December 31, 2024 to 85.5 days in 2025, mainly due to the
Group's proactive optimization of low-quality retail stores, with the
disposal of related inventory outpacing the decline in sales.

Average trade receivables turnover days increased from 9.6 days in the
year ended December 31, 2024 to 12.0 days in the year ended December
31, 2025, primarily due to the relatively longer credit terms that the Group
granted to large supermarkets and e-commerce platforms cooperated
with.

Average trade payables turnover days decreased from 26.4 days in the
year ended December 31, 2024 to 23.4 days in the year ended December
31, 2025, primarily due to a reduction in average payables, coupled with
an increase in procurement costs resulting from higher raw material
reserves, leading to a decrease in turnover days.

EMPLOYEE AND LABOR COST

As of December 31, 2025, the Group had a total of 3,856 employees,
among which 55.3% were retail store operations and sales staff and
30.8% were manufacturing staff at its processing facilities.

The Group has developed a performance evaluation system to assess
the performance of its employees annually, which forms the basis for
determining the salary levels, bonuses and promotions employees may
receive. Sales and marketing personnel may also receive bonuses based on
the sales targets they accomplish, by taking into account the overall sales
performance of the stores in the same regional market in the relevant
period.

In the year ended December 31, 2025, the Group incurred total labor
costs of RMB493.4 million, representing 19.5% of total revenue of the
Group.
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TOP SUPPLIERS AND TOP CUSTOMERS

In the year ended December 31, 2025, purchases from the Group’s
largest duck supplier in terms of RMB amount accounted for 22.5% of
total purchase cost and the aggregate purchases from its top five duck
suppliers in aggregate accounted for 43.4% of total purchase cost.

In the year ended December 31, 2025, revenue derived from its top five
customers accounted for less than 30% of total revenue.

RESERVES

As of December 31, 2025, the Group's reserves available for distribution
to shareholders of the Company amounted to approximately RMB770.5
million.

SUBSEQUENT EVENTS
Subsequent to December 31, 2025 and up to March 26, 2026 (being the
date of this report), no material events were undertaken by the Group.
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Biographies of the Directors and Senior Management

EEREREEEREE

DIRECTORS

Executive Directors

Mr. ZHOU Fuyu (FAE#), aged 51, is the Chairman, an executive
Director and the Chief Executive Officer. Mr. Zhou founded our business
with his wife, Ms. Tang Jianfang, in 2002 and established the Company's
previous holding company, Zhou Hei Ya Foods Joint Stock Limited
Company (FIR2HBRBEHBBERAF]) (“Wuhan ZHY Holdco”), on June
13, 2006. He was appointed as an executive Director on June 8, 2016 and
the Chief Executive Director on June 12, 2024, and is primarily responsible
for formulating the overall Group’s strategies and leading the product
development. With approximately 20 years of experience in casual
braised food industry, he is the key driver of our business strategies and
achievements to date and continues to oversee the management of our
operations, business, and sales network.

Mr. LYU Hanbin (&%), aged 50, is an executive Director and the
chief supply chain officer of the Group. Mr. Lyu was appointed as an
executive Director with effect from June 12, 2024. He has over 20 years
of rich management experience in Fortune Global 500 multinational
companies and companies in the Asia Pacific region, as well as an
Executive Committee Member for over 16 years. Prior to joining the
Group in August 2023, he served at Danone Waters China as the Vice
President of Supply Chain from 2014 to 2023, and also as the E2E Digital
Transformation Leader since 2018, as the Vice President of Purchasing
and the head of the Efficiency Committee of Danone China from 2007 to
2014, as well as the Member of Purchasing Management Committee for
Danone’s Global Water Division, as the Senior SSD Manager from 2005
to 2007 overseeing strategic purchasing management, at Danone’s Asia
Pacific Management Center as a IT Project Manager (SAP Implementation
Expert) responsible for deploying SAP system throughout the region from
2002 to 2005. Prior to that, he served as a Sourcing Manager and Senior
Sourcing Manager at Robust Group.

Mr. LYU has more than 20 years of senior management experience in
supply chain and operations, including corporate strategic purchasing,
supply network strategic planning, warehousing and transportation, lean
operations, supply chain management and quality management, etc. He
has done a lot of innovation projects and accumulated rich experience
in RTM (Route to Market) design, Omni-channel supply chain, new plant
investment and construction project management, End-to-End Digital
Transformation and Digital Supply Chain, Intelligent Supply Network
Optimization, Purchasing Management and Quality Management System,
Green Supply Chain, Change management and other aspects of the
FMCG (foods and beverage) industry.

Zhou Hei Ya International Holdings Company Limited
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Mr. LYU obtained his bachelor’s degree of engineering from Tianjin
University of Commerce in 1997 and completed his International Master’s
Degree in Business Administration (IMBA) from Lingnan College at Sun
Yat-sen University and Sloan School of Management at the Massachusetts
Institute of Technology (MIT) in 2008.

Ms. WANG Yali (£327), aged 50, is an executive Director. She is also
the general manager of central warzone, and is responsible for the overall
sales and management in the central China region. Ms. Wang joined the
Company in 2005 as a store staff starting from a frontline position and
has held various positions including the Company’s store manager, store
supervisor, operation manager, regional manager, general manager of the
eastern China region, and general manager of the Hubei-Henan region
of central China. She has been in the casual braised products industry
for over 18 years, and has led the region she worked in to turn losses
into profits in a short period of time, and led the team to successfully
develop multiple markets, with extensive frontline sales and operational
management experience.

Independent Non-executive Directors

Mr. CHEN Chen (Ff/2), aged 45, is an independent non-executive
Director. He has been the chief financial officer of ATRenew Inc., a
company listed on the New York Stock Exchange (“NYSE") (ticker symbol:
RERE), since January 2021 and is responsible for finance, legal and
investment related matters as well as investor relations, and he has been
its director since May 2021. He has been an independent director of Q&K
International Group Limited, a company listed on NASDAQ (ticker symbol:
QK), since November 2019. He has also been an independent director of
Yunji Inc., a company listed on NASDAQ (ticker symbol: YJ), since January
2024. From May 2018 to December 2020, Mr. Chen was the chief
financial officer of Yunji Inc. Prior to joining Yunji Inc., he was a partner
at Deloitte Touche Tohmatsu CPA LLP,where he had served and had held
various positions since July 2002. Mr. Chen received his bachelor’s degree
in naval engineering from Shanghai Jiaotong University in China in June
2002. He is also a member of the Chinese Institute of Certified Public
Accountants (CICPA).

Mr. LAI Chi Shing, aged 55, is an independent non-executive Director.
He has over thirty years of experience in the legal industry. He has served as
the acting chief executive officer of Hong Kong, China Tennis Association
from August 2025 to March 2026, and the Chief Operating Officer and
the General Counsel of Hong Kong, China Tennis Association from May
2024 to March 2026. Additionally, he has been a lecturer at the Faculty of
Law, the University of Hong Kong, since August 2025.
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Prior to his current roles, Mr. Lai served as a partner at Freshfields from
2008 to 2024. He served as a special counsel at Sullivan & Cromwell from
2004 to 2008. He served as an executive director at Goldman Sachs from
2000 to 2004. He served as an attorney at Sullivan & Cromwell from 1995
to 2000.

Mr. LAl received his bachelor’s degree of business administration from the
University of Michigan Business School in the United States in December
1991 and his Juris Doctor degree from the University of Pennsylvania Law
School in the United States in May 1995. He is admitted to practice law in
the United States and Hong Kong.

Ms. CHEN Ying, aged 65, is an independent non-executive Director.
She has served as a supervisor of doctoral students and chairman of the
Defense Committee at Burapha University in Thailand, since 2019. Ms.
Chen served as a professor and supervisor of master students at the
School of Journalism and Communication at Wuhan University from 2000
to 2020.

Ms. CHEN received her doctor’s degree in journalism and communication
from Huazhong University of Science and Technology in June 2012,
her master’s degree in software engineering from Wuhan University in
June 2007, and a bachelor’s degree from Hubei Institute of Fine Arts in
September 1983.

Senior Management

Mr. WANG Xiang (E£#1), aged 41, is the financial director of the Group.
He was the chief financial officer of EYAS International Education Group
from September 2021 to July 2024 prior to joining the Group. Prior
to that, he had held senior financial positions at various multinational
or public companies for around 19 years. From November 2019 to
September 2021, he served as the chief financial officer of Nan Hai
Corporation Limited (a company listed on the Stock Exchange, stock code:
00680.HK). From October 2018 to April 2019, he served as the chief
financial officer of Corning Display Technologies. From October 2008
to September 2018, he successively served as the financial manager of
supply chain, senior financial analysis manager and chief financial officer
at General Electric (China). Mr. Wang obtained a bachelor’s degree in
economics from Wuhan University in 2005. He has been a member of
the Association of Chartered Certified Accountants (ACCA) and a fellow
member of CPA Australia (CPAA), and has obtained the qualification of
Certified International Internal Auditor (CIA).
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Directors’ Report

4

PRINCIPAL ACTIVITIES
The Company is an investment holding company. The principal activity of
the Group is to produce and retail casual braised food.

BUSINESS REVIEW

General

A review of the business of the Group during the year and a discussion on
the Group’s future business development are set out in the Chairman’s
Statement, Business Review and Outlook as well as the Management
Discussion and Analysis on pages 4 to 6, pages 7 to 13 and pages 14
to 25, respectively, of this annual report. An analysis of the Group’s
performance during the year using financial key performance indicators is
set out in the Management Discussion and Analysis on pages 14 to 25 of
this annual report. Subsequent to December 31, 2025 and up to the date
of this annual report (i.e. March 26, 2026), the Group has not undertaken
any material events.

Principal risks and uncertainties the Group faces include (i) uncertainty
as to the opening and profitable operation of new retail stores; (ii)
uncertainty as to the expansion into new geographical markets; (iii)
uncertainty as to the performance of the Group’s current retail stores;
(iv) risks related to site selection for new stores; (v) risks related to quality
control and food safety; and (vi) risks related to the increase in food price,
labor costs and commercial real estate rent.

The financial risks of the Group include foreign currency risk, credit risk
and liquidity risk. These financial risks, and the related risk management
policies and practices used by the Group are discussed in note 41 headed
“Financial Risk Management Objectives and Policies” to the consolidated
financial statements of this annual report.
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Environmental policies and performance

The Group strictly complies with the relevant environmental protection
laws and regulations in the places where it operates, focuses on
environmental protection in the manufacturing process, and promotes
green and low-carbon office practices to reduce the environmental impact
of production and operation activities. During the year ended December
31, 2025 (the “Reporting Period”), we continued to enhance our
environmental management system, incorporated energy and resource
consumption targets into key performance assessments, and improved
the efficiency of energy and resource consumption. We also continued to
strengthen the management of production processes and promote the
efficient use of packaging materials. Meanwhile, we also carried out solid
waste sorting disposal and recycling refined management to promote
a circular economy and reduce waste generation and to improve the
Company’s environmental performance and economic benefits.

Compliance with Laws and Regulations

During the year ended December 31, 2025, as far as the Board is aware,
the Group has complied with the relevant laws and regulations that have
a significant impact on the Group in all material respects.

Relationship with Employees

The Group strictly complies with relevant employment laws and
regulations, constantly optimizes its human resource management
system, and fully respects and protects its employees’ legitimate rights
and interests. The Group provides its employees with a healthy and
safe working environment and offers them competitive remuneration
and benefits, fair promotion opportunities and a sound training system.
During the Reporting Period, we launched a talent development project
to help employees formulate a reasonable and personalized development
path. We expect that the project will continuously improve organizational
performance analysis and performance system, establish a scientific
incentive mechanism for employees, strengthen employee training and
development systems, increase team cohesion as well as attract, retain
and motivate employees.

For further details on the Group’s employees and employee costs and
remuneration policies, please refer to the sections headed “Management
Discussion and Analysis — Employees and Labor Cost” and “Director’s
Report — Employees and Remuneration Policies”.
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Important Relationships with Stakeholders

The Group regards shareholders/investors, government departments,
suppliers, employees, the media and consumers as its important
stakeholders. To ensure the establishment of a set of sustainable
development strategies that effectively manages environmental and social
regulatory risks and to provide the appropriate corresponding disclosures,
we continue to improve our long-term communications mechanism with
various stakeholders. At the same time, a multi-dimensional risk analysis
was conducted to identify environmental, social and governance issues
that are of interest to the Group’s development and stakeholders, and a
separate Environmental, Social and Governance Report was issued.

During the Reporting Period, the Group carried out stakeholder
communications and reviews of substantive issues as well as analyzed
environmental, social, and governance issues that the Group’s key
influential stakeholders are focusing on. The Group is committed to
continuously improve its level of corporate sustainable development
management.

For further details regarding our major suppliers and customers, please
refer to the section headed “Directors’ Report — Major Customers and
Suppliers”.

CONSOLIDATED FINANCIAL STATEMENTS

The results of the Group for the year ended December 31, 2025 and the
state of the Company’s and the Group's financial affairs as at that date
are set out in the consolidated financial statements on pages 81 to 88.

FINAL DIVIDEND

The Board recommends the payment of a final dividend of HK$0.09 per
share (adopting an exchange rate of HK$1 = RMB0.88357, equivalent
to RMBO0.08 per share) and payable in Hong Kong dollars, amounting to
approximately a total of RMB168,020,000 (calculated based on the total
issued shares of the Company as of the date of this annual report, i,e,
March 26, 2026, which was 2,112,896,500) for the year ended December
31, 2025 (the 2025 Final Dividend”), representing approximately
107.2% of the Group's net profit for the year ended December 31, 2025.
The 2025 Final Dividend is subject to the approval of the Company's
shareholders at the forthcoming annual general meeting (the “AGM") to
be held on Wednesday, June 10, 2026.
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DIVIDEND POLICY

Pursuant to the dividend policy revised and adopted by the Company with
effect from March 8, 2024, we currently adopt a general annual dividend
policy that intends to distribute to the shareholders of the Company to
not less than 60% of the profit attributable to owners of the Company
for a financial year, subject to, among other things, financial results, cash
flow, financial condition, any legal or regulatory restrictions on payment
of dividends, capital requirements of the Company, future business plan
and prospects and any other factors that the Board may consider relevant.
The Board has the discretion to declare and distribute dividends to the
shareholders of the Company, subject to the articles of association of the
Company, all applicable laws and regulations and the revised dividend
policy. For details, please refer to the announcement of the Company
dated March 8, 2024.

The Company will evaluate its dividend policy and distributions made from
time to time.

CLOSURE OF REGISTER OF MEMBERS

For the purpose of determination of eligibility to attend and vote at the
AGM, the register of members of the Company will be closed from Friday,
June 5, 2026 to Wednesday, June 10, 2026 (both days inclusive), during
which period no transfer of shares of the Company will be registered. The
record date will be Wednesday, June 10, 2026. In order to be entitled
to attend and vote at the forthcoming AGM to be held on Wednesday,
June 10, 2026, all transfer of shares accompanied by the relevant share
certificates must be lodged with the Company’s Hong Kong share
registrar, Computershare Hong Kong Investor Services Limited, at Shops
1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong, no later than 4:30 p.m. (Hong Kong time) on
Thursday, June 4, 2026.

Subject to the approval of the declaration of the 2025 Final Dividend at
the forthcoming AGM, the register of members of the Company will also
be closed from Tuesday, June 16, 2026 to Thursday, June 18, 2026 (both
days inclusive), during which period no transfer of shares of the Company
will be registered. In order to qualify for the proposed 2025 Final Dividend,
all transfer of shares accompanied by the relevant share certificates must
be lodged with the Company’s Hong Kong share registrar, Computershare
Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, no
later than 4:30 p.m. (Hong Kong time) on Monday, June 15, 2026. The
2025 Final Dividend, if approved by the Company’s shareholders at the
forthcoming AGM, will be paid on or about Tuesday, June 30, 2026 to
those shareholders whose name appear on the register of member of the
Company on Thursday, June 18, 2026.
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RESERVES
Changes to the reserves of the Group during the year ended December
31, 2025 are set out in the consolidated statements of changes in equity.

DISTRIBUTABLE RESERVES

As at December 31, 2025, the reserves of the Company available for
distribution to shareholders of the Company amounted to approximately
RMB770.5 million (2024: RMB1,040.8 million).

PROPERTY, PLANT AND EQUIPMENT

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

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

BANK AND OTHER LOANS

As at December 31, 2025, the Group had an aggregate bank borrowings
of RMB170 million.

DONATIONS

Donations made by the Group during the year ended December 31, 2025
amounted to approximately RMBO.146 million (2024: RMB0.006 million).

FINANCIAL SUMMARY

A summary of the published results and of the assets and liabilities of the
Group for the last five financial years is set out on page 200 of this annual
report.
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PURCHASE, SALE AND REDEMPTION OF LISTED
SECURITIES

During 2025, the Company repurchased a total of 93,785,500 Shares
(the “Shares Repurchased”) on the Hong Kong Stock Exchange at an
aggregate consideration of HK$194,177,669.46. No Shares Repurchased
were held as treasury shares of the Company. Particulars of the Shares
Repurchased are summarized as follows:

BE - HERBLOAQT LHES

RZEZRAF ARAREBB XML BNRE
194,177,669.4678 L& ,\@§@93 785,500 A% 7 ([ B
BEE ) - EROBRFEARQTEFRG IR
MBI FFIEBIM AT

/
Price paid per Share
ERBROIIHER

No. of Shares Aggregate

Month of Repurchased Highest Lowest  Consideration
Repurchase BBEIM A 7 RHBEHE 58] K BRE
HK$ HK$ HKS$

BT BT BT

January 2025 :%:ﬁi—ﬁ] 20,157,500 1.72 1.49 32,350,298.29
February 2025 “E-RF—A 25,597,500 1.92 1.66 45,940,422.89
March 2025 “E-RF=R 1,903,000 1.82 1.73 3,353,903.05
April 2025 —ET-RFMNA 7,711,000 2.53 1.93 17,462,193.77
May 2025 —ZE-_hFHHA 15,965,500 2.69 2.47 41,277,584.28
June 2025 —E-RFNHAH 19,793,000 2.62 2.37 49,349,266.18
July 2025 ZERFEH - - - -
August 2025 _7_£¢/\ﬂ - - - -
September 2025 —E-RFNA - - - -
October 2025 ZZT-hFE+A - - - -
November 2025 :§_£¢+ A - - - -
December 2025 —E-RF+=A 2,658,000 1.76 1.58 4,444,001.00
Total “Et 93,785,500 194,177,669.46

During 2025, a total of 49,686,500 Shares repurchase from September 9, R-Z-RFHH  R-_ET-_WEHLFNAE-ZF

2024 to January 2, 2025 (except for Shares repurchased from November
25, 2024 to November 29, 2024, December 5, 2024, December 6, 2024,
and December 20, 2024 to December 31, 2024) have been cancelled
on January 27, 2025, and a total of 58,589,500 Shares repurchased

from November 25, 2024 to November 29, 2024, December 5, 2024
to December 6, 2024, December 20, 2024 to December 31,
January 3, 2025 to March 28, 2025 have been cancelled on April 9,
2025. As at December 31, 2025, the total number of Shares in issue was

2,159,709,500.

Save as disclosed above and the purchase of Shares through a designated
trustee in accordance with the RSU Scheme, the Company and its
subsidiaries did not purchase, sell or redeem any of the listed securities of
the Company (including sales of treasury shares) in 2025. As at December
31, 2025, the Company did not hold any treasury shares.

Zhou Hei Ya International Holdings Company Limited

Annual Report 2025

2024,

—RF—AZ= Eﬁsﬁﬁﬁﬁﬁﬁméﬁ@esesooﬂxﬁxf
(R T F+—A=Z+RAHE=-ZT_F+—
AZ+hB - ZFT-mM&+=-_ARA  ZT_WF
+ZARNBRZEZNFF+_AZF+HE-_T_NF
T A=+ AHEERNRDRINERZZE_H
F—AZ++EAFEHE MR -—mF+—A=+5a
HEZZ-WF+—HA=+NH  ZZEZWF+=A
AHEZZ-_MFE+-AXNA - ZZT-_WF+=A
—t+RAEZZE-_NF+=A=+—RH ZE-hHF—
A=HEZZE-_AF=-A-+/\BHMEBELRMNA X
58,589,500 MER T -_AFWHANLHEFHE -
RZE—RAF+_A=+—08 BEETROHAES
2,159,709,500% o

B £ R MR R G0 LA EBBEER
AEABERDIN R=F_AF  ARALEMER
EIWEBE - Hj’%xﬁv B{EFRAARE EHER (R
BRHEEERND) - R -_ZE-_RAF+-_A=+—RH"
ARRILEH B EREFRD -



SHARES ISSUED
Details of the Shares issued as at December 31, 2025 are disclosed in note
31 to the consolidated financial statement.

DIRECTORS
The Directors of the Company during the year and up to the date of this
annual report (i.e. March 26, 2026) were:
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Name Position
®E B
Mr. ZHOU Fuyu Chairman of the Board, Executive Director and the Chief Executive Officer
FAEHEE EEGFF  BITESE RITHER
Mr. LYU Hanbin Executive Director
SNy n WiTES
Ms. WANG Yali Executive Director
FEMZE HITES

Mr. CHAN Kam Ching, Paul

(resigned with effect from March 26, 2026)
PRESTE R E (R =T ANFE = A=+ NHEHT)
Mr. LU Weidong

(resigned with effect from March 26, 2026)
EFREE(R=ZFZNF=H =1 NAFE)
Mr. CHEN Chen
PREEAE
Mr. LAl Chi Shing

(appointed with effect from March 26, 2026)
BEREERZFEZNF=AZFNAEZF)
Ms. CHEN Ying

(appointed with effect from March 26, 2026)
BB L T (R=FE - ANFE=HA =1 NHEZE)

BUIFRITES

BIFITES

B ERITES

BIYFWITES

BUIFRITER

In accordance with the articles of association of the Company, Mr. ZHOU
Fuyu, Mr. LYU Hanbin, Mr. LAl Chi Shing and Ms. CHEN Ying shall retire
by rotation at the forthcoming AGM of the Company and they being
eligible and offer themselves for re-election.

None of Mr. ZHOU Fuyu, Mr. LYU Hanbin, Mr. LAl Chi Shing and Ms.
CHEN Ying has an unexpired service contract which is not determinable by
the Company or any of its subsidiaries within one year without payment
of compensation, other than under normal statutory obligations.

The biographical details of the Directors and senior management of
the Company are set out in “Biographies of the Directors and Senior
Management” in this annual report.

Independent Non-executive Director

Independent Non-executive Director

Independent Non-executive Director

Independent Non-executive Director

Independent Non-executive Director
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DIRECTORS’ INTERESTS IN TRANSACTIONS,
ARRANGEMENTS AND CONTRACTS

Save as the related party transactions disclosed in note 38 to the
consolidated financial statements and the connected transactions
as disclosed in the section headed “Connected Transactions” in this
Directors’ Report, no transactions, arrangements or contracts of
significance to which the Company or any of its subsidiaries was a party
and in which a Director had a material interest, whether directly or
indirectly, subsisted at the end of the year or at any time during the year.

DIRECTORS’ AND CHIEF EXECUTIVE’S INTERESTS
AND SHORT POSITIONS IN SHARES, UNDERLYING
SHARES OR DEBENTURES OF THE COMPANY OR ITS
ASSOCIATED CORPORATIONS

As at December 31, 2025, the interests and short positions of the Directors
and the chief executive of the Company in the Shares, underlying Shares
or debentures of the Company or its associated corporations (within the
meaning of Part XV of the Securities and Futures Ordinance (the “SFO"))
as recorded in the register required to be kept by the Company pursuant
to section 352 of the SFO or as notified to the Company and The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”) pursuant to the
Model Code for Securities Transactions by Directors of Listed Issuers (the
“Model Code”) were as follows:

EEAEXRS  REREHOTHES

B e MR EMRENER T XS NAES
EWREFERS | —AMEENRERSIN - KAAF
S E A B R RAEF RIAFEAEMER - W&
FINEAERR S  REFRAHNMEEEERLMHE
BHE A o

EERESTRAERAQASHEBB X
BERD - HERONEER 2 BE R K
B

BEZZ-AFT-A=+—0 EFKkARAES
TRABEARARSEEBEZB (TR RLEFLFNBE
&I ([BHREGKRM ) EXVIB) ik - BERD
SEREPHREREES KPS EAEIS21EREA
BEARRBZELMAER  SREETMBITAZES
EITEFR ZMIZESTRI([ZEESA ) ENEg AR
MEBBERZIARA([BRAT) MR kAR
LUNNE

EEE
Name of Group Number of Approximate
Name of Director/ member/associated Capacity/ underlying  percentage of
Chief Executive corporation Nature of interest Shares" shareholding®
TEERE 51/ BARE
BEE BETHRAEBHRA HECEE B EEME HEROGHEE™ Bt
Mr. ZHOU Fuyu The Company Interest of spouse® 1,358,470,9401 62.90%
BEwiE PAN/NG [yl
Mr. LYU Hanbin The Company Beneficial owner 1,250,000 0.06%
2R e PN BmEAA
Ms. WANG VYali The Company Beneficial owner 492,545 0.02%
FhfzLt PN BEamlEBA
Interest of spouse 116,880 0.01%
JiRKiEEs £
609,4256 0.03%
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Notes:

)

(%)

(6)

All interests stated are long positions.

As of December 31, 2025, the Company had 2,159,709,500 issued Shares.

These 1,358,470,940 Shares represent 5,571,500 Shares held by Ms.
Tang Jianfang, 1,197,892,000 Shares held by Healthy Origin Holdings
Limited, 32,480,300 Shares held by ZHY Holdings Il Company Limited and
122,527,140 Shares held by ZHY Holdings IV Company Limited.

The entire issued share capital of Healthy Origin Holdings Limited and ZHY
Holdings Il Company Limited are held by ZHY X Holdings Co., Limited (“ZHY
X"), which in turn is 100% held by Cantrust (Far East) Limited being the
trustee of Fuyu Family Trust (the “Trust”). Ms. Tang Jianfang is the settlor
of the Trust. Therefore, Ms. Tang Jianfang is deemed to be interested
in 1,197,892,000 Shares and 32,480,300 Shares held by Healthy Origin
Holdings Limited and ZHY Holdings Il Company Limited, respectively. Since Ms.
Tang Jianfang owns 100% of ZHY Holdings IV Company Limited, Ms. Tang
Jianfang is also deemed to be interested in 122,527,140 Shares held by ZHY
Holdings IV Company Limited.

Mr. Zhou Fuyu is the spouse of Ms. Tang Jianfang and therefore is deemed to
be interested in the Shares which are interested by Ms. Tang Jianfang under
the SFO.

Mr. Lyu Hanbin is interested in RSUs representing 1,250,000 Shares under the
RSU Scheme. For details of the grants of RSUs to Mr. Lyu Hanbin, please refer
to the announcements of the Company dated March 28, 2024 and March
28, 2025.

These 609,425 Shares represent (i) the interests in RSUs representing 492,545
Shares under the RSU Scheme, and (ii) the interests in RSUs of the spouse
of Ms. Wang Yali representing 116,880 Shares. Ms. Wang Yali is deemed
to be interested in the Shares which are interested by her spouse under the
SFO. For details of the grants of RSUs to Ms. Wang Yali, please refer to the
announcements of the Company dated April 20, 2020, March 25, 2021,
March 31, 2022, April 3, 2023, March 28, 2024 and March 28, 2025.

Save as disclosed above, as at December 31, 2025, none of the Directors

nor t
positi

he chief executive of the Company had any interests or short
ons in any of the shares, underlying shares or debentures of the

Company or any of its associated corporations (within the meaning of
Part XV of the SFO) as recorded in the register required to be kept by
the Company pursuant to section 352 of the SFO or as notified to the
Company and the Stock Exchange pursuant to the Model Code.
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SUBSTANTIAL SHAREHOLDERS’ AND OTHER
PERSONS’ INTERESTS AND SHORT POSITIONS IN
SHARES AND UNDERLYING SHARES

As at December 31, 2025, the following persons (other than the Directors
or the chief executive of the Company) have interests or short positions in
the Shares or underlying Shares as recorded in the register required to be
kept by the Company under section 336 of the SFO:

FERRKEMA TR R AFE KRG HY

BERAR

RZZEZRAFFZA=+—8 U TFTAZ(ESFHAK
ARAEBITHABBRIN KRR R IR% 88 %5+
BABBREES RS KRG E33615 8 TRENAA
AIFE MR A M AESSAR

|
Approximate
Number of Shares percentage
Name of shareholder Nature of interest or securities held® of interest®
RERES G HmMtE FEROIEBSHEEO HSOREFILO
Ms. TANG Jianfang® Interests in a controlled corporation 122,527,140 (L) 5.67%
BRI+ A EE R
Settlor of a family trust 1,230,372,300 (L) 56.97%
KIEEFEETA
Beneficial owner 5,571,500 (L) 0.26%
Emfia A
1,358,470,940 (L) 62.90%
Cantrust (Far East) Limited® Trustee 1,230,372,300 (L) 56.97%
Cantrust (Far East) Limited® FEA
ZHY X Holdings Co., Limited® Interest in a controlled corporation 1,230,372,300 (L) 56.97%
ZHY X Holdings Co., Limited® R thEEER
Healthy Origin Holdings Limited Beneficial owner 1,197,892,000 (L) 55.47%
ERIZER B R AR EmfaA
ZHY Holdings IV Company Limited Beneficial owner 122,527,140 (L) 5.67%
ZHY Holdings IV Company Limited EmEB A

Zhou Hei Ya International Holdings Company Limited
Annual Report 2025



Notes:
(1) The letter “L" denotes the person’s long position in such Shares.

(2)  As of December 31, 2025, the Company had 2,159,709,500 issued Shares.

(3) These 1,358,470,940 Shares represent 5,571,500 Shares held by Ms.
Tang Jianfang, 1,197,892,000 Shares held by Healthy Origin Holdings
Limited, 32,480,300 Shares held by ZHY Holdings Il Company Limited and
122,527,140 Shares held by ZHY Holdings IV Company Limited.

The entire issued share capital of Healthy Origin Holdings Limited and ZHY
Holdings Il Company Limited are held by ZHY X which in turn is 100% held by
Cantrust (Far East) Limited being the trustee of the Trust. Ms. Tang Jianfang
is the settlor of the Trust. Therefore, Ms. Tang lJianfang is deemed to be
interested in 1,197,892,000 Shares and 32,480,300 Shares held by Healthy
Origin Holdings Limited and ZHY Holdings Il Company Limited, respectively.
Since Ms. Tang Jianfang owns 100% of ZHY Holdings IV Company Limited,
Ms. Tang Jianfang is also deemed to be interested in 122,527,140 Shares
held by ZHY Holdings IV Company Limited.

(4)  Cantrust (Far East) Limited is the trustee of Fuyu Family Trust established by Ms.
Tang Jianfang. The trustee through indirect interest in each of ZHY Holdings
Il Company Limited and Healthy Origin Holdings Limited holds 32,480,300
Shares and 1,197,892,000 Shares, respectively. ZHY X, which is wholly-owned
by the trustee, through direct interest in each of ZHY Holdings Il Company
Limited and Healthy Origin Holdings Limited holds 32,480,300 Shares and
1,197,892,000 Shares respectively.

(5)  The percentage figure has been subject to rounding adjustment.

Save as disclosed above, as at December 31, 2025, the Directors and chief
executive of the Company are not aware of any other persons/entities, not
being a Director or chief executive of the Company, who has an interest
or short position in the Shares or the underlying Shares of the Company
as recorded in the register required to be kept by the Company under
section 336 of the SFO.

RESTRICTED SHARE UNITS SCHEME

Purpose

The Company adopted the Restricted Share Units Scheme on July 25,
2018 (the “"RSU Scheme"”). The purpose of the RSU Scheme is to
incentivize Directors, senior management and employees of the Group for
their contribution to the Group, to attract, motivate and retain skilled and
experienced personnel to strive for the future development and expansion
of the Group by providing them with the opportunity to own equity
interests of the Company.

Participants

The participants under the RSU Scheme are those who accept the offer of
the grant of RSUs in accordance with the terms of the RSU Scheme, and
may be existing employees, Directors (whether executive or non-executive,
but excluding independent non-executive Directors) or officers of the
Group selected by the Board to be granted RSUs under the RSU Scheme
at the discretion of the Board.
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Maximum Number of Shares under The RSU Scheme

The maximum number of RSUs that may be granted under the RSU
Scheme in aggregate (excluding RSUs that have lapsed or been cancelled
in accordance with the rules of the RSU Scheme as amended from time
to time) shall be such number of Shares held or to be held by the trustee
of the RSU Scheme (the “Trustee”) for the purpose of the RSU Scheme
from time to time. The Trustee will not hold more then 30% of the total
Shares in issue of the Company in aggregate at any time after adoption
of the RSU Scheme. 92,090,882 and 92,725,200 Shares are held by the
RSU Trustee which was available for grant of RSUs as of January 1, 2025
and December 31, 2025, respectively. As at the date of this annual report
(i.e. March 26, 2026), 93,438,700 Shares are held by the Trustee for
future grant of RSUs, representing 4.42% of the total issued Shares of the
Company.

The total number of Shares underlying the RSUs to be granted under the
RSU Scheme in any financial year shall not exceed 3% of the total Shares
in issue of the Company as at the beginning of that financial year.

Maximum Entitlement of Each Participant

The total number of Shares underlying the RSUs to be granted to a
selected person under the RSU Scheme in any 12-month period shall not
exceed 1% of the total number of Shares in issue at any time during this
12-month period.

Vesting

The Board can determine the vesting criteria, conditions and the schedule
when the RSUs will vest, and such criteria, conditions and schedule shall
be stated in the grant letter pursuant to which RSUs are granted to a
selected person.

Within a reasonable time after the vesting criteria, conditions and
schedule have been reached, fulfilled, satisfied or waived, the Board shall
send the vesting notice to each of the relevant participants. The vesting
notice will confirm the extent to which the vesting criteria, conditions and
schedule have been reached, fulfilled, satisfied or waived, and the number
of Shares (and, if applicable, the cash or non-cash income, dividends
or distributions and/or the sale proceeds of non-cash and non-scrip
distributions in respect of those Shares) involved.

Zhou Hei Ya International Holdings Company Limited
Annual Report 2025
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Purchase Prices, Basis for Determining the Purchase Prices
and Payment Periods

The purchase price, which was defined as employee contribution price
under the management document of the RSU Scheme, is determined by
the Board at the time of each grant, based on a certain percentage of
average closing prices per Share for a specified period of time prior to the
grant date of the RSUs as approved by the Board.

According to the management document of the RSU Scheme, the
payment of purchase price for the RSUs accepted are required to be made
within 30 days after the evaluation of their performance.

Duration

Subject to early termination by the Board, the RSU Scheme shall be valid
and effective for ten (10) years commencing on the date of the first grant
of the RSUs (i.e. April 20, 2020).

Details of RSUs Granted under the RSU Scheme

On April 20, 2020, the RSUs of the Company representing 4,580,900
Shares were granted to 24 selected persons under the RSU Scheme (the
"First Round Grant"”). For details of the First Round Grant, please refer
to the announcement of the Company dated April 20, 2020.

On March 25, 2021, the RSUs of the Company representing 8,233,507
Shares were granted to 160 selected persons under the RSU Scheme (the
“Second Round Grant”). For details of the Second Round Grant, please
refer to the announcement of the Company dated March 25, 2021.

On March 31, 2022, the RSUs of the Company representing 12,141,500
Shares were granted to 220 selected persons under the RSU Scheme (the
“Third Round Grant”). For details of the Third Round Grant, please refer
to the announcement of the Company dated March 31, 2022.
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On April 3, 2023, the RSUs of the Company representing 16,182,500
Shares were granted to 260 selected persons under the RSU Scheme
(the “Fourth Round Grant”). For details of the Fourth Round Grant,
please refer to the announcement of the Company dated April 3, 2023.
The vesting of the Fourth Round Grant is subject to the satisfaction of
performance and because such conditions are not satisfied in whole or in
part, the RSUs have lapsed automatically in respect of such proportion of
underlying shares as have not vested. Please refer to the announcement
of the Company dated March 27, 2024.

On March 28, 2024, the RSUs of the Company representing 16,007,500
Shares were granted to 258 selected persons under the RSU Scheme (the
“Fifth Round Grant”). For details of the Fifth Round Grant, please refer
to the announcement of the Company dated March 28, 2024. The vesting
of the Fifth Round Grant is subject to the satisfaction of performance and
because such conditions are not satisfied in whole or in part, the RSUs
have lapsed automatically in respect of such proportion of underlying
shares as have not vested. Please refer to the announcement of the
Company dated March 27, 2025.

On March 28, 2025, the RSUs of the Company representing 11,057,500
Shares were granted to 234 selected persons under the RSU Scheme (the
“Sixth Round Grant”). For details of the Sixth Round Grant, please refer
to the announcement of the Company dated March 28, 2025.

As of the date of this annual report (i.e. March 26, 2026), pursuant to the
RSU Scheme, 248 selected persons had received the RSUs representing
31,002,800 Shares of the Company. The underlying shares concerned
represented 1.5% of the Company’s issued shares.

Zhou Hei Ya International Holdings Company Limited
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The table below sets forth details of RSUs granted to the Directors,
the five highest paid individuals during the financial year in aggregate
and other grantees in aggregate. Saved as disclosed below, to the best
knowledge of the Directors having made all reasonable enquiries, as at the
date of this annual report (i.e. March 26, 2026), (i) none of the Grantees
of the RSUs is a Director, chief executive officer or substantial shareholder
of the Company or an associate (as defined under the Listing Rules) of any
of them; (ii) none of the Grantees is a participant with RSUs granted and
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TRHEIERTES  RYBFEARUZSHHA
TEHRRHEAMARAEG HZREIRMDECFE - BT
NETRFREIN  BEREL S BERBMEAAN
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to be granted exceeding the 1% individual limit under Rule 17.03D(1) of FERXA A EEEXEESRGEHE(EERE LT
the Listing Rules; (iii) none of the Grantees is a related entity participant or ~ 88I]) »
a service provider (as defined under the Listing Rules).
—
Number of
Number of Number of Number of RSUs Number of
Numberof ~ RSUsgranted ~ RSUsvested  RSUs lapsed cancelled RSUs
RSUs  during the year  during the year  during the year ~ during the year unvested
unvested ended ended ended ended as of
Date of Vesting asof  December31,  December3f,  December31,  December3f,  December31,
Grantee grant period Purchase Price (per RSU) January 1, 2025 20259 20059 2025 2059 2005
i E HEE REE REZE
S k- g} kS ZECEE itk 12 HE
ZBZRE§  tZBSt-B TIAST-B TZAET-B tZAEt-R ok .3
-B-B LEER LEER LEER LEER  T2A=1-H
BEER ARRIRH  CHEEZRY  CHESRH  CAUERE  CHEIRN  ABEIRA
ARA R¥AH BB (SXRHRGEL) RAERHE ROEGEE0  RAEWEA0  RAEGEE  ROEAHEY  RAEAREE
Mr. Lyu Hanbin March 28,2024 12-48 months”  HK$0.65 for the Fifth - 1,250,000 - - - 1,250,000
(Director) and March 28, 2025 Round Grant,
HK$0.35 for the Sixth
Round Grant
BENEE ZECRESACTAR ZERD  ERBRT06EL:
(%) ZRCREACT) \B A RRT035%T
Ms. Wang Yal April 20,2020, 12-48 months'" HK$0.83 for the 104,701 200,000 69,576 - - 235,125
(Director) March 25, 2021, First Round Grant;
March 31,2022, HK$1.23 for the
April 3,2023, Second Round Grant and
March 28, 2024 the Third Round Grant;
and March 28, 2025 HK$0.89 for
the Fourth Round Grant;
HK$0.65 for the Fifth
Round Grant;
HKS0.35 for the Sikth
Round Grant
I5Hnt RCEEMACTR ZBERY  E-BRTOSEL
(23) CEC-ESRCHRR FEETRE=S
F-E=R=t-R- BF1 38T
“EmA=R: ERERTF089%T
ZECREZACTNRR ERHRT065ET
Z2CRESAZT\A A HRRT035%T
BRBEREZERERAT
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[
Number of
Number of Number of Number of RSUs Number of
Numberof ~ RSUsgranted  RSUsvested RSUs lapsed cancelled RSUs
RSUs  during the year  during the year ~ during the year  during the year unvested
unvested ended ended ended ended as of
Date of Vesting asof  December31,  December3f,  December3,  December31,  December31,
Grantee grant period Purchase Price (per RSU) January 1, 2025 20259 20259 2025 20259 2025
REE HEE HEE REE
HE ZECEE ZECEE S ZECEE Bz
ZECRE fIBET-A fToAEt-A fZASt-R 0 tZBREt-H ZECRE
-B-1 LEER LLEER LEER 12:3:77 [ gl I ol
BEER AREIRY  CELERY  CHEERA CAMERE  CHESRY  AREIRA
ARA R¥AH RS (SREHROER) RAZREE RAEGHEY  RABGEEY  RAEGHE  ROEAHAW  RABAEA
. Ran Ruizhong (the spouse March 25,2021, 12-48 months'” HK$1.23 for the 34,20 35,000 13595 - 45,625
of Ms. Wang Yal, who's March 31, 2022, Second Round Grant and
also an employee of the Aprl 3,203, the Third Round Grant;
Group) March 28, 2024 HK$0.89 for
and March 28, 2025 the Fourth Round Grant;
HK$0.65 for the Fifth
Round Grant;
HK$0.35 for the Sixth
Round Grant
BattE “EC-ESACtRA FRERY  BoRETRE=R
(IZFLt4ER.  —F-cE=f=t-R- B35
BnarEERS) ZE-CERA=R. ERERTF089%T
ZECREACHAAR FREFFOLSET
ZECRESACHA £ERT035%
Mr. Zhou Xin (the son of March 28,2025 12-48 months”  HKS0.35 for the Sikth - 35,000 - - - 35,000
NIr. Zhou Fuyu, who is lso Round Grant
an employee of the Group)
RErE(REfntsT ZBCRESACTAR NEMERY  EABRT0SER
arEEES)
Five Highest Paid Individuals April 20,2020, 12-48 months'" HK$0.83 for the 493,475 1,791,000 305,725 - - 1.958,750
In Aggregate* March 25, 2021, First Round Grant;
March 31, 2022, HK$1.23 for the
Aprl 3,203, Second Round Grant and
March 28, 2024 the Third Round Grant;
and March 28, 2025 HK$0.89 for
the Fourth Round Grant;
HKS$0.65 for the Fifth
Round Grant;
HKS$0.35 for the Sikth
Round Grant
EREH “ECTERACR ZERY  E-BETOSIET:
ATALH ZEC-ESRCEA EBRTRETR
“ECCEZREH-R: B35
ZECSERACR. EERT089%T
“ECREZAZHNRR ERERT065ET
“ZoREZACTR ENBRF0IET
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* Five Highest Paid Individualsin Aggregate includes Director Mr. Lyu Hanbin.

**  QOther Grantees are employees of the Group other than the Directors, chief

executive or substantial shareholders of the Company.

—
Number of
Number of Number of Number of RSUs Nurber of
Numberof ~ RSUsgranted  RSUsvested RSUs lapsed cancelled RSUs
RSUs  during the year  during the year ~ during the year  during the year unvested
unvested ended ended ended ended as of
Date of Vesting asof  December31,  December3f,  December3,  December31,  December31,
Grantee grant period Purchase Price (per RSU) January 1, 2025 20259 20059 2005 20059 2005
HEE HEz W2 HEE
Bz ZECRE “ECRE -k 1.3 k1.3 gz
ZE-EF IASt-B TZAST-B tZREt-A tZAEtT-A CECEE
-A-8 LLEER LEER LLEER I:3:1 0 4
BEER ABEIRW  CRAZRY  CREIRY  CAVERH  EHEEBRY  ABEIRM
ARA R¥eH BES  (GERNRAEL) RAEGHE RAEGHAC  RAEGHEC  RAEGHA  RASAHAY  ROBLEE
Other Grantees in April 20,2020, 12-48 months” HK$0.83 for the 3785421 9,066,500 2,114,548 1,053,223 - 9,684,150
Aggregate** March 25, 2021, First Round Grant;
March 31, 2022, HK$1.23 for the
April 3,2023, Second Round Grant and
March 28, 2024 the Third Round Grant;
and March 28, 2025 HK$0.89 for
the Fourth Round Grant,
HK$0.65 for the Fifth
Round Grant;
HK$0.35 for the Sixth
Round Grant
BtER L CTCERRACTR NEMERY E-BRTOSEL
TEC-ESATER ERRTRECE
ZEIIERER RF1.3%T
RCZERAZR: FIER 098
ZEImESACHAAR ERHRT05ET
“TCREZACTAR ERBRTOIBET

* hfussHMALTHES LEEN EREL -

o BMARARRARRES  SSTBRAERTER
RIWALEES -
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(1

(©)

For the First Round Grant, the vesting period is as to 25% of the RSUs
granted on March 25, 2021, 2022, 2023 and 2024, respectively. For the
Second Round Grant and Third Round Grant, the vesting period is as to 25%
of the RSUs granted on the date ending 12 months, 24 months, 36 months
and 48 months after the date of grant of the RSUs (i.e. March 25, 2021 for
the Second Round Grant and March 31, 2022 for the Third Round Grant),
respectively. For the Fourth Round Grant, the vesting period is as to 25% of
the RSUs granted on April 3, 2024, 2025, 2026 and 2027, respectively. For
the Fifth Round Grant, the vesting period is as to 25% of the RSUs granted
on March 28, 2025, 2026, 2027 and 2028, respectively. For the Sixth Round
Grant, the vesting period is as to 25% of the RSUs granted on March 28,
2026, 2027, 2028 and 2029, respectively.

The RSUs granted during the year ended December 31, 2025 was the Sixth
Round Grant. Please refer above for the details of the Sixth Round Grant.
The closing price of the Shares on March 27, 2025 (i.e. the business day
immediately before the date of grant of the Sixth Round Grant) was HK$1.75
per Share. The performance targets set for the Sixth Round Grant are as
follows:

During each evaluation period, the Group will conduct performance appraisal
on the grantee and the performance appraisal criteria shall be determined at
the sole discretion of the Board. The vesting percentage of the RSUs of the
grantee in each evaluation period will be adjusted based on his/her annual
comprehensive performance score during the evaluation period.

Please see note 32 to the consolidated financial statements for details on the
fair value, accounting standard and policy adopted for the calculation of the
fair value of the RSUs at the date of grant of Sixth Round Grant (i.e. March
28, 2025).

The RSUs vested during the year ended December 31, 2025 were RSUs
granted under the First Round Grant, the Second Round Grant and the
Third Round Grant, with purchase price per RSU of HK$0.83, HK$1.23 and
HK$1.23, respectively. The weighted average closing prices of the Shares
immediately before the date on which the RSUs granted under the First
Round Grant and the Second Round Grant were vested (i.e. March 25, 2025)
was HK$1.82 per Share. The weighted average closing prices of the Shares
immediately before the date on which the RSUs granted under the Third
Round Grant were vested (i.e. March 31, 2025) was HK$1.77 per Share.

No RSUs were cancelled during the year ended December 31, 2025.
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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 during the year.

MAJOR CUSTOMERS AND SUPPLIERS

In 2025, purchases from the Group's largest duck supplier in terms of
dollar amount accounted for approximately 22.5% of total purchase cost
and the aggregate purchases from its top five duck suppliers in terms of
dollar amount in aggregate accounted for approximately 43.4% of total
purchase cost.

None of the Directors, any of their close associates or any shareholders
that, to the knowledge of the Directors, own more than 5% of the issued
Shares (excluding treasury shares) had any interest in any of the Group’s
five largest suppliers during the year ended December 31, 2025.

In 2025, due to the nature of the Group’s business, revenue derived from
its top five customers accounted for less than 30% of total revenue.

AUDIT COMMITTEE

The audit committee of the Company (the “Audit Committee”) has
reviewed the accounting principles and policies adopted by the Group and
discussed the Group’s risk management, internal controls and financial
reporting matters with the management. The Audit Committee has
reviewed the audited consolidated financial statements of the Group for
the year ended December 31, 2025.

PRE-EMPTIVE RIGHTS

There is no provision for pre-emptive rights under the articles of association
of the Company, although there are no restrictions against such rights
under the laws in the Cayman Islands.

TAX RELIEF AND EXEMPTION OF HOLDERS OF
LISTED SECURITIES

The Company is not aware of any tax relief or exemption available to
the Shareholders by reason of their respective holding of the Company’s
securities.
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EMPLOYEES AND REMUNERATION POLICIES

As at December 31, 2025, the Group employed a total of 3,856 full-time
employees (December 31, 2024: 4,049). The decrease in the number
of employees was mainly due to the fact that the Group streamlined its
management personnel.

We currently recruit our employees primarily through on-campus recurring
programs and posting advertisements on recruitment websites. Our
success, to a considerable extent, depends upon our ability to attract,
motivate and retain a sufficient number of qualified employees, including
research and development, sales and management personnel. Therefore,
we place strong emphasis on providing training to our employees in order
to enhance their professional skills and we design and offer different
training programs for employees at various positions.

We enter into labor contracts with all of our employees. We have
developed a performance evaluation system to assess the performance of
our employees annually, which forms the basis for determining the salary
levels, bonuses and promotions employees may receive. Our sales and
marketing personnel may also receive bonuses based on the sales targets
they accomplish, by taking into account the overall sales performance of
the stores in the same regional market in the relevant period. Under the
applicable PRC laws and regulations, we are subject to social insurance
contribution plans. No forfeited contribution under the plans is available
to reduce the contribution payable in future years.

EMPLOYEE RETIREMENT BENEFITS
Particulars of the employee retirement benefits of the Group are set out in
note 7 to the consolidated financial statements.

PUBLIC FLOAT

As at the date of this annual report (i.e. March 26, 2026) and based
on the information that is publicly available to the Company and to the
knowledge of the Directors, the Company has maintained the minimum
public float of 25% as required under the Listing Rules.

AUDITOR

The consolidated financial statements have been audited by Ernst &
Young who shall retire at the forthcoming AGM and, being eligible, offer
themselves for re-appointment. There is no change in the auditor since
the Company'’s listing date.
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RIGHTS TO ACQUIRE THE COMPANY’S SECURITIES

AND EQUITY-LINKED AGREEMENTS

At no time during the year was the Company, or any of its holding
companies or subsidiaries, or any of its fellow subsidiaries, a party to any
arrangement to enable the Directors or chief executive of the Company or
their respective associates (as defined under the Listing Rules) to have any
right to subscribe for securities of the Company or any of its associated
corporations as defined in the SFO or to acquire benefits by means of
acquisition of shares in, or debentures of, the Company or any other body
corporate, nor did the Company enter into any equity-linked agreement.

DIRECTORS’ INTERESTS IN COMPETING BUSINESS

As at the date of this annual report (i.e. March 26, 2026), none of the
Directors and directors of the Company’s subsidiaries, or their respective
associates, had interests in businesses, which compete or are likely to
compete either directly or indirectly, with the businesses of the Company
and its subsidiaries as required to be disclosed pursuant to the Listing
Rules.

CHANGES IN DIRECTOR’S BIOGRAPHICAL DETAILS
UNDER RULE 13.51B(1) OF THE LISTING RULES

Save as disclosed in the section headed “Biographies of the Directors and
Senior Management” in this annual report, there has been no change
in the Directors’ biographical details which is required to be disclosed
pursuant to Rule 13.51B(1) of the Listing Rules since the date of 2025
interim report of the Company.

NON-COMPETITION UNDERTAKING BY
CONTROLLING SHAREHOLDERS

In order to restrict competition activities with the Company, the controlling
shareholders of the Company, namely Mr. Zhou Fuyu, Ms. Tang Jianfang,
Healthy Origin Holdings Limited, ZHY Holdings Il Company Limited and
ZHY Holdings IV Company Limited (the “Controlling Shareholders”),
entered into a deed of non-competition in favor of the Company on
October 24, 2016 (the “Deed”). Pursuant to the Deed, the Controlling
Shareholders have undertaken, among others, not to compete with the
business of the Group, and details of the Deed are set out in the sub-
section headed “Non-competition Undertaking” in the section headed
“Relationship with our Controlling Shareholders” of the prospectus of the
Company dated November 1, 2016.
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Each of the Controlling Shareholders has made a written confirmation
to the Board in respect of their compliance with the undertakings in the
Deed (the “Undertakings”) during the year ended December 31, 2025
(the “Relevant Period”).

Upon receiving the confirmations from the Controlling Shareholders,
the independent non-executive Directors had reviewed the same as part
of the annual review process. In determining whether the Controlling
Shareholder had fully complied with the Undertakings in the Relevant
Period for the annual assessment, the independent non-executive
Directors noted that: (a) the Controlling Shareholders declared that they
had fully complied with the Undertakings in the Relevant Period; (b) no
new competing business was reported by the Controlling Shareholders
during the Relevant Period; and (c) there was no particular situation
rendering the full compliance of the Undertakings being questionable. In
view of the above, the independent non-executive Directors confirmed
that, as far as they can ascertain, all of the Undertakings were complied
with by the Controlling Shareholders in the Relevant Period.

PERMITTED INDEMNITY PROVISION

Subject to applicable laws, the Directors of the Company shall be
indemnified and secured harmless out of the assets and profits of the
Company from and against all actions, costs, charges, losses, damages
and expenses which they or any of them may incur or sustain by or by
reason of any act done, concurred in or omitted in or about the execution
of their duty, or supposed duty, in their respective offices, pursuant to
the articles of association of the Company. Such provisions were in force
throughout the year ended December 31, 2025 and are currently in force.
The Company has arranged for appropriate insurance cover for Directors’
liabilities in respect of legal actions that may be brought against the
Directors.

ISSUE OF SHARES AND USE OF PROCEEDS FROM
THE GLOBAL OFFERING

On November 11, 2016, the Company’s Shares were listed on the Main
Board of the Stock Exchange. A total of 488,140,500 ordinary shares
with nominal value of US$0.000001 each of the Company were issued
at HK$5.88 per Share for a total of approximately HK$2,870.3 million
under the global offering of the Company. The net proceeds raised by
the Company from the abovementioned global offering, after deducting
the underwriting commission and related expenses, amounted to
approximately HK$2,792.3 million.
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During the year ended December 31, 2025, the Group had utilized
approximately RMB7.6 million of the proceed from the IPO, comprising
RMB7.6 million in general replenishment of working capital. As of
December 31, 2025, net proceeds of RMB173.8 million (December 31,
2024: RMB181.4 million) not utilized had been deposited into short-term
deposits and money market instruments, including structured deposits.
The unutilized portion of the net proceeds from the global offering is
intended to be applied in the manner as disclosed in the section headed
“Management Discussion and Analysis — Use of Proceeds from the IPO”
in this annual report.

CONNECTED TRANSACTIONS

Mr. Zhou Fuyu, being our executive Director and controlling shareholder,
and Ms. Tang Jianfang, being our controlling shareholder, are connected
persons of the Company under the Listing Rules.

The Company (for itself and on behalf of its subsidiaries) entered into
a master property lease agreement with Mr. Zhou Fuyu and Ms. Tang
Jianfang on October 24, 2016 to lease five commercial properties
owned by Mr. Zhou Fuyu and Ms. Tang Jianfang (the “Original Five
Properties”). The lease of the five properties successively expired
between June 2019 and January 2021. The Company (for itself and on
behalf of its subsidiaries) entered into the renewed master property lease
agreement with Mr. Zhou Fuyu and Ms. Tang Jianfang on April 1, 2019
(the “2019 Renewal Agreement”). In addition to renewing the Original
Five Properties, the Company leased two new commercial properties from
Ms. Tang Jianfang under the 2019 Renewal Agreement. Please refer to
the announcement of the Company dated April 1, 2019 for details. The
leases of two properties under the 2019 Renewal Agreement with Ms.
Tang Jianfang were terminated early in January 2020 and December
2020, respectively, due to the operational adjustment of the Company.
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The 2019 Renewal Agreement expired on March 31, 2022. The Company
(for itself and on behalf of its subsidiaries) entered into the renewed
master property lease agreement with Mr. Zhou Fuyu and Ms. Tang
Jianfang on April 1, 2022 (the “2022 Renewal Agreement”). Under the
2022 Renewal Agreement and as disclosed in the announcement of the
Company dated April 1, 2022, if Mr. Zhou Fuyu, Ms. Tang Jianfang and/or
their associates acquire more commercial premises suitable for the Group's
retail stores, offices or warehouses, the Group intents to preserve the
flexibility in leasing those commercial premises on a market rate on arm's
length basis. Pursuant to the 2022 Renewal Agreement, the Company
renewed the leases of five properties and leased two new commercial
properties as a warehouse and a retail store from Mr. Zhou Fuyu and one
of his associates. The leases under the 2022 Renewal Agreement will
expire successively from March 31, 2023 to March 31, 2025. Please refer
to the announcement of the Company dated April 1, 2022 for details. As
of the date of this annual report (i.e. March 26, 2026), the commercial
properties leased under the 2022 Renewal Agreement were all located
in Wuhan City, Hubei Province, China, with a total area of approximately
21,714.8 square meters used as retail stores, offices and warehouses.

As disclosed in the announcement of the Company dated April 1, 2022,
in accordance with HKFRS 16 “Lease”, the fixed rental payment will
be recognized as right-of-use assets on the consolidated statement of
financial position of the Group, while the variable rental payment will
continue to be recognized as expenses in the consolidated statement of
profit or loss of the Group. Therefore, the total proposed annual caps
for the leases from Mr. Zhou Fuyu and Ms. Tang Jianfang and their
associate(s) for the years ended December 31, 2022 and 2023 and year
ending December 31, 2024 are RMB8.6 million, RMB9.5 million and
RMB10.0 million, respectively, among which the annual caps for value
of right-of-use assets are RMB3.7 million, RMB3.0 million and RMB2.8
million, and the annual caps for variable rental payment are RMB4.9
million, RMB6.5 million and RMB7.2 million, respectively. The annual caps
of 2022 included the value of right-of-use assets and estimated variable
rental payment payable by the Company for the existing leases in the first
three months of 2022. Please refer to the announcement of the Company
dated April 1, 2022.
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The 2022 Renewal Agreement expired on March 31, 2025. The Company
(for itself and on behalf of its subsidiaries) entered into the renewed
master property lease agreement with Mr. Zhou Fuyu and Ms. Tang
Jianfang on April 1, 2025 (the “2025 Renewal Agreement”). Under
the 2025 Renewal Agreement and as disclosed in the announcements
of the Company dated April 1, 2025 and April 14, 2025, if Mr. Zhou
Fuyu, Ms. Tang Jianfang and/or their associates acquire more commercial
premises suitable for the Group’s retail stores, offices or warehouses,
the Group intents to preserve the flexibility in leasing those commercial
premises on a market rate on arm’s length basis. Pursuant to the 2025
Renewal Agreement, the Company renewed the leases of four properties
and two warehouses from Mr. Zhou Fuyu and one of his associates. The
leases under the 2025 Renewal Agreement will expire on March 31,
2028. Please refer to the announcements of the Company dated April 1,
2025 and April 14, 2025 for details. As of the date of this annual report
(i.e. March 26, 2026), the properties leased under the 2025 Renewal
Agreement were all located in Wuhan City, Hubei Province, China, with a
total area of approximately 21,714.8 square meters used as retail stores,
offices and warehouses.

As disclosed in the announcement of the Company dated April 1, 2025,
in accordance with HKFRS 16 “Lease”, the fixed rental payment will
be recognized as right-of-use assets on the consolidated statement of
financial position of the Group, while the variable rental payment will
continue to be recognized as expenses in the consolidated statement of
profit or loss of the Group. Therefore, the total proposed annual caps
for the leases from Mr. Zhou Fuyu and Ms. Tang Jianfang and their
associate(s) for the years ended December 31, 2025, 2026 and 2027 and
the three months ended March 31, 2028 are RMB8.5 million, RMB9.5
million, RMB10.0 million and RMB3.5 million, respectively, among which
the annual caps for value of right-of-use assets are RMB1.0 million,
RMB1.0 million, RMB1.0 million and RMB1.0 million, and the annual
caps for variable rental payment are RMB7.5 million, RMB8.5 million,
RMB9.0 million and RMB2.5 million, respectively. The annual caps of 2025
included the value of right-of-use assets and estimated variable rental
payment payable by the Company for the existing leases in the first three
months of 2025. Please refer to the announcements of the Company
dated April 1, 2025 and April 14, 2025.
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As of December 31, 2025, the balance of right-of-use assets was
RMB71,232, and for the year ended December 31, 2025, the variable
rental payment under the 2025 Renewal Agreement was RMB5,272,000.
The Company has followed the pricing policies as disclosed in the
announcement of the Company dated April 1, 2025 in relation to the
2025 Renewal Agreement. The transaction contemplated under the 2025
Renewal Agreement is classified as a continuing connected transaction
pursuant to Rule 14A.76(2) of the Listing Rules, and is only subject to
the reporting, annual review and announcement requirements but is
exempt from the independent shareholders’ approval requirement under
Chapter 14A of the Listing Rules. The transaction contemplated under the
2025 Renewal Agreement also constitutes a related party transaction of
the Company under HKFRS. For details, see note 38 to the consolidated
financial statements.

For the year ended December 31, 2025, our independent non-executive
Directors have reviewed the continuing connected transactions and
confirmed that the transactions have been entered into in the ordinary
and usual course of business of the Group, and were conducted on
normal commercial terms and in accordance with the relevant agreement
governing them on terms that are fair and reasonable and in the interests
of the Shareholders as a whole.

Based on work performed, the independent auditor has confirmed in a
letter to the Board to the effect that nothing has come to its attention
that causes it to believe that the above transactions:

(@) have not been approved by the Board;

(b) were not entered into, in all material respects, in accordance with
the relevant agreement governing the transactions; and

(c)  have exceeded the caps previously disclosed in the announcement.

The Company confirms that the Company has complied with the
disclosure requirements under Chapter 14A of the Listing Rules in respect
of the connected transactions set out above.

Save as disclosed above, the other related party transactions as disclosed
in note 38 to the consolidated financial statements do not constitute
connected transactions required to be disclosed under Chapter 14A of the
Listing Rules.
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All references above to other sections, reports or notes in this annual X HEBARFEREMEE - WE KM THOTE IR

report form part of this annual report. R F RO —F 5 o

By order of the Board AEEgm

ZHOU Fuyu T

Chairman A=W

Hong Kong, March 26, 2026 BB B RF=ZA=+7"H
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The Company is committed to achieving high standards of corporate
governance by focusing on principles of integrity, accountability,
transparency, independence, responsibility and fairness. The Company has
developed and implemented sound governance policies and measures,
and the Board is responsible for performing such corporate governance
duties. The Board will continue to review and monitor the corporate
governance of the Company with reference to the Corporate Governance
Code (the “Code"”) set out in Appendix C1 to the Listing Rules so as to
maintain a high standard of corporate governance of the Company.

COMPLIANCE WITH THE CORPORATE GOVERNANCE
CODE

Save for the deviation from code provision C.2.1 as set of in part 2 of
the Code, which is explained in the following paragraph, during the
year ended December 31, 2025, the Company has complied with the
applicable code provisions in part 2 of the Code as set out in Appendix C1
to the Listing Rules.

Pursuant to code provision C.2.1 in part 2 of the Code, the responsibilities
between the chairman and chief executive officer of a listed issuer should
be separate and should not be performed by the same individual. Mr.
Zhou Fuyu has served as both the Chairman and the Chief Executive
Officer since June 12, 2024, and such practice deviates from the
code provision C.2.1 in part 2 of the Code. The Company is currently
undergoing an important period of strategic change, and the Board
believes that vesting the roles of both the Chairman and the Chief
Executive Officer in the founder of the Group can effectively promote the
implementation of the Group’s key strategies, ensure consistent leadership
to advance long-term strategies, and further optimize the operating
efficiency of the Group and enhance the operating quality of 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.
The Company will continue to enhance its corporate governance practices
appropriate to the conduct and growth of its business.

The Board will continue to review and monitor the practices of the
Company for the purpose of complying with the Code and maintaining a
high standard of corporate governance practices of the Company.

Zhou Hei Ya International Holdings Company Limited
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CULTURE AND VALUES

The Company adheres to the corporate mission of “Make Life Enjoyable”
and sets the corporate vision of “Bring Delicious Food to the World”.
Guided by our values of “Open-minded, Down to Earth, Honest and
Trustworthy”, we will make all-out and concerted efforts to create
unigue braised Chinese food and providing more delicious, healthy and
convenient braised food for our consumers.

BOARD OF DIRECTORS

The Board is charged with promoting the success of the Company by
directing and supervising its affairs and ensuring the consistency between
the Company’s culture and mission, vision and values. The Board has
general powers for the management and conduct of the Company’s
business. The day-to-day operations and management are delegated by
the Board to the management of the Company, who will implement the
strategy and direction as determined by the Board.

The Board will continue to review the structure and composition of the
Board from time to time in light of prevailing circumstances, in order
to maintain a high standard of corporate governance practices of the
Company.

The Board has a balance of skills and experience appropriate for the
requirements of the business of the Company. The Company has also
adopted a board diversity policy to set out the approach adopted by the
Board regarding diversity of Board members.

No Board member has relationship with the other Board members and the
chief executive officer of the Company. For details of the composition of
the Board, please refer to the subsection “Directors” under the Directors’
Report of this annual report. The biographies of the Directors are set out
on pages 26 to 28 of this annual report.
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Except for Mr. Lyu Hanbin and Ms. Wang VYali, who entered the service
contract with the Company on June 12, 2024, Each of the executive
Directors has entered into a service contract with the Company on
October 24, 2022, and the Company has issued letters of appointment
to each of the non-executive Director and independent non-executive
Directors. The principal particulars of these service contracts and letters
of appointment are (a) for a term of 3 years commencing from the date
the service contract or letter of appointment is entered and (b) subject
to termination in accordance with their respective terms. The term of
the service contracts and the letters of appointment may be renewed
in accordance with our articles of association of the Company and the
applicable Listing Rules.

The aggregate remuneration (including fees, salaries, contributions to
pension schemes, share-based compensation expenses, discretionary
bonuses, housing and other allowances and other benefits in kind)
payable to the Directors for the year ended December 31, 2025 was
approximately RMB8.9 million.

The remuneration of the Directors is determined with reference to salaries
paid by comparable companies, time commitment and responsibilities of
the Directors and performance of the Group. Details of the remuneration
of the Directors and senior management for 2025 are set out in note
8 to the consolidated financial statements. In addition, pursuant to
code provision E.1.5 in Part 2 of the Code, the annual remuneration
of members of the senior management by band for the year ended
December 31, 2025 is set out below:

BEEREEREEMNZER _Z_WFA+=-H
BEARRNRRILRBEHI  SATEFCE_F =
FHA-THRERRFRRILREAH - BARFE
AEFERTEERB LN TESHELRER - ZF
RIBEHRZERNEZFHERQFHRERIRG
BRREEEZ BERF=F RO REES B I&K
TRELL - RBEHNRZEHNFHAIRERARRE
HERARSER EMARR T AER -

BE_Z-AF+-A=+—RHIFE BNEZEH
FERR(BmEE  FE  BRARSFEIHR - UK
T EENR S - BYBIEAL - (EE R R E AR A
REMEYEI)HORARESIAETT

EEHFW 2 EELBARMIANES 858
BERAMBEULRAEBHRAEE - —T-HF
EERmREBENTIFEHNGE BRI
8 o AN - RAESTAIE — 2B BT BIIESCERE N 5%
HE-_Z-_AF+_-_A=-t+—HLFESREEEK
EMFEEHHBESRTINT

Number of
Remuneration to the senior management by band senior management
REED BN SR EEE SN EREEE ALY
Nil = HK$1,000,000 T IC£1,000,0007%8 7T -
HK$1,000,001 to HK$1,500,000 1,000,001 7T % 1,500,000/ 7T 1
HK$1,500,001 to HK$2,000,000 1,500,001& 722,000,000/ 7T 2

HK$2,000,001 to HK$4,000,000
HK$4,000,001 to HK$6,000,000

From January 1, 2025 to December 31, 2025, the Company has three
independent non-executive Directors, which meets the requirement of
the Listing Rules that the number of independent non-executive directors
must represent at least one-third of the Board and should not be less than
three.

The Company considers each of the independent non-executive Directors
to be independent of the Company.
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Directors have access to the services of the company secretary to ensure
that the Board procedures are followed. During the year ended December
31, 2025, the company secretary of the Company was Ms. TAM Pak Yu
Vivien (“Ms. Tam”). Ms. Tam is a manager of SWCS Corporate Service
Group (Hong Kong) Limited, and has over ten years of professional
experience in corporate secretarial field. Her primary corporate contact
person was Mr. Zhou Fuyu, the executive Director of the Company. In
compliance with Rule 3.29 of the Listing Rules, Ms. Tam has undertaken
no less than 15 hours of relevant professional training during the year
ended December 31, 2025.

Each of the Directors (being Mr. ZHOU Fuyu, Mr. LYU Hanbin, Ms. WANG
Yali, Mr. CHAN Kam Ching, Paul, Mr. LU Weidong and Mr. CHEN Chen)
attended various trainings in 2025, including the trainings for connected
transactions, for the amendments of the Listing Rules, for the directors’
duties, responsibilities and continuous obligations, for the Model Code,
etc. The Company will arrange suitable training for all Directors in order to
develop and refresh their knowledge and skills as part of their continuous
professional development.

Mr. LAl Chi Shing and Ms. CHEN Ying have obtained legal advice as
referred to in Rule 3.09D of the Listing Rules on March 26, 2026 before
their appointments of independent non-executive Directors became
effective. Each of Mr. LAI Chi Shing and Ms. CHEN Ying has confirmed
that he/she understood his/her obligations as a director of a listed issuer.

During the year ended December 31, 2025, the Board held 4 meetings,
at which the Board discussed and approved the proposals of Company’s
overall strategy and connected transaction issue, considered and approved
the proposals of Company’s 2024 annual report, 2024 annual results
announcement, 2025 interim report, 2025 interim results announcement
and 2024 Environmental, Social and Governance report.
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The table below sets out the details of Board meetings attendance of each ~ T&®#HI|SEEREBEE_E-_RAE+-_A=+—HI
Director during the year ended December 31, 2025. FREHFEFEGRIFE -

Number of Board
meetings requiring Number of Board
attendance meetings attended

ALFESE BELFEESES

Director 2= BEXH BEXE
Executive Directors HITES
Mr. ZHOU Fuyu (Chairman and BEWMrE(EERTBAEE)

Chief Executive Officer) 4 4
Mr. LYU Hanbin PR 4 4
Ms. WANG Yali FaALt 4 4

Independent Non-executive Directors BUkHTES
Mr. CHAN Kam Ching, Paul (resigned with ~ FREBIZSA (R —F — V4

effect from March 26, 2026) =R NHEF) 4 4
Mr. LU Weidong (resigned with EFREE(R=-_F-ANTF

effect from March 26, 2026) = A=A NAFE) 4 4
Mr. CHEN Chen RESTHE 4 4

In 2025, the Company convened and held one general meeting, beingthe W=-ZF—-FF - AR B BERET—KIBEAE - B
2025 annual general meeting held on May 16, 2025. All of the Directors WR-E-_RAER A+ NBBRTHN_"ZE_-_AFREA
by then namely Mr. ZHOU Fuyu, Mr. LYU Hanbin, Ms. WANG Yali, Mr. k& o g aeeE(ESALE - @M%
CHAN Kam Ching, Paul, Mr. LU Weidong and Mr. CHEN Chen, attended H o FIRLZ L FREBIRE A EERAENEE L
the general meeting. EVHEHEZBREAS -
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BOARD INDEPENDENCE

The Company has established mechanisms to ensure independent
views and inputs are available to the Board and such mechanisms will
be reviewed annually by the Board. On March 26, 2026, the Board
has reviewed the implementation and effectiveness of the following

mechanisms at the Board meeting:

(a

Three out of the six Directors are independent non-executive
Directors, which exceeds the requirement of the Listing Rules that
at least one-third of the Board are independent non-executive
directors.

The Nomination Committee will assess the independence of a
candidate who is nominated to be a new independent non-executive
director before appointment and the continued independence of
the current long-serving independent non-executive Directors on an
annual basis. All independent non-executive Directors are required to
submit a written confirmation to the Company annually to confirm
the independence of each of them and their immediate family
members, and their compliance with the requirements as set out in
the Rule 3.13 of the Listing Rules.

All Directors are entitled to retain independent professional advisors
as and when it is required.

All Directors are encouraged to express their views in an open and
candid manner during the Board/Board Committees meetings.

The Chairman of the Board will meet with the independent non-
executive Directors at least annually without the presence of the
executive Directors.

A Director (including independent non-executive Directors) who has
material interest in any contract, transaction or arrangement shall
abstain from voting and not be counted in the quorum on any Board
resolution approving the same.

No equity-based remuneration with performance-related elements
will be granted to independent non-executive Directors.
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DIVERSITY POLICY

The Board continuously seeks to enhance its effectiveness and to maintain
the highest standards of corporate governance and recognizes diversity at
Board level as an essential element in maintaining competitive advantage
and sustainable development. In designing the Board’s composition, Board
diversity has been considered from a number of perspectives, including
but not limited to gender, age, cultural and educational background,
industry experience, technical and professional skills and/or qualifications,
knowledge, length of services and time to be devoted as a director. The
Company will also take into account factors relating to its own business
model and specific needs from time to time. The ultimate decision will
be based on merit and contribution that the selected candidates will
bring to the Board, having due regard to the needs of the Board without
focusing on a single diversity aspect. The Board will take opportunities to
increase the proportion of female members when selecting and making
recommendation on suitable candidates for appointments of directors,
with the ultimate goal of achieving gender parity. The board appointed
Ms. Wang Yali as an executive Director with effect from June 12, 2024,
and thus fulfilled the requirement under Rule 13.92 of the Listing Rules.
We will ensure that there is a gender diversity when recruiting staff at
mid to senior level and are committed to providing career development
opportunities for female staff so that we will have a pipeline of potential
successors to our Board both within such timeline and in the future.
The Board also aspires to have an appropriate proportion of Board
members with different industry backgrounds, such as legal, financial and
investment professionals.

The Board strives to ensure that it has the appropriate balance of skills,
experience and diversity of perspectives that are required to support
the execution of its business strategies and in order for the Board to be
effective.

The Nomination Committee of the Company will report annually on
the Board’s composition under diversified perspectives, monitor the
implementation of the policy and review the effectiveness of the policy.
The Nomination Committee will discuss any policy’s revisions that
may be required, and recommend any such revisions to the Board for
consideration and approval.
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As at December 31, 2025, the ratio of male and female employees of the
Group was 3:7 and all of the Company’s senior management were male.
As mentioned above, we will ensure that there is a gender diversity when
recruiting staff at mid to senior level and are committed to providing
career development opportunities for female staff so that we will also
have a pipeline of potential successors to our senior management. During
the Reporting Period, the Board was not aware of any mitigating factors
or circumstances which make achieving gender diversity across the
Group's workforce (including senior management) more challenging or
less relevant.

CORPORATE GOVERNANCE FUNCTIONS

The Board is responsible for performing the functions set out in the code
provision A.2.1 in Part 2 of the Code. The Board reviewed the Company’s
corporate governance policies and practices, training and continuous
professional development of Directors and senior management, the
Company’s policies and practices on compliance with legal and regulatory
requirements, the compliance of the Model Code and written employee
guidelines, and the Company’s compliance with the Code and disclosure
in this Corporate Governance Report.

BOARD COMMITTEES

The Company has four principal Board committees, namely the Audit
Committee, the Nomination Committee, the Remuneration Committee
and the Strategic Development Committee. Each of the Board committees
operates under its terms of reference. The terms of reference of the Board
committees are available on the website of the Company and that of the
Stock Exchange.

Audit Committee

The Company established an Audit Committee with written terms of
reference in compliance with Rule 3.21 of the Listing Rules and the Code
as set out in Appendix C1 to the Listing Rules. The Audit Committee
consisted of three members, namely Mr. CHEN Chen, Mr. LAl Chi Shing
and Ms. CHEN Ying, our independent non-executive Directors; in which
Mr. CHEN Chen was the chairman of the Audit Committee who possessed
the appropriate professional qualifications. The primary duties of the Audit
Committee are to assist the Board in providing an independent review and
supervision of the effectiveness of the Group's financial and accounting
policies, to review the financial controls, risk management and internal
control systems of the Company, to oversee the audit process, and to
perform other duties and responsibilities as delegated by the Board.
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During the year ended December 31, 2025, the Audit Committee held
three meetings, at which the Audit Committee considered and approved
the proposals of Company’s 2024 annual report, 2024 annual results
announcement, 2025 interim report, 2025 interim results announcement
and the report on audit plan for the year of 2025 by Ernst & Young, the
external auditor of the Company. The Audit Committee also assessed
the risk management and internal control measures, as well as the
effectiveness of the internal audit function, of the Company.

The table below sets out the details of meetings attendance of each
member of the Audit Committee during the year ended December 31,
2025.

BE_Z-AF+-A=1— EILEEF EZZBE
BIIZREH  ETPERZREEERWBBTARA
“ECMEFR- _Y_Eiifiﬁi"i* -
“hFPHRE B RFPHMEEQAEREAR
SNIBAZ BN K& +Eﬁi$i"zﬁﬁﬂ_7_£¢¢7%$
AN RETER - ERZEGNCHEARRZE
BEIE N R A R N BB R BEFT AV RAE o

—
Number of meetings Number of
requiring attendance meetings attended
Director = EHEESRRE EHEERAE
Mr. CHEN Chen RESEE 3 3
Mr. CHAN Kam Ching, Paul® PREBIZSE M 3 3
Mr. LU Weidong® ERRLEY 3 3
Notes: F3E -
1. On March 26, 2026, Mr. CHAN Kam Ching, Paul resigned as a member of 1. R-ZT-RXE=F -+, 0 BRERELEEEERE
the Audit Committee and Mr. LAl Chi Shing was appointed as a member of BEXKEXE  FAABREHAERZAAREZEES
the Audit Committee on the same day. K8 o
2. On March 26, 2026, Mr. LU Weidong resigned as a member of the Audit 2. RIZZ-XF=ZA-+H EFRELEFIEZZ
Committee and Ms. CHEN Ying was appointed as a member of the Audit BgRENE  RAARRZIEZAAEREZESK
Committee on the same day. 8-
Nomination Committee REZEES
The Company established a Nomination Committee with written terms of A RARIEKVIREEZES  HEABESE[FA LT
reference in compliance with the Code as set out in Appendix C1 to the  (RBISXC1FTE TR - REBZ B S RMA BT IEH

Listing Rules. The Nomination Committee consists of two independent
non-executive Directors, being Mr. CHEN Chen and Ms. CHEN Ying, and
one executive Director, being Mr. ZHOU Fuyu, who is the chairman of the
Nomination Committee. The primary duties of the Nomination Committee
are to make recommendations to our Board on the appointment and
removal of Directors.

During the year ended December 31, 2025, the Nomination Committee
held one meeting, at which the Nomination Committee reviewed
the proposals of the Board structure, the diversity policy of the Board
members, the independence of the non-executive Directors, the
recommendation of re-election of the retiring Directors.
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The Nomination Committee is responsible for reviewing and assessing
the composition of the Board and the independence of the independent
non-executive Directors and making recommendations to the Board on
appointment and removal of Directors. In recommending candidates
for appointment to the Board, the Nomination Committee will consider
candidates on merit against objective criteria and with due regards
to the benefits of diversity on the Board. The Company has adopted
a nomination policy (the “Nomination Policy”), which sets out the
approach to guide the Nomination Committee in relation to the selection,
appointment and re-appointment, and diversification of the Directors.
Diversity of the Board will be considered from a number of perspectives,
including but not limited to gender, age, cultural and educational
background, industry experience, technical and professional skills and/
or qualifications, knowledge, length of services and time to be devoted
as a director. The Company will also take into account factors relating
to its own business model and specific needs from time to time. The
ultimate decision will be based on merit and contribution that the selected
candidates will bring to the Board.

I
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The table below sets out the details of meeting attendance of each TXRHIIBEZREZEEIKENEBE_S_HE+_A
member of the Nomination Committee during the year ended December ~=+—HIFFEHFEEH 2 FE -
31, 2025.
[
Number of meetings Number of
requiring attendance meetings attended
Director BE EHEERRE EHESRXRE
Ms. WANG Yali® FMzEn 1 1
Mr. CHEN Chen® PR AR 1 1
Mr. LU Weidong® EREEEED 1 1
Mr. ZHOU Fuyu® B L@ 1 1
Notes: BT
1. Ms. Wang Yali has been appointed as a member of the Nomination 1. ETRAZETR_Z_RFARA_THEEZERRES

Committee with effect from June 24, 2025 and ceased to be the member of
the Nomination Committee with effect from March 26, 2026.

2. Mr. CHEN Chen has been re-designated as the chairman of the Nomination
Committee with effect from June 24, 2025 and has been re-designated as
the member of the Nomination Committee with effect from March 26, 2026.

3. On March 26, 2026, Mr. LU Weidong resigned as a member of the
Nomination Committee and Ms. CHEN Ying was appointed as a member of
the Nomination Committee on the same day.

4. Mr. ZHOU Fuyu ceased to be the chairman of the Nomination Committee
on June 24, 2025, and has been re-designated as the chairman of the
Nomination Committee on March 26, 2026.
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NOMINATION POLICY

This nomination policy adopted by the Company that has become

effective on January 1, 2019 aims to set out the approach to guide the

Nomination Committee in relation to the election, appointment and
re-appointment of the Directors. It aims to ensure that the Board has
a balance of skills, experience, knowledge and diversity of perspectives

appropriate to the requirements of the Company’s business.

Nomination Process
The Nomination Committee will recommend to the Board for the
appointment of a Director in accordance with the following procedures

and process:

(a

The Nomination Committee will, giving the consideration to the
current composition and size of the Board, develop a list of desirable
skills, perspectives and experience at the outset to focus the search
effort on suitable candidates;

The Nomination Committee may consult any source it deems
appropriate in identifying or selecting suitable candidates, such as
referrals from existing Directors, advertisements, recommendations
from an independent agency firm and proposals from shareholders
of the Company with due consideration given to the criteria;

The Nomination Committee may adopt any process it deems
appropriate in evaluating the suitability of the candidates, such as
conducting interviews, background checks, presentations and third-
party reference checks;

Upon considering a candidate suitable for the directorship, the
Nomination Committee will hold a meeting and/or by way of written
resolutions to, if thought fit, approve the recommendation to the
Board for appointment;

The Nomination Committee will thereafter make the recommendation
to the Board in relation to the proposed appointment and the
proposed remuneration package; and

The Board will have the final authority on determining the selection
of nominees and all appointment of Directors will be confirmed by
the filing of the consent to act as Director of the relevant Director
(or any other similar filings requiring the relevant Director to
acknowledge or accept the appointment as Director, as the case
may be).
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Remuneration Committee

The Company established a Remuneration Committee with written terms
of reference in compliance with Rule 3.25 of the Listing Rules and the
Code as set out in Appendix C1 to the Listing Rules. The Remuneration
Committee consisted of three members, being two independent non-
executive Directors, namely Mr. CHEN Chen and Mr. LAl Chi Shing, and
one executive Director, namely Mr. ZHOU Fuyu; in which Mr. CHEN Chen
was the chairman of the Remuneration Committee. The primary duties of
the Remuneration Committee are to establish and review the policy and
structure of the remuneration for the Directors and senior management
and make recommendations on employee benefit arrangement.

The Remuneration Committee has adopted the model described in code
provision E.1.2(c)ii) in Part 2 of the Code in its terms of reference.

During the year ended December 31, 2025, the Remuneration Committee
held one meeting, at which the Remuneration Committee reviewed and
approved the proposals of remuneration of the Directors and senior
management, the policy and structure of the remuneration for the
Directors and senior management and the modification of its terms of
reference to comply with the latest Code, etc.

The table below sets out the details of meeting attendance of each
member of the Remuneration Committee during the year ended
December 31, 2025.
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.
Number of meetings Number of
requiring attendance meetings attended
Director BE EHEERRE SHESRLRHE
Mr. CHEN Chen BRESE 1 1
Mr. ZHOU Fuyu AEHEE 1 1
Mr. LU Weidong® ERTREED 1 1

Note:

1. On March 26, 2026, Mr. LU Weidong resigned as a member of the
Remuneration Committee and Mr. LAl Chi Shing was appointed as a member
of the Remuneration Committee on the same day.
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Strategic Development Committee

The Company also established a Strategic Development Committee
and the Board has adopted the terms of reference for the Strategic
Development Committee. The Strategic Development Committee has
three members, namely Mr. ZHOU Fuyu, Mr. LYU Hanbin, Ms. WANG
Yali, our executive Directors, in which Mr. ZHOU Fuyu has been appointed
as the chairman of the Strategic Development Committee. The primary
duties of the Strategic Development Committee are to review and advise
on the mid to long term strategic positioning, development plans and
investment decisions of the Company and make recommendations to
the Board, to monitor and review the implementations of strategic plans,
to advise on major investment projects, merger and acquisitions, brand
strategies or any other material matters which will affect the Company's
long term development.

During the year ended December 31, 2025, the Strategic Development
Committee held four meetings, at which the Strategic Development
Committee considered proposals for mid to long term strategic
positioning, development plans and investment decisions of the Company,
brand strategies, etc.

The table below sets out the details of meeting attendance of each
member of the Strategic Development Committee during the year ended
December 31, 2025.
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Number of meetings Number of
requiring attendance meetings attended
Director Bx EHESHERE BHESERE
Mr. ZHOU Fuyu FEEHiE 4 4
Mr. LYU Hanbin EOETR ST A 4 4
Ms. WANG VYali FoAzt 4 4
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MODEL CODE FOR SECURITIES TRANSACTIONS BY
DIRECTORS

The Company has adopted the Model Code as set out in Appendix C3
to the Listing Rules as its code of conduct regarding directors’ securities
transactions. All Directors have confirmed, following specific enquiry by
the Company, that they have complied with the Model Code during the
year ended December 31, 2025.

EXTERNAL AUDITOR

Ernst & Young is appointed as the external auditor of the Company.

For the year ended December 31, 2025, the remuneration paid to Ernst
& Young in respect of audit services and non-audit services amounted
to RMB2,400,000 and RMB196,000, respectively. The main non-audit
services provided by the external auditors include advisory service related
to environment, social and governance.

ACCOUNTABILITY AND AUDIT

The Directors are responsible for overseeing the preparation of the
consolidated financial statements which give a true and fair view of the
state of affairs of the Group and of the results and cash flow during
the reporting period. A statement from the auditor about its reporting
responsibilities on the consolidated financial statements is set out on
pages 78 to 80 of this annual report. In preparing the consolidated
financial statements for the year ended December 31, 2025, the Directors
have selected suitable accounting policies and applied them consistently,
made judgments and estimates that are prudent, fair and reasonable and
prepared the consolidated financial statements on a going concern basis.
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INTERNAL CONTROLS AND RISK MANAGEMENT

The Board is responsible for maintaining sound and effective internal
control and risk management systems in order to safeguard the Group's
assets and its shareholders’ interests and reviewing the effectiveness of
the Group's internal control and risk management systems on an annual
basis so as to ensure that internal control and risk management systems
in place are adequate. The internal control and risk management systems
are implemented to manage, rather than eliminate, the risks to which
the Group is exposed. The systems therefore serve to provide reasonable
but not absolute assurance against material misstatements or losses. The
Company also has an internal audit function which primarily carries out
the analysis and independent appraisal of the adequacy and effectiveness
of the issuer’s risk management and internal control systems, and reports
their findings to the Board on, at least, an annual basis. Any material
internal control defects, should they be identified, are required to be
promptly escalated to senior management or the Board as appropriate,
and remediation plans executed accordingly.

The Group's internal control system includes a well-established
organizational structure with clearly defined lines of responsibility and
authority. The day-to-day departmental operations are entrusted to
individual department which is accountable for its own conduct and
performance and is required to operate its own department’s business
within the scope of the delegated authority and to implement and strictly
adhere to the strategies and policies set by the Company from time to
time. Each department is also required to keep the Board informed of
material developments of the department’s business and implementation
of the policies and strategies set by the Board on a regular basis.

During the year ended December 31, 2025, the Board has reviewed
once on the effectiveness of the internal control and risk management
systems of the Group to ensure that a sound system is maintained and
operated by the management in compliance with the agreed procedures
and standards. The review covered all material controls, including
financial, operational and compliance controls and risk management
functions. In particular, the Board considered the adequacy of resources,
staff qualifications and experience, training programs and budget
of the Company’s accounting, internal audit and financial reporting
functions. The review was made by discussions with the management
of the Company, its external and internal auditors and the assessment
conducted by the Audit Committee. The Board believes that the existing
internal control and risk management systems are adequate and effective,
in particular, for financial reporting and Listing Rules compliance.
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INSIDE INFORMATION

With respect to procedures and internal controls for the handling and
dissemination of inside information, the Company takes seriously of its
obligations under Part XIVA of the Securities and Futures Ordinance and
the Listing Rules. The Company has adopted a Continuous Disclosure
Compliance Policy which sets out guidelines and procedures to the
Directors and officers of the Group to ensure inside information of
the Group is to be disseminated to the public in equal and timely
manner. Briefing session is held regularly for officers to facilitate their
understanding and compliance with the policy.

SHAREHOLDERS' RIGHT

The Company was incorporated in the Cayman Islands. The Board may
whenever it thinks fit to convene general meetings. Pursuant to the
articles of association of the Company, general meetings shall also be
convened on the written requisition to the Board or the secretary of the
Company of any one or more members of the Company holding at the
date of deposit of the requisition not less than one-tenth of the paid up
capital of the Company carrying the right of voting at general meetings of
the Company. Such meeting shall be held within two (2) 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 convene the general meeting 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 them by the Company.

To safeguard Shareholders’ interests and rights, separate resolutions
are and will be proposed at general meetings on each substantial issue,
including the election of individual Directors.
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The procedures for Shareholder to propose a person for election as a
director are available on the Company’s website (www.zhouheiya.cn).
Shareholders may lodge their written proposals to the company secretary
of the Company at 40th Floor, Dah Sing Financial Centre, No. 248
Queen’s Road East, Wanchai, Hong Kong, provided that the minimum
length of the period, during which such written notice is given, shall be at
least seven days and that the lodgment of such notice shall commence no
earlier than the day after the dispatch 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. In order to ensure that other Shareholders
would have sufficient time to receive and consider the information of
the person proposed for election as a Director, Shareholders are urged
to lodge their written notice of their intention to propose a person for
election as a Director as early as practicable in advance of the relevant
general meeting and, in any case, not less than 12 business days (as
defined in the Listing Rules, i.e. day(s) on which the Stock Exchange is
open for business of dealing in securities) before the date scheduled for
holding the relevant general meeting, so that the Company can complete
the verification procedure with the Company’s share registrar, and
procure the publication of an announcement and/or the dispatch of a
supplementary circular to Shareholders in compliance with the applicable
requirements under the Listing Rules. In the event that any such written
notice is received by the Company later than the 12th business day
before the date of holding the relevant general meeting, the Company
will need to consider whether to adjourn the relevant meeting so as to
give Shareholders a notice of at least 10 business days of the proposal in
accordance with the Listing Rules.

SHAREHOLDERS' COMMUNICATION POLICY

The Company is committed to promoting and maintaining transparent,
accurate and open communication with its shareholders and other
stakeholders. It has adopted the Shareholders Communication Policy
to streamline policies and procedures for provision of appropriate and
timely information about the Company to the shareholders, as well
as for them to engage actively with the Company and to exercise
their rights as shareholders in an informed manner. According to the
Shareholders Communication Policy, information of the Company shall be
communicated to its shareholders mainly through annual reports, interim
reports, annual general meetings and other general meetings that may be
convened, as well as other publications and corporate communications on
the website of the Company and the website of the Stock Exchange. The
Shareholders Communication Policy is available on the Company’s website
(www.zhouheiya.cn).
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Enquiries about the Company may be put to the Board by contacting the
Company or directly by raising the questions at an annual general meeting
or extraordinary general meeting of the Company. The contact details of
the Company are set out in the Company’s website (www.zhouheiya.cn).
Shareholders can also direct their enquiries about their shareholdings to
the Company’s Hong Kong share registrar, Computershare Hong Kong
Investor Services Limited, whose address is Shops 1712-1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong. These
channels allow the Company to receive feedback from its shareholders
and investment community.

The Board regularly reviews the Shareholders Communication Policy to
ensure its implementation and effectiveness and to reflect current best
practices in communications with the shareholders and the investment
community. The most recent review was conducted in March 2026
and the effectiveness of the Shareholders Communication Policy was
confirmed.

CONSTITUTIONAL DOCUMENTS

There was no any change to the memorandum and articles of association
of the Company during the Reporting Period and up to the date of this
annual report (i.e. March 26, 2026). The Company’s memorandum
and articles of association are available on the website of the Company
(www.zhouheiya.cn) and that of the Stock Exchange.
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§* Quarry Bay, Hong Kong
Independent auditor’s report B RS

To the shareholders of Zhou Hei Ya International Holdings
Company Limited
(Incorporated in the Cayman Islands with limited liability)

We have audited the consolidated financial statements of Zhou Hei
Ya International Holdings Company Limited (the “Company”) and its
subsidiaries (the “Group”) set out on pages 81 to 199, which comprise
the consolidated statement of financial position as at 31 December 2025,
and the consolidated statement of profit or loss and other comprehensive
income, the consolidated statement of changes in equity and the
consolidated statement of cash flows for the year then ended, and notes
to the consolidated financial statements, including material accounting
policy information.

In our opinion, the consolidated financial statements give a true and
fair view of the consolidated financial position of the Group as at 31
December 2025, and of its consolidated financial performance and its
consolidated cash flows for the year then ended in accordance with
HKFRS Accounting Standards as issued by the Hong Kong Institute
of Certified Public Accountants (“HKICPA") and have been properly
prepared in compliance with the disclosure requirements of the Hong
Kong Companies Ordinance.

Zhou Hei Ya International Holdings Company Limited
Annual Report 2025
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Independent Auditor’s Report ¥ 3 #Z EEh R &

BASIS FOR OPINION

We conducted our audit in accordance with Hong Kong Standards on
Auditing (“HKSAs") as issued by the HKICPA. Our responsibilities under
those standards are further described in the Auditor’s responsibilities for
the audit of the consolidated financial statements section of our report.
We are independent of the Group in accordance with the HKICPA's
Code of Ethics for Professional Accountants (the “"Code"”), as applicable
to audits of financial statements of public interest entities. We have also
fulfilled our other ethical responsibilities in accordance with the Code.
We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our opinion.

KEY AUDIT MATTERS

Key audit matters are those matters that, in our professional judgement,
were of most significance in our audit of the consolidated financial
statements of the current period. These matters were addressed in the
context of our audit of the consolidated financial statements as a whole,
and in forming our opinion thereon, and we do not provide a separate
opinion on these matters. For each matter below, our description of how
our audit addressed the matter is provided in that context.

We have fulfilled the responsibilities described in the Auditor’s
responsibilities for the audit of the consolidated financial statements
section of our report, including in relation to these matters. Accordingly,
our audit included the performance of procedures designed to respond to
our assessment of the risks of material misstatement of the consolidated
financial statements. The results of our audit procedures, including the
procedures performed to address the matters below, provide the basis for
our audit opinion on the accompanying consolidated financial statements.
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Revenue recognition

Yook HERR

Independent Auditor’s Report 38 3 #% 2 Efi R &

KEY AUDIT MATTERS (Contd)

How our audit addressed the key audit matter

EERERRNAEERRELSE

The Group is principally engaged in the production and sale
of casual braised food. The timing of revenue recognition of
the sale of goods is when the performance obligation of the
sale or delivery of goods is satisfied at a point in time. There
are inherent risks in revenue recognition based on the fact
that the Group earns revenue primarily through an extensively
self-operated stores, franchised stores and online store
network. For the year ended 31 December 2025, the Group's
consolidated revenue amounted to RMB2,536,249,000.
Revenue recognition was of most significance in our audit of
the consolidated financial statements for the current year.

EEETENFLEERBERBAZER - EREERER
BAREERRMETHBITRE —FRIERRFRER - ER
EREZZEREZNEENE  BEEMERELME
MEEHRBN S FE - IS ESERERR - HEZT
ZHFETZAZTALFE BEENGAKEAARE
2,536,249,0007T ° WzEREEZEHAFELRE M B WK
EEMESHEEM -

The accounting policy relating to revenue recognition is
disclosed in note 2.4 to the consolidated financial statements
and the details of revenue are disclosed in note 5 to the
consolidated financial statements.

W iR R R & St RN A M IR M 2.4 T - e
BV R B RNER B B TS R M R 545 -

We reviewed and assessed the Group’s revenue recognition
policy across various sales channels, including the franchised
network, based on review of customer contracts.

AL
=57

BEBREREFANENMTEEREHETRHER
ERFRHE R M) BRI M s R IR -

r-E

We also obtained an understanding of the transaction process
of revenue recognition and tested the relevant controls
relating to the process to substantiate our reliance of internal
controls for revenue recognition.

%%? Wmﬁwmx%Lﬁ'lﬂﬂﬁﬁLﬁmﬁﬁT
AW ERTERR 77 TE 3 R R HE ] A AR AR

We performed analytical procedures on the Group’s revenue
by different channels, by type of stores, by major category of
products and by month. And we recalculated the franchise
fees recognised during the year.

BERTRAMNERE ﬁﬁﬁﬁ%\Igé
BERENWREETOIER o FEHF
FRHEER -

SHERRAG Y
HRE R

We performed revenue cut-off procedures as well as tests of
details across various sales channels, on a sampling basis, as
part of our substantive audit procedures.

EEESREERREFN—BD  BFHTRAEFLRER
WilEE T RHEERBMEEITR -
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OTHER INFORMATION INCLUDED IN THE ANNUAL
REPORT

The directors of the Company are responsible for the other information.
The other information comprises the information included in the Annual
Report, other than the consolidated financial statements and our auditor’s
report thereon.

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

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

RESPONSIBILITIES OF THE DIRECTORS FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

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

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

The directors of the Company are assisted by the Audit Committee in
discharging their responsibilities for overseeing the Group’s financial
reporting process.
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AUDITOR’S RESPONSIBILITIES FOR THE AUDIT OF
THE CONSOLIDATED FINANCIAL STATEMENTS

Our objectives are to obtain reasonable assurance about whether the
consolidated financial statements as a whole are free from material
misstatement, whether due to fraud or error, and to issue an auditor’s
report that includes our opinion. Our report is made 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.

Reasonable assurance is a high level of assurance, but is not a guarantee
that an audit conducted in accordance with HKSAs will always detect a
material misstatement when it exists. Misstatements can arise from fraud
or error and are considered material if, individually or in the aggregate,
they could reasonably be expected to influence the economic decisions of
users taken on the basis of these consolidated financial statements.

As part of an audit in accordance with HKSAs, we exercise professional

judgement and maintain professional scepticism throughout the audit.

We also:

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

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

Zhou Hei Ya International Holdings Company Limited
Annual Report 2025
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AUDITOR’S RESPONSIBILITIES FOR THE AUDIT OF
THE CONSOLIDATED FINANCIAL STATEMENTS (Contd)

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

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

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

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

We communicate with the Audit Committee regarding, among other
matters, the planned scope and timing of the audit and significant audit
findings, including any significant deficiencies in internal control that we
identify during our audit.
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AUDITOR’S RESPONSIBILITIES FOR THE AUDIT OF
THE CONSOLIDATED FINANCIAL STATEMENTS (Cont'd)
We also provide the Audit Committee with a statement that we have
complied with relevant ethical requirements regarding independence
and to communicate with them all relationships and other matters that
may reasonably be thought to bear on our independence, and where
applicable, actions taken to eliminate threats or safeguards applied.

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

The engagement partner on the audit resulting in this independent
auditor’s report is Lam Wai Ming, Ada. (practising certificate number:
P04699).

Ernst & Young

Certified Public Accountants
Hong Kong

26 March 2026

Zhou Hei Ya International Holdings Company Limited
Annual Report 2025
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Consolidated Statement of Profit or Loss and Other

Comprehensive Income

FERmREMEEINER

Year ended 31 December 2025 HE T -_FHF+-_A=+—HIFE

[
2025 2024
—EC-RE k= Shlt oS
Notes RMB’000 RMB’000
g AR¥F T ARETTT
REVENUE Uk % 5 2,536,249 2,451,033
Cost of sales SHERK AR (1,076,712) (1,059,140)
Gross profit ES 1,459,537 1,391,893
Other income and gains, net E A R Uz 558 5 51,158 21,755
Finance costs Bl 75 & BB 6 (11,388) (12,455)
Selling and distribution expenses HENRDHERAX (999,249) (988,865)
Administrative expenses TR (271,105) (259,764)
Share of profits and losses of associates 437 Hih 44 A &% Al B2 548 6,692 (3,497)
PROFIT BEFORE TAX BB BT R 7 235,645 149,067
Income tax expense SR> 10 (78,953) (50,863)
PROFIT FOR THE YEAR FREA 156,692 98,204
Attributable to: AR FEAG -
Owners of the parent EARIZEE A 156,692 98,204
EARNINGS PER SHARE ATTRIBUTABLE &R B EERIFEA
TO ORDINARY EQUITY HOLDERS OF FE{t&8REF
THE PARENT 12
Basic (RMB) HARARE) 0.08 0.04
Diluted (RMB) wE(ARY) 0.08 0.04
OTHER COMPREHENSIVE (LOSS)/ Hit2E(B1]) WA
INCOME
Other comprehensive (loss)/income that  ABEE I AIEEF D IEE
may be reclassified to profit or loss in BROEMEE
subsequent periods: (F8) A -
Exchange differences on translation of & GINEFSHIIE K =58
foreign operations (703) 1,982
Net other comprehensive (loss)/income — RBEZEIEAJgeEFH DS
that may be reclassified to profit or loss 1B AIH M2
in subsequent periods (E518), WA F58 (703) 1,982
Other comprehensive (loss)/income that T &REEEBREHHES
will not be reclassified to profit or loss BRrHEMEH
in subsequent periods: (E18) A
Translation from functional currency to  HIHEEEBHE T 25| 5
presentation currency (3,923) 6,623
Net other comprehensive (loss)/income EBTeREAEERETIER
that will not be reclassified to profitor ~ EzE&)Hth 2 mE
loss in subsequent periods (B518) WA F 5 (3,923) 6,623
OTHER COMPREHENSIVE (LOSS)/ FEREMEE(FE) WA
INCOME FOR THE YEAR (4,626) 8,605
TOTAL COMPREHENSIVE INCOME FREEBALE
FOR THE YEAR 152,066 106,809
Attributable to: PN
Owners of the parent ISYNSIEZZEPN 152,066 106,809
BRBEREZERERAT
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Consolidated Statement of Financial Position

ARE BRI R

31 December 2025 —E-FF+-A=+—H

2025 2024
—ECRE —ZpNE
Notes RMB’000 RMB’000
b ARBT T AREEFTT
NON-CURRENT ASSETS FRBEE
Property, plant and equipment ME - BE MK 13 1,249,017 1,318,571
Investment property B 14 9,919 10,247
Right-of-use assets EREEE 15(a) 337,990 320,075
Prepayments, other receivables and TERTFRIE « H R WGRIE &
other assets Hih&E 16 687,168 189,913
Rental deposits HEZS 85,510 87,205
Other intangible assets Hibmp g 17 10,925 13,207
Investments in associates REE R RIRE 18 617,446 627,848
Equity investments designated at fair value  #§7F AR AT BT A EA
through other comprehensive income ZERAZ RIERE 19 2,500 2,500
Deferred tax assets RIEFRIBE B 29 106,073 125,524
Total non-current assets EREBEERE 3,106,548 2,695,090
CURRENT ASSETS REBEE
Inventories Ry 20 277,392 226,853
Trade receivables & 5 EWGRIA 21 98,522 67,925
Prepayments, other receivables and TERTFRIE « H M FEUGRIE &
other assets HiEE 22 140,266 130,001
Structured deposits EBMETFER 23 100,427 100,734
Other financial assets at fair value RAFEF ABEAEM
through profit or loss TRIEE 23 24,484 113,032
Restricted cash ZREIEE 24 62,204 -
Cash and bank balances IR NMIRITIE R A 25 775,300 1,254,157
Total current assets RBEERE 1,478,595 1,892,702
CURRENT LIABILITIES REBEE
Trade and bills payables B SN AN ENER 26 91,711 57,060
Other payables and accruals H A RIE R IERHE A 27 385,043 391,327
Interest-bearing bank borrowings FTEERITIER 28 170,000 150,000
Government grants BT BN 30 2,463 2,283
Lease liabilities HEaE 15(b) 127,240 132,427
Income tax payable ERETISHE 60,024 32,656
Total current liabilities BB EAE 836,481 765,753
NET CURRENT ASSETS REEEFE 642,114 1,126,949
TOTAL ASSETS LESS CURRENT BEERRBAR
LIABILITIES 3,748,662 3,822,039

Zhou Hei Ya International Holdings Company Limited

Annual Report 2025



Consolidated Statement of Financial Position 45 & B #SAR R 3R

31 December 2025 —ZE_-FF+-A=+—H

[
2025 2024
—E-RE —E U
Notes RMB’'000 RMB’000
st AR¥F T AREFT
NON-CURRENT LIABILITIES FRBEME
Other payables and accruals HAb R RERERT B A 27 2,875 5,480
Government grants TR THE BN 30 47,789 44,908
Deferred tax liabilities ELEFIBEAE 29 64,827 63,377
Lease liabilities HEAE 15(b) 100,205 81,771
Total non-current liabilities FRBEERARE 215,696 195,536
NET ASSETS BEEFE 3,532,966 3,626,503
EQUITY =
Equity attributable to owners BATREEA
of the parent bR
Share capital [i&N 31 14 15
Treasury shares EFRD 31 (459,000) (458,592)
Reserves 1 33 3,991,952 4,085,080
TOTAL EQUITY R 3,532,966 3,626,503
Director Director
EE EE
Zhou Fuyu Wang Yali
BAEW® FIEF
BRBEREZERERAT
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Consolidated Statement of Changes in Equity
et ER

Year ended 31 December 2025 HE T -_FHF+-_A=+—RHIFE

Attributable to owners of the parent

BARERARL
Share-based  Exchange
Share  Treasury Share Merger ~ Statutory  payment fluctuation  Retained Total
capital shares  premium* reserve* reserve* reserve* reserve* profits* equity
HRBRER  EXRD
ke EBERG  ROEE  AHEE  RERE  ZURRE fif  REERF  ARR
RMB'000  RMB'000  RMB'000  RMB'000  RMB'000  RMB'000  RMB'000  RMB'000  RMB'000
AR¥TR  ARMTR ARETR ARMTR ARBTR  AR¥TR ARMTR ARETR  ARETR
At 1 January 2025 RZE-1%-5-A 15 (458,592) 673,834 12,500 144,035 10,764 12513 3231434 3,626,503
Profit for the year gt - - - - - - - 156,69 156,692
Bxchange differences related to  [E5\ EBHENELEE
foreign operations - - - - - - (4,626) - (4,626)
Total comprehensive income for -~ £RZEMALE
the year - - - - - - (4620) 156,692 152,066
Final 2024 dividend paid BEN-2-RERERE - - (91319) - - - - - (91319
Equity-settled share-based IEREE R BEREA
payment arrangement BEVe - - - - - 6,471 - - 6,471
Exercise of share-based awards (B DL (A (#1288 - 11,268 3,358 - - (10352) - - 4,274
Repurchase of shares BERD - (179,000) - - - - - - (179,000)
Cancellation of shares SHERD (1) 167,324 (147,356) - - - - - 19,967
Transfer from retaned profits A BREEH - - - - 3,206 - - (3.246) -
At 31 December 2025 R-B-RF
+ZA=1-8 14 (4590000 432,521 12,500 147,281 6,883 7887 3384880 3,532,966

Zhou Hei Ya International Holdings Company Limited

Annual Report 2025



Consolidated Statement of Changes in Equity Zr S ER B EIR
Year ended 31 December 2025 H{E —ZE - HE+-A=+—RI &

|
Attributable to owners of the parent
SRARERARR
Share-based Exchange
Share Treasury Share Merger Statutory payment —fluctuation Retained Total
capital shares premium* reserve* reserve* reserve* reserve* profits* equity
NRhAEE  EXED
Rx BRERG  ROEE AR EERET  ZHREE i Eheyil s
RMB'000 RMB'O00  RMB'000 RMB'OO0  RMB'O00  RMB'O00  RMB'000  RMB'000 RMB000
AREFR  ARETR  AR¥TT  ARETR  ARBTT  ARETR  ARETR  AR¥TR  ARETR
At 1January 2024 RZE-mE-F-A 16 (350,181) 952,212 12,500 130,110 39,690 3908 314715 3935410
Profit for the year EREH - - - - - - - 9,204 98,204
Bxchange differences related to  [E5\ EBHENELEE
foreign operations - - - - - - 8,605 - 8,605
Total comprehensive income for -~ £RZEMALE
the year - - - - - - 8,605 93,204 106,809
Final 2023 dividend paid ERNZECZERSRE - - (100,588) - - - - - (100,588
Equity-settled share-based IEREE RN AR
payment arrangement BEVe - - - - - (@113 - - @113
Exercise of share-based awards (B DL (A (#1288 - 24,881 6,456 - - (24,813) - - 6,524
Repurchase of shares BERD - (316,806) - - - - - - (316,806)
Cancellation of shares SRR " 183,514 (184,246) - - - - - (733)
Transfer from retained profits ~~ EEBRERF - - - - 13,925 - - (13,929) -
At 31 December 2024 13
+ZA=t-H 15 (458,592) 673,834 12,500 144,035 10,764 12513 3231434 3626503

These reserve accounts comprise the consolidated reserves of  * ZERERDENR_Z-AF+A=T—HOEKE

RMB3,991,952,000 (2024: RMB4,085,080,000) in the consolidated statement Bk R R A R #3,991,952,0007T ( = Z — U4 :
of financial position as at 31 December 2025. AR #4,085,080,0007T) B4R & 4
AEBERZERARAF
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Consolidated Statement of Cash Flows

,,‘,'RAEE,$ I)Ibzi

31 December 2025 —E-FF+-A=+—H

2025 2024
—E-REF —EpUF
Notes RMB’000 RMB'000
o AR®BT T ARETTT
CASH FLOWS FROM OPERATING RETHABRSRE
ACTIVITIES
Profit before tax BB A& A 235,645 149,067
Adjustments for: BATEIEH
Finance costs B E 6 11,388 12,455
Share of profits and losses of associates 5> {i B4 /A 73 F B fE5 18 (6,692) 3,497
Depreciation of property, plant and W - BB NRETE
equipment 13 115,675 114,805
Depreciation of investment property REYEE 14 328 109
Depreciation of right-of-use assets FRAEEENE 15 166,387 201,300
Gain on modification of lease, net MEET = FEE 15 (5,325) (5,110)
Impairment of right-of-use assets FREEERE 15 3,585 13,354
Amortisation of other intangible assets — E fih £ /24 EE#E § 17 3,980 5,630
Interest income FE WA 5 (32,767) (50,046)
Fair value loss on structured deposits AT EFAEBRTERN
measured at FVTPL ERMERHN AT EREE 307 4,015
Fair value (gain)/loss on other financial ?§Q${E*‘{')\$§/\E’]ﬁﬁﬂﬁyﬂ
assets at FVTPL BEMAFHEE) FE (144) 33,000
(Gain)/loss on disposal of items of Hjﬁmi WE R&REEE
property, plant and equipment, net =),/ EigRaE 5 (276) 94
(Gain)/loss on foreign exchange ER?%E Wz) /i
differences 5 (963) 8,655
Equity-settled share-based payment AR s A LARRD AR BT Y
(NEN 7 6,471 (4,113)
Impairment of trade receivables Z WA 2 RE 21 1,590 2,357
Government grants BT BN 30 (3,079) (2,283)
496,110 486,786
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Consolidated Statement of Cash Flows #Zr IR & MER

31 December 2025 —ZE_-FF+-A=+—H

2025 2024
—E-RE —EpUF
Notes RMB’000 RMB’000
b AR%F T AREFT
Increase in trade receivables B 5 W GRIAIE N (32,187) (9,022)
Increase in prepayments, other TERIFRIE  Efth BRI &R
receivables and other assets EMhE EE N (10,683) (117)
Decrease in rental deposits MEZRSHD 1,695 7,970
(Increase)/decrease in inventories FEOEM),Fd (50,539) 88,467
Increase/(decrease) in trade and bills B ENTIBE R ENERE
payables #Zn,/ CRd) 31,381 (39,342)
(Decrease)/increase in other payables Hib et 28 R et & A
and accruals CRi) /& (10,419) 1,896
Cash generated from operations KEELHIRS 425,358 536,638
Interest paid EATHLE (10,566) (10,232)
Income tax paid BFEHR (38,936) (110,019)
NET CASH FLOWS FROM OPERATING & ZEISHESARBFHE
ACTIVITIES 375,856 416,387
CASH FLOWS FROM INVESTING REZHEHRSRE
ACTIVITIES
Proceeds from disposal of other financial H&ZAFEFT AIBZA
assets at FVTPL E A& @& EMFTSHIE 372,910 290,749
Proceeds from disposal of structured HE SR IF B FTSRIA
deposits 1,400,000 1,409,000
Proceeds from disposal of items of HEME BMEMRHEEERN
property, plant and equipment PG RIR 9,335 10,229
Interest income FBWA 34,992 68,792
Purchase of structured deposits BEABIEER (1,400,000) (999,000)
Purchase of other financial assets BEE AT ERFAEEN
at FVTPL Hih &b & E (251,218) (316,781)
Purchase of items of property, plantand HEEW% - MENEZEER
equipment (54,121) (58,203)
Additions to other intangible assets EMEREERNE 17 (1,698) (5,207)
Contribution to investments in an associate [A)#% & ) — 1B &4 A B1IE & (2,200) -
Capital withdrawal from investments in &R R RIEVIRERE
associates 17,248 1,213
(Increase)/decrease in term deposits of A=A LR EEEFER
maturity over three months (), Ei (377,991) 81,299
Receipt of government grants LT ER B 4 B 6,140 -
NET CASH FLOWS (USED IN)/FROM  R&EEE(FrA),Frg
INVESTING ACTIVITIES REeREBTFHE (246,603) 482,091
BRBEREZERERAT
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Consolidated Statement of Cash Flows Zr IR & RER

31 December 2025 —E_FF+-A=+—H

2025 2024
—E-RE —EpUF
Notes RMB’000 RMB’000
o AR®BTT AREFT
CASH FLOWS FROM FINANCING REFEHEHRESRE
ACTIVITIES
Proceeds from Interest-bearing bank FHEIRITERAFTS A
borrowings 276,680 150,000
Repayments of interest-bearing bank BETBIRITER
borrowings (256,680) -
Dividends paid EIRTAR S (97,315) (100,588)
Interest paid 2AHF S (822) (2,223)
Repurchases of the Company’s shares i ERAN/NETE35) (179,000) (316,806)
Principal portion of lease payments HENRBASE S (168,897) (212,253)
(Increase)/decrease in pledged bank BRI GEM), SR
deposits (62,204) 4,000
NET CASH FLOWS USED IN METBMARESREFHE
FINANCING ACTIVITIES (488,238) (477,870)
NET (DECREASE)/INCREASE IN HERRLEEEY
CASH AND CASH EQUIVALENTS (M), e (358,985) 420,608
Cash and cash equivalents at FYIHNRe LIRS EEY
beginning of year 805,456 384,477
Effect of foreign exchange rate [EREEMFTE - 558
changes, net (1,617) 371
CASH AND CASH EQUIVALENTS AT EXNRLERBEEZEY
END OF YEAR 444,854 805,456
ANALYSIS OF BALANCES OF REeRRESEYFERIN
CASH AND CASH EQUIVALENTS
Cash and bank balances e MIRTTHES 25 268,931 483,257
Time deposits TEEIfF R 25 506,369 770,900
Cash and cash equivalents as stated in R BRI 2R e K&
the statement of financial position BEEEY 25 775,300 1,254,157
Time deposits with maturity over AR R =@ A 8
three months TEBATF R 25 (330,446) (448,701)
Cash and cash equivalents as stated in RIS REXRHIZHRES R
the statement of cash flows RELZEY 25 444,854 805,456

Zhou Hei Ya International Holdings Company Limited
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Notes to Financial Statements

B 35 SR R MY 5E

31 December 2025 —E-FF+-A=+—H

CORPORATE AND GROUP INFORMATION

The Company is an exempted company incorporated in the Cayman
Islands with limited liability under the Companies Law of the Cayman
Islands on 13 May 2015. The registered and correspondence office
of the Company is an office of Intertrust Corporate Services (Cayman)
Limited, located at One Nexus Way, Camana Bay, Grand Cayman
KY1-9005, Cayman Islands. The Company was listed on the Main
Board of The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) on 11 November 2016.

The Company is an investment holding company. The Company
and its subsidiaries (collectively referred to as the “Group”) are
principally engaged in the business of casual braised duck-related
food production, marketing and sales (“Zhou Hei Ya Business”) in
the mainland of the People’s Republic of China (the “PRC").

In the opinion of the directors of the Company (the “Directors”),
the ultimate controlling shareholders of the Company are Mr. Zhou
Fuyu and Ms. Tang Jianfang (together known as the “Controlling
Shareholders”).

In the opinion of the Directors, the ultimate holding company of the
Company is Healthy Origin Holdings Limited, which is incorporated
in the British Virgin Islands.

ARIREEER
ARRARZE—AFRAAT=-ARBEHASHES
REFERERETMRIHERRER AT -
78X B H 5E f #% = BR A2 52 Intertrust Corporate
Services (Cayman) Limited 893 A %= - @A 4E
/0ne Nexus Way, Camana Bay, Grand Cayman
KY1-9005, Cayman Islands ° Z"A G R ZF—7<
F+—A+—AEEEBaRSMER QA ([ 5
A DFER LT -

RAR R —EREERAR - ARAIREWER
(g Al ) T2 HEFEARKME([F
B DAt FRERE R R R EE SHEREE
([ ARBEE]) -

ARRBER([EEDRAR  ARRNREER
ERAEEHEEREEZT L (REERR
R e

EFERR - ARFRRIERARBBRIERE
RAR]  ZARIRRBELE BEMAL -

BERBEREZERERAR
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Notes to Financial Statements B #& R R MizE
31 December 2025 —E - FE+—-A=+—H

1. CORPORATE AND GROUP INFORMATION (Contd) 1.

Information about subsidiaries

Particulars of the Company’s principal subsidiaries are as follows:

NEIREEER (#)

BEMELQ

B ZEH

ARRARHEEWMBRRFIFNAT -

EE
Percentage of
equity interest
attributable to
Place of the Company
incorporation/ AT EERAE
registration and #EZEDL
business Direct Indirect  Principal
Name M, MK Paid-in capital % % activities
=t =E Sk BARET HEASH MEEIESH FEEK
Mt R REmE AR AT PRC/Chinese RMB - 100  Food retailing
Hubei Shiji Yuanjing Commerce mainland 10 million
& Trade Co., Ltd. (“Hubei Shiji
Yuanjing”)
Mt R EAERAA HREL B A, AREE - 100 BmZTE
([t FES ) 108&7T
AT AL EERFEGR AR PRC/Chinese RMB - 100  Food retailing
Shenzhen Shiji Development mainland 80 million
Commerce & Trade Co., Ltd.
AL ERBEARAR B B R ARE - 100 EmZTE
B0HETT
WMLERERMIEEARAST  PRC/Chinese RMB - 100  Food
Hubei Zhou Hei Ya Foods mainland 62.5 million manufacturing
Industrial Park Co., Ltd.
WMILARBRERIEREGRAT  FE FEAM AREE - 100 BRmAEE
62.5H&T
FEEEEEmE AR AR PRC/Chinese RMB - 100  Food retailing
Shanghai Zhouheiya Commerce mainland 5 million
& Trade Co., Ltd.
LERRBEEER AR REL R D AR - 100 BmZTE
SHETT
MEEEHEmEERAT PRC/Chinese RMB - 100  Food retailing
Hunan Quanfuyu Commerce &  mainland 5 million
Trade Co., Ltd.
AT EREEERAT FRED R B gD AREE - 100 BmZTE
SEETT

Zhou Hei Ya International Holdings Company Limited
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CORPORATE AND GROUP INFORMATION (cont'd)
Information about subsidiaries (Cont'd)

Particulars of the Company’s principal subsidiaries are as follows:

Notes to Financial Statements B # R R MI 5T
31 December 2025 —E - FHF+-A=+—H

1. RAEIREEER#)
BREMBARZER ()
AARNTEWBARGEBOT « (&)

(Cont’d)
|
Percentage of
equity interest
attributable to
Place of the Company
incorporation/ AT EGBRAE
registration and EZED
business Direct Indirect  Principal
Name MR, EME  Paid-in capital % % activities
£ i B BARA HERSE BEESE FEEK
IR AREEEBERAR PRC/Chinese RM - 100  Food retailing
Beijing Zhou Hei Ya Commerce  mainland B5 million
& Trade Co., Ltd.
IEREAREHEERAQA B E R AR - 100 BEmZTE
SEET
LS ZE TS AR AR PRC/Chinese RMB - 100  Online business
Hubei Huanle Shike E-commerce mainland 1 million
Co., Ltd.
ISR R EFRKERAT  FEFEA AREE - 100 A EZEB
TRET
EEREEEERAR PRC/Chinese RMB - 100  Food retailing
Henan Zhou Hei Ya Commerce  mainland 5 million
& Trade Co., Ltd.
N EAREEEERAT FREL B gD, AREE - 100 BmZTE
5E&TT
BREREHERRAR PRC/Chinese RMB - 100  Food retailing
Guangdong Zhou Hei Ya mainland 5 million
Commerce & Trade Co., Ltd.
EREREEEER AR REL B i, AR - 100 EmZTE
SHETT
IEHETEESHBERAR] PRC/Chinese RMB - 100  Food retailing
Jiangsu Dashike Commerce & mainland 10 million
Trade Co., Ltd.
TEREAEEHERAA] B H B R AR - 100 BmTE
10887T
BAEBERZERERAR

2025 F#
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Notes to Financial Statements B #& R R MizE
31 December 2025 —E - FE+—-A=+—H

1. CORPORATE AND GROUP INFORMATION (Cont'd) 1.
Information about subsidiaries (Cont'd)
Particulars of the Company’s principal subsidiaries are as follows:

NEIREEER (#)

BEMBLRZER(#)

RRAFNEEMBARFENT : (&)

(Cont’d)
|
Percentage of
equity interest
attributable to
Place of the Company
incorporation/ NG N
registration and EZED
business Direct Indirect  Principal
Name ZMARY, MR Paid-in capital % % activities
£ i B BAREA HiEASKE BEAs TEXER
B RBIERER AT British Virgin Islands USD5,000 100 -~ Investment
Zhou Hei Ya Holdings Company holding
Limited
AREERERAF REBRLHE 5,000% 7T 100 - REER
LA REEEBR AR PRC/Chinese RMB - 100  Investment
Hubei Zhou Hei Ya Management mainland 10 million holding
Co., Ltd.
AR EEER AR FREL R A, AR - 100 I®EER
10A 8T
FEREZRBRMIEXEARART  PRC/Chinese RMB - 100  Food
Guangdong Zhou He Foods mainland 28.1 million manufacturing
Industrial Park Co., Ltd.
BERABRBRLIXEEFRAR $E HEAM AR - 100 BWM4E
281HETT
mEARBERMER AR PRC/Chinese RMB - 100  Food
Sichuan Zhouheiya Foods Co., ~ mainland 50 million manufacturing
Ltd.
WIEARERBERAR RE R E D AR - 100 EBmAEE
50A 8T
TEERBRMIEEARRASR  PRC/Chinese RMB - 100  Food
Jiangsu Zhou Hei Ya Foods mainland 300 million manufacturing
Industrial Park Co., Ltd. *
IHFARBRMIERARAR  FE HREAM AREE - 100 BRmAEE
300E & 7T
92 Zhou Hei Ya International Holdings Company Limited
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CORPORATE AND GROUP INFORMATION (Contd)
Information about subsidiaries (Cont'd)
Particulars of the Company’s principal subsidiaries are as follows:

Notes to Financial Statements B # R R MI 5T
31 December 2025 —E - FHF+-A=+—H

1. RAEIREEER#)
BREMBARZER ()
AARNTEWBARGEBOT « (&)

(Cont’d)

|
Percentage of
equity interest
attributable to
Place of the Company
incorporation/ AT EGBRAE
registration and EZED
business Direct Indirect  Principal
Name MR, EME  Paid-in capital % % activities
=L i B BAREA HiEASKE BEAs TEXER
AALERERMTE#REARART  PRC/Chinese RMB - 100  Food
Hebei Zhouheiya Foods Industrial mainland 50 million manufacturing
Park Co., Ltd.
MEARBRRIEREGRAT FE FEA AR - 100 BmAEE
50A & 7T
ML AR ERRAGRAT PRC/Chinese RMB - 100  Investment
Hubei Zhou Hei Ya Enterprise mainland 364 million holding
Development Co., Ltd. *
LR R EERAGR AR R B R AR - 100 WEER
364B 8T

* Hubei Zhou Hei Ya Enterprise Development Co., Ltd. and Jiangsu Zhou
Hei Ya Foods Industrial Park Co., Ltd. are registered as wholly-foreign-
owned enterprises under PRC law.

o L ERBAEERARARMIGERERM
TEEERARHRETEDAEIMAIEEE
e

The above table lists the subsidiaries of the Company which, in the
opinion of the Directors, principally affected the results for the year
or formed a substantial portion of the net assets of the Group.

EERRLERAINARFMBARRIETER
SEFAXGENBENEEFELIENNE -

ARBERZRARDRE

2025 F#
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Notes to Financial Statements B # R R MiEE
31 December 2025 —E - FE+—-A=+—H

ACCOUNTING POLICIES

BASIS OF PREPARATION

These consolidated financial statements have been prepared in
accordance with HKFRS Accounting Standards (which include all
Hong Kong Financial Reporting Standards, Hong Kong Accounting
Standards ("HKASs"”) and Interpretations) as issued by the Hong
Kong Institute of Certified Public Accountants (“HKICPA"), and the
disclosure requirements of the Hong Kong Companies Ordinance.
They have been prepared under the historical cost convention,
except for structured deposits, other financial assets at fair value
through profit or loss (“FVTPL"), equity investment designed at
fair value through other comprehensive income (“FVTOCI"). These
consolidated financial statements are presented in Renminbi (“RMB")
and all values are rounded to the nearest thousand except when
otherwise indicated.

Basis of consolidation

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

Zhou Hei Ya International Holdings Company Limited
Annual Report 2025
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2.1 BASIS OF PREPARATION (Contd)

Basis of consolidation (Contd)

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

(@) the contractual arrangement with the other vote holders of the
investee;

(b)  rights arising from other contractual arrangements; and
(c)  the Group's voting rights and potential voting rights.

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

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

The Group reassesses whether or not it controls an investee if facts
and circumstances indicate that there are changes to one or more
of the three elements of control described above. A change in
the ownership interest of a subsidiary, without a loss of control, is
accounted for as an equity transaction.

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

Notes to Financial Statements B # ¥R R MiEE

31 December 2025 —ZE_-FF+-A=+—H
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Notes to Financial Statements B # R R MiEE
31 December 2025 —E - FE+—-A=+—H

2.2 CHANGES IN ACCOUNTING POLICIES AND

DISCLOSURES

The Group has adopted amendments to HKAS 21-Lack of
Exchangeability for the first time for the current year’s financial
statements. The Group has not early adopted any other standard or
amendment that has been-issued-but is not yet effective.

Amendments to HKAS-21 — specify how an entity shall assess
whether a currency is exchangeable into another currency and how
it shall estimate a spot exchange rate at a measurement date when
exchangeability is lacking. The amendments require disclosures of
information that enable users of financial statements to understand
the impact of a currency not being exchangeable. As the currencies
that the Group had transacted in and the functional — currencies of
overseas subsidiaries for translation into the Group's presentation
currency were exchangeable, the amendments did not have any
impact on-the-Group’s-financial-statements.

In addition, the HKICPA has issued amendments to Illustrative
Examples on HKFRS 7, HKFRS 18, HKAS 1, HKAS 8, HKAS 36 and
HKAS 37 Disclosures about Uncertainties in the Financial Statements,
which added illustrative examples in the corresponding HKFRS
Accounting Standards. These examples reflect existing requirements
in the corresponding HKFRS Accounting Standards to report the
effects of uncertainties in the financial statements using climate-
related examples. Therefore, the amendments do not have an
effective date or transitional provisions. The Group has considered
the guidance in these illustrative examples and added related
disclosures in notes 2.3 to the financial statements.

Zhou Hei Ya International Holdings Company Limited
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2.3 ISSUED BUT NOT YET EFFECTIVE HKFRS

ACCOUNTING STANDARD

The Group has not applied the following new and amended HKFRS
Accounting Standards, that have been issued but are not yet
effective, in these consolidated financial statements. The Group
intends to apply these new and amended HKFRS Accounting

Standards, if applicable, when they become effective.
HKFRS 18 Presentation and Disclosure in
Financial Statements?
Subsidiaries without Public
Accountability: Disclosures?
Amendments to the Classification

HKFRS 19 and
its amendments
Amendments to

HKFRS 9 and and Measurement of Financial
HKFRS 7 Instruments’

Amendments to Contracts Referencing Nature-
HKFRS 9 and dependent Electricity’
HKFRS 7

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

Translation to a Hyperinflationary
Presentation Currency?

Amendments to HKFRS 1, HKFRS 7,
HKFRS 9, HKFRS 10 and HKAS 7!

Amendments to

HKFRS 10 and

HKAS 28
Amendments to HKAS 21

Annual Improvements to

HKFRS Accounting Standards
—Volume 11

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

2 Effective for annual/reporting periods beginning on or after 1 January
2027
3 No mandatory effective date yet determined but available for adoption

Further information about those HKFRS Accounting Standards that
are expected to be applicable to the Group is described below.

Notes to Financial Statements B # R R MI 5T
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Notes to Financial Statements B #& R R MizE
31 December 2025 —E - FE+—-A=+—H

2.3 ISSUED BUT NOT YET EFFECTIVE HKFRS

ACCOUNTING STANDARDS (Cont'd)

HKFRS 18 replaces HKAS 1 Presentation of Financial Statements.
While a number of sections have been brought forward from HKAS
1 with limited changes, HKFRS 18 introduces new requirements
for presentation within the statement of profit or loss, including
specified totals and subtotals. Entities are required to classify all
income and expenses within the statement of profit or loss into
one of the five categories: operating, investing, financing, income
taxes and discontinued operations and to present two new defined
subtotals. It also requires disclosures about management-defined
performance measures in a single note and introduces enhanced
requirements on the grouping (aggregation and disaggregation)
and the location of information in both the primary financial
statements and the notes. Some requirements previously included
in HKAS 1 are moved to HKAS 8 Accounting Policies, Changes
in Accounting Estimates and Errors, which is renamed as HKAS
8 Basis of Preparation of Financial Statements. As a consequence
of the issuance of HKFRS 18, limited, but widely applicable,
amendments are made to HKAS 7 Statement of Cash Flows, HKAS
33 Earnings per Share and HKAS 34 Interim Financial Reporting.
In addition, there are minor consequential amendments to other
HKFRS Accounting Standards. HKFRS 18 and the consequential
amendments to other HKFRS Accounting Standards are effective for
annual periods beginning on or after 1 January 2027 with earlier
application permitted. Retrospective application is required. The
Group is currently analysing the new requirements and assessing
the impact of HKFRS 18 on the presentation and disclosure of the
Group's financial statements.

Zhou Hei Ya International Holdings Company Limited
Annual Report 2025

23 ERMEEHRER 2 EBYBHREE

Al c#)

BB MEERFI8SFEMARET B ERSE
1SR EHREAES] o BEBRYHEMELELE
185 AZIEE B SRS 15 AR T L ED
BRBE] - ENSIABEREBRRTNEY(R
FEETRARET /NG BUFTIRE » BRAR AN
@mERAMMAERARRZ S R AEENz— -
e 1RE - BE - FTSTIRE RIS RS -
I 2 5B R E R DG o BBV BHREEASE
185 AR E A — M I B E IR E R E A
IR - Wol ABEMNsEE ZEMBHRELMGERE
Kot (ERFMS5])BAMERTE - BEGE
ERIE1RERAED DR ECEEE BT E
RIEEBSREFIE ~ Bl 15512 E K - WH
HBE DGR R ESW I IR AR R E -
HREME BN BHREERIZI18RNTERR
BEZHEA WEHBEESHENFI AL RE
F BB ENEBRGREFREESET
AERIZE 3458 A B AT A 8 & VR BB ET  whob - TR
BT H B8 B RS S 2 R AR IR RO SR B S
5] o BAW B IME LB 18 R HMBEBUB
WAL AEEETTRN _E-_tF—F—Hsz
B FEBRER - W TR REARAR
WIEA - AEBIRIED IR E U RHEE S
BREERE 18R B AR ERBP B E 2| B
BHRE -



2.3 ISSUED BUT NOT YET EFFECTIVE HKFRS

ACCOUNTING STANDARDS (Cont'd)

HKFRS 19 allows eligible entities to elect to apply reduced disclosure
requirements while still applying the recognition, measurement and
presentation requirements in other HKFRS Accounting Standards.
To be eligible, at the end of the reporting period, an entity must
be a subsidiary as defined in HKFRS 10 Consolidated Financial
Statements, cannot have public accountability and must have a
parent (ultimate or intermediate) that prepares consolidated financial
statements available for public use which comply with HKFRS
Accounting Standards or IFRS Accounting Standards. HKFRS 19 was
amended in April 2025 to include IFRS Accounting Standards in the
eligibility criteria for applying the standard. The standard was further
amended in October 2025 to (i) remove disclosure objectives from
HKFRS 19; (ii) reduce the disclosure requirements relating to supplier
finance arrangements and a specific class of financial liabilities; and
(iii) replace disclosure requirements relating to management-defined
performance measures with a cross-reference to HKFRS 18 for
entities that use these measures. Earlier application is permitted. As
the Company is a listed company, it is not eligible to elect to apply
HKFRS 19 and its amendments. Some of the Company’s subsidiaries
are considering the application of HKFRS 19 and its amendments in
their specified financial statements.

Amendments to HKFRS 9 and HKFRS 7 Amendments to the
Classification and Measurement of Financial Instruments clarify the
date on which a financial asset or financial liability is derecognised
and introduce an accounting policy option to derecognise a financial
liability that is settled through an electronic payment system before
the settlement date if specified criteria are met. The amendments
clarify how to assess the contractual cash flow characteristics of
financial assets with environmental, social and governance and
other similar contingent features. Moreover, the amendments clarify
the requirements for classifying financial assets with non-recourse
features and contractually linked instruments. The amendments
also include additional disclosures for investments in equity
instruments designated at fair value through other comprehensive
income and financial instruments with contingent features. The
amendments shall be applied retrospectively with an adjustment
to opening retained profits (or other component of equity) at the
initial application date. Prior periods are not required to be restated
and can only be restated without the use of hindsight. Earlier
application of either all the amendments at the same time or only
the amendments related to the classification of financial assets is
permitted. The amendments are not expected to have any significant
impact on the Group'’s consolidated financial statements.
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2.3 ISSUED BUT NOT YET EFFECTIVE HKFRS

ACCOUNTING STANDARDS (Cont'd)

Amendments to HKFRS 9 and HKFRS 7 Contracts Referencing
Nature-dependent Electricity clarify the application of the “own-
use” requirements for in-scope contracts and amend the designation
requirements for a hedged item in a cash flow hedging relationship
for in-scope contracts. The amendments also include additional
disclosures that enable users of financial statements to understand
the effects these contracts have on an entity’s financial performance
and future cash flows. The amendments relating to the own-use
exception shall be applied retrospectively. Prior periods are not
required to be restated and can only be restated without the use of
hindsight. The amendments relating to the hedge accounting shall
be applied prospectively to new hedging relationships designated
on or after the date of the initial application. Earlier application
is permitted. The amendments to HKFRS 9 and HKFRS 7 shall be
applied at the same time. The amendments are not expected to have
any significant impact on the Group'’s financial statements.

Amendments to HKFRS 10 and HKAS 28 address an inconsistency
between the requirements in HKFRS 10 and in HKAS 28 in dealing
with the sale or contribution of assets between an investor and its
associate or joint venture. The amendments require a full recognition
of a gain or loss resulting from a downstream transaction when the
sale or contribution of assets constitutes a business. For a transaction
involving assets that do not constitute a business, a gain or loss
resulting from the transaction is recognised in the investor’s profit
or loss only to the extent of the unrelated investor’s interest in
that associate or joint venture. The amendments are to be applied
prospectively. The previous mandatory effective date of amendments
to HKFRS 10 and HKAS 28 was removed by the HKICPA. However,
the amendments are available for adoption now.
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2.3 ISSUED BUT NOT YET EFFECTIVE HKFRS

ACCOUNTING STANDARDS (Cont'd)

Amendments to HKAS 21 Translation to a Hyperinflationary
Presentation Currency require the translation from a non-
hyperinflationary functional currency into a hyperinflationary
presentation currency at the closing rate. The amendments also
require an entity whose functional currency and presentation
currency are the currency of a hyperinflationary economy to restate
the comparative amounts of a foreign operation whose functional
currency is that of a non-hyperinflationary economy, by applying
the general price index, in accordance with paragraph 34 of HKAS
29 Financial Reporting in Hyperinflationary Economies, to the
foreign operation’s comparative figures. The amendments introduce
certain additional disclosures. Earlier application is permitted. The
amendments are not expected to have any significant impact on the
Group's financial statements.Or add the expected impact upon initial
application.

Annual Improvements to HKFRS Accounting Standards — Volume 11
set out amendments to HKFRS 1, HKFRS 7 (and the accompanying
Guidance on implementing HKFRS 7), HKFRS 9, HKFRS 10 and HKAS
7. Details of the amendments that are expected to be applicable to
the Group are as follows:

o HKFRS 7 Financial Instruments: Disclosures: The amendments
have updated certain wording in paragraph B38 of HKFRS
7 and paragraphs 1G1, IG14 and IG20B of the Guidance on
implementing HKFRS 7 for the purpose of simplification or
achieving consistency with other paragraphs in the standard
and/or with the concepts and terminology used in other
standards. In addition, the amendments clarify that the
Guidance on implementing HKFRS 7 does not necessarily
illustrate all the requirements in the referenced paragraphs
of HKFRS 7 nor does it create additional requirements. Earlier
application is permitted. The amendments are not expected
to have any significant impact on the Group’s consolidated
financial statements.
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2.3 ISSUED BUT NOT YET EFFECTIVE HKFRS
ACCOUNTING STANDARDS (Contd)

HKFRS 9 Financial Instruments: The amendments clarify
that when a lessee has determined that a lease liability has
been extinguished in accordance with HKFRS 9, the lessee is
required to apply paragraph 3.3.3 of HKFRS 9 and recognise
any resulting gain or loss in profit or loss. However, the
amendments do not address how a lessee distinguishes
between a lease modification as defined in HKFRS 16 and an
extinguishment of a lease liability in accordance with HKFRS
9. In addition, the amendments have updated certain wording
in paragraph 5.1.3 of HKFRS 9 and Appendix A of HKFRS 9 to
remove potential confusion. Earlier application is permitted.
The amendments are not expected to have any significant
impact on the Group’s consolidated financial statements.

HKFRS 10 Consolidated Financial Statements: The amendments
clarify that the relationship described in paragraph B74 of
HKFRS 10 is just one example of various relationships that
might exist between the investor and other parties acting as de
facto agents of the investor, which removes the inconsistency
with the requirement in paragraph B73 of HKFRS 10. Earlier
application is permitted. The amendments are not expected
to have any significant impact on the Group’s consolidated
financial statements.

HKAS 7 Statement of Cash Flows: The amendments replace
the term “cost method” with “at cost” in paragraph 37 of
HKAS 7 following the prior deletion of the definition of “cost
method”. Earlier application is permitted. The amendments are
not expected to have any impact on the Group’s consolidated
financial statements.

Zhou Hei Ya International Holdings Company Limited
Annual Report 2025

2.3 BIEMEN RN BEBUBREE
Al#)

EREVBREENESFEMIA  ZEE
RIEES - AR ARIRE R I B S 2R
FORETHERBE TEUE - BIEBAZR
EREBBHREENFIRE3IIRL
T 18 i R AP e A 1) PR U A O W SRS
1B o R - FRFIERT AL AR IEATE A LN
D BEABWHREERF 165 AENE
EETRREEEMFRELLFEIRK L
MERE - 1o ZFBITACEHREL
IR EEREIRES 1 3R RBRYE
HEERFEORMERANE THEART - 2A
HIRBIERE - AFTHIRTER - BHZE
BRI TEUAEENGE P BRRBRIE
MEBRTE -

ERMBREENFE10FSFHFHREL
ZEERAES  BAMKRERERFEI0
SREEB7ARRFTIME BN IR EE MEI L E
FEBREMNEMA LT ZBAJREFENS
EREME A — @G T - WEBREFS
B EERFE10REB7IRERNT—E
I5 o RFFIRFIERA - EHREEBTAT
SHASRENV SRR ENEMERZE -

okt

EREFENFTRE 2 REX + REAM
BRIRAE IMERR  ZFBIREES
FHERIE7IREI7TRP[RAE | — AR
AR B © A FHERIER - AHIRZFERT
TEHAREENGE M RRBKEME
&,



2.4 MATERIAL ACCOUNTING POLICIES

Investments in associates

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

The Group's investments in associates are stated in the consolidated
statement of financial position at the Group’s share of net assets
under the equity method of accounting, less any impairment losses.
Adjustments are made to bring into line any dissimilar accounting
policies that may exist.

The Group’s share of the post-acquisition results and other
comprehensive income of associates is included in the consolidated
statement of profit or loss and consolidated other comprehensive
income, respectively. In addition, when there has been a change
recognised directly in the equity of the associate, the Group
recognises its share of any changes, when applicable, in the
consolidated statement of changes in equity. Unrealised gains
and losses resulting from transactions between the Group and its
associates are eliminated to the extent of the Group’s investments
in the associates, except where unrealised losses provide evidence of
an impairment of the assets transferred.

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

Fair value measurement

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.

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 - based on quoted prices (unadjusted) in active markets
for identical assets or liabilities

Level 2 - based on valuation techniques for which the
lowest level input that is significant to the fair value
measurement is observable, either directly or indirectly

Level 3 - based on valuation techniques for which the
lowest level input that is significant to the fair value
measurement is unobservable

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.
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2.4 MATERIAL ACCOUNTING POLICIES (Cont'd)

Impairment of non-financial assets

Where an indication of impairment exists, or when annual
impairment testing for a non-financial asset is required (other than
inventories, contract assets, deferred tax assets, investment property),
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.

In testing a cash-generating unit for impairment, a portion of the
carrying amount of a corporate asset (e.g., a headquarters building) is
allocated to an individual cash-generating unit if it can be allocated
on a reasonable and consistent basis or, otherwise, to the smallest
group of cash-generating units.

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 loss 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.
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2.4 MATERIAL ACCOUNTING POLICIES (Cont'd)
Related parties
A party is considered to be related to the Group if:

(a)

or

(b)

the party is a person or a close member of that person’s family
and that person

(i)

(ii)

(iii)

has control or joint control over the Group;

has significant influence over the Group; or

is a member of the key management personnel of the
Group or of a parent of the Group;

the party is an entity where any of the following conditions
applies:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

the entity and the Group are members of the same
group;

one entity is an associate or joint venture of the other
entity (or of a parent, subsidiary or fellow subsidiary of
the other entity);

the entity and the Group 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; and the sponsoring employers of
the post-employment benefit plan;

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 parent of the entity); and

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 parent of the Group.
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2.4 MATERIAL ACCOUNTING POLICIES (Cont'd)

Property, plant and equipment and depreciation
Property, plant and equipment, other than construction in progress,
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 recognises 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 principal annual rates used
for this purpose are as follows:

3.2% t0 33.3%
Plant and machinery 9.5% t0 31.7%
Operating tools 19.0% to 47.5%
Motor vehicles 19.0%
Office equipment 19.0% to 31.7%
Leasehold improvements Over the shorter

Buildings

of the lease terms and
useful lives

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 each financial
year end.
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2.4 MATERIAL ACCOUNTING POLICIES (Cont'd)

Property, plant and equipment and depreciation
(Cont’d)

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 year the asset is derecognised is the difference between the net
sales proceeds and the carrying amount of the relevant asset.

Construction in progress is stated at cost less any impairment losses,
and is not depreciated. It is reclassified to the appropriate category
of property, plant and equipment when completed and ready for use.

Investment properties

Investment properties are interests in land and buildings (including
right-of-use assets) held to earn rental income and/or for capital
appreciation. The Group applies cost model for recognition of
investment properties. Investment properties are measured initially at
its cost, including related transaction costs. After initial recognition,
investment properties are stated at historical cost less accumulated
depreciation and impairment losses. Subsequent expenditure is
charged to the asset’s carrying amount only when it is probable that
future economic benefits associated with the item will flow to the
Group and the cost of the item can be measured reliably. All other
repairs and maintenance costs are expensed in the consolidated
statement of comprehensive income during the financial period in
which they are incurred.

Depreciation is calculated using the straight-line method to allocate
their costs to their residual values of 5% over their estimated useful
lives. The principal annual rate used for this purpose is as follows:

Building 3.17%

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

An asset’s carrying amount is written down immediately to its
recoverable amount if the asset’s carrying amount is greater than its
estimated recoverable amount.

For a transfer from investment properties to owner-occupied
properties or inventories, the deemed cost of a property for
subsequent accounting is its fair value at the date of change in
use. If a property occupied by the Group as an owner-occupied
property becomes an investment property, the Group accounts for
such property in accordance with the policy stated under “Property,
plant and equipment and depreciation” for owned property and/
or accounts for such property in accordance with the policy stated
under “Right-of-use assets” for property held as a right-of-use asset
up to the date of change in use, and any difference at that date
between the carrying amount and the fair value of the property is
accounted for as a revaluation in accordance with HKAS 16 Property,
Plant and Equipment. For a transfer from inventories to investment
properties, any difference between the fair value of the property
at that date and its previous carrying amount is recognised in the
statement of profit or loss.
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2.4 MATERIAL ACCOUNTING POLICIES (Cont'd)

Intangible assets (other than goodwiill)

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

Trademarks

Trademarks with indefinite useful lives are tested for impairment
annually either individually or at the cash-generating unit level. Such
intangible assets are not amortised. The useful life of an intangible
asset with an indefinite life is reviewed annually to determine
whether the indefinite life assessment continues to be supportable.
If not, the change in the useful life assessment from indefinite to
finite is accounted for on a prospective basis.

Software and patents

Purchased software and patents are stated at cost less any
impairment losses and are amortised on the straight-line basis over
their estimated useful lives of 2 to 10 years.

Leases

The Group assesses at contract inception whether a contract is, or
contains, a lease. A contract is, or contains, a lease if the contract
conveys the right to control the use of an identified asset for a
period of time in exchange for consideration.
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2.4 MATERIAL ACCOUNTING POLICIES (Contd)
Leases (Cont'd)
Group as a lessee
The Group applies a single recognition and measurement approach
for all leases, except for short-term leases and leases of low-value
assets. The Group recognises lease liabilities to make lease payments
and right-of-use assets representing the right to use the underlying
assets.

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

Leasehold land 50 years
Properties 12 months to 7 years

If ownership of the leased asset transfers to the Group by
the end of the lease term or the cost reflects the exercise of a
purchase option, depreciation is calculated using the estimated
useful life of the asset.
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2.4 MATERIAL ACCOUNTING POLICIES (cont'd)
Leases (Cont’d)
Group as a lessee (Cont’d)

(b)

©

Lease liabilities

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

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

Short-term leases

The Group applies the short-term lease recognition exemption
to its short-term leases of stores and plant premises (that is
those leases that have a lease term of less than 12 months
from the commencement date and do not contain a purchase
option).

Lease payments on short-term leases are recognised as an
expense on a straight-line basis over the lease term.

Group as a 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 term and is included in
revenue in the statement of profit or loss due to its operating
nature. Initial direct costs incurred in negotiating and arranging
an operating lease are added to the carrying amount of the
leased asset and recognised over the lease term on the same
basis as rental income. Contingent rents are recognised as
revenue in the period in which they are earned.
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2.4 MATERIAL ACCOUNTING POLICIES (Cont'd)

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, and fair value through profit or loss.

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

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

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

Investments and other financial assets (Cont'd)

Initial recognition and measurement (Cont’d)

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

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 profit or loss when the asset is
derecognised, modified or impaired.

Financial assets at fair value through other comprehensive income
(equity instruments)

Upon initial recognition, the Group can elect to classify irrevocably
its equity investments as equity investments designated at fair value
through other comprehensive income when they meet the definition
of equity under HKAS 32 Financial Instruments: Presentation and
are not held for trading. The classification is determined on an
instrument-by—instrument basis.

Gains and losses on these financial assets are never recycled to profit
or loss. Dividends are recognised as other income in the statement
of profit or loss when the right of payment has been established,
except when the Group benefits from such proceeds as a recovery
of part of the cost of the financial asset, in which case, such gains
are recorded in other comprehensive income. Equity investments
designated at fair value through other comprehensive income are
not subject to impairment assessment.

Financial assets at fair value through profit or loss

Financial assets at fair value through profit or loss are carried in the
statement of financial position at fair value with net changes in fair
value recognised in profit or loss.

This category includes equity investments which the Group had
not irrevocably elected to classify at fair value through other
comprehensive income. Dividends on the equity investments are
also recognised as other income in profit or loss when the right of
payment has been established.
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Notes to Financial Statements B # R R MiEE
31 December 2025 —E - FE+—-A=+—H

2.4 MATERIAL ACCOUNTING POLICIES (Cont'd) 24 EXEHBEE)

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:

e therights to receive cash flows from the asset have expired; or

e 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.

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

Continuing involvement that takes the form of a guarantee over the
transferred asset is measured at the lower of the original carrying
amount of the asset and the maximum amount of consideration that
the Group could be required to repay.
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2.4 MATERIAL ACCOUNTING POLICIES (Cont'd)

Impairment of financial assets

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

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).

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

The Group considers a financial asset in default when contractual
payments are 30-90 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.
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2.4 MATERIAL ACCOUNTING POLICIES (Cont'd)

Impairment of financial assets (Cont'd)

General approach (Cont’d)

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

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

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

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

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.
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2.4 MATERIAL ACCOUNTING POLICIES (Cont'd)

Financial liabilities

Initial recognition and measurement

Financial liabilities are classified, at initial recognition, as financial
liabilities at fair value through profit or loss, 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 case
of loans and borrowings and payables, net of directly attributable
transaction costs.

The Group's financial liabilities include trade payables, other payables
and accruals, derivative financial instruments, lease liabilities, and
interest-bearing bank borrowings.

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

Financial liabilities at amortised cost (trade and other payables, and
borrowings)

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

Amortised cost is calculated by taking into account any discount or
premium on acquisition and fees or costs that are an integral part of
the effective interest rate. The effective interest rate amortisation is
included in finance costs in profit or loss.
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2.4 MATERIAL ACCOUNTING POLICIES (Cont'd)

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

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

Treasury shares

Own equity instruments which are reacquired and held by the
Company or the Group (treasury shares) are recognised directly
in equity at cost. No gain or loss is recognised in profit or loss on
the purchase, sale, issue or cancellation of the Group’s own equity
instruments.

Inventories

Inventories comprising raw materials, work in progress, finished
goods and packaging materials, are stated at the lower of cost
and net realisable value. Cost is determined on the weighted
average basis and, in the case of work in progress and finished
goods, comprises direct materials, direct labour and an appropriate
proportion of overheads. Net realisable value is based on the
estimated selling price less any estimated costs to be incurred to
completion and disposal.

Cash and cash equivalents

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

For the purpose of the consolidated statement of cash flows, cash
and cash equivalents comprise cash on hand and at banks, and
short-term deposits as defined above, less bank overdrafts which are
repayable on demand and form an integral part of the Group’s cash
management.
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2.4 MATERIAL ACCOUNTING POLICIES (Cont'd)

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 finance costs in profit
or loss.

Income tax

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

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

Deferred tax is provided, using the liability method, on all temporary
differences at the end of the reporting period between the tax
bases of assets and liabilities and their carrying amounts for financial
reporting purposes.

Deferred tax liabilities are recognised for all taxable temporary
differences, except:

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

e in respect of taxable temporary differences associated with
investments in subsidiaries, associates and joint ventures, when
the timing of the reversal of the temporary differences can be
controlled and it is probable that the temporary differences will
not reverse in the foreseeable future.
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2.4 MATERIAL ACCOUNTING POLICIES (Cont'd)

Income tax (Cont'd)

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

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

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

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

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

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

Government grants

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

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

Revenue recognition

Revenue from contracts with customers

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

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

Revenue recognition (Cont'd)

Revenue from contracts with customers (Cont’d)

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 HKFRS 15.

(@) Sale of food
Revenue from the sale of food is recognised at the point in
time when control of the asset is transferred to the customer,
generally on delivery of the food or upon confirmation from
customers.

(b)  Franchise fees of retail stores
Revenue from franchise fees of retail stores is recognised over
the scheduled period on a straight-line basis because the
customer simultaneously receives and consumes the benefits
provided by the Group.

Some contracts for the sale of casual braised food provide
customers with rights of return and volume rebates. The rights
of return and volume rebates give rise to variable consideration.
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2.4 MATERIAL ACCOUNTING POLICIES (Cont'd)
Revenue recognition (Cont'd)
Revenue from contracts with customers (Cont’d)
(b)  Franchise fees of retail stores (Cont’d)

U]

(ii)

Rights of return

For contracts which provide a customer with a right to
return the goods within a specified period, the expected
value method is used to estimate the goods that will
not be returned because this method best predicts the
amount of variable consideration to which the Group
will be entitled. The requirements in HKFRS 15 on
constraining estimates of variable consideration are
applied in order to determine the amount of variable
consideration that can be included in the transaction
price. For goods that are expected to be returned,
instead of revenue, a refund liability is recognised. A
right-of-return asset (and the corresponding adjustment
to cost of sales) is also recognised for the right to recover
products from a customer.

Volume rebates

Retrospective volume rebates may be provided to certain
customers once the quantity of products purchased
during the period exceeds a threshold specified in the
contract. Rebates are offset against amounts payable
by the customer. To estimate the variable consideration
for the expected future rebates, the most likely amount
method is used for contracts with a single-volume
threshold and the expected value method for contracts
with more than one volume threshold. The selected
method that best predicts the amount of variable
consideration is primarily driven by the number of volume
thresholds contained in the contract. The requirements
on constraining estimates of variable consideration are
applied and a refund liability for the expected future
rebates is recognised.

Other 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.
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2.4 MATERIAL ACCOUNTING POLICIES (Cont'd)

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 performs under the
contract (i.e., transfers control of the related goods or services to the
customer).

Share-based payments

The Company operates a restricted share unit scheme for the
purpose of providing incentives and rewards to eligible participants
who contribute to the success of the group’s operations. Employees
(including directors) of the Group receive remuneration in the form
of share-based payments, whereby employees render services in
exchange for equity instruments (“equity-settled transactions”).

The cost of equity-settled transactions with employees is measured
by reference to the fair value at the date at which they are granted.
Further details of which are given in note 32 to the consolidated
financial statement.

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

Share-based payments (Cont'd)

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

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

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

Where an equity-settled award is cancelled, it is treated as if it
had vested on the date of cancellation, and any expense not yet
recognised for the award is recognised immediately. This includes
any award where non-vesting conditions within the control of
either the Group or the employee are not met. However, if a new
award is substituted for the cancelled award, and is designated as a
replacement award on the date that it is granted, the cancelled and
new awards are treated as if they were a modification of the original
award, as described in the previous paragraph.

The dilutive effect of outstanding options is reflected as additional
share dilution in the computation of earnings per share.
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2.4 MATERIAL ACCOUNTING POLICIES (Cont'd)

Other employee benefits

Pension scheme

The employees of the Group’s subsidiaries which operate in
Chinese mainland are required to participate in a central pension
scheme operated by the local municipal government. The subsidiary
operating in Chinese mainland is required to contribute a certain
percentage of its 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.

Borrowing costs

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

Dividends

Final dividends are recognised as a liability when they are approved
by the shareholders in a general meeting. Proposed final dividends
are disclosed in the notes to the consolidated financial statements.
Interim dividends are simultaneously proposed and declared, because
the Company’s memorandum and articles of association grant the
directors the authority to declare interim dividends. Consequently,
interim dividends are recognised immediately as a liability when they
are proposed and declared.
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2.4 MATERIAL ACCOUNTING POLICIES (Cont'd)

Foreign currencies

The Company's functional currency is Hong Kong Dollar (“HK$").
Because most of subsidiaries’ functional currencies are RMB, the
consolidated financial statements are presented in RMB. Each entity
in the Group determines its own functional currency and items
included in the consolidated financial statements of each entity
are measured using that functional currency. Foreign currency
transactions recorded by the entities in the Group are initially
recorded using their respective functional currency rates prevailing
at the dates of the transactions. Monetary assets and liabilities
denominated in foreign currencies are translated at the functional
currency rates of exchange ruling at the end of the reporting period.
Differences arising on settlement or translation of monetary items
are recognised in profit or loss.

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

Notes to Financial Statements B # R R MI 5T
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2.4 MATERIAL ACCOUNTING POLICIES (Cont'd)

Foreign currencies (Cont'd)

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

The functional currency of the Company and certain overseas
subsidiaries is the Hong Kong dollar. As at the end of the reporting
period, the assets and liabilities of these entities are translated into
RMB at the exchange rates prevailing at the end of the reporting
period and their statements of profit or loss are translated to RMB at
the exchange rates that approximate to those prevailing at the dates
of the transactions.

The resulting exchange differences are recognised in other
comprehensive income and accumulated in the exchange fluctuation
reserve, except to the extent that the differences are attributable
to non-controlling interests. On disposal of a foreign operation, the
cumulative amount in the reserve relating to that particular foreign
operation is recognised in profit or loss.

For the purpose of the consolidated statement of cash flows, the
cash flows of overseas subsidiaries are translated into RMB at the
exchange rates ruling at the dates of the cash flows. Frequently
recurring cash flows of overseas subsidiaries which arise throughout
the year are translated into RMB at the weighted average exchange
rates for the year.
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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 has made the following judgements, apart from those
involving estimations, which have the most significant effect on the
amounts recognised in the consolidated financial statements:

Deferred tax assets

Deferred tax assets are recognised for unused tax losses to the
extent that it is probable that taxable profit will be available against
which the losses can be utilised. Significant management judgement
is required to determine the amount of deferred tax assets that
can be recognised, based upon the likely timing and level of future
taxable profits together with future tax planning strategies. The
carrying value of deferred tax assets relating to recognised tax losses
at 31 December 2025 was RMB68,345,000 (2024: RMB77,731,000).
Further details are contained in note 29 to the consolidated financial
statements.

Significant judgement in determining the lease term of
contracts with renewal options

The Group has certain lease contracts that include extension
options. The Group applies judgement in evaluating whether or not
to exercise the option to renew or terminate the lease. That is, it
considers all relevant factors that create an economic incentive for
it to exercise the renewal or termination. After the commencement
date, the Group reassesses the lease term if there is a significant
event or change in circumstances that is within its control and
affects its ability to exercise or not to exercise the option to renew
or to terminate the lease (e.g., construction of significant leasehold
improvements or significant customisation to the leased asset).

The Group includes the renewal period as part of the lease term
for leases of properties due to the significance of these assets to its
operations. These leases have a short non-cancellable period (i.e.,
less than two years) and there will be a significant negative effect on
operation if a replacement is not readily available.

3.
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SIGNIFICANT ACCOUNTING JUDGEMENTS AND
ESTIMATES (Cont'd)

Estimation uncertainty

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

Leases — Estimating the incremental borrowing rate

The Group cannot readily determine the interest rate implicit in a
lease, and therefore, it uses an incremental borrowing rate (“IBR")
to measure lease liabilities. The IBR is the rate of interest that the
Group would have to pay to borrow over a similar term, and with a
similar security, the funds necessary to obtain an asset of a similar
value to the right-of-use asset in a similar economic environment.
The IBR therefore reflects what the Group “would have to pay”,
which requires estimation when no observable rates are available
(such as for subsidiaries that do not enter into financing transactions)
or when it needs to be adjusted to reflect the terms and conditions
of the lease (for example, when leases are not in the subsidiary’s
functional currency). The Group estimates the IBR using observable
inputs (such as market interest rates) when available and is required
to make certain entity-specific estimates (such as the subsidiary’s
stand-alone credit rating).

Fair value measurements of financial instruments

The Group's other financial assets at FVTPL amounted to
RMB124,911,000 as at 31 December 2025 (2024: RMB213,766,000)
are measured at fair values, being determined based on observable
inputs using valuation techniques. Judgement and estimation are
required in establishing the relevant valuation techniques and the
relevant inputs thereof. Changes in assumptions relating to these
factors could affect the reported fair values of these instruments.
Further disclosures are detailed in note 40.

The fair values of unlisted equity investments, which were acquired
in January 2025 and classified as equity investments designated
at FVTOCI, have been estimated at fair value at the end of each
reporting period. The Group classifies the fair value of these
investments as Level 3. The fair value of the unlisted equity
investments at 31 December 2025 was RMB2,500,000 (2024:
RMB2,500,000). Further details are included in note 19 to the
consolidated financial statements.
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OPERATING SEGMENT INFORMATION

The Group’s principal business is the production, marketing and
retailing of casual braised duck-related food. For management
purposes, the Group operates in one business unit based on its
products, and has one reportable segment which is the production,
marketing and retailing of casual braised duck-related food.

No operating segments have been aggregated to form the above
reportable operating segment.

Information about geographical areas

Since all of the Group’s revenue was generated from the production,
marketing and retailing of casual braised duck-related food in
Chinese mainland and all of the Group’s non-current assets were
located in Chinese mainland, no geographical information in
accordance with HKFRS 8 Operating Segments is presented.

Information about major customers

Since none of the Group’s sales to a single customer accounted for
10% or more of the Group’s total revenue, no information about
major customers in accordance with HKFRS 8 Operating Segments is
presented.
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31 December 2025 —E_FF+-A=+—H

5. REVENUE, OTHER INCOME AND GAINS, NET 5. Uk - HA R NS S5E
An analysis of revenue is as follows: WEDHTWT :
|
2025 2024
—EC-RE ZEF
RMB’000 RMB’000
ARET R ARBFT
Revenue from contracts with customers REEFE MR 2,536,249 2,451,033
Revenue from contracts with customers REFFEHNNRE
(a) Disaggregated revenue information (a) WBRDPEER
EET
2025 2024
—EC-RE —E-pF
RMB’'000 RMB’000
AR¥TR AREBFT
Types of goods or services Emoi RIS ER
Modified-Atmosphere-Packaged products F#8BEE M 2,102,023 2,062,856
Vacuum-packaged products ErpKEm 257,556 257,740
Other products EfhEm 155,742 97,320
Franchise fees of retail stores ZEEGTES 20,928 33,117
Total revenue from contracts with REBEPEHR M ERT
customers 2,536,249 2,451,033
| &
2025 2024
—E-RE —ZT-NFE
RMB’000 RMB’000
AR%ETR AREFT
Timing of revenue recognition Wi 228 T 2 By
Goods transferred at a point in time RE—FEEEEE R 2,515,321 2,417,916
Service transferred over time 8 2 B R B R AR A 20,928 33,117
Total revenue from contracts with KREBEPE R EET
customers 2,536,249 2,451,033
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REVENUE, OTHER INCOME AND GAINS, NET 5.
(Cont’d)

Revenue from contracts with customers (Cont'd)

(a) Disaggregated revenue information (Cont’d)

Wz » HtEWA R WS FE @)

REE SRR ()
(a) WEDEEE(E)

(b)

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

TRITRARERRFARERNED
BENCHIRESHE

[ S
2025 2024
—E-RE —ENF
RMB’'000 RMB’'000
ARET T ARBFT
Revenue recognised that was included in = st ASREEIFIA D E
contract liabilities at the beginning of BRI
the reporting period:
Sale of casual braised food HERBRE M 24,346 24,738
Franchise fee of retail stores LSS = 14,985 21,793
Total Bt 39,331 46,531

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

Sale of casual braised food
The performance obligation is satisfied upon delivery of the
goods or upon confirmation from customers. Payment is

(b) HFFEH

FRAAEENBEOETERBILNT :

HE TR
BORERENZNREFRREDE
%o —BRRT - —B X EHRAR

generally settled once the goods are delivered or receipts are B E B - mat SRR RS
confirmed, except for franchisees and distributors, where BIgoN - Bm e EENER -

payment in advance is normally required.

Franchise fees of retail stores TEEHTHE

The performance obligation is satisfied over time as services are
rendered and advances are normally required before rendering
the services. Generally, franchise fee contracts are for periods
of more than one year, and the franchise fees are billed
according to the contracts.

BHORERERRBREZRRZRX ﬁﬁ
RERBIATFEZRMNZKIE - —KIB

T HEFREAONBMBER—FU L X
BRFFEBRIBEALE -
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5. REVENUE, OTHER INCOME AND GAINS, NET 5. Uz HibW AR W= FE )
(Cont’d)
Revenue from contracts with customers (Cont'd) REEFESHMWZE2&)
(b) Performance obligations (Cont’d) (b) BHEEE)
The amounts of transaction prices allocated to the remaining Rt - A=1t—HO2EBEEH TBHET(E
performance obligations (unsatisfied or partially unsatisfied) as ERSER D ARERK )X ZERSEENT -

at 31 December are as follows:

|

2025 2024
—EC-hHF —EF
RMB’'000 RMB’'000
AR¥T T ARBFT

Amounts expected to be recognised as  FEERSFER AW S5 -

revenue:

Within one year —FR 30,760 39,331
After one year —F1% 2,875 5,480
Total HBET 33,635 44,811
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REVENUE, OTHER INCOME AND GAINS, NET 5. Uz HibW AR W= FE )
(Cont’d)
An analysis of other income and gains, net is as follows: E WA R B EFEmOTOT ¢
[
2025 2024
—E-RE —E - pF
Notes RMB’000 RMB’000
Ik ARETT ARETTT
Other income Hitl A
Interest income F B A 32,767 50,046
Government grants related to assets (i) & & +BEI HO BT Bh (i) 3,079 2,283
Government grants related to income (i) Y& A8 8 B9 B 48 BA(Gi) 10,353 18,428
46,199 70,757
Gains/(losses), net W, (&8)FE
Fair value gain/(loss) on other financial ~ IZAFEF ABIFEN
assets measured at FVTPL HihemEENATE
Wz (E18) 144 (33,000)
Gain/(loss) on disposal of items of BEYE  BERZEER
property, plant and equipment, net Wz (E518) F58 276 (94)
Gain on modification of lease, net MEBT=FE 5(c) 5,325 5110
Impairment of right-of-use assets FREESERME 5(c) (3,585) (13,354)
Gain/(loss) on foreign exchange SNEZEBU RS (E518)
differences, net SEER 963 (8,655)
Others Hitb 1,836 991
4,959 (49,002)
Total HEr 51,158 21,755
The Group has received certain government grants related to the i. AREFE RN EETH 2 ZEMESE TR
investments in production plants. The grants related to assets were B - ZEEEMBEDERBEENFERSHA
recognised in the profit or loss over the useful lives of relevant assets. RIBEPHER - ZSEERBRBFBEY M
Details of these grants related to assets are set out in note 30. 5530
ii.  There were no unfulfilled conditions and other contingencies attaching i DHERABUR BN M AR IR R H b Bk
to the government grants that had been recognised. SRETE o
FINANCE COSTS 6. MKEEH
An analysis of finance costs is as follows: MBBROWNIT :
[
2025 2024
—E-REF b= ShetitEeS
RMB’'000 RMB’000
AR®T T AREETFTT
Interest on bank borrowings RITIERF B 822 2,223
Interest on lease liabilities HEBENE 10,566 10,232
Total #Eat 11,388 12,455
BRBEREZERERAT
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7. PROFIT BEFORE TAX 7. BRBADEF
The Group's profit before tax is arrived at after charging/(crediting): IRE BRI ATSE A IR (B A A N & IAE
ERC
[ —
2025 2024
b S 2 —E-NF
Notes RMB'000 RMB'000
ok AR¥TR ARBTFT
Cost of inventories sold* BEFEMA 1,076,712 1,059,140
Depreciation of property, plant WE - BEREETE
and equipment 13 115,675 114,805
Depreciation of right-of-use assets FREEERE 15(c) 166,387 201,300
Depreciation of investment property REWEE 14 328 109
Amortisation of other intangible assets HivEmEESH 17 3,980 5,630
Auditor's remuneration RGeS 2,400 2,400
Minimum lease payments under FEPE KR M5 052 HAAE 40
short term leases in respect of stores ETREEENK
and plant premises 15(c) 124,722 106,556
Employee benefit expense EERFAZ(BEEER
(including directors' and chief executive’s  ZS1TIHA BEE) (Fi1:T8) :
remuneration) (note 8):
Wages and salaries TERH® 394,103 423,114
Pension scheme contributions LW%JEUTAM 68,149 71,661
Equity-settled share-based payment PARERS 48 B AR B
expense NHHX 32 6,471 (4,113)
Other welfare HiER 24,712 27,000
493,435 517,662
Share of profits and losses of associates DIEHEE N BN RE (6,692) 3,497
Interest income FEUA 5 (32,767) (50,046)
(Gain)/loss on disposal of items of property, EEWE - BERBREEE WS/
plant and equipment, net (}Eﬂﬁ)/ﬁﬁ 5 (276) 9
Gain on modification of lease, net EEIINEFE 5 (5,325) (5,110)
Impairment of right-of-use assets FHEAERE 5 3,585 13,354
Impairment of trade receivables B HEWHIEZRE 21 1,590 2,357
Government grants related to assets & E AR T B 5 (3,079) (2,283)
Government grants related to income WA BRI BT ED 5 (10,353) (18,428)
* Cost of inventories sold included the depreciation of property, plant * BHETEXANBEME - BEMIBHTE &£
and equipment, depreciation of right-of-use assets, amortization of FPEEERE  Hth BT EERIERESKA -

other intangible assets and the employees’ costs.
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DIRECTORS’ AND CHIEF EXECUTIVE'S
REMUNERATION

Directors’ and chief executive’s remuneration for the year, disclosed
pursuant to the Listing Rules, section 383(1)(a), (b), (c) and (f) of
the Hong Kong Companies Ordinance and Part 2 of the Companies
(Disclosure of Information about Benefits of Directors) Regulation, is
as follows:
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8. EERBSTHRAEHM

RIEEMRL - FEQFUEHZE383(1)a) * (b)
ORMOERAR(FEESFZER) EHE25
WEZFREERESTTHRABHHOT

I
2025 2024
“E-RF —ZpE
RMB’000 RMB’000
AR¥T T AREF T
Fees Fiakey 1,086 1,352
Other emoluments: Hiuis -

— Salaries, allowances and benefits in kind  —%% 2B REWETR] 4,230 8,512
— Performance related bonuses —RIBBEETELL 2,414 909

— Equity-settled share-based payment — AR AEE RN RERR
expense* > 831 940
— Pension scheme contributions —RIRE I 329 482
7,804 10,843
Total HEt 8,890 12,195

* The fair value of such shares, which has been recognised in profit or
loss over the vesting period, was determined as at the date of grant
and the amount included in the consolidated financial statements for
the current year is included in the above directors’ and chief executive’s
remuneration disclosures.

* ZEERBEBHARNERER BN ATFED
REHARETE - B AR FEGAVBRERZ
SHEHALNERERERITHA BT HRE
H o
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8. DIRECTORS’' AND CHIEF EXECUTIVE’'S 8. EENRBSITHAEHFMw)
REMUNERATION (Cont'd)
(a) Independent non-executive directors () BYFEHITESE
The fees paid to independent non-executive directors during ERNT T IEHITESHNELINT
the year were as follows:
|
2025 2024
—E-RE —EpUF
RMB’000 RMB’000
ARBTT AREFT
Mr. Chen Chen BRESAE 181 182
Mr. Chan Kam Ching PREFIZSTAE 181 182
Mr. Lu Weidong EEREE 181 182
Total 45T 543 546
There were no other emoluments payable to the independent FRVEEMNBIIENTEENEHMINE
non-executive directors during the year (2024: Nil). (ZE-_F: &) -
(b) Executive directors, a non-executive director and (b) HITEE > BHITESKESITH
the chief executive AE
|
Salaries, Equity-settled
allowances  Performance  share-based Pension
and benefits Related payment Scheme Total
Fees in kind bonuses expense contributions remuneration
NEREE
#¢ 2UK R WURGAER e
kA BUER HBEL  WARER HE e A
RMB'000 RMB000 RMB000 RMB000 RMB000 RMB000
ARETR  AR¥Tn  ARMTr ARETR ARETR  AR%¥TRn
2025 b Sk 2
Executive directors: HITES !
Mr. Zhou Fuyu BAEREE 181 1,206 1,707 - 117 321
Mr. Lv Hanbin BEREAE 181 2,465 562 680 114 4,002
Ms. Wang Yali EEila 181 559 145 151 98 1,134
Total e 543 4,230 2,414 831 329 8,347
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Notes to Financial Statements B # R R Mz
31 December 2025 —E=H&+=-HA=+—H

8. DIRECTORS’ AND CHIEF EXECUTIVE'S 8. EENRBSITHAEHFMw)

REMUNERATION (Cont'd)

(b) Executive directors, a non-executive director and (b) FITEE - EHTEERRESITH
the chief executive (Cont'd) AB(#E)
I

Salaries, Equity-settled
allowances  Performance  share-based Pension
and benefits Related payment Scheme Total
Fees in kind bonuses expense  contributions  remuneration
INEREE
g4 BMR 7H o RHAER Bike
itk ENER RERL OFRES HE5 @Hs
RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000
ARBTT  ARETRT  ARETT  ARETR  ARETT  ARETR
2024 ZECmE
Executive directors: HTES:
Mr. Zhou Fuyu BERELE 360 1,325 560 - %3 2338
Mr. Lv Hanbin RERLE 101 2,686 277 - 106 3,170
Ms. Wang Yali IEfiRt 101 619 7 174 9% 1,060
Mr. Zhang Yuchen REREE 81 2,676 - 433 81 3271
Mr. Wen Yong NEEE 161 1,206 - 333 108 1,808
804 8,512 909 940 482 11,647
Non-executive director: FHTES:
Mr. Pan Pan ERL A ) - - _ _ 7
Total &t 806 8,512 909 940 482 11,649
There were no arrangements under which a director or the FR - BEESENZETHRABERESF
chief executive waived or agreed to waive any remuneration EHEE MBI ZHE -
during the year.
BRBEREZERERAT
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Notes to Financial Statements B # R R MiEE
31 December 2025 —E - FE+—-A=+—H

FIVE HIGHEST PAID INDIVIDUALS

The five highest paid employees during the year included two
directors including the chief executive (2024: four directors including
the chief executive), details of whose remuneration are set out in
note 8 above. Details of the remuneration for the remaining three
(2024: one) highest paid employee for the year ended 31 December
2025, who is neither a director nor the chief executive of the
Company is as follows:

FEERESEHEMAL
ERNANSSHEMESOEMIES(BESS

TRABN( T -mF : mfuEs -

BR&S1T

BAR)  BENMEFBEN EXHES - &

E_TAFt A=+ —RLFEHT=
—f)&=FHMEES (LIFAAF

—ETpEFE

(v

EXRBESTRAR)NMESFHBERIILT

| ——

2025 2024
—E-RE —E U
RMB’000 RMB’000
AR®T T AREETFTT
Salaries, allowances and benefits in kind e R REYER 3,564 1,334
Performance related bonus FIRMERBTEAL 630 -

Equity-settled share-based VARE 2 45 B LA AR BT HY
payment expense X 493 314
Pension scheme contributions BIREETEIH R 250 88
Total M 4,937 1,736

The number of non-director and non-chief executive, highest paid

FMET I BENFEREMIFRFITHRARN

employees whose remuneration fell within the following bands is as = xrBiE 26 ABNT
follows:
| —
2025 2024
—E-EHF —E-NF
Nil to HK$1,000,000 £ 21,000,000/ 7T - -
HK$1,000,001 to HK$1,500,000 1,000,001 T2 1,500,000/ 7T 1 -
HK$1,500,001 to HK$2,000,000 1,500,001 7C£2,000,0007% 7T 2 1
HK$2,000,001 to HK$4,000,000 2,000,001/ C%4,000,0004 7T - -
HK$4,000,001 to HK$6,000,000 4,000,001 7C%6,000,00078 7T - -
Total #t 3 1

In prior years, restricted share units were granted to non-director
and non-chief executive highest paid employees in respect of their
services to the Group, further details of which are included in the
disclosures in note 32 to the consolidated financial statements. The
fair value of such restricted shares unit granted, which has been
recognised in the statement of profit or loss over the vesting period,
was determined as at the date of grant and the amount included in
the consolidated financial statements for the current year is included
in the above non-director and non-chief executive highest paid
employees’ remuneration disclosures.

Zhou Hei Ya International Holdings Company Limited
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10. INCOME TAX

The major components of income tax expense are as follows:

Notes to Financial Statements B # ¥R R MiEE

31 December 2025 —ZE_-FF+-A=+—H

10. FriE®i

FERAL T ARSI MT

| —

2025 2024

—E-RF —T-NF

RMB’000 RMB’000

AR®T T ARETT

Current — PRC profits tax B H — P RER 66,121 101,443
Current — HK profits tax EH—-BABNEH 181 18
66,302 101,461
Deferred tax (note 29) EFERIE (F17E29) 12,651 (50,598)
Total tax charge for the year FARIBS L5 78,953 50,863

The Group is subject to income tax on an entity basis on profits
arising in or derived from the jurisdictions in which members of the
Group are domiciled and operate.

The provision for current income tax in the PRC is based on a
statutory rate of 25% (2024: 25%) of the assessable profits of the
subsidiaries of the Group as determined in accordance with the PRC
Corporate Income Tax Law.

Hong Kong profits tax has been provided at the rate of 16.5% (2024:
16.5%) on the estimated assessable profits arising in Hong Kong
during the year, except for one subsidiary of the Group which is a
qualifying entity under the two-tiered profits tax rates regime. The
first HK$2,000,000 (2024: HK$2,000,000) of assessable profits of
this subsidiary are taxed at 8.25% (2024: 8.25%) and the remaining
assessable profits are taxed at 16.5% (2024: 16.5%).

REEBRAEBEKE QA S RN A
FREEES SRS ENIRE BEEYRE
i o

REBEN25% (P4 : 25%) AT
R(RBEPECEMSTHEET)HHENBARE
RFUE R B E TS R A

BAFISTTHIRIEF NS BEU (b5 FERRL
HEHE16.5%(Z =PI : 16.5% ) BiRTiE -
HEAREEN—EHBARBRIN  ZARATAM
THIFIEHREFIEHERE - ZWBRAAIEE
2,000,0005# 7T, ( =& = PU4F : 2,000,000 7T ) #Y
JE SR T 5 F) 12 8.25% MBI R (—Z T U4 -
8.25% ) + HERFERTL A FIRIIZ16.5% KB K 44
F(ZZZF : 16.5%) °

BERBEREZERERAR
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Notes to Financial Statements B # R R MiEE

31 December 2025 —E_FF+-A=+—H

10. INCOME TAX (Cont'd)

A reconciliation of the tax expense applicable to profit before tax
at the statutory rate for the country in which the Company and the
majority of its subsidiaries are domiciled to the tax expense at the

effective tax rate is as follows:

10. FrE8i2)

BRRBHAENRAR R RERS M E R F
PR BIZR AR TE B R 5T OB IR B ST B IR B R AR

K EMBHER RN T -

[
2025 2024
—E-RE T HF
RMB’000 RMB’000
AR¥T T ARETTT
Profit before tax B 55 Al i 7 235,645 149,067
Tax at the PRC statutory tax rate of 25% 1225%( —Z —PU4F : 25%)H)
(2024: 25%) EDEE R R BRI 58,911 37,267
Effect of withholding tax at 5% on the AR B P BT B A R BER T s
distributable profits of the Group’s PRC FE N5 % TEIR T A
subsidiaries METE 8,000 -
Income not subject to tax AR 2 WA (352) (2,232)
Tax losses utilised from previous periods BTHMEESRATIEESE (1,407) (487)
Adjustments in respect of current tax of B E AT IE AR
previous periods 1,668 (2,322)
Lower tax rates for specific provinces or FEEA M EE M TR B R
enacted by local authority BRR (1,564) (524)
Effect on opening deferred tax of increase  F% S 3 IN & WIIEEFL THAY
in rates 2 - 3,026
Research and development super-deduction BEEFFEEE B (494) (1,133)
Expenses not deductible for tax AAMNF AR 14,191 17,268
Tax charge at the Group's effective rate BARBEERH R EOBIENX 78,953 50,863

Zhou Hei Ya International Holdings Company Limited
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11.

12.

Notes to Financial Statements B # R R MI 5T

31 December 2025 —E=FRE+=-A=+—H

DIVIDENDS 11. BE
[
2025 2024
—E-RE —E U
RMB’000 RMB'000
ARBTT AREFT
Final-HK$0.09 (equivalent to RMB0.08 K Hi— &P & @AL0.0978 T (FHE K
per share) per ordinary share (2024: BRAR0.087T)(ZF N4 :
HK$0.05 (equivalent to RMB0.05 per 0.058 C(HHERERARE
share)) 0.057T)) 168,020 102,368

The proposed final dividend for the year is subject to the approval
of the Group’s shareholders at the forthcoming annual general
meeting.

EARNINGS PER SHARE ATTRIBUTABLE TO
ORDINARY EQUITY HOLDERS OF THE PARENT
The calculation of the basic earnings per share amount is based on
the profit for the year attributable to ordinary equity holders of the
parent, and the weighted average number of ordinary shares of
2,029,006,502 (2024: 2,195,460,423) in issue during the year.

The calculation of the diluted earnings per share amount is based on
the profit for the year attributable to ordinary equity holders of the
parent of RMB156,692,000 (2024: RMB98,204,000). The weighted
average number of ordinary shares used in the calculation is the
number of ordinary shares of 2,029,008,369 (2024: 2,195,743,458)
in issue during the year, as used in the basic earnings per share
calculation, and the weighted average number of ordinary shares
assumed to have been issued at no consideration on the deemed
exercise of all dilutive potential ordinary shares into ordinary shares.

12.

FREFRREANEERRBEAE LER
SERERALE -

BRAREERERAARGERER

EREAENNCERFRNF AL RESES
NS T & F A B #772,029,006,502 8 (==
ZPU4F : 2,195,460,4230% ) L@ AR ANKE I EhGT

st
B o
ESll

SREERANCENIRES AR ERESES
A FEAG AN R A R#156,602,0007T (=&
— U4 - AR¥598,204,0007T) 5T E - HEFTER
AREERBRIEFSHE At EFREREFIAT
KAMFAE ETEBREE 2,029,008,369A%
— T PU4E : 2,195,743,4580%) © AR RE&
BRAETEMA BB HNEER AL BRMNE
BEITRY L BT TR -

BERBEREZERERAR
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Notes to Financial Statements B # R R Mz
31 December 2025 —E - FE+—-A=+—H

12. EARNINGS PER SHARE ATTRIBUTABLE TO 12. BAREEESHEARGERER
ORDINARY EQUITY HOLDERS OF THE PARENT (4&)
(Cont’d)
The calculations of basic and diluted earnings per share are based SREAREERTNTETIER
on:
|
2025 2024
—E-RE —EF - pUF
RMB’000 RMB’000
ARETT AREETIT
Earnings i)
Profit attributable to ordinary equity holders FARETEGRREARRF] 2 BN T
of the parent used in the basic earnings B A AR RF
per share calculation 156,692 98,204
|
Number of shares
RBEHE
2025 2024
—E-REF —E U
Shares B
Weighted average number of ordinary ARG HEERERERN 2 FAE
shares in issue during the year used in BITE R 2 IS
the basic earnings per share calculation 2,029,006,502 2,195,460,423

Effect of dilution — weighted average HERE BRI

number of ordinary shares:

Restricted share unit scheme PR il B AL ET & 1,867 283,035
Total @t 2,029,008,369 2,195,743,458
Earnings per share: BREAEF

Basic (RMB) EXR(ARET) 0.08 0.04

Diluted (RMB) BE(ARET) 0.08 0.04
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Notes to Financial Statements B # ¥R R MiEE
31 December 2025 —E - FHF+-A=+—H

13. PROPERTY, PLANT AND EQUIPMENT 13. ¥ - BEKR®E

—
Plant and Operating Motor Office Leasehold  Construction
Buildings machinery tools vehices  equipment improvements in progress Total
B HERME E£TR HE HORE e HEIR it
RMB'000 RMB000 RMB'000 RMB'000 RMB000 RMB'000 RMB'000 RMB000
ARBTT  ARMTR  ARMTR  ARETR  ARBTz  ARMTR  ARMTR  ARETR
31 December 2025 ZECRETZAZE-B
At 1 January 2025: R-E-RF-f-H:
Cost wA 1,190,395 496,968 68,643 19,595 59,288 8,001 80,845 1997735
Accumulated depreciation ZithE (247,03) (253,501) (53.283) (12,469) (48.261) (63.947) - (679,164)
Net carying amount BHYE 942,692 243,467 15,360 1126 1,027 18,054 80,845 131851
At 1 January 2025, net of R-E-RE-f-H-
accumulated depreciation ThE:hE 942,692 243,467 15,360 1126 1,007 18,054 80,845 131851
Additions hE 24,430 3,620 2919 314 3013 7,856 13,018 55,180
Depreciation provided during ~ ERETRAVFE
the year (50,650) (45,714) (4380) (2.449) (3,064) (9.418) - (115,675)
Disposals i (1,030 (321) (1,842) (1301) (35 (4524) - (9,059)
Transfers B - 191 - - - 1814 (9,786) -
At31 December 2025, netof ~ R-E-TET-A=T-R"
accumulated depreciation Thg:he 915,442 203,018 12,057 3,69 10,951 19,782 84,077 1,249,017
At31 December 2025: RZETRE+CACH-R:
Cost A 1,208,323 501,202 59,854 14,547 61,008 86,082 84,077 2,015,093
Accumulated depreciation ESpiE (292,881) (298,184) (47,197 (10,857) (50,057) (66,300) - (766,076)
Net carmying amount e 915,442 203,018 12,057 3,690 10,951 19,782 84,077 1,249,017
BAEBERZERERAR
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Notes to Financial Statements B #& R R MizE
31 December 2025 —E - FE+—-A=+—H

13. PROPERTY, PLANT AND EQUIPMENT (Cont'd) 13. 1% - MERZE 2

EENT
Plant and Operating Motor Office Leasehold ~ Construction
Buldings machinery tools vehicles equipment  improvements In progress Total
By  ERERBE BEIE it HORE HERE FRIR e
RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000
ARETL ARETR  ARETT ARETR ARETR ARETT ARETR ARETR
31 December 2024 “E-MET-A=1-B
At 1 January 2024: NZE-mE-R-R:
Cost i 1,178,349 424526 71,749 23,148 54,148 111,543 144489 201395
Accumulated depreciation 378 (207,645) (210647) (60,451) (13,299 (44,540) (86,145) - (622,727)
Net carying amount FHEE 970,704 13879 17,29 9,849 9,608 2539 144,489 1,391,225
At1 January 2024, net of NE-mE-A-R-
acumulated deprecation B EAHE 970,704 213879 17,098 9849 9,608 253% 14448 1391205
Additions hE 8,52 21,905 4917 61 6,228 14198 8,841 64,672
Depreciaton provided ERitiRmnE
during the year (43,341) (44,699) (5,552 (2,748) (4.675) (13,790) - (114,805)
Disposals i (299) (801) (1,303) (30) (134 (7.752) - (10,323)
Transfers kb 17,460 53,183 - - - - (70,643) -
Transfer to investment property  ERERENE (10,356) - - - - - - (10,356)
Transfers to intangile assets ~ EREEYEE - - - - - - (1842) (1842)
At31 December 2024, netof ~ R-F-ME+-F=1-8-
acumuated depreciation IR E3HRE 92692 1367 15,360 7126 100 18,054 Q085 1318571
At 31 December 2024: RoBMEZf=+-8:
Cost i 119039 496,968 68,043 19,595 59,288 82,001 80,845 1997,735
Accumulated depreciation Zitt& (247,703) (253,501) (53,283) (12.469) (48.261) (63,947) - (679, 164)
Net carmying amount EHEE 942,692 23467 15,360 7,126 11,027 18,054 80,845 1318571

As at 31 December 2025, the Group has yet to obtained property
ownership certificates for certain buildings with an aggregate net
book value of RMB206,948,230 (2024: RMB176,378,798).

RZZEZRAF+ZA=+—8  KEELER
SRR E G5 AR %206,948,230 L ( —Z I
F: AR®176,378,79870) WA TIEFIEY
¥EFTEHERE -

The current year additions of construction in progress included an
amount of approximately RMB419,000, which was the amortisation
of land lease payments during the construction period in 2025 (2024
RMB419,000).

AFEEREEETIREPBERE T - AT 5T A
A EFBE NI ARE419,000L (==
—PU4E - AR%419,0007T) ©
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14.

15.

Notes to Financial Statements B # R R MI 5T

31 December 2025 —ZE_-FF+-A=+—H

INVESTMENT PROPERTY 14. REYZE
| —
2025 2024
—EB-EHF —E-E
RMB’000 RMB’000
ARBTT AREETTT
Carrying amount at 1 January R—A—BHIREE 10,247
Transfer from property, plant and equipment  BEESE Y% « BE MR FE - 10,356
Depreciation provided during the year FREHEE (328) (109)
Carrying amount at 31 December R+ZA=+—AfMKEE 9,919 10,247
The investment property is leased to third parties under operating WEMERBCEHELHATE CE—H

leases, further summary details of which are included in note 15 to
the financial statements.

The Group has engaged an independent valuer, Hubei Xinghua
Real Estate Assets Appraisal Co., Ltd., to determine the fair value of
its building. Fair value is determined by reference to market-based
evidence and adjusted for any difference in the nature, location, or
condition of the specific property. The fair value of the investment
property is RMB9,945,900 on 19 March, 2026.

LEASES

The Group as a lessee

The Group has lease contracts for various items of properties used
in its operations. Lump sum payments were made upfront to
acquire the leased land from the owners with lease periods of 50
years, and no ongoing payments will be made under the terms of
these land leases. Leases of properties generally have lease terms
between 12 months and 7 years. Motor vehicles generally have lease
terms of less than 12 months and/or are individually of low value.
Generally, the Group is restricted from assigning and subleasing the
leased assets outside the Group. There are certain lease contracts
that include extension and termination options and variable lease
payments, which are further discussed below.

15.

EH BRI BRI

AEED ZRB UG ERMPIL BERF i EEERT
HERAREETHERFTOAFE - A FEZET

BIZAEEETE - WIRFTMENNE « 2higitn
EEBEITHEE - BA2026F3 8198 » IEWERN
B A AR 945,9007T °

HE

REBIEAEBEA

REBRTAH %@@‘iﬁﬁﬁﬁylﬁwiﬂ’ﬁﬁ&/\ #) e

REEDRAMEH AR FAMEFKEEE
T MHR50F - MREZELAEHF
o BT ERES AR - MERERHEM

BENTIREAAZRTF - AEMNMAEREE A12E
AUATE/SERNEBESEK - —RMs » AEE
T EAEBUIINNTEZER S THHAEESE - B

RIRI A& TR MK JLL&%*HTE%HETH
FOEEAY  BEHBE—TwmAmT -
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31 December 2025 —E_FF+-A=+—H

15. LEASES (Cont'd) 15. HE (&)
The Group as a lessee (Cont'd) REBEREBAE)
(a) Right-of-use assets (a) FHEEE

The carrying amounts of the Group's right-of-use assets and

R AEREREAENREERE

the movements during the year are as follows: RN
|-
Leasehold land Properties Total
HELTH LY ES BEr
RMB’000 RMB’000 RMB’000
AREFT AREFT AREFT
As at 1 January 2024 RZZTZMFE—HA—H 118,312 266,901 385,213
Additions NE - 171,092 171,092
Depreciation charge wEER (2,856) (198,863) (201,719)
Revision of a lease term arising  [FTHE HARI Al s~
from other changes in Hib 2B mE s
the non-cancellable period THHERSEE
of a lease - (21,157) (21,157)
Impairment A - (13,354) (13,354)
As at 31 December 2024 and RZZZPUF+=A
1 January 2025 =t+—HEZZE=H
#—H—H 115,456 204,619 320,075
Additions INE 837 173,114 173,951
Depreciation charge TEEH (2,856) (163,950) (166,806)
Revision of a lease term arising A& HAM A AT HEE~
from other changes in HAZEmEHH
the non-cancellable period THHERSE
of a lease - 14,355 14,355
Impairment A - (3,585) (3,585)
As at 31 December 2025 R-ZTE_RF
+=-A=+—H 113,437 224,553 337,990

The recoverable amount of the cash-generating unit has been
determined based on a value-in-use calculation using cash flow
projections based on financial budgets approved by senior
management. The discount rate applied to the cash flow
projections is 14% (2024: 14%).

The Group's leasehold land is located in Wuhan City of Hubei
Province, Dongguan City of Guangdong Province, Chengdu
City of Sichuan Province, Nantong City of Jiangsu Province,
Cangzhou City of Hebei Province and Qianjiang City of Hubei
Province, the PRC, with lease periods of 50 years.

During the year, an amount of RMB419,000 (2024:
RMB419,000) of the prepaid land lease payments was
capitalised as part of the construction costs of the factory in
Qianjiang City.

Zhou Hei Ya International Holdings Company Limited
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15. LEASES (Cont'd)
The Group as a lessee (Cont’d)
(b) Lease liabilities

Notes to Financial Statements B # R R MI 5T

15.

The carrying amount of lease liabilities and the movements

during the year are as follows:

31 December 2025 —ZE_-FF+-A=+—H

HE =)
REBERABEANE)
(b) HEARE
FRN - HESENREERZZHNT ¢

| e
2025 2024
—E-RE —EF - pUF
RMB’000 RMB’000
ARETT AREFT
Carrying amount at 1 January R—A—HOEREE 214,198 282,819
New leases FEE 173,114 169,899
Accretion of interest recognised FRERHF BIL 1R
during the year 10,566 10,232
Payments (NE7S (179,463) (222,485)
Revision of a lease term arising from A SRR
other changes in the non-cancellable HmSEmEaRMBERETE
period of a lease 9,030 (26,267)
Carrying amount at 31 December W+—RA=+—ArKEE 227,445 214,198
Analysed into: IR
Current portion mENER S 127,240 132,427
Non-current portion IEMENE S 100,205 81,771
Total @t 227,445 214,198

The maturity analysis of lease liabilities is disclosed in note 41

to the consolidated financial statements.

41FRHEEE o
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31 December 2025 —E - FE+—-A=+—H

15. LEASES (Cont'd)
The Group as a lessee (Cont’d)
() The amounts recognised in profit or loss in relation to
leases are as follows:

15. & (&)
REBIERFEBAE)

(0 REZABRIBNWEERBIEDT :

[
2025 2024
—E-HF —TomE
RMB’000 RMB’000
AR¥T T ARBFT
Interest on lease liabilities HEAGHTE 10,566 10,232
Depreciation charge of right-of-use assets ~ {F R EEMITEE A 166,387 201,300
Expense relating to short-term leases B HITHE AR
(included in cost of sales and selling and (GEASHER A RIHE K
distribution expenses) HEEFAE) 59,782 33,537
Variable lease payments not included in AERERERTEAA RS
the measurement of lease liabilities AEFHEENRGIAHE
(included in cost of sales and selling and AN E R D HEFS)
distribution expenses) 64,940 73,019
Gain on modification of lease, net HEET R FRE (5,325) (5,110)
Impairment of right-of-use assets EREEERE 3,585 13,354
Total amount recognised in profit or loss REZAERNB ST 299,935 326,332
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15. LEASES (Cont'd)

The Group as a lessee (Cont’d)

(d) Variable lease payments
The Group leased a number of retail stores and premises which
contain variable lease payment terms that are based on the
Group's turnover generated from the retail stores and premises
in the shopping malls. The following provides information on
the Group's variable lease payments, including the magnitude
in relation to fixed payments:

Notes to Financial Statements B # ¥R R MiEE

31 December 2025 —ZE_-FF+-A=+—H

15. & (&)
REBIERFEBAE)

(d)

AEEE AN
AEEHEZEATEERDE  EFEE
ENAEERNBENTEERNENER
BH A AN FER - TIXRHERA
SEEEENTNER - BREREEEN
A R B

| —
Fixed Variable
payments payments Total
B E &K AR st
RMB’000 RMB’000 RMB’000
2025 —E-HF ARET T ARET ARET T
Fixed rent payment BEEHES TR 170,642 - 170,642
Variable rent with minimum AJ &8 & 7 &IE R
payment 68,603 12,362 80,965
Variable rent only EIE-vicka - 52,578 52,578
Total #Et 239,245 64,940 304,185
|
Fixed Variable
payments payments Total
EREEN AR wmEt
RMB’'000 RMB’'000 RMB’000
2024 k= 110 S ARBFT ARBFT ARETFT
Fixed rent payment BEEES R 219,382 - 219,382
Variable rent with minimum AJ &8 & 7 HK 5K
payment 36,640 15,112 51,752
Variable rent only EEE - 57,907 57,907
Total Bt 256,022 73,019 329,041
(e) The total cash outflow for leases and future cash outflows (e) HEMBRGRLEENENAFHKHEER

relating to leases that have not yet commenced are disclosed
in notes 34(c) and 37(b), respectively, to the consolidated
financial statements.

AR RIRES R D BIRERE SR KM
5F34(c) 2 37(b) I FE °
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Notes to Financial Statements B #& R R MizE

31 December 2025 —E - FE+—-A=+—H

15. LEASES (Cont'd)
The Group as a lessor

15. lHE &)

The Group leases its investment property (note 14) in Chongging
under operating lease arrangements. The terms of the leases require
the tenants to pay security deposits of RMB50,000 and maintain the
rent for the duration of the lease. Rental income recognized by the
Group during the year was RMB461,000 (2024: RMB153,810).

At 31 December 2025, the undiscounted lease payments receivable
by the Group in future periods under operating leases with its

tenants are as follows:

REBEREEA
AEEREERECENELTHHEHIREYE
(KtzE14) - HEKRRERLKHELPZNREBEAR
#550,0007T + WA EBABRFEE - A5E
FREREEKRAARKAL61,000T(=F =0
4 AR#153,8107T) °

RIE-AF+-A=+t—H  AEERARRY
RIREEEE P AT L L HE R RITERE
SR

[
2025 2024
—E-RE —ZT-NFE
RMB’000 RMB’000
AR¥F T ARBFT
Within one year —FR 461 461
After one year but within two years —FREMFR 461 461
After two years but within three years MEREBE=FR 461 461
After three years but within four years =FRANFR 269 461
After four years but within five years MEREBERFR - 269
Total BET 1,652 2,13

16. PREPAYMENTS, OTHER RECEIVABLES AND

OTHER ASSETS — NON CURRENT

16. B FKE

HttEWREAREME
E— R

|

2025 2024
—E-EHE —ENF
RMB’000 RMB’000
AR®TT ARBFT
Time deposits with maturity over one year  —%5 A B HIR)E EITFE X 655,303 171,196

Prepayments for purchase of property, HEME  BEREEENRE
plant and equipment 25,865 12,199
Loan to an associate* m— S A RREE R 6,000 6,518
Total 5t 687,168 189,913

* The loan to a certain associate amounted to RMB6,000,000 (2024
RMB6,518,000) is unsecured, bears interest at the 6% per annum and

will be matured in June 2027.

Zhou Hei Ya International Holdings Company Limited
Annual Report 2025

* M-EBEARELEERSBERARYE
6,000,000 (= F =M% : AR#6,518,000
TT) - REFREER  LA6%F R EE SR
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Notes to Financial Statements B # R R MI 5T
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17. OTHER INTANGIBLE ASSETS 17. HittBLEE
[
Software Trademark Patents Total
Lgus (5 =5 st
RMB'000 RMB’000 RMB'000 RMB’000
AREFTT AREF T AREF T AREF T
31 December 2025 —ZE-HF+=H
=t+-—H
Costat 1 January 2025,netof ~R-ZT-HF—A—H
accumulated amortisation BB - 0k Rt
ki 10,946 2,169 92 13,207
Additions during the year FARE 1,698 - - 1,698
Amortisation provided FRFHR A
during the year (3,888) - (92) (3,980)
At 31 December 2025 N-EBE-RF
—A=+—H 8,756 2,169 - 10,925
At 31 December 2025: R-EBE-RF
+-A=1+—H
Cost B AR 73,935 2,169 1,004 77,108
Accumulated amortisation St (65,179) - (1,004) (66,183)
Net carrying amount FREFE 8,756 2,169 - 10,925
31 December 2024 —E-mE
+ZA=+—H
Cost at 1 January 2024,net of ~ MZZE=F
accumulated amortisation —A—HHKA
bk 2t A 10,904 2,169 193 13,266
Additions during the year FARE 5,207 - - 5,207
Transfers from construction in BB B FETRE
progress 1,842 - - 1,842
Disposal HE (1,478) - - (1,478)
Amortisation provided during FRFHRE
the year (5,529) - (101) (5,630)
At 31 December 2024 R-T -
+=ZA=+—H 10,946 2,169 92 13,207
At 31 December 2024: NZEZNF
+=ZA=+—8H:
Cost AR 72,236 2,169 1,004 75,409
Accumulated amortisation ESe (61,290) - (912) (62,202)
Net carrying amount REFE 10,946 2,169 92 13,207
BERBEREZERERAR
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31 December 2025 —E - FE+—-A=+—H

18. INVESTMENTS IN ASSOCIATES 18. REFE N AMKRE
EET
2025 2024
—EC-RE —E-pNF
RMB’000 RMB’'000
AR®BTT AREETTT
Share of net assets DIEEETE 617,446 627,848
Particulars of the Company’s material associates are as follows: RATIEARBELNREESINT -
EE
Percentage of
Placeof  Ownership Voting Profit
incorporation interest power sharing  Principal activity
Name 8 AMRLESE  EEEE REEAAL BASR  TEXB
Shenzhen Tiantu Xingnan Investment FImAEEEREA B0 E PRC 25.00% 40.00% 25.00%  Investment fund
Partnership (Limited Partnership) (BBAE)([FImXE f REES

("Shenzhen Tiantu Xingnan”) (Notea) & ])(fif3ra)

Shanghai Zhi Yi Enterprise Development  HES#MEERERAT) PRC 49.90% 49.90% 49.90%  Investment holding
("Shanghai Zhi Yi") (Note b) (TLE®z]) (M) G RERR

Hainan Tiantu Xingzhou Investment BEXERFFRERRE PRC 31.64% 25.00% 31.64%  Investment fund
Partnership (Limited Partnership) %(ﬁ BA%)([BEXE el REES
("Hainan Tiantu Xingzhou") (Note ¢) A1) (i)

Hubei Dwelling Foods Co. Ltd. (“Hubei  #iiLBERRED PRC 20.00% 20.00% 20.00%  Warehousing Business
Dwelling") (Note d) (WitﬂﬁEJ)(Wﬁd) e BHRER

ACCF Ginkgo Capital I L.P. ACCF Ginkgo Capital I L.P. Cayman Island 39.47% 3333% 39.47%  Investment fund
("ACCF Ginkgo") (Note €) (TACCF Ginkgo |) (#fze) HEHE REES

Sichuan Zhou Hei Ya Food Technology ~ 0)I| A2 BRBREER AR PRC 44.00% 44.00% 44.00%  Food Development
Co,Ltd ("Sichuan Food Technology”) ([ TJIl&mMH |) (Fiif) G ARA%
(Note f)

1 54 Zhou Hei Ya International Holdings Company Limited
Annual Report 2025
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18. INVESTMENTS IN ASSOCIATES (Cont'd) 18. REFERNRNKRE (&
Particulars of the Company’s material associates are as follows: RARINEKBENTEHBNOT : (&)
(Cont'd)

In March 2018, the Group, through an indirect-wholly-owned
subsidiary, entered into a partnership agreement with Shenzhen Tiantu
Capital Management Centre (Limited Partnership) and Shenzhen Tiantu
Xing'an Investment Enterprise (Limited Partnership) to jointly form
Shenzhen Tiantu Xingnan, an investment fund, as a limited partner
with an initial capital commitment of RMB500,000,000, representing
50.00% of the total commitment capital of RMB1,000,000,000 of this
fund.

The Investment Committee of Shenzhen Tiantu Xingnan comprised of
five directors, of which two of them are appointed by the Group and
the remaining three directors were appointed by the other shareholders
of Shenzhen Tiantu Xingnan. The resolution of the board of directors
of Shenzhen Tiantu Xingnan requires approval by simple majority. As
such, the Group can exercise significant influence over Shenzhen Tiantu
Xingnan's financial or operating policies and, accordingly, the Group
accounts for Shenzhen Tiantu Xingnan as an associate.

As of 31 December 2025, the total paid-up capital of this fund was
RMB784,608,000 as a result of the capital distribution to investors
of RMB48,945,000 in April 2025 and July 2025. The Group's
paid-in contribution of RMB196,071,000 (2024: RMB208,368,000),
represented 25.00% (2024: 25.00%) of the total paid-up capital of this
fund.

In April 2021, the Group, through an indirect wholly-owned subsidiary,
entered into an agreement with Shanghai Bofu Business Service Office
(Limited Partnership) to jointly form Shanghai Zhi Yi, with an initial
subscription amount of RMB29,940,000, representing 49.90% of the
total initial subscription amount of this associate.

As of 31 December 2025, the total paid-up capital of this fund was
RMB31,918,000 as same as 31 December 2024. the Group's paid-in
contribution of RMB15,927,000 (2024: RMB15,927,000) represented
49.90% (2024: 49.90%) of the total paid-up capital of Shanghai Zhi Yi.

RZZ—N\F=A AEEZAREEE2EN
EATE@ IKBEARAERFRL(BREE) R
ﬂli@i?&ﬁﬁ#(ﬁﬁﬁé%m_a 1
& KRR ORIIMKXE SR (—MREES)
REBIEREREEA VX EEBABARE
500,000,0007C * {h7Z & & BT EFRHABREA
FR#1,000,000,0007C4950.00% ©

ARINTREHENEEZERhRARERANX
HbmaER I mARERE ﬁﬁ% HES
WE%M/Wmilﬁﬁhi?E ARINTARE
HEMESE Mkﬁﬁﬁ%@%%uﬁ
o AL $%I7ﬁ/Wﬁiﬁﬁﬁ%WFi
AP AMERTZE S - RARERKRY
REENEE R NS

(EZT-_AF+=-A=1+—HB BRR=Z
“HENARE-_AF Lt ARKREEIRES
AR¥A48,945,0007T * ZESHEHELNLE S
AN #784,608,0007T - NEBEC MZESEH
HE ARY196,071,0000( ZF_UF « AR
208,368,0007T) ' I EHE RN4EFER25.00% (=
Z U4 : 25.00%) °

zﬁéf?f FMA  AEEFEREMEEEWNE

AR BB EABEREEEH(BRE%)FI L
ek - R EEEE - NERESEAAR
#£29,940,0007T * {haZEE & AR B ARIEAREN
49.90% °

BEZT-AF+-A=+—H @-T-OF
TZA=Z+—H—% ZESHBREALTES
ARME31,918,0007T - NEEE A LIGHEER
HEARK15,927,000( ZZE_MF « ARM
15,927,00070) * 1582 E RN EFER49.90% (=
TPULE  49.90%) °
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18.

INVESTMENTS IN ASSOCIATES (Cont'd)
Particulars of the Company’s material associates are as follows:
(Cont'd)

(0

(d)

In October 2021, the Group, through an indirect wholly-owned
subsidiary, entered into a partnership agreement with Shenzhen Tiantu
Capital Management Centre (Limited Partnership) and Shenzhen
Tiantu Investment Management Co.,Ltd to jointly form Hainan Tiantu
Xingzhou, an investment fund, as a limited partner with an initial
subscription amount of RMB500,000,000, representing 50.00% of the
total initial subscription amount of this fund.

The Investment Committee of Hainan Tiantu Xingzhou comprised of
four directors, of which one of them is appointed by the Group and
the remaining three directors were appointed by other shareholders
of Hainan Tiantu Xingzhou. The resolution of the board of directors
of Hainan Tiantu Xingzhou requires approval by simple majority. As
such, the Group can exercise significant influence over Hainan Tiantu
Xingzhou's financial or operating policies and, accordingly, the Group
accounts for Hainan Tiantu Xingzhou as an associate.

As of 31 December 2024, the total paid-up capital of this fund
was RMB788,136,000, being the additional capital injection of
RMB30,000,000 by independent third institutional investors and
RMB10,000,000 by Shenzhen Tiantu Capital Management Centre
(Limited Partnership), and the distribution was made to investors of
RMB1,864,000 in December 2024. The Group's paid-in contribution
of RMB249,391,000 (2023: RMB250,000,000) represented 31.64%
(2023: 33.33%) of the total paid-up capital of Hainan Tiantu Xingzhou.

As of 31 December 2025, the total paid-up capital of this fund was
RMB772,487,000, as a result of the capital distribution to investors
of RMB15,649,000 in May 2025. The Group's paid-in contribution
of RMB244,439,000 (2024: RMB249,391,000) represented 31.64%
(2024: 31.64%) of the total paid-up capital of Hainan Tiantu Xingzhou.

In November 2021, the Group, through an indirect wholly-owned
subsidiary, disposed of 80.00% ownership of Hubei Dwelling, and the
remaining 20.00% of equity interest in Hubei Dwelling was accounted
for investment in an associate.

As of 31 December 2025, the Group's paid-in contribution of
RMB 16,080,000 (2024: RMB16,080,000) represented 20.00% (2024
20.00%) of the total paid-up capital of Hubei Dwelling.

Zhou Hei Ya International Holdings Company Limited
Annual Report 2025

18. P
ZiN/NE]|

(@)

(d)

LIRS

AR EABEDBFEOT « (&)

RZZZ—F+A AEEEABREZAER
HE2EWB AR RRYIXEEREEP L
(BREE) RFIIMAEREEERHDERAR
SN ABWE - HRKISEXESEE(—RH%
BHEHE) %ﬂﬁuwuﬁﬁﬁgﬁtﬁ)\ﬁﬁ%mooooooo
T hZES B X REATERS0.00% ©

BERAEEEANKRAZESHNBEEAR &
h-REEDRAEERE AN =HEZRL
mEMEREREEERREE - BRI KEEEN
%%;./ RRABBEEZHET A - l

C REE R BB RE R AN R R
TLMMJD% %2%77 E&ﬂS%IH%/if‘i%lﬂﬂiﬂ
el =N

HE-_Z-_MF+-A=1+—H0 ZELHHZ
EAREE R ARY788,136,0007T © ABILE=
F IR A EREINEE ARE30,000,0007T + K
FYKEERNEEFL(BRAER)EINFEAR
#10,000,0007C * MRAZZ-—WFE+—F [
BEENDEARKE,864,0007T - AEEE AER
KB FEEEHHE AR 249,391,000 (=ZF
— =% : AR¥250,000,0007T) * 1H8 R ERLE
FM31.64%(ZF =% : 33.33%) °

(EZT-_AF+=ZA=1+—HB BR%ES
RZE-ZAFHAMBEAEDERERAARE
15,649,0007T ' ZEEZMH T EARTEAARE
772,487,0007T ° AN B E A8 M KB EEEH
HE ARME244,439,0000( ZF_UF « AR
249,391,0007T)  1EER ERMEFEN31.64% (=
T PO 31.64%) °

ELY, Ft+—A  AEEBBEBEE2EN
R IBE80.00% ML E » KHT

20.00%9@%%1%%
ME A A RIARE -

POBIER/E - WABRAR —

HEZZE-AF+ZA=1+—H  A£EDMH
itﬂ!ﬁ%%%ﬁzﬁﬁAEﬁ%m,OS0,000ﬁ(:%:m
F: AR¥16,080,0007T) @ 1H4R E A BEEM
20.00%(=Z —P94 : 20.00%) °



18.

INVESTMENTS IN ASSOCIATES (Cont'd)
Particulars of the Company’s material associates are as follows:
(Cont'd)

(e)

®

In June 2022, the Company entered into a partnership agreement with
Advantage China Consumer Fund (ACCF Capital) and Ginkgo Future
Ltd. to jointly form ACCF Ginkgo Capital I L.P, as a limited partner, with
an initial subscription amount of USD30,000,000, representing 49.50%
of the total initial subscription amount of the fund.

The Investment Committee of ACCF Ginkgo comprised of three
directors, of which one of them is appointed by the Group and the
remaining two directors were appointed by the other shareholders of
ACCF Ginkgo. The resolution of the board of directors of ACCF Ginkgo
requires approval by simple majority. As such, the Group can exercise
significant influence over ACCF Ginkgo's financial or operating policies
and, accordingly, the Group accounts for ACCF Ginkgo as an associate.

In June 2023, Max Bloom Group Limited joined the partnership, as a
limited partner, with an initial subscription amount of USD2,500,000.

As of 31 December 2024, the Group's paid-in contribution of
UsD10,000,000 (2023: USD10,000,000) represented 41.61% (2023:
41.61%) of the total paid-up capital of USD24,033,000.

As of 31 December 2025, the total paid-up capital of this fund was
USD25,333,300 due to an increased capital contribution from ACCF
Ginkgo. The Group's paid-in contribution of USD10,000,000 (2024:
USD10,000,000), represented 39.47% (2024: 41.61%) of the total
paid-up capital of this fund.

In September 2024, the Group entered into a joint venture agreement
with Jin Li, Sichuan Shentang Food Technology Co., Ltd., and Chen
Jinshan to establish Sichuan Zhouheiya Food Technology Co., Ltd. With
an initial subscription amount of 2,200,000, the Group's represented
44% of the total initial subscription of the company. As of 31
December 2025, the Group’s paid in contribution of RMB2,200,000
represented 44% of the total paid up capital of RMB5,000,000.

Notes to Financial Statements B # R R MI 5T

31 December 2025 —ZE_-FF+-A=+—H

18. REFE RARIMNKRE (#

Vi NN

(e)

®

EIEOEPN: ey AT%I%QDT (%&)

REZBZZFRA  ARATMERBRABA
Advantage China Consumer Fund (ACCF Capital)
J2 Ginkgo Future Ltd. 5T 32 & B - HEKL
ACCF Ginkgo Capital | L.P + #] 45 3& E% EHEA
30,000,000 7C * HZE S B RABBRATN
49.50% °

ACCF Ginkgof) iR EZ B gm—RERAK - &
P-REFBHAREET - MBIMEERL
B ACCF GinkgofR B Z{E © ACCF Ginkgo#y
EZgRARASPHESHETURE - B
It ANSE B AT $TACCF Ginkgofy B 75 Sl 48 & B3
TPA}E@JDEK%’SJ‘J T AR BEIHACCF Ginkgo
I {ERE & AR

RZ-ZT = =473F * Max Bloom Group Limited
ERBBRABAMAREBLE  VERESEAR
2,500,0003 7T °

HEZZ-MF+=-A=1+—H A£EEHH
& 10,000,000% 7t (= = =4 : 10,000,0003
JC) + (BB E 424,033,000 7THI41.61% (=
T-=F 4161%) °

HE-_Z-_AF+-F=+—8 ' BRACCF
Ginkgo BN E » ZESMB R EXBEE
£25333300E L c AKBCYEHLEEREA
10,000,000 2 7t ( — & — Y 48 : 10,000,000 =
L) hZESHETEALTEN3947%(ZF
ZPOF  41.61%) °

RZZ-MFNA  AEEESF - W)IRER
mEHRBR AR RRIBIZAI LA EWHE - HRAK

YIEAEBEREEHEARAT - %}Jté;aﬁﬁééﬁ
AARY2,200,0007C  HZ AR HARBERE
H44% - RZZE_RAF+-_A=1+—1" ¢’$@
EHHEARK2,200,0007T  HETHERA
[R#5,000,0007CHI44% ©
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Particulars of the Company’s material associates are as follows: AT ERE S ANBEBNT - (&)

(Cont’d)

The following table illustrates the summarised financial information TEHPEAEEABME AT BELREE(R
in respect of material associates adjusted for any differences in the mertHREREEELARTEESMBEHRERAD
accounting policies and reconciled to the carrying amount in the BETE{ESER) ¢

consolidated financial statements:

Shenzhen Hainan ACCF Sichuan
Tiantu Tiantu Shanghai Hubei Ginkgo Food
Xingnan  Xingzhou ZhiYi Dwelling  Capital ILP  Technology Total
ACCF
Rm =iz Ginkgo i
REEE REEA LEBR HMLB/E  Capital ILP AR st
RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000
31 December 2025 ZECRETCRET-B ARETR  ARBTR  ARETR  ARTR  ARETR  AR%Tn  AR%TR
Current assets THEE 1,621 82,126 35314 30,813 204,503 6,202 360,579
Non-current assets FRBEE 1,168,486 612,479 - 228,886 - 21 2,009,872
Current liabilities ek (735) (180) (4,300) (10,149) (11,972) (2,576) (29912)
Non-current liabilities FREBAR - - - (187,354) - - (187,354)
Net assets BEFE 1,169,372 694,425 31,014 62,196 192,531 3,647 2,153,185
Proportion of the Group's TEENEBRELD
ownership 25.00% 31.64% 49.90% 20.00% 39.47% 44.00%
Carrying amount of the BERENEEE
investments 292,221 219,738 15,476 19,113 69,293 1,605 617,446
Revenue Wiz 99,597 (44,479) - 25,900 1,861 5,205 88,084
Profit/{oss) for the year FRgfl/ (E8) 95,804 (47,741) (349) (1,593) 2,009 (1,352) 46,778
Total comprehensive income/  E£RZEWA/
(loss) for the year (BB aE 95,804 (41,18) (349) (1,593) 2,009 (1,352) 46,778

Zhou Hei Ya International Holdings Company Limited
Annual Report 2025



18. INVESTMENTS IN ASSOCIATES (Cont'd)

Notes to Financial Statements B # R R MI 5T
31 December 2025 —E=FRE+=-A=+—H

18

Particulars of the Company’s material associates are as follows:

. RESE D FAWRE 0
ARBMEABEQRFENT - ()

(Cont’d)
|
Shenzhen Hainan ACCF
Tiantu Tiantu Shanghai Hubei Ginkgo
Xingnan Xingzhou ZhiYi Dwelling  Capital I LP Total
ACCF
i 5 Ginkgo
REEE REEA HEBE WILEE  CapitalILP st
RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000
31 December 2024 “Z-NF+-R=+-H ARETT  AREFT  AREFT  ARETR  AREFT  ARETR
Current assets REBE 38,046 110,797 31,363 22,446 191,873 394,525
Non-current assets ErHEE 1,085,219 648,252 - 239,908 - 1,973,379
Current liabilities nEEE (755) (1,234) - (16,807) (11,863) (30,659)
Non-current liabilities FRBEE - - - (181,757) - (181,757)
Net assets AETE 1,122,510 757,815 31,363 63,790 180,010 2,155,488
Proportion of the Group's REBMEERELH
ownership 25.00% 31.64% 49.90% 20.00% 41.61%
Carrying amount of the BERENERE
investments 280,600 239,797 15,650 19,431 72,370 627,848
Revenue ey 105,897 (58,873) - 16,674 1,043 64,741
Profit/(loss) for the year FNET/(F8) 89,384 (72,715) (375) (7,993) 2,076 10,377
Total comprehensive incomef(loss)  ERZEURA/ (Eig) 25
for the year 89,384 (72,115) (375) (7,993) 2,076 10,377
BRBEREZERERAT
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19. EQUITY INVESTMENTS DESIGNATED AT FAIR 19. BEEARAFEFAEMZEARAZ

VALUE THROUGH OTHER COMPREHENSIVE BREKRE
INCOME
|
2025 2024
—E-RF —E N
RMB’000 RMB’000
AR¥T T ARBFT
Equity investments designated at fair EEBRAFEFAEMEEZEKA
value through other comprehensive ZRERE  FRE
income, non-current
Hubei Mingchuang Agricultural Technology J#1tBREI R R REF R A A
Development Co., Ltd. (“Mingchuang”) (TeAAl]) 2,500 2,500

The above equity investments were irrevocably designated at fair AR AEER A L ARERE ARRME - 5%
value through other comprehensive income as the Group considers WE NI REIMEE AR A P ET AHMEEE
these investments to be strategic in nature. Ao

RZFZZF—F  AEEFEBEME2ENR
B e EHAFA (—ARP MK MIEET R
AR EARRE T - &R ARE2,500,000
TC AR E S E A BREER3.33% - BRI ER

In January 2022, the Group, through an indirect-wholly-owned
subsidiary, entered into a capital subscription agreement with
Mingchuang, an unlisted company incorporated in the PRC, with
a capital increase with RMB2,500,000 representing 3.33% of total

paid-in capital of Mingchuang. Mingchuang is principally engaged in
food processing.

ERMMNTI -

20. INVENTORIES 20. 7&
|

2025 2024
—E-HEF —EpUF
RMB’000 RMB’000
ARBTT ARETTT
Raw materials R 204,705 166,704
Work in progress RS 8,086 5,894
Finished goods 2K 41,299 33,076
Packaging materials BEME 23,302 21,179
Total #Et 277,392 226,853

1 60 Zhou Hei Ya International Holdings Company Limited
Annual Report 2025



21. TRADE RECEIVABLES

Notes to Financial Statements B # R R MI 5T

31 December 2025 —ZE_-FF+-A=+—H

21. EZEWKIA

|
2025 2024
—E-RE —E U
RMB’000 RMB'000
AR®T AREFT
Trade receivables Z 5 rEWEIE 112,929 84,807
Less: Impairment provision W BB RHE (14,407) (16,882)
Total #Et 98,522 67,925

The Group seeks to maintain strict control over its outstanding
receivables to minimise credit risk. Overdue balances are reviewed
regularly by senior management. In view of the fact that the Group'’s
trade receivables related to various diversified customers, there is
no significant concentration of credit risk. The Group does not hold
any collateral or other credit enhancements over its trade receivable

balances. Trade receivables are non-interest-bearing.

The ageing analysis of the trade receivables as at the end of
the reporting period, based on the invoice date and net of loss
allowance, is as follows:

SR B = SR R B FE MR IR A R BRAR A2 ] DA
BEREERRER - RRERETE RN BRE
o ERNAKER ZEERAEZETIREFE
BHNEE  RUBBAEHERER - AREY
EHEE S RGBSR A TR MA@
IBIE1EIE - BRRYPFRTAE -

BEPRRRERAHIASNEZREGR(EN
BEEER) NREOTNT

|

2025 2024

—E-RE —EF - pUF

RMB’'000 RMB’000

ARETT AREFT

Within 3 months =RARA 91,002 41,419

3 to 12 months =&+ _—{@A 7,264 26,443

Over 1 year —FLA L 256 63

Total #sEt 98,522 67,925
BRBEREZERERAT
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Notes to Financial Statements B # R R MiEE
31 December 2025 —E - FE+—-A=+—H

21. TRADE RECEIVABLES (Cont'd) 21. EZRWFE #
The movements in the loss allowance for impairment of trade B S EWTIB 7 R BEEEEREEEINT -

receivables are as follows:

.
2025 2024
—EC-RE —ZopNE
RMB’000 RMB’000
ARET AREETFTT
At beginning of year F4) 16,882 16,999
Write-off of impairment loss BUEE B (4,065) (2,474)
Impairment losses (note 7) REEE (FIFE7) 1,590 2,357
At end of year FR 14,407 16,882
The Group applies the simplified approach to provide for expected AEBFABCTAREETENBREELERE
credit losses prescribed in HKFRS 9, which permits the use of the SEETIRE TEAME EIB1E - iR a‘F@Eﬁﬁﬁﬁﬁ
lifetime expected loss provision for all trade receivables. The Group 2 ZEWGIENZETFERNTBREERE - K
overall considers the characteristics of the shared credit risk and SEEEEEHEEERBRE ﬁﬁl&f’f%ﬁ’ﬂlﬁl;”
the days past due of the trade receivables to measure the expected KB R B AT 2T EEERE - AR AE S
credit losses. Majority of the receivables were neither past due nor WRIART A B AR T ARORUE - EEEL,HEIE%L%’U aE
impaired and relate to diversified customers for whom there was no BMZTERPAR  m—&ms - AEEIRE
recent history of default and in general, the Group recognises a loss ZHEBHN+ A ABHEEBBEERGEER
allowance based on a 12-month ECLs at each reporting date. The o BENEEERIREAEE)  EZRAEE
Directors are of the opinion that the credit risk was minimal in view [EBREH o
of there has not been a significant change in credit quality.
To measure the ECLs, trade receivables have been grouped based RFTEEEBEEEE  BZRKWFIEEREES
on shared credit risk characteristics and the days past due. The ECLs EERBER G BREUETTH 4 - LATNTEEME
below also incorporate forward-looking information. The impairment EEBERLSHEMES BE_TS-RFE -
as of 31 December 2025 and 2024 is determined as follows: ToNFFZA=+—H  FEBLAT
As at 31 December 2025 R=ZB-HFE+=ZA=+—H
|- -
Expected Gross Expected Net
credit carrying credit carrying
loss rate amount losses amount
BHEERLE AEREESE HEHGEAX BREFE
RMB’000 RMB’000 RMB'000
AR®EFT AREFT AREF T
Provision on a collective basis RS BRI AHE 6% 104,717 6,195 98,522
Provision on an individual basis 1A R EE R 100% 8,212 8,212 -
Total Rt 112,929 14,407 98,522

1 62 Zhou Hei Ya International Holdings Company Limited
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Notes to Financial Statements B # R R Mz
31 December 2025 —E=H&+=-HA=+—H

21. TRADE RECEIVABLES (Cont'd) 21. ESEWRIE®)
As at 31 December 2024 RZE-_WNE+-_F=+—H
NN
Expected Gross Expected Net
credit carrying credit carrying
loss rate amount losses amount
TEEREEIBAR BERH SR TEEEERL REFE
RMB’000 RMB'000 RMB'000
ARETIT ARETIT ARBFT
Provision on a collective basis RIS EEHRO RS 8% 73,831 5,906 67,925
Provision on an individual basis RERIEEER B A 100% 10,976 10,976 -
Total Mt 84,807 16,882 67,925
22. PREPAYMENTS, OTHER RECEIVABLES AND 22 ENRE  HihEWRER &
OTHER ASSETS — CURRENT E-RE
[
2025 2024
“E-RF —ZpNE
RMB’'000 RMB'000
AR¥T T AREFT
Prepaid property rents TEERS 27,408 26,469
Advances to suppliers BT HERETER R 39,591 31,720
Deductible input VAT ARG RIS (E R 48,004 57,282
Others Hib 25,263 14,530
Total 4t 140,266 130,001
None of the above assets is either past due or impaired. The financial il E ER A EISUR(E - FT A il AR SRt
assets included in the above balances relate to receivables for which & T BN A R T S A FEUE -

there was no recent history of default.

23. STRUCTURED DEPOSITES AND OTHER FINANCIAL 23. &M ES REAFET ABENE

ASSETS AT FAIR VALUE THROUGH PROFIT OR HEREE
LOSS
|
2025 2024
—EBEC-RE k= ShlitEeS
Notes RMB’000 RMB'000
b ARETT AREETTT
Current: BNER -
Other financial assets at FVTPL RN EFT B
HibemEE
Structured deposits products BT REM (i) 100,427 100,734
Private equity fund LEREES (i) - 87,000
Money Market Fund BEmSES (iii) 24,484 26,032
Total #st 124,911 213,766

ARREBERARAT
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Notes to Financial Statements B #& R R MizE
31 December 2025 —E - FE+—-A=+—H

23. STRUCTURED DEPOSITES AND OTHER FINANCIAL
ASSETS AT FAIR VALUE THROUGH PROFIT OR
LOSS (Contd)

Notes:

(i)  The above structured deposits products were issued by Luso
International Banking Limited and CITIC Securities Company Limited.
As at 31 December 2025, structured deposits of RMB100,427,000
(2024: RMB100,734,000) were classified as financial assets at fair value
through profit or loss as these structured deposits are with expected
rates of return (not guaranteed) at floating rates ranging from 1.20%
t0 3.00% (2024: 1.55% to 2.85%), linked to foreign exchange rate.

(i) As of 31 December 2024, the Group held financial assets amounting
to RMB87,000,000, representing an investment in a private equity
fund in which the Group is a limited partner. The fund was managed
by an independent professional fund manager approved by the Asset
Management Association of China (AMAC), with a five-year term that
matured in 2025. As at 31 December 2025, the Group recovered the
investment and had not made new investments.

(i) At 31 December 2025, the money market fund of RMB24,484,000,
comprising CICC HKD Money Market ETF issued by CICC Hong Kong,
a wealth management product issued by China Merchants Bank, and
a money market fund issued by Futu Securities. They were mandatorily
classified as financial assets at fair value through profit or loss as their
contractual cash flows are not solely payments of principal and interest.
The underlying investments of the financial assets were primarily
short-term deposits and high-quality money market investment
products. The fund seeks to provide returns in Hong Kong dollars
based on prevailing money market rates, which were very liquid with a
relatively short-term maturity.

24. RESTRICTED CASH

3. MBMERRRAFETARSENH
fEMEE®)

Bt

() BB RERARPEEETERA
FIEEHFRDBER A RIET - EA_7_£¢+_
A=+—8 " &BEFRAR100,427,0007T
(ZZ M4 : AR%100,734,0007T) 30 A
BAFEFABSNESREE  REAZSERE
MIF R TE AR (AR ) O F1.20% %
3.00% (=Z VU4 : 1.55%%2.85% ) H)EEHNE
R AMAR)Z BN KA. -

iy #HEZZ-_WOF+-_A=1+—0 rEEBHEF
%ﬁz%)\iﬁgszooo,oooTcZﬁ%ﬂﬁF TEE
ERREEUNEREBATOHREN —&ELE
RiEES - ZESHREPEFE %&é%ﬁ%‘rﬁ%a
AMAQR A 2 B EHXESLIRER - BER
FoUWRE_RAFEH - R\,77£¢+ A
=+—8  AEEWERE B EELIIRE -

iy RZTZAF+_A=+—8 '  AR%
24,484,000t EKTMSEES - BIEHTEEE
BRITHHREBITEETIZETF - BRBITEITH
—HEMER  UREREFEITNEEMSE
& o R EIRNE MR I D E AR AT EAR
HEHNEREE  REAKENEGHRSREWIE
EXNAERAE - BHSHEENREETEA
RIGRREEERTISIREAER - #E25K
?z:zﬁ”fiﬁhm‘miﬂllikf LA TTRITR - ZEEM
TN - EREREE -

24. TRFRE

EET
2025 2024
“EC-hHF —TF
RMB’000 RMB'000
AR¥F T AREFT
Restricted cash ZRHIIRE 62,204 -

As at 31 December 2025, the restricted cash of RMB62,204,000
(2024: Nil) represented cash deposits paid to commercial banks
for issuing banker’s acceptances and would be returned upon the
completion of the corresponding transaction.

All of the restricted cash of the Group was denominated in RMB as
of 31 December 2025.

Zhou Hei Ya International Holdings Company Limited
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25. CASH AND BANK BALANCES

Notes to Financial Statements B # R R MI 5T

31 December 2025 —ZE_-FF+-A=+—H

25. BE RBITEREER

[

2025 2024
—E-RE —E U
RMB’000 RMB'000
AR®T ARETF T
Cash and cash in bank R RIRITEEATER 268,931 483,257
Time deposits THIFR 506,369 770,900
775,300 1,254,157

Less: Time deposits with maturity s = (B A AR AR FE BRI SR
over three months (330,446) (448,701)
Cash and cash equivalents HENEEEEY 444,854 805,456

At the end of the reporting period, the cash and bank balances
and time deposits of the Group denominated in RMB amounted to
RMB703,505,000 (2024: RMB924,590,000).

The RMB is not freely convertible into other currencies, however,
under Chinese mainland’s Foreign Exchange Control Regulations and
Administration of Settlement, Sale and Payment of Foreign Exchange
Regulations, the Group is permitted to exchange RMB for other
currencies through banks authorised to conduct foreign exchange
business.

Cash at banks earns interest at floating rates based on daily bank
deposit rates. The bank balances are deposited with creditworthy
banks with no recent history of default.

The carrying amounts of the cash and cash equivalents approximate
to their fair values.

RIREHR - AEEBUARETENERE S KIR
1T S8 M E BT 0B A R 703,505,0007T
— T PUFE - AR¥924,590,0007T) °

ARETREE LB EMER - AW - RIg$
B A s SN B IR AR M) ) oK KB EE - B BE AN PEE
BIRE)  AREALEBEREREIMNEZEHH
RITHARBABREMBER -

RITEPFRIRER T RRITHERA X ZEF
KEREAE - RITEHRTFERNEESHAARY
IR HIRTT o

RAehAeEEYNRIERE QA FERS -
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Notes to Financial Statements B # R R Mz
31 December 2025 —E - FE+—-A=+—H

26. TRADE AND BILLS PAYABLES 26. ESENRERESRE
|
2025 2024
—E-REF —EpUF
RMB’000 RMB’000
ARBTT AREETTT
Trade payables Z S ENRIE 80,693 57,060
Bills payables FERRE 11,018 -
Total HEEt 91,711 57,060
The aging analysis of the outstanding trade payables as at the end of NEARIEREARESNASINE SENZ
the reporting period, based on the invoice date, is as follows: TARIBEW DT T -
|
2025 2024
—E_RE —E N
RMB’000 RMB’000
AR®T T ARBFT
Within 3 months =EAR 75,281 52,628
3 to 6 months =ZXEA 3,007 2,021
6 to 12 months RETZEA 974 1,234
Over 12 months + @A LE 1,431 1,177
Total HET 80,693 57,060
Bills payable FEERE
|
2025 2024
—EZEF =Sl Vit 5
RMB’000 RMB’000
AR¥T T ARBFT
Within 6 months ~MEAR 11,018 -
Total BEt 11,018 -

The trade payables are non-interest-bearing.

1 66 Zhou Hei Ya International Holdings Company Limited
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27. OTHER PAYABLES AND ACCRUALS

Notes to Financial Statements B # R R MI 5T

31 December 2025 —ZE_-FF+-A=+—H

27. HttEIRIEREER

|
2025 2024
—E-REF —EpUF
Notes RMB’'000 RMB’000
b ARBTT AREETTT
Current T
Refundable advances from customers  A] FiRiEM = S FEUGK 71,189 77,588
Payables for purchase of property, BEYE  WENLRED
plant and equipment JEFR1E 15,633 14,612
Payables for short term leases 5 EME S R RIE 9,242 8,886
Payroll and welfare payable JE & RAEH 142,250 141,333
Other tax payables Hib e LA 10,985 7,805
Deposits received from suppliers SRVt E 52,111 54,054
Freight expenses EERY 13,573 13,429
Contract liabilities EHBE (ii) 30,760 39,331
Other payables HAvfERFRIA (i) 39,300 34,289
385,043 391,327
Non-current FERE
Contract liabilities Y ON=NE (ii) 2,875 5,480
Total #EEt 387,918 396,807

0

(ii)

Other payables are unsecured, non-interest-bearing and
repayable on demand.

Current contract liabilities include advances received to deliver
products and franchise services within one year, non-current
contract liabilities include advances received to franchise
services above a year.

0

(ii)

HAEAROEABER - T e AARE

MBENABEREEN —FARNERK
R EIRBATRE B - IR
BHEEERREMER —FRRFRERS
YRS B ZAER

BERBEREZERERAR
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Notes to Financial Statements B # R R Mz
31 December 2025 —E - FE+—-A=+—H

27. OTHER PAYABLES AND ACCRUALS (Cont'd)

27. HttEIRIERESFER 2

I

A

[
2025 2024
—E-REF —EpUF
RMB’000 RMB’000
ARBTT AREETTT
Short-term advances received from ®REF WK E BN
customers
Current TRED
Sale of goods HEEMm 25,967 24,346
Franchise services T AR TS 4,793 14,985
Total contract liabilities, current AREEMERE - RE 30,760 39,331
Non-current IERE
Franchise services AT IR TS 2,875 5,480
Total HEat 33,635 44,811
28. INTEREST-BEARING BANK BORROWINGS 28. FTERITHER
[
31 December 2025 31 December 2024
“ECRETZAZT-H ZEIRETZA=1-H
Effective Effective
Interest Interest
rate (%) Maturity RMB'000 rate (%) Maturity RMB'000
BIRRIZ(%) BRER ARETR  ERAIE%) ENER  ARETR
Bank borrowings - unsecured SIER-EEA 0.65-0.85 2026.1-2026.5 170,000 0.65-1.24 2025.1-2025.3 150,000
ZBoRE-AE —ZCnE-A%
—E-5REEA iy
Total @it 170,000 150,000

Zhou Hei Ya International Holdings Company Limited
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Notes to Financial Statements B # R R MI 5T
31 December 2025 —E - FHF+-A=+—H

29. DEFERRED TAX 29. IEFERIR
The movements in deferred tax assets and tax liabilities during the FREEHRBEERRIBEENEEWOT -
year are as follows:

Deferred tax assets ELEBIEEE
T
Accumulated Expenses  Government
losses accrued grants Others Total
RitEE FEatBI% BB Hity @t

RMB'000 RMB'000 RMB'000 RMB000 RMB'000
ARBTR ARBTR ARMTR ARETR  ARMTxR

At 31 December 2024 and R-ZE-mE+=-f
at 1 January 2025 +-BR-Z-I1F
—A—H 71,7131 15,099 11,798 20,896 125,524
Deferred tax transferred out RS e e - - - (8,250) (8,250)
Deferred tax credited/(charged) ERBEEERL
to profit or loss for the year (0% BB IER TR
(note 10) (BEE10) (9.386) - 765 (2.580) (11,201)
At 31 December 2025 RZZEZREF
+-A=+—H 68,345 15,099 12,563 10,066 106,073
|
Accumulated Expenses  Government
losses accrued grants Others Total
ZiER JESTR TR Hety et
RMB'000 RMB'000 RMB'000 RMB'000 RMB'000
ARBTT ARETT ARETT ARETT  ARETR
At 31 December 2023 and R-ZE-_=%1+_H
at 1 January 2024 ot it = QS
F—H—H 64,339 15,099 10,283 13,993 103,714

Deferred tax credited/(charged) to FREBEED,/GNR)E

profit or loss for the year (note 10)  EIERIE(KizT10) 13,392 - (570) 5,919 18,741
Effect on changes in relevant AR REEHN
applicable tax rates 7 - - 2,085 984 3,069
At 31 December 2024 NZZT-ME
+-hA=1— 77,731 15,099 11,798 20,896 125,524

BERBEREZERERAR
2025 %ﬁ% 169



Notes to Financial Statements B #& R R MizE
31 December 2025 —E - FE+—-A=+—H

29. DEFERRED TAX (Cont'd)

29. EEBIE ()

Deferred tax liabilities EIERIEEE
|
Depreciation
allowance Fair value Share of
in excess  adjustments profit
of related  of financial  attributable
depreciation  instruments  to associates Total
BEABHE emMIAZ FEfh B
MiTERE  ATERER AR @t
RMB’'000 RMB’000 RMB'000 RMB'000
ARETR ARBT T AR®BTR ARETR
At 1 January 2025 RZZE-RF—HA—H (47,028) (184) (16,165) (63,377)
Deferred tax charged to profit or loss FRBEBEMAR
during the year (note 10) ERBE(EE10) 297 184 (1,931) (1,450)
At 31 December 2025 R-Z-RF+-A=1+—H (46,731) - (18,096) (64,827)
EET
Depreciation
allowance in Fair value Share of
excessof  adjustments profit
related of financial attributable  Withholding
depreciation instruments  to associates tax Total
BHEETE  BIAZ JEhREE
mERE  LTERE NI gtk Bt
RMB'000 RMB'000 RMB'000 RMB'000 RMB'000
ARBTT AREFT AREFT ARBTT ARETFT
At 1 January 2024 RZEZRF—-A—H (38,759) (1,187) (17,219) (35,000) (92,165)
Deferred tax charged to FRBBREMER
profit or loss during the year EREHE(H10)
(note 10) (2,174) 1,003 1,054 35,000 34,883
Effect on changes in relevant HEERRREHNTE
applicable tax rates (6,095) - - - (6,095)
At 31 December 2024 RZZEZMF
+-A=+—H (47,028) (184) (16,165) - (63,377)
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29. DEFERRED TAX (Cont'd)

Deferred tax liabilities (Cont'd)

As of 31 December 2025, the Group had unused tax losses of
RMB5,552,000 (2024: RMB11,180,000) available for offsetting
against future taxable profits in respect of certain subsidiaries in
Chinese mainland, for which no deferred tax assets have been
recognised. Deferred tax assets have not been recognised in respect
of these losses as they have arisen in certain subsidiaries that have
been loss-making for some time and it is not considered probable
that taxable profits will be available against which the tax losses can
be utilised. The available period of the unused tax losses will expire
in one to five years for offsetting against future taxable profits.

Pursuant to the PRC Corporate Income Tax Law, a 10% withholding
tax is levied on dividends declared to foreign investors from the
foreign investment enterprises established in Chinese mainland.
The requirement is effective from 1 January 2008 and applies to
earnings after 31 December 2007. A lower withholding tax rate may
be applied if there is a tax treaty between Chinese mainland and the
jurisdiction of the foreign investors. The Group is therefore liable for
withholding taxes on dividends distributable by those subsidiaries
established in Chinese mainland in respect of earnings generated
from 1 January 2008. Under the current organisation and operation
structure, the Group's applicable rate is 5%.

As at 31 December 2025, the Group recognised the relevant
deferred income tax liabilities of RMB8,000,000 (31 December 2024:
nil) on earnings anticipated to be remitted by certain subsidiaries
in the foreseeable future. The aggregate amounts of temporary
differences associated with investments in subsidiaries in Chinese
mainland for which deferred tax liabilities have not been recognised
amounted to approximately RMB2,767,823,000 as at 31 December
2025 (2024: RMB2,768,938,000).

Notes to Financial Statements B # ¥R R MiEE

31 December 2025 —ZE_-FF+-A=+—H

29. EEBIE ()

ELEBIBEEE)
HET-_AF+-A=1+—H F~EEFAH
A TP B Pt I B 2 B R Sk FE SR Bl s F 0 ok
EHFA R IEEIE AREES,552,0000( — 2 P4 ¢
AR¥11,180,0007T) + B 1 I £ gk bt FERRIE AT
RIBEE - AEEWERZSBIERAELTHE
BE AELECHBEEZSETWEBRARERE
BRI - WRAT KA B g E 4 R A
LA SHRGTEES 1B o BLKEE AR R ERBEFI M S
APARESENTERAPEER —Z2RFE
e

IRIER BTSSR E R AN
BECEREINEEETIRMIREBEMN10%
BB - ZETFBE T N\F—A—BREEN
FERR - EZ+F+ - A=1+—HBEBRELENE
) o iR Bl s B IME B B e BN AR T A
B - rLEAEEATENFR - Bt A&
EBRPNPEARR IO ZENEATRN-EZ
NFE—A—BEEAENm 2RSS MTEN
Tt o 1RYE B AIARAE A 2R - A EREAR
KE5Y o

MNZZ-_FF+-A=+—8  ANEEHRE
HETHEBRARRA LEREELNERF#ER
AR #8,000,000c(— T -WFE+—-A=+—
H:)NBEBRECHEHAG KT _AF
+ZA=+—H8 @REFHEANBHEARE
BETEERECHEAENTREEEED
AANRHE2,767,823,000C( Z T U4F « AR
2,768,938,0007T) ©
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Notes to Financial Statements B #& R R MizE
31 December 2025 —E - FE+—-A=+—H

30. GOVERNMENT GRANTS 30. BUR#BY
[
2025 2024
—E-REF —E U
RMB’'000 RMB’000
ARMT T ARBFT
Non-current IERE 47,789 44,908
Current D 2,463 2,283
Total st 50,252 47,191
The movements in government grants during the year are as follows: FRABFBEBINT -
[
Non-current Current Total
FERE & st
RMB’'000 RMB’'000 RMB’'000
ARETTT ARETTT ARETTT
At 1 January 2024 R-ZE-UF—HA—H 47,191 2,283 49,474
Released to current portion B=nes (2,283) 2,283 -
Released to profit or loss BB - (2,283) (2,283)
At 31 December 2024 RZZ-WFE+—HA
=+—H 44,908 2,283 47,191
At 1 January 2025 RZZE=—RAF—HA—H 44,908 2,283 47,191
Additions NE 6,140 - 6,140
Released to current portion B=neEs (3,259) 3,259 -
Released to profit or loss b - (3,079) (3,079)
At 31 December 2025 R-TB-RhF
+=-—A=+—H 47,789 2,463 50,252
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Notes to Financial Statements B # ¥R R MiEE
31 December 2025 —E - FHF+-A=+—H

31. SHARE CAPITAL 31. lRA
[
2025 2024
—E-RE —E U
RMB’'000 RMB’000
ARET T AREETFIT
Authorised: JATE
50,000,000,000 shares of USD0.000001 50,000,000,000 8% &%
each (2024: 50,000,000,000 shares of ME{E0.000001 3 ST RIEAD
USD0.000001 each) (== P94 : 50,000,000,000
A% =A% E{E0.0000013FE LAY
BE5) 306 306
Issued and fully paid: BETRARE
2,159,709,500 shares of USD0.000001 2,159,709,5000% &%
each (2024: 2,267,985,500 shares of [E1E0.000001 3 THI AR 15
USD0.000001 each) (ZZ /U4 : 2,267,985,500
& & AR EI1E0.000001 3£ TTH)
f&) 14 15
A summary of movements in the Company’s share capital is as NARKIRRAZE B ML T -
follows:
[
Numbers of
shares in issue Share capital Treasury shares
ERITRHHAE &N EFERSG
RMB’000 RMB’000
AREEFIT AREEFTT
At 31 December 2023 and RZEZ=F+=A
1 January 2024 =+t—HBk
—Z-pm&—HA—H 2,383,140,500 16 (350,181)
Repurchase of shares Al - - (316,806)
Cancellation of shares SEEEAR D (115,155,000) (1) 183,514
Exercise of share-based awards 1T{E LARD S~ B 22D - - 24,881
At 31 December 2024 RZZE-_WHF+=A
=+—H 2,267,985,500 15 (458,592)
At 31 December 2024 and R-Z-NFE+—A
1 January 2025 =+—BK
“E-RF—AF—H 2,267,985,500 15 (458,592)
Repurchase of shares EEAE - - (179,000)
Cancellation of shares AR (108,276,000) (1) 167,324
Exercise of share-based awards 77{# LARR 15 Sz 1< 49 #28) - - 11,268
At 31 December 2025 R-ZZE-_RF+=A
=+—H 2,159,709,500 14 (459,000)

BERBEREZERERAR
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Notes to Financial Statements B # R R MiEE
31 December 2025 —E - FE+—-A=+—H

31.

32.

SHARE CAPITAL (Cont'd)

During the year ended 31 December 2025, the Company cancelled
108,276,000 shares, which comprised shares repurchased during
the current year. Upon the cancellation of 108,276,000 shares,
issued share capital of the Company was reduced by the par value
of RMB1,000 and share premium paid on the repurchase of these
cancelled shares of RMB168,106,000 including transaction costs,
was deducted from share premium account of the Company. As
at 31 December 2025, there were 104,438,225 purchased shares
held for the share option scheme and 46,127,500 outstanding
repurchased shares to be cancelled.

Till the date of this report, the Company subsequently repurchased
685,500 own shares through the Stock Exchange with consideration
paid without transaction costs of RMB988,262 approximately
HK$1,105,285. 46,813,000 shares of the outstanding repurchased
shares, in total, have been cancelled.

RESTRICTED SHARE UNIT SCHEME

The Company operates a restricted share unit scheme (the “Scheme”)
on 25 July 2018 for the purpose of providing incentives and
rewards to eligible participants who contribute to the success of
the Group's operations. Eligible participants of the Scheme include
the Company’s directors and senior management. The Scheme
became effective on 25 July 2018 and, unless otherwise cancelled or
amended, will remain in force for 10 years from that date.

The Company repurchased its shares to be used as awards for the
participants in the Scheme. As at 31 December 2025, 104,438,225
(2024: 107,099,074) ordinary shares of the Company were held by
the trustee of the Scheme. The total number of RSUs to be granted
under the Scheme in any financial year shall not exceed 3% of the
total shares in issue of the Company as at the beginning of the
financial year.
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32. RESTRICTED SHARE UNIT SCHEME (Cont'd)

(@)

(b)

(c)

(d)

20 April 2020

On 20 April 2020, the restricted share units (the “RSUs") of
the Company representing 4,580,900 ordinary shares with par
value of US$0.000001 each of the Company (the “Shares”)
were approved to be granted to 24 selected persons including
2 directors under the Scheme. The grantees of the RSUs are
required to pay for the grant of any RSUs under the RSU
Scheme based on 20% of the average closing share price in
March 2020, which amounted to HK$0.83 per RSU.

On 25 March 2021, the RSUs of the Company representing
1,065,575 Shares were approved to be further granted to
the selected persons mentioned above under the Scheme.
The grantees of the RSUs are required to pay for the grant
of any RSUs under the RSU Scheme based on 20% of the
average closing share price in March 2020, which amounted to
HK$0.83 per RSU.

25 March 2021

On 25 March 2021, the RSUs of the Company representing
10,206,295 Shares were approved to be granted to 160
selected persons including 2 directors under the Scheme.
The grantees of the RSUs are required to pay for the grant
of any RSUs under the RSU Scheme based on 20% of the
average closing share price in March 2021, which amounted to
HK$1.23 per RSU.

31 March 2022

On 31 March 2022, the grant of 12,106,500 RSUs to 220
selected persons including 2 directors under the Scheme was
approved. The grantees of the RSUs are required to pay for the
grant of RSUs at a price of HK$1.23 per RSU.

3 April 2023

On 3 April 2023, 16,182,500 of RSUs were granted to 260
selected persons including 2 directors under the Scheme. The
vesting is subject to the satisfaction of performance and such
conditions are not satisfied in whole or in part, the RSUs shall
lapse automatically in respect of such proportion of underlying
shares as have not vested with effect from the date on which
the conditions are not satisfied.
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32. ZMRBIRDEAF &)

(@)

(b)

()

(d)

—E-EFMA=T+H
R-B-TENA=—+H - BEZEE
R EZ RSB BEAL ([ R FIB 7D E
7 )R FARQFFIREEA0.0000013E 7T
9 A%4,580,9008% B (TR (h N E X T
05 F AT (BIERES) - LIRHIRMG
B AR AN BRI R HIA D B AT &
BREWERZRHRMDEMBE S _FTF
= AT IEE20% (ENE 2R 41N MH 2
70.83870) (30T °

RZEBE-—F=A=-+0A  BEZL:
& - RARIZR B EA1,065,5758 8%
MEEFEE—FET EMBETEAL - ZR
B A% 17 B AL HR A ZBBEAR IR 52 IR Il AR 19 B
AT B E A ERZR B G BEMIE =T
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NZZE-_—F=A-+01B BEZ
e ARAEIXBRARMDEMRE
10,206,295k E % T 1608 E E AT
(BIER2RESE) - ZREIRMDECAFAR
PARYE 2 IR HI A% 1D BEAL T 819 M (] 2
[REIRPERIR T - —F= AFHlH
E/20% (BNE X RHIRGN BEAR11.23787T)
XARIE o
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B& 17 BT AR A BB % 2 BR IR 15 BE L
REZRAIDER 238 T A -

“E-=FA=H
R-E-_=ZFWA=H " 2REXTE
ME0BETFAT(BE2RES)FED
16,182,500 % 5 IR | i 10 B 7 - %5 B4R &
PRERIBME - ™A BIGHRER IS
A - BISZRR BB D B A 2 AR REAR D (14
BE)SEEAM - BIEHRER B
HR e

BERBEREZERERAR
2025 F#

175



176

Notes to Financial Statements B #& R R MizE
31 December 2025 —E - FE+—-A=+—H

32. RESTRICTED SHARE UNIT SCHEME (contd)
(e) 28 March 2024

(f)

On 28 March 2024, the grant of 16,007,500 RSUs to 258
selected persons including 2 directors under the Scheme
was approved. The grantees of the RSUs are required to pay
for the grant of RSUs at a price of HK$0.65 per RSU. The
vesting is subject to the satisfaction of performance and such
conditions are not satisfied in whole or in part, the RSUs shall
lapse automatically in respect of such proportion of underlying
shares as have not vested with effect from the date on which
the conditions are not satisfied.

28 March 2025

On 28 March 2025, the grant of 11,057,500 RSUs to 234
selected persons including 2 directors under the Scheme was
approved. The grantees of the RSUs are required to pay for the
grant of RSUs at a price of HK$0.35 per RSU.

As of 31 December 2025, the aggregate shares concerned
represented 1.81% (2024: 1.23%) of the Company's issued shares as
at 31 December 2025.

The granted RSUs shall vest, subject to the performance of the
individual grantee and the Company, as follows:

0

(ii)

(iii)

(iv)

as to 25% of the RSUs on the date ending 12 months after the
date of grant of the RSUs;

as to an additional 25% of the RSUs on the date ending 24
months after the date of grant of the RSUs;

as to an additional 25% of the RSUs on the date ending 36

months after the date of grant of the RSUs; and

as to the remaining 25% of the RSUs on the date ending 48
months after the date of grant of the RSUs.
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32. RESTRICTED SHARE UNIT SCHEME (Cont'd) 32. ZRBIROEME @)
The following shares were outstanding under the scheme during the HARS A - ARIEEZET 2R LA T RS 1 R BT -
period:
2024 —EE
[
Number of shares
Share price R#%A
as at the Granted Vested Forfeited
date Exercise ~ Asat1Jan  during the during during  Asat31Dec
Date of grant of grant price 2024 year the year the year 2024  Vesting period
RETF BEM R=B-MF R=ZB=mE
BRYEH RE e -F-B FRERE FAEHRE FRERK tZA=T-B  BEHS
HKS HKS$
B BT
20 April 2020 473 0.83 596,824 - (513,274) (83,550) - 20 April 2020-25 March 2024
e Sl 2.3 RZZ-_TEMNA-TRZE
MA=TH ZZCME=A-+IR
25 March 2021 7.90 0.83 339,039 - (318,150) (20,889) - 25March 2021-25 March 2024
“ZT--F e e o =Y
ZA=tA@H ZECWE=A-THA
25 March 2021 7.90 1.23 4,522,385 - (2109521)  (1,168317) 1,244,547 25 March 2021-25 March 2025
It Sh3 WZZZ-F=A-+HAZ
Z“RA=-tEAR “E-RE=RCTRA
31 March 2022 438 1.23 8,320,650 - (2,827,400)  (2,354,200) 3,139,050 31 March 2022-31 March 2026
e Sk 3 RZZZZE=A=1-HF
=A=1-H A F=R=1-H
28 March 2024 173 0.65 - 16,007,500 - (16,007,500) - 28March 2024 -
28 March 2028
—TomE RIZ-ME=A-T/\BE
=AZt/\H ZEZN\F=ZAZt/NR
Total &5t 13778898 16,007,500  (5,768,345)  (19,634,456) 4,383,597
BAEBERZERERAR

2025 F#

177



178

Notes to Financial Statements B #& R R MizE

31 December 2025 —E_FF+-A=+—H

32. RESTRICTED SHARE UNIT SCHEME (Cont'd)

The following shares were outstanding under the scheme during the

32. ZMRBIRDEAF &)

HAFRI A - ARIBRZET B B B A TR (R AR 7T

period: (Cont’d) (#&
2025 —EB-RHF
|
Number of shares
Share price R#%A
as at the Granted Vested Forfeited
date Exercise ~ Asat1lJan during during during  Asat31Dec
Date of grant of grant price 2025 the year the year the year 2025  Vesting period
RETF BEH R=BZ1% R=Z=1f
BFRH RE ke -F-B FRERE FAEHRE FRERK tZA=t-B  BES
HKS HKS$
B BT
20 April 2020 473 0.83 - - - - - 20 April 2020-25 March 2024
b Sl 2.3 RZZ-ZFMA-TRE
MA=TH ZE-E=A=+HA
25 March 2021 7.90 0.83 - - - - - 25March 2021-25 March 2024
“ZT--F e S e o =Y
ZA=tH@H ZECWE=A-THA
25 March 2021 7.90 1.23 1,244,547 - (1,170,824) (73,723) - 25March 2021-25 March 2025
eSS RZZZ—-5=A-ThHZE
“A-tEAR “E-RE=RCTRA
31 March 2022 438 1.23 3,139,050 - (1,339,025 (310,000) 1,490,025 31 March 2022-31 March 2026
e Sk 3 RZZZZE=A=1-HF
=A=1-H A F=R=1-H
28 March 2025 1.86 0.35 - 11,057,500 - (669,500) 10,388,000 28 March 2025-28 March 2029
It Sl RZZZR¥=A-TN\AZ
=AZt/\R ZECNEZRZHAR
Total &5t 4,383,597 11,057,500  (2,509,849)  (1,053,223) 11,878,025

For the year ended 31 December 2025, the Group recognised an
equity-settled share-based payment expense of RMB6,471,000

(2024: recognised a reversal of expenses of RMB4,113,000).

The fair value of the restricted share under the Scheme as at the date
of grant was determined based on the closing price of Company’s

share as at the date of grant.
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33. RESERVES

The amount of the Group’s reserves and the movements therein
for the current and prior years are presented in the consolidated
statement of changes in equity on pages 84 to 85 of the
consolidated financial statements.

Share premium

The share premium of the Group represents the amount paid by
shareholders for capital injection in excess of its nominal value.
Details of the movements in the share premium are set out in the
consolidated statement of changes in equity.

Merger reserve
The merger reserve of the Group represents the reserve arose from
reorganization in previous years.

Statutory reserve

In accordance with the Company Law of the PRC, certain subsidiaries
of the Group which are domestic enterprises are required to
allocate a certain portion (not less than 10%) of their profit after
tax, as determined in accordance with the relevant PRC accounting
standards, to their respective statutory surplus reserves until the
reserves reach 50% of their respective registered capital. Subject
to certain restrictions set out in the Company Law of the PRC, part
of the statutory surplus reserve may be converted to increase share
capital, provided that the remaining balance after the capitalization is
not less than 25% of the registered capital.

Exchange fluctuation reserve
The exchange fluctuation reserve is used to record exchange
differences arising from the translation of the consolidated financial
statements of the foreign subsidiaries.

Share-based payment reserve

The share-based payment reserve comprises the fair value of shares
awarded which are yet to be vested, as further explained in the
accounting policy for share-based payments in note 2.4 to the
consolidated financial statements.
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34. NOTES TO THE CONSOLIDATED STATEMENT OF 34,

CASH FLOWS
(a) Major non-cash transactions

During the year, the Group had non-cash additions to

right-of-use assets and lease liabilities of
(2024: RMB171,092,000) and RMB173

RMB169,899,000) respectively, in respect of lease

arrangements for properties.

REBRERERME
(a) EBHHERS

RMB173,114,000
,114,000 (2024:

RAFEE  YERERHmE - A5E
FRAEEERMERENIERSAIED R
BARE173,114,00070( ZZ U4 = A
R#171,092,0007T) R AR# 173,114,000

JTL(ZZE—F : ARK169,899,0007T) °

(b) Changes in liabilities arising from financing (b) EXEBERMEEZETNE
activities
2025 —EB-HEF
|
Interest-
bearing bank Lease
borrowings liabilities
sFEBITER HEAE
RMB’000 RMB’000
ARETT ARET T
At 1 January 2025 RZZE-_RAF—HA—H 150,000 214,198
Changes from financing cash flows MERSREE 19,178 (168,897)
New leases e - 173,114
Revision of a lease term arising from A EEE A R#EE 2
a change in the non-cancellable EB)MmE R FH AL
period of a lease - 9,030
Interest expense N5 822 10,566
Interest paid classified as operating DEAKERENEN
cash flows BEAFIE - (10,566)
At 31 December 2025 RZZE_RF+-_HA=+—H 170,000 227,445

Zhou Hei Ya International Holdings Company Limited
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34. NOTES TO THE CONSOLIDATED STATEMENT OF

35.

36.

CASH FLOWS (cont'd)

Notes to Financial Statements B # R R Mz
31 December 2025 —E=H&+=-HA=+—H

34. REBREREBRME(

4Z)

(b) Changes in liabilities arising from financing (b) EXEBERETENAEEEE)
activities (Cont’d)
2024 —E-E
[
Interest-
bearing bank Lease
borrowings liabilities
FTRERITIER HESE
RMB’'000 RMB’000
AREEF T AREETFTT
At 1 January 2024 RZZE-_MF—H—H - 282,819
Changes from financing cash flows AR REEH 147,777 (212,253)
New leases MHEE - 169,899
Revision of a lease term arising from A E RS
a change in the non-cancellable E BB FH A
period of a lease (26,267)
Interest expense FEFRAX 2,223 10,232
Interest paid classified as operating DEAKEREREN
cash flows = AHFLE - (10,232)
At 31 December 2024 R-ZZE_WF+-_HA=+—H 150,000 214,198
(c) Total cash outflow for leases (c0 HERESRHALE
The total cash outflow for leases included in the consolidated FFABRERERERNEER MDA
statement of cash flows is as follows: U
|
2025 2024
—EC-RE —EF
RMB’000 RMB’000
ARETT AREETTT
Within financing activities SR EE EE (168,897) (212,253)
Within operating activities =Rl Sy e (135,288) (116,788)
CONTINGENT LIABILITIES 35. WAREE
At the end of the reporting period, the Group had no significant RIMEHR - AEBWBERNABE o

contingent liabilities.

PLEDGE OF ASSETS

At the end of the reporting period, the Group’s pledged assets
amounted to RMB62,204,000, primarily consisting of restricted bill
deposit guarantees, as disclosed in note 24.

36. EEEH

FBWERME24 -

RIFEHR  AEEZEREELQEAARE
62,204,0007C * FEBVEZRHRIBREFLZRS

BERBEREZERERAR
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37. COMMITMENTS 37. A&iE
(@ The Group had the following capital commitments at the end (@) MEREHEIKR - KEEE NHI|EAHELE :
of the reporting period:
[ —
2025 2024
—E-RE —EF - puF
RMB’000 RMB’000
ARETT AREFT
Contracted, but not provided for: BELBEREE
Software ;i 2,495 2,386
Buildings EF 31,132 44,892
Plant and machinery e K ikes 1,076 2,966
Total H 34,703 50,244

In addition, the Group’s undrawn capital meaning an associate AN - AEBEFEAEE QAR RIENES
is as follows: N
[ —
2025 2024
—E-EE =Sl Vit 5
RMB’'000 RMB’000
AR¥T T ARBFT
Capital contributions payable to fEmEEE R EIHE
associates 426,067 416,962
(b) The Group has various lease contracts that have not yet b)) AXEEBEBETR_ZT_HAF+=A

commenced as at 31 December 2025. The future lease

payments for these non-cancellable lease contracts are

RMB5,497,000 (2024: RMB16,634,000) due within one year, B AR HES 497,000 (Z B =4 : AR

RMB13,222,000 (2024: RMB14,061,000) due in the second to #16,634,0007T) * E_FEFHFEIEH

seventh years. AR#13,222,00070( Z M4 : AR
14,061,0007T) °

=t HAMBNEERL - ZFETATH
HHESNWNAKEEN KRR —FANIH

1 82 Zhou Hei Ya International Holdings Company Limited
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38. RELATED PARTY TRANSACTIONS
(a) Designation and relationship of related parties
Related parties for the years ended 31 December 2024 and

2025 were as follows:

Notes to Financial Statements B # R R Mz
31 December 2025 —E=FRE+=-A=+—H

38. B AR S
(a) EAEEFMIBIBAEIF
HE-_Z-_NFR-ZT-_RAF+=A
=t+—HIEFEMNBETET

[
Name Relationship
BE/ BB e
Mr. Zhou Fuyu and Ms. Tang Jianfang Ultimate controlling shareholder
A ERERS T BAAERRARER

Zhou Hei Ya Foods Joint Stock Limited
Company (“ZHY Foods")
FRBRMEOHERAT(ABRBER])

Company controlled by the Controlling Shareholders

PR RS ) X F)

Hubei Dwelling Associate of the Group
WL RE REE R QA
Mingchuang Company controlled by a close member of Mr. Zhou Fuyu’s family
BRAl HEAEHEE—REZRTBEEHN QR
Sichuan Food Technology Associate of the Group
) ERERBEERAF] REE = AT
(b) The Group had the following transactions with (b) REBRERNHEBBHIETHRS
related parties during the year: U
[
2025 2024
—E-RE —E U
RMB’000 RMB’000
AR¥TR ARETTT
Rental expense ez
Mr. Zhou Fuyu AEwmkE 668 641
ZHY Foods AEBRM 4,604 4,345
Total “aEt 5,272 4,986
Equipment procurement BABEREE
ZHY Foods ARER® - 3,293
Purchase of goods HEEmD
Sichuan Food Technology )l A RS R mEHE
BRAF] 782 -
Sales of goods HEE M
Sichuan Food Technology )l A RS R MEHT
BRAF] 9 -
BAEBERZERERAR

2025 F#
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38. RELATED PARTY TRANSACTIONS (Cont'd)

(c)

Financing arrangements
The following transactions were carried out with related
parties:

Pursuant to the agreements between the Group and the
Controlling Shareholders, Hubei Shiji Yuanjing leased two
stores (2024: three stores) for the year ended 31 December
2025 from the Controlling Shareholders for its operation with
periods of approximately 2 years (2024: 2 years). The lease
terms were mutually agreed between the parties.

The leases for two stores were recognised under HKFRS 16.
The amount of rent payable by the Group under the leases was
approximately RMB24,000 per month (2024: RMB47,500 per
month) for the year ended 31 December 2025.

()

A =B
BB RITATRS

IR IR S B B iR AR 3R 2 B9 13 a% - L
s E S _AFT+-A=+T—H
IEFE  AEBRBREAEMMEME(ZF
ZPE - ZfPE) C AREOME(ZE
ZPOF - W) EIEAES - HEIKRAE]
77 HERLE -

MEPIENEE NRER BN B HREE
Al 165 R - HE_T_AF+=A
=t+—HLFE RBEZERE  ~5H
ENHEeSE AT ANAREK24,0007T(=
TZUE - §AARKEA7,5007T) ©

EENTT
2025 2024
—E-HF —TWF
RMB’000 RMB'000
ARBTT AREFT
Lease liabilities HEAE - 495
Interest expense B 8 9
Payment for lease liabilities XHEERE 288 516

The related party transactions in respect of the items related
to the leases above also constitute continuing connected
transactions as defined in Chapter 14A of the Listing Rules.

Zhou Hei Ya International Holdings Company Limited
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38. RELATED PARTY TRANSACTIONS (Cont'd) 38.
(d) Outstanding balances with related parties:
The Group had an outstanding balance due from
Hubei Dwelling, its associate, of RMB6,000,000 (2024:
RMB6,518,000) as at the end of the reporting period. Principle
and the related interest receivables were included in the other
non-current assets as of 31 December 2025 (Note 16).

The Group had an outstanding balance due to ZHY Foods
of RMB348,000 (2024: RMB4,283,000) as at the end of the

reporting period.

(e) Compensation of key management personnel of

31 December 2025 —E=FRE+=-A=+—H

EEMAERS#)

(d) RISEREE S BR%ER -
PG IR - A E R & R EHE
I8 E R T 88%E A AR 6,000,000 (= F
— P45 - AFR¥6,518,0007T) c BE_-Z
—HAFETZA=+—8 A& RiAEERK
FEBEFAEMIERBEE(MIFE16) -

RBEBR - AEBENEARBRRAN
BB A ANRE348,0007T(Z T -ME © A
R#:4,283,0007T) °

() AEBETEEEASHHM

the Group:
|
2025 2024
—E-hHF —TomE
RMB’000 RMB’000
AR¥T T ARBFT
Short-term employee benefits R HEE &N 7,079 11,046
Post-employee benefits BERRIE 1B A 468 470
Equity-settled share-based payment LARE S5 45 DARR () A B &Y
expense B 1,368 1,031
Total HEt 8,915 12,547

Further details of directors’ and the chief executive's
emoluments are included in note 8 to the consolidated
financial statements.

EEPRETHRAEMESHE —TFHIEHR
REFA FIEIHRRMEES

BERBEREZERERAR
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39. FINANCIAL INSTRUMENTS BY CATEGORY 39.
The carrying amounts of each of the categories of financial
instruments as at the end of the reporting period are as follows:

SRTIE-®RERHE S

RIEER  SESHMTEMEREREBENT ¢
2025 —E-RE
Financial assets EREE

[ —

Financial assets

Financial assets at fair value
at fair value  through other
through  comprehensive
profit or loss income
BATETA
tREERS Hitg2EBA
ZERERE ZERMEE
Mandatorily
designated as Financial
financial assets Equity assets at
at FVTPL investment  amortised cost Total
BHEEEAN REBHERA
ATEFABR A
ZERERE RERE tREE @t
RMB’000 RMB'000 RMB'000 RMB'000
ARBTR ARBTR ARBTR ARBTR
Trade receivables B I EKFIR - - 98,522 98,522
Other financial assets included in STATRRFE - AR
prepayments, other receivables REMEEMEM
and other assets SREE - - 661,303 661,303
Rental deposits RERS - - 85,510 85,510
Structured deposits RIS 100,427 - - 100,427
Other financial instruments at FVTPL 1R\ F(EFF ABRAEM
$RTA 24,484 - - 24,484
Cash and bank balances Re RBTERER - - 775,300 775,300
Equity investments designated at fair 5 AR AFEF AL
value through other comprehensive 2 A 7 IRIER &
income - 2,500 - 2,500
Total gzt 124,911 2,500 1,620,635 1,748,046
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Notes to Financial Statements B # R R Mz
31 December 2025 —E=FRE+=-A=+—H

39. FINANCIAL INSTRUMENTS BY CATEGORY (Contd) 39. @R T HE —HER2 9 &)

The carrying amounts of each of the categories of financial RIREHIR - RESHTEMNEmAELT : (&)
instruments as at the end of the reporting period are as follows:
(Cont’d)
2025 (Cont'd) —E-RE(E)
Financial liabilities Ea= =R
|
Financial
liabilities at
amortised cost
R
AR A BRHY
N =R
RMB’000
ARET T
Trade and bills payables B 2 A RER R 91,711
Financial liabilities included in other payables FTAHMENRIERET B AW
and accruals TRIBE 129,859
Interest-bearing bank borrowings FTEERITIER 170,000
Lease liabilities HEBE 227,445
Total 4RET 619,015

FEEBERERERAR
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Notes to Financial Statements B # R R Mz
31 December 2025 —E - FE+—-A=+—H

39. FINANCIAL INSTRUMENTS BY CATEGORY (Contd) 39. @R T HE —HER2 9 &)

The carrying amounts of each of the categories of financial RIREHIR - RESHTEMNEmAELT : (&)
instruments as at the end of the reporting period are as follows:

(Cont’d)

2024 —E_MEF

Financial assets EREE

|

Financial assets

Financial assets at fair value
at fair value through other
through ~ comprehensive

profit or loss income
BRATEFA

SREERR Hin2EHBA
ZEREE ZEREE

Mandatorily
designated as Financial
financial assets Equity assets at
at FVTPL investment amortised cost Total
BHIETE RN REHHA
AHEFAER N
ZERBE iR E SRERE 5t
RMB'000 RMB000 RMB000 RMB'000
AREFT AREFT AREFT AREFT
Trade receivables B S RUE - - 67,925 67,925
Other financial assets included in STATBAFUE - EftEUGUE
prepayments, other receivables REMBEME
and other assets TREE - - 180,714 180,714
Rental deposits HEEZe - - 87,205 87,205
Structured deposits HEREIETER 100,734 - - 100,734
Other financial instruments at FVTPL 2R {EEF ABRAHM
TRIA 113,032 - - 113,032
Cash and bank balances Re RBTEIER - - 1,254,157 1,254,157
Equity investments designated at fair 157 AR A FEF AL
value through other comprehensive ~ 2FEA 7 BRIER A
income - 2,500 - 2,500
Total #st 213,766 2,500 1,590,001 1,806,267
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Notes to Financial Statements B # R R Mz
31 December 2025 —E=H&+=-HA=+—H

39. FINANCIAL INSTRUMENTS BY CATEGORY (Contd) 39. @R T HE —HER2 9 &)

The carrying amounts of each of the categories of financial RIREHIR - RESHTEMNEmAELT : (&)
instruments as at the end of the reporting period are as follows:
(Cont'd)
2024 (Cont'd) —E_MEE)
Financial liabilities Ea= =R
|
Financial
liabilities at
amortised cost
LA
AR ABRH)
TRIBE
RMB’'000
AREFT
Trade and bills payables B 2 A RER R 57,060
Financial liabilities included in other payables ETAEA N RIB R EERE
and accruals =L 125,270
Interest-bearing bank borrowings FTEERITIER 150,000
Lease liabilities HEAE 214,198
Total 4RET 546,528

ARREBERARAT
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Notes to Financial Statements B #& R R MizE
31 December 2025 —E - FE+—-A=+—H

40. FAIR VALUE AND FAIR VALUE HIERARCHY OF 4. ERTARXAFERAFEER
FINANCIAL INSTRUMENTS
The carrying amounts and fair values of the Group’s financial AEESRITEZERELRAFE(ERESRRD
instruments, other than those with carrying amounts that reasonably TEGERTEBRINIDT

approximate to fair values, are as follows:

EEET
Carrying amounts Fair values
BREE AFE
2025 2024 2025 2024
—E-REF —ZT U4 —E-RE —EUF
RMB’000 RMB’'000 RMB’000 RMB’000
ARET T AREETT ARET T AREETFTT
Financial assets TEMEE
Structured deposits measured AT EFTEH
at fair value HEBEER 100,427 100,734 100,427 100,734
Other financial assets BAFER ABRE
at FVTPL Hih & REE 24,484 113,032 24,484 113,032

Equity investments designated $5E &% AFE: A
at fair value through other Hib2mEmAz

comprehensive income IR E 2,500 2,500 2,500 2,500
Total st 127,411 216,266 127,411 216,266
Management has assessed the fair values of cash and bank EREEN AR e RIRITERER - SRR
balances, restricted cash, rental deposits, trade receivables, financial & HEZe EHEUGE - sTATERFOE
assets included in prepayments, other receivables and other EoAth EUGRIE R B B E R 2 R & &= REHBERTT
assets, interest-bearing bank borrowings, trade and bills payables B3 B S ENFIE KT A A B 508 R g
and financial liabilities included in other payables and accruals BRAMNSRAEMNATERERDERS  £2

approximate to their carrying amounts largely due to the short-term ARZET BRI -

maturities of these instruments.
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40. FAIR VALUE AND FAIR VALUE HIERARCHY OF

FINANCIAL INSTRUMENTS (Contd)

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 each reporting date, 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 Group invests in structured deposits, both in 2024 and 2025,
which were issued by Luso International Banking Limited. The Group
has estimated the fair value of these structured deposits measured at
fair value by using a discounted cash flow valuation model based on
the AAA rating bond yield and the implied liquidity spread as at the
issue date.

The Group invests in the money market fund, includes CICC
HKD Money Market ETF issued by CICC Hong Kong, a wealth
management product issued by China Merchants Bank, and a
money market fund issued by Futu Securities. The fair value of the
investments is determined based on the valuation results provided by
CICC.

Notes to Financial Statements B # R R MI 5T

31 December 2025 —ZE_-FF+-A=+—H

40. SRTEANFERLAFERR 2

AEEHPHEIERENMBHFIARE TSR
TARHEFENBRRER - BHREEER
MBRERBRZEEWS - NEWMSAH - ¥
BEPIAMER T ANEERESY EEHETE
AME2H ABE - HEAMBRESRZ I
e o MEBRENERNEFH T B RFEMBER
FHEEZZEBSEITIRT® °

EREENBBENAFENEBRRZ ST (518
BREERINENRZTZIANAR S EHE
N

TNINTHERBRERARFERFE

RIZ-MER -T-FF - REBIREHRF
BEIRRIRTTEI TR A BT - AEBERBERET
HEHAAT R ERFEE R KBS REMESE
FEAMRB S REAERGHZERATET
ENERBMETROAFE -

AEBRERERTISES  BEATEELHE
TR B T EETISETF - BRERITEITHIE
MERLEEEFBTNERTHES - ZRE
MR FHELREF SR ARHOMGESREE -

BERBEREZERERAR
2025 F#
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Notes to Financial Statements B #& R R MizE

31 December 2025 —E - FE+—-A=+—H

40. FAIR VALUE AND FAIR VALUE HIERARCHY OF
FINANCIAL INSTRUMENTS (Contd)

Fair value hierarchy

The following tables illustrate the fair value measurement hierarchy

of the Group's financial instruments:

Assets measured at fair value

As at 31 December 2025

. ERMTAQAVFERAFEERR®

DNHERR
TEREREEERITANAFETEER -

BATERORE

R-ZE-HEF+=-A=+—H

|
Fair value measurement using
AFEFERA
Significant Significant
observable unobservable
inputs inputs
(Level 2) (Level 3) Total
EAAEE EBEAXFAHEE
WS [OPN ¢
(=) (B=8) #Et
RMB’000 RMB’000 RMB’000
AR¥T T AR¥TR AR¥T T
Structured deposits measured RATERTED
at fair value HEBIETER 100,427 - 100,427
Other financial assets at FVTPL BAFERT BTN
Hib &R EE 24,484 - 24,484
Equity investments designated BERIRATHEFA
at fair value through other Hit2EWAZ
comprehensive income fRiEiR & - 2,500 2,500
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Notes to Financial Statements B # R R Mz
31 December 2025 —E=H&+=-HA=+—H

40. FAIR VALUE AND FAIR VALUE HIERARCHY OF 40. EMITEAFERAFEEHK =)
FINANCIAL INSTRUMENTS (Cont'd)
Fair value hierarchy (Cont'd) N ERERE)
Assets measured at fair value (Cont'd) BRATVEFENEEE)
As at 31 December 2024 NR-ZBE_ME+—-_A=+—H

|
Fair value measurement using

NHEEHRA
Significant Significant
observable unobservable
inputs inputs
(Level 2) (Level 3) Total
EXRAEE  BEANUEE
AR B A B
(B=#&) (B=#) #aEt
RMB'000 RMB’'000 RMB’000
AREETFTT ARBFT ARBFT
Structured deposits measured BRATESED
at fair value EEMTER 100,734 - 100,734
Other financial assets at FVTPL BRATHESABRD
Hib SR EE 26,032 87,000 113,032
Equity investments designated EE RN FERA
at fair value through other Hib2mgAz
comprehensive income xR E - 2,500 2,500

ARREBERARAT
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Notes to Financial Statements B # R R MiEE
31 December 2025 —E - FE+—-A=+—H

41. FINANCIAL RISK MANAGEMENT OBJECTIVES

AND POLICIES

The main risks arising from the Group’s financial instruments are
foreign currency risk, credit risk and liquidity risk. The board of
directors reviews and agrees policies for managing each of these
risks and they are summarised below.

Foreign currency risk

During the years ended 31 December 2025 and 2024, the Group
had cash at banks denominated in foreign currencies, and was
exposed to foreign exchange risk arising from some currency
exposures, primarily with respect to HK$. Foreign exchange risk
arises from short-term deposits in HK$.

Details of cash and cash equivalents denominated in RMB as at 31
December 2025 and 2024 are disclosed in note 25.

The following table demonstrates the sensitivity at the end of the
reporting period to a reasonably possible change in the HK$ and
RMB exchange rates, with all other variables held constant, of the
Group's profit before tax due to changes in the retranslated value of
monetary assets:

41.

CRAREERRERBER
AEENSBTAEENEERRAINERR

;%ﬂ. &/}luiﬁﬁiﬂ, 2R $@$V&Tﬁiﬁ£¢§
BERIBZFRBAOLE - SZ0NT o

S7INEEE [ B
BE_Z-RFR-_ZTMF+-_A=+—HI
FE - ANEBBUINEFTENRITRS - WHEER
AEERRELNINERR  TEREBTH
B o SNERR IR B LB TR EREEITF -

RZBE-ZRFR-ZT-_WF+=_A=+—H M
ARBFENR S KRS EEBYWFBERME25
R o

TRINTRBERRBTRAREEERSIZAEE
YT AEEGRTAENNESE (B EME
EHEFIE)

|
Increase/
(decrease) in Increase/
the HK$ (decrease) in
exchange rate  profit before tax
BrER RRBE A F
EH (T #m CRd)
% RMB’000
% AR¥TR
31 December 2025 —E-HF+=ZHA=+—H
If RMB weakens against HK$ EANREHBTERE -5% (3,045)
If RMB strengthens against HK$ EARE S ETHE 5% 3,045
31 December 2024 —E-mE+=-A=+—H
If RMB weakens against HK$ EARERBITRE -5% (407)
If RMB strengthens against HK$ EAREH B THE 5% 407
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41. FINANCIAL RISK MANAGEMENT OBJECTIVES

AND POLICIES (Cont'd)

Credit risk

The Group's maximum exposure to credit risk which will cause a
financial loss to the Group due to failure to discharge an obligation
by the counterparties equal to the carrying amount of the respective
recognised financial assets as stated in the consolidated statement of
financial position.

The Group trades only with recognised and creditworthy third
parties and related 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.

Further quantitative data in respect of the Group's exposure to credit
risk arising from trade receivables are disclosed in note 21.

All the Group’s bank balances, structured deposits are held in major
financial institutions located in Chinese mainland and Hong Kong,
which do not have a recent history of default. The credit risks on
bank balances, restricted cash and structured deposits are limited.

The Directors make periodic individual assessment on the
recoverability of cash, financial assets included in prepayments, other
receivables and other assets based on historical settlement records,
past experience, and also quantitative and qualitative information
that is reasonable and supportive forward-looking information. The
Directors believe that there are no significant increases in credit risk
of these amounts since initial recognition and the loss allowance of
cash, cash in transit, financial assets included in prepayments, other
receivables and other assets was immaterial under 12-months ECL
calculations being classified as stage 1.

Notes to Financial Statements B # R R MI 5T

41.

31 December 2025 —ZE_-FF+-A=+—H

TREREEBERBEK®)

=ERkR

AEBRHF T RERTREMRZPFERN
A EERREENGAMBHRRKRMAIIEEE
EREMEEIREE °

AEEERER A REEESENFE =TT LA

X5 ARENBERRABERERERGRRZ S
MEPEZERBRERRF o W - BUREHRISE
EE - MASEFMAENZRARL TERX -

BUHARBEELBEZRIGAZ ERERR Z#E
— BB BB 2135 -

REEH A RIT AR AR IEFERER S
B R EEN IR OCHEN T 2 REE
R - RITERER  XRFIFD - REBUE
RZEERRER -

EEREBEETRS - BEERKGENTEE
NMEMEERANRARIEHRELER - SR
FEATBNEUR - b EERAREMEEN DA
BENRREEETEERFE - EFRA

BVAHERIA - ZE 2B EE R E AR
EMERBENSBAFE BN 2EAEREE
BEENRS  EERE  FAARNRE H
IR Rt EENERBBEL TERX -
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2025 F#

195



Notes to Financial Statements B #& R R MizE
31 December 2025 —E - FE+—-A=+—H

41. FINANCIAL RISK MANAGEMENT OBJECTIVES

AND POLICIES (Contd)
Liquidity risk

41.

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.

TrRIEREEAERBE®)

RBE R

AEERAKEERDESHREATAEREES
ERER - ZTAZRIEBMTANEREE
(W8 S RYGRIR) 2 2| A R EB 2 RIRER

2.
The maturity profile of the Group’s financial liabilities as at the end NG BN BRI B AT L) AR AL IR R L &
of the reporting period, based on the contractual undiscounted TEmaEIEAmT
payments, is as follows:
|
2025
—E-RE
Less than
On demand 12 months 1to 5 years Total
RERX SR+ =EA —ZAHE #st
RMB’000 RMB’000 RMB’000 RMB’000
AR¥TR ARBTR AR¥TR ARBTR
Trade and bills payables B I ENFERENREE - 90,280 1,431 91,711
Lease liabilities MERE - 134,865 120,624 255,489
Bank-borrowing interest RITIERFLE - 170,000 - 170,000
Financial liabilities included in STARMERZRER
other payables and accruals FErrEANSRAaRE 129,859 - - 129,859
Total a5t 129,859 395,145 122,055 647,059
|
2024
—TMEF
Less than
On demand 12 months 1to 5 years Total
BEKRK PRI ZEA —ERF wst
RMB'000 RMB'000 RMB'000 RMB'000
ARBFT ARBFT ARBFIT AREFT
Trade and bills payables B I ENFERENRE - 55,883 1,177 57,060
Lease liabilities HERE - 139,996 84,250 224,246
Bank-borrowing interest RITIERFLE - 150,000 - 150,000
Financial liabilities included in STARMERZRER
other payables and accruals ErEANSRAaRE 125,270 - - 125,270
Total faEt 125,270 345,879 85,427 556,576
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41.

42,

FINANCIAL RISK MANAGEMENT OBJECTIVES
AND POLICIES (Cont'd)

Capital management

The primary objective of the Group’s capital management is to
safeguard the Group's ability to continue as a going concern and to
maintain healthy capital ratios in order to support its business and
maximise shareholders’ value.

The Group manages its capital structure and makes adjustments to it
in light of changes in economic conditions and the risk characteristics
of the underlying assets. To maintain or adjust the capital structure,
the Group may adjust the dividend payment to shareholders, return
capital to shareholders or issue new shares. The Group is not subject
to any externally imposed capital requirements. No changes were
made in the objectives, policies or processes for managing capital
during the years ended 31 December 2025 and 31 December 2024.

The Group uses the gearing ratio (gearing ratio = total liabilities/total
assets) to monitor its capital structure. As of 31 December 2025,
the Group’s gearing ratio increased to 22.9% from 21.0% as of 31
December 2024.

EVENTS AFTER THE REPORTING PERIOD

Except for what have been mentioned above, as at the date of
approval of the consolidated financial statements, no significant
events incurred subsequent to 31 December 2025.

Notes to Financial Statements B # R R MI 5T

31 December 2025 —E=FRE+=-A=+—H

41. sREREERERBE#®)

42,

GAGE
AEBEAEENFEBIZAREREEZEL
BN MERFEEEARL R  UXFEEBR R
FRREERAL -

REERBEBE RO MAAREENRRES
BEERREARBYHEETAR - BERXH
BERRRE  AREAREFHBEN FREREROK
g REBSTREKBITHR - AEETZE
AISNERFEINR B AT RIS - BE-—FT_HEF
TZA=Et+—BERZE-mOF+=—R=+—HIE
FE  AEEEREENBE - BBREREHE
EE(E -

AEBEGRAEESELR(RABERUNBEE)
RENEE - P_TE_FAF+-_A=+—8 "
SEEERBHEA-_T_OF+_A=+—
#921.0%IEANZE22.9% °

m B+ B}

WEMRSH
B EXFULES - REAMERERAED S -

TECRFT A=t Ez{élﬁﬁéiij(%
15 -
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COMPANY

Notes to Financial Statements B # R R MiEE
31 December 2025 —E - FE+—-A=+—H

43. STATEMENT OF FINANCIAL POSITION OF THE

Information about the statement of financial position of the
Company at the end of the reporting period is as follows:

R BB ER

ARARRRERAROABARAREROT

|
2025 2024
—E-RE —E
RMB’'000 RMB’000
AR®T ARETF T
NON-CURRENT ASSETS FRBEE
Investment in a subsidiary A B A BRI E 217,528 219,176
Total non-current assets FRBEELE 217,528 219,176
CURRENT ASSETS RENEE
Other financial assets at fair value through  $ZAT(EET AIB25E E At
profit or loss, current SRWEE - RH 4,340 26,032
Prepayments and other receivables TEAST /IR K Ho A FE R IR 70 2,098
Cash and bank balances Re RIRITIF AR 67,868 302,110
Amounts due from subsidiaries i NG E /R 51,386 78,075
Total current assets REBEEHE 123,664 408,315
CURRENT LIABILITIES REAEE
Other payables and accruals H A RN RRIE R BT E 15,687 23,462
Total current liabilities REAEEE 15,687 23,462
NET CURRENT ASSETS RENEEFE 107,977 384,853
TOTAL ASSETS LESS CURRENT LIABILITIES &AEERRBEERE 325,505 604,029
NET ASSETS EEZE 325,505 604,029
EQUITY e
Share capital (&N 14 15
Treasury shares EvEd) (459,000) (458,592)
Reserves 1 784,491 1,062,606
TOTAL EQUITY HRER 325,505 604,029
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Notes to Financial Statements B # R R Mz
31 December 2025 —E=FRE+=-A=+—H

43. STATEMENT OF FINANCIAL POSITION OF THE 43. RA BRI BARR
COMPANY (Contd)
Note: MIsE
A summary of the Company’s reserves is as follows: RATVEESRNT
|
Share-based Exchange
Share payment fluctuation Retained
premium reserve reserve profits Total
URGH
Btz ELRS
R RE N1 it REBF gt
RMB'000 RMB'000 RMB’000 RMB'000 RMB'000
ARBTT ARBTT ARBTT ARETT ARETR
Balance at 1 January 2024 RZZ_MIE—A—BM&EH 952,212 39,690 4,411 (3,976) 992,337
Total comprehensive income FREEBALE
for the year - - - 370,950 370,950
Final 2023 dividend paid BT 2= =FRAKS (100,588) - - - (100,588)
Translation from functional BB ERE BRI B
currency to presentation currency - - 6,623 - 6,623
Equity-settled share-based payment ARG IE AR E AR D BERE 2
arrangement INE 6373 - (4,113) - - (4,113)
Cancellation of shares SRR (184,246) - - - (184,246)
Exercise of share-based awards TR LARR D S 1< RO 228D 6,456 (24,813) - - (18,357)
At 31 December 2024 RZZE-—mNE+=-—A=+—8 673,834 10,764 11,034 366,974 1,062,606
Balance at 1 January 2025 RZZE-HF—A—HNEH 673,834 10,764 11,034 366,974 1,062,606
Total comprehensive income FREZEBALE
for the year - - - (8,248) (8,248)
Final 2024 dividend paid BIRfT ZZ ZMERARS (97,315) - - - (97,315)
Translation from functional curency IS MEIRE B 25 &
to presentation currency - - (3,923) - (3,923)
Equity-settled share-based payment VARRBESE E AR D BER 2
arrangement R HE - 6,471 - - 6,471
Cancellation of shares SRR (168,106) - - - (168,106)
Exercise of share-based awards T LARR D S 1< RO 228D 3,358 (10,352) - - (6,994)
At 31 December 2025 RZE-RE+-A=+—H 411,771 6,883 7,111 358,726 784,491
44. APPROVAL OF THE CONSOLIDATED FINANCIAL 44, #tEARE M BH K
STATEMENTS
The consolidated financial statements were approved and authorised GAMBHRER S AF=A+AEES

for issue by the board of directors on 26 March 2026. SHOEREELT -
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Five-Year Financial Summary

h BB R

CONSOLIDATED RESULTS mEEE
[
For the year ended December 31
BEt+t-B=+—-HEE
2025 2024 2023 2022 2021
—EBE-RFE —ZToNFE T = B —ZT-—F
RMB’000 RMB’'000 RMB’000 RMB’'000 RMB’000
AR¥TRT ARETIT ARETT ARBTIT ARBTT
Revenue s 2,536,249 2,451,033 2,743,628 2,343,353 2,869,963
Gross profit Bl 1,459,537 1,391,893 1,438,161 1,289,484 1,658,393
Profit before tax MR LRI A 235,645 149,067 214,149 54,731 450,990
Share of the profit for the year ARARIFTB ADE
attributable to the owners of FNmF
the Company 156,692 98,204 115,576 25,283 342,424
ASSETS AND LIABILITIES EEREE
[
As at December 31
R+=A=+—H
2025 2024 2023 2022 2021
—E-RF —EoNF —Bo-F B F —F-—F
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
AR®TR ARETT ARETT ARBTT ARETT
Assets BE
Non-current assets IERBEE 3,106,548 2,695,090 2,762,434 2,888,207 2,850,014
Current assets REEE 1,478,595 1,892,702 2,130,825 2,843,512 3,788,021
Total assets BEE 4,585,143 4,587,792 4,893,259 5,731,719 6,638,035
Total equity B 3,532,966 3,626,503 3,935410 4,088,309 4,210,308
Liabilities =i
Non-current liabilities ERBBE 215,696 195,536 273,665 728,841 1,560,815
Current liabilities mEaE 836,481 765,753 684,184 914,569 866,912
Total liabilities BfEEss 1,052,177 961,289 957,849 1,643,410 2,427,727
Net current assets M EEFEE 642,114 1,126,949 1,446,641 1,928,943 2,921,109
Total assets less current liabilities BEERMBAE 3,748,662 3,822,039 4,209,075 4,817,150 5,771,123
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