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take no responsibility for the contents of this announcement, make no representation as to its
accuracy or completeness and expressly disclaim any liability whatsoever for any loss howsoever
arising from or in reliance upon the whole or any part of the contents of this announcement.
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FINANCIAL HIGHLIGHTS
U 5 4

* Revenue decreased by approximately 42.9% to approximately RMB107,988,000 (2023:
approximately RMB189,139,000).
Wedt B FE#)42.9% 25 NR T 107,988,0000C ( —F — =4F : Z AR H189,139,0007C )

*  Gross profit of approximately RMB7,361,000 (2023: gross profit of approximately
RMB28,149,000).
T A R E7,361,00008 (% = 4F B4 AR 128,149,000 ) -

» Total comprehensive expense for the year attributable to owners of the Company and
non-controlling interests amounted to approximately RMB347,437,000 (2023: total
comprehensive expense for the year attributable to owners of the Company and non-
controlling interests of approximately RMB70,806,000).
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* Basic and diluted loss per share were RMB106.55 cents (2023: basic and diluted loss per
share were RMB26.59 cents).
t%%ﬂi%ﬁﬁ%ﬁsi&ﬁﬁk%%l% S50 (& TR B RO A KR R AR N
R ¥26.5977) ©




The board of directors (the “Board” or the “Directors”) of China Tontine Wines
Group Limited (the “Company”) is pleased to announce the consolidated results
and financial position of the Company and its subsidiaries (collectively the
“Group”) for the year ended 31 December 2024 (the “Year”), prepared on the

basis set out in Note 2, together with the comparative figures for the year ended

31 December 2023 as follows:

CONSOLIDATED STATEMENT OF PROFIT OR
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LOSS AND OTHER COMPREHENSIVE INCOME

For the year ended 31 December 2024
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2024 2023
e Sy LK 2 SR
Notes RMB’000 RMB’000
ik AR¥TI AR BT
(Represented)
(E51)
Revenue W2 4&5 107,988 189,139
Cost of sales B A (100,627) (160,990)
Gross profit EH 7,361 28,149
Other income, gains and losses HAb A~ Wieas K18 6 (92,058) (80)
Selling and distribution expenses B R B B S (7,947) (38,842)
Administrative and other operating expenses AT B B HoAth 58 25 B =¢ (12,322) (33,242)
Change in fair value of biological assets AW EE AT (E B ) - 10,264
Impairment loss on biological assets A WU E R (52,390) -
Impairment loss on inventories 17 & W AE 1B (21,890) -
Impairment loss on property, L ERY: N &L R RN
plant and equipment (58,920) (19,858)
Impairment loss on right-of-use assets i RE 5 (B s 48 (5,103) (2,726)
Impairment loss under expected credit loss model 4% T8 # {5 Bl A U & 5
on trade receivables and other receivables, JRRE Sz B 3 S At JE i 3 TE
deposits and prepayments, net of reversal e 4 S TEUAST SRCTE Y T8 (A
5 Fu R = (165,936) (13,796)
Gain on deconsolidation of subsidiaries bk A AR BES 2w A i 16 71,931 -
Share-based payments D JBEAT 20 BE B8 1) A5 3K (9,959) (485)
Finance costs Tl & A 7 (V2)) (190)
Loss before tax o A8 i s 1 (347,254) (70,806)
Income tax expense REY N 8 (183) -
Total comprehensive expense for the year AR 2 i B S T 9 (347,437) (70,806)
Total comprehensive (expense)/income for the HEAG AR A (BX) 7
year attributable to: e 2% A 7
Owners of the Company EN/NEIE: 2SN (321,302) (80,199)
Non-controlling interests IE P2 W WE 2 (26,135) 9,393
(347,437) (70,800)
Loss per share (5373 3 ] 11
Basic (RMB cents) HA (NRHEES) (106.55) (26.59)
Diluted (RMB cents) i (R D) (106.55) (26.59)




CONSOLIDATED STATEMENT OF FINANCIAL

B 5 IR DL

POSITION
At 31 December 2024 RoFEZmES —H=1+—H
2024 2023
TR L e
Notes RMB’000 RMB’000
Mt AR#T L AR¥FC
Non-current assets Bl g3
Property, plant and equipment L ENN & i 21,681 108,717
Right-of-use assets I 6,987 36,236
Biological assets Y G E - 52,390
Prepayments TE AT - 2,400
28,668 199,743
Current assets it ) A
Inventories 78 48,700 132,836
Trade receivables 2 5 e iR R 12 76,680 117,247
Other receivables, deposits and prepayments LA R SRR 4 4 K TR
A 62,631 2,574
Current tax recoverable RV A i =] B TH - 5,551
Bank and cash balances SRAT M 4 A R 13 755 95,483
188,766 353,691
Current liabilities b B R
Trade payables B 5 A IR R 14 15,297 8,909
Other payables and accruals H A A I R E R
24 34,035 18,721
Amount due to a substantial sharcholder JREAT — 4% = B R I 10,608 13,452
Lease liabilities HEAE - 1,623
Current tax liabilities R 75 TH A R 169 9,961
60,109 52,666
Net current assets it Wl A R 128,657 301,025
Total assets less current liabilities 8% 7 O 1) 4 157,325 500,768




2024 2023
oty L K o .
Notes RMB’000 RMB’ 000
Kt aF ARETIL VE e
Non-current liability e W £ 1
Lease liabilities HEAE - 3,383
NET ASSETS ¥ T 157,325 497,385
Capital and reserves G K fiki
Share capital k&S 15 25,829 25,829
Reserves it 4 66,748 378,091
Equity attributable to owners of AN TR AL RE 4
the Company 92,577 403,920
Non-controlling interests IE 7 e HE 2 64,748 93,465
TOTAL EQUITY HE 25 48 78 157,325 497,385




NOTES TO THE CONSOLIDATED FINANCIAL
STATEMENTS

For the year ended 31 December 2024

GENERAL INFORMATION

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

The Company is an investment holding company. The Company and its

subsidiaries collectively referred to as the Group.

The consolidated financial statements are presented in Renminbi (“RMB”),
which is also the functional currency of the Company. All values are

rounded to the nearest thousand except when otherwise stated.

BASIS OF PREPARATION

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

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

inclusion of financial information of the Subject Subsidiaries.

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

provided by the Subject Subsidiaries.

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

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

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

Going concern issue

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

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

(a)  The Group has implemented measures to speed up the collection of
outstanding trade and other receivables proceeds; and
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(b)  The Group will take active measures to control administrative costs
through various channels including human resources optimisation

and management remuneration adjustments.

Accordingly, the directors of the Company consider that, taking into
account the above-mentioned measures, it is appropriate to prepare the
consolidated financial statements on a going concern basis as the Group
is expected to have sufficient financial resources to meet its obligation
as they fall due for at least the next twelve months from the end of the

financial year ended 31 December 2024.

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

financial statements.

APPLICATION OF NEW AND REVISED HONG
KONG FINANCIAL REPORTING STANDARDS

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

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

January 2024 for the preparation of the consolidated financial statements:

Amendments to HKFRS 16
Amendments to HKAS 1

Lease Liability in a Sale and Leaseback

Classification of Liabilities as Current or Non-
current and related amendments to Hong Kong
Interpretation 5 (2020)

Amendments to HKAS 1 Non-current Liabilities with Covenants

Amendments to HKAS 7

and HKFRS 7

Supplier Finance Arrangements

The application of the amendments to HKFRS Accounting Standards
in the current year has had no material impact on the Group’s financial
positions and performance for the current and prior years and/or on

the disclosures set out in these consolidated financial statements.
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New and amendments to HKFRS Accounting Standards in issue but
not yet effective

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

Amendments to HKFRS 9 Amendments to the Classification and Measurement
and HKFRS 7 of Financial Instruments?
Amendments to HKFRS 10 and  Sale or Contribution of Assets between an Investor
HKAS 28 and its Associate or Joint Venture!
Amendments to HKFRS Annual Improvements to HKFRS Accounting

Accounting Standards Standards - Volume 113

Amendments to HKAS 21
HKEFRS 18 Presentation and Disclosure in Financial Statements*

Lack of Exchangeability®

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

)

Effective for annual periods beginning on or after 1 January
2025.
Effective for annual periods beginning on or after 1 January
2026.
Effective for annual periods beginning on or after 1 January
2027.

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

HKFRS 18 Presentation and Disclosure in Financial Statements

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

HKFRS 18, and amendments to other standards, will be effective
for annual periods beginning on or after 1 January 2027, with early
application permitted. The application of the new standard is expected
to affect the presentation of the statement of profit or loss and
disclosures in the future financial statements. The Group is in the
process of assessing the detailed impact of HKFRS 18 on the Group’s
consolidated financial statements.
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REVENUE

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

customer has obtained legal titles to the products.

Sales to customers are normally made with credit terms of 180 days
(2023: 180 days). For new customers, deposits or cash on delivery may be

required. Deposits received are recognised as a contract liability.

A receivable is recognised when the products are delivered to the
customers as this is the point in time that the consideration is unconditional

because only the passage of time is required before the payment is due.

SEGMENT INFORMATION
Segment information

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

Group.

The Group is principally engaged in the business of manufacturing and
sales of wine products in the People’s Republic of China (the “PRC”).
Since this is the only reportable operating segment of the Group, no further

operating segment analysis thereof is presented.

Geographical information

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

geographical regions is presented.
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Information about major customers FEEFEHR

Revenue from customers of the corresponding years contributing over 10% A R AF 2 B R R O AN A [ AR 45 10% 1Y &
of the total revenue of the Groups are as follows: Fgss T
Year ended
BRAEDT H L AF B
31/12/2024 31/12/2023
TR TR
+oHEF 0 A=t H
RMB’000 RMB’000

AR TIT ARWET T

Customer A' EFA! 21,123 N/A? A3 112
! Revenue is mainly from Dry wines ! W i A [ e 2 T
2 The corresponding revenue did not contribute over 10% of the total 2 AH T A A A A 4 ) AR AR A R
revenue of the Group. 10% -
Revenue from Major Products: FEERELEZWE:
The following is an analysis of the Group’s revenue from its major DUTF B A B2 (3] 32 2 s 72 A 2 Wi s 40 T o
products.
2024 2023
e Sy LK 2 B
RMB’000 RMB’ 000

ARWT I ABRIFTIT

Sweet wines il 28 T 10,637 46,432
Dry wines Kz ] A 80,300 101,103
Brandy [ T b 7,681 28,033
Others HAth 9,370 13,571
107,988 189,139

Timing of Revenue Recognition Iy 2 T AT B
2024 2023

TR e et

RMB’000 RMB’000

AR T ARET T

At a point in time AR S IR ] 107,988 189,139




OTHER INCOME, GAINS AND LOSSES 6. HABBCA ~ Wegi K N
2024 2023
RMB’000 RMB 000
ARWTIL NRWT T
Bank interest income SRATRLE A 63 337
Net foreign exchange loss A1 HE Y 2 1 48 15 A - (467)
Sundry income HEIE A 40 50
Sundry losses METH 5 18 (790) -
Cash losses (note 13) Bl e 48 (M aFi3) (91,371) -
(92,058) (80)
FINANCE COSTS 7. BEBRAR
2024 2023
TR AR e —
RMB’000 RMB 000
A R¥T I AR ¥F o
Lease interests HERME 21 190
INCOME TAX EXPENSE 8. PifdBiBIX

No provision for taxation in Hong Kong has been made as the Group did

not have any assessable profit arising from Hong Kong for both years.

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

by local tax bureau.

Provision for the PRC Enterprise Income Tax was made based on the
estimated assessable profits calculated in accordance with the relevant
income tax laws applicable to the subsidiaries operated in the PRC for the
year ended 31 December 2024 and 2023.

PRC Enterprise income tax: H g A S TS B
Current tax Hp A BT

T W AR 4F 2 1A > A 2 [ AT e YR B A
i 0 R R i ] WA 3B A i AR
o

HRAE P B A ST AT BETL ([ 2Bk )
T A 2 BT A9 B8 125 B Rt A 191 > o 10 f S )
BIBE R B 1) 25% 5 ii) 2 9 05 BB R AR
Fy /INBLGOR A 26 B 5520% o

o A 3 BT A B R AR R =
ERTE T ZET A= HIRERER
JRA F B 7 2 T 2 ) 9 A BT A5 B ik 4
Al et AR i A R R IT A o

2024 2023

ZR AR =
RMB’000 RMB’000
AR T AR WT T
183 -




10.

11.

LOSS FOR THE YEAR

The Group’s loss for the year is stated after charging the following:

A7 BE M 41
AR B4 I 4T AR A A5 I A B

2024 2023
R TR
RMB’000 RMB’000
AR¥TL AR T
Auditor’s remuneration 1% BRI 4 752 1,370
Cost of inventories sold BB B A 91,809 115,523
Depreciation of property, plant and equipment 42 ~ W5 M 5% il 47 85 1,374 16,920
Depreciation of right-of-use assets RS E T 628 5,026
Less: amounts included in property, W FEAWE - S R
plant and equipment Bl - (1,295)
628 3,731
Staff costs (including directors’ B THA (GfE#HE R ) -
remuneration):
Salaries, allowance and benefits in kind A A E YRR 5,736 10,023
Sales commission M 2,616 4,199
Retirement benefit scheme contributions R OR AR A 3t 3K 1,110 3,273
Equity-settled share-based payments DR 2% 45 5530 D07y 2 S BRE Y
3K 9,959 485
19,421 17,980
Write off of inventories (included in THEE A7 B (AL A B
cost of sales) AR AT 4,554 20,189

DIVIDENDS

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

LOSS PER SHARE

Basic loss per share

The calculation of basic loss per share attributable to owners of the
Company is based on the loss for the year attributable to owners of the
Company of approximately RMB321,302,000 (2023: RMB80,199,000)
and the weighted average number of ordinary shares of 301,561,800 (2023:
301,561,800) in issue during the year.

Diluted loss per share

No diluted loss per share is presented for the years ended 31 December
2024 and 2023 as the exercise of the Company’s outstanding share options

would be anti— dilutive.
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12.

TRADE RECEIVABLES

The Group allows a credit period of 180 days (2023: 180 days) to its trade
customers except for the new customers which payment is made when
wine products are delivered. The following is an aged analysis of trade
receivables presented based on the invoice date at the end of the reporting

period, which approximated the respective revenue recognition dates.

12.

B 5% M B K

AEHBETHESEFISOKR (& =
180K ) W5 B I M T & T 2 R M 52
A 46 761 T O PR S S ERIE - DA 2 A
WK H 35 22 0 19 (BL25 [ Ak 45 AR H 1A
AR ) 250 1 B T M SRR S R i 4 AT o

2024 2023

RMB’000 RMB 000

ARWT I AR ¥TFor

Trade receivables & 5 e R 2K 87,079 136,026
Less: loss allowances I e TR A (10,399) (18,779)

76,680 117,247

The Board considered that they were not able to ensure the
recoverability of trade receivables of the Subject Subsidiaries due
to lack of access to essential financial information. The Board
considered that it was impossible, and not practical, to ascertain the
opening balances brought forward as at 1 January 2024, the closing
balances as at 31 December 2024 and the transactions during the
year then 31 December 2024 of the Subject Subsidiaries, such as
the debtor list included in trade receivables as at 1 January 2024
and payments received from the debtors during the period then 31
December 2024. Accordingly, for the year ended 31 December 2024,
the Board recognised the impairment loss on Subject Subsidiaries’
trade receivables of approximately RMB18,882,000 in the consolidated
statements of profit or loss and other comprehensive income. The
remaining impairment loss on trade receivables of approximately
RMB10,399,000 was provided in the basis on described below.

The aging analysis of trade receivables, based on the invoice date, and

net of allowance, is as follows:

HH G DL > B MRS B S B R
AP S 0 1% T R ATE 1) o DB A D 1) B ) I A TR
SR BT A o R RR A e AL FY
J& s w2 AR — ] — H &5 )
HER_EFEZMET A=A
REEGR RN E R E ZAE+ A =+ —
HAE B BRI I A R 28 5 (g =%
ZVAE— A — H BB 5 MR O A5
BB NGRS % g+ H
= H O R R R A 0 T 8
A B IR BB o PRt %
ErZA=ZtT—HIEFE EHGRES
8 i B HAth 4 THT i i 25 A0 ATE 1Y BT S A ) e
FRHT N R #518,882,0007T A & 5 M Wi HE 3K
WE R - 8 8 2 R UIR BOEUE R 4
N R %10,399,00070 B 74 F #l F fEFTE

B2 5 I WA R e e B 22 S NI R B 4 4 1%
ZIRER TN E

2024 2023

RMB’000 RMB’ 000

ARWTIL N R For

0 - 90 days 0290k 68,837 67,725
91 — 180 days 91 £ 180K 4,237 37,858
181 — 365 days 181 365K 117 11,664
Over 365 days 365K L 3,489 -
76,680 117,247

14 —



13.

Reconciliation of loss allowance for trade receivables:

B by MBSO s 4R 445 10 R

2024 2023

RMB’000 RMB 000

A R¥T I YNy

At the beginning of the year R AEH] 18,779 6,583
Deconsolidation of subsidiaries Kb EF A AR E A A (37,661) -
Net increase in loss allowance for the year A A e 1 4 U 8 29,281 12,196
At the end of the year AR 10,399 18,779

The Group applies the simplified approach under HKFRS 9 to
provide for expected credit losses using the lifetime expected loss
provision for all trade receivables. To measure the expected credit
losses, trade receivables have been grouped based on shared credit risk
characteristics and the invoice date aging. The expected credit losses

also incorporate forward looking information.

Within
90 days
90K DA
At 31 December 2024 BB WETZA
=t+—H
Weighted average expected loss rate JITREF- ¥ 76 9 1.70%
Receivable amount (RMB’000) AE A (AR T o) 70,026
Loss allowance (RMB’000) TR E (AR¥ET 1) 1,189
At 31 December 2023 g St 2 Y |
=+—H
Weighted average expected loss rate INHET I R 0.50%
Receivable amount (RMB’000) DEER AUNN S o) 68,063
Loss allowance (RMB’000) EREE (NRET o) 338
BANK AND CASH BALANCES

Because of the loss of certain accounting records and documents of
the Subject Subsidiaries and the fact that certain former key personnel
and executive directors of the Group who were previously responsible
to the operations and business Subject Subsidiaries refused to provide
the books and records and relevant supporting documents such as
bank statements and all books, records and operations of the Subject
Subsidiaries. Accordingly, the Board believe that, as at the date of
this annual report, it was almost impossible, and not practical, to
ascertain the opening balance brought forwards as at 1 January 2024
and the closing balance as at 31 December 2024. For the year ended 31
December 2024, the Board recognised the cash losses of approximately
RMB91,371,000 in the consolidated financial statements of profit or

loss and other comprehensive income.
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7 4 T B ) A i U S Y BSOS I
¥ 1 5y 75 1 0 BT A o B AR R £ T A A
ST TR M 1 ARG S OO R AR - S R
SR Bl 1 B 5 E IR AR C AR R L
[7] {7 5 Jl B o B o 5 I ST AR B 00 8- T
A5 e 18 B0 5 A 4 R o

91-180 181 - 365 Over 365
days days days Total
9IZI80K 1812365k  365KN L At
3.38% 28.05% 72.10%
4,385 164 12,504 87,079
148 46 9,016 10,399
10.30% 45.90% 100.00%
42,219 21,580 4,164 136,026
4,361 9,916 4,164 18,779
13. 84T R BLE4i R

B 7 AT 1 B R 28 A1 T o E R Bk K S
A DL R BT B A e R 2
AL E A T AT B XATHE R
A0 4RI ARSE JRT Bk DA A B SRR S (A
SRAT R B R T A B RO Bk AR Y Y
ISEIREE ) o UL BHFE G A RAE
HH B SR UAE— H — H 45
MR & S — R Mg+ A =+ —
H A AR S5 87587 75 )8 AR T BE AR AN VBB
BE_F _NE+_A=+—H L4
I A 1 15 R At 2 T i 25 B S R
LMERH SR HE A AR ¥91,371,0000C °



14.

15.

TRADE PAYABLES

The following is an aged analysis of trade payables presented based on the

invoice date at the end of the reporting period:

14.  B5HEAT MRS

DATR Fy i i R 5 3 5 H I 2SI B 5

JREAST R B Y MR 4 AT -

2024 2023

RMB’000 RMB 000

AR¥FIL A RWETIC

0 - 90 days 0290k 7,973 8,909
91 — 180 days 912180k 4,385 -
181 — 365 days 1812365k 2,627 -
Over 365 days 365K LA E 312 -
15,297 8,909

The average credit period on purchase of raw materials ranges from three

to twelve months.

The Group has financial risk management policies in place to ensure that

all payables are settled within the credit timeframe.

PROE AR E B F =2+ M

HRAE -

AR ) i R BB g B UK 1 T e
PR T AT AT B KT 5 0 T B A+

SHARE CAPITAL 15. AR
2024 2023
HKS$°000 HKS$°000
BT o BT T
Authorised: v
1,000,000,000 (2023: 1,000,000,000) ordinary B E 250,130
shares of HK$0.1 (2023: HK$0.1) each (ZFR 4R 1 0.10T) 19
1,000,000,000/ (—%—=4F
1,000,000,000/1% ) 3 ik 100,000 100,000
Issued and fully paid: DT AR
301,561,800 (2023: 301,561,800) ordinary shares % ifi {H 0.1 50
of HKS$0.1 (2023: HK$0.1) each (% = AR 0.1 9T (9
301,561,800/ (—F——
301,561,800/ ) -4 % 30,156 30,156
2024 2023
RMB’000 RMB’ 000
AR¥T I AR ¥F e
Shown in the consolidated financial statements A %5 & BB R 2R
At 31 December wt-_H=+—H 25,829 25,829
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Movement of the number of shares issued and the share capital during the

current period is as follows:

M OB AT B B E SR A S B T

Number
of Shares Amount
et B H A
000 HK$°000
T T
At 1 January 2023 WoFEZ=AFE——H 2,940,548 29,406
Share consolidation (note (b)) R0 & 0F (Mt b)) (2,646,493) -
Allotment and issue of consideration fic 5% s T AR (MYt )
shares (note (a)) 7,507 750
At 31 December 2023, 1 January 2024 and NoE - ZF A =+—H"
31 December 2024 “ECUE-H-HEZFE
“WE++—H=+—H 301,562 30,156

Note -

(a)

(b)

On 3 November 2021, the Company entered into a sales and
purchase agreement (the “Agreement”) with an independent third
party (the “Vendor”) to acquire 100% equity interest in Sino Trend
International Limited. Pursuant to the Agreement, the total of
402,600,000 Consideration Shares shall be allotted and issued in
three batch. The acquisition was completed on 30 November 2021
(the “Completion Date”). In addition, the Vendor guarantees that the
actual market value of ginseng planted at the time of October 2024
shall not be less than RMB60,000,000. If there is any shortfall, the
consideration shall be deemed to be reduced by the same amount
but subject to a cap of HK$7,500,000, which shall be paid in cash
by the Vendor to the Company as compensation (the “Contingent
receivables”). The directors of the Company estimated the fair value
of Contingent receivables is minimal. First batch of 227,530,000
Consideration Shares were allotted and issued to the Vendor on
the Completion Date. Second batch of 100,000,000 consideration
shares were allotted and issued to the Vendor on 30 November 2022.
Third batch of 75,070,000 (after share consolidation: 7,507,000)
consideration shares were allotted and issued to the Vendor on 30
November 2023.

On 8 September 2023, a special resolution has been passed by the
shareholders of the Company for a share consolidation pursuant
to which every ten (10) issued and unissued existing shares of
HK$0.01 each will be consolidated into one (1) consolidated share
of HK$0.10 each. The share consolidation is completed on 12
September 2023. Details of the share consolidation are set out in the

Company’s circular dated 18 August 2023.
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(a)

(b)

W_E_—Ft+—H=ZH- AR
H— W= ([HE R E
B ek (Tazbnakl) > DLk s b gl B
A B ] A 5 IRERE - AR BRR% Ik »
4 35402,600,000/8 1818 B A5 #5 5> =
HEFL g L AT R IHE R S F
Tt —H=1TH(IZRAEM])
SERL o BN > B O RN A S
A F AR A R AR
i A& A R %60,000,0000C ° 1A
T ] 2 48 > A8 B 2% 4% AR [R] 42 %R
WD > HE - BR £57,500,0009 IC 5 4
BT LB SAS T AR TR 2 M AE
(TR BRI ) o A 0 W) 3 4l
w1 > ok ok M ik T 09 2 T (E B e
%5 —41£227,530,000/% £ 18 1 4y © %
SERLH BB EE R BT T E o B
#1£100,000,000 % 1L A& B 3 & =%
Tt A S H LT T
By o 55 = #1675,070,000/ (&G &
PFA% 7,507,000/ ) 10 AE B £y 2 ik —
T ZAE— A = bR N AT
TEJ e

ZEZ AR LA NH S AR AR
TR 3 R R SR AT IR A 1
PRI > & (10) A I T {EHO0.013 o
ZOBAT RARBATH A B A A
— (1) BB BT (0. 109 o0 2 A DF i
fre MG BN ZF =4 IJLA
T H GE e B A OF 2 R R
ANEHB A - E T =N T
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DECONSOLIDATION OF SUBSIDIARIES 16. #ZaE&S AMRHW)E A\

For the year ended 31 December 2024 BE-Z-NF+=-A=+—HLEE
As disclosed in the Note 2, the Board considered the Group was unable SRANA LS T i 82 > B H e AL
to exercise its rights as the major shareholder either to control the assets e 48 v 4T (o LA OB 35 T R B G R 43
and operations of the Subject Subsidiaries or to exercise the decision- 2 R R N R B B S IR ER
making rights over the Subject Subsidiaries. To more fairly present the AT (S R N A T SR RE o B T AN
performance and financial position of the Group, the Board deconsolidated Sy B R AR Y S RS R
the financial information of the Subject Subsidiaries from Group’s ER T ETPES T = — B &R
consolidated financial statements on 31 December 2024. l}ﬁ JB N A B RS R A O A IR 42 ] 1
BB K -
Details of the net assets/(liabilities) deconsolidated of in respect of the R S A A RIE R B A B B E S
deconsolidation of the Subject Subsidiaries is summarised below: E 1) I SR T
Subject
Subsidiaries
B0 B ) 2 7
RMB’000
ARWFT I
Analysis of assets and liabilities over which control was lost: e K HERIRER B I BRI T -
Property, plant and equipment L ENY & ] 27,282
Right-of-use assets fili FA A 23,518
Current tax recoverable BIVEA AT i =] B IH 1,773
Amount due from fellow subsidiaries (non-trade nature) JREMSCIF] 2% B o 2 W) I
GEE VR 96,908
Trade payables 2 5 FEAT IR R (687)
Other payables and accruals H Al A 3 IE&WEH'%FH (10,702)
Amount due to a substantial shareholder ﬂ%ﬁ 2 EE R KIE (2,844)
Lease liabilities THE A E (4,583)
Current tax liabilities R HABEIE & 9,959)
Amount due to fellow subsidiaries (non-trade nature) JEEAST [ 3% B JE 2 ) 3 TE
(%5 @g (69,202)
Amount due to holding company (non-trade nature) JREAST 2 B 2 ) K
(I 5 i’,éii (120,853)
Net assets/(liabilities) deconsolidated of #abgrE, (AfE) FE (69,349)
Gain on deconsolidation of subsidiaries: AL SR A HRB B 2 B 1 e 18
Consideration transferred Jir e 4 A -
Less: Non-controlling interests W IR A (2,582)
Less: Net assets/(liabilities) deconsolidated of W gk E S (A HE (69,349)
(71,931)
Net cash inflow arising on deconsolidation: AR SR AMREE AR 22 B4 I A A -
Cash consideration received AL AW _
Bank balances and cash deconsolidated of AR ERAT AR B -

— 18 —



EXTRACT FROM INDEPENDENT AUDITOR’S
REPORT

The following is an extract of the independent auditor’s report on the Group’s
audited consolidated financial statements for the year ended 31 December 2024

which has included a qualified of opinion.

QUALIFIED OPINION

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

requirements of the Hong Kong Companies Ordinance.

BASIS FOR QUALIFIED OPINION

Loss of control of certain subsidiaries

During the year ended 31 December 2024, the Board of Directors of the Company
(“Current Board”) encountered significant communication challenges with the
former executive directors (“Former EDs”) of the Company, who resigned from
the Company in November 2024. The Former EDs were previously responsible
for publishing the financial results of the Group but, upon their resignation,
they refused to hand over crucial financial documents required for preparing the
Group’s consolidated financial statements. This includes information related to
certain subsidiaries including Tonghua Subsidiaries (the “Subject Subsidiaries™),
which are controlled by the Former EDs and their associates. Despite repeated

requests and demands from the Current Board, the Former EDs failed to respond.

Due to non-responsiveness, in or around early December 2024, a representative of
the Current Board visited the Subject Subsidiaries to request financial information
and documents from their local management (the “Local Management”) in the
People’s Republic of China (the “PRC”). The purpose of the visit was to explain
the necessity of these documents for preparing the Group’s consolidated financial
statements. However, the Local Management only provided limited information
and refused to furnish a complete set of financial records for the Subject

Subsidiaries.

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

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

Under these circumstances, we were unable to perform sufficient and appropriate
audit procedures to satisfy ourselves as to (i) whether the gain arising from
the deconsolidation of Subject Subsidiaries of RMB71,931,000 was free
from material misstatements; and (ii) whether the segment information and
other related disclosure in relation to the profit or loss items of the Group’s
consolidated financial statements for the year ended 31 December 2024 were free

from material misstatements.

We were appointed as the auditor of the Group on 20 December 2024. Given
the insufficient financial information and lack of control over the Subject
Subsidiaries, we are unable to obtain sufficient appropriate audit evidence
regarding the financial position as at 31 December 2023 and financial

performance of the Subject Subsidiaries for the year ended 31 December 2023.

Any adjustments that might have been found to be necessary in respect of the
above would have an effect on the Group’s consolidated financial performance

and consolidated cash flows of the Group for the year ended 31 December 2024.

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

is sufficient and appropriate to provide a basis for our qualified opinion.

MATERIAL UNCERTAINTY RELATED TO GOING
CONCERN

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

concern. Our opinion is not modified in respect of this matter.
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MANAGEMENT DISCUSSION AND ANALYSIS

DECONSOLIDATION OF SUBSIDIARIES LOST
CONTROL

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

achieved when the Company:

. has power over the investee;

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

investee; and

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

In preparing the Group’s annual results, the Group has reassessed whether or not
it controls an investee if facts and circumstances indicate that there are changes

to one or more of the three elements of control listed above.

References are made to the Company’s announcements dated 31 December
2024, 10 February 2025 and 20 February 2025, the board of directors of the
Company (the “Current Board” or “the Board”) has been unable to obtain
the financial documents and information (the “Financial Documents”), and to
control the assets and operations of certain subsidiaries of the Group (including
Tonghua Subsidiaries) (“the Subject Subsidiaries” controlled by the former
executive directors of the Company (the “Former EDs”)). On 25 November
2024, the Former EDs, who were originally responsible for the preparation and
publication of the annual results of the Group for the year ended 31 December
2024 (“2024 Annual Results”), and the former joint company secretary of the
Company (the “Former JCS”) resigned from their positions in the Company with
immediate effect. In view of the resignation of the Former EDs and Former JCS,
the Board immediately demanded them to return to the Company information
and documents of the Group, including financial documents crucial for the
preparation of the 2024 Annual Results. Nonetheless, the Board’s efforts were
in vain. The Former EDs failed to inform the Board about the progress and state
of preparation of 2024 Annual Results and refused to hand over any information
and/or documents in relation to the Group, and very limited information and
documents were returned to the Company by the Former JCS, despite repeated
requests made by the Board for the same. As stated in the announcement of
the Company dated 10 February 2025, the Board was unable to obtain full sets
of financial information in relation to certain subsidiaries in the PRC held and

controlled by some resigned directors, namely as follows: —
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Name of subsidiary whose control has been lost

REEHEZHBLARER

1.

Tonghua City Zhongbao Industrial Co., Ltd*

AT A RAF
Tonghua City Hong Shuo Industrial Limited

BT RHERARA T
Tonghua Tongtian Winery Co., Ltd

AL RIS A A A
Zhejiang Niuchuang Winery Co., Ltd*

WA B 2E A PR A )
Tongtian Sauce Wine (Shenzhen) Limited
BREW (FY) AR

Guizhou Renhuai City Tongtian Winery Co., Ltd*

BN TR KA R A 7

Tongtian Digital Chain Jilin Technology Co., Ltd.*

RT3 R R A )
Tonghua Tontine Trading Co., Ltd.

BICBRERARAF

Ji An Yaluo Wine Estate Co., Ltd.

SR BT AT PR )

Place of

Registration

i

Tonghua City,
Jilin Province
H AL
Tonghua City,
Jilin Province
HIREAL T
Tonghua City,
Jilin Province
H AL
Hangzhou City,
Zhejiang Province
WL A
Shenzhen City
I
Zunyi City,
Guizhou Province
HME T
Tonghua City,
Jilin Province
L
Tonghua City,

Jilin Province

HE

Ji’an City,

Jilin Province

Proportion of

equity interest

RAELL B

100%

95%

100%

51%

51%

60%

67%

100%

100%

Remarks on status

REEER

Deregistration on 17 January 2025

202541 H 17H B HE 8

Deregistration on 17 November 2022
20224F 11 17H 2 1 84

Deregistration on 27 November 2024

2024411 H27H B8
Shareholder changed to Tonghua
Shuangfei Grape Wine Co. Limited*
(AL A A R )
on 27 December 2024
2024512127 H RR S T S @ AL T 3F
WA A RA R
Shareholder changed to Tonghua
Shuangfei Grape Wine Co. Limited*
(AL A A R )
on 30 December 2024
20244F 12130 F IR 8 5 J B AL 4 3F
WA A RA R

Whether listed
as a major
subsidiary in
the 2023

annual report
RERABEFR
HIATE
TEMBEAR

No

A

Yes

o

Yes

Fo

No

1

No

o

Yes

i

Yes

i



Name of subsidiary whose control has been lost

REEHEZHBLARER

10.  Tonghua Tontine Green Agriculture Development
Co., Ltd.

LA K B R S E B RA R A A

1. Tontine Technology Investment (ShenZhen) Co.,
Ltd.*

ERBBEME () AR

12. Zhongxian Tontine Venture Capital Development
Co., Ltd.*

R KA (YD) A IRA R

13. Ark Times Health Industry (Shenzhen) Group Co.,
Ltd.*
r RS R RERE 3 (I EEARA A

14. Wenshu Times (Shenzhen) Education Group Co.,
Ltd.*
FERR (D) BFEEARA A

15. Ark Times Digital Technology (Beijing) Co., Ltd.*
r RS RBCFRHEE (FUR0) AR A

*  For identification purpose only

Place of

Registration

i

Tonghua City,

Jilin Province

AT

Shenzhen City

YT

Shenzhen City

YT

Shenzhen City

2l

Shenzhen City

3
Beijing
BA73

Proportion of

equity interest

RAELL B

100%

100%

51%

51%

51%

95%

_ 23

Remarks on status

REEER

Shareholder changed to Tonghua
Shuangfei Grape Wine Co. Limited*
(EALTRFRAWARAR)
on 26 December 2024

20244F 12726 F R 5 5 @ AL # 3F
A A R

Transferred along with its parent
company, Tontine Green
(see note 10 above).

I LA 2 A R e 6
(5L 3CHfEEL0) -

Transferred along with its parent
company, Tontine Green
(see note 10 above).

EREREYNEIFERR Sut. & il F
(5 ECHEELO) o

Whether listed
as a major
subsidiary in
the 2023

annual report
RERABEFR
HIATE
TEMBEAR

Yes

No

No



In addition, those resigned directors have not returned the control of the
these subsidiaries to the Company (e.g. have not properly resigned from the
directorships and other management roles in these subsidiaries). In these
circumstances, the Board strongly believes that the Company has lost of control
in the these subsidiaries since the resignations of these directors, effectively on
25 November 2024.

Having consulted with the Company’s external auditor, Prism Hong Kong
Limited, the Board adopts the accounting treatment that the Tonghua Subsidiaries
together with other subsidiaries under control of the Former EDs were lost
of control ,and should be deconsolidated (the “Subject Subsidiaries”) from
the Group and the Group no longer consolidates the financial position and

performance of the Subject Subsidiaries since 31 December 2024.

In preparation of this Annual Results, as the above is considered important
and material event during the Year under Review, financial adjustments
(e.g. Impairments on Group’s assets) have been made to reflect the financial

implications of the Subject Subsidiaries thereon.

INDUSTRY OVERVIEW

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

year increase of 5.7%.2

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

conditions, the focus of the wine industry in 2024 remained on destocking.

B https://www.stats.gov.cn/sj/zxfb/202502/t20250228 1958817.html
- https://www.stats.gov.cn/sj/zxfb/202501/t20250117_1958327 . html
3 https://www.chyxx.com/shuju/1213273.html
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FINANCIAL REVIEW

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

industry languishing at the bottom.

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

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

based on the age of the inventory during the Year under Review.

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

2024 2023 change
TR T4 CERC=A B4R I
Overall gross profit (RMB’000)
MEEA (NR¥TI) 7,361 28,149 -73.8%
Overall gross profit margin
KB A 7% 14.9% -7.9%
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During the Year under Review, the Group’s selling and distribution expenses
amounted to RMB7,947,000, representing a year-on-year decrease of 79.5%,
which due to the inability to obtain financial information from the Subject
Subsidiaries for the current year, and only include expenses from the Yantai
Subsidiary. In view of the change in consumption patterns, the Group
strengthened cooperation with various online media platforms for online
marketing, which effectively consolidated the market coverage of the Group’s
products. During the Year under Review, the Group continued its strategy to
broaden online marketing channels and contracted with several well-known

internet celebrities to expand sales and increase brand awareness.

For the Year under Review, the Group’s administrative and other operating
expenses amounted to RMB12,322,000, representing a year-on-year decrease
of 63%, primarily because data from Subject Subsidiaries was unavailable
this year, only including data from the Yantai Subsidiary and the parent
company.

During the Year under Review, the unavailability of financial information of
Subject Subsidiaries resulted in a full impairment of current assets amounting
to RMBI132,143,000 and an impairment of long-term assets amounting to
RMB118,813,000 were made, totaling an impairment of RMB250,956,000.
As of 31 December 2024, gains from the disposal of net liabilities were
RMB71,931,000 as Subject Subsidiaries was no longer consolidated.

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

China’s GDP reached RMB134,908.4 billion in 2024, a year-on-year increase of

5.0% assuming same based prices.*

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

year, underscoring the sustained difficulties within the industry.

In response to these market conditions, the Group sustained its efforts in
marketing and brand promotion, aiming to boost brand influence and visibility.
The group continues to focus its operations on cultivating online channels,

ensuring that the brand is deeply recognized by a broader consumer base.

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

penetration and consumer loyalty of its products.

Product output

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

During the Year under Review, the steady economic development, the
mature wine consumption culture and the relatively high per capita income
the Eastern Region continued to support the wine consumption in the
market. During the Period under Review, the Group recorded a revenue
of RMB&81,825,000 in the Eastern Region market and with the largest
proportion of 75.8% in the Group’s total revenue. The revenue share of the
Northern Region accounted for 14.3%, the South-Central Region accounted
for 6.5%, and the South-West Region accounted for 2.9%.

During the Year under Review, the Group continued to broaden online
marketing channel strategy and signed contracts with several well-known
internet celebrities to achieve better sales performance, with online sales
accounting for 55% and offline sales accounting for 45% throughout the year
2024,

+ https://www.stats.gov.cn/sj/zxfb/202501/t20250118 1958363.html
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BUSINESS PROSPECTS

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

Chinese wine market in the future.

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

diversification will be a key trend in the future.

Online consumption is an important driving force for industry growth. According
to Nielsen 1Q data, fast-moving consumer goods as a whole showed a positive
growth trend in the first half of 2024, with an online channel growth rate of
9.6%. Among them, wine sales maintained good growth in both online and
offline channels, and the growth rate of social e-commerce platforms was higher.®
Among young consumer groups, new sales models such as live streaming have
become an effective means of promotion. With the further innovation of digital
marketing methods, online channels will highlight their importance in wine sales

increasingly.

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

market flexibility, and diversified categories and channel construction.

5 https://www.winesinfo.com/html/2025/1/12-87685.html
6 https://www.cnbeverage.com/news/detail/id/4522 . html
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FINANCIAL MANAGEMENT AND TREASURY
POLICY

The Group’s revenues, expenses, assets and liabilities were substantially
denominated in Renminbi (“RMB”). Accordingly, there has been no significant

exposure to foreign exchange fluctuation.

In view of the minimal foreign currency exchange risk, the Directors will closely
monitor the foreign currency movement instead of entering into any foreign

exchange hedging arrangement.

The Group will continue to pursue a prudent treasury management policy and
is in a now good and healthy liquidity position with sufficient cash to cope with

daily operations and capital for future development needs.

With strong cash and bank balances, the Group is in a net cash position and is

thus exposed to minimal financial risk on interest rate fluctuation.

Dividend

The Board does not recommend the payment of any final dividend for the year
ended 31 December 2024 (2023: nil).

LIQUIDITY AND FINANCIAL RESOURCES

During the Year under Review, we maintained a healthy and positive working
capital, and the Group financed its business operations with internal cash flows

from operations.

As of 31 December 2024, the cash balance of the Tonghua Subsidiaries was
unknown due to the lack of access to financial information. In addition, the
Group’s cash and cash equivalents, which are mostly denominated in RMB,
amounted to approximately RMB755,000. Notwithstanding this fact, the directors
of the Company consider it is appropriate to prepare the consolidated financial
statements on a going concern basis as the Group is expected to have sufficient
financial resources to meet its obligation as they fall due for at least the next
twelve months based on its projected cash flow forecasts. The directors of the
Company have reviewed the financial position of the Group as at 31 December
2024, including its working capital and bank and cash balances, together with
the projected cash flow forecasts for the next twelve months and the directors of
the Company consider that the Group is financially viable to continue as a going

concern.
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Capital commitments and charges on assets

The Group’s capital expenditure commitments could not be obtained data from

the Subject Subsidiaries; the Yantai subsidiary had no such capital expenditures.

As at 31 December 2024, none of the Group’s assets was pledged.

Employment and remuneration policy

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

performance of the Group and individual employees (including Directors).

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

Share Option Scheme

On 14 December 2024, 29,405,480 options granted under the share option
scheme adopted by the Company on 16 June 2023 were lapsed due to the expiry
of the exercise period. As at 31 December 2024, the Company had no outstanding

options.

During the year ended 31 December 2024, no options were exercised (same
period in 2023: Nil), lapsed (same period in 2023: Nil), forfeited (same period
in 2023: Nil) or granted (same period in 2023: Nil). The weighted average
remaining contract life of the options outstanding as at 31 December 2024 was
0.96 years and the exercise price was HK$0.92. 29,405,480 options were granted
on 15 December 2023 with a vesting period of one year. 2,940,548 options were
granted to Mr. Wang Guangyuan and Mr. Wang Guangxin, the brother of Ms.
Wang Lijun, while the remaining 26,464,932 options were granted to nine full-
time employees of the Group. The estimated fair value of the options granted on
these dates was approximately HK$11,452,000 (approximately RMB10,444,000).
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During the year ended 31 December 2024, the movements in the options granted

by the Company under the 2023 Share Option Scheme were as follows:

WEZ-WFEF A=+ —HILFE AR
AR 4 T T AT I A RE R BB 0 R Y

BT -
Closing
price per
Exercise Share on Asat Granted Exercised Cancelled Lapsed Asat
Category of Exercisable price per date of 1 January during during during during 31 December
grantees Date of grant Vesting date period Share grant 2024 the Year the Year the Year the Year 04
e Jt ]t
(17— A b A B CROME
REARH Rl AR frtEMm HRATHER Kt —~H-H Wil b E WS AZHE-R
(ddmmyyyy) — (ddmmyyyy)  (ddimmlyyyy) HKS HKS
(B/R/%)  (B/R/%) (B/R/%) ki #r
Employees 15/122023 15/12203 - 1512204 - 0.92 0.92 29405480 - - - 29,405,480 -
141122024 14122025
fE8
Total 29,405,480 - - - 29,405,480 -
(Note)
&t (M)

Note: No share options were exercised during the year ended 31 December 2024.

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

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

Neither the Company nor any of its subsidiaries had purchased, sold or redeemed

any of the Company’s listed securities during the Year under Review.
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CORPORATE GOVERNANCE

Throughout the Year, the Company had applied the principles in the Corporate
Governance Code (the “CG Code”) contained in Appendix C1 to the Listing
Rules and complied with the code provisions and certain recommended best
practices set out in the CG Code, save for the deviation from code provision C.2.1
of the CG Code, which states that the roles of chairman and the chief executive
officer (“CEQO”) should be segregated and should not be performed by the same
individual. Mr. Sun Jialiang (“Mr. Sun”) is responsible for the overall business
strategy and development and management of the Group. The Board considers
Mr. Sun, the chairman of the Board and the CEO of the Company, is able to
lead the Board in major business decision making for the Group and enables the
Board’s decision to be effectively made, which is beneficial to the management
and the development of the Group’s business. Therefore, Mr. Sun assumes the
dual roles of being the chairman of the Board and the CEO of the Company
notwithstanding the deviation.

COMPLIANCE WITH THE MODEL CODE FOR
SECURITIES TRANSACTIONS

The Company has adopted the Model Code for Securities Transactions by
Directors of Listed Issuers (the “Model Code”) as set out in Appendix C3 to the
Listing Rules as the code of conduct for directors’ securities transactions. All
Directors, after specific enquiries by the Company, confirmed their compliance
with the required standards set out in the Model Code during the Year.

SCOPE OF WORK OF PRISM HONG KONG
LIMITED

The figures in respect of the Group’s consolidated statement of financial position,
consolidated statement of profit or loss and other comprehensive income and
the related notes thereto for the year ended 31 December 2024 as set out in the
preliminary announcement have been agreed by Prism Hong Kong Limited,
the Group’s auditor, to the amounts set out in the Group’s audited consolidated
financial statements for the Year. The work performed by the Group’s auditor in
this respect did not constitute an assurance engagement in accordance with Hong
Kong Standards on Auditing, Hong Kong Standards on Review Engagements or
Hong Kong Standards on Assurance Engagements issued by the HKICPA and
consequently no assurance has been expressed by the Group’s auditor on the

preliminary announcement.
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AUDIT COMMITTEE

The Audit Committee comprises three independent non-executive Directors,
namely Mr. Li Liang, Ms. Lui Mei Ka and Mr. Chan Wai Kit, had reviewed with
the management the accounting principles and practices adopted by the Company
and discussed auditing, risk management and internal control systems and
financial reporting matters including the review of the audited annual results of

the Company for the year ended 31 December 2024.

PUBLICATION OF ANNUAL RESULTS ON THE
WEBSITES OF THE COMPANY AND OF THE
STOCK EXCHANGE

This annual announcement is published on the websites of the Stock Exchange
(http://www.hkex.com.hk) and the Company (http://www.tontine-wines.com.hk).
The annual report for the year 31 December 2024 containing all the information
required by the Listing Rules will be despatched to shareholders of the Company
and available on the same websites in due course.
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CONTINUED SUSPENSION OF TRADING

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

investing or dealing in the securities of the Company.

By order of the Board
Sun Jialiang
Chairman, Chief Executive Ofticer

and Executive Director
Hong Kong, 15 April 2025
As at the date of this announcement, the executive Directors are Mr. Sun Jialiang
and Mr. Huang Chuwu, the non-executive Directors are Mr. Li Jerry Y. and Mr.
Zhu Minghui, and the independent non-executive Directors are Mr. Li Liang, Ms.

Lui Mei Ka and Mr. Chan Wai Kit.

This document is prepared in both English and Chinese. In the event of

inconsistency, the English text of this document shall prevail over the Chinese text.
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