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C.banner International Holdings Limited

T B R A R A A

Vision To be a leading ladies’ fashion footwear branded

group in China

Brand Values Elegance, Charm, Fashionable

CORPORATE PROFILE

C.banner International Holdings Limited (the “Company” or “C.banner”,
together with its subsidiaries, the “Group”) is the leading retailer of mid-

to-premium women’s formal and casual footwear in the PRC.

The Group distributes self-developed brands products through department
stores and independent retail stores in different cities, ranging from first-
tier to third-tier cities in the PRC, and is also proactive in developing
online business as to further expand its customer base as well as sales
and distribution network. In addition, the Group also acts as an original
equipment manufacturer (“OEM”) or original design manufacturer
(“ODM”) manufacturer for international shoes companies dealing in

export markets.

Striving to be a leading ladies’ fashion footwear branded group in
the PRC, the Group upholds a diversified brand strategy and product
portfolio as to diversify its footwear offerings and enter diversified
market segments. The Group is popular for its brand values of elegance,
charm and fashionable in the market, and operates self-developed brands,
including C.banner, EBLAN, sundance, MIO, Badgley Mischka and

natursun.

C.banner International Holdings Limited Annual Report 2022

S i e B N i T
i 45
ohOMCBE R B T B

2w fij 4v

T HE IR AT R WD (AR 24 ) U T
CEARE ACE ) PACEE S AR
SR e 960 G A A O T e R

5 e

A G B L P 2 W SRR AR
[ERCRERC I e VA N E ]
b R b O R MR EE R AR L SRS - LA
— R K TR DL OB I B A AR o
Bt Ah > A SR H IR DL iR A R A (R
M S ) BRI R Rt S e (R
f B R T L) O oK A BB B S Y R R
FE i E A e

B R v B SE S I TR I L R AR
A B BB By 2 e AL dh R OEE R ORI
WO AL A LA R B R 2 R AL
i3 1T 35 2 T Ak o A% 4R MR SRR B - ik
J3~ W5 iR R A 2 T 3 R AR
BHA GO T A P KRB
KB~ T R e K VY R B e



Corporate Profile
2l A

SELF-DEVELOPED BRANDS HA &

THERMBERARAR % AR



Corporate Profile
2w A

C.banner International Holdings Limited Annual Report 2022



BOARD OF DIRECTORS
Executive Directors:

Mr. Chen Yixi (Chairman)

Mr. Yuan Zhenhua (President)

Mr. Wu Weiming

Mr. Zhang Baojun (Chief Financial Officer)

Non-executive Director:

Mr. Miao Bingwen

Independent Non-executive Directors:
Mr. Kwong Wai Sun Wilson

Mr. Xu Chengming

Mr. Zheng Hongliang

AUTHORISED REPRESENTATIVES
Mr. Yuan Zhenhua
Mr. Leung Chi Kit

AUDIT COMMITTEE
Mr. Kwong Wai Sun Wilson (Chairman)
Mr. Miao Bingwen

Mr. Xu Chengming

Mr. Zheng Hongliang

REMUNERATION COMMITTEE

Mr. Xu Chengming (Chairman)
Mr. Miao Bingwen

Mr. Kwong Wai Sun Wilson
Mr. Zheng Hongliang

Corporate Information

K wIE R

EHG

AT

B 2 8 S 2 (2 )
AR R ()
54 ) S 2k

9 B G 2 (W BB )

FE AT g
B

5L JE AT R
i A 5 S 2k
HER W] 5 AR
WAL 5E Bk

TR R
AR S

REMH L

w#MZEE
B A £ 5 2 (2 )
200 3 2k
R 1 5 2
i 4T 5% 6 2k

HMZE S
HER W] 5 ()
0 3 S
B 115 5 2k
AL 9T 5

THEBRBERARAR  —F T AR RS



Corporate Information
A wER

NOMINATION COMMITTEE
Mr. Chen Yixi (Chairman)

Mr. Xu Chengming

Mr. Kwong Wai Sun Wilson

Mr. Zheng Hongliang

COMPANY SECRETARY
Mr. Leung Chi Kit

REGISTERED OFFICE

Victoria Place
5th Floor

31 Victoria Street
Hamilton HM 10

Bermuda

PRINCIPAL PLACE OF BUSINESS IN
HONG KONG

Suite 1503, Level 15

Admiralty Centre Tower 1

18 Harcourt Road

Admiralty, Hong Kong

STOCK CODE
1028

COMPANY WEBSITE

www.cbanner.com.cn

LEGAL ADVISER
David Lo & Partners

Suite 402, 4/F, Nan Fung Tower
88 Connaught Road Central
Central, Hong Kong

AUDITOR
ZHONGHUI ANDA CPA Limited

Certified Public Accountants

C.banner International Holdings Limited Annual Report 2022

RUZHEE
B 25 BB 5 A ()
HEIR W 5
B M5 5 2k
AL 9T 5

o TR

REH L

Gl A
Victoria Place

5th Floor

31 Victoria Street
Hamilton HM 10

Bermuda

B EREFEE

HRE 18
1w 01
1541503 %

Jit oy 4K 5%

1028

o ] 44 bk

www.cbanner.com.cn

B

B 1 A 555
s PR

T & 4 88 Bk
K E 41402 F

% W fil
o e % 5 7 st 3 5 7 AT IR A
VRS A



SHARE REGISTRARS

Principal Share Registrar and Share Transfer Agent
Ocorian Management (Bermuda) Limited

Victoria Place

5th Floor

31 Victoria Street

Hamilton HM 10

Bermuda

Hong Kong Branch Share Registrar and Transfer Office
Computershare Hong Kong Investor Services Limited
Shops 1712-1716, 17th Floor

Hopewell Centre

183 Queen’s Road East

Wanchai

Hong Kong

PRINCIPAL BANKERS
Agricultural Bank of China, Nanjing Qinhuai sub-branch
Bank of China, Suining sub-branch

China Construction Bank, Suining sub-branch

Corporate Information
AV ER

Ji 1y 38 5 B

JBe G % ST AR R K% B 4 08 )5 AR
Ocorian Management (Bermuda) Limited
Victoria Place

5th Floor

31 Victoria Street

Hamilton HM10

Bermuda

W EEBESIE
FEPRBHRELARL A
T its

A

£ 5 K R 18398

e
17481712-1716 %% §fi

R AR RAT

o B R R R ST
oo B G5 1 M 9 57

o B R M

THEBRBERARAR  —F T AR RS



Financial Highlights
WATs T2

Year ended 31 December
BE12A3H L4 E

2022 2021
2022 4 20214
RMB’000 RMB’000
A R ¥ T L A R T T
Revenue I 1 1,381,742 1,629,120
Gross profit E 767,060 943,286
Profit before income tax B BT A5 Bl 1T 6 A 17,335 50,484
Income tax expenses JiT 5 Bl BH 52 (2,569) (21,694)
Profit for the year L | 14,766 28,790
Profit/(loss) for the year attributable to: THEENSENGMN(ER) :
Owners of the Company KA BEA AN 14,789 27,346
Non-controlling interests I ¥ B HE 45 (23) 1,444
14,766 28,790
% %
Gross profit margin BHFE 55.5 57.9
Operating profit margin g A 2 1.3 3.1
Net Profit Margin 3 ) R 1.1 1.8
Earnings per share 5 i %A
— Basic (RMB cents) Bt T VNI 0.71 1.32
— Diluted (RMB cents) — (N R4 0.71 1.32
Liquidity ratio (Note) Wi B & 4 bR (B ) 353.2 388.3
Gearing ratio (Note) 7 B R () - -
Days Days
H # H #
Average inventory turnover 2 47 R 280.3 219.2
Average account receivable turnover - 359 R ol 3K TE ] 40.4 41.8
Average payable turnover - 35 JRE AT 3K T ] KRR 78.3 85.6

Note:  Liquidity ratio = current assets/current liabilities; gearing ratio = total loans and

borrowings/total assets
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Chairman’s Statement

ESVE S

Strengthen core business capabilities, seize market

opportunities through omnichannel layout with both online

and offline presence, and re-stimulate growth momentum

[BiL OB -BRRLERTERENR
I T B 0 o - EOBT B8 O R Rk S

Dear Shareholders,

On behalf of the board (the “Board”) of directors (the “Directors”) of the
Company, I am pleased to present the Group’s annual report for the year

ended 31 December 2022.

China’s economy in 2022 experienced a series of ups and downs and
encountered complex and severe domestic and foreign situations: repeated
COVID-19 outbursts, a volatile international environment manifested
by the Russia-Ukraine conflict, US’ sharp financial tightening, among
others. Inevitably, the frequent outbreaks of COVID-19 pandemic across
China had a considerable impact on the recovery of the consumer market.
In the face of uncertainties, the country’s economy voyaged determinedly
through the year, but not without challenges. China’s GDP expanded by

3% in 2022, marking one of its weakest annual performances in decades.

2022 was also a very challenging year for China’s footwear and apparel
industry. The COVID-19 pandemic that lasted for three years had led to
shrinking demand in the consumer market, resulting in a great impact
on the domestic shoe and apparel industry which showed a slowdown
in growth in the first half of the year. Following the optimization of
pandemic prevention and control policies announced by the government
in the fourth quarter, market situation and production orders were poised

to improve. The consumer market was also expected to recover.
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Overall, the sales revenue of China’s footwear and apparel industry
continued to decline in 2022. Decrease in sales inevitably led to a rise in
inventory, and the loss of inventory price also followed. In addition, fixed
expenses such as store rent and salaries were relatively large, which put

pressure on corporate profits.

During the pandemic, various brands of the Company suspended the
operation of some physical stores in many specific areas. The double
negative impact adversely affected the retail business: a significant drop
in customer traffic and weakened consumption desire. The “Stay-at-home”
economy and daily lives also mean a substantial decrease in outing
activities. The need and desire to buy, be it online or offline, had waned.
The influence of inflation also discouraged people’s consumption. These
combined factors, among others, had caused a slowing growth momentum

of the Company’s retail business performance in 2022.

In the face of the increasing pressure on domestic sales, China’s footwear
industry is striving to regain and revive its resilience by expanding online

operations and increasing online marketing and promotion.

Social media has become indispensable in people’s daily lives and,
inevitably, an invincible force in new retail. Global sales through social
media platforms were estimated at US$992 billion in 2022. With the
world’s largest social media population, China leads the way in social
shopping. According to forecast, GMV of China’s social commerce is
expected to increase from an estimation of US$363 billion in 2022 to

US$2 trillion by 2028 at a CAGR of 33.7%.

In order to seize e-commerce opportunities, the Company further pushed
forward its strategy to build an exceptional online and offline shopping
experience for consumers. We integrated our resources and operation
across various business units, further reallocated increased resources
and manpower to optimize its online platform, and expanded its online
channels to adapt to online shoppers’ new habits and preferences arising

from the COVID-19 pandemic.
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Chairman’s Statement

ESVE S

In the process of business mode transformation, the Company marched
on its expedition strategically and has established its unique presence
in social media which has begun to shape and expand progressively.
The increase in fans and followers and the continuing rise in revenue
generated from our online sales channels manifested the initial
accomplishment of the teams’ effort in revitalizing our brands that are
more appealing to customers looking for a new shopping experience.
The Company’s sales from social media channels continued to gain
momentum in 2022. The encouraging performance drives us to go the
extra mile in meeting the differentiated customer needs, leveraging the
Company’s omnichannel distribution network that comprises the thriving
online channels and the established offline presence nationwide, which is
one of the pillars contributing to our sustainable income stream, and an
essential advantage over the peers. We are confident and optimistic that
our commitment to a novel e-commerce strategy will bring us momentum

in business growth.

Coping with the complex challenges and the adverse business
environment, the Company took determined measures to capitalize on
its core competitiveness and brand value to maintain sustainable growth
and mitigate market risks. As a result of the organizational structure
adjustments made over the previous years, the Company was able to

maintain profitability during the period under review.

As an important sub-category of China’s footwear and apparel industry,
women’s shoes have encountered the challenges of shrinking economic
and demographic dividends, changes in consumption channels, and digital
transformation and upgrading of sales and marketing, while changes in
consumer demand are further dragging down the industry’s growth rate.
On the one hand, consumers begin to prefer more comfortable and casual
footwear, and formal shoes gradually withdraw from the mainstream

market.

On the other hand, the new generation of consumers has stronger demands
for personalized expression. The keen competition further requests shoe
brands to have higher independent research and development (“R&D”)
and design capabilities, and faster iteration of product styles is expected.
China’s shoe and footwear industry is highly market-oriented, with low
entry barriers and high degree of free competition. A large amount of

participating companies also denotes a highly scattered market.
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After decades of high-speed economic development, the Chinese people
are shifting the primary pursuit of wealth to quality lifestyle, as reflected
in the growing preference for footwear that is ready for everyday leisure
purposes. With its pool of proprietary and established shoe brands, the
Company is embracing e-commerce opportunities, blending its unique
online and offline capabilities. Our O20 strategies aim to maximize
convenience and flexibility for consumers to achieve increased sales and

brand loyalty.

Observing the determination to bring a seamless shopping experience
to its online and offline customers, we continue to integrate resources
and streamline operation processes across various business units. More
resources and manpower have been reallocated to optimize our online
platform and expand the online channels to adapt to the rise of social
commerce and the evolution of online shoppers’ habits and preferences.
As the Company voyages into new opportunities, its commitment has
received rewards with growing sales contributions from social media

channels.

A continuous distribution network evaluation provides a comprehensive
view of business operations. It is beneficial to examine the existing
shortfall and deficiency while uncovering and leveraging new
opportunities for growth and optimization. As the Company continues
its restructuring measures in store network, we are always prudent in
store closure as we aim at achieving an optimized balance between cost

control, revenue stream, brand visibility, and market share.

Since its establishment, C.banner never limits possibilities. As a
well-established footwear manufacturing and retail group in China,
the Company is well-placed to embrace future growth. Looking ahead,
the Company will capitalize on its esteemed brand value and influence
to explore engagement opportunities with the fashion sphere, so as to

reinforce our brand awareness among the targeted customers.
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Chairman’s Statement

ESVE S

Nevertheless, the Company is neither afraid of difficulties nor
underestimating obstacles. The management team aspires to weather
challenges while finding opportunities in shifting consumption patterns
and consumer preferences, channel and digital marketing strategies,
and manufacturing approaches. Even many customers may reduce their
spending on non-necessities, we see the potential to keep engaged through
omnichannel strategies offering them a seamless shopping experience. As
daily office attire becomes more casual, our design approaches will be
updated to reflect shifting ideas around gender lines in fashion and dress

codes.

The shoe and apparel industry is characterized by agility, which is
supported by technological advancements, efficient supply chain
management, and streamlined manufacturing processes. In the face of
the ever-changing consumer demand, the Company will continue to
examine and optimize its production chain from upstream to downstream
and work closely with third-party partners and suppliers across the
process: from R&D, product design, raw materials and manufacturing to
inventory management and logistics. As competition remains keen, we
devote ourselves to offering high cost-performance shoe products that our

customers seek and value.

While we are confident in our abilities, we know we can only be stronger
with a skilled and knowledgeable team who adapts themselves to new
missions and challenges. The Company recognizes and rewards top
performers with initiatives and benefits to nurture, attract, motivate and
retain talents. We are committed to building a diverse, multidisciplinary
team as we continue to optimize our management structure to drive its

growth momentum.

The pandemic over the past three years has brought on many changes
and challenges. The restrictions and COVID-19 outbreaks in China
dampened economic and social activities last year. With control measures
now relaxed, China’s economy is set to rebound in 2023 as mobility and
activity pick up. The robust recovery in consumer spending during the
Chinese New Year holiday affirmed the enormous vitality and strong
resilience of China’s economy. The higher costs of labor (and the
shortage), commodities, energy and logistics, however, are undermining
the growth momentum, alongside unsettled consumer confidence in the
longer term. As we voyage into a promising future, the Company remains
cautiously optimistic about market performance, and will stay attentive to

challenges and opportunities.

C.banner International Holdings Limited Annual Report 2022
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Lastly, on behalf of the Board, I would like to extend the sincerest
gratitude to the Company’s management and all employees for their
dedication and hard work over the past year. My heartfelt thankfulness
goes to our shareholders, business partners and stakeholders for your
continued trust, confidence and motivation to be part of our journey. No
matter when and where, we will remain firm and pragmatic and endeavor
to realize long-term development goals and create sustainable values for

the shareholders.

CHEN Yixi

Chairman

PRC, 31 March 2023
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Report of the Directors
HPEGHE

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

December 2022 (the “Review Period”).

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding and the
principal activities of its subsidiaries are set out in note 39 to the

consolidated financial statements.

BUSINESS REVIEW

The business review of the Group for the year ended 31 December 2022
is set out in the “Financial Highlights”, “Chairman’s Statement” and
“Management Discussion and Analysis” on page 8, pages 9 to 15 and

pages 36 to 52 respectively of this annual report.

A description of the principal risks and uncertainties facing the Group can
be found in the “Chairman’s Statement” on pages 9 to 15 and note 5 to
the consolidated financial statements on pages 213 to 220 of this annual
report. An analysis using financial key performance indicators can be
found in the Financial Highlights on page 8 and Management Discussion

and Analysis on pages 36 to 52 of this annual report.

The Group is committed to enhancing governance, promoting employee
benefits and development, protecting the environment and giving
back to society in order to fulfill social responsibility and achieve
sustainable growth. Discussions on the Group’s environmental policies
and performance, compliance with the relevant laws and regulations
which have a significant impact on the Group and relationships with key

stakeholders are provided below.

ENVIRONMENTAL POLICIES AND
PERFORMANCE

The Group recognises the importance of good environmental stewardship
and endeavours to increase its utilization rate of energy, water and
materials. In the meantime, the Group minimises the use of natural
resources and optimises its production process while enhancing efficiency
and reducing the use of energy and chemicals of every unit of products.
It also adopts various environmental measures and promotes waste

reduction as well as recycling and reuse.

C.banner International Holdings Limited Annual Report 2022
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COMPLIANCE WITH THE RELEVANT LAWS
AND REGULATIONS

The Group is mainly engaged in mid-to-premium ladies footwear brands
and retail of toys in the PRC. During the year ended 31 December 2022,
the Group has complied with all relevant laws and regulations concerning
labour rights, environmental protection, product safety and health,
information privacy and regulatory requirements that have significant

impacts on the Company.

RELATIONSHIPS WITH KEY STAKEHOLDERS
Employees

The Group considers its employees as important and valuable assets, and
is committed to providing a pleasant working environment and promoting
work-life balance. It also offers competitive remuneration packages and
provides a harmonious working environment to its staff members so
as to maintain a high retention rate. In addition, the Group organises a
comprehensive training programme to enhance employees’ capability and

efficiency in daily operation.

Customers

The Group considers customers as a major stakeholder and is committed
to providing comprehensive and high quality customer services.
The Group has established good relationship with many renowned
international brands so as to provide customers with the best services and

high-quality and safe products.

Suppliers

The Group prudently selects its suppliers and builds long-term business
relationship with numbers of suppliers. Such suppliers have to meet
certain assessment criteria of the Group and comply with anti-bribery

policies launched by the Group.

RESULTS
The results of the Group for the year ended 31 December 2022 are set out
in the consolidated statement of profit or loss and other comprehensive

income on page 175 of this annual report.

FINAL DIVIDENDS

The Board did not recommend a final dividend for the year ended 31

December 2022 (2021: Nil).
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CLOSURE OF THE REGISTER OF MEMBERS
The register of members of the Company will be closed from Tuesday,
27 June 2023 to Friday, 30 June 2023, both days inclusive, in order
to determine the identity of the shareholders of the Company (the
“Shareholders”) who are entitled to attend the forthcoming annual general
meeting of the Company (the “AGM”) to be held on Friday, 30 June
2023. All transfers accompanied by the relevant share certificates and
transfer forms must be lodged with the Company’s branch share registrar
in Hong Kong, Computershare Hong Kong Investor Services Limited,
at Shops 1712- 1716, 17/F, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong before 4:30 p.m. on Monday, 26 June 2023.

MAJOR CUSTOMERS AND SUPPLIERS

For the year ended 31 December 2022, the Group’s five largest suppliers
accounted for 35.2% (2021: 34.5%) of the Group’s total purchases and
the Group’s largest supplier accounted for 12.0% (2021: 10.0%) of the

Group’s total purchases.

For the year ended 31 December 2022, the Group’s sales to its five
largest customers accounted for 26.5% (2021: 21.2%) of the Group’s total
sales and the Group’s largest customer accounted for 12.3% (2021: 6.9%)

of the Group’s total sales.

None of the Directors or any of their close associates or any Shareholders
(which, to the best knowledge of the Directors, own more than 5% of
the Company’s issued share capital) had any interest in the Group’s five

largest customers and suppliers during the year ended 31 December 2022.

PROPERTY, PLANT AND EQUIPMENT

Details of movements in the property, plant and equipment of the Group
during the year ended 31 December 2022 are set out in note 15 to the

consolidated financial statements.

SHARE CAPITAL

Details of movements in the share capital of the Company during the year

are set out in note 32 to the consolidated financial statements.
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RESERVES

Details of movements in the reserves of the Group during the year are set

out in the consolidated statement of changes in equity.

As at 31 December 2022, the Company had no reserves available for

distribution (as at 31 December 2021: Nil).

DIRECTORS

The Directors during the year and up to the date of this report were:

Executive Directors:

Mr. Chen Yixi (Chairman)

Mr. Yuan Zhenhua (President)

Mr. Wu Weiming

Mr. Zhang Baojun (Chief Financial Officer)

Non-executive Director:

Mr. Miao Bingwen

Independent non-executive Directors:
Mr. Kwong Wai Sun Wilson

Mr. Xu Chengming

Mr. Zheng Hongliang

At the forthcoming AGM, Mr. Yuan Zhenhua, Mr. Miao Bingwen and
Mr. Kwong Wai Sun Wilson will retire by rotation in accordance with
bye-law 99 of the bye-laws of the Company (the “Bye-laws”). All retiring
Directors, being eligible, had offered themselves for re-election as

Directors at the forthcoming AGM.

BOARD OF DIRECTORS AND SENIOR
MANAGEMENT
Biographical details of the Directors and senior management of the Group

are set out on pages 75 to 79 of this annual report.
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CONFIRMATION OF INDEPENDENCE OF
INDEPENDENT NON-EXECUTIVE DIRECTORS
The Company has received an annual confirmation of independence
pursuant to Rule 3.13 of the Rules Governing the Listing of Securities
(the “Listing Rules”) on The Stock Exchange of Hong Kong Limited
(the “Hong Kong Stock Exchange”) from each of the independent
non-executive Directors and the Company considers such Directors to be

independent.

DIRECTORS’ SERVICE CONTRACTS

None of the Directors who are proposed for re-election at the forthcoming
AGM has a service contract with the Company which is not determinable
by the Company within one year without payment of compensation (other

than statutory compensation).

DIRECTORS’ INTERESTS IN
TRANSACTIONS, ARRANGEMENTS AND
CONTRACTS OF SIGNIFICANCE

No Director had a material interest, whether directly or indirectly, in any
transactions, arrangements or contract of significance to the business of
the Group to which the Company or any of its subsidiaries was a party

subsisting during or at the end of the year ended 31 December 2022.

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 ended 31 December 2022.

EMOLUMENT POLICY

A remuneration committee was set up for reviewing the Group’s
emolument policy and structure for all remuneration of the Directors and
senior management of the Group, having regard to the Group’s operating
results, individual performance of the Directors and senior management

and comparable market practices.
The Company has adopted a share award scheme as incentive to eligible

employees, details of the schemes are set out in the section headed “Share

Award Scheme” below.
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REMUNERATION OF DIRECTORS AND FIVE
INDIVIDUALS WITH HIGHEST EMOLUMENTS

Details of the emoluments of the Directors and five highest paid

individuals are set out in note 12 to the consolidated financial statements.

PERMITTED INDEMNITY PROVISION

Pursuant to the Bye-laws, every Director shall be entitled to be
indemnified out of the assets of the Company against all losses or
liabilities which he/she may sustain or incur in or about the execution
of the duties of his/her office or otherwise in relation thereto. There is
appropriate directors’ and officers’ liability insurance coverage for the

Directors and officers of the Group.

DIRECTORS’ AND CHIEF EXECUTIVE’S
INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES AND
DEBENTURES

As at 31 December 2022, the interests and short positions of the Directors
and the chief executive of the Company in the shares, underlying shares
and debentures of the Company or any of its associated corporations
(within the meaning of Part XV of the Securities and Futures Ordinance
(“SFO™)) (i) which were required to be notified to the Company and the
Hong Kong Stock Exchange pursuant to Divisions 7 and 8 of Part XV
of the SFO (including interests and short positions which were taken or
deemed to have under such provisions of the SFO), or (ii) which were
required, pursuant to Section 352 of the SFO, to be entered into the
register maintained by the Company, or (iii) which were required to be
notified to the Company and the Hong Kong Stock Exchange pursuant to
the Model Code for Securities Transactions by Directors of Listed Issuers

(the “Model Code”) were as follows:
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Interest in the Company:

DI N/NNSIN DR

Total number of

Approximate

percentage

shares/underlying of interest in

Name of Directors Nature of interest shares held the Company

i A 2 ¥

i % 1Bt 4/ HE 43 BE 40

HHEMA HE %3 1 B B MRt 4 A

Mr. Chen Yixi (Note 1) Interest in a controlled corporation 280,000,000 13.48%
P 22 B8 5 A (W T DD Ve Tk B % (long position)
(W A7)

280,000,000 13.48%
(short position)
(R A

Mr. Miao Bingwen (Note 2) Interest in a controlled corporation 80,000,000 3.85%
B S5 A (M RE2) 57 M 55 (long position)
(HA)

Beneficial owner 20,000,000 0.96%
iR 2N (long position)
(WA

Mr. Wu Weiming Beneficial owner 50,000 Less than 0.01%

AR S HaREA A (long position) D1 0.01%
8

Mr. Zhang Baojun Beneficial owner 1,327,000 0.06%

(3 s

EE DN
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Notes:

1. Mr. Chen Yixi is the beneficial owner of all the issued share capital of Hongguo
International Group Limited (“Hongguo”) which holds 280,000,000 shares of the
Company in long short position and short position.

2. Mr. Miao Bingwen is the beneficial owner of all the issued share capital of Sure
Manage Investments Limited which holds 80,000,000 shares of the Company in
long position.

Save as disclosed above, as at 31 December 2022, none of the Directors
or chief executive of the Company had any interests or short position in
the shares, underlying shares and debentures of the Company or any of
its associated corporations (within the meaning of Part XV of the SFO)
which would be required to be notified to the Company and the Hong
Kong Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the
SFO, or which would be required, pursuant to Section 352 of the SFO, to
be entered in the register referred to therein, or would be required to be
notified to the Company and the Hong Kong Stock Exchange pursuant to
the Model Code.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES
OR DEBENTURES

Save as otherwise disclosed in this annual report, at no time during the
year ended 31 December 2022 were there rights to acquire benefits by
means of the acquisition of shares in or debentures of the Company
granted to any Director or their respective spouse or children under
18 years of age, or were any such rights exercised by them; or was the
Company and any of its subsidiaries a party to any arrangement to enable
the Directors, or their respective spouse or children under 18 years of

age, to acquire such rights in any other body corporate.
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SUBSTANTIAL SHAREHOLDERS”’
INTERESTS AND SHORT POSITIONS IN
SHARES AND UNDERLYING SHARES

As at 31 December 2022, to the best knowledge of the Directors,
the following persons (not being a Director or chief executive of the
Company) had interests or short positions in the shares or underlying
shares of the Company which fell to be disclosed to the Company and the
Hong Kong Stock Exchange under the provisions of Divisions 2 and 3 of
Part XV of the SFO, or which were required to be entered in the register

of the Company pursuant to Section 336 of the SFO:

F R R By B R B i
2z HEL MR

R20224F 12 H31H > $EEF WM > LT
UNERE 5 NN NI =0
WA o A Ry SRR B G P B AR 4R
S T B 0 SR XV R S 2 34 HB 2 Mk
SCZE 1] AN R R A U T 5 BT 4 B 1 RE 4R
SR A SR R AR S KA IR 0 ) R 336 1
JH OB AR A E R M A A A IR A
m

Approximate

Total number of percentage of

shares/underlying interest in

Name of Shareholders Nature of interest shares held the Company

Pt %5 it 5 A 2 =) HE 4

JBe Wk R R Tty A8 R ONER

Hongguo (Note 1) Beneficial owner 280,000,000 13.48%
(B 5E1) H##H A (long position)
(47 )

280,000,000 13.48%
(short position)
(R )

Ms. Jiang Jie (Note 2) Interest in a controlled corporation 280,000,000 13.48%
L 2 & (ffsk2) Z P A % RE 4 (long position)
(45 )

Port Bliss Holdings Limited Person having a security interest in shares 280,000,000 13.48%
(“Port Bliss”) (Note 2) BRGHEARBEDN AL (long position)
AR R A PR A R ([ AR ) (4 A)

(Bff 5E2)

China Huarong Asset Interest in a controlled corporation 493,750,000 23.77%
Management Co., Ltd. 3 P A RE 4 (long position)
(Note 3) (fr &)

Hh B R B 123,750,000 5.96%

A R 2 A (B 3E3)
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Total number of

EHE G

Approximate

percentage of

shares/underlying interest in

Name of Shareholders Nature of interest shares held the Company

Pt §% 5 A 2 =) HE 4

Iy 8 F P BE 28 1 E FHTH Mty A8 R NER

Huarong Huagiao Asset Interest in a controlled corporation 493,750,000 23.77%
Management Co., Ltd. 2 P T RE AR (long position)
(Note 3) (i 5)

= {2 16 & MR 123,750,000 5.96%
AR A A 5E3) (short position)
(R )

Timely Assets Global Limited Person having a security interest in shares 370,000,000 17.81%
(Note 3) (Fff 5 3) BB AREEMERD N AL (long position)
(HFA)

Beneficial owner 123,750,000 5.96%
HaEa A (long position)
(7 8)

123,750,000 5.96%
(short position)
(R &)

Arch Capital Group Ltd Interest in a controlled corporation 127,387,086 6.13%
(Note 4) (Fff 51 4) 2 Y ik R AR (long position)
(45 )

ADM Galleus Fund IT Limited Interest in a controlled corporation 127,387,086 6.13%
(Notes 4 and 5) (Bff 554 % 5) 32 3 il % 9 #E %5 (long position)
(& A)

ADM Investment Management Interest in a controlled corporation 127,387,086 6.13%
Limited (Note 6) (Fff 5£6) Z 1 ] 2 R AR (long position)
(& A)

UTAH Retirement Systems Interest in a controlled corporation 127,387,086 6.13%
(Note 5) (I} 5£5) v RE 2 (long position)
(& A)

T H R R BRA R R AR R,
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Name of Shareholders

Nature of interest

shares/underlying

Total number of

Approximate
percentage of
interest in

shares held the Company

Pt %5 BB 43 Al A 2 v BE

e S EVEL e 45 R E 1B B G 48 % HE &\ 4 b

Utah State Retirement Interest in a controlled corporation 127,387,086 6.13%
Investment Fund 2 P T RE AR (long position)
(Note 5) (Kff 5% 5) (4 #)

Eight Dragons Investments Person having a security interest 127,387,086 6.13%
Limited (Notes 4 and 5) in shares (long position)
(K 514 K& 5) B A REEDN AL ()

OCI International Holdings Person having a security interest 131,000,000 6.31%

Limited (Note 7)
TR B A B 4 T

in shares

S B 5 A PR RE AR 9 A £

(B 5E7)

Notes:

Hongguo had pledged 280,000,000 shares of the Company in favour of Port
Bliss.

Ms. Jiang Jie is the beneficial owner of all the issued share capital of Port Bliss
which in turn held security interest in 280,000,000 shares of the Company.
Therefore, Ms. Jiang Jie is deemed to be interested in 280,000,000 shares of the
Company, in which Port Bliss is interested.

According to the corporate substantial shareholder notice dated 5 March 2020
submitted by China Huarong Asset Management Co., Ltd., Timely Assets
Global Limited has a security interest in 370,000,000 shares of the Company
and is the beneficial owner of 123,750,000 shares of the Company in long
and short position. China Huarong Asset Management Co., Ltd holds 100%
shareholding in Huarong Zhiyuan Investment & Management Co., Ltd..
Huarong Zhiyuan Investment & Management Co., Ltd. holds 91% shareholding
in Huarong Huaqiao Asset Management Co., Ltd., which in turn holds 100%
shareholding in China Huarong Overseas Investment Holdings Co., Limited.
China Huarong Overseas Investment Holdings Co., Limited holds 100%
shareholding in Pure Virtue Enterprises Limited, which in turn holds 100%
shareholding in Timely Assets Global Limited. Therefore, the above entities
are deemed to be interested in 370,000,000 shares of the Company, in which
Timely Assets Global Limited is interested and such entities are the beneficial
owners of the 123,750,000 long and short position shares of the Company
owned by them.
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4. Eight Dragons Investments Limited has a security interest in 127,387,086 shares
of the Company. According to the corporate substantial shareholder notice dated
18 January 2018 submitted by Arch Capital Group Ltd, Arch Capital Group
Ltd holds 100% shareholding in Arch Reinsurance Ltd. Arch Reinsurance Ltd
holds 43.70% shareholding in ADM Galleus Fund II Limited, which in turn
holds 74.95% shareholding in Eight Dragons Investments Limited. Therefore,
the above entities are deemed to be interested in 127,387,086 shares of the
Company, in which Eight Dragons Investments Limited is interested.

5. Eight Dragons Investments Limited has a security interest in 127,387,086 shares
of the Company. According to the corporate substantial shareholder notice dated
18 January 2018 submitted by UTAH Retirement Systems, UTAH Retirement
Systems holds 100% shareholding in Utah State Retirement Investment Fund.
Utah State Retirement Investment Fund holds 54.90% shareholding in ADM
Galleus Fund II Limited, which in turn holds 74.95% shareholding in Eight
Dragons Investments Limited. Therefore, the above entities are deemed to
be interested in 127,387,086 shares of the Company, in which Eight Dragons
Investments Limited is interested.

6. Eight Dragons Investments Limited has a security interest in 127,387,086
shares of the Company. According to the corporate substantial shareholder
notice dated 18 January 2018 submitted by ADM Investment Management
Limited, it holds 100% shareholding in ADM Galleus Fund II Limited, which
in turn holds 74.95% shareholding in Eight Dragons Investments Limited.
Therefore, the above entities are deemed to be interested in 127,387,086 shares
of the Company, in which Eight Dragons Investments Limited is interested.

7. According to the corporate substantial shareholder notice dated 30 May 2022
submitted by OCI International Holdings Limited, OCI International Holdings
Limited holds 100% of OCI Capital (BVI) Limited, which in turn holds
100% of OCI Capital Limited. OCI Capital Limited has a security interest in
131,000,000 shares of the Company. Therefore, OCI International Holdings
Limited is deemed to be interested in 131,000,000 shares of the Company, in
which OCI Capital Limited is interested.

Save as disclosed above, as at 31 December 2022, the Directors were
not aware of any persons (who were not Directors or chief executive
of the Company) who had an interest or short position in the shares or
underlying shares of the Company which would fall to be disclosed under
Divisions 2 and 3 of Part XV of the SFO, or which would be required,
pursuant to Section 336 of the SFO, to be entered in the register of the
Company.
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PURCHASE, SALE OR REDEMPTION OF
LISTED SECURITIES

During the year ended 31 December 2022, neither the Company nor any
of its subsidiaries has purchased, sold or redeemed any of the Company’s

listed securities during the Review Period.

PRE-EMPTIVE RIGHTS

There is no provision for pre-emptive rights under the Bye-laws or
the laws of Bermuda, being the jurisdiction in which the Company is
incorporated, which would oblige the Company to offer new shares on a

pro rata basis to existing Shareholders.

CONTINUING CONNECTED TRANSACTIONS

During the Review Period, the Group conducted the following continuing

connected transactions:

On 13 December 2021, Meihong Footwear Company Limited (“Meihong
Footwear”) (a wholly-owned subsidiary of the Company) entered into
the 2022 Framework Procurement Agreement with Jiangsu Meisen
Footwear Company Limited (“Jiangsu Meisen”), pursuant to which
Meihong Footwear agreed to procure from Jiangsu Meisen, and Jiangsu
Meisen agreed to manufacture and sell to Meihong Footwear, certain
branded fashion footwear products from time to time during the period
from 1 January 2022 to 31 December 2022. The terms of the 2022
Framework Procurement Agreement are substantially the same as those
of the 2021 Framework Procurement Agreement entered into between
Xuzhou C.banner Shoes Co., Ltd. (a wholly-owned subsidiary of the
Company) and Jiangsu Meisen on 9 December 2020. The annual cap
for the transaction amount for the year ended 31 December 2022 is
RMB16,000,000. The unit price paid by Meihong Footwear to Jiangsu
Meisen is determined after arm’s length negotiations and in accordance
with market mechanism and is composed of three portions, namely (a)
material costs; (b) labor, overhead and profit; and (c) value added tax

charged in the PRC.
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Mr. Wan Xianghua (“Mr. Wan”) resigned as an executive Director with
effect from 6 August 2021, and ceased to be a director of any subsidiary
of the Company with effect from 30 September 2021. According to Rule
14A.07(2) of the Listing Rules, Mr. Wan was a connected person of the
Company until 30 September 2022. As Mr. Wan owned 30% or more of
the equity interest in Jiangsu Meisen, Jiangsu Meisen was his associate
until 30 September 2022 pursuant to Rule 14A.12(1)(c) of the Listing
Rules, and hence a connected person of the Company pursuant to Rule
14A.07(4) of the Listing Rules. As such, the footwear procurement
transactions between the Group (excluding Jiangsu Meisen) and Jiangsu

Meisen constituted continuing connected transactions of the Company.

For details of the above continuing connected transactions, please refer to

the announcement of the Company dated 13 December 2021.

During the Review Period, the independent non-executive Directors have
reviewed the above continuing connected transactions and confirmed that
such transactions were entered into:

(i)  in the ordinary and usual course of business of the Group;

(ii))  on normal commercial terms; and

(iii) in accordance with the agreements for such transactions, the

terms of which are fair and reasonable, and in the interest of the

Shareholders as a whole.
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The auditor of the Company has performed certain agreed-upon audit
procedures for the above continuing connected transactions entered
into by the Group during the Review Period, and concluded that such

transactions:
(1)  have been approved by the Board;

(2)  have followed the pricing policies of the Group in all material
aspects, if they involve the goods or services provided by the

Group;

(3)  were conducted in accordance with the relevant agreements for

such transactions in all material aspects; and

(4) have an aggregate amount not exceeding the relevant cap disclosed

in the respective announcements of the Company.

Details of the related party transactions of the Group for the year ended
31 December 2022 are set out in note 38 to the consolidated financial
statements. The Directors (including our independent non-executive
Directors) believe that the related party transactions set out in the note
38 to the consolidated financial statements are carried out in the ordinary

course of business and on normal commercial terms.

During the Review Period, save for the lease agreement between the
Group and Hongguo Industry Group Corporation which is an associate of
certain Directors, no other transaction listed in note 38 to the consolidated
financial statements constituted connected transaction or continuing
connected transaction of the Company under Chapter 14A of the Listing
Rules. The transaction under the above lease agreement is exempt from
the relevant reporting, annual review, announcement and independent

shareholders’ approval requirements under the Listing Rules.
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NON-COMPETITION UNDERTAKING

Each of Mr. Chen Yixi and Hongguo (the “Substantial Shareholders”) has
executed a deed of non-competition through which they have irrevocably
and unconditionally warranted and undertaken to the Company not to,
directly or indirectly engage, participate or hold any right or interest
in or render any services to or otherwise be involved in any business
in competition with or likely to be in competition with the business
of design, manufacture and sale of footwear and other businesses
as conducted by the Group; or take any action which constitutes an
interference with or a disruption to the business activities of the Group
including, but not limited to, solicitation of customers, suppliers or

personnel of the Group.

The Substantial Shareholders have confirmed to the Company of their
compliance with the deed of non-competition during the year under

review for disclosure in this annual report.

The independent non-executive Directors have reviewed the status of
compliance and confirmed the Substantial Shareholders’ compliance of

the deed of non-competition.

SHARE AWARD SCHEME

On 31 August 2015, the Company adopted a share award scheme
(the “Share Award Scheme”) to recognize the contribution of certain
employees of the Group and to provide them with incentives in order to
retain them for the continual operation and development of the Group
and to attract suitable personnel for further development of the Group. A

summary of the Share Award Scheme is as follows:

(1) Purpose of the Share Award Scheme
The purpose of the Share Award Scheme is to recognise the
contributions of certain employees and to provide them with
incentives in order to retain them for the continual operation and
development of the Group and to attract suitable personnel for

further development of the Group.
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3

Participants of the Share Award Scheme

Subject to the provisions of the Share Award Scheme, the Board
may, from time to time, at its absolute discretion select any
employee (other than any excluded employee who is resident
in a place where the award is not permitted under the laws or
regulations of such place or where the compliance with applicable
laws or regulations in such place makes it necessary or expedient
to exclude such employees) for participation in the Share Award
Scheme as a selected employee, and grant such number of
awarded shares to any selected employee at no consideration and
in such number and on and subject to such terms and conditions

as it may in its absolute discretion determine.

Total number of shares available for issue under the Share
Award Scheme

The Share Award Scheme involves existing shares of the
Company. The Company may from time to time cause to be
paid a contributed amount to the trust by way of settlement or
otherwise contributed by the Company or such other subsidiary as
directed by the Company which shall constitute part of the trust
fund, for the purchase of shares and other purpose set out in the

scheme rules and the trust deed of the Share Award Scheme.

In case of allotting and issuing new shares as awarded shares, the
Company shall comply with the relevant applicable provisions
of the Listing Rules. The Company intends to use the general
mandate available at the time of granting the awarded shares for
the issue and allotment of new awarded shares. Applications for
the listing of and permission to deal in the new awarded shares
will be made to the Hong Kong Stock Exchange when the award

is granted.

The Board shall not make any award of awarded shares which
will result in the nominal value of the shares awarded by the
Board under the Share Award Scheme exceeding ten (10) percent

of the issued share capital of the Company from time to time.

As at the date of the annual report, no shares of the Company

were held by the trustee of the Share Award Scheme.
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Maximum entitlement of each participant under the Share
Award Scheme

The maximum aggregate nominal value of awarded shares which
may be granted to a selected employee under the Share Award
Scheme shall not exceed one (1) percent of the issued share

capital of the Company at the date of such award.

Vesting period of awards granted under the Share Award
Scheme

Subject to the terms and condition of the Share Award Scheme
and the fulfillment of all vesting conditions (if any) to the vesting
of the awarded shares on such selected employee as specified
in the scheme rules and the grant notice (as the case may be),
the respective awarded shares held by the trustee on behalf of
the selected employee shall vest in such selected employee in
accordance with the vesting schedule as set out in the grant
notice, and the trustee shall cause the awarded shares to be
transferred to such selected employee (or his/her wholly-owned

corporation) on the vesting date.

Amount payable on acceptance of the awarded shares

The awarded shares are granted to any selected employee at no
consideration and in such number and on and subject to such
terms and conditions as the Board may in its absolute discretion

determine.

Basis of determining the purchase price of the shares to be
awarded under the Share Award Scheme

On each occasion when the Company instructs the trustee to
purchase shares on the Hong Kong Stock Exchange, the Company
shall specify the maximum amount of funds to be used and the
range of prices at which such shares are to be purchased. The
trustee may not incur more than the maximum amount of funds or
purchase any shares at a price falling outside the range of prices

so specified unless with the prior written consent of the Company.

Remaining life of the Share Award Scheme

Subject to any early termination as may be determined by
the Board pursuant to the scheme rules, the Share Award
Scheme shall be valid and effective for a term of ten (10) years
commencing on 31 August 2015. The remaining life of the Share

Award Scheme is around 2 years and 5 months.
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Details of the Share Award Scheme are set out in the Company’s
announcements dated 31 August 2015 and 19 October 2015. During the
year ended 31 December 2022, no awarded share was granted by the
Company (2021: 2,286,000). The trustee of the Share Award Scheme
held nil and nil unvested shares at the beginning and end of the year
respectively. The trustee of the Share Award Scheme purchased nil
awarded shares during the year. The Company did not make any awards

under the terms of the Share Award Scheme during the year.

EQUITY-LINKED AGREEMENTS

No equity-linked agreements that will or may result in the Company
issuing shares, or that require the Company to enter into any agreements
that will or may result in the Company issuing shares, were entered into

by the Company during or at the end of the Review Period.

AUDIT COMMITTEE

The Audit Committee had reviewed together with the management and
external auditor the accounting principles and policies adopted by the

Group and the audited consolidated financial statements for the year.

CODE OF CONDUCT REGARDING
DIRECTORS’ SECURITIES TRANSACTIONS

The Company has adopted a code of conduct regarding Directors’
securities transactions on terms no less exacting than the required
standard set out in the Model Code under Appendix 10 to the Listing
Rules. Specific enquiry has been made of all the Directors and the
Directors have confirmed that they had complied with such code of

conduct during the Review Period.

CORPORATE GOVERNANCE

The Company is committed to maintaining high standards of corporate
governance practices. Information on the corporate governance practices
adopted by the Company is set out in the Corporate Governance Report

on pages 53 to 74 of this annual report.
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SUFFICIENCY OF PUBLIC FLOAT

Based on information publicly available to the Company and to the
knowledge of the Directors, at least 25% of the Company’s total issued
share capital was held by the public at all times during the Review

Period.

AUDITOR

ZHONGHUI ANDA CPA Limited was appointed as the auditor of the
Company for the year ended 31 December 2022. ZHONGHUI ANDA
CPA Limited has audited the attached financial statements, which were

prepared pursuant to Hong Kong Financial Reporting Standards.

ZHONGHUI ANDA CPA Limited shall retire in the forthcoming AGM
and, being eligible, will offer themselves for re-appointment. A resolution
for the re-appointment of ZHONGHUI ANDA CPA Limited as auditor of
the Company will be proposed at the forthcoming AGM.

On behalf of the Board

Mr. Chen Yixi

Chairman

PRC, 31 March 2023
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Management Discussion and Analysis

o B i S o3

BUSINESS OVERVIEW

Battered by domestic challenges largely caused by the frequent
COVID-19 outbursts and disruptive external headwinds, including
geopolitical conflicts, the Chinese economy encountered an

unprecedented tough year in 2022.

China recorded GDP growth of 3% in 2022, the slowest in history and
a slowdown from 8.4% in the previous year. Energy woes, shipping
and logistic disruptions and a deepening real estate crisis weighed on
the world’s second-largest economy. China’s total retail sales of social
consumer goods decreased by 0.2% from the previous year. While the
overall retail sales of consumer goods other than automobiles was down
0.4%, the sub-category comprising garments, footwear, hats and knitwear
recorded a decrease of 6.5% year-on-year, the second largest drop after

the furniture sub-category.

Consumer Confidence Index (“CCI”) remained at an all-time low for
nine consecutive months since April 2022. Domestic consumer spending
remained uncertain and pessimistic, signifying a decline in consumption
capacity and willingness due to stringent pandemic control measures, the
rise in prices, and unemployment worries. ‘Singles’ Day’, or ‘Double
11°, the world’s biggest annual shopping festival, also saw a significant
slowdown given the tough competition, a weakening economy, and

weakening consumer sentiment.

Worse still, another wave of COVID-19 infections rapidly reached a peak
after the Chinese government fully relaxed epidemic prevention measures
in the last month of the year. As the disruptions occurred during the
traditional peak sales season, the retail industry suffered another blow in

income.

In response to the prolonged economic challenges and the complex
business environment, the Company remained persistent in implementing
organizational structure adjustments to re-ignite growth momentum.
Diligent measures were adapted to capitalize on the Company’s
competitiveness and brand values to maintain sustainable growth and

mitigate market risks.
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Management Discussion and Analysis

Seize Market Opportunities through Social Media and Livestreaming
E-commerce

Internet users in China spent nearly two hours a day browsing social
media in 2022. Not only did they spend time on social media to connect
with friends and follow the latest news, but they also received information
on new products, sought (and shared) fashion styles, and obtained the
best deals. In 2022, around 84% of Chinese consumers have shopped on

social media platforms, making it one of the world’s highest.

Social commerce utilizes social networking platforms to connect
merchants, influencers and potential consumers. Undoubtedly, it is
leading the future of China’s e-commerce, including the fashion and

apparel industry.

Livestreaming e-commerce has been thriving in China and has evolved
into an innovative sales channel. The market size was projected to reach
US$423 billion in 2022, as the COVID-19 pandemic intensified the
growth momentum. Fashion and apparel were the leading categories
amongst livestreaming sales activities. While Generation Z and
millennials dominate livestreamers and Key Opinion Leaders (“KOLs”),
an increasing number of middle-aged and more senior consumers are

attracted by live commerce.

During the pandemic, the spread of COVID-19 and strict movement
measures in Mainland China spurred further growth in e-commerce.
Livestreaming e-commerce gained further prominence and proved itself a

viable way to market and sell all kinds of products online.

As the Company always seeks to innovate and expand its reach to
the targeted customers, it allocated more resources to livestreaming
e-commerce operations during the year under review. Since 2021,
the Company has collaborated with first-tier KOLs and extended to
second-tier e-commerce livestreamers in 2022. A dedicated team was
established to allow stronger support in livestreaming e-commerce. The
team participated intensively in the planning and developing of content
for livestreaming events, including product mix-and-match, storylines,

scripts, and hosts or influencers.
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Despite the popularity livestreamers enjoy, the shortfall of a
comparatively high return rate prevails across the livestreaming
e-commerce market. While expanding its footprint, the Company will
diligently consider, monitor and control the inventory risk arising
from this innovative sales channel. As Chinese consumers increasingly
shift away from traditional mass media and look to mobile devices
for information and entertainment, livestreaming is expected to
remain influential in e-commerce. The Company views livestreaming
e-commerce as a modern hybrid of in-person and online shopping and

one that has continued to exhibit a positive advertising effect.

A stronger and more visible social media presence and digital marketing
strategies that resonate with consumers are vital for any fashion player
to win over the younger generation of consumers. The Company will
continue to attract and engage consumers through extraordinary stories
featuring our brands and innovative products. The Company will also
continue partnering with digital media content creators and social media
influencers to spearhead its digital-first marketing strategy and attract

younger customers.

Build Private Traffic

The establishment of an omnichannel that composes both an online and
an offline presence is indispensable in today’s marketing. However, the
cost of attracting online traffic is getting higher and higher in China.
“Private Traffic (. 3 Jii #)” thus has emerged. Retailers and brands
have begun seeking ways to “own” their customer base by creating
and generating private traffic on social media sites and channels. It is
a marketing method where communication with customers is funneled
into private pools on platforms that allow brands and retailers to
have maximized or full control, reaching customers easier at a lower
cost. In short, customer acquisition costs can be reduced, and direct
communication would enhance customer loyalty and result in higher
customer stability. Effective private traffic can also increase brand value
and brand awareness. It reaches users, retains users, nurtures customer

loyalty, and converts traffic to sales.
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The Company initiated the creation of private traffic in 2021 with
a resolute focus on the gradual increase in the number of fans and
followers. In 2022, we went from 0 to 1 in the advancement of revenue
generated from private traffic and achieved a breakthrough in sales. The
Company capitalized on a refined operation of private traffic, and the
annual GMV of our WeChat mini-program reached over 60 million in
2022. The revenue generated significantly increased by 90% year-on-year.
The number of consumers was more than eight million as of the end of
2022, an increase of 110% year-on-year, and there were over two million
followers on the Company’s WeChat corporate account. Private traffic is

now a new growth point for the Company’s online presence.

The Company also made accomplishments in terms of private traffic
efficiency that exhibited satisfactory results. New customer conversion
rate reached 50%, repurchase rate on private traffic reached 40%,
membership consumption accounted for 50%, and the growth rate of
return on investment of membership marketing reached almost 90%. In
addition, the store conversion rate increased by 50% year-on-year, and

the number of visitors to the Company’s offline stores increased by 90%.

The encouraging results of the Company’s private traffic strategy are
attributable to the effective tactics and approach. The Company did
not define or limit private traffic as a transaction channel. Instead, the
Company considered private traffic as a one-stop consumer experience
platform that integrates product sales, service experience, brand

promotion and membership operations, among others.

Omnichannel Layout Integrating Online and Offline Presence
An onminchannel integrates sales, marketing and customer support
and seeks to provide customers with a seamless and unified shopping

experience online and offline, regardless of which channel is engaged.

The COVID-19 pandemic has brought unprecedented changes to the
shopping habits and experiences of millions of customers around the
world. It accelerated digital transformation and led to an unprecedented
surge in e-commerce. As lockdowns became the new normal last
year, businesses and consumers increasingly “went digital” under the
“stay-at-home economy”, providing and purchasing more goods and
services online. China’s fast-growing internet backbone and logistic
infrastructure also enable people to enjoy many services without leaving

their homes.
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As part of its transformation strategies, the Company seized the
opportunities and continued to reinforce its online presence in the
reporting period. The Company’s omnichannel layout aspires to provide a
set of seamlessly integrated channels that cater to customers’ preferences

and, ultimately, lead to sales conversion.

During the reporting period, the Company further developed its
omnichannel presence with a focus on the overall quality of interaction
between customers and brands that can meet their satisfaction and retain

loyalty through their shopping journey and beyond.

In addition to cooperation with renowned e-commerce platforms such as
Vipshop, Tmall, and JD.com, the Company also dedicated resources to
social media platforms to proactively interact with existing and potential
customers. We are cooperating with Tik Tok (Douyin) and Kuai Shou,
China’s largest short-video platforms, and we broadcast livestream at our

Tmall Shop regularly.

As the Company seeks to enlarge its online presence, it has also
reallocated resources and reassigned functions to unleash the edges
of respective online platforms. This approach is devised to serve
multiple tasks, including new product roll-outs, tiered management of
merchandise, optimized operation in online flagship stores, hot-item
sales and promotion, nurturing a young customer base, and inventory

management.

The Company emphasizes the quality of backend support and customer
service which are essential to a satisfactory shopping experience. During
the reporting period, the Company carried out internal reviews and
further strengthened the in-house training of the teams. The Company
also promoted efficient communication with third-party e-commerce

platform partners to ensure streamlined store operation on the platforms.
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Optimization of Retail Network

Optimization of the retail network has been the Company’s pivotal
strategy in the last three years. It comprises readjusting the offline
physical retail store network and establishing an online presence visible
to the target customers with precision. As the Company continues to
assess the change in consumption patterns and behavioral shifts at local,
regional and national levels, it diligently examines store performance to

enhance overall distribution channel efficiency.

Since 2016, the Company boldly adopted the Outlets (factory direct-sale
store) (B #F 2€ Hr JE) model, which has proven to be successful in
delivering significantly greater operational efficiency and a substantial
contribution to the Company’s profit. The Company’s Outlets are
primarily located in the shopping areas or those districts that enjoy
proximity to residents. This well accommodates the Company’s

multi-brand strategy, as well as lowers operational costs.

Considering the encouraging performance of the Outlets operation,
the Company added new ones in 2022. The Company has strengthened
the strategic cooperation with Bailian Group ( A ¥ ££ [#]) and Sasseur
Group (BF 2 Mt 4 B) in outlets expansion and will extend strategic
partnerships with influential chain network operators, including Shan
Shan Commercial Group (4% #% W 2 4k [ ) and Wangfujing Group (£
i I £E ). As the Chinese government fully relaxed COVID-19 control
measures at the year end of 2022, the Company will seize opportunities to
rationalize its distribution channel structure. The Company will maintain
a deliberate pace in Outlets expansion in accordance with the local
market potential as we continue to optimize the Company’s distribution
network. A focused strategy in the Outlets operation will empower the
Company to succeed in a cost-effective distribution network, leading to a

gradual recovery in business performance.

On the other hand, shopping malls and department stores in China have
been encountering a shift in shopping patterns amid a rise in e-commerce,
a decline in visitors and the COVID-19 pandemic which kept consumers
home prolongedly. Accordingly, the Company suspended the expansion
of stores inside shopping malls during the year under review. The Group
will adopt a selective approach in expanding its shopping mall footprint,
focusing on operational cost and efficiency, and continue to advocate
the core strategy of multi-branding in optimizing its presence in the

department store channel.
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As part of its ongoing revitalizing strategy, the Company closed
unprofitable stores during the reporting period to rationalize resource
allocation. However, the Company will not close down too many retail
outlets to avoid a substantial impact on market share. The Company has
successfully implemented stringent cost control measures and realized
an overall drop in distribution channel expenses during the year under
review. We aim to further reduce rental costs in 2023 as we strive to

increase bargaining power to win favorable tenancy terms.

The following table shows the Company’s geographic distribution of

shoes outlets:
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Distribution Regions % J§ BER ZEN ZEN BER ZEN ZEN BER ZEN w3t
Northeast RLBE 7 17 2 - 13 12 - - 146
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Western China i 100 11 12 2 16 3 3 - 147
Total At 614 139 109 2 119 4 57 6 1,089
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Notes:

(1) Northeast region includes Jilin province, Liaoning province, Heilongjiang
province and Hulunbuir City in Inner Mongolia Autonomous Region;

(2) Northern China includes Beijing, Tianjin, Inner Mongolia Autonomous Region
(except Hulunbuir), Hebei Province, Shanxi Province, Henan Province and
Shandong Province;

(3) Eastern China includes Jiangsu Province, Anhui Province and Hubei Province;

(4) Shanghai includes Shanghai City and Zhejiang Province;

(5) Southern China includes Hunan Province, Jiangxi Province, Fujian Province,
Guangdong Province, Hainan Province and Guangxi Autonomous Region; and

(6) Western China includes Shaanxi Province, Qinghai Province, Gansu Province,

Xinjiang Autonomous Region and Ningxia Autonomous Region, Sichuan
Province, Guizhou Province, Yunnan Province, Chongqing City and Tibet
Autonomous Region.

Synergized Brand Strategy and Strengthened Brand Building

In China and globally, the demand for casual shoes is rising as people
require a pair of footwear that is multifunctional yet comfortable. They
are looking for footwear that will go with most of the attires and various
occasions, and this requirement is being satisfied by casual shoes, which
will continue to boom the market. The pandemic has also accelerated the
trend towards more relaxed work clothes, a shift already visible among

fashion brands.

On the other hand, athleisure has seen strong demand over the last few
years, driven by rising health awareness and a growing enthusiasm
for wellness and fitness activities alongside the acceleration of the

casualization trend amid the pandemic.

In China, the new young generation is taking over to become one of the
main buying forces of consumer goods. Their changing cultural values
and shopping habits are yet to be uncovered, however. As they may
consider fashion as personal expression, they are also price-sensitive and

discerning.

Solidly backed by premium quality in business and business casual
footwear, C.banner enjoys strong brand value and high brand recognition.
This advantage is poised to serve a robust foundation that the Company
can leverage to attract a new generation of young customers, thus

enriching its customer base.
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As a leading and well-established footwear group in China, the Company
has built up a proprietary brand portfolio comprising “C.banner”,
“EBLAN”, “Sundance”, “MI0O”, “BADGLEY MISCHKA"” and
“Natursun”, each uniquely positioned for diverse customer preferences.
The portfolio denotes our reputation in quality shoe manufacturing
and our outstanding product design capabilities focusing on style,
comfortability and marketability. The multiple-brand strategy allows the
Company to respond to varying consumer choices and evolving market

trends swiftly.

Integrated and Optimized Resources for Product Upgrades and
Product Quality

Product life cycles are becoming shorter, and trends in fast fashion
are changing rapidly. For a company to have a competitive edge in the
market, it is essential to have new products manufactured and delivered

within the shortest possible time span.

Over the years, C.banner has established a comprehensive manufacturing
management system encompassing the entire production value chain
from upstream, midstream, to downstream. We have mastered the
knowledge and acumen in modern production, fabulous designs, befitting
technologies, and shoe-making skills. Our manufacturing process stays
agile and can be adjusted in response to changing customer preferences.
We employ a well-coordinated team of designers, modelers and shoe
technicians to ensure efficient and high-quality product development.
The application of big data drawn from our ample customer database can

further empower product upgrades.

At C.banner, product quality has been placed at the centric of our
manufacturing operation. Footwear is a highly complex product that uses
a wide range of materials and requires a number of different production
processes. We have established dedicated teams of staff to closely
monitor the entire value chain from raw material procurement to the end

products and packaging.
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Improved Manufacturing and Logistics Efficiency

In the changing economic environment where customer demands
continuously evolve, enterprises must focus on efficiency improvement,
cost reduction, higher productivity and profitability. During the reporting
period, the Company continued to reform, reshape, and hone its
production lines, adopt the latest technologies that can fuel our quality
manufacturing of shoes, and review its operations from time to time to

improve production efficiency.

Intelligent manufacturing is the invincible future trend of Industry 4.0:
automation of manufacturing, upgrading of industrial practices, and use
of modern and smart technology. Following the completion of Phase I
construction of the production plant in Xuzhou, Jiangsu Province, the
Company’s manufacturing process and efficiency were further improved
with an upgrade in equipment and machines. Phase II of the production
base has commenced, and the Company’s production capacity will be
further expanded upon operation, allowing even greater room for product

upgrades.

As part of its cost control and operational efficiency enhancement
measures, the Company has outsourced all logistics operations to
third-party logistics companies (except for the main warehouse at the
Xuzhou production base, which is retained for large cargo turnover).
The Company has partnered strategically with leading third-party
warehousing and logistics service providers. The outsourcing enables
efficient distribution and delivery of products in proximity to the
logistics networks and allows flexibility according to our business scale
and strategies, reducing the Company’s warehousing, logistics and

management costs.

In the face of new economic realities, an organization shall adjust its
structure in order to ensure long-term viability. The Company spent
extra effort on communication costs in the reporting period to enhance
operational efficiency. Certain organizational structure of the Company
was adjusted to allow quicker and more effective communications
between different departments and business units. The changes have
enabled a faster flow of information across departments and quicker

responses to management decisions.
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FINANCIAL REVIEW

For the year ended 31 December 2022, the Group’s total revenue
decreased by 15.2% to RMB1,381.7 million, compared to the same period
of last year. Gross profit decreased by 18.7% to RMB767.1million. The
Group recorded a profit of RMB14.8 million, compared to a profit of

RMB28.8 million in the same period of last year, a decrease of 48.6%.

Revenue

For the year ended 31 December 2022, the Group’s total revenue
decreased by 15.2% to RMB1,381.7 million, compared to RMB1,629.1
million for the same period of last year. The decrease was mainly due
to the continuous impact of the COVID-19 pandemic, resulting in many
adverse consequences such as shortening of store opening hours or even

directly closing stores, limited logistics and reduced customer flow.

The Group’s revenue mix comprises income from retail and wholesale
of shoes (“Retail and Wholesale”), contract manufacturing of shoes
(“Contract Manufacturing”) and retail of toys (“Retail of Toys”). The
revenue distribution of Retail and Wholesale, Contract Manufacturing

and Retail of Toys is set out as follows:
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For the year ended 31 December

BELANA LS
2022 2021
20224 2021 4
% of Total % of Total
RMB (°000) Revenue RMB (°000) Revenue % Growth
1 48 4 2% 14 g i
ARWKFI HEAE  ARETE Al HEEA
Retail and Wholesale FERMBEEE 1,152,714 834 1,438,855 88.3 (19.9)
Contract Manufacturing BHEEEY 193,149 14.0 146,106 9.0 322
Retail of Toys MHZEEK 35,879 2.6 44,159 27 (18.8)
Total Bt 1,381,742 100 1,629,120 100 (15.2)
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Management Discussion and Analysis

Profitability

For the year ended 31 December 2022, the gross profit of the Group
decreased by 18.7% to RMB767.1 million, the gross profit margin was
55.5%, a decrease of 2.4 percentage points from 57.9% last year. The
decrease in gross profit margin was mainly due to the decrease in the
proportion of revenue from Retail and Wholesale with higher gross profit

margin to total revenue.

For the year ended 31 December 2022, distribution and selling expenses
of the Group reached RMB694.9 million, a decrease of 16.3% compared
to expenses of RMB830.4 million last year. The decrease was mainly
due to the decrease in channel fees and salary expenses as a result of
the decrease in revenue. Distribution and selling expenses accounted
for 50.3% of total revenue, compared to 51.0% last year. The decrease
was mainly due to the adjustment and optimization of the Group’s retail

network.

The Group controlled expenses through continuous optimization of the
organization and various measures. For the year ended 31 December
2022, administrative and general expenses amounted to RMB107.2
million, a decrease of RMB9.9 million compared to the same period of
last year. Administrative and general expenses accounted for 7.8% of

total revenue, compared to 7.2% last year.

For the year ended 31 December 2022, the Group’s other income and
expenses and other gains and losses recorded a net profit of RMB55.0
million as compared to RMBS58.3 million last year. Other income
and expenses and other gains and losses mainly included government
subsidies, brand use rights, interest income on bank deposits and net
foreign exchange gain. The decrease was mainly attributable to the

decrease in government subsidies.

For the year ended 31 December 2022, the Group recorded finance costs
of RMB2.6 million, compared to RMB2.8 million last year. The decrease

was mainly attributable to lower lease liabilities.
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For the year ended 31 December 2022, the Group’s income tax expense
decreased by RMB19.1 million to RMB2.6 million, compared to
an expense of RMB21.7 million last year. The decrease was mainly
attributable to the decrease in taxable profit and change in tax effect of
tax losses not recognised. For the year ended 31 December 2022, the
profit attributable to owners of the Company of RMB14.8 million, as
compared to the profit of approximately RMB27.3 million recorded in
2021.

Liquidity, Financial Resources and Capital Structure

During the year, the Group adopted prudent treasury policies in managing
cash resources and bank borrowings. As at 31 December 2022, the Group
had cash and cash equivalents of RMB496.3 million (2021: RMB443.1

million).

As at 31 December 2022 and 31 December 2021, the Group had no bank

borrowings.

According to the Group’s current level of cash balances, working
resources and banking facilities, the Board is confident that the Group

has sufficient resources to meet its future business expansion.

Gearing ratio
As at 31 December 2022 and 31 December 2021, the Group’s gearing
ratio, computed by dividing total loans and borrowings by total assets,

was 0.0%.

Capital structure

The Group’s operations were financed mainly by shareholder’s equity,
bank facilities available to the Group and internal resources. The Group
will continue to adopt its treasury policy of placing its cash and cash
equivalent as interest bearing deposits. The Group’s loans and cash and
cash equivalents were mainly denominated in Renminbi, Hong Kong
dollars, GBP and U.S. dollars. As of 31 December 2022, the Group had

no bank borrowings denominated in foreign currency.
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Management Discussion and Analysis

Pledge of Asset
As of 31 December 2022, the Group had no pledge of asset.

Contingent Liabilities
The Group did not have any substantial or contingent liabilities as of

31 December 2022.

Foreign Exchange Risk Management

The Group’s sales are mainly denominated in RMB, while its
Contract Manufacturing is mainly denominated in USD. The Contract
Manufacturing accounted for 14.0% of total revenue. Nevertheless,
the Board will keep monitoring the impact of the exchange rate on our
business closely and take appropriate measures to mitigate the impact

where necessary.

For the year ended 31 December 2022, the Group recorded a gain of
RMB8.7 million from currency exchange, compared to a loss of RMB2.6
million last year. The Group did not hold any derivative instruments for

hedging against foreign exchange risk.

Human Resources

As of 31 December 2022, the Group had 4,788 employees (31 December
2021: 5,180 employees). The Group provides its employees with
competitive remuneration packages including mandatory pension funds,
insurance and medical benefits. In addition, the Group pays discretionary
bonuses to qualified employees according to the business performance

and their individual work performance.

Dividend
The Directors do not recommend the payment of final dividend for the

year ended 31 December 2022 (2021: nil).

Events after the Reporting Period
There were no significant events after 31 December 2022 and up to the

date of this annual report.
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Outlook

China’s severe COVID lockdowns since the start of the pandemic
undoubtedly contributed to an economic downturn last year. The removal
of COVID-19 restrictions in December 2022 allowed more opportunities
for consumers to shop and spend for the first time in almost three years.

Now China has put its economy back on the fast track.

Looking to 2023, China’s economy is expected to see a robust
improvement and strong rebound. The Chinese central government is
crafting favorable policies aimed at unlocking consumer savings that
have built up during the pandemic. While the central bank is focusing on
supporting domestic demand expansion and stabilizing economic growth
and prices, financial institutions are encouraged to lend more to private
sector businesses. As the economic environment improves, consumers’
confidence will further increase. China’s footwear industry in China will

usher in new development opportunities.

The Company’s management remains cautiously optimistic about the
market performance in the years to come and is committed to leveraging
the competitivity and resource advantage we have inherited over decades

as we navigate through challenges and opportunities.

For consumers, brands are more than just corporate logos. They reflect
personality, identity and attitude. With a board portfolio of in-house
brands established, C.banner is well-positioned to entrench itself amid
keen competition. The Company will align the resources to increase our
brand awareness amongst consumers and continue to craft a compelling
narrative around our individual brands. Our marketing strategies will be
refined and reinvented to enhance brand equity and influence, which will

be conducive to boosting customer loyalty in breadth and depth.
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Management Discussion and Analysis

Our commitment to inventing and building our online presence through a
mix of social media platforms last year has proven conducive to engaging
the new generation customers. In 2023 and beyond, we will further our
effort in the implementation of a new retail matrix integrating online
and offline operations. We will introduce a digitalization of offline store
operation management incorporating an upgrade of the membership
system, which will be consolidated across our distribution channels.
A comprehensive customer relationship infrastructure will empower
precision marketing to fortify customer loyalty, generate repeated sales,

attract new customers, and generate sales revenue at a lower cost.

A solid offline retail distribution network serves as a substantial
differentiator that allows our customers to see, touch and feel. It
synergizes with the Company’s online resources and strategies in
building an omnichannel sales network. We will continue to fortify the
offline distribution channel of the respective brands with an emphasis on
developing a quality presence. As Outlets, shopping malls and department
stores compose the Company’s offline sales network ecosystem, we
will adopt a divergent approach in each commercial mode to enhance
sell-through rates and minimize inventory rates so as to increase

operational profit.

As new technology, materials and production skills continue to emerge,
the management of the Company will identify the room for improvement
in the product chain to keep abreast of changes. The research center
in Guangzhou has been transformed to meet the changes brought
by COVID-19 with a focus on new materials, production skills and
techniques, and novel shoe structures and functions. From design and
R&D to production, the Company aspires to deliver greater value to our

customers.
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Supply chain management involves a network of suppliers connected
via a centralized management process. It plays a crucial role in customer
satisfaction, ensuring the ability to fulfill customer promises and deliver
products amid a fast-changing market environment. With a focus on
product quality, effective inventory management and production cost
control, the Company will continue to examine and identify the shortfalls
of the existing practice and reform the supply chain system when
necessary. On the other hand, we will work closely with external supply
chain partners to secure a sustainable operation of our supply chain
system. As a critical part of business operations, the Company has further
improved the traditional supply chain system by reforming and upgrading
the seasonal order-placing fairs model. In addition to bulk orders and
purchases, small-batch production is adapted to allow an accelerated

response to ongoing market changes.

The Company has successfully weathered the unprecedented challenges
brought on by the COVID-19 pandemic. As the Chinese economy is set to
rebound with the introduction of supportive monetary policy and stimulus
packages boosting consumption, the pressure on the Company’s operating
condition and financial performance is yet diminished, however. On
the road to sustainable development, we will stay bold and determine to
embrace challenges and remain resilient and pragmatic in steering our

business operation.
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Corporate Governance Report

The Board is pleased to present this corporate governance report in the

annual report of the Company for the year ended 31 December 2022.

CORPORATE GOVERNANCE

The Group is committed to maintaining high standards of corporate
governance to safeguard the interests of Shareholders and to enhance
corporate value and accountability. The Company has complied with all
applicable code provisions under the Corporate Governance Code (the
“CG Code”) as set out in Appendix 14 to the Listing Rules during the
Review Period. The Company will continue to review and enhance its

corporate governance practices to ensure compliance with the CG Code.

THE BOARD

Responsibilities

The Board is responsible for the overall leadership of the Group,
overseeing the Group’s strategic decisions and monitoring the Group’s
business and performance. The Board has delegated the authority and
responsibility for day-to-day management and operation of the Group
to the senior management of the Group. To oversee particular aspects
of the Company’s affairs, the Board has established three Board
committees including the audit committee (the “Audit Committee”),
the remuneration committee (the “Remuneration Committee”) and the
nomination committee (the “Nomination Committee”) (together, the
“Board Committees”). The Board has delegated to the Board Committees

responsibilities as set out in their respective terms of reference.

All Directors shall ensure that they carry out duties in good faith, in
compliance with applicable laws and regulations, and in the interests of

the Company and its Shareholders at all times.

The Company has arranged appropriate liability insurance to indemnify
the Directors for their liabilities arising out of corporate activities. The

insurance coverage will be reviewed on an annual basis.
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Board Composition

During the Review Period, the Board comprised four executive Directors,
namely Mr. Chen Yixi, Mr. Yuan Zhenhua, Mr. Wu Weiming and
Mr. Zhang Baojun, one non-executive Director, namely Mr. Miao
Bingwen, and three independent non-executive Directors, namely Mr.
Kwong Wai Sun Wilson, Mr. Xu Chengming and Mr. Zheng Hongliang.
The biographies of the Directors are set out under the section headed

“Directors and Senior Management” of this annual report.

Relationships (including financial, business, family or other material/
relevant relationships), if any, among members of the Board are also
disclosed. There was no such relationship between the chairman of the

Board (the “Chairman”) and the President during the Review Period.

Pursuant to Rule 13.92 of the Listing Rules, listed issuers are required to
adopt a board diversity policy. The Board has adopted the board diversity
policy and the summary of the board diversity policy is set out under

“Board Committees — Nomination Committee” below.

The Company has received written annual confirmation from each
independent non-executive Director of his independence pursuant to
Rule 3.13 of the Listing Rules. The Company considers all independent
non-executive Directors to be independent in accordance with the

independence guidelines as set out in the Listing Rules.

In order to ensure that independent views and input of the independent
non-executive Directors are made available to the Board, the Nomination
Committee and the Board are committed to assessing the Directors’
independence annually with regard to all relevant factors related to the

independent non-executive Directors including the following:

. required character, integrity, expertise, experience and stability to

fulfill their roles;
. time commitment and attention to the Company’s affairs;

. firm commitment to their independent roles and to the Board;

C.banner International Holdings Limited Annual Report 2022

AR

| RN AT ESs S W
BRZCER oA ~ mARHE e~ AW o i T
WREEEAE — AT ESE B
Je ks L = A WS AT R MR AR
Rt~ RPR W ek MR AT S 5tk -
Z R O AR AE T S AR R
— i o

RGN A 2 BAR (B T
ZO sH A M BB AR () I8 T
DA R M e ER(E
JR 1) B AR 2 ]I AT ] R 4 B AR

MR b B A5 13.920k > b #E 4T AN A
R —HEFT LB Z oL K- EH
GO RN E R G E 2 ool K i
F M E L oulb BURME RN X#E
EZEG-IRBZAT]-

AN T RS L AT R
B B 5 313 Mk Bk 2 AR BE B oL T e AR
EREIS PSR P A I YN
F R A B 5L IR AT 0 L

o e ORI SL JF B AT HE g a) ) o o g 4R I
WMy BHLER RYZHGRERG
R AT A AR B AT RN
MHENKFMEROB ML GFLUT
# 1A

. JE AT OB T BT RS - Al fE -
SEGN R - RSB R E L

o BARFEHEB LA MR KK

. B P i AT HO T Bk R R %A GE
TAE



. declaration of conflict of interest in their roles as independent

non-executive Directors;

. no involvement in the daily management of the Company nor in
any relationship or circumstances which would affect the exercise

of their independent judgement; and

. the Chairman meets with the independent non-executive Directors

regularly without the presence of the executive Directors.

The above mechanism is reviewed annually by the Board and the
Nomination Committee to ensure its effectiveness. The Board and the
Nomination Committee have reviewed its implementation during the
year and considered that it continues to be effective in ensuring that

independent views are provided to the Board.

All Directors, including independent non-executive Directors, have
brought a wide spectrum of valuable business experience, knowledge and
professionalism to the Board for its efficient and effective functioning.
Independent non-executive Directors are invited to serve on the Audit

Committee, the Remuneration Committee and the Nomination Committee.

As regards the CG Code provision requiring directors to disclose the
number and nature of offices held in public companies or organisations
and other significant commitments as well as their identity and the
time involved to the issuer, Directors have agreed to disclose their

commitments to the Company in a timely manner.
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Chairman and Chief Executive Officer

Under code provision C.2.1 of the CG Code, the roles of chairman and
chief executive should be separate and performed by different individuals.
Mr. Chen Yixi is the Chairman and Mr. Yuan Zhenhua is the President.
Mr. Chen Yixi is responsible for developing the business strategy and
has played a determining role in establishing the Group’s presence in the
PRC women’s footwear industry. Mr. Yuan Zhenhua is responsible for
overseeing the operations (including brand and product development),
finance and human resource management of the Group. As described
above, there is a clear distinction between the Chairman’s responsibility
for providing leadership for the Board and the President’s responsibility

for managing the day-to-day operations of the Group’s business.

Appointment and Re-Election of Directors

All executive Directors have entered into service contracts with the
Company for a specific term of two years or three years. In addition, all
non-executive Directors, including independent non-executive Directors,
have entered into letters of appointment with the Company for a specific

term of one year or three years.

In compliance with code provision in B.2.2 of the CG Code, all Directors
are subject to retirement by rotation at least once every three years.
Furthermore, pursuant to bye-law 99 of the Bye-laws, at each AGM one-
third of the Directors for the time being, or, if their number is not three
or a multiple of three, then the number nearest one-third but not less than
one-third, shall retire from office by rotation. The retiring Directors shall
be eligible for re-election. The Company at any general meeting at which

any Directors retire may fill the vacated offices.
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By virtue of bye-law 102(B) of the Bye-laws, the Board shall have power
from time to time and at any time to appoint any person as a Director
either to fill a casual vacancy or as an addition to the Board but so that
the number of Directors so appointed shall not exceed the maximum
number determined from time to time by the Shareholders in general
meeting. Any Director so appointed shall hold office until the next
following AGM after his appointment and shall then be eligible for re-

election.

The procedures and process of appointment, re-election and removal
of Directors are set out in the Bye-laws. The Nomination Committee
is responsible for reviewing the Board composition, monitoring the

appointment, re-election and succession planning of Directors.

Induction and Continuing Development of Directors

Each newly appointed Director shall receive formal, comprehensive
and tailored induction on the first occasion of his appointment to ensure
appropriate understanding of the business and operations of the Company
and full awareness of director’s responsibilities and obligations under the

Listing Rules and relevant statutory requirements.

Directors will be continuously updated on the statutory and regulatory
regime and the business environment to facilitate the discharge of their
responsibilities. Briefing and professional development for Directors will

be arranged where necessary.
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Directors are encouraged to participate in continuous professional
development to develop and refresh their knowledge and skills. During
the year of 2022, all Directors, namely Mr. Chen Yixi, Mr. Yuan
Zhenhua, Mr. Wu Weiming, Mr. Zhang Baojun, Mr. Miao Bingwen, Mr.
Kwong Wai Sun Wilson, Mr. Xu Chengming and Mr. Zheng Hongliang,
participated in continuous professional development to develop and
refresh their knowledge and skills by way of attending trainings and
reading materials which are relevant to the Group’s business or to
directors’ duties and responsibilities. In addition, the Company from
time to time updates and provides written training material relating to the
roles, functions and duties of a director and all the aforesaid Directors
study such materials and they are asked to submit a signed training record

to the Company on annual basis.

Board Meetings and General Meetings

The Company adopts the practice of holding Board meetings regularly, at
least four times a year, and at approximately quarterly intervals. Notices
of not less than fourteen days are given for all regular Board meetings to
provide all Directors with an opportunity to attend and include matters
in the agenda for a regular meeting. For other Board and committee
meetings, reasonable notice is generally given. When Directors or
committee members are unable to attend a meeting, they will be advised
of the matters to be discussed and given an opportunity to make their

views known to the Chairman prior to the meeting.

Minutes of the Board meetings and committee meetings are recorded
in sufficient detail of the matters considered by the Board and the
committees and the decisions reached, including any concerns raised
by the Directors. Draft minutes of each Board meeting and committee
meeting are sent to the Directors for comments within a reasonable time

after the date on which the meeting is held.
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During the Review Period, four Board meetings and an AGM were held
and the attendance of the individual Directors at these meetings is set out

in the table below:
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TR0 I BB AT P OK A
— W R K T R
kA

Attended/Eligible k%
Directors to attend o BT
Board General wHG B 3R
Meetings Meeting & ik X
Mr. Chen Yixi 4/4 171 B 22 KR 5 AR 4/4 1/1
Mr. Yuan Zhenhua 4/4 11 R e 4/4 1/1
Mr. Wu Weiming 4/4 1/1 B A B e 4/4 1/1
Mr. Zhang Baojun 4/4 1/1 iR E H A 4/4 1/1
Mr. Miao Bingwen 2/4 /1 Bk 2/4 /1
Mr. Kwong Wai Sun Wilson 4/4 1/1 & 1545 5 A 4/4 1/1
Mr. Xu Chengming 4/4 1/1 R e AR 4/4 1/1
Mr. Zheng Hongliang 4/4 1/1 AT 5T Se Ak 4/4 1/1

During the Review Period, the Chairman held a meeting with the
independent non-executive Directors without the presence of other
Directors on 28 March 2022.

Model Code for Securities Transactions

The Company has adopted a code of conduct regarding Directors’
securities transactions on terms no less exacting than the required
standard set out in the Model Code as its own code of conduct regarding
Directors’ securities transactions. Specific enquiry has been made of
all the Directors and each of the Directors has confirmed that he has

complied with the Model Code throughout the Review Period.

Delegation by the Board

The Board reserves for its decision all major matters of the Company,
including: approval and monitoring of all policy matters, overall
strategies and budgets, internal control and risk management systems,
material transactions (in particular those that may involve conflict of
interests), financial information, appointment of Directors and other
significant financial and operational matters. Directors could have
recourses to seek independent professional advice in performing their
duties at the Company’s expense and are encouraged to access and to

consult with the Company’s senior management independently.

The daily management, administration and operation of the Group
are delegated to the senior management. The delegated functions and
responsibilities are periodically reviewed by the Board. Approval has to
be obtained from the Board prior to any significant transactions entered

into by the management.
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BOARD COMMITTEES

Audit Committee

The Audit Committee currently comprised three independent
non-executive Directors, namely Mr. Kwong Wai Sun Wilson, Mr. Xu
Chengming and Mr. Zheng Hongliang, and one non-executive Director,
namely Mr. Miao Bingwen. Therefore, the majority of members of the
Audit Committee are independent non-executive Directors. Mr. Kwong
Wai Sun Wilson currently is the chairman of the Audit Committee. The

main duties of the Audit Committee include the following:

. To review the financial statements and reports and consider any
significant or unusual items raised by the internal audit division or

external auditor before submission to the Board

. To review the relationship with the external auditor by reference
to the work performed by the auditor, their fees and terms of
engagement, and make recommendations to the Board on the

appointment, reappointment and removal of external auditor

. To review the adequacy and effectiveness of the Company’s
financial reporting system, internal control system and risk

management system and associated procedures

During the Review Period, two meetings of the Audit Committee were
held and the attendance record of the Audit Committee members is set

out in the table below:

i
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x*x:

Attended/Eligible iR
Directors to attend o TR/ i
Mr. Kwong Wai Sun Wilson 2/2 J AR A e A 2/2
Mr. Miao Bingwen 172 BN 172
Mr. Xu Chengming 2/2 R B e A 2/2
Mr. Zheng Hongliang 2/2 BRAL 55 e A 2/2
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The Audit Committee held two meetings during the Review Period to
review the annual results of the Group for the year ended 31 December
2021 and the interim results of the Group for the six months ended
30 June 2022, the financial reporting and compliance procedures, the
Company’s internal control and risk management systems and processes
(including the adequacy of resources, staff qualifications and experience,
training programmes and budget of the Group’s accounting, internal audit
and financial reporting functions), and the re-appointment of the external

auditor.

The Audit Committee is also responsible for performing the corporate

governance duties, including:

. To develop and review the Company’s policies and practices on

corporate governance

. To review and monitor the training and continuous professional

development of Directors and senior management

. To review and monitor the Company’s policies and practices on

compliance with legal and regulatory requirements

. To develop, review and monitor the code of conduct and

compliance manual (if any) applicable to employees and Directors

. To review the Company’s compliance with the CG Code and

disclosure in the Corporate Governance Report

Remuneration Committee

The Remuneration Committee currently comprised three independent
non-executive Directors, namely Mr. Xu Chengming, Mr. Kwong Wai
Sun Wilson and Mr. Zheng Hongliang, and one non-executive Director,
namely Mr. Miao Bingwen. Therefore, the majority of members of the
Remuneration Committee are independent non-executive Directors. Mr.

Xu Chengming currently is the chairman of the Remuneration Committee.
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The primary duties of the Remuneration Committee include making
recommendations on and approving the remuneration policy and structure
and remuneration packages of the executive Directors and the senior
management. The Remuneration Committee has adopted the operation
model where it performs an advisory role to the Board, with the Board
retaining the final authority to approve the remuneration packages of
individual executive Directors and senior management. The Remuneration
Committee is also responsible for establishing transparent procedures
for formulating such remuneration policy and structure and to ensure
that no Director or any of his associates will participate in deciding his
own remuneration, which remuneration will be determined by reference
to the performance of the individual and the Company as well as market
practice and conditions. The Remuneration Committee also reviews and/
or approve matters relating to share schemes under Chapter 17 of the

Listing Rules.

The Remuneration Committee held one meeting during the Review
Period to review and consider the existing terms of remuneration of the
Directors and senior management with reference to the prevailing market
conditions, a Director’s experience, responsibility, workload and fees

paid by the comparable companies.

Pursuant to code provision E.1.5 of the CG Code, the remuneration of
the members of the senior management by band for the year ended 31

December 2022 is set out below:
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DA B T 3 100 B IR UL GE o B & B
IR B B/ s o b TR R B b T
A B B W B R

R fu] TR RE M 2 B R AT Rk
PL2 BRBLAT H UL - AR - R - AR
B KAy A SO 2 B A R
e T N A R W BUA R R -

MR P8 A 264538 <7 A 2 7 B SCHB EL5 1k -
M E2022F12 H31 H 1k 4 B> % 3 B
[ 2 & s B R B 2 H s R

Remuneration band Number of individuals i BN i N

RMB1,000,001 to RMB1,500,000 2 A R # 1,000,001 T & 2
A B 1,500,000 7T

More than RMB2,000,000 1 A & #2,000,0007T L E 1

Further particulars relating to Directors’ emoluments and the five highest
paid individuals are set out in note 12 to the consolidated financial

statements.
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During the Review Period, one meeting of the Remuneration Committee
was held and the attendance record of the Remuneration Committee

members is set out as follows:
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W B Z B e B 2 RSB ER T
=

Attended/ LN RS V4
Directors Eligible to attend 4 TR/ i
Mr. Xu Chengming 1/1 W B e AR 1/1
Mr. Miao Bingwen 1/1 Bk 1/1
Mr. Kwong Wai Sun Wilson 1/1 Jil A& A e A 1/1
Mr. Zheng Hongliang 1/1 WS AT 55 5 R 1/1

Nomination Committee

Currently the Nomination Committee comprised one executive Director,
namely Mr. Chen Yixi, and three independent non-executive Directors,
namely Mr. Kwong Wai Sun Wilson, Mr. Xu Chengming and Mr. Zheng
Hongliang. Therefore, the majority of members of the Nomination
Committee are independent non-executive Directors. Mr. Chen Yixi

currently is the chairman of the Nomination Committee.

The principal duties of the Nomination Committee include the following:

B To review the structure, size and composition of the Board and

make recommendations regarding any proposed changes

. To identify suitable candidates for appointment as Directors

. To make recommendations to the Board on appointment or

reappointment of and succession planning for Directors

. To assess the independence of independent non-executive Directors

The Nomination Committee considered and resolved that all the existing
Directors shall be recommended to be retained by the Company.
Furthermore, in accordance with the Bye-laws and as resolved by the
Nomination Committee, Mr. Yuan Zhenhua, Mr. Miao Bingwen and
Mr. Kwong Wai Sun Wilson will retire by rotation in accordance with

bye-law 99 of the Bye-laws, and all retiring Directors, being eligible, had

offered themselves for re-election at the forthcoming AGM.
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1. NOMINATION POLICY

The Group adopted a nomination policy (the “Nomination Policy”)

on 1 January 2019. A summary of this policy is disclosed as below.

1.

Objective

1.1

1.2

1.3

The Nomination Committee shall review the structure,
size and composition (including the skills, knowledge
and experience) of the Board at least annually and
make recommendations on any proposed changes to
the Board to complement the Company’s corporate

strategy.

The Nomination Committee shall nominate suitable
candidates to the Board for it to consider and make
recommendations to the Shareholders for election as
Director at general meetings or appoint him/her to fill

casual vacancies.

The Nomination Policy helps the Nomination
Committee and the Board to ensure that the Board
has a balance of skills, experience and diversity of
perspectives appropriate to the requirements of the

Group’s business.

2. Selection Criteria

2.1

The factors listed below would be used as reference by the

Nomination Committee in assessing the suitability of a

proposed candidate.

(1)

@)

Reputation for integrity;

Commitment in respect of available time and relevant

interest; and
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3

Diversity in all its aspects, including but not limited
to gender, age (18 years or above), cultural and
educational background, ethnicity, professional

experience, skills, knowledge and length of service.

These factors are for reference only, and not meant
to be exhaustive and decisive. The Nomination
Committee has the discretion to nominate any person,

as it considers appropriate.

3. Nomination Procedures

3.1 Appointment of Directors

ey

©))

3

“

&)

The Nomination Committee identifies individual(s)
suitably qualified to become Board members, having
due regard to the Nomination Policy and the board
diversity policy of the Company, and assesses the
independence of the proposed independent non-

executive Director(s) as appropriate.

The Nomination Committee makes recommendation(s)

to the Board.

The Board considers the individual(s) recommended
by the Nomination Committee, having due regard to
the Nomination Policy and the board diversity policy

of the Company.

The Board confirms the appointment of the
individual(s) as Director(s) or recommends the

individual(s) to stand for election at a general meeting.

The Shareholders approve the election of individual(s),
who stand(s) for election at general meeting, as

Director(s).
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3.2 Re-appointment of Directors

(1)

€3]

3

)

(5)

The Nomination Committee considers each retiring
Director, having due regard to the Nomination Policy
and the board diversity policy of the Company, and
assesses the independence of each retiring independent

non-executive Director.

The Nomination Committee makes recommendation(s)

to the Board.

The Board considers each retiring Director
recommended by the Nomination Committee, having
due regard to the Nomination Policy and the board

diversity policy of the Company.

The Board recommends the retiring Directors to stand
for re-election at the AGM in accordance with the

Bye-laws.

The Shareholders approve the re-election of Directors

at the AGM.

3.3 The Board shall have the ultimate responsibility for

all matters relating to the selection and appointment of

Directors.

4. Review of the Nomination Policy

4.1

The Nomination Committee will review the
Nomination Policy, as appropriate, to ensure
the effectiveness of the Nomination Policy. The
Nomination Committee will discuss any revisions that
may be required, and recommend any such revisions to

the Board for consideration and approval.
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The Company adopted the board diversity policy with measurable
objectives. The Nomination Committee evaluates the balance and
combination of skills, experience and diversity across of the Board.
Selection of candidates is based on a range of diversity perspectives,
including but not limited to age, cultural and educational background,
professional and industry experience, skills, knowledge, ethnicity and
other qualities essential to the Company’s business, and merit and
contribution that the selected candidates will bring to the Board. The
Board has reviewed such measurable objectives in March 2022 to ensure
their appropriateness and ascertain the progress made towards achieving

those objectives.

The Board recognises the importance and benefits of gender diversity at
the Board level and shall continue to take initiatives to identify female
candidate(s) to enhance the gender diversity among the Board members.
As at 31 December 2022, the Board currently has no female Director. The
Board would continue to take initiatives to identify suitable candidates so
as to appoint at least one female Director on the Board no later than 31

December 2024.

Our diversity philosophy including the gender diversity was generally
followed in the workforce level throughout the Group during the year
ended 31 December 2022. As at 31 December 2022, 87.0% of our total
workforce were female, and all of our senior management were male for
the time being. We will continue with our endeavor to increase female
representation in our workforce. We will also ensure that there is gender
diversity in staff recruitment at mid to senior levels so as to develop a

pipeline of potential successors to the Board.

The Nomination Committee held one meeting during the Review Period.

The attendance of each member of the Nomination Committee is set out

Corporate Governance Report
B HR

AN FCBRNES G R A 2 oo BURE
MENFTEHE - RAZAGHGES
&R R B K Zoni 2 T K&
G o HIEMEEANIE - R 2ol i
W J K5 A0 5 {H R PR 4F B SOfk R#
BEH R WERITELE - AR MR K&
E NGNS 8 RTINS
RNV Y §: X DN R
ZEHRER - EFH GO R202243 A i
FAEE AU R AT Z AU RD
ERRZEBCH B H AR BT 1E 2 % 07 -

FEEFRUEEFGREEERENZ T
b i T B M I MR Ao I A A IR ICES
Wy o Lo M R ON > LR E B R B M
% ek J7 i A Fr $R T e R 20224 12 H 31
A-EFHRFHMBEALNEES -FEFHFHN
BEMEBY GG B0 A LLER2024
FRAIAZHMEEFGHLEGEDL — &
ok

R E 2022412 H31H IEAFE S A EE
L= Sl R e LNV
& AR £ otk o #20224F12H31H -
B T H87.0% % > = & g YR
AR T M o FRAM N A S ) B &
1E B L BR bR A 3R o FRAM ORI R
T8 o 8 R BN B PR E R 2 e ik BLfE
FEERFGNEBEETE -

BN RGN R S R S /G e
A ZBEAME 2 MRS T

as follows:
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DIRECTORS’ RESPONSIBILITIES FOR
FINANCIAL REPORTING IN RESPECT OF
FINANCIAL STATEMENTS

The Directors acknowledge their responsibilities for preparing the
Group’s financial statements for the year ended 31 December 2022 which
give a true and fair view of the affairs of the Group and of the Group’s

results and cash flows.

The management has provided to the Board such explanation and
information as are necessary to enable the Board to carry out an informed
assessment of the Company’s financial statements, which are put to the
Board for approval. During the Review Period, the Company provided
all members of the Board with monthly updates on the Company’s

performance, position and prospects.

RISK MANAGEMENT AND INTERNAL
CONTROL

The Board acknowledges that it is the responsibility of the Board for
maintaining an adequate risk management and internal control systems
to safeguard Shareholders’ investments and the Company’s assets and

reviewing the effectiveness of such systems on an annual basis.

The Group’s internal audit department plays a major role in monitoring
the internal governance of the Company. The major tasks of the internal
audit department are reviewing the financial condition and internal
control of the Company and conducting comprehensive audits of all

branches and subsidiaries of the Company on a regular basis.

The Board has conducted a review of the effectiveness of the risk
management and internal control systems of the Group and considered
the risk management and internal control systems to be effective and

adequate during the Review Period.
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The Group has embedded its risk management and internal control
systems into the core operating practices of the business. On an ongoing
basis, it will review and assess the status of potential risks which
may impact on their ability to achieve the business objectives of the
Group. This review process includes assessment as to whether the
existing systems of risk management and internal controls continue to
remain relevant, adequately addresses potential risks, and/or should be
supplemented. The results of these reviews are reported to the senior
management and the Board periodically and regularly. However, the
mechanism under the risk management and internal control systems
reasonably but not absolutely ensures the non-occurrence of significant
error, loss or fraud and it is designed to manage, rather than eliminate the

risk of failure to achieve business objectives.

The Group has also adopted procedures to regulate the handling and
dissemination of inside information, ensuring the inside information
remains confidential until the disclosure of such information is
appropriately approved, and the dissemination of such information is

efficiently and consistently made.

The Board has adopted a whistleblowing policy (the “Whistleblowing
Policy”) during the year ended 31 December 2022. The purpose of the
Whistleblowing Policy is to (i) foster a culture of compliance, ethical
behaviour and good corporate governance across the Group; and (ii)
promote the importance of ethical behaviour and encourages the reporting
of misconduct, unlawful and unethical behavior. The nature, status and
the results of the complaints received under the Whistleblowing Policy
are reported to the chairman of the Audit Committee or the human
resources director of the Group. No incident of fraud or misconduct
that have material effect on the Group’s financial statements or overall
operations for the year ended 31 December 2022 has been discovered.
The Whistleblowing Policy is reviewed annually by the Audit Committee

to ensure its effectiveness.
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The Board has adopted an anti-corruption policy (the “Anti-corruption
Policy”) during the year ended 31 December 2022. The Group is
committed to achieving the highest standards of integrity and ethical
behaviour in conducting business. The Anti-corruption Policy forms
an integral part of the Group’s corporate governance framework. The
Anti-corruption Policy sets out the specific behavioural guidelines that
the Group’s personnel and business partners must follow to combat
corruption. It demonstrates the Group’s commitment to the practice of
ethical business conduct and the compliance of the anti-corruption laws
and regulations that apply to its local and foreign operations. In line with
this commitment and to ensure transparency in the Group’s practices,
the Anti-corruption Policy has been prepared as a guide to all Group
employees and third parties dealing with the Group. The Anti-corruption
Policy is reviewed and updated periodically to align with the applicable

laws and regulations as well as the industry best practice.

AUDITOR’S REMUNERATION
Annual audit fees of the financial statements of the Group for the
year ended 31 December 2022 payable to the external auditor are

approximately RMB1.88 million.

COMMUNICATION WITH SHAREHOLDERS
AND INVESTOR RELATIONS

The Board recognises the importance of good communications with all
Shareholders and has adopted a shareholders communication policy (the
“Shareholders Communication Policy”) with the objective of ensuring
that the Shareholders and potential investors are provided with ready,
equal and timely access to the information about the Company. The
Company believes that maintaining a high level of transparency is a
key to enhancing investor relations. It is committed to a policy of open
and timely disclosure of corporate information to its Shareholders and

investors.
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The Company updates its Shareholders on its latest business

developments and financial performance through the following channels:

(i)  Corporate communications such as annual reports, interim reports
and circulars are issued in printed form and are available on the
Hong Kong Stock Exchange’s website at www.hkexnews.hk and

the Company’s website at www.cbanner.com.cn;

(ii)  Periodic announcements are made through the Hong Kong Stock
Exchange and published on the respective websites of the Hong

Kong Stock Exchange and the Company;

(iii) Corporate information is made available on the Company’s

website;

(iv) Annual and extraordinary general meetings provide a forum for
the Shareholders to make comments and exchange views with the

Directors and senior management; and

(v)  The Hong Kong branch share registrar of the Company serves the
Shareholders in respect of share registration, dividend payment and

related matters.

The Company reviewed the implementation and effectiveness of the
Shareholders Communication Policy during the year and concluded that it

continues to be effective in engaging with the Shareholders.

To promote effective communication, the Company maintains a website
at www.cbanner.com.cn, where up-to-date information on the Company’s
business operations and developments, financial information, corporate
governance practices and other information are available for public

access.
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SHAREHOLDERS’ RIGHTS

To safeguard Shareholders’ interests and rights, a separate resolution is
proposed for each issue at Shareholders’ meetings, including the election

of individual Directors.

All resolutions put forward at Shareholders’ meetings will be voted on by
poll pursuant to the Listing Rules and poll results will be posted on the
websites of the Company and the Hong Kong Stock Exchange in a timely

manner after each Shareholders’ meeting.

CONVENING OF SPECIAL GENERAL
MEETING

Shareholders 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 shall at all times have the
right, by written requisition sent to the Board or the Company Secretory,
to require a special general meeting to be called by the Board for the
transaction of any business specified in such requisition; and such
meeting shall be held within two (2) months after the deposit of such

requisition.

The written requisition must state clearly the name of the Shareholder(s)
concerned, his/her/their shareholding, the purposes of the general
meeting, signed by the Shareholder(s) concerned and may consist of
several documents in like form, each signed by one or more of those

Shareholders.

If within twenty-one (21) days of such deposit, the Board fails to proceed
to convene such meeting, the requisitionists or any of them representing
more than one half of the total voting rights of all of them, may
themselves convene a meeting, but any meeting so convened shall not be

held after the expiration of three (3) months from the said date.

Any reasonable expenses incurred by the requisitionists by reason of
the failure of the Board duly to convene a meeting shall be repaid to the
requisitionists by the Company, and any sum so repaid shall be retained
by the Company out of any sums due or to become due from the Company
by way of fees or other remuneration in respect of their services to such

Directors as were in default.

C.banner International Holdings Limited Annual Report 2022

Jit 5 HE Al

T A W M SRR 25 B HE R - T o I 0
{0 gl ok 7 SRR RROK R
150 4 9

S N R i
TR R DL $ i W 8 5 O SR B i R R
AR R A% e RK B 4% 28 R T RO AR
A b T A U W 2 B A o

A B B A ROk &

R R SR A R R OR D AR A F 8
BB (A A 7R 24 7)) IR K & B RE)
Ay — A s A AT A IRE A 2 A RE )
R e A R AR R OB R B K
#A g R AR WA W T S A
B AR AR & BT B OK R 2
B RBEW Q)M A N AT

T 2SR 2R A 5 AR R e R o 4
LB HE ~ e K & H OB SIE h AE B B R 2
o H % 2R A] AL S A U
PR Ay SO H— 4 B2 AR A
REE -

fig 2 ERHMEF =+ —QnHH R
HREGRRAMZE g BE Rk A (8
HPRHRARSE WA EE - L2
R N L) R B 8 E B A B R & AL AT
WA Bz K g RE R Bk B st
= 3) A AR R AT

RNPNESE e N R REN R g AT
BOR AT AT & BB 320 ZH iR A 2 A R
SRON o T AT: o] 32 A9 3K I 26 ik AR 2 Rt
S T S0 MR B I E 1 ST A M 2 S
N S Ao R



PUTTING FORWARD PROPOSALS

The Company holds an AGM every year, and may hold a general meeting

known as a special general meeting whenever necessary.

Any one or more Shareholders holding (i) not less than one-twentieth
of the total voting rights of all Shareholders having the right to vote at
the general meeting; or (ii) not less than 100 Shareholders, can submit a
written request stating the resolution intended to be moved at the AGM
or a statement of not more than 1,000 words with respect to the matter
referred to in any proposed resolution or the business to be dealt with at a

particular general meeting.

The written request/statements must be signed by the Shareholder(s)
concerned and deposited at the Company’s registered office and its
principal office not less than six weeks before the AGM in the case of
a requisition requiring notice of a resolution and not less than one week

before the general meeting in the case of any other requisition.

The written request will be verified with the Company’s Hong Kong
branch share registrar and upon their confirmation that the request is
proper and in order, the Board should (i) include the resolution in the
agenda for the AGM; or (ii) circulate the statement for the general
meeting, provided that the Shareholder(s) concerned have deposited a
sum of money reasonably determined by the Board sufficient to meet
the Company’s expenses in serving the notice of the resolution and/ or
circulating the statement submitted by the Shareholder(s) concerned
in accordance with the statutory requirements to all the registered

Shareholders.

PROPOSING A PERSON FOR ELECTION AS
A DIRECTOR
As regards proposing a person for election as a Director, the procedures

are available on the website of the Company.

ENQUIRIES TO THE BOARD

Shareholders who intend to put forward their enquiries about the Company to

the Board could email their enquiries to info@cbanner.com.cn.
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COMPANY SECRETARY

The Company has engaged Mr. Leung Chi Kit of TMF Hong Kong
Limited (a company secretarial service provider) as its company
secretary. His primary corporate contact person at the Company is Mr.

Yuan Zhenhua, an executive Director.

During the year ended 31 December 2022, Mr. Leung has undertaken not
less than 15 hours of relevant professional training in compliance with

Rule 3.29 of the Listing Rules.

CHANGE IN CONSTITUTIONAL DOCUMENTS

To bring the Bye-laws in line with certain changes on the Listing Rules
which came into force on | January 2022, the amended and restated
Bye-laws were adopted by way of a special resolution passed by the

Shareholders at the AGM held on 30 June 2022.

DIVIDEND POLICY

Subject to the Companies Act, the Company, through a general meeting,
may declare final dividends in any currency, but no dividend may be

declared in excess of the amount recommended by the Board.

Future dividend payments will depend upon the availability of dividends
the Company receives from our operating subsidiaries in China. PRC
laws require that dividends be paid only out of the net profit calculated
according to PRC accounting principles, which differ in many aspects
from IFRS. PRC laws also require foreign-invested enterprises, such
as the operating subsidiaries of the Company in China, to set aside
part of their net profit as statutory reserves, which are not available
for distribution as cash dividends. Distributions from the subsidiaries
of the Company may also be restricted if they incur debts or losses or
in accordance with any restrictive covenants in bank credit facilities,
convertible bond instruments or other agreements that the Company or its

subsidiaries have entered into or may enter into in the future.

Subject to the above factors, our expected dividend policy is that not
less than approximately 20% of our profits available for distribution
will be recommended for distribution in each financial year. The amount
of dividend actually distributed to the Shareholders will depend upon
the earnings and financial condition, operating requirements, capital
requirements of the Company and any other conditions that our Directors

may deem relevant and will be subject to approval of our Shareholders.
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Directors and Senior Management

DIRECTORS

Executive Directors

Chen Yixi (Pl 25 ), aged 56, is the Chairman, an executive Director
and the chairman of the Nomination Committee. Mr. Chen founded
Nanjing Mayflower Footwear Corporation (74 &% 3% BB #E #: 25 [R A wl)
(“Mayflower Footwear”) in 1995 and is a co-founder of the Group. Mr.
Chen is responsible for charting the business strategy of the Group and
has played a determining role in establishing the Group’s presence in the
PRC women’s footwear industry. Mr. Chen was honored by the People’s
Government of Jiangsu Province and the People’s Government of Nanjing
as an Outstanding Entrepreneur of Non-Stateowned Companies (& 7
& % 4> 2 %) and is currently the Vice Chairman of Nanjing Federation
of Industry & Commerce (7 & T L /¥ 3 B & @) and Vice President
of Nanjing Enterprise Directors Association (Fd & 1 1 ¥ XK I & ).
Mr. Chen graduated from Nanjing Normal University with a Bachelor’s
Degree in News Propagation in 1988 and obtained a Master of Business
Administration Degree from Cheung Kong Graduate School of Business
in 2007. He served with the news publications department of Jiangsu
Chinese Communist Party Council from 1988 to 1995 before co-founding
Mayflower Footwear with other partners. Mr. Chen is the sole director of
Hongguo International Group Limited, which is a substantial shareholder
of the Company within the meaning of Part XV of the Securities and
Futures Ordinance. Mr. Chen has not been a director of any other listed
company in the three years immediately preceding the date of this annual

report.

Yuan Zhenhua (3£ #i& %), aged 41, was appointed as an executive Director
in December 2016. He is also the President of the Group. He obtained a
Bachelor’s Degree in Accounting from Nanjing University of Aeronautics
and Astronautics in 2005. Mr. Yuan is currently a non-practicing member
of the PRC Certified Public Accountant Association. From 2005 to 2015,
he held various positions in the Deloitte Touche Tohmatsu Certified
Public Accountants LLP, Nanjing Branch, including being senior
manager of the Deloitte Touche Tohmatsu Certified Public Accountants
LLP, Nanjing Branch. Mr. Yuan has not been a director of any other
listed company in the three years immediately preceding the date of this

annual report.
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Wu Weiming (5 # W), aged 51, is the vice president of the Group. Mr.
Wu joined the Group in 2000 and was appointed as an executive Director
in November 2019. He is currently responsible for the retail operations of
the Group. Prior to joining the Group, Mr. Wu had served with Shenzhen
Zhen Xing Footwear Company (% JIl 2 B & 25 /0 #]) since 1997 and
was the general manager of East China Branch of the company when he
left the company in 2000. Mr. Wu has not been a director of any other
listed company in the three years immediately preceding the date of this

annual report.

Zhang Baojun (5% ), aged 48, was appointed as an executive
Director in August 2021. He is also the chief financial officer of the
Group. Mr. Zhang joined the Group in 2001 and previously served as
the accounting manager, deputy director and director of the financial
management centre of the Group. Mr. Zhang holds a bachelor’s degree
in management and is a PRC accountant and tax advisor. Mr. Zhang
has not been a director of any other listed company in the three years

immediately preceding the date of this annual report.

Non-executive Director

Miao Bingwen (2§ ), aged 55, is a non-executive Director and a
member of the Audit Committee and the Remuneration Committee. Mr.
Miao is a co-founder of the Group who served as an executive Director
from 1995 to 2007, overseeing the sales and business planning of the
Group. With effect from 1 March 2007, Mr. Miao was re-designated
as the non-executive Director. Mr. Miao obtained a Bachelor’s Degree
in Chemistry and a Master of Business Administration Degree from
Nanjing University in 1988 and 2005, respectively. He worked in Nanjing
University Technology Development Limited (7 it K 2 B} £ B %% 24 Al)
from 1988 to 1991 and served as the Nanjing market supervisor from 1991
to 1995, before co-founding Mayflower Footwear with other partners. Mr.
Miao has not been a director of any other listed company in the three years

immediately preceding the date of this annual report.
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Independent Non-executive Directors

Kwong Wai Sun Wilson (B f% {5 ), aged 57, has been an independent
non-executive Director since August 2011. He is also the chairman of the
Audit Committee and a member of the Remuneration Committee and the
Nomination Committee. Mr. Kwong has been appointed as an executive
director of China Metal Resources Utilization Limited, a manufacturer
of recycled copper products in China and a listed company on the Hong
Kong Stock Exchange, with effect from 16 August 2013. He is also an
independent non-executive director of Shunfeng International Clean
Energy Limited, China Outfitters Holdings Limited, China New Higher
Education Group Limited and East Buy Holding Limited, all of which
are listed on the Hong Kong Stock Exchange. Mr. Kwong graduated from
Cambridge University, England with a Degree of Bachelor of Arts in
1987 and is currently an associate member of the Institute of Chartered
Accountants in England and Wales and the Hong Kong Institute of
Certified Public Accountants. Mr. Kwong, who previously worked at a
number of investment banks in Hong Kong, has 12 years of experience in
corporate finance and equity capital markets in Asia. From 2002 to 2003,
Mr. Kwong was the head of equity capital markets for Cazenove Asia
Limited. From 2004 to 2006, he was a managing director of investment
banking and head of Hong Kong and China equity capital market of
CLSA Equity Capital Markets Limited.
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Xu Chengming (#F7& W), aged 63, was appointed as an independent
non-executive Director in August 2021. He is also the chairman of
the Remuneration Committee and a member of the Audit Committee
and Nomination Committee. He previously acted as an independent
non-executive Director of the Company for the period from 26 August
2011 to 28 January 2014. Mr. Xu served as the president of Nanjing
Xiaozhuang College (Fd & BEHEELEE) from June 2014 to May 2020.
Mr. Xu was the vice president of Nanjing University of Finance and
Economics (F % 88K E) from August 2005 to June 2014, primarily
responsible for the undergraduate teaching and international cooperation.
In addition, Mr. Xu is currently the vice chairman of China Society of
Quantitative Economics (71 [B B & & FEL ), the executive director
of China World Economy ([ {8 5L @) and the vice president
of Jiangsu Institute of International Finance (VLA% 5[5 4 il ZL €r). Mr.
Xu graduated from the Anhui Institute of Education (BB EERL),
currently known as Hefei Normal University ({5 I8 ffi 52 ), with
a bachelor’s degree in Mathematics in 1984 and from Shanghai Jiao
Tong University (8387 KE:) with a Master’s Degree in Applied
Mathematics in 1988. Mr. Xu further obtained his Doctor’s Degree
in Economics from Fudan University (8 B K& in 2001. Mr. Xu
started his career in Nanjing University of Finance and Economics (¥
TSR EE) in 1994 as the dean assistant of Investment Economics
and Statistics department and was promoted to the head officer of the
Office of Academic Affairs in 1998, the head of Banking and Finance
Department in 2000 and the dean of the School of Finance in 2003. Mr.
Xu has not been a director of any other listed company in the three years

immediately preceding the date of this annual report.
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Zheng Hongliang (% 41 5% ), aged 64, has been an independent non-
executive Director since April 2014. He is also a member of the Audit
Committee, the Remuneration Committee and the Nomination Committee.
Mr. Zheng is currently a professor of the Institute of Economics Chinese
Academy of Social Science (' [+t & B} EE B £ FEHF 55 BT ). Mr. Zheng
was the executive vice-editor-in-chief of editorial office of Economic
Research Journal (%€ 3% fiff %% )), which is a PRC journal in economic
theory research published by the Institute of Economics of Chinese
Academy of Social Science. Mr. Zheng’s field of research mainly
covers the areas in respect of microeconomics, comparative study of
corporate system, theory of corporate governance, and revolution of state
enterprises. Mr. Zheng graduated from the Department of Economic of
Renmin University of China with a Master Degree in 1987. Mr. Zheng
is currently an independent non-executive director of Asian Capital
Resources (Holdings) Limited (Stock Code: 8025), a company listed on
GEM of the Hong Kong Stock Exchange.
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BRBE AL KR IR

ABOUT THIS REPORT

INTRODUCTION

C.banner International Holdings Limited (“C.banner” or the “Company”,
together with its subsidiaries, the “Group” or “we”) considers sustainable
development as one of our most important social responsibilities. The
Environmental, Social and Governance Report 2022 (the “Report”)
presents the Group’s achievements from continuous effort towards
sustainable development in 2022. Through this Report, we hope to
communicate our values and beliefs in sustainable development with our

stakeholders.

BASIS OF PREPARATION

This Report has been prepared in accordance with Appendix 27 —
Environmental, Social and Governance Reporting Guide (the “ESG
Reporting Guide”) of the Rules Governing the Listing of Securities (the
“Listing Rules”) on The Stock Exchange of Hong Kong Limited (the

“Hong Kong Stock Exchange”) and the amendments thereto.

REPORTING PRINCIPLES

This Report has been prepared in accordance with the four principles
of materiality, quantitative, balance and consistency as mentioned in
Appendix 27 — Environmental, Social and Governance Reporting Guide
of the Rules Governing the Listing of Securities on the Hong Kong Stock

Exchange.

REPORTING SCOPE

This Report mainly covers the business scope of C.banner International
Holdings Limited and its subsidiaries, namely Meihong Footwear
Company Limited (“Meihong Footwear”), Dongguan Mayflower
Footwear Corporation Limited (“Dongguan Mayflower”), Xuzhou
C.banner Shoes Co., Ltd. (“Xuzhou C.banner”), Jiangsu Mega Shoes Co.,
Ltd. (“Jiangsu Mega”).

The period covered by this Report is from January 1, 2022 to December
31,2022.

C.banner International Holdings Limited Annual Report 2022
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SOURCES OF DATA
The data in this Report are obtained from internal information systems,
files and statistics, and are compiled by the Group for the preparation of

this Report.

REPORTING LANGUAGE
The language of this Report is English. The Chinese version of this
Report is available on the Group’s official website or the website of the

Hong Kong Stock Exchange.

ACCESS TO THIS REPORT
This Report can be accessed from the Group’s official website via
http://www.cbanner.com.cn or the official website of Hong Kong Stock

Exchange via https://www.hkex.com.hk.

CONTACT

The Group values all stakeholders’ suggestions and comments regarding
our Environmental, Social and Governance Report and our efforts
in sustainable development. We welcome all stakeholders to send

suggestions and comments to ESG@cbanner.com.cn.
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ABOUT US

Corporate Profile

C.banner International Holdings Limited is a leading retailer of mid-
to-premium women’s business and casual shoes in China. C.banner is
engaged in the production and sales of mid-to-premium women’s shoes
in China with a variety of designs. The Company was listed on the main
board of the Hong Kong Stock Exchange on September 23, 2011 (stock
code: 1028). Xuzhou C.banner, Dongguan Mayflower, Meihong Footwear
and Jiangsu Mega are subsidiaries of C.banner International Holdings
Limited, responsible for the research and development, production,

marketing and sales for the brands under C.banner, respectively.

The Group owns self-developed brands such as “C.banner”, “EBLAN”,
“MIO”, BADGLEY MISCHKA and natursun. The Group mainly sells
the products of self-developed brands and licensed brands through
department stores and independent retail stores in first-tier, second-tier
and third-tier cities in China. At the same time, it also produces products
for international footwear companies on OEM or ODM basis for

exporting to overseas markets.

C.banner International Holdings Limited Annual Report 2022
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As an industry leader with multiple brands, the Group has a  # E/E & ¥ A £ 0 5 M WAT EEHIEH
well-developed retail network covering a wide range of business. The 2 & 4 }& #% %2 > &0 [3 5% B4 o 48 1) %5 45 = |
Group operates three sets of production facilities in Nanjing, Dongguan 43 Al {7 & &% ~ B 58 M Mk 28 19 4E & 58 i
and Suining and one R&D center in Foshan. The Group manages all DA S — fffl £ 7 ik 1L 09 ©F 4% o o0 o 45 | &
major operating chains, including design and development, outsourcing,  # 5¢ % /Y M H 3 & E B L EH GG
manufacturing, marketing, distribution and sales of products, through T ELBE uE - Ah o B T R - A
a vertically integrated business model to respond quickly to market & M §f 8 & & 76 A0 BT A5 32 2 G
demands. AR T P E T 5 W K

Corporate Culture % W) 3 Ak

Constant practice, pragmatic and dedicated, cooperation
and innovation, continuous surpassing
TEEFM - SREHCE - SEAH - R
Corporate

Spirit
e E

Becoming the leader in China’s fashion consumer
goods industry and working with the employees

to realize dreams C ¢
R o S SRR AR R R A e

Vision
NE TIHFEEHEM .
e [ BB e

Seeking benefits for employees, creating values for
customers, increasing wealth for shareholders and
sharing responsibility for the society

Corporate X e ] ocie |
Nison BT - B AV - 23k
1 3 i WmEE - B e B ET

People-oriented, teamwork spirit, encouraging
innovation, sincere operation

ANTSA ~ BRRREH Sl - slfs 4

Corporate
Core Values
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Corporate Honors
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CHAIRMAN’S MESSAGE

C.banner is a leading retailer of mid-to-premium women’s business and
casual shoes in China, with self-developed brands such as “C.banner”,
“EBLAN” and “MIO”. Over the years, we have continued to offer
high-quality and fashionable styles and meet the needs of consumers in
various fields such as sports, leisure, street fashion, business formal style,

etc. with a rich portfolio of brands.

Development is the Absolute Principle

Looking back on the year, there were numerous challenges throughout
the world, and an unprecedented shock was brought by the outbreak
of the COVID-19 pandemic. During the year, we paid attention to
international and domestic trade situation, and seized the opportunities
to overcome difficulties. We continued to improve the efficiency of our
distribution channels, readjusted our retail network and established online
business. At the same time, we seized the opportunities of e-commerce
and live-streaming shopping, and constantly seized multimedia market
opportunities. We also cooperated with Key Opinion Leader to provide
consumers with the most fashionable and convenient online and offline
shopping method, and coped with economic challenges through various

means such as synergic brand strategies and strengthening brand building.

People-Oriented

We always adhere to the core values of “people-oriented”, and regard
employees as the most valuable asset of the enterprise. We respect
every employee, believe that employees’ morality, actively cultivate
the atmosphere of encouragement and support, and create a decent
working atmosphere and living environment for the employees. We have
established an occupational health management system that integrates
systems, training and measures to comprehensively protect the physical
and mental health of our employees. We further refined our ranking
system and designed targeted training programs to facilitate the career
development of our staff and help them realise their value in their work.
We have also designed a recruitment plan with the characteristics of
C.banner to promote our corporate culture, attract innovative talents and
enrich our talent pool. We value the well-being of our staff, care for the
disadvantaged employees, hope to interact with them in a positive way

and grow together.
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Corporate Social Responsibility

In response to the national goals of carbon peaking and carbon neutrality,
we have set energy saving and emission reduction and consumption
reduction goals for ourselves with environmental protection as our own
responsibility. We have established a new supplier admission system,
with sustainability as the key supplier assessment criteria, to select
green suppliers with common values. In addition, we further optimised
our production methods of products, adopted environmentally friendly
materials, improved resource utilisation rate, developed environmentally
friendly materials, encouraged to reduce energy consumption and
pollutant emissions, and standardised waste disposal, thereby contributing

our efforts to building a beautiful, clean and green society.

We take the initiative to undertake our corporate social responsibility,
devote ourselves to public welfare activities and care for disasters
in various regions. By carrying out activities such as donating basic
materials, village-enterprise pairing and supporting rural areas and
farmers, we insist on creating value for the society and sharing dividends

with the society.

Encouraging Innovation

We believe that innovation is “a new emerging force with vitality” and
the driving force for the development of an enterprise. We encourage
innovation, not afraid of mistakes in the process of innovation, and take
a positive and tolerant attitude to deal with problems and errors arising
from innovation, and provide employees and teams with sufficient space

and platforms for innovation.

Looking forward, as one of the leading companies in the footwear
industry, we will further take root in the industry, drive the improvement
of core technology capabilities with innovation, adhere to the sustainable
development policy, strengthen brand influence, pay attention to social

trends, and continue to write a glorious chapter in the new journey.

Chen Yixi

Chairman

C.banner International Holdings Limited Annual Report 2022
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BOARD STATEMENT

With the continuous development of the business, the board of
directors of the Company (the “Board”) is also paying more attention
to sustainable development management. With reference to the ESG
Reporting Guide of the Hong Kong Stock Exchange, the Company has
established a multi-level, efficient and executable environmental, social
and governance (“ESG”) management system. We will continue to update
and improve the ESG management structure to enable the Board to play
a leading role in participating in and supervising the Company’s ESG

matters.

As the highest management body of the Company’s ESG governance,
the Board is responsible for formulating the overall sustainable
development management policies, strategies and goals, and establishing
and maintaining ESG risk management and internal control systems.
The Company has proposed sustainable development goals related
to environmental issues in 2021, and is currently working on further
improving the formulation of other types of development goals. The
Board is also responsible for preparing the annual ESG report and

overseeing the reporting process.

We have established a development goal management mechanism
covering major ESG performance indicators, which we will review
regularly. On the other hand, we will integrate ESG performance
indicators as KPIs of the Group’s key departments to promote the

achievement of ESG goals.
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The Report has been prepared under the overall leadership of the Board A G HEF TR EFEHMN > CHEH
PR JECH

based on the following principles:

Materiality assessment process is performed to identify ESG matters that are most
material to stakeholders, and to assess the significance of these matters to the Company.

- AT APARR ST > DI o5 S8R 36 B T 25 5 B MBS GRIR »
M%E;uy A 4 IS A R T AR

Quantitative information is provided, where appropriate, which helps the users
of the Report to review the Company’s ESG performance objectively.
Quantitative information is also accompanied (if necessary) by a narrative,
explaining its purpose and impacts, and comparative data.

Quantification (ERE B IR RALE S o DU B3R (i % & B L A mIESGR B
Bk BGEGHN (W) SR E W R & s -

Making fair disclosure to avoid selections, omissions, or presentation formats
that may inappropriately influence a decision or judgment by the Report reader.
VRN SRR HEER » i G PT BE & 1A s 2B o o DR i e 4 -
Balance R 2 AR 5 -

T

ESG data presented in this Report are prepared using consistent methodologies across time periods,
unless otherwise specified either in text or in notes.

BRI IE SCEEERE S A RS - ARG B 517 BV ES G BIUBbR 17 2518 5 B — 2080 O 126 BT
1

Consistency o

—E ik
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CORPORATE GOVERNANCE

Good corporate governance standards are essential in providing a
framework for the Company to safeguard the interests of shareholders,
enhance corporate value, formulate its business strategies and policies,
and enhance its transparency and accountability. The Company strictly
complies with the requirements of laws, regulations and regulatory
documents such as the Company Law of the People’s Republic of China,
the Securities Law of the People’s Republic of China, the Code of
Corporate Governance for Listed Companies in China and the Corporate
Governance Code as set out in Appendix 14 to the Listing Rules of
the Hong Kong Stock Exchange, gradually improves the corporate
governance structure, gives full play to the role of the general meeting,
the Board and the supervisory committee in major decision-making,
operation management and supervision, and protects the interests of

shareholders.

Governance Structure

The Company is committed to promoting high-quality corporate
governance practices and procedures and we firmly believe that good
corporate governance is vital to boosting investors’ confidence in the
Company. As of the end of the reporting period, the Board comprised
eight members, including four executive directors, one non-executive
director and three independent non-executive directors, and established
three committees, namely the Audit Committee, the Remuneration

Committee and the Nomination Committee.

The Board is responsible for the overall leadership and management
of the Company, overseeing the Company’s business, investment and
strategic decisions, and maintaining effective risk management and
internal control systems of the Company. These systems are used to
identify, manage and mitigate various operational risks. At the same time,
the Board is responsible for compliance management. The Group strictly
complies with the laws and regulations of the places where it operates
and the relevant policies of the Hong Kong Stock Exchange. We maintain

zero-tolerance towards violations of laws and regulations.

RS L& RER RS

(o ]
R4 0 A 36 IR B RO R A AR BRI R
A g8~ B T A SR B - i AT 3 B R A B
DL B 4R & ) B R AT R I 00 R
Aoy TR RS RCH TE N R 35 2 F
E) P EENR LA R 2 k)~ (R A
SEA IR ME Q) - A WSS BT LTI R TR Bk
+ A 3 A IR SF RIDAE S AR B
PESCHF YRR > B 40 58 & ik N IR BLAS
i L PN i 1
R - AE R B | AR
PR B Jse SR HE ik o

GRS
Aoy F B R R B R R A S IR
B R R > BAM B AE 4 5 B A R

B
REHEERALAFANGELEMEE-
WEAMERMA - EFgWAE LN H
hEATEREI A AT EE 4 B
FAfTHESE =2 WM LEF=MER
goNFEZZREG HMZREGL RIEY
ZE®-

EHFFARSWHEREMALA B
BEAR N R B - B B RO PR A R A
2 E AT RCE R B R R R A R A e
8L R T O B R B A TH R
B E B o R Wy R AT S R Y K
oo B P R M R <Y B i & IR
TR T A W I 22 BT R M B BOSR - 3R
M EREREFRFTRDNRE -

THEBRBERARAR  —F T AR RS

89



90

Environmental, Social and Governance Report
B~ AL G R

Audit
Committee

LA E

Remuneration
Committee

iM% B e

Audit Committee: The main duties of the Audit Committee are to make
recommendations to the Board on the appointment and removal of the
external auditor; to approve the remuneration and terms of engagement
of the external auditor; to review financial information and oversee the

financial reporting system and internal control procedures.

Remuneration Committee: The main duties of the Remuneration
Committee are to make recommendations to the Board on the Company’s
policy and structure for the remuneration of directors and senior
management and on the remuneration packages of individual executive
directors and senior management. Details of the remuneration of each

director for the year are set out in the annual report.

Nomination Committee: The main duties of the Nomination Committee
are to review the structure, size and composition of the Board; to
identify individuals suitably qualified to serve on the Board; to assess
the independence of the independent non-executive directors; to make
recommendations to the Board on any proposed changes to the Board
or the selection of persons for nomination as directors; and/or to make
recommendations to the Board on the appointment and reappointment of

directors.
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The Board promotes Board diversity policy with the aim of enhancing
the efficiency of the Board and maintaining a high standard of corporate
governance, and recognises and believes in the benefits of Board diversity
for the development of the Company. In accordance with the Board
diversity policy, in order to achieve a diversity of perspectives, skills and
experience within the Board, various factors, including but not limited
to gender, age, cultural and educational background, length of service,
skills, geographical and industry experience, will be taken into account
when deciding on any candidates for appointment to the Board and their
continued appointment. In forming a diversity of views, the Company
will carefully consider and evaluate the views of all parties in the light of
its business development needs to ensure that the Board makes the best

decisions.

Risk Management

Since the establishment of C.banner in 1995, in addition to being
committed to creating brand value, we also endeavour to assume social
responsibility. Over the past 25 years, we have intensively explored and
used new materials while integrating fashionable design concepts with
the classic design of C.banner to provide consumers with a more diverse
collection of footwear, thereby continuously growing and expanding the
brand portfolio of the Group. We practice green brand development by
valuing our employees, prioritizing quality and complying with relevant
laws and regulations to establish a healthy and win-win ecosystem among
the Group, the environment and the society, thereby creating a sustainable

future.
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Set up a quality control department, formulate a quality
management system in strict accordance with national
regulations, and clarify various inspection standards and

procedures to ensure product quality at source.

Inspect incoming materials in accordance with the
Company’s relevant rules on raw material inspection and
management and issue “Fabric Quality Inspection Report”,
“Leather Inspection Report” and “Base Material Quality

Inspection Report”.

Inspect and manage all the products in process and finished
products in the factory in accordance with the Company’s
quality inspection and management rules for semi-finished
and finished products and quality management rules for
outsourced processes, and issue “Quality Report” and

“Defective Product Record”.

Handle all defective shoes and used defective shoes in
the factory in accordance with the Company’s rules on
management of returned defective shoes, and have the
quality management department issue a “Report on Returned
Defective Shoes” and “Statistics on Original Defective

Shoes”.

G Sr B B AR R AR P o R A R IR IR 5Kk KR R 2
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Sustainable

development risks Responses
EES: &2 93 WE ¥ J5 30
Product quality risk .
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Relevant section(s)
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Product Responsibility
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Sustainable

development risks Responses Relevant section(s)

LR 9900 J& %} 75 X ] & %

Business integrity risk . Committed to corporate integrity and follow the principles | Supplier Management
of fairness, honesty, trustworthiness and transparency in our
business activities, and establish the corporate culture of | Anti-Corruption
operating with integrity and an effective risk management | Management

and control mechanism.

. Sign the “Sunshine Agreement” with partners and conduct
regular training to require the staff and management at all
levels to observe the ethical red line of honesty and integrity

at all times.

[EES RN . DA S oA 5 AS > AR A °F ~ s ST AR E MR R | R e R
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Sustainable

development risks Responses

W] A 9% R A B Y %} 75 5K

Occupational health .

and safety risk

Wk 3 fd BR B 22 A JE | .
73

Strive to create a safe, healthy and environmentally-friendly

factory by upholding the principle of “Life and Safety First”.

Establish a production safety management system, develop
and continuously improve various production safety and

occupational health management standards and systems.

Conduct regular staff training on production safety and
occupational health and organise staff medical check-ups to

provide multidimensional safety protection for staff.

BFplEmz b Z2E Wyt SR %
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Relevant section(s)
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Occupational Health
and Safety
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Sustainable

development risks Responses Relevant section(s)

LR 9900 J& %} 75 X ] & %

Environmental risk . Strictly comply with national environmental protection laws | Environmental
and regulations, and integrate environmental protection and | Management
emission reduction into the entire process of production and

operation activities. Resources Management

. Increase investment in emission reduction and promote | Emissions Management
the installation of emission monitoring devices to enable
dynamic and real-time monitoring. Climate Change and

Corporate Risks

© Set scientific and reasonable emission reduction targets and
measures and optimise production methods to achieve the
targets and effectively reduce the environmental impact of

business operations.
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Sustainable

Relevant section(s)

Ia] & %5 £

development risks

W] A 9% R A B

Responses

Y %} 75 5K
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Resources consumption

risk

R T A B

Strictly comply with national laws and regulations on the use
of resources, and integrate resources conservation into the

entire process of production and operation activities.

Develop energy consumption monitoring measures, monitor
resources consumption in real time and issue early warnings

when necessary.

Set scientific and reasonable consumption reduction targets
and measures and optimise the ways of resources utilisation
to achieve the targets.

e s 788 <y B % VR TR R R B 0 M R B 40 2
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Environmental

Management

Resources Management

Emissions Management

Climate Change and
Corporate Risks
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ESG Management

The Board, as the highest governing and decision-making body of the
Company, has overall responsibility for the sustainable development of
the Company. A scientific, stable and effective sustainable development
management system is the cornerstone for promoting high-quality
corporate development. Therefore, the Company has established a
three-tier sustainable development management system with the Board
as the core of management. The Board, as the decision-making body on
ESG matters, will assess and manage sustainability risks, clarify the ESG
governance structure, management systems and policies and performance
indicators, and integrate ESG concepts into all aspects of the Group. The
Company has established an ESG management office at the management
level, comprising the management members of the Company, to lead the
day-to-day management of various sustainability-related issues of the
Company and report regularly to the Board on the progress of its work.
In terms of detailed implementation of sustainable development issues,
persons in charge of relevant departments form an ESG working group,
which is responsible for the collection of various sustainable development
indicators and the implementation of targets, and shall report regularly to

the ESG management office on the completion of its work.
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Highest governing body — the Board

regularly reviewing progress towards completion.

REEGEME-EEG

A T 58 U B o

Responsible for identifying, ranking and managing key sustainability-related issues based
on stakeholder communications and materiality assessment results, assessing the Company’s

sustainability risks, formulating social responsibility strategies, setting performance targets and
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Management level - ESG management office of the Company

Responsible for communicating with stakeholders on a regular basis, identifying sustainability
risks, setting sustainability targets based on the actual situation of the Company, tracking the
progress of achievement of sustainable development targets on a regular basis and reporting to the

Board on the progress in achieving the targets.

45 T J T — 4 7 ESG 4F B 24 5

£ T E ) B S5 AR B O 9 E o Ak A R AT R A EE R R BR > MR B 0 WD ERR I UL E AT
Fr A8 R B OB 52 S0 R RT H  BE R H AR o8 RO BE I ) S e T R H AR SE I UL o

Execution level - ESG working group of the Company

Responsible for the day-to-day management of the Company’s sustainable development,
formulating specific implementation plans for each target and organising their implementation.
Regularly collecting and analysing data on various ESG indicators and reporting to the ESG

management office on the completion of the Company’s sustainable development work.

PAT & & i — 2 W ESG T AE /s Al
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Sustainable Development Goals

As a member of the society, it is critical for companies to be socially
responsible for increasing competitiveness in the market. The United
Nations has set 17 Sustainable Development Goals (namely SDGs)
(“UNSDGs”), which call on everyone to cope with severe environmental

and social challenges.
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The Company has integrated the UNSDGs into our daily work to 72 & {9 #H 7 5% =0 2 06 W & B w7 35 48 45
contribute to global sustainability. Under the leadership of the Board, we ~ H > &M & @@ A% H @ A H % L
have selected the goals related to the Company’s operations in accordance  1E [ B B 75 W > 7% & Bk o] #5481 % e 5 &
with the UNSDGs. The following list shows the actions we have taken  — {3 /1 & o AL E F G (W EZ T > KM AR %
for sustainable development. Wit B RT RE A EE R OH AR > PR B A W)

A AH B B B OB A i DL 8 3R e B

TARAM B R R A EE R T AR BT AT AT 8 -

The 17 Sustainable Development

Goals of the United Nations Our Actions
Wi & B 17 {8l v R AR R R H OB A B 47 B

Economic Growth

Improve the quality of operation, create sustainable economic benefits,

drive economic development, and promote employment opportunity.

§& TH AR B - A AT R A AR Ak AR o AR ) AC U B A B i

Product Responsibility

Continue to improve product quality, actively innovate while ensuring

quality, and win consumers’ long-term trust in us.

E b B

Fr 82 J1 & G B B 7E R BRI R AR ORLRT - BB &
T =W AE AL -

Caring for Employees

Create an equal, inclusive, healthy and safe working environment for
employees, build a fair and comprehensive talent development system,
create a first-class training platform, attach importance to employee

growth, and join hands with employees to create a better future.
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The 17 Sustainable Development

Goals of the United Nations Our Actions
Bk & B 17 il W) f A RE R H O AN W 47 B

Creating a Green Supply Chain

Continue to encourage suppliers to join us in building a green supply
chain, promote the application of sustainable packaging, strengthen the
independent R&D of core technologies, and promote green transformation

and upgrading of the supply chain.

138 %% 0% i 98
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Environmental Protection

Adhere to the development policy of energy saving, emission reduction,
green and low-carbon, and work with upstream and downstream partners
to jointly address climate change risks. Continue to promote green
products and sustainable logistics. Promote green office, and enhance
the environmental protection awareness of employees through various

employee activities.

5 B
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Giving Back to Society

Proactively respond to national macro strategies, undertake corporate
social responsibility, proactively participate in community construction,
and contribute to the development of a harmonious society through various

community activities.
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Stakeholder Communication

Stakeholders play an important role in the Group’s development. Through
internal and external research, Stakeholders that we believe have a
significant impact on the Group’s sustainable development include the
investors, employees, clients, suppliers and partners, community and
government and regulatory authorities. We attach great importance
to the views of our stakeholders, communicate with them through
various channels, incorporate their views into the issue of sustainable
development of the Company and respond positively with practical

actions.
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Communication channels

Stakeholders Demands and expectations

G ERiil Wi W oR B ) B

Investors U Protecting investors’ rights
. Corporate compliant operation
o Accurate disclosure of information
. Investment returns

B"EH o REESEE MG

- REFHEE
. ERENE R HE
. HEWE

R E

. General meetings

. Company announcements
. Company website/email
. Investor conferences
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Stakeholders Demands and expectations Communication channels
A 25 A BA 5 W R Bl J] i R
Clients . Product safety and quality . Communication with customer
. Product design service staff
. Market recognition . Communication with sales
. Delivery management representatives
J Company website/email
. Feedback on social media platforms
%R . FE i % A2 B R . VAN & %]
o E s . HEMEREE
. T 35 58 AT . 2 R E A T B A
. B . M AL 22 B R
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Communication channels

Stakeholders Demands and expectations
kil i W oK B ]
Community . Community involvement
. Public welfare activities
. Donation of money and materials
N . (RPN
. 2N i 1 B
- AHEY

R

. Visits

. Communication through voluntary
activities

. Communication through public

welfare activities

. PR
Y PR
C AR

Materiality Assessment

Communication with stakeholders can reasonably ensure that the Group’s
business and development directions are aligned with the objectives
of stakeholders. In 2022, we made every effort to communicate
with stakeholders on sustainability and invited them to complete the
Sustainability Materiality Assessment Questionnaire to assess and rank
the Group’s sustainability objectives. By understanding the needs of our
stakeholders, the Group adopts and balances the views of all parties to
set corporate objectives and enhance corporate value. We have compiled
the results of the stakeholder assessment, and based on the importance
of each sustainability issue, we have prepared the following matrix
to showcase the issues of concern to stakeholders and the Company’s

sustainability objectives.
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Progress of Materiality Analysis #8525 Pk 23 7 it 4

Identifying issues: Taking into account the Company’s business scope and strategic direction, we have identified 17

sustainability issues applicable to the Company after internal assessment according to the ESG Reporting Guide of
the Hong Kong Stock Exchange, the United Nations Sustainable Development Goals (SDGs) and the GRI Reporting

1 Standards of the Global Sustainability Standards Board.

WA« MRS AN R SR MR Ty 1] o &S AT CESGIEES]) - W B AT FR A
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Conducting research: We have conducted different types of research for different stakeholders to
understand their needs, including but not limited to face-to-face communication, special meetings
and questionnaires, etc. We asked all parties for their assessment of the importance of the issues to
understand the requirements, suggestions and expectations of our stakeholders.

PR JRERRIE = M 1A 7] 1) 55 AR B 7 BR SR AR (7] 07 XY W F ARG A 25 05 755K o G (EAS LA T
S~ SO E R RIS ISy o o A R P A T S R R R R A o R A A
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Analysing results: By accurately documenting the views of our stakeholders, we were able to fully understand their key concerns
and compile and analyse the views to identify the material issues for the ESG report of this year. On this basis, the ESG working
group developed a stakeholder materiality assessment matrix which was used to carry out the reporting process.
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Materiality Assessment Results o2 PR T Al A5 R
=B
£
‘gﬁf Product Responsibility
E = Health & Safety
2 Human Rights
= Vater 3 4 2 VI W
= * Water Consumption o KEIHFE Energy Consumption
= ¢ Climate Change o RfR5Eb

Importance to Stakeholders
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. . Hazardous Waste
¢ Community Investment © &% & Emissions

Employee Welfare
Anti-Corruption

Talent Cultivation

Forced Labour
& Exploitation

e Non-hazardous Waste o EEBEEY
¢ Packaging Materials o WA RHIEE Employee Development

h & Training
Consumption
Supply Chain Management

Indoor Air Quality
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Importance to the Company Highly important
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Research and Development and Innovation
In 2022, the “Flower Knot Embracing” series under the brand “natursun”
continued to be iterated and achieved remarkable sales performance,

which has become an identifiable decoration of the brand.
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“All-round Comfort-oriented High-heeled shoes” are women’s shoes
with the latest generation of comfortable technology we launched in fall
2022. The creative research and development has lasted for more than a
year and is the unique process technology of the brand, which has been
well verified in the sales in the autumn of 2022 with its unique wearing
experience. The technology is the core technology concept promoted
by the brand, and has applied for relevant patent protection from the

dimensions such as appearance and technical points.

Environmental Management “A3”

Climate problem has become the biggest challenge facing the whole
world. How to achieve sustainable development on the premise of
protecting the ecological environment has become the theme of modern
society. The 2030 Agenda for Sustainable Development proposed by the
United Nations has set the vision and goal of common development for
the world. In order to contribute power of China, General Secretary Xi
Jinping established the sustainable development goal of “striving to peak
carbon dioxide emissions by 2030 and achieve carbon neutrality by 2060”
in September 2020. We actively responded to the goals of carbon peaking
and carbon neutrality, and set the Gro