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Corporate Profile
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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, MIO, Badgley Mischka and natursun.
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SELF-DEVELOPED BRANDS

Co

EBLAN

BADGLEY
MISCHKA

natursun

is one of the leading brands in the mid-to-
premium formal and casual segment in the
PRC, offers a range of mid-to-premium fashion,

business and business casual footwear.

is comparatively more youthful, colorful and

energetic in its designs.

offers a range of trendy and high-quality ladies

footwear for most young female customers.

is a well-known fashion brand, offers fashion
ladies footwear to be worn in important

occasions.

is committed to comfort technology research
for the creation of comfortable and fashionable

footwear targeted at office ladies in China.
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BOARD OF DIRECTORS
Executive Directors:

Mr. Chen Yixi (Chairman)

Mr. Yuan Zhenhua (President)

Mr. Wu Weiming

Mr. Zhang Baojun (Chief Financial Officer)

Non-executive Directors:
Ms. Cheng Xuanxuan (appointed on 18 March 2024)
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
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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
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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
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Financial Highlights
WATs T2

Year ended 31 December
BE12A31H L4 E

2023 2022
2023 4 2022 4
RMB’000 RMB’000
A R ¥ T L AR #T oL
Revenue I 15 1,539,942 1,381,742
Gross profit T F 871,436 767,060
Profit before income tax B Jr A5 B T i A 95,156 17,335
Income tax expenses REYN5a (74,202) (2,569)
Profit for the year AW i A 20,954 14,766
Profit/(loss) for the year attributable to: T o E AN E A UBR) -
Owners of the Company KT HEA N 20,830 14,789
Non-controlling interests IE ¥ RE 25 124 (23)
20,954 14,766
% %
Gross profit margin B FE 56.6 55.5
Operating profit margin 4855 R R 6.2 1.3
Net Profit Margin 3 A R 14 1.1
Earnings per share 1 & A
— Basic (RMB cents) —HA(NR D) 1.00 0.71
— Diluted (RMB cents) . T VN 1.00 0.71
Liquidity ratio (Note) Wi B & 4 bR (K EE) 403.9 353.2
Gearing ratio (Note) % A & (K R - -
Days Days
B A #
Average inventory turnover 35 1 £ 216.0 280.3
Average account receivable turnover - 49 R e K TE A 35.9 40.4
Average payable turnover 1 359 JRE Ak 3 T ) i A 71.2 78.3

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

borrowings/total assets

C.banner International Holdings Limited Annual Report 2023

Mat: MBIESWR=mEHEE TWH AR &
BB S =K S AR



Chairman’s Statement
R

Chen Yixi Bf 22 &
Chairman 3 J

THERBERARAR T SRR



10

Chairman’s Statement
LRGBS

Focusing on emerging consumer groups, optimizing business

models continuously, and responding to market changes

actively

SRR BT B B T A o A B B AL 3R B B X > B b

ESNI R R (4

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 2023.

In 2023, with the winding down of the pandemic and the deployment
of China’s economic stabilization policies, China’s economy staged a
steady post-pandemic recovery. China’s economy grew in 2023 by 5.2%
year on year. Economic indicators showed that China’s economy has
achieved a remarkably steady growth and emerged from the shadows of

the pandemic over the past year.

Although the three-year pandemic severely hit the footwear industry,
the pandemic eventually ended and people’s lives returned to normal.
The footwear industry began to rebound. The global footwear market
is predicted to witness a revenue of US$412.9 billion in 2024, with an

annual growth rate of 3.43%.

The prospects of the China’s footwear industry are full of opportunities
and challenges. On one hand, with the advantages of China’s huge market
and national policy support, coupled with the recovery of the economy,
improvement in production demand, overall stability in employment,
market confidence and expectations have increased significantly. The
Group believes that the prospects of the footwear industry are still
optimistic. There will be always full of opportunities and development

potentials in the industry.

C.banner International Holdings Limited Annual Report 2023
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On the other hand, amid rising inflationary pressure, sales revenue
and operations of China’s footwear and apparel industry have been
suppressed. Decreased sales inevitably lead to an ascending increase in
inventory and a consequent fall in inventory prices. In addition, fixed
expenses such as retail rents and salaries are relatively high, putting

pressure on corporate profits.

In order to mitigate the economic challenges in recent years and adapt
to the complex business environment, the Company enhanced its
organizational effectiveness through reorganization. Integrated measures
were adopted to capitalize on the Company’s competitiveness and brand
values to maintain sustainable growth and rapidly respond to emerging
market risks. Leveraging its solid foundation, the Company is prioritizing

stability while pursuing future progress.

Over the years, through the implementation of a multi-brand strategy
with C.banner as the core identity of the brand, the Company has
been able to fully leverage the synergy of all brands. The Company
has built a reputation for delivering quality products that are elegant,
charming and stylish. It also operates several self-developed brands
including “C.banner”, “EBLAN”, “MIO”, “BADGLEY MISCHKA” and

“Natursun”.

At the same time, the Group will strengthen its core business capabilities,
seize market opportunities through omnichannel layout with both online

and offline presence, and re-stimulate growth momentum.

In response to the dynamic market environment and diverse customer
tastes, the Group made timely and appropriate strategic adjustments to
refine its operation to improve its supply chain system, retail network
and enhance the brand’s benefits. The Group also continued to optimize
brand licensing business and online sales management, with the intention
of enhancing its role as a leading retailer of mid-to-premium women’s

footwear in China.

The footwear market is greatly affected by the sought-after e-commerce,
high rental fee for offline physical stores, and a diminishing number
of mainstream consumers shopping at malls. Faced with difficulties,
women’s shoe brands began to explore the road of transformation and
upgrading. While concentrating on promoting the transformation of its

main business, the Group also actively looks for new growth points.

Chairman’s Statement
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Chairman’s Statement
sl &

Social media has become an indispensable part of people’s daily lives,
and it has inevitably become the only way to new retail. According to
Statista, there were 5.18 billion global Internet users in 2023, of which
social media users reached 4.8 billion, accounting for approximately
92% of global Internet users. China leads the way in online shopping,
powered by the world’s largest social media population. In order to seize
e-commerce opportunities, the Company has further pushed forward its
strategy to build an exceptional online and offline shopping experience

for consumers.

In recent years, WeChat mini programs are all the rage. The Group
believes that both “Data-driven and refined operations improve business
results”. The Group’s official WeChat account enjoys immense popularity
because C.Banner’s official WeChat account is extremely well-run. Many
consumers have developed a habit of discovering the latest promotion
via WeChat mini programs. The Group will continue to strengthen its

WeChat operations and maintain its fans’ loyalty.

The leather women’s footwear market has always been a fiercely
competitive market. As consumers’ requirements for fashion and quality
continue to increase, the market is gradually developing towards high-end
fashion and branding. In the future, the Company will also pay more
attention to brand value and user experience, as well as sustainability and

environmental protection.

Although competition in the women’s footwear market is fierce, there
are still opportunities. C.banner will strengthen its brand position and
continue to adjust its strategies, focus on product design and quality, and
improve user experience and service levels. The Company will focus on
the needs and trends of emerging consumer groups, continue to innovate

and adapt to market changes.

C.banner leads the fashion in women’s shoes. C.banner always pursues
fashion trends, constantly innovates, breaks through traditional
constraints in design, and satisfies modern women’s desire for fashion.
Whether they are casual shoes with various styles or elegant and noble
formal shoes, C.banner targets to meet the different needs of female

consumers.

C.banner International Holdings Limited Annual Report 2023
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With early identification of the athleisure market as a rising trend,
coupled with the Group’s diversified branding strategy and preceding
reputation, the Group has been able to catch and ride this trend,
effectively broadening its customer base to the younger generation, and
in turn, its market share. The Group will continue to provide excellent
quality and affordable footwear products with original designs to attract

the new generation of consumers.

C.banner is dedicated to quality assurance. We produce footwear based
on high-quality raw materials and strict production processes, and are
committed to providing customers with worthy shoes that are durable and
comfortable. By strictly controlling every production link and conducting
regular quality inspection, the Company ensures that every pair of shoes

has excellent quality and details.

With the aim of tapping into the young consumer market, the Group will
continue to allocate more resources to strengthen its design and heighten
marketing teams’ ability to stay ahead of market trends, and to enhance
product R&D capability so as to launch collections that resonate with the
young generation, such as the newly launched noiseless step shoes, which

received a positive market response.

In addition, C.banner covers a variety of styles, including trendy fashion,
business formal wear, casual comfort, etc., providing consumers with a
wide range of choices. Whether you are a young and fashionable woman
or a career-oriented woman, C.banner can satisfy your pursuit of perfect

shoes.

Looking ahead to the year of 2024, facing the uncertainties in the external
environment, the economy is expected to face certain challenges in the
short term. The Group remains well-positioned and well-prepared to
realize the potential of its business model in the post-pandemic era. The
Group is stepping up its efforts to expand its online and offline networks
and seize market share. At the same time, the Group will continue to
optimise its business model in response to the ever-changing consumer
preferences and the evolving market situation, so as to pave the way for

sustainable growth and consolidate market leadership in China.
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Chairman’s Statement
F A

I would like to extend my sincerest gratitude to shareholders, business
partners, staff and other stakeholders’ tremendous support, and to
my fellow Board members for leading the Company throughout this
challenging year. No matter how complex and unstable the situation may
be, we will stay resilient by exploring and pursuing new opportunities for
additional business development as we strive to maximize shareholder

value.

CHEN Yixi

Chairman

PRC, 28 March 2024
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The Board is pleased to present its report together with the audited
consolidated financial statements of the Group for the year ended 31

December 2023 (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 2023
is set out in the “Financial Highlights”, “Chairman’s Statement” and
“Management Discussion and Analysis” on page 8, pages 9 to 14 and

pages 31 to 47 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 14 and note 5 to
the consolidated financial statements on pages 222 to 231 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 31 to 47 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.

Report of the Directors
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Report of the Directors
R Rl

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 2023,
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 2023 are set out
in the consolidated statement of profit or loss and other comprehensive

income on pages 184 to 185 of this annual report.

FINAL DIVIDENDS

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

December 2023 (2022: Nil).
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CLOSURE OF THE REGISTER OF MEMBERS
The register of members of the Company will be closed from Monday,
24 June 2024 to Thursday, 27 June 2024, 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 Thursday, 27 June
2024. 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 Friday, 21 June 2024.

MAJOR CUSTOMERS AND SUPPLIERS

For the year ended 31 December 2023, the Group’s five largest suppliers
accounted for 33.3% (2022: 35.2%) of the Group’s total purchases and
the Group’s largest supplier accounted for 9.3% (2022: 12.0%) of the

Group’s total purchases.

For the year ended 31 December 2023, the Group’s sales to its five
largest customers accounted for 14.4% (2022: 26.5%) of the Group’s total
sales and the Group’s largest customer accounted for 7.3% (2022: 12.3%)

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 2023.

PROPERTY, PLANT AND EQUIPMENT
Details of movements in the property, plant and equipment of the Group
during the year ended 31 December 2023 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 2023, the Company had reserves available for
distribution of approximately RMB189.4 million (as at 31 December
2022: Nil).

DIRECTORS

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

Executive Directors:

Mr. Chen Yixi (Chairman)

Mr. Yuan Zhenhua (President)

Mr. Wu Weiming

Mr. Zhang Baojun (Chief Financial Officer)

Non-executive Directors:
Ms. Cheng Xuanxuan (appointed on 18 March 2024)
Mr. Miao Bingwen

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

Mr. Xu Chengming

Mr. Zheng Hongliang

At the forthcoming AGM, Mr. Chen Yixi, Mr. Wu Weiming and Mr.
Zhang Baojun will retire by rotation in accordance with bye-law 99 of the
bye-laws of the Company (the “Bye-laws”), and Ms. Cheng Xuanxuan
will retire in accordance with bye-law 102(B) of 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 70 to 74 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 2023.

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 2023.

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 2023, 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:
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DI N/NNSIN DR

Total number of

i

Approximate

percentage

shares/underlying of interest in

Name of Directors Nature of interest shares held the Company

i A% 2 W)

i ¥ W 4/ HE 15 W %0

HEHEEAL HE £ 1B A It Oy 48 Hak

Mr. Chen Yixi (Note 1) Interest in a controlled corporation 280,000,000 13.48%
Bf 25 B O AR (B RE T 7 P il ik R 45 (long position)
€i:9)

Mr. Miao Bingwen (Note 2) Interest in a controlled corporation 80,000,000 3.85%
B 3 A (I 5E2) Z Ve B R 5 (long position)
€i:9)

Beneficial owner 20,000,000 0.96%
R R DN (long position)
(7 8)

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

RHEE L R R DN (long position) DI 0.01%
(7 8)

Mr. Zhang Baojun Beneficial owner 1,327,000 0.06%
REHEEL R R DN (long position)
(7 8)

THEBRBERARAR R ARy
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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 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 2023, 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 2023 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.

C.banner International Holdings Limited Annual Report 2023

B 3

1. i 25 B SE 4 £ Hongguo International Group
Limited ([ Hongguo |) 4 ¥ B % 17 B A& 2 & %
AN W% 28 Al 5 AT AR 24 1) 280,000,000 1B AT
ey o

2. 2 3C S5 4 7 Sure Manage Investments Limited

EWEEITRAZERBEA N Z A A
H 7 4 7] 80,000,000 A% U 5 1y o

R I SC BT 3% 8% A - 2023412 H31H >
WO BN A E AT BN B AN
F) BT ] HL AR I R O 26 R gF RO &
M 51 55 XV HB) 2 F > A B R O B 2 b
A AR R I IO B A8 XV AR B 7 K 8
a3 F ZH A0 AN m) B A T 2 T 2 RE g7
SR o SRR R R R k58 3521k
AT EAAZBERMA RS SIRE 5
M5 A e S R ZH T O | AR N A B A U
38T 2 HE d SR A o

AR B o A HE AR HE A

B A 4F ik 05 AT BT B #E E Sh 0 i B F 2023
12 H 31 H ik 4 FE AT o] B M #E S8 AT f]
DA i B 7R s ) 1 mfE RE R O X AR A
ETRIDR BECa T R R NN
KA 18 T L S % A REAT 1F A B M
F 5 w4 2 R B I AE AT B A R R B
i) 4 3 Bl A 5 25 B ORY A8 Bl Rk I 18
B L A AT T RS R 0 R R R &
PR ET &7 -



SUBSTANTIAL SHAREHOLDERS”’
INTERESTS AND SHORT POSITIONS IN
SHARES AND UNDERLYING SHARES

As at 31 December 2023, 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:
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Approximate

Total number of percentage of

shares/underlying interest in

Name of Shareholders Nature of interest shares held the Company

Jit #¢ It 43 i A 2y w) HE 4R

Bk Wk B R BE 45 1 & HH B B By BE B RN

Hongguo Beneficial owner 280,000,000 13.48%
- Rk ZEDN (long position)
(47 5)

Arch Capital Group Ltd Interest in a controlled corporation 127,387,086 6.13%
(Note 1) (Fff 5E1) e vk RE &5 (long position)
(47 5)

ADM Galleus Fund II Limited Interest in a controlled corporation 127,387,086 6.13%
(Notes 1 and 2) (Bff 551 5 2) A2 ¥ il 3% 18 25 (long position)
(47 5)

ADM Investment Management Interest in a controlled corporation 127,387,086 6.13%
Limited (Note 3) (Fff 5£3) L vk RE & (long position)
(47 5)

UTAH Retirement Systems Interest in a controlled corporation 127,387,086 6.13%
(Note 2) (fff 5E2) L vk RE & (long position)

()
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Name of Shareholders

Nature of interest

Total number of

shares/underlying

shares held

Approximate
percentage of
interest in

the Company

Jit # It 4 i A 2y w) HE 45

Bk W 2R HE #5 P B B B oy BE B RN

Utah State Retirement Interest in a controlled corporation 127,387,086 6.13%
Investment Fund 3 A T RE AR (long position)
(Note 2) (fff 5 2) (4 2)

Eight Dragons Investments Person having a security interest 127,387,086 6.13%
Limited (Notes 1 and 2) in shares (long position)
(B 5E1 M 2) R R A R R AL (#F7)

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

Limited (Note 4)
R B A B A

in shares

B B0 R A DR B HE R 9N £

(B 5E4)

Notes:

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.

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 IT 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.
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3. 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.

4. 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 2023, 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.

PURCHASE, SALE OR REDEMPTION OF
LISTED SECURITIES

During the year ended 31 December 2023, neither the Company nor any
of its subsidiaries has purchased, sold or redeemed any of the Company’s

listed securities.

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.
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NON-COMPETITION UNDERTAKING

As of 31 December 2023, 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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(2)

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.

(2)

(3)
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(4)

(5)

(6)

(7)

8)

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 1 year 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 2023, no awarded share was granted by the
Company (2022: Nil). 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.

The number of awarded shares available for grant under the scheme
mandate of the Share Award Scheme was 187,000,000 shares and
187,000,000 shares as at 1 January 2023 and 31 December 2023,

respectively.

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 C3 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 48 to 69 of this annual report.
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A

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 2023. 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, 28 March 2024
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Management Discussion and Analysis

BUSINESS OVERVIEW

According to the World Bank’s latest Global Economic Prospects report,
global gross domestic product (GDP) is estimated to grow by 2.4% in
2024. The World Bank warned that global growth in 2024 is set to slow
for the third year in a row. Many developing countries will continuously
face with the prolonging poverty and debilitating debt levels. Hamstrung
by the COVID-19 pandemic, then the war in Ukraine and fluctuated
inflation and interest rates around the world, the global economy is
predicted to remain subdued for 2024 as countries continue to face a

variety of challenges.

Even though the global economic situation changes, China recorded GDP
growth of 5.2% in 2023, successfully meeting last year’s annual target
and in line with market forecast. It showed that China’s economy has
achieved a remarkably steady growth and emerged from the shadows of
the pandemic over the past year. The increase in growth is attributed to

China’s economic policies to maintain stable growth.

China’s retail sales of consumer goods increased by 7.2% in 2023. Total
retail sales of consumer goods reached RMB47.15 trillion (about 6.63
trillion U.S. dollars) last year, according to the statistics of the National
Bureau of Statistics (NBS). In 2023, consumption became the main

driving force for economic growth again.

Amid an economic slowdown, the momentum in consumer consumption
has been appeared to slow down, weighing on economic recovery. The
International Monetary Fund outlined a forecast for China’s real GDP
growth to slow to 4.6% in 2024. Another example is that consumers in
China were scouring for discounts and spending cautiously for last year’s
‘Singles’ Day’ shopping event, which saw a significant slowdown given
the tough competition, a weakening economy, and weakening consumer

sentiment.

However, the government officials predicted that consumption will
maintain decent growth in the next stage, as there are many favourable
conditions to support its continuous recovery. China’s consumption
potential is huge, adding that the market with a population of over 1.4
billion, the steady advancement of urbanization and the upgrading of
consumption structure have provided broad space for the growth of

consumption.
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Although the recovery of the domestic consumption market in China still
faces a complex situation of uncertainties, China will strive to expand
domestic demand and ensure a speedy economic recovery, according to
an interim report on China’s 14th five-year plan published by parliament.
China will prioritise the restoration and expansion of consumption,
stabilise bulk consumption and promote consumption of services.
China will also accelerate reforms aimed at expanding the country’s

middle-income bracket.

The government has recently implemented a series of measures to shore
up a feeble post-pandemic economic recovery. With support policies in
place and more stimulus on the horizon, Chinese consumption is expected
to rebound as the business environment improves. We believed that with
continued support from the government, the fundamentals of China’s
long-term economic growth remain unchanged, and China’s consumer

market and economic performance will gradually recover.

Facing the current global economic slowdown, the Company is fully
prepared to overcome the challenges. The Group will continue to
establish its foothold in the footwear industry and steadily build its
advantages, while unremittingly carrying out restructuring work. The
Group will further enhance the brand positioning, increase attention
to the development of new retail business, remain persistent in its
reorganization efforts, while leveraging the Company’s competitiveness
and brand value to quickly respond to emerging market risk. The Group
will do its best to seize every development opportunity and strive to make

steady progress based on the existing foundation.

The Group’s Performance

In the face of the sluggish economic recovery, leveraging the
long-standing reputation of the “C.banner” brand, the Group regained
momentum quicker than the general market amid a slow consumption
recovery, and the Group is pleased with the business performance last
year in general. For the twelve months ended 31 December 2023, the
Group’s total revenue surged by 11.4% year-on-year to RMB1,539.9
million (2022: RMB1,381.7 million), while the Group’s operating profit
grew by 41.9% to approximately RMB21.0 million (2022: RMB14.8
million). As the economy slowly rebuilds, the Group’s business is poised

to sustain healthy development through progressive and steady strides.
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Management Discussion and Analysis

Continue Restructuring Measures in Store Network

The Company has been optimizing its retail network in recent years. We
are readjusting our offline retail store network and establishing a more
visible online presence to reach our target customers more effectively. As
the Company continues to assess the change in consumption patterns and
behavioural changes, it strictly examines store performance to enhance

overall distribution channel efficiency.

During the year under review, the Group recorded a net reduction of
30 proprietary shoes retail outlets and an increase of 2 third-party shoe
retail outlets, respectively. As at 31 December 2023, the Group operated
a network of 875 proprietary retail outlets and 186 third-party retail
outlets across China, maintaining a strong presence in 31 provinces,

municipalities and autonomous regions.

The following table shows the Group’s geographic distribution of shoes
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Notes:

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

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

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

4) Shanghai area 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.

The Group is cautious about next year’s performance on distribution
channel. At present, our store structure is mainly composed of department
stores. Outlets (factory direct-sale stores) contribute relatively much to
profits and are the focus of our future efforts. The Company is one of the
first companies in the industry to try and adopt the outlets model, and the
number of existing stores adopting this model is more than 100, which
has proven to be successful in delivering greater operational efficiency.

The Company will continue to expand the number of outlets in the future.

The Group is exploring profit models for shopping mall stores, which
is also one of the key development in the future. There are currently
60 shopping mall stores. We plan to gradually increase the number of

shopping mall stores to about 150 in the future.

Enhance Efficiency in Distribution Channels

In the future, the focus will still be put on improving single store
efficiency and controlling inventory, and the Group strives to enhance
same-store sales growth of each offline store. As the Company continues
its restructuring measures in store network, we believe a continuous
distribution network evaluation provides a comprehensive view of
business operations, as we aim at achieving an optimized balance between

cost control, revenue stream, brand visibility, and market share.
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Management Discussion and Analysis

At present, a stable growth model has not yet been found in shopping
mall stores, which can be as stable and profitable as in department stores.
It will take time to explore the profit-making model; substantial offline
growth is impossible to achieve. The Group is actively exploring more

offline consumption scenarios.

Reinforce the Implementation of a New Retail Matrix Integrating
Online and Offline Operations

We always capture opportunities in the multimedia market and provide
consumers with the most fashionable and convenient online and offline
shopping methods. Last year, the Group worked hard to invent and
build an online business through various social media platforms, which
will help attract a new generation of customers. Starting from 2023, we
have been working hard to implement a new retail business matrix that

integrates online and offline.

Data released by the National Bureau of Statistics shows that in 2023,
the country’s online retail sales were RMB15.4 trillion, representing an
increase of 11.0% over the previous year; online retail sales of physical
goods increased by 8.4% over the previous year. It can be seen that
e-commerce livestreaming is booming and will maintain rapid growth in

2024.

Livestreaming e-commerce is very popular in China, and viewers
like to watch live product explanations. The Company believes that
livestreaming e-commerce is a modern, hybrid model that integrates
face-to-face and online shopping and continues to exert positive
advertising effects. In this regard, the Company actively involved in the
development of e-commerce platforms, and made attempts at developing
interest e-commerce platforms, especially on recommending platforms

such as Xiaohongshu and Dewu.com.

In 2021, the Company began to collaborate with first-tier KOLs and
in 2022, it extended its collaboration to second-tier e-commerce
livestreamers. Moreover, the Company has established a professional
team to provide livestreaming e-commerce support. The team is closely
involved 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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C.banner’s brand live broadcast will be carried out in three directions,
including creating live broadcast with the goal of teaching, integrating
video account product sales, and offering joint live broadcast activities.
Joint live broadcasts are held at the headquarters and branch offices in

addition to special cloud live broadcast, and live video account broadcast.

The Company opened its proprietary flagship stores on Tmall, JD.com,
Pinduoduo, Vipshop, and Tik Tok (Douyin) etc. Additionally, we
authorized other online stores to sell our products. The Group is stepping
up its marketing efforts on high-traffic social media platforms to boost its

brand awareness and build its customer loyalty.

Currently, we target at the middle-class consumers, and improve quality
and cost performance. Despite the popularity of online livestreamers, the
return rate in the livestreaming e-commerce market still has shortfall, and
the online refund rate remains high. The Company will closely monitor
and control the inventory risks arising from this innovative sales channel

model.

Promote the Development of New Social Media Platforms and
E-commerce platforms

2024 is an era of win-win cooperation between technology and mankind,
and the Group will strengthen the use of AR in brand promotion. During
this year, the Brand Application Management Center will continue to
provide services, improve empowerment and stand along with consumers

and front-line employees.

In recent years, WeChat mini-program of C.Banner has become very
popular because the official WeChat account has functions such as new
blockbusters and VIP inquiries. It also sends product promotion pictures
or brand event information at fixed times every week. The number of
articles read and fan comments have increased significantly, allowing

consumers to develop fixed reading habits.

The Group believes that both “Data-driven and refined operations
improve business results”. The Company included the popular WeChat
mini programs in its operations to elevate its presence in terms of
“people”, “goods” and “scenarios”, and boost overall sales performance.
The Group will continue to strengthen WeChat operations and maintain

fans’ loyalty.
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Management Discussion and Analysis

Because of the popularity of C.banner’s WeChat official account, the
Group also established a micro-mall. After viewing new pictures and texts
of C.banner’s footwear on the WeChat official account, customers are
directly diverted to the C.banner’s micro-mall to buy the footwear, which
helps increase product sales. On top of that, customers can also search
for nearby stores on WeChat official account, making it convenient for

consumers to buy offline and creating a positive shopping experience.

Explore Private Traffic Operations and Achieve Cloud
Transformation

In recent years, brands’ exploration of private traffic operations and the
establishment of sustainable and reusable traffic fortresses have become
the key to brand growth. Faced with the continuous evolution of new
models, new business formats, and new scenarios, C.banner relies on
Weimob smart retail solutions to intelligently upgrade the entire link, and
empowers it through smart shopping guides, online malls, mini program

live broadcasts and other channels.

C.banner’s private traffic focuses on the construction and operation of
the membership system, matching it with the brand’s own consumption
scenarios, and then developing a deeper and more refined operation
system. At the same time, we use the private traffic as a one-stop
consumer experience platform that integrates multiple services such as
product sales, service experience, brand promotion, and membership

operations.

C.banner’s private traffic strategy is based on “the headquarters formulate
content, and the shopper’s guide enforces execution”. The online
store adopts a “14+25” model. The headquarters carries out work from
membership programs, content marketing, mall planning, organizing
regular training, and refines operations, while reducing the front-line
operating procedures of the branches; the branches mainly focus on two
tasks: adding followers and executing various tasks formulated by the

headquarters.
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Based on the “1425” model, C.banner can flexibly balance major festival
event operations and regional personalized product management. For
example, for the anniversary of C.banner, branches can be required to
carry out activities according to the headquarters’ activity plan. The
headquarters can publish relevant information uniformly at back, and
even use Al to promote the unified operation of the community. All 25

regional branches can operate customized products.

C.banner’s private traffic is expanding to the entire region, and two
connections have been established. The first is the connection between
corporate WeChat, Youzan mini-program and the membership system,

and the second is the connection between all platform members.

C.banner uses its number of members as the core to connect various
online and offline touch points, and connects with the WeChat ecosystem
to build a complete global business system. Whether customers joining
online or offline, whether their next purchase is through online or offline,
user information can be captured and recorded. We will do our best to get
customers to join the membership through various forms. We have also
established fan groups on various platforms, including Taobao, Weibo,

etc., so that members can find C.banner brand terminals at any time.

In terms of user experience, data integration based on multiple channels
promotes standardization and consistency of multi-channel service
experience. At present, C.banner has achieved the foundation and
accumulation of its own Private Traffic 1.0. In the future, it will focus
on operating around consumers and create Global 2.0 to achieve a

closed-loop global marketing.

Adhere to Original Intention of the Company, Strengthen Brand
Positioning

C.banner focuses on brand innovations, adheres to the original intention
of the Company, and identifies the brand positioning. As a leading and
well-established footwear group in China, the Company has built up a
proprietary brand portfolio comprising “C.banner”, “EBLAN”, “MIO”,
“BADGLEY MISCHKA” and “Natursun”, each uniquely positioned for

diverse customer preferences.
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Management Discussion and Analysis

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. In the future, the Group will remain well-positioned and
well-prepared to fully explore the potential of its business model in the

post-pandemic era.

In addition, C.banner understands its own customer base. The Group’s
target customers are China’s mid-to-high-end customer base, with both
fashion and comfort in footwear design. The Group’s implementation
of multi-brand business strategy and important measures of horizontal
expansion add vitality and bring synergy to the Group’s diversified brand
portfolio and overall business, and help the Group increase its market

share and enhance its industry influence.

Seek Differentiation and Breakthrough

Times have changed, and trends are constantly changing, and the
“de-formalization” movement is on the rise. More and more women
no longer prefer high heels, but consider comfort and practicality as
the primary criteria for choosing shoes. C.banner has faced severe
homogeneous competition in the domestic women’s shoe market, hoping

to find differentiation and breakthrough.

C.banner has generated strong brand value and obtained high brand
recognition among consumers with its premium quality in business and
business casual footwear. Viewing the athleisure market as a new future
trend, the Company proceeds with diversified branding strategy and
expands its customer base to the younger generation, as a result, to raise

market share.

The Company enjoys its longstanding reputation as an integrated
manufacturer and retailer of mid-to-high-end women’s footwear in China
and its diversified brand is good for meeting the changing footwear needs
and preferences of a new generation of young customers. Customers are
now placing greater emphasis on footwear design and style. In order to
stay competitive, the Company paid more efforts on product innovation,
in order to push the Company to keep bringing refreshing and on-trend

designs to the market.
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In the domestic women’s shoes market, the competition of brands
and products is very fierce. In order to attract consumers, brands need
to continue to innovate and improve, and provide more fashionable,

comfortable and high-quality products.

The Company has the knowledge and feel for modern production,
sophisticated design, appropriate technology, and shoemaking techniques.
We employ a coordinated team of designers, modelers and shoe
technicians to ensure efficient and high-quality product development.
We use big data extracted from our rich customer database to further
empower product upgrades including trying to use artificial intelligence

and CHATGPT technology to strengthen product development.

C.banner’s noiseless step shoes IV has obtained a utility model patent
certificate. By continuously upgrading noiseless step shoes technology,
we strive to provide customers with a comfortable experience and create
a refined and quiet lifestyle. In addition, our manufacturing processes

remain flexible and can be adapted to changing customer preferences.

FINANCIAL REVIEW

For the year ended 31 December 2023, the Group’s total revenue
increased by 11.4% to RMB1,539.9 million, compared to the same period
of last year. Gross profit increased by 13.6% to RMB871.4million. The
profit reached RMB21.0 million, compared to a profit of RMB14.8

million in the same period of last year, representing an increase of 41.9%.

Revenue
For the year ended 31 December 2023, the Group’s total revenue
increased by 11.4% to RMB1,539.9 million, compared to RMB1,381.7

million for the same period of last year.
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Management Discussion and Analysis

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 our as follows:
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BELRHNAILEE
2023 2022
20234 20224
% of Total % of Total
RMB (’000) Revenue RMB (°000) Revenue % Growth
1 44 4 2 1 44 7
AR¥Fx BEA  ARFTL Al HEEAN
Retail and Wholesale FERMBEEE 1,356,413 88.1 1,152,714 834 17.7
Contract Manufacturing AREEER 123,299 8.0 193,149 14.0 (36.2)
Retail of Toys MHZEEE 60,230 3.9 35,879 2.6 67.9
Total At 1,539,942 100 1,381,742 100 114
Profitability B A fe

For the year ended 31 December 2023, the gross profit increased by
13.6% to RMB871.4 million, the gross profit margin was 56.6%,

representing an increase of 1.1 percentage points from 55.5% last year.

For the year ended 31 December 2023, distribution and selling expenses
reached RMB740.7 million, representing an increase of 6.6%, compared
to expenses of RMB694.9 million last year, and such increase was mainly
due to the increase in channel expenses and sales staff compensation
resulting from the increase in revenue. Distribution and selling expenses

accounted for 48.1% of total revenue, compared to 50.3% last year.

B E20234F 12431 H 1k 4F E > B M 8
13.6% % N R ¥87140 8 t> B A X &
56.6% > 2% 4 1955.5% 15 1. 148 & 4 B .

B E20234F 12 A 31 H Ik 4F B 5 4 84 K 8
B A ANRB7407H Bt BEEW
B Sz N R ¥ 694.9 H B o 1 IN6.6% 7% 3
TR B AR R R B RE &
2 85 N B B I 38 0 BT B Jr B % B
B S A A i 45 48.1% - 1 25 4F Bl 5 50.3% ©

THEBRBERAERAR 8 ZARFE RS

41



42

Management Discussion and Analysis
B i T

For the year ended 31 December 2023, administrative and general
expenses amounted to RMB113.8 million, representing an increase of
RMB6.6 million compared to the same period of last year. Administrative
and general expenses accounted for 7.4% of total revenue, compared to
7.8% last year, and such decrease in the ratio was mainly attributable to

the increase in revenue.

For the year ended 31 December 2023, the Group’s other income and
other gains and losses recorded a net profit of RMB79.9 million as
compared to a net profit of RMB55.0 million last year. Other income
and expenses and other gains and losses mainly included government
subsidies, royalties income and interest income on bank deposits. The

increase was mainly attributable to an increase in government subsidies.

For the year ended 31 December 2023, the Group recorded finance costs
of RMB3.0 million, compared to RMB2.6 million last year. The increase

was mainly attributable to changes in right-of-use assets.

For the year ended 31 December 2023, the Group’s income tax expense
increased by RMB71.6 million to RMB74.2 million, compared to
an expense of RMB2.6 million last year. The increase was mostly
attributable to an increase in income taxes related to withholding taxes.
For the year ended 31 December 2023, the Group recorded profit
attributable to owners of the Company of RMB20.8 million, as compared

to the profit of approximately RMB14.8 million recorded in 2022.

For the year ended 31 December 2023, the Group’s profit increased by
41.9% to RMB21.0 million as compared to the same period of last year.

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 2023, the Group
had cash and cash equivalents of RMB663.5 million (2022: RMB496.3

million).

As at 31 December 2023 and 31 December 2022, the Group had no bank

borrowings.
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Management Discussion and Analysis

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 2023 and 31 December 2022, 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 2023, the Group had

no bank borrowings denominated in foreign currency.

Pledge of Asset
The Group did not have any pledged assets as at 31 December 2023 (2022:
nil).

Contingent Liabilities
The Group did not have any substantial or contingent liabilities as of 31

December 2023 (2022: nil).

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 8.0% 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 2023, the Group recorded a gain of
RMB1.9 million from currency exchange, compared to a gain of RMBS8.7
million last year. The Group did not hold any derivative instruments for

hedging against foreign exchange risk.
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Human Resources

As of 31 December 2023, the Group had 4,594 employees (31 December
2022: 4,788 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 2023 (2022: nil).

Events After the Reporting Period

On 29 November 2023, Orchid Valley Holdings Limited (the “Offeror”)
and the Company jointly announced a voluntary conditional cash offer
by the Offeror to acquire all the issued shares of the Company (other
than those shares already owned by the Offeror and certain parties acting
in concert with it) (the “Offer”). The Offer opened for acceptance on
20 December 2023 and was declared unconditional in all respects on 15
January 2024. The Offer closed on 18 March 2024. Immediately after
the close of the Offer, the Offeror holds, controls or has directions over
820,759,436 shares of the Company, representing approximately 39.52%

of all the Company’s issued shares.

For full details of the Offer, please refer to the joint announcement dated
29 November 2023, the composite document dated 20 December 2023,
the joint announcement dated 15 January 2024, the joint announcement
dated 4 March 2024 and the joint announcement dated 18 March 2024
jointly issued by the Offeror and the Company.
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Management Discussion and Analysis

Outlook

As we enter 2024, the market is cautious about the global economic
outlook. It is expected that the global economy may experience a period
during when it is lower than expectation in 2024, with global economic
growth expected to be only 2.4%. However, we believe that China can

still perform well and maintain growth at a steady pace.

Shoes are a necessity for people’s livelihood. The industry size is
expected to grow to US$445 billion by 2024. From the perspective of
market structure, the global footwear market is mainly dominated by
sports shoes and leather shoes. With the upgrade of China’s consumption
and the increase of residents’ disposable income in recent years, the size

of the footwear market is expected to maintain a steady growth trend.

Specialized division of labor in the market is an inevitable trend of
development. C.banner will focus on building brand value, product design
and marketing system construction, and rely on professional technology
to produce shoes. At the same time, as people’s income levels and quality
of life improve, consumption concepts are gradually changing. Function,
fashion, and environmental protection have become important factors for

consumers to purchase shoes.

In addition to continuing to strengthen the functionality of shoes,
the Group also continues to enhance the fashion, trend and research
and development innovation of styles, pursuing the integration of
functionality and fashion trends, making the dressing scenes of shoes
more diverse. The Group is popular for its brand value being elegant,
charming and fashionable. It also operates several self-developed brands
including “C.banner”, “EBLAN”, “MIO”, “BADGLEY MISCHKA” and

“Natursun”.

In 2023, the Foshan research and development institution has improved
the efficiency of online and offline product development and first
replenishment orders, together with the quality control progress and the
technical connection with Suining factory, all reflecting the support of
the team and the progress of cross-department collaboration. Represented
by noiseless step shoes and U-shaped shoes, our product research and
development aims to meet consumer needs and solve key points by
constantly overcoming technical difficulties and directions. Cross-border
co-branding from the sales and product promotion levels has innovated

more ways to play.
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In a time of constant change and heightened customer expectations,
it is crucial to keep the “C.banner” brand revitalisation and maintain
its relevance to unlock the spending power of targeted consumers for
sustainable growth. To move with the times, the Group continues to
launch new brand and new collection to enrich and diversify its product
mix and refresh its image, thereby meeting the ever-changing demands of

targeted consumers.

As e-commerce continues to spike and evolve, the Group will devote
more resources to enhancing its development in the online retail market.
To keep abreast of market trends, the Group is committed to building
stronger presence on existing e-commerce platforms, leveraging on the
popularity and customer base of e-commerce platforms to seize market

opportunities and grow its market share.

C.banner attaches importance to refined operations under the
three-dimensional coordinates of members, communities and live
broadcasts. The company has established a private traffic pool that has
independent private traffic control and can directly reach customers,
which has become an inevitable choice for brands. At the same time,
it has implemented digital management of existing stores through
mini-program malls, mini-program live broadcasts, private domain traffic
operations, etc., to provide consumers with all-scenario and all-channel

services.

C.banner pays great attention to the growth of effective members. In
daily operations, in order to allow shopping guides to pay more attention
to in-store consumers and potential consumers, C.banner uses the
mini program mall as a position to create an omni-channel shopping
experience for users that seamlessly connects online and offline; and
online VIP activities are held regularly in lower-tier stores, and shopping
guides guide online invitations and offline experiences to increase

member activity and repurchase rates.
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Management Discussion and Analysis

As a mid-to-high-end shoe brand, C.banner has demonstrated its own
market logic in customer contact, relationship maintenance, enhanced
repurchase rates and member conversion, and has refined the operations
through store linkage, mini program live broadcast, WeChat community,
membership marketing, etc., to improve user reach and conversion. In
the future, C.banner will continue to drive precision marketing based on
digitalization, and find a unique private traffic development path through

rich and multi-dimensional operating models.

The supply chain has been significantly adjusted and optimized, and
we set up two major bases, one in the south and one in the north,
providing a stable, independent and controllable guarantee for our future
development. The Company will further review and reform its supply
chain system to enhance product quality, as well as work closer with
external supply chains to ensure a smooth and resilient supply chain

system.

Although the Company’s operating conditions and financial performance
are under pressure, the Company successfully responds to these
challenges and strives to seek breakthroughs by quickly responding
to changing market conditions, making timely adjustments to market
strategies, and leveraging its resource advantages. Looking forward,
the Company will continue to focus on strengthening its main
business, optimizing online and offline experiences, further enhancing
competitiveness, while maintaining sustained growth and creating more

value for shareholders.
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The Board is pleased to present this corporate governance report in the

annual report of the Company for the year ended 31 December 2023.

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 C1 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.

A healthy corporate culture throughout the Group is essential to achieving
the Group’s vision and strategy. It is the Board’s responsibility to foster
a corporate culture focused on high levels of integrity and a code of
conduct to ensure that the Group’s vision, values and business strategies
are aligned. The Group is committed to maintaining high standards
of business ethics and corporate governance in all our activities and
operations. Directors, management and employees are all required to act
lawfully, ethically and responsibly and the required standards and norms
are explicitly set out in the training materials for all new employees and
embedded in various policies such as the Group’s Employee Handbook
(including the Group’s Code of Conduct), the Group’s anti-corruption
policy (the “Anti-corruption Policy”) and the Group’s whistleblowing
policy (the “Whistleblowing Policy”). Training is conducted from time to

time to reinforce the required standards of ethics and integrity.

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.
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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.

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

Ms. Cheng Xuanxuan, who was appointed as a non-executive Director on
18 March 2024, attended a training session on 15 March 2024, at which
an external legal adviser provided legal advice on Hong Kong law as
regards the requirements under the Listing Rules that are applicable to
her as a director of a listed company and the possible consequences of
making false declarations or giving false information to the Hong Kong
Stock Exchange. Ms. Cheng Xuanxuan has confirmed her understanding

of her obligations as a director of a listed company.

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 2023, 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:

L TR RN S S8 F 1
RO K T R B
T2 ION S

Attended/Eligible kB
Directors to attend o BT
Board General wHG T 3R
Meetings Meeting 7 i NS
Mr. Chen Yixi 4/4 1/1 B 22 KR 5 AR 4/4 171
Mr. Yuan Zhenhua 4/4 1/1 AR S R 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 A 4/4 171
Mr. Miao Bingwen 4/4 /1 Bk 4/4 /1
Mr. Kwong Wai Sun Wilson 4/4 1/1 Ji A5 45 5 A 4/4 1/1
Mr. Xu Chengming 4/4 1/1 R e AR 4/4 171
Mr. Zheng Hongliang 4/4 1/1 AT 5T e A 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 31 March 2023.

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:
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Directors to attend W BITRHE
Mr. Kwong Wai Sun Wilson 2/2 J AR A e A 2/2
Mr. Miao Bingwen 2/2 B 2/2
Mr. Xu Chengming 2/2 WK 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
2022 and the interim results of the Group for the six months ended
30 June 2023, 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 2023 is set out below:
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Remuneration band Number of individuals I AN ¥

RMB1,000,001 to RMB1,500,000 1 A K % 1,000,001 7C & 1
A R 1,500,000 7T

RMB1,500,001 to RMB2,000,000 1 A K % 1,500,001 ¢ & 1
A R ¥ 2,000,000 70

More than RMB2,000,000 1 A K % 2,000,000 56 YL I 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:

RRBEHE HFMZEE DRI R
R = = WA N
xx

Attended/ LN RS Ve
Directors Eligible to attend E BT KB
Mr. Xu Chengming 1/1 W B e AR 1/1
Mr. Miao Bingwen 1/1 Bk 1/1
Mr. Kwong Wai Sun Wilson 171 Ji 1545 5 A 1/1
Mr. Zheng Hongliang 1/1 U AT 5 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:

o 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. Chen Yixi, Mr. Wu Weiming and Mr.
Zhang Baojun will retire by rotation in accordance with bye-law 99 of
the Bye-laws, Ms. Cheng Xuanxuan will retire in accordance with bye-
law 102(B) 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.

1.1

1.2

1.3

Objective

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

€y

©3)

The factors listed below would be used as reference by the
Nomination Committee in assessing the suitability of a

proposed candidate.

Reputation for integrity;

Commitment in respect of available time and relevant

interest; and

2.
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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

2

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

3.3

Re-appointment of Directors

ey

2

3

C))

&)

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.

The Board shall have the ultimate responsibility for

all matters relating to the selection and appointment of

Directors.

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 2023 to ensure
their appropriateness and ascertain the progress made towards achieving
those objectives. The Board is of the view that the current composition
of the Board has achieved the objectives set in the board diversity policy.
The Board will review the implementation and effectiveness of the board

diversity policy on an annual basis.

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 the date of this annual report, the Board has one female
Director, The Board targeted to maintain the current level of female
representation of the Board and will continue to review the targeted

female representation ratio over time as and whenever appropriate.

Our diversity philosophy including the gender diversity was generally
followed in the workforce level throughout the Group during the year
ended 31 December 2023. As at 31 December 2023, 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
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as follows:

Directors Attended/Eligible to attend W (/e e XrR/@ |
Mr. Chen Yixi 171 Wk 25 R 52 4R /1
Mr. Xu Chengming 1/1 FFR B e A 1/1
Mr. Kwong Wai Sun Wilson 1/1 i A2 £ 5 A= 1/1
Mr. Zheng Honliang 1/1 WAL 5T e 1/1
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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 2023 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 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 2023 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 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 2023 payable to the external auditor are

approximately RMB1.88 million.

Fees of non-audit services provided to the Group for the year ended
31 December 2023 payable to the external auditor are approximately

HKD80,000.

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 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 secretary,
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.
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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 2023, 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

During the Review Period, there is no significant change in constitutional

documents of the Company.

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
W AR EHE

DIRECTORS

Executive Directors

Chen Yixi (Pl 25 B8), aged 57, is the Chairman, an executive Director
and the chairman of the Nomination Committee. Mr. Chen founded
Nanjing Mayflower Footwear Corporation (74 &% 35 BB #E # 25 [R A 7))
(“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 % %) and is currently the Vice Chairman of Nanjing Federation
of Industry & Commerce (7 4 T L f 3 B & @) and Vice President
of Nanjing Enterprise Directors Association (B & 11 1> % K Iy &).
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 42, 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 (% 4 W), aged 52, 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 # 2 /A 7)) 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 (R¥H ), aged 49, 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 Directors

Cheng Xuanxuan (2 5ig Ji€ ), aged 41, was appointed as a non-executive
Director in March 2024. Ms. Cheng obtained a Master of Professional
Accounting degree from Monash University, Australia in 2008. She
gained extensive experience in corporate management, finance and
audit, strategic planning as well as financial management, advisory and
planning from working in both Australia and China from 2008 to 2014.
In 2014, Ms. Cheng established her own investment vehicle, engaging in
various investment ventures since then. Her experience and knowledge
made her a seasoned investor proficient in both identifying promising
business opportunities and navigating the complexities of trading in
equity and debt instruments. Ms. Cheng 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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Miao Bingwen (2 i 3C), aged 56, 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 (g &% K £ B} 4% BH 4% 23 7))
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.

Independent Non-executive Directors

Kwong Wai Sun Wilson (B & {5 ), aged 58, 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 13 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 (FF & W), aged 64, 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 W 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 Z2€r). Mr.
Xu graduated from the Anhui Institute of Education (BB EERL),
currently known as Hefei Normal University ({5 I8 ffi 522 ), with
a bachelor’s degree in Mathematics in 1984 and from Shanghai Jiao
Tong University (38% K£:) 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 (¥
B 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 (¥ 4L 3% ), aged 65, 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 (7 [E4t & B} 5L B 8 FEMF 55 7 ). 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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Environmental, Social and Governance Report

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 2023 (the “Report”)
presents the Group’s achievements from continuous effort towards
sustainable development in 2023. 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 C2 —
Environmental, Social and Governance Reporting Guide (the “ESG
Reporting Guide”) to 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, quantification, balance and consistency as mentioned in the

ESG Reporting Guide.

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”), and Nanjing Soft Garment & Footwear Co., Ltd.
(“Nanjing Soft”).

The period covered by this Report is from January 1, 2023 to December
31, 2023.
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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 both Chinese and English. The 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

Since our listing on the main board of the Hong Kong Stock Exchange on
September 23, 2011 (stock code: 1028), C.banner International Holdings
Limited has achieved leapfrog development through stable business
strategy and continuous spirit of innovation. The Company has a number
of subsidiaries, including Xuzhou C.banner, Dongguan Mayflower,
Meihong Footwear and Jiangsu Mega. These subsidiaries are responsible
for the research and development, production, marketing and sales for
the brands under C.banner, respectively, which have formed a complete

industry chain and strong market competitiveness.

As for brands, the Company currently owns self-developed brands
such as “C.banner”, “EBLAN”, “MIO”, “BADGLEY MISCHKA” and
“NATURSUN”. These brands are characteristic, meeting the demands of
different consumers, and winning extensive market recognition for the

Company.

As for sales channel, the Company mainly sells the products of
self-developed brands through department stores and independent retail
stores in first-tier, second-tier and third-tier cities in China. At the same
time, the Company also produces products for international footwear
companies on OEM or ODM basis and exports to overseas markets,

further expanding our market shares.
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As an industry leader with multiple brands, the Company has a
well-developed retail network covering a wide range of consumer groups.
The Company operates two sets of production bases in Dongguan and
Suining and one R&D center in Foshan, providing strong security for the

product R&D and quality control of the Company.

As for operating model, the Company adopts an improved vertically
integrated business model, covering all major operating chains, including
design and development, outsourcing, manufacturing, marketing,
distribution and sales of products. Such model enables the Company to
respond quickly to market demands, increase operating efficiency and

maintain our leadership in fierce market competition.
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Looking forward, the Company will continue to uphold the J& 2 K2 » 4 /A 7] 1 4 41 55 K[ DA AN 5 A
“people-oriented” operational philosophy, pay attention to employees  HJ &2 M &> {FE B T R g > 47
growth and development, and create a more energetic team. Meanwhile, %% 5 il i& 77 PU 55 (1) B BX o ] K§ > 2 &) % 3
the Company will further enhance our branding and marketing efforts, — — & Jil 5& & M 2 30 F0 17 35 #fE i T 1 > 2
improve our brand recognition and fame. In addition, the Company I /i W 51 44 BEF0 56 25 o v Ah > AR A A 22
will also actively expand international market, seek more cooperative % & M 4 B B B2 i 35 > SR H 2 1 A 1E
opportunities and development space, and bring better quality footwear % & 1 % & 2= ] > /5 & Bk & & 2 it o7
products and services for worldwide consumers. T LY R E R IR B e

Corporate Culture 2 W) LAk

Constant practice, pragmatic and dedicated, cooperation
and innovation, continuous surpassing
THEE AR - SREACE - AAERUH - R
Corporate

Spirit
A SRR

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

to realize dreams C ¢
R o B 30 2 AL BB S PR Vit

Vision
nE TR B2 .
B [m] B B —

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

Corporate v bt sar s 5 . 3
Mission By BT RERARAE ~ AIEE AL B - R
e WM E - Mg R

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

DB~ BIERHH - SERIALH -l 40

Corporate
Core Values
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CHAIRMAN’S MESSAGE

C.banner is a world leading general merchandise retailer that plays an
important role especially in China’s mid-to-premium women’s business
and casual shoes market. “C.banner”, “EBLAN”, “MIO” and other brands
under the Company all represent the perfect combination of fashion and
quality. Over the years, we’re always committed to offering high quality,
fashionable footwear products, catering to a diversity of demands from
different fields of consumers, no matter sports, leisure, street fashion or

business.

In face of challenges, we firmly believe that development is key to
solution. Looking back to the past year, we paid close attention to the
dynamics of domestic and foreign trade, took the opportunities actively,
and went through difficulties. By optimising distribution pipelines,
adjusting retail network, and expanding online business, we successfully
seized the opportunities of e-commerce and live-streaming shopping,
and worked closely with Key Opinion Leaders (KOLs) to provide
consumers with more convenient and fashionable online/offline shopping
experiences. Meanwhile, we enhanced brand strategy, and deepened

brand construction in response to economic challenges.

Here, 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, and attach great importance to their morality
and talents. We’re committed to creating a decent working atmosphere
and living environment for the employees to fully tap their potentials.
By establishing an improved occupational health management system,
we comprehensively protect the physical and mental health of our
employees. In addition, we continuously refine our ranking system and
design targeted training programs to facilitate the career development of
our staff and help them realise their value. Our characteristic recruitment

plan also attracts many innovative talents and enrich our talent pool.
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As for corporate social responsibility, in active 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 continue
to optimise the supplier admission system, with sustainability as the
key supplier assessment criteria, to select green suppliers with common
values. Meanwhile, we continue to optimise our production methods of
products, adopt environmentally friendly materials, improve resource
utilisation rate, develop environmentally friendly materials, encourage
to reduce energy consumption and pollutant emissions, and standardise
waste disposal, thereby contributing our efforts to building a beautiful,

clean and green society.

We are deeply aware that innovation is the core driving force for the
development of an enterprise. Therefore, we encourage innovation, not
afraid of mistakes in the process of innovation. We take a positive and
tolerant attitude to deal with problems and errors arising from innovation,
allow mistakes, and provide employees and teams with sufficient space
and platforms for innovation.We believe that only continuing innovation

can make us survive the fierce market competitions.

Looking forward, as one of the leading companies in the footwear
industry, we will continue to take root in the industry, drive the
improvement of core technology capabilities with innovation. We will
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. We’re looking forward to working hand in hand with all

partners to jointly create a beautiful future.

Chen Yixi

Chairman

C.banner International Holdings Limited Annual Report 2023
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BOARD STATEMENT

With the continuous development of the business, 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
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 has overall responsibility for the Company’s ESG strategy, ESG
report preparation and reporting, responsible for formulating the overall
sustainable development management policies, strategies and goals, and
establishing and maintaining ESG risk management and internal control

systems.

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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PLR A

The Report has been prepared under the overall leadership of the Board

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.

" SATIE AR > LA 35 0 BT T 5 2 B ES G -
Mg;gm' Sl %4 TR 8 T TR o

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 FEREAE UL R IR RALEE - DATo B b 3 1A 35 B3 A WIESG R B
544 ELEE G (T SRR B Y R > K 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 ER » 4 G0 PT BE & 1A B s 2B o o DR ok e 4 -
Balance BEIRE 2R o

Tl

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