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FINANCIAL HIGHLIGHTS

B 15 1 2

A summary of the audited results and of the assets and liabilities
of the Group for the last five financial years is set out below:

L
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REBERBEREMBEER

BENMBEOMEHINMT

Year ended 31 December

BZ12A31BALEE
2021 2022 2023 2024 2025
RMB’000 RMB’000 RMB’000 RMB’000 [aLV[=K0]
ARBTT ARETIT ARBTT ARETT PR
Revenue Wz 2,394,012 2,353,965 2,352,395 1,947,208 1,649,589
Cost of sales SHERK A (1,087,051) (1,078,819) (1,092,050) (1,076,963) (1,080,309)
Gross profit EF 1,356,961 1,275,146 1,260,345 870,245 569,280
Profit before tax R B 2 A 661,801 546,501 321,722 11,411 (666,584)
Profit for the year FEEH 607,579 513,272 121,176 47,718  (729,114)
As at 31 December
MW12A318
2021 2022 2023 2024
RMB’'000 RMB’000 RMB’000 RMB’000 EEaLV[=KN)
ARMTIE ARBTFL ARBTL ARBTR
Non-current assets EMBEE 7,489,314 7,041,509 7,053,903 7,033,089 7,190,266
Current assets MENEE 3,948,480 4,915,072 4,312,665 4,222,337 3,598,311
Current liabilities mENBE 3,318,427 4,509,206 3,775,242 3,463,788 4,089,509
Net current assets MENEEFE 630,053 405,866 537,423 758,549  (491,198)
Total assets less BWEERRDEE
current liabilities 8,119,367 7,447,375 7,591,326 7,791,638 6,699,068
Non-current liabilites ~ FEREIBE 3,330,332 2,410,259 1,640,187 1,853,646 1,457,897
Net assets BEFE 4,789,085 5,037,116 5,951,139 5,937,992 5,241,171
Total equity e 4,789,035 5,037,116 5,951,139 5,937,992 5,241,171
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CHAIRMAN'S STATEMENT
TERE

Dear Shareholders,

On behalf of the board (the “Board”) of directors (the “Director(s)”)
of Minsheng Education Group Company Limited (the “Company”),
together with its subsidiaries (collectively referred as the “Group”),
| hereby present the annual results of the Group for the year ended
31 December 2025 (the “Reporting Period”) to all the shareholders.

Looking back on 2025, the “Suggestions of the CPC Central
Committee on Formulating the 15th Five-Year Plan for National
Economic and Social Development ( € AR 2t A7 52 B 7 il 7E B0 B A% 75 A1
HERREFTHAERFREGEZ) )" has been passed on October
2025, which emphasizes the “integrated development of education,
science and technology, and talent”, proposing to “coordinate the
construction of a strong education nation, a strong science and
technology nation, and a strong talent nation”. The Group’s colleges
have been playing a pivotal role in quality vocational education and
talent development.

During 2025, the Group has continued to invest in and strengthen
its infrastructure in order to provide a better teaching and learning
environment to its students and teaching staff, the Group has
invested at least RMB1.5 billion in campus infrastructure in the past
five years. In addition, the Group’s colleges have also expanded its
teaching team in order to accommodate a continuously increasing
number of students of the Group’s colleges.

The Group’s colleges also have achieved remarkable results
during 2025. As of 31 December 2025, the Group’s colleges
had approximately 27,000 full-time newly enrolled students,
representing a year-on-year increase of approximately 20.0%, of
which approximately 22,000 were newly enrolled undergraduate
students, representing a year-on-year increase of approximately
28.0%. Dianchi College ranked second among private colleges and
universities in China and ranked first among private colleges and
universities in Yunnan Province in term of the total number of national
first-class courses. In the 2026 Best Chinese Universities Ranking
of ShanghaiRanking — best chinese private universities and colleges
(overall ranking), Chongaging College of Humanities, Science and
Technology rose to 10th from 33rd in 2021. Those achievements
have encouraged the Group as a whole to continue to provide high
quality vocational education to the students.
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FUTURE OUTLOOK

Looking ahead, the Group will continue to benefit from the favourable
policies on vocational education. In strengthening the Group’s
position as a leading “Internet+” vocational education group in
China, the Group will continue to (i) increase resource investment
and firmly follow the path of high-quality development in higher
education (i) promote the integration of education and industry, and
strengthen the cultivation of application-oriented talents; (iii) promote
the integration of education and high technology to empower talent
development; and (iv) build a digital service platform ecosystem for
“learning, employment, and entrepreneurship”.

APPRECIATION

Finally, on behalf of the Board, | would like to take this opportunity
to sincerely thank our management and all the staff of the Group
for their loyalty and dedication. | would also like to thank our
shareholders and business partners for their trust and confidence
in the Board and management of the Group. With the concerted
efforts of all staff, | believe the business of the Group will continue
to thrive and generate greater return for our shareholders.

Li Xuechun
Chairman

Hong Kong, 27 March 2026
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CHAIRMAN'S STATEMENT (Continued)
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MANAGEMENT DISCUSSION AND ANALYSIS

BB AT

BUSINESS REVIEW

The Group is a leading “Internet +” vocational education group in
China. In addition to its integrated vocational education service
capabilities of “Enrollment — Assessment — Teaching — Practical
Training — Examination — Employment”, the Group continued to
gather resources of learning services and resources of employment
services, and continuously improved the comprehensive ability of
employment services for talents, connecting colleges, students and
enterprises to realize data interoperability and precise matching
employment services for talents. At present, the Group has perfected
the layout of the following business sectors: (i) on-campus education,
(i) online education services, (iii) vocational ability improvement
and training, (iv) education informatization services, (v) human
resources services, (vi) examination and evaluation services, and
(vii) international education services.

As of 31 December 2025, the Group operated and managed 10
schools (including 7 higher education institutions, 2 secondary
vocational schools and 1 high school) in Chongging, Shandong,
Yunnan and Inner Mongolia with the total number of students of
approximately 100,000 (of which full time undergraduate students
amounted to approximately 65,000), cooperated with more than
1,500 colleges and universities, brought together approximately 950
human resources companies and approximately 47,000 employers,
linked approximately 3.5 million C-end users and approximately
4.35 million jobs, served students and users at the total scale of
more than 50 million, and formed an online + offline vocational
education network and talent employment service system covering
the whole nation.

Major update during the Reporting Period

1. The number of newly enrolled students at the Group’s
colleges has steadily increased.

During the Reporting Period, due to the increasing demand
for higher education, the Group’s colleges attracted a large
number of students by providing professional faculty, high-
quality professional courses, abundant experimental and
training platforms, and beautiful campus environments. As of 31
December 2025, the Group’s colleges had approximately 27,000
full-time newly enrolled students, representing a year-on-year
increase of approximately 20.0%, of which approximately 22,000
were newly enrolled undergraduate students, representing a
year-on-year increase of approximately 28.0%.
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MANAGEMENT DISCUSSION AND ANALYSIS (Continued)

The Group’s colleges focus on high-quality
development and have achieved remarkable teaching
results.

As of 31 December 2025,

(@)

the Group’s undergraduate colleges had 2 provincial
and ministerial level or above first-class disciplines, 2 key
disciplines, 2 key cultivation disciplines, 15 first-class majors
and 76 first-class courses, and had the only provincial
key discipline among private colleges and universities in
Yunnan Province.

Dianchi College had added 5 new national first-class
undergraduate courses. In 2025, Dianchi College ranked
second among private colleges and universities in China
and ranked first among private colleges and universities
in Yunnan Province in term of the total number of national
first-class courses.

Chongging College of Humanities, Science and
Technology is a project construction unit for master’s
professional degree postgraduate education in Chongaing.
It successfully passed the undergraduate teaching
qualification assessment of the PRC Ministry of Education.
Seven teacher training programs, including preschool
education, musicology, ideological and political education,
Chinese language and literature, English, mathematics and
applied mathematics, and fine arts, all successfully passed
the second-level certification of teacher training programs
in ordinary higher education institutions by the PRC Ministry
of Education.

In the 2026 Best Chinese Universities Ranking of Shanghai
Ranking-best chinese private universities and colleges (overall
ranking), Chongaging College of Humanities, Science and
Technology rose to 10th from 33rd in 2021; it ranks fourth
among the cateorgy of private comprehensive universities
and colleges and first among private universities and colleges
in Chongaing.
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MANAGEMENT DISCUSSION AND ANALYSIS (Continued)
BEE W& (E)

Faculty and students from the Group’s colleges have
repeatedly achieved excellent results in national
competitions

During the Reporting Period, the Group’s colleges achieved
remarkable results in cultivating innovative practical abilities.
Faculty and student teams repeatedly won awards in international,
national, and provincial competitions, showcasing the Group’s
fruitful achievements in talent development. In 2025, the Group’s
colleges achieved outstanding results in competitions such as
the “10th World Traditional Wushu Championships (5 +/&
- REGRMTIFIZE), the “Asian Art Film Festival (281247
B EN)”, the “2nd Asian University Student Creative Design
Exhibition (8 =@M ARBERIZRETRE)”, the “2025 Hans
Christian Andersen (International) Art Award (2025Z% 4 (E
BX) E788)”, and the “2025 UK International Art and Design
Competition (20252 Bl B BR #fifz& 51 A )", winning nearly a
thousand municipal and higher-level honors, and totaling over
5,000 individuals.

The Group will continue to invest in technological
infrastructure to promote the digital education and
teaching.

During the Reporting Period, the Group identified “Al-enabled
education” as one of its strategic priorities. The Group has
spent a total of approximately RMB500 million on education
related R&D for the past five years, and the Group leverages
its resources and digital technologies to comprehensively
promote the digitalization of its education system, including the
construction of digital campuses, the enhancement of teachers’
digital technology capabilities, and the digitalization of teaching
and learning. Through teacher training, co-development of
demonstration courses, and typical application cases, the
Group is driving the intelligent development of education and
teaching in over 1,500 partner institutions nationwide.

10 Minsheng Education Group Company Limited R4 # 5 £H AR A 7
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MANAGEMENT DISCUSSION AND ANALYSIS (Continued)

FUTURE OUTLOOK

The “Suggestions of the CPC Central Committee on Formulating the
15th Five-Year Plan for National Economic and Social Development
((hAFRAARGTEREENMHLEERETAELFREN
#:%) )’ emphasizes the “integrated development of education,
science and technology, and talent”, proposing to “coordinate the
construction of a strong education nation, a strong science and
technology nation, and a strong talent nation”. The Group’s colleges
will continue to strengthen the supporting role of education in science
and technology and talent development, and improve the level
of talent cultivation through the deep integration of technological
innovation and industrial development. Looking forward into the
future, the Group will continue to adopt the following development
strategies:

1. Continue to increase resource investment and firmly
follow the path of high-quality development in higher
education.

The Group’s colleges will continue to increase resource
investments and optimize the teaching environment and
equipment. Over the past five years, the Group has invested
at least RMB 1.5 billion in campus infrastructure at its affiliated
institutions.

Furthermore, the Group’s colleges will continue to strengthen
their professional teaching teams, provide students with high-
quality teaching services, promote high-quality employment
for students, and cultivate high-quality applied specialists for
the nation.

2. Continue to promote the integration of education and
industry, and strengthen the cultivation of application-
oriented talents.

Leveraging its ecological advantages in industry cooperation,
the Group connects its educational resources with regional
industrial clusters, deepens the integration of industry and
education, develops distinctive majors and curriculum
systems through school-enterprise cooperation, establishes a
collaborative education mechanism, and forms a virtuous cycle
of “demand-training-employment”.
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MANAGEMENT DISCUSSION AND ANALYSIS (Continued)
BEE W& (E)

3. Continue to promote the integration of education and
high technology to empower talent development.

The Group’s online education entities have consistently
explored and developed technologies such as big data, cloud
computing, and artificial intelligence to enhance the digitalization
of education. Digital education technologies and products will
provide students and users with more precise learning solutions
and support services, enabling teachers to teach and manage
more efficiently. In the future, the Group will accelerate the
widespread application of big data and artificial intelligence
in its business areas to empower talent development and
continuously improve digital education service capabilities.

4. Continue to build a digital service platform ecosystem
for “learning, employment, and entrepreneurship”

The Group will continue to provide digital services to various
schools and educational training institutions and comprehensively
promote the digitalization and intelligentization of learning,
employment, and entrepreneurship services, achieving full
coverage of academic education and seamless integration
from entry to exit, encompassing enroliment, assessment,
teaching, examinations, practical training, employment, and
entrepreneurship.

FINANCIAL REVIEW
Revenue

Revenue represents the value of services rendered during the
Reporting Period. The Group derives revenue primarily from providing
on-campus education and online education services to students and
users.

The total revenue decreased by approximately 15.3% to approximately
RMB1,649.6 million for the year ended 31 December 2025 from
that of approximately RMB1,947.2 million for the year ended 31
December 2024, which was mainly due to the decrease in the
revenue of online education segment due to the market condition
during the Reporting Period.
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MANAGEMENT DISCUSSION AND ANALYSIS (Continued)

Cost of sales

Cost of sales consist primarily of teaching staff costs, depreciation
and amortization, cost of cooperative education, utilities and other
costs.

The cost of sales slightly increased by approximately 0.3% from
approximately RMB1,077.0 million for the year ended 31 December
2024 to approximately RMB1,080.3 million for the year ended 31
December 2025. This increase was primarily due to the expansion
of the teaching team of the colleges of the Group which led to the
increase in the relevant expenses during the Reporting Period.

Gross profit

The gross profit decreased by approximately 34.6% from
approximately RMB870.2 million for the year ended 31 December
2024 to approximately RMB569.3 million for the year ended
31 December 2025, and gross profit margin decreased from
approximately 44.7% to approximately 34.5%, which was mainly due
to the decrease in the revenue of online education as stated above.

Other income and gains

Other income and gains consist primarily of government grants,
interest income, rental income, etc.

Other income and gains slightly decreased by approximately
0.6% from approximately RMB149.5 million for the year ended 31
December 2024 to approximately RMB148.6 million for the year
ended 31 December 2025. This decrease was primarily due to the
decrease in investment income received by the Group during the
Reporting Period.

Selling expenses

Selling expenses consist primarily of salaries and other benefits for
our staff who are in charge of student recruitment and promoting,
promoting expenses and student recruitment expenses and
marketing cost of the online education entities.
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MANAGEMENT DISCUSSION AND ANALYSIS (Continued)
BEE W& (E)

Selling expenses decreased by approximately 31.9% from
approximately RMB180.3 million for year ended 31 December 2024
to approximately RMB122.8 million for the year ended 31 December
2025, which was mainly due to (i) decrease in and optimisation
of the structure of sales and marketing staff; and (i) decrease in
promoting and marketing cost of the online education entities during
the Reporting Period.

Administrative expenses

Administrative expenses primarily consist of the salaries and other
benefits for general and administrative staff, office-related expenses,
depreciation and amortization of office buildings and equipment,
environment and health expenses and travel and transportation
expenses.

Administrative expenses decreased by approximately 14.1% from
approximately RMB483.0 million for the year ended 31 December
2024 to approximately RMB414.7 million for the year ended 31
December 2025 due to the effective control of the administrative
expenses enforced by the Group during the Reporting Period.

Impairment losses on financial assets, net

Impairment losses on financial assets primarily consist of certain
trade receivables of Open University Online Long Distance Learning
Education Technology Company Limited (B AR RIEHE KA
R~ 7], “Open University Online”) and Guangdong Minsheng Online
Education Technology Co., Ltd. (EREAELBERIBER A,
“Minsheng Online”).

The increase in the impairment on trade receivables for the Reporting
Period was primarily attributable to a higher proportion of the trade
receivables of Open University Online and Minsheng Online falling
into categories with longer ages, therefore higher expected credit
loss rates are applied.

More information is set out in note 21 to the consolidated financial
statements in this annual report.

Other expenses, net

Other expenses consist primarily of expenses relating to goodwill
and intangible assets impairment.
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MANAGEMENT DISCUSSION AND ANALYSIS (Continued)

Other expenses increased substantially by approximately 209.3%
from approximately RMB185.9 million for the year ended 31
December 2024 to approximately RMB575.0 million for the year
ended 31 December 2025.

The impairment losses on goodwill and intangible assets recognized
by the Company for the Reporting Period primarily resulted from the
underperformance of the acquired online education institutions as
the Group’s online education segment continued to face change in
market conditions and regulations in these couple of years which
restricted its growth as well as intensified competition from industry
peers. As a result, these acquired businesses failed to meet the
Company’s original expectation at the time of acquisition, which
prompted the Company to reassess the value in use of their goodwill
and the fair value less cost of disposal of their intangible assets as
at 31 December 2025.

Goodwill and intangible assets acquired through business
combination is allocated to the Group’s relevant cash-generating
units (“CGU”) for impairment testing. The Company reviewed the
business performance and monitored goodwill and intangible assets
resulting from the acquisition on operating segment level. The
Company and an independent valuer engaged by the Company
(the “Valuer”) performed the impairment test on goodwill and
intangible assets by comparing the recoverable amounts of CGU
to the respective carrying amounts. There have been no changes
in the valuation method used compared with those adopted in the
year ended 31 December 2024.

For details of the impairment test for goodwill and intangible
assets, including the key assumptions adopted in determining the
recoverable amounts of the CGUs, please refer to notes 15 and
16 to the consolidated financial statements in this annual report.

Finance costs

Finance costs mainly include interests on interest-bearing bank and
other borrowings.

Finance costs decreased by approximately 3.4% from approximately
RMB136.4 million for the year ended 31 December 2024 to
approximately RMB131.8 million for the year ended 31 December
2025, which was mainly due to the optimization of the financing
cost of the interest-bearing bank and other borrowings by the Group
during the Reporting Period.
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MANAGEMENT DISCUSSION AND ANALYSIS (Continued)
BEE T RO ()

Income tax expense

Income tax expense was approximately RMB62.5 million for the year
ended 31 December 2025, as compared with an income tax credit
of approximately RMB36.3 million for the year ended 31 December
2024. This change was effected by the fact that deferred tax assets
in relation to deductible temporary differences expected not to be
utilized were reversed during the Reporting Period.

Loss for the year

As a result of the above factors, the Group recorded a net loss of
approximately RMB729.1 million for the year ended 31 December
2025, while the Group recorded a net profit of approximately
RMB47.7 million for the year ended 31 December 2024.

Adjusted net (loss)/profit

The Group defines its adjusted net (loss)/profit as its profit or loss
for the year after adjusting for those items which are not indicative
of the Group’s operating performances (as presented in the table
below). This is not an IFRSs measure. The Group has presented
this item because the Group considers it an important supplemental
measure of the Group’s operational performance for use by the
Group’s management as well as analysts or investors. The (loss)/
profit and adjusted net (loss)/profit of the Group for the periods
presented are as follows:
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Year ended 31 December
BE12A831ALEE

2025 2024
20254 20244
RMB’000 RMB’000
ARMTF T AR®EFTT
(Loss)/profit for the year FE(BER)#F (729,114) 47,718
Add: on
Unrealised exchange loss REIRE 5 E51E 8,796 4,948
Share option expenses B 16 63
Amortisation of intangible assets due
to consolidation EARRm#HET B E 21,096 50,645
Change in fair value gain N EED N (5,010) (6,103)
Impairment of intangible assets due
to consolidation AAREHNEL EERE 64,636 81,601
Adjustment in relation to fair value EHESIARENATEEZES 2
change on contingent consideration P - 1,252
Adjusted net (loss)/profit WREE (B18) R F (639,580) 180,124

Minsheng Education Group Company Limited R4 # 5 £H AR A 7



o “

|
-~

MANAGEMENT DISCUSSION AND ANALYSIS (Continued)

Adjusted net loss for the Reporting Period was approximately
RMB639.6 million as compared with the net profit for the year ended
31 December 2024 of approximately RMB180.1 million.

FINANCIAL AND LIQUIDITY POSITION
Net current assets and liabilities

As at 31 December 2025, the Group had net current liabilities
of approximately RMB491.2 million, which primarily consisted
of cash and bank balances and interest-bearing bank and
other borrowings. The current assets as at 31 December 2025
decreased to approximately RMB3,598.3 million from approximately
RMB4,222.3 million as at 31 December 2024. The decrease in
the current assets was primarily attributable to a reduction in of
cash and cash equivalents and restricted bank deposits during the
Reporting Period.

The current liabilities increased from approximately RMB3,463.8
million as at 31 December 2024 to approximately RMB4,089.5 million
as at 31 December 2025. The increase in the current liabilities was
primarily attributable to the increase in contract liabilities and interest-
bearing bank and other borrowings during the Reporting Period.

Capital commitments

The Group had the following capital commitments at the end of the
Reporting Period:
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AR®T T ARET T

Contracted, but not provided for: EETAME R -
Equipment B 77,698 86,627
Buildings BF 406,295 164,569

Acquisition of a private school and

companies Wi RHER R AT 91,800 91,800
575,793 342,996

At the end of the Reporting Period, the Group did not have significant
capital commitments that were authorized but not contracted for
(2024: Nil).
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MANAGEMENT DISCUSSION AND ANALYSIS (Continued)
BEE W& (E)

Capital expenditure

The capital expenditure of the Group for the year ended 31 December
2025 was approximately RMB207.6 million, which was primarily used
for (i) the construction of the Group’s school buildings, facilities, land
acquisition; and (ii) the upgrade of software, hardware and facilities
of the Group’s online education entities.

Interest-bearing bank and other borrowings

The Group’s interest-bearing bank and other borrowings primarily
consist of short-term working capital loans to supplement our
working capital and finance our expenditure and long-term project
loans for the continuous development of our school buildings and
facilities.

The bank loans and other borrowings amounted to approximately
RMB2,591.1 million as at 31 December 2025, denominated in
Renminbi, United States dollar (‘US$”) and Hong Kong dollar (‘HK$”).
As at 31 December 2025, our bank loans and other borrowings bore
effective interest rates ranging from 2.2% to 10.0% per annum.
The loan of Chongaing Zhenzhi Zhiye Co., Ltd.* (EEEZEE %A
FREE2AF]) (a wholly-owned subsidiary of Chongging Electronic
Information College) amounted to RMB5.6 million, with interest rates
ranging from 15% to 24% per annum.

The Group maintains a balance between continuity of funding and
flexibility through generated cash flows from operating activities and
other borrowings. The Group regularly reviews its major funding
positions to ensure that it has adequate financial resources in
meeting its financial obligations.

Contingent liabilities

Grant of option in relation to the acquisition of 49% of
issued share capital of Leed International

Minsheng Vocational Education Company Limited (“Minsheng
Vocational”) and Leed Education Holding Limited, National
Education Holding Limited and Hyde Education Holding Limited
(collectively, the “Vendors”) are in dispute over a put option for the
sale of 49% shares in Leed International Education Group Inc. (“‘Leed
International”) under the Share Purchase Agreement (the “SPA”)
entered into between the parties in 2018, and have been undergoing
arbitration (‘HKIAC Arbitration”) before the Hong Kong International
Arbitration Center (“HKIAC”). The Vendors claimed for an inflated
exit price of RMB2,180,735,567.50 to sell its 49% shares in Leed
International to Minsheng Vocational, whereas Minsheng Vocational
disagreed with the Vendors’ interpretation of the SPA and denied
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MANAGEMENT DISCUSSION AND ANALYSIS (Continued)

that the relevant clause of the SPA was validly exercised. HKIAC
issued a partial award (the “Partial Award”) on 6 February 2026,
which provides that specific performance of the relevant clause
of the SPA shall be ordered together with payment of damages,
if any, by Minsheng Vocational for breach of the SPA and such
consequential relief including interest as may be just. Subsequent
to HKIAC Arbitration proceedings and resulting decision pursuant
to the Partial Award, the Company has obtained new facts and
evidence which demonstrate the Vendors have breached the terms
of the SPA that required the parties to the agreement to be in
compliance with both Chinese and foreign laws. As a result, the
Company is in the process of challenging the Partial Award, on the
basis that the ensuing arbitration proceedings initiated under such
SPA following the non-compliance shall be corrected or set aside.
Having sought independent legal advice, the Directors are of the
view that the Partial Award contains defects in both law and fact.
On the basis of substantial and reasonable grounds, it is probable
that the Partial Award may be corrected or even set aside. In light
of the latest developments following the Partial Award and the
recommendations of the professional legal team, the Directors are
actively pursuing all necessary and appropriate legal measures
to safeguard the Company’s legitimate interests. The Directors
are confident that these legal measures will result in a favourable
outcome. Accordingly, the Directors consider that the possibility of
a significant outflow of economic benefits from the Group arising
from the aforesaid arbitration is remote. As at 31 December 2025,
the Group made no provision related to the aforesaid arbitration.

Update on provision of loans to Leed National Education
Technology (Beijing) Limited

In February 2019 and June 2019, Chongging Yuecheng Zhiyuan
Education Technology Company Limited (“Chongqing Yuecheng”)
extended loans in an aggregate principal amount of RMB400,000,000
to Leed National Education Technology (Beijing) Limited (a company
designated by the Vendors, “Leed National”) and 49% shares in Leed
International held by Vendors has been charged as the guarantee
under the loan agreements. In May 2023, the Vendors and Leed
National filed a request for arbitration (the “CIETAC Arbitration”)
with China International Economic and Trade Arbitration Commission
(“CIETAC”) claiming that the obligation to repay the principal of
RMB400,000,000 and corresponding unpaid interest under the
loan agreements has been extinguished and Chongging Yuecheng
and Minsheng Vocational were not entitled to enforce the charge
following the effective exercise of the put option by the Vendors at an
exercise price of RMB2,180,735,567.50 and the set-off clause under
the loan agreements. In August 2023, Chongqging Yuecheng and
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MANAGEMENT DISCUSSION AND ANALYSIS (Continued)
BEE W& (E)

Minsheng Vocational filed a counter-claim for arbitration, requesting
for an award for the repayment by Leed National to Chongqging
Yuecheng of the principal amount totaling RMB400,000,000 under
the loan agreement, together with the corresponding unpaid interest
and additional late payment fees. As at the date of this annual report,
the arbitration with CIETAC is still in progress.

In May 2023, the Vendors filed an originating summons with the
Grand Court of the Cayman Islands to apply for an interim injunction
to restrain Minsheng Vocational from taking any steps to enforce
a series of share charges (the “Share Charges”) over 49% of
the issued share capital of Leed International. In August 2023, a
conditional and time-limited injunction order was issued by the Grand
Court of the Cayman Islands (the “Injunction Order”). The Company
had filed an appeal to the Court of Appeal of the Cayman Islands
to set aside the Order, and applied for leave to further appeal to
the Judicial Committee of the Privy Council during from September
2023 to March 2025, which were not successful. As at the date of
this annual report, Minsheng Vocational remained restrained from
enforcing the Share Charges pursuant to the Injunction Order,
while the CIETAC Arbitration was not yet decided. Therefore, the
outstanding principal and corresponding unpaid interest and the
charge are still subsisted.

For further details of the provision of loans and the disputes, please
refer to the announcements of the Company dated 26 December
2018, 4 January 2019, 27 June 2019, 28 July 2023, 3 September
2023 and 10 February 2026. If there are any progress in related
matters, the Company will issue further announcements in due course
to inform Shareholders and potential investors of the Company of
the latest situation.

Pledge of assets

As at 31 December 2025, certain of the Group’s buildings and
equipment with a net carrying amount of approximately RMB77.5
million (31 December 2024: RMB79.2 million) and time deposits
amounting to RMB1,139.9 million (31 December 2024: RMB551.3
million) were pledged to secure bank loans and other borrowings.

The carrying value of the Group’s buildings and equipment held
under sale and leaseback arrangements as at 31 December 2025
was RMB487.3 million (2024: RMB251.5 million). Leased assets
were pledged as security for the related sale and leaseback liabilities.
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MANAGEMENT DISCUSSION AND ANALYSIS (Continued)

Foreign exchange exposure

The majority of the Group’s revenue and expenditures are
denominated in RMB. As at 31 December 2025, certain bank
balances were denominated in US$ and HK$. The Group currently
does not have any foreign currency hedging policy. The management
will continue to monitor the Group’s foreign exchange risk exposure
and consider adopting prudent measures as appropriate.

Gearing ratio

The gearing ratio, which is calculated by dividing total interesting
bearing bank and other borrowings by total equity, increased to
approximately 49.4% as at 31 December 2025 from approximately
37.0% as at 31 December 2024. The increase was mainly due
to the (i) decrease in goodwill and other intangible assets; and (ii)
increase in the interest-bearing bank and other borrowings of the
Group during the Reporting Period.

Significant investments, material acquisitions and disposals

During the year ended 31 December 2025, the Group did not have
any significant investments, material acquisitions and/or disposals
of subsidiaries, associates and joint ventures.

As of the date of this annual report, the Group did not have any
future plans for material investments or capital assets.

Salary increment for employees, training and development

As at 31 December 2025, the Group had approximately 6,600
employees (2024: Approximately 6,700 employees).

In 2025, in order to motivate our faculty staff for better work
performance, the Group has reviewed and increased the salaries
of certain employees. The increment in salaries is based on their
performance, experience and prevailing industry practices, with all
compensation policies and packages reviewed on a regular basis.
As required by the PRC laws and regulations, we participate in
various employee social security plans for our employees that are
administered by local governments, including pension, medical,
maternity, work-related injury, unemployment insurance and housing
provident fund.

In addition, the Group provides training programs to its existing and
newly recruited employees and/or sponsors its employees to attend
various job-related training courses.
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BOARD OF DIRECTORS
Executive Directors

Mr. Li Xuechun, aged 72, is the founder of our Group. Since
October 1998, Mr. Li has served as chairman of the board of
directors of Chongqing Li’ang Industry Co., Ltd.. He was appointed
as a Director of the Company on 13 December 2005 and has been
the Chairman of the Board since 17 January 2006. Mr. Li has more
than 20 years of experience in the education industry. In addition,
Mr. Li served as the vice-chairman of the Chinese Association for
Non-Government Education* (FEI R E #H%E) from May 2008
to December 2025 and has served as the executive-chairman of
Chongqing Association for Non-Government Education* (EER
WHREWHE) since 2014. Mr. Li is responsible for the strategic
development of our Group. Mr. Li graduated from the CPC Central
Party School* (1 ttFFREHR) in Economic Management in June
1988 through long distance learning courses. Mr. Li was a member
of the 11th and 12th National Committee of Chinese People’s
Political Consultative Conference* (FEIA RB AE €= ERE S
@) and a representative of Science Education Culture Health and
Sport Commission* (1 BI A REUA %2 B B8 & B €) of the
12th National Committee of Chinese People’s Political Consultative
Conference. Mr. Li was awarded as a National Education Industry
Model Worker* (2BEFHE L1E#) by the Ministry of Education
of the PRC in September 2014. Mr. Li did not hold any directorship
in other listed companies during the last three years.

Mr. Li is the father-in-law of Mr. Zuo Yichen, the executive Director
and the President of the Company.

*

English names are translated for identification purpose only.
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DIRECTORS AND SENIOR MANAGEMENT (Continued)

Ms. Zhang Weiping, aged 61, joined the Group in April 2007. Ms.
Zhang was appointed as a Director of our Company on 27 July
2008, and served as the Chief Operational Officer of our Group
from April 2007 to August 2016. Ms. Zhang was appointed as the
vice-chairperson of the board of directors and Chief Executive Officer
of the Company in July 2020. Since September 2000, Ms. Zhang
has held various positions with Chongging College of Humanities,
Science and Technology, including being appointed as professor by
Southwestern Normal University Yucai College* (Fam Rl &I A E2 5 A
E2[7) (a predecessor of Chongaing College of Humanities, Science
and Technology) in 2004. She currently serves as the executive
principal and party secretary of the school. Ms. Zhang has more than
20 years of experience in the education industry and is responsible
for the overall management and operation of our Group. Ms. Zhang
graduated from Southwestern University* (7859 A £2) (formerly known
as Southwestern Normal College* (7 = Al 3 £25%)) with a bachelor’s
degree in law in 1988 and a master’s degree in law in 1998. Ms.
Zhang received her Doctor of Business Administration in Global
Digital Economy and Governance from Lingnan University, Hong
Kong in November 2024.

Ms. Zhang held various positions with Southwestern University
during the period from 1988 to 2007, where she was appointed as
an associate professor in 2001 before receiving a further promotion
to the position of researcher in 2007. Between December 2007
to December 2012, Ms. Zhang was a representative member of
Chongaing Municipal People’s Congress* (EE T A R R AE). She
has served as a vice president of the Higher Education Commission
of the China Non-Governmental Education Association* (FFEI R
WEEWHE) since 2011. Ms. Zhang was awarded the “Advance
Education Workers in Chongaing* (502 A& T{E&)” award by
Chongqging Municipal Education Commission in September 2007 .
She was also named as an “Outstanding Party Affairs Worker* ({855
I 1EE)” by Southwestern University* (FAF AZ) in June 20086.
Ms. Zhang did not hold any directorship in other listed companies
during the last three years.

*

English names are translated for identification purpose only.
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DIRECTORS AND SENIOR MANAGEMENT (Continued)
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Mr. Zuo Yichen, aged 45, joined the Group in August 2016 as Vice
President. Mr. Zuo was appointed as a Director of our Company
on 23 August 2016 and currently acts as the President of our
Company. Mr. Zuo has more than 20 years of experience in finance
and education. Prior to joining our Group, Mr. Zuo was employed by
the Bank of China from July 2002 to March 2016, and last occupied
the position of head office senior manager. Mr. Zuo graduated from
Beijing Foreign Studies University* (1t AMNERE K E2) in 2002 with a
bachelor of arts degree, majoring in French. Mr. Zuo did not hold
any directorship in other listed companies during the last three years.

Mr. Zuo is the son-in-law of Mr. Li Xuechun, the executive Director
and chairman of the Board of the Company.

Mr. Lam Ngai Lung, aged 49, joined the Group in May 2012
as the general manager of our investment department and was
subsequently appointed as a Director of our Company on 23 August
2016. Mr. Lam has served as the Chief Financial Officer of our Group
since 22 May 2016. Mr. Lam has more than 20 years of experience
in the field of accounting and finance. Prior to joining our Group,
he served as an audit assistant with Nexia Charles Mar Fan & Co.,
a firm of Certified Public Accounts, between September 2000 and
November 2003. From November 2003 to October 2006, Mr. Lam
was employed by PricewaterhouseCoopers and last occupied the
position of senior associate. Between November 2006 and March
2007, Mr. Lam was employed as an assistant manager at TOM
Group Limited, a company listed on the Stock Exchange (stock
code: 2383) since August 2004 and was primarily responsible for
internal operational reviews. From March 2007 to May 2012, Mr. Lam
served as an advisory manager at KPMG. Mr. Lam graduated from
the Hong Kong University of Science and Technology in November
1999 with a bachelor of science in mathematics degree. In October
2000, He obtained the Postgraduate Certificate in Professional
Accounting from the City University of Hong Kong. Mr. Lam has been
a member of the Hong Kong Institute of Certified Public Accountants
since 2004 and a Chartered Financial Analyst (CFA) charterholder
since 2005. Mr. Lam did not hold any directorship in other listed
companies during the last three years.

*

English names are translated for identification purpose only.
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DIRECTORS AND SENIOR MANAGEMENT (Continued)

Non-executive Directors

Ms. Xu Wenya, aged 37, was appointed as a non-executive Director
on 18 November 2025. Ms. Xu has served as General Manager of the
Asset Operations Department of Shenzhen OCT Capital Investment
Management Co., Ltd.* (RYIIZEG Y & A& & BB R A 7)), Director
of the Asset Operations Department of Hong Kong OCT Company
Limited* (BB AR 2 7)), and Director of the Asset Operations
Department of OCT (Asia) Holdings Limited* (ZE{&#, (gzil) $EAAE
R 2 7)) since January 2024. From July 2013 to November 2016, Ms.
Xu worked in the Corporate Department of Industrial and Commercial
Bank of China, Shenzhen Branch* (B TEiR77/%31977). From
November 2016 to January 2024, she served as General Manager
of the General Management Department and Director of the Party
Committee Work Department of Shenzhen OCT Capital Investment
Management Co., Ltd. and Director of the General Management
Department of Hong Kong OCT Company Limited. Ms. Xu has been
a non-executive director of B.Duck Semk Holdings International
Limited (N =IBERIZERBEBE AR AR) (stock code: 2250) since
8 September 2025. Ms. Xu graduated from Sun Yat-sen University*
(FF LUK E8) with a master’s degree in 2013. Ms. Xu did not hold
any position with the Company or any of its subsidiaries, did not
hold other directorship in any other listed companies during the
last three years.

Ms. Li Yanping, aged 64, was appointed as a non-executive
Director on 28 June 2017. Ms. Li has been the Vice Principal of
Pass College of Chongging Technology and Business University,
a school in which the Group owns 100% school sponsor interest,
since March 2016. Ms. Li has over 30 years of experience in the
financial service industry and possesses extensive experience in
management and internal audit. Prior to joining the Group, Ms. Li
was the Deputy Division Chief at the Xi’an Branch of Internal Audit
Bureau of Industrial and Commercial Bank of China (‘ICBC”) (2
TRERITAETBEL D B) from 2006 to 2016 and has worked
as an auditor at ICBC from 1999 to 2004. She has also worked at
various positions in ICBC from 1980 to 2004. Ms. Li has obtained
a bachelor’s degree in economics and management from the Party
School of the Central Committee of the Communist Party of China (
f L EAR) and is a senior economist. Ms. Li is the daughter of Mr. Li
Xuerang who is a cousin of Mr. Li Xuechun, a controlling shareholder
of the Company, an executive Director and the chairman of the
Board. Ms. Li did not hold other directorship in any other listed
companies during the last three years.

*

English names are translated for identification purpose only.
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DIRECTORS AND SENIOR MANAGEMENT (Continued)
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Independent Non-executive Directors

Mr. Chan Ngai Sang, Kenny, aged 61, was appointed as an
independent non-executive Director of our Company on 2 March
2017. Mr. Chan is a partner and founder of Kenny Chan & Co., a
firm of Certified Public Accountants. Mr. Chan has over 35 years’
experience in accounting, taxation, auditing and corporate finance.
Mr. Chan holds a bachelor of commerce degree from the University
of New South Wales and is a fellow of Chartered Accountants
Australia and New Zealand and a fellow of Hong Kong Institute
of Certified Public Accountants. Mr. Chan is an independent non-
executive director of CM Energy Tech Co., Ltd. (stock Code: 206),
Jinshang Bank Co., Ltd. (stock code: 2558), and Hebei Construction
Group Corporation Limited (stock code:1727), all are listed on the
Main Board of the Stock Exchange. Saved as disclosed above, Mr.
Chan did not hold directorship in other listed companies during the
last three years.

Mr. Yu Huangcheng, aged 50, was appointed as an independent
non-executive Director of our Company on 2 March 2017. From
March 2009 to March 2010, Mr. Yu was employed by the Investment
Promotion Bureau of Haidian District* (&8 [& % & {2 # B) and last
occupied the position of section chief (£H). Since March 2010,
Mr. Yu has served as an investment director at Kunwu Jiuding
Capital Holdings Co., Ltd. (& MBI & ZE R 7D B R A F]), which
is a company listed on the Shanghai Stock Exchange (stock code:
600053). Mr. Yu graduated from Macquarie University in Australia
with a Master’s degree in applied finance in November 2008. Mr.
Yu did not hold any directorship in other listed companies during
the last three years.

*

English names are translated for identification purpose only.
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DIRECTORS AND SENIOR MANAGEMENT (Continued)

Mr. Wang Wei Hung, Andrew, aged 70, was appointed as an
independent non-executive Director of our Company on 2 March
2017. He was admitted as Solicitor of the High Court in Hong
Kong in January 1982 and has over 30 years of experience in the
legal practice. Mr. Wang was the Head of Legal and Compliance
Department of China Development Bank Corporation Hong Kong
Branch between from August 2010 to September 2011. Before
joining China Development Bank Corporation Hong Kong, he was
a Partner of the Finance & Projects Group of DLA Piper Hong
Kong from October 2006 to November 2009. Mr. Wang has also
been a Notary Public since 1992. Actively involved in public sector
advisory and statutory bodies, amongst the appointments he is
the Chairman of Appeal Tribunal Panel (Building Ordinance), and
former member of Notaries Public Disciplinary Tribunal Panel. In
2005, he was invited by former President of the United States Bill
Clinton to participate in the Clinton Global Initiative Fund held in New
York 2005. Mr. Wang has served as an independent non-executive
director of Infinity Financial Group (Holdings) Limited (¥7EtF 5=
(FER%) AR A F)), a company listed on the Stock Exchange (stock
code: 1152) from October 2011 to June 2017. Mr. Wang graduated
from Concordia University, Canada with a bachelor of arts degree
in Communications Arts.
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English names are translated for identification purpose only.
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DIRECTORS AND SENIOR MANAGEMENT (Continued)
EEkRAEEE(E)

SENIOR MANAGEMENT

Mr. Wang Wei, aged 59, was appointed as the auditor director
of our Company on 27 July 2020. Mr. Wang joined the Group in
October 2005. Mr. Wang has over 20 years of experience in finance
and accounting and is primarily responsible for the finance and
accounting of our Group’s schools in Chongaging. Prior to joining our
Group, Mr. Wang worked as accountant in various firms in Beijing,
Chongging and etc.. Mr. Wang graduated from Jiangxi Caijing
College* (T FaB 4L 2 Ft) with a bachelor degree in economics in
July 1989.

Mr. Li Jiandong, aged 53, joined our Group in January 2016 and
is currently the deputy officer of logistics of Chongging College
of Humanities, Science and Technology and has been primarily
responsible for the logistical support of our schools in Chongging.
Prior to joining our Group, Mr. Li served as the general manager
of Shandong Dongying Jinheng Furniture Co., Ltd.* (LEREZ %18
KEABRAT]), a company primarily engaged in export and trading
of furniture, between June 2010 to December 2015. From March
1999 to March 2010, Mr. Li was employed by Shandong Shenghui
Timber Co, Ltd.* (ILLEREIEARZEABRAR]) and last occupied the
position of deputy general manager.

COMPANY SECRETARY

Mr. Wong Wai Chiu was appointed as the company secretary of
our Company on 1 March 2022. Mr. Wong is a fellow of The Hong
Kong Chartered Governance Institute, a fellow of the Chartered
Governance Institute, a member of CPA Australia, a member of the
Hong Kong Trustee Association and a Certified Trust Practitioner.
Mr. Wong was an associate director of SWCS Corporate Services
Group (Hong Kong) Limited.

*
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Minsheng Education Group Company Limited R4 # 5 £H AR A 7

EREERE

FREE - 595% 0 R2020F7 A27AERE
BARNREFTHE - T AER2005F108
MAREE - TEERF B RS FTEESR
BOFRKBIFEBEAEEEEEMNSE
B2 Mgt - RIMARERR - Th4
TRIERREREM LKA S HATET
EFHEl o FEAN1989F7 AR ENIIE

KB BEKESSETEN -

ZERLE 535K 0 R20165F1A MMAR
SE5 BRIECEEANEEEREZHE
FE EZAERMREENERNED
XH& o RINAREBER] - FHEER201056
RAZE2015F 12 A BHEFLRRERER
AEERAF(—HEERERALORES
B A A ) HE AL TR o A199943 A £201043
A FRESERLUEBEBAEER AR K
BB BT AUBRAL A B AR 4852 -

ATWE

REE  HESSATAEARERRE -
BNGHIAERE  BEEEALE

RRAGHRELAR - EEEGH I
RHEE(EE)ARATERYEES -

Y REREMES -



REPORT OF THE DIRECTORS
EFRHE

The Board is pleased to present this report and the audited
consolidated financial statements of the Group for the year ended
31 December 2025.

GLOBAL OFFERING

The Company was incorporated on 13 December 2005 as an
exempted company with limited liability under the laws of the
Cayman Islands. The Company’s shares were listed on the Main
Board of The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) on 22 March 2017 (the “Listing Date”).

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. The
Group is principally engaged in providing educational services in the
PRC. Details of the principal activities of the Group’s subsidiaries
are set out in Note 1 to the consolidated financial statements.

BUSINESS REVIEW

A fair review of the business of the Group during the year ended
31 December 2025 as required by Schedule 5 to the Companies
Ordinance (Chapter 622 of the Laws of Hong Kong), including an
analysis of the Group’s financial performance, an indication of likely
future developments in the Group’s business and the Group’s key
relationships with its stakeholders who have a significant impact
on the Group and on which the Group’s success depends, is set
out in the section headed “Chairman’s Statement” on pages 6 to
7 and “Management Discussion and Analysis” on pages 8 to 21.
These discussions form part of this annual report. Events affecting
the Company that have occurred since the end of the financial year
is set out in the section headed “Events after the Reporting Period”
on page 102 below in this report of the Directors.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the Company
and within the knowledge of the Directors, the Company has
maintained the minimum prescribed public float of not less than
25% of the Company’s total issued shares (excluding treasury
shares) as required under the Listing Rules during the year ended
31 December 2025 and up to the date of this annual report.
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REPORT OF THE DIRECTORS (Continued)
EFEWME(R)

RESULTS

The Group’s results for the year ended 31 December 2025 and
the state of affairs of the Group at that date are set out in the
consolidated financial statements on pages 135 to 145 of this
annual report.

PRINCIPAL RISKS AND UNCERTAINTIES AND RISK
MANAGEMENT

The Group believes that risk management is important to the
Group’s success. Key operational risks faced by the Group include,
among others, changes in general market conditions of formal
higher education, changes in the regulatory environment in the
PRC education industry, the ability of the Group to offer quality
education to students, the ability of the Group to increase student
enrollment and/or raise tuition rates, the potential expansion of the
Group into other regions in China, availability of financing to fund
the Group’s expansion and business operations and competition
from other school operators that offer similar quality of education
and have similar scale.

In addition, the Group also faces numerous market risks, such as
foreign currency risk and liquidity risks that arise in the normal course
of the Group’s business.

Interest Rate Risk

The Group’s exposure to the risk of changes in market interest rates
relates primarily to the Group’s bank loans with floating interest rates.
It is the Group’s policy to keep certain borrowings at floating rates
of interest so as to minimise the fair value interest rate risk. The
Group currently does not use any derivative contracts to hedge its
exposure to interest rate risk. However, the Directors will consider
hedging significant interest rate risk should the need arises.

Foreign Currency Risk

All of the Group’s turnover and majority of the Group’s operating
expenses are denominated in RMB, which is not a freely convertible
currency. The PRC Government imposes controls on the convertibility
of RMB into foreign currencies and, in certain cases, the remittance
of currency out of Mainland China. Shortages in the availability
of foreign currencies may restrict the ability of the Group’s PRC
subsidiaries to remit sufficient foreign currencies to pay dividends
or other amounts to the Company.
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Liquidity Risk

The Group’s objective is to maintain a balance between continuity
of funding and flexibility through the use of internally generated cash
flows from operations and other borrowings. The Group regularly
reviews its major funding positions to ensure that it has adequate
financial resources in meeting its financial obligations.

To properly manage these risks, the Group has established risk
management structures and measures. The details are set out
on pages 119 to 121 “Risk Management and Internal Control” of
corporate governance report.

SUMMARY OF FINANCIAL INFORMATION

A summary of the Group’s results, assets and liabilities for the last
five financial years are set out on page 5 “Financial Highlights” of
this annual report. This summary does not form part of the audited
financial statements.

PROPERTY, PLANT AND EQUIPMENT

Details of movements in the property, plant and equipment of
the Group are set out in Note 13 to the consolidated financial
statements.

ACQUISITION IN PROGRESS

Acquisition of 51% of the equity interest of Qufu
Changyong Corporate Management Consulting Company
Limited

On 23 November 2018, Chongqging Yuecheng Zhiyuan Education
Technology Co. Ltd* (BB 1% S = B BHE AR A R)) (“Chongqing
Yuecheng”), as purchaser, and a third party (“Ms. Pan”), as vendor,
entered into a share transfer agreement (the “Share Transfer
Agreement”), pursuant to which Ms. Pan agreed to sell to Chongaing
Yuecheng, and Chongging Yuecheng agreed to acquire, 51% of
the equity interest of Qufu Changyong Corporate Management
Consulting Company Limited (“Qufu Changyong”), at a total
consideration of RMB91.8 million. Upon completion, Chongging
Yuecheng will hold 51% of equity interest in Qufu Changyong and
indirectly hold 51% of school sponsor’s interest in Qufu Fareast
Vocational and Technical College through Qufu Changyong.
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Subsequent to the execution of the Share Transfer Agreement,
on 23 November 2018, Chongqing Yuecheng, Ms. Pan, Qufu
Changyong and Qufu Fareast Vocational and Technical College
signed an entrustment agreement, pursuant to which, with effect
from the date of completion of the payment of the first instalment until
the date of completion of the transaction under the Share Transfer
Agreement, Qufu Fareast Vocational and Technical College would
be entrusted to Chongqging Yuecheng for management. During the
entrustment period, 51% of the net profit of Qufu Fareast Vocational
and Technical College will be paid to Chongqging Yuecheng as
management fee. Since February 2019, Qufu Fareast Vocational
and Technical College has been entrusted to Chongqging Yuecheng
for management. For details, please refer to announcements of the
Company dated 25 November 2018 and 15 January 2019 and the
interim report of the Company dated 28 September 2023.

As at the date of this annual report, such acquisition has not
completed.

Acquisition of 51% of Nanchang Hezhitong Education
Consulting Company Limited

On 15 March 2019, Chongging Yiersheng Education Technology
Company Limited (“Chongqing Yiersheng”), a wholly-owned
subsidiary of Chongqging Yuecheng, a third party (“Mr. Zhang”),
as vendor, Nanchang Hezhitong Education Consulting Company
Limited* (B4 ZR¥ A #ARHBR2AAF]) (‘Nanchang Hezhitong”)
and Nanchang Vocational University entered into an equity transfer
agreement, pursuant to which Chongqing Yiersheng conditionally
agreed to acquire, and Mr. Zhang conditionally agreed to sell, 51%
of the equity interest of Nanchang Hezhitong, at a total consideration
of RMB510 million, which was to be satisfied in cash by instalments.
Upon completion, Chongging Yiersheng would hold 51% of equity
interest in Nanchang Hezhitong and indirectly hold 51% of school
sponsor’s interest in Nanchang Vocational University through
Nanchang Hezhitong. For details, please refer to the announcement
of the Company dated 15 March 2019.

As at the date of this annual report, such acquisition has not
completed.
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LITIGATION AND ARBITRATION

For further details of the Litigation and Arbitration, please refer to
the sub-section headed “Contingent Liabilities” under the section
headed “Management Discussion and Analysis” above in this annual
report.

SIGNIFICANT INVESTMENTS HELD AND FUTURE PLANS
FOR MATERIAL INVESTMENTS OR ACQUIRING CAPITAL
ASSETS

The Group held an equity investment at fair value through profit or
loss during the year ended 31 December 2025. Details are set out
in Note 18 to the consolidated financial statements.

Save as disclosed in this annual report, the Group did not have
significant investments held, plans for material investments or
acquiring capital assets as at 31 December 2025.

MATERIAL ACQUISITIONS AND DISPOSALS

Save as disclosed in the section headed “Management Discussion
and Analysis” above in this annual report, the Group did not have any
other material acquisitions or disposals of subsidiaries, associates
and joint ventures during the Reporting Period.

BANK LOANS AND OTHER LOANS

Particulars of bank and other borrowings as at 31 December 2025
are set out in Note 28 to the consolidated financial statements.

SHARE CAPITAL

Details of movements in the share capital of the Company during
the Reporting Period are set out in Note 31 to the consolidated
financial statements.

RESERVES AND DISTRIBUTION RESERVE

Details of movements in the reserves of the Company and of the
Group during the year are set out in Note 33 to the consolidated
financial statements and in the consolidated statement of changes
in equity on pages 140 to 141 of this annual report, respectively. As
at 31 December 2025, the aggregate amount of reserve available for
distribution to equity shareholders of the Company was approximately
RMB362,503,000 (2024: RMB429,982,000).
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DIVIDEND POLICY

1.

Subject to the Cayman Islands Companies Act and the Articles
of Association, the Board of Directors has absolute discretion
on whether to distribute dividends. In addition, the Shareholders
may by ordinary resolution approve the declaration of dividends,
but no dividend may be declared in excess of the amount
recommended by the Board. In either case, a dividend may
only be declared and paid out of the profits and reserves of
the Company lawfully available for distribution (including share
premium), and in no circumstances may a dividend be paid if
this would result in the Company being unable to pay its debts
as they fall due in the ordinary course of business. Even if the
Board decides to pay dividends, the form, frequency and amount
of dividends will depend on the Company’s future operations,
cash flows, general financial condition, capital adequacy ratio,
cash dividends received from the invested portfolio ecosystem
partners, future business prospect, statutory and regulatory
restrictions on the payment of dividends and other factors that
the Board considers relevant.

Any future dividend payments to the Shareholders will also
depend upon the availability of dividends received from our
subsidiaries. PRC regulations may restrict the ability of our PRC
subsidiaries to pay dividends to the Company.

The Company does not have a fixed dividend payout ratio.
The Company currently intends to retain most, if not all, of the
available funds and any future earnings to operate and expand
the business.

The dividend policy reflects the Board’s current views on the
Company’s financial and cash flow position. It will continue
to be reviewed by the Board from time to time and there can
be no assurance that dividends will be paid in any particular
amount, if at all, for any given period.

DIVIDEND

The Board did not recommend the payment of final dividend for the
year ended 31 December 2025 (for the year ended 31 December

2024 nil).
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PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the laws of the
Cayman Islands or under the Company’s Articles of Association that
require the Company to offer new shares on a pro-rata basis to its
existing Shareholders.

PURCHASE, SALES OR REDEMPTION OF COMPANY’S
LISTED SECURITIES

Neither the Company, nor any of its subsidiaries, had purchased,
sold or redeemed any listed securities (including sale of treasury
shares (as defined in the Listing Rules)) of the Company during the
Reporting Period.

As at 31 December 2025, the number of treasury shares held by
the Company is nil.

MAJOR CUSTOMERS AND SUPPLIERS

No service provided to a single customer contributes 10% or more of
the total revenue of the Group during the Reporting Period. Revenue
from the Group’s five largest customers combined was less than
30% of the total revenue of the Group during the Reporting Period.

Purchases from the Group’s five largest suppliers accounted for
19.67% of the total purchases in 2025 and purchases from the
largest supplier included therein amounted to 5.59% of the Group’s
total purchases for the Reporting Period.

None of the Directors, any of their associates, or any of the
substantial Shareholders (which are disclosed to the Directors)
had any beneficial interest in the Group’s five largest customers
or suppliers.

RELATIONSHIP WITH EMPLOYEES, CUSTOMERS AND
SUPPLIERS

The Group acknowledges the importance of maintaining a good
relationship with its employees, customers and suppliers to meet
its immediate and long-term goals. The Group maintains a good
relationship with employees, customers and suppliers. During the
Reporting Period, there were no material and significant dispute
between the Group and its employees, customers and/or suppliers.
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CHARITABLE DONATIONS

Charitable donations made by the Group during the year ended 31
December 2025 amounted to approximately RMB10,929,000 (2024
approximately RMB8,799,000).

LOAN AGREEMENTS WITH COVENANT RELATING TO
SPECIFIC PERFORMANCE OF THE CONTROLLING
SHAREHOLDERS

Loan from International Finance Corporation

On 29 April 2020, Chongging Minsheng Education Management Co.,
Ltd* (EERAHMEEIE AR AR) (“Chongging Minsheng’), an
indirect wholly-owned subsidiary of the Company, and International
Finance Corporation, a member of World Bank Group entered into
a loan agreement and the relevant loan documents (the “Loan
Agreement”), pursuant to which International Finance Corporation
agreed to lend, and Chongging Minsheng agreed to borrow, a loan
in an aggregate principal amount of up to RMB750 million (the
“Loan”), the period of the Loan is 8 years, the Loan is repayable
in 11 semi-annual instalments commencing from 15 June 2023.
Proceeds from the Loan has been used for, among others, business
expansion and daily operation of the Group.

On 30 October 2020, Chongging Minsheng and International
Finance Corporation entered into the first amendment letter to the
Loan Agreement, pursuant to which the Loan would be adjusted
from RMB750,000,000 to RMB400,000,000. The full amount of
RMB400,000,000 has been disbursed in July 2020 (“Completed
Disbursement”’). On the same date, Minsheng Education, a
wholly-owned subsidiary of the Company, and International
Finance Corporation entered into an USD loan agreement (the
“USD Loan Agreement”), pursuant to which International Finance
Corporation agreed to lend, and Minsheng Education agreed to
borrow, a loan in an aggregate amount of up to USD51,000,000 (the
“USD Loan”), the USD Loan being the Completed Disbursement
subtracted from the Loan, which is amounted to USD equivalent of
RMB350,000,000. The USD Loan is repayable in 11 semi- annual
instalments commencing from 15 June 2023 until 15 June 2028.
The USD Loan has been used for, among other things, the Group’s
business development and daily operations.
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Pursuant to a share retention agreement ancillary to the Loan
Agreement and the USD Loan Agreement, Mr. Li Xuechun, the
chairman of the Board, an executive director and the ultimate
controlling shareholder of the Company, and Minsheng Group,
being the controlling shareholders of the Company, are required to
perform certain specific performance obligations. Specifically, Mr.
Li Xuechun is required to maintain directly not less than 51% of the
legal and beneficial ownership of the shares of Minsheng Group, and
Minsheng Group is required to maintain directly not less than 51%
of the legal and beneficial ownership of the shares of the Company,
for so long as any indebtedness under the Loan or the USD Loan
remains outstanding.

A breach of any of the said specific performance obligations
constitutes an event of default under the Loan Agreement and USD
Loan Agreement whereupon, International Finance Corporation has
the right to require the Borrower to repay all or part of the Loan or
USD Loan (as applicable).

For details of the above, please refer to the announcements of the
Company dated 3 May 2020 and 30 October 2020.

Loan from Bank of China Limited Macau Branch

On 4 December 2020, the Company (as borrower) and BOC Macau
(as lender and as agent) entered into a facility agreement (the “BOC
Facility Agreement”) and the relevant loan documents, pursuant
to which Bank of China Limited Macau Branch (“BOC Macau”)
agreed to provide the Company with a term loan facility up to
US$44,800,000, the period of the loan is 5 years from the date of
the BOC Facility Agreement. Proceeds from the loan have been
used for, among others, acquisition and general working capital of
the Group.

Pursuant to the BOC Facility Agreement, Mr. Li Xuechun, the
chairman of the Board, an executive director, being the ultimate
controlling shareholder of the Company, is required to maintain
directly or indirectly not less than 51% of the issued share capital
of the Company.
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If Mr. Li Xuechun no longer owns directly or indirectly no less than
51% of the issued share capital of the Company, the Company shall
promptly notify BOC Macau, BOC Macau shall not be obliged to fund
the utilization of the loan, and BOC Macau may, by not less than
10 business days’ notice to the Company, cancel its commitment
whereupon the outstanding loan, together with accrued interest, and
all other amounts accrued will become immediately due and payable.

For details of the above, please refer to the announcement of the
Company dated 4 December 2020.

As at the date of this annual report, the loan of principal amounted
to US$44,800,000 borrowed from BOC Macau and its interested
has been fully repaid.

Loan from DEG

On 21 December 2021, Minsheng Education Company Limited
(“Minsheng Education”) (as borrower) and Deutsche Investitions—
Und Entwicklungsgesellschaft Mbh (‘DEG”) (as lender), a member
of KW Bankengruppe in Germany, entered into the loan agreement
dated 21 December 2021, pursuant to which DEG agreed to lend,
and Minsheng Education agreed to borrow, a loan in an aggregate
principal amount up to USD28,240,000, the last repayment date of
the loan shall be 15 June 2028. The loan is repayable in 11 semi-
annual instalments commencing from 15 June 2023. Proceeds from
the loan have been used for, among others, business expansion
and daily operation of the Group.

Pursuant to a share retention agreement ancillary to the loan
agreement, Mr. Li Xuechun, the chairman of the Board, an executive
director and the ultimate controlling shareholder of the Company, and
Minsheng Group, being controlling shareholders of the Company,
are required to perform certain specific performance obligations.
Specifically, Mr. Li Xuechun is required to maintain directly not
less than 51% of the legal and beneficial ownership of the shares
of Minsheng Group; and Minsheng Group is required to maintain
directly not less than 51% of the legal and beneficial ownership of
the shares of the Company, for so long as any indebtedness under
the loan remains outstanding.

A breach of any of the said specific performance obligations
constitute an event of default under the loan agreement, whereupon
DEG has the right to require Minsheng Education to repay all or
part of the Loan.
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For details of the above, please refer to the announcement of the
Company dated 21 December 2021.

Loan from BEA Beijing Branch

On 21 November 2024, the Company (as the borrower) entered
into a loan agreement with The Bank of East Asia (China) Limited,
Beijing Branch (“BEA Beijing Branch”) (as the lender)(the “BEA
Loan Agreement”). Pursuant to the BEA Loan Agreement, BEA
Beijing Branch agreed to provide the Company with a loan in an
aggregate principal amount of US$15,120,000, which is to be repaid
in accordance with the repayment schedule set out in the BEA Loan
Agreement with the final repayment date falling three years from the
date of first drawdown.

Pursuant to the BEA Loan Agreement, Mr. Li Xuechun, the chairman
of the Board, an executive director of the Company and the ultimate
controlling shareholder of the Company, is required to remain as the
single largest shareholder of the Company and maintain his actual
control over the Company.

For details of the above, please refer to the announcement of the
Company dated 21 November 2024.

Loan from CITIC Bank International

On 23 May 2025, the Company (as the borrower) entered into a
facility letter with China CITIC Bank International Limited (“CITIC
Bank International”) (as the lender) (the “CITIC Facility Letter”).
Pursuant to the CITIC Facility Letter, CITIC Bank International agreed
to provide the Company a revolving loan of up to RMB300,000,000
or its equivalent Hong Kong dollars (HKD) and United States dollars
(US$). The final maturity date of the loan(s) borrowed by the Company
pursuant to the CITIC Facility Letter shall be no later than one year
from the date of first withdrawn. Pursuant to the CITIC Facility
Letter, the shareholding control of Mr. Li Xuechun, the chairman of
the Board, an executive director of the Company and the ultimate
controlling shareholder of the Company, is required to no less than
51% of the issued share capital of the Company. For details of the
above, please refer to the announcement of the Company dated
23 May 2025.
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EFEWME(R)

Loan from Hang Seng Bank

On 19 December 2025, the Company (as the borrower) entered into
a facility letter with Hang Seng Bank Limited (“Hang Seng Bank”)
(as the lender) (the “Hang Seng Facility Letter”). Pursuant to the
Hang Seng Facility Letter, Hang Seng Bank agreed to provide the
Company with a term loan facility up to RMB300,000,000 or its
equivalent Hong Kong dollars (HKD) or United States dollars (US$).
The final maturity date of the loan(s) borrowed by the Company
pursuant to the Hang Seng Facility Letter shall be no later than
three years from the date of each withdrawn. Pursuant to the Hang
Seng Facility Letter, the shareholding control of Mr. Li Xuechun, the
chairman of the Board, an executive director of the Company and
the ultimate controlling shareholder of the Company, is required to
(i) continue to be the ultimate shareholder of the Company; and
(i) continue to maintain at least 50% of the issued share capital
of the Company and the single largest beneficial holding interest,
whether direct and indirect of ownership or effectively control in the
share capital and voting capital of the Company. For details of the
above, please refer to the announcement of the Company dated
19 December 2025.

As at the date of this annual report, Minsheng Group owns
approximately 71.71% of the issued shares of the Company.

DIRECTORS

The Directors during the year of 2025 and up to the date of this
annual report were as follows:

Executive Directors

Mr. Li Xuechun (Chairman of the Board)

Ms. Zhang Weiping (Vice-chairperson of the Board and
Chief Executive Officer)

Mr. Zuo Yichen (President)

Mr. Lam Ngai Lung (Chief Financial Officer)

Non-executive Directors

Ms. Xu Wenya (appointed on 18 November 2025)
Ms. Li Yanping
Mr. Liang Xingchao (resigned on 18 November 2025)
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Independent Non-executive Directors

Mr. Chan Ngai Sang, Kenny
Mr. Yu Huangcheng
Mr. Wang Wei Hung, Andrew

CONFIRMATION OF INDEPENDENCE OF INDEPENDENT
NON-EXECUTIVE DIRECTORS

The Company has received a confirmation of independence from
each of the independent non-executive Directors and the Board
considers such Directors to be independent in accordance with
Rule 3.13 of the Rules Governing the Listing of Securities on the
Stock Exchange (the “Listing Rules”).

DIRECTORS’ BIOGRAPHIES

Biographical details of the Directors are set out on pages 22 to 28
of this annual report.

INFORMATION TO BE DISCLOSED PURSUANT TO RULE
13.51B OF THE LISTING RULES

After making specific enquiries by the Company and confirmed by
the Directors, no changes in the information of any Directors after
the date of the 2025 interim report that are required to be disclosed
pursuant to paragraphs (a) to (e) and paragraph (g) of Rule 13.51(2)
of the Listing Rules have to be disclosed pursuant to Rule 13.51B(1)
of the Listing Rules.

DIRECTORS INTERESTS IN TRANSACTIONS,
ARRANGEMENTS OR CONTRACTS OF SIGNIFICANCE

Save as disclosed in Note 8 to the consolidated financial statements,
no Director had a material beneficial interest in, either directly
or indirectly, in any transactions, arrangements or contracts of
significance to the business of the Group to which the Company
or any of its subsidiaries was a party during the year 2025 and up
to the date of this annual report.

COMPETITION AND CONFLICT OF INTERESTS

During the year of 2025, none of the Directors or substantial
Shareholders or their respective associates had engaged in any
business which competes or may compete, either directly or
indirectly, with the businesses of the Group or has any conflict of
interests with the Group.
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EFEWME(R)

NON-COMPETITION UNDERTAKING BY CONTROLLING
SHAREHOLDERS

Each of the controlling Shareholders has made an annual
declaration in respect of their compliance with the terms of non-
competition undertaking during the Reporting Period. Details of
the non-competition undertaking are set out in the section headed
“Relationship with Controlling Shareholders” of the Prospectus.
The non-competition undertakings in respect of the controlling
Shareholders have become effective from the Listing Date.

CONTRACTUAL ARRANGEMENTS IN RELATION TO THE
YUECHENG OPERATING ENTITIES

A. Background and overview

Chongqing Yuecheng Zhiyuan Education Technology Co.,
Ltd. (“Chongging Yuecheng”) currently holds 51% of school
sponsor’s interest of Chongaging Electronic Information College,
100% equity interest of Chongging Yiersheng Education
Technology Company Limited (“Chongqing Yiersheng”)
and 100% equity interest in Chongging Yujingao Education
Technology Co. Ltd. (“Chongqing Yujingao”).

Pending completion of the relevant agreements:

(1) Chongging Yuecheng will hold 51% equity interest of Qufu
Changyong Corporate Management Consulting Company
Limited (“Qufu Changyong”), which in turn will hold 51%
school sponsor’s interest in Qufu Fareast Vocational and
Technical College;

(2) Chongging Yiersheng will hold 51% equity interest of
Nanchang Hezhitong Education Consulting Company
Limited (“Nanchang Hezhitong”), which in turn will hold
51% of school sponsor’s interest in Nanchang Vocational
University.

Qufu Fareast Vocational and Technical College is currently
managed by the Group pursuant to its entrustment arrangement.
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Chongging Electronic Information College, Chongging Yiersheng,
Chongging Yujingao and Qufu Fareast Vocational and Technical
College are collectively referred to as the “Yuecheng Operating
Entities” in this section. Qufu Changyong, Nanchang Hezhitong
and Nanchang Vocational University will become part of the
Yuecheng Operating Entities upon completion of the relevant
agreements.

We currently hold our interest in the Yuecheng Operating Entities
in the PRC through a series of contracts (the “Yuecheng
Contractual Arrangements”) as PRC laws and regulations
generally restrict foreign ownership in the private education
industry in the PRC. PRC laws and regulations currently restrict
the operation of higher education institutions to Sino-foreign
cooperation ownership, in addition to imposing qualification
requirements on the foreign owners. We do not hold any equity
interest in our Yuecheng Operating Entities. The Yuecheng
Contractual Arrangements, through which we obtain control
over and derive the economic benefits from the Yuecheng
Operating Entities, have been narrowly tailored to achieve
our business purpose and minimize the potential conflict with
relevant PRC laws and regulations.

In order to comply with the PRC laws and regulations as set out
above while availing ourselves of international capital markets
and maintaining effective control over all of our operations, on
27 September 2017, our wholly- owned subsidiary, Chongging
Ruibo Mincheng Education Technology Co. Ltd. (“Chongging
Ruibo”) entered into various agreements that constitute the
Yuecheng Contractual Arrangements with, among others,
Chongging Yuecheng, under which all economic benefits arising
from the business of the Yuecheng Operating Entities and
Chonggqing Yuecheng are transferred to Chongging Ruibo to the
extent permitted under the PRC laws and regulations by means
of service fees payable by Chongqging Yuecheng to Chongging
Ruibo. Although the registered shareholders are not consolidated
as part of our Group, they are parties to certain agreements
which constitute the Yuecheng Contractual Arrangements to
ensure that the shareholders’ rights of Chongging Yuecheng
are actually controlled by Chongqging Ruibo.
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The following simplified diagram illustrates the flow of economic
benefits from the Yuecheng Operating Entities to the Group
stipulated under the Yuecheng Contractual Arrangements:
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Based on the Yuecheng Contractual Arrangements and the legal
opinion of the Legal advisor to the Company as to the laws of
the PRC, Global Law Office (the “PRC Legal Advisor”), the
consolidated financial results of the Yuecheng Operating Entities,
which engage in higher education service, are consolidated to
those of our Group.

Summary of the Material Terms of the Yuecheng
Contractual Arrangements

The major provisions of the Yuecheng Contractual Arrangements
are summarized as follows:

(1) Exclusive Business Cooperation Agreement A

Pursuant to the exclusive business cooperation agreement
entered into between Chongging Ruibo and Chongging
Yuecheng (the “Exclusive Business Cooperation
Agreement A”), Chongqging Ruibo agreed to provide
exclusive technical services to Chongging Yuecheng,
including but not limited to, technical services, network
support, business consulting, market consulting, system
maintenance and other services necessary for the business
of or as required by Chongqing Yuecheng and allowed under
the PRC law. Under the Exclusive Business Cooperation
Agreement A, Chongging Ruibo is entitled to charge
Chongaing Yuecheng each financial year for a service fee
equals to all the amount of its net profit (after deducting
all costs, expenses, taxes, losses from the previous year
(if required by the law) and the statutory provident fund as
required by law) for the corresponding period. Chongaing
Ruibo has the right (but not the obligation) to adjust the
amount of such service fee by reference to, among others,
the actual services provided and the actual business
operations and needs of Chongging Yuecheng, provided
that any adjusted amount shall not cause any difficulties for
the operation of both of Chongqging Ruibo and Chongqing
Yuecheng.
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(2) Equity Pledge Agreements A

Pursuant to the equity pledge agreement entered into by and
among Chongging Ruibo, Chongging Yugangao Enterprise
Management Consultant Company Limited (“Chongging
Yugangao”) and Chongging Yuecheng (the “Equity
Pledge Agreement IA”), Chongging Yugangao agreed
to pledge and grant the first priority security interests over
the entire equity interest of Chongging Yuecheng owned
by Chongqging Yugangao together with all related rights
thereto to Chongqging Ruibo as security for performance
of the Yuecheng Contractual Arrangements and all direct,
indirect, consequential damages and foreseeable loss
of interest incurred by Chongging Ruibo as a result of
enforcement of the obligations of Chongging Yugangao
and Chongging Yuecheng under the Yuecheng Contractual
Arrangements until all such obligations are discharged to
the satisfaction of Chongqging Ruibo.

In addition, pursuant to the equity pledge agreement
entered into by and among Chongging Ruibo, Chongging
Yugangao, Mr. Li Xuechun (“Mr. Li”) and Mr. Cao Yong
(“Mr. Cao”) (the “Equity Pledge Agreement I1A”, together
with the Equity Pledge Agreement IA, the “Equity Pledge
Agreements A”), Mr. Li and Mr. Cao agreed to pledge
and grant the first priority security interests over the 100%
equity interest of Chongging Yugangao owned by Mr. Li
and Mr. Cao in aggregate together with all related rights
thereto to Chongqging Ruibo as security for performance
of the Yuecheng Contractual Arrangements and all direct,
indirect, consequential damages and foreseeable loss
of interest incurred by Chongging Ruibo as a result of
enforcement of the obligations of Mr. Li, Mr. Cao and
Chongaing Yugangao under the Yuecheng Contractual
Arrangements until all such obligations are discharged to
the satisfaction of Chongging Ruibo.
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(3) Exclusive Call Option Agreements A

Pursuant to the exclusive call option agreement entered into
by and among Chongging Ruibo, Chongqging Yugangao
and Chongaing Yuecheng (the “Exclusive Call Option
Agreement IA”), Chongqging Yugangao has irrevocably
and unconditionally granted Chongging Ruibo the right to,
as and when permitted by the applicable PRC laws and
regulations during the term of the Yuecheng Contractual
Arrangements, acquire all or part of the 100% equity interest
of Chongging Yuecheng held by Chongging Yugangao
at a consideration which is the lower of the registered
capital contribution by Chongging Yugangao to Chongging
Yuecheng and nominal consideration, or otherwise at the
lowest price permitted by the then applicable PRC laws
and regulations.

In addition, pursuant to the exclusive call option agreement
entered into by and among Chongqging Ruibo, Chongging
Yugangao, Mr. Li and Mr. Cao (the “Exclusive Call
Option Agreement IIA”, together with Exclusive Call
Option Agreement IA, the “Exclusive Call Option
Agreements A”), Mr. Li and Mr. Cao have irrevocably
and unconditionally granted Chongqing Ruibo the right to,
as and when permitted by the applicable PRC laws and
regulations during the term of the Yuecheng Contractual
Arrangements, acquire all or part of the 100% equity interest
of Chongqging Yugangao together held by Mr. Li and Mr.
Cao for the lower of the registered capital contribution by
Mr. Li and Mr. Cao to Chongging Yugangao and nominal
consideration, or otherwise at the lowest price permitted by
the then applicable PRC laws and regulations. In addition,
pursuant to the Exclusive Call Option Agreement lIA, Mr.
Li and Mr. Cao have irrevocably undertaken that, subject
to the PRC laws and regulations, they will return to the
Company any consideration they receive in the event that
the Company acquires the equity interest in Chongaing
Yuecheng when terminating the Yuecheng Contractual
Arrangements.
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(4) Shareholders’ Rights Entrustment Agreements A

and Power of Attorneys A

Shareholders’ Rights Entrustment Agreement IA and
Power of Attorney IA

Pursuant to the shareholders’ rights entrustment
agreement executed by and among Chongaging Ruibo,
Chongqging Yugangao and Chongqing Yuecheng (the
“Shareholders’ Rights Entrustment Agreement IA”),
Chongqging Yugangao executed a power of attorney in
favour of Chongaging Ruibo (the “Power of Attorney IA”)
pursuant to which Chongaging Yugangao has irrevocably
and unconditionally authorized Chongging Ruibo to, among
other things:

() actas the agent of Chongaging Yugangao and to make
decisions which Chongqging Yugangao is entitled to
make as the shareholder of Chongging Yuecheng on
behalf of Chongging Yugangao;

(i) exercise all its rights of shareholder and voting rights in
Chongaqing Yuecheng as granted by the PRC law and
the articles and associations of Chongging Yuecheng,
including but not limited to selling, transferring,
pledging or otherwise dealing in all or any of the
equity interests in Chongging Yuecheng; and

(i) serve as the legal representative, chairman, executive
director or manager of Chongging Yuecheng in
accordance with its articles and associations, or
nominate, appoint or change the legal representative,
chairman, directors, supervisors, chief executive
officer, manager or other management level personnel
of Chongging Yuecheng.

Chongqing Ruibo is entitled to authorize any person or
entity, any Directors or any successor or liquidator of such
directors to exercise the rights which Chongging Ruibo
is authorized to exercise under the Power of Attorney IA.
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In addition, pursuant to the Shareholders’ Rights
Entrustment Agreement |A, Chongging Yugangao
guarantees and undertakes that:

(i) inthe event it receives any asset (including the equity
interest of Chongging Yuecheng) in relation to the
liquidation, winding-up, dismissal or termination of
Chongaqing Yuecheng, Chongging Yugangao agrees
to transfer at nil consideration or at the lowest
consideration as permitted by the then applicable
laws and regulations to Chongging Ruibo such asset;
and

(i) without prior approval of Chongqging Ruibo, it will
neither, directly or indirectly, participate or engage in
any business which is or may be in competition with
the business of Chongging Yuecheng or its associated
companies, or be engaged by any entity which is or
may be in competition with the business of Chongging
Yuecheng or its associated companies, or hold any
assets of such entity or hold more than 5% interest
in such entity.

Pursuant to the Shareholders’ Rights Entrustment
Agreement A, any successor to Chongging Yugangao shall
hold the respective equity interest in Chongging Yuecheng
subject to conditions, requirements and obligations under

the Shareholders’ Rights Entrustment Agreement IA.
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Shareholders’ Rights Entrustment Agreement IIA and
Power of Attorney IIA

Pursuant to the shareholders’ rights entrustment agreement
executed by and among Chongqing Ruibo, Mr. Li, Mr.
Cao and Chongging Yugangao (the “Shareholders’
Rights Entrustment Agreement IIA”, together with
the Shareholders’ Rights Entrustment Agreement IA,
the “Shareholders’ Rights Entrustment Agreements
A”), Mr. Li and Mr. Cao executed a power of attorney
in favour of Chongging Ruibo (the “Power of Attorney
IIA”, together with the Power of Attorney IA, the “Power
of Attorneys A”) pursuant to which Mr. Li and Mr. Cao
have irrevocably and unconditionally authorized Chongging
Ruibo to, among other things:

(i) actasthe agent of Mr. Li and Mr. Cao to convene and
attend shareholder meetings of Chongqging Yugangao
in accordance with its articles and associations;

(i) exercise all their rights of shareholders and voting
rights in Chongqing Yugangao as granted by the
PRC law and its articles and associations, including
but not limited to selling, transferring, pledging or
otherwise dealing in all or any of the equity interests
in Chongaing Yugangao; and

(iiiy serve as the legal representative, chairman, executive
director or manager of Chongging Yugangao in
accordance with its articles and associations, or
nominate, appoint or change the legal representative,
chairman, directors, supervisors, chief executive
officer, manager or other management level personnel
of Chongging Yugangao.

Chongaing Ruibo is entitled to authorize any person or
entity, any Directors or any successor or liquidator of such
Directors to exercise the rights which Chongging Ruibo is
authorized to exercise under the Power of Attorney IIA.
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In addition, pursuant to the Shareholders’ Rights
Entrustment Agreement lIA, each of Mr. Li and Mr. Cao
guarantees and undertakes that:

() in the event he receives any asset (including the
equity interest of Chongging Yugangao) in relation to
the liquidation, winding-up, dismissal or termination
of Chongqging Yugangao, he agrees to transfer at
nil consideration or at the lowest consideration as
permitted by the then applicable laws and regulations
to Chongaging Ruibo such asset; and

(i) without prior approval of Chongging Ruibo, he will
neither, directly or indirectly, participate or engage in
any business which is or may be in competition with
the business of Chongaging Yugangao or its associated
companies, or be engaged by any entity which is or
may be in competition with the business of Chongaging
Yugangao or its associated companies, or hold any
assets of such entity or hold more than 5% interest
in such entity.

Pursuant to the Shareholders’ Rights Entrustment
Agreement IIA, in the event of Mr. Li's or Mr. Cao’s death,
loss of capacity, marriage, divorce or bankruptcy or other
similar events affecting Mr. Li or Mr. Cao in exercising
their respective shareholders’ rights of Chongqging
Yugangao, any successor to Mr. Li or Mr. Cao shall hold
the respective equity interest in Chongqing Yugangao
subject to conditions, requirements and obligations under
the Shareholders’ Rights Entrustment Agreement lIA.
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(5) Spouse Undertakings A

Pursuant to

the spouse undertakings (“Spouse

Undertakings A”) executed by Ms. Shi, the spouse of
Mr. Cao, Ms. Shi has irrevocably undertaken that:

(@)

she has full knowledge of and has consented to
the entering into of the Yuecheng Contractual
Arrangements to which Mr. Cao is a party, and in
particular, the equity interest in Chongging Yugangao
owned by Mr. Cao is not part of the common assets
of Mr. Cao and herself, she is not entitled to any
rights attached to such equity interests of Mr. Cao in
Chongging Yugangao (including the rights arising from
the Yuecheng Contractual Arrangements), she shall
not engage in any activities interfering the performance
of the Yuecheng Contractual Arrangements (including
but not limited to claiming her entitlement to the equity
interest of Chongaing Yugangao owned by Mr. Cao
and any rights arising from the Yuecheng Contractual
Arrangements).

she has not, is not and shall not in the future participate
in the operation and management in relation to
Chongging Yugangao and claim any interest in
relation to the equity interest and assets of Chongging
Yugangao.

in the event she receives all or part of the equity interest
of Chongaing Yugangao for any reason, she agrees to
be a party to the Yuecheng Contractual Arrangements
and be bound by the relevant restrictions as set out in
the Yuecheng Contractual Arrangements and perform
any act and execute all necessary documents in order
to give effect to such restrictions.
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Authorization to obtain assets of Chongqing Yuecheng

Pursuant to the Shareholders’ Rights Entrustment
Agreement IA and the Power of Attorney IA, Chongqing
Ruibo has been authorized to exercise all rights of
Chongging Yugangao as the sole shareholder of Chongaging
Yuecheng under applicable laws and the articles of
association of Chongqging Yuecheng, including but not
limited to the right to dividends and right to deal with the
assets of Chongging Yuecheng. It is also the guarantee and
undertaking that, in the Shareholders’ Rights Entrustment
Agreement IA, in the event it receives any asset (including
the equity interest of Chongging Yuecheng) in relation to
the liquidation, winding-up, dismissal or termination of
Chongqging Yuecheng, Chongging Yugangao agrees to
transfer at nil consideration or at the lowest consideration
as permitted by the then applicable laws and regulations
to Chongging Ruibo such asset.

Dispute resolution

Pursuant to the Yuecheng Contractual Arrangements,
any dispute arising from the validity, interpretation and
performance of the Yuecheng Contractual Arrangements
between the parties thereto should first be resolved through
negotiation. If the parties are unable to settle the dispute
within 30 days, any party may submit the said dispute
to the Chongqing Arbitration Commission with a view to
resolving the dispute through arbitration in accordance with
the arbitration rules thereof. The results of the arbitration
shall be final and binding on all relevant parties. The arbitral
commission shall have the right to award remedies over
the equity interest and property interest and other assets
of Chongging Yuecheng, injunctive relief (for the conduct
of business or to compel the transfer of assets) or order
the winding up of Chongqging Yuecheng (the “Arbitral
Award Provisions”).
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The Yuecheng Contractual Arrangements also provide that
pending formation of the arbitral tribunal or in appropriate
cases, the courts of Hong Kong, the Company’s place of
incorporation (the Cayman Islands), Chongging Yuecheng’s
place of establishment (the PRC), the jurisdiction where
the principal assets of Chongging Ruibo and Chongging
Yuecheng are located (the PRC) have the power to grant
interim remedies in support of the arbitration (the “Interim
Remedies Provisions”).

However, as advised by the PRC Legal Advisor according to
the PRC laws and regulations, the arbitral tribunal normally
would not grant such kind of remedies or injunctive relief
or winding up order of such PRC operational entities as
Chonggqing Yuecheng under the PRC laws and regulations.
For instance, the arbitral commission has no authority
to grant such injunctive relief, nor will it be able to order
the winding up of the PRC operational entities pursuant
to existing PRC laws and regulations. In addition, interim
remedies or enforcement order granted by overseas courts
such as Hong Kong and Cayman lIslands may not be
recognizable or enforceable in China.

C. Business Activities of the Yuecheng Operating Entities

Chongaing Yuecheng is a company established under the laws
of the PRC with limited liability and is principally engaged in
higher education management consulting service. Chongaging
Electronic Information College is a full-time ordinary higher
education institution located in Chongqing city, the PRC,
providing higher vocational (junior college) education. Qufu
Fareast Vocational and Technical College is a full-time ordinary
higher education institution located in Qufu city, Shandong
Province, the PRC, providing higher vocational (junior college)
education.
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D. Significance and financial contributions of the
Yuecheng Operating Entities to the Group

Pursuant to the Yuecheng Contractual Arrangements, the
Group obtains control over and derives the economic benefits
from the Yuecheng Operating Entities. The table below sets out
the financial contribution of the Yuecheng Operating Entities
to the Group:
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Significances and financial contribution to the Group
HEEENEEM R VB IR
Revenue
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For the year ended
31 December 2025
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Significances and financial
contribution to the Group

HAKENBEE NI EER

5.9%

E. Revenue and assets involved in Yuecheng Contractual
Arrangements

Total Assets
mEE

As of

31 December 2025

Net Profit

R

For the year ended
31 December 2025
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-3.9% 10.1%
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Yuecheng Operating Entities
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Reasons for use of the Yuecheng Contractual
Arrangement

Higher Education

According to the PRC laws and regulations, the business of the
Yuecheng Operating Entities is a restricted business to foreign
investors at present.

The Yuecheng Operating Entities engages in higher education
in the PRC. At present, according to the Special Administrative
Measures for Access of Foreign Investment (Negative List)
(2021) (GHINEREEAFRIEREREESE)) (20214
b)) (the “Negative List”), higher education is a restricted
business for foreign investors and limited to Sino-foreign
cooperative operations led by Chinese nationals. The Company
is an overseas company registered outside the PRC, which
is a foreign investor; and accordingly, if the equity interest in
Chongqging Yuecheng were owned by the Company, it would
be regarded as a foreign investor as well.

Furthermore, pursuant to the Implementation Opinions
on Encouraging and Guiding Private Fund’s Entry into the
Education Sector and Promoting Healthy Development of
Private Education* ( (BAR B M5B REE & A B A2
ERNHERBEEENE®RER) ) promulgated by the Ministry
of Education of the PRC on 18 June 2012 the foreign portion of
the total investment in a Sino-foreign joint venture private school
should be below 50% (the “Foreign Ownership Restriction”).

As advised by the PRC Legal Advisor, pursuant to Regulations
on Sino-foreign Cooperation of Educational Institutions™
( (RAMNETEHEEEBI) ) and its implementing measures (the
“Implementing Measures”), the foreign investor of a Sino-
foreign cooperative educational institution shall be a foreign
educational institution with relevant qualification and the quality
of education services provided by it is relatively high (the
“Qualification Requirement”). There are no specific criteria
or guidance on the Qualification Requirement under the current
PRC laws and regulations.
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As further advised by the PRC Legal Advisor, the principal
business of the Yuecheng Operating Entities falls within the
aforesaid industry, and the Company, as a foreign investor
investing in the business of operating higher education in the
PRC, the PRC Legal Advisor is of the view that (i) there are
no specific requirements in the Implementing Measures or
specific criteria or guidance under the current PRC laws and
regulations as to how Chongqging Yuecheng can be regarded
as an educational institution; and (i) if Chongqing Yuecheng
were a subsidiary of the Group, it would not be qualified to act
as a foreign investor in a Sino-foreign cooperative educational
institution, until the relevant specific implementation measures
and/or guidance have been promulgated to enable the Group
to attain such qualification.

Based on the above and as confirmed by the PRC Legal Advisor,
in order to achieve the business purpose of the Company, the
Yuecheng Contractual Arrangements, through which the Group
will be able to exercise full control over Chongging Yuecheng
and consolidate the financial results of Chongaging Yuecheng
into the accounts of the Group, have been utilized to minimize
the potential conflict with relevant PRC laws and regulations.

Risks associated with the arrangements and the
actions taken to mitigate the risks

Risks

As the primary beneficiary of Chongging Yuecheng, the Group
is exposed to the business risks and financial risks faced by
Chongging Yuecheng.

There is no assurance that Chongaging Yuecheng will generate
any profit which can be paid to the Group through the Yuecheng
Contractual Arrangements.

There is no assurance that Chongging Yuecheng will generate
any profit which can be paid to the Group through the Exclusive
Business Cooperation Agreement A and the Shareholders’
Rights Entrustment Agreement IA. Any profit or loss of
Chongqging Yuecheng (net of intra-group transactions) will be
reflected in the consolidated financial statement of the Group.
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A substantial amount of costs and time may be involved in
transferring the ownership of Chongqing Yuecheng to the
Group under the Exclusive Call Option Agreements A

The exercise of the Exclusive Call Option Agreement IA is
subject to applicable laws and regulations of the PRC. There
is no assurance that the acquisition of the equity interest in
Chongging Yuecheng held by Chongging Yugangao under
the Exclusive Call Option Agreement IA will be permitted in
the future, or whether such acquisition will incur any costs
and expenses to the Group in addition to the consideration
stipulated under the Exclusive Call Option Agreement IA. Due
to these limitations, the transfer of equity interest in Chongging
Yuecheng pursuant to the exercise of the call option under
the Exclusive Call Option Agreement IA may still be subject to
substantial costs.

There is no assurance that the Yuecheng Contractual
Arrangements could comply with future changes in the
regulatory requirements in the PRC and the PRC government
may determine that the Yuecheng Contractual Arrangements
do not comply with applicable regulations.

At the time when the Yuecheng Contractual Arrangements
were entered into, the PRC Legal Advisor advised that
the execution, delivery and performance of the Yuecheng
Contractual Arrangements by each of the parties thereto,
were in compliance with (i) the provisions under the articles of
association of such party and (ii) any applicable PRC laws and
regulations. However, the interpretation and implementation
of the laws and regulations concerning the foreign investment
in the PRC, and their application to and effect on the legality,
binding effect and enforceability of contracts, are subject to
the discretion of competent PRC legislative, administrative and
judicial authorities. In particular, there is no assurance that PRC
legislative, administrative or judicial authorities will not adopt
a different or contrary interpretation or view against view of
the Company and its legal advisor in respect of the legality,
binding effect and enforceability of the Yuecheng Contractual
Arrangements, and may determine that the contracts do not
comply with applicable regulations.
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The Yuecheng Contractual Arrangements may not be as
effective as direct ownership in providing control over
Chongqing Yuecheng

Further, the Yuecheng Contractual Arrangements may not
provide control over Chongging Yugangao and Chongging
Yuecheng as effective as direct ownership; Mr. Li, Mr. Cao
and Chongging Yugangao may have potential conflicts of
interest with the Company; and the Yuecheng Contractual
Arrangements may be subject to scrutiny of the tax authorities
and additional tax may be imposed on the Group.

Insurance

We believe that there are limited business insurance products
available in the market, and to the best knowledge of the
Directors, no insurance products specifically designed for
protecting the risks relating to the Yuecheng Contractual
Arrangements are available in the PRC market. Further, it is not
compulsory for Chongging Yugangao and Chongaing Yuecheng
to maintain an insurance policy to cover risks relating to the
Yuecheng Contractual Arrangements under the applicable PRC
laws and regulations. Accordingly, the Group has not purchased
any insurance to cover the above risks.

Internal control

In order to mitigate the risks associated with the Yuecheng
Contractual Arrangements, the Company has put in place
effective internal controls over Chongging Ruibo, Chongging
Yugangao, Chongaging Yuecheng and the Yuecheng Operating
Entities to safeguard its assets held through the Yuecheng
Contractual Arrangements. As a wholly-owned subsidiary of the
Company, Chongging Ruibo is subject to all the internal control
process and procedures applicable to the Group.
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The operations of Chongging Yugangao and Chongging
Yuecheng are exclusively controlled by Chongging Ruibo
through the Yuecheng Contractual Arrangements and the Group
has applied its internal control processes and procedures to
Chongaing Yugangao and Chongging Yuecheng. In particular,
pursuant to the Yuecheng Contractual Arrangements,
() Chongging Ruibo has the right to nominate, appoint or
terminate, the legal representatives, chairman, directors,
supervisors, chief executive officer, manager and other senior
management members of Chongaging Yugangao and Chongging
Yuecheng; and (i) without the prior consent of Chongging
Ruibo, Chongging Yugangao and Chongqging Yuecheng is not
allowed to dispose of any of their respective assets with a value
of RMB1,000,000 or more.

Material changes

As of the date of this annual report, there were no material
changes in the Yuecheng Contractual Arrangements and/or
the circumstances under which the Yuecheng Contractual
Arrangements were adopted.

Unwinding of the Yuecheng Contractual Arrangements

As of the date of this annual report, there has not been any
unwinding of any Yuecheng Contractual Arrangements, nor has
there been any failure to unwind any Yuecheng Contractual
Arrangements when the restrictions that led to the adoption
of the Yuecheng Contractual Arrangements are removed. In
the event that the PRC regulatory environment changes and
all of the Qualification Requirement, the Foreign Ownership
Restriction and the Foreign Control Restriction are removed (and
assuming there are no other changes in the relevant PRC laws
and regulations), Chongaing Ruibo will exercise the relevant
call option in full to unwind the contractual arrangements so
that the Company will be able to directly operate the schools
without using the Yuecheng Contractual Arrangements.

For details of the above Yuecheng Contractual Arrangements,
please refer to the announcement of the Company dated 27
September 2017.
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CONTRACTUAL ARRANGEMENTS IN RELATION TO THE
JIERUI OPERATING ENTITIES

The Jierui Contractual Arrangements

On 2 May 2018, Chongging Mengzhuo, an indirect wholly-owned
subsidiary of the Company, entered into a set of agreements
with Shiji Kuangao (Beijing) Investment Management Co., Ltd”
(e EmEER)IREEEAR2AR]) (“Shiji Kuangao”), Chongaing
Jierui Education Technology Co., Ltd* (EEEHE R AR A7)
(“Jierui”) and its shareholders, Mr. Li and Mr. Li Jiandong (“Mr. Li
JD”), namely, the (a) Exclusive Business Cooperation Agreement B,
(b) Equity Pledge Agreements B, (c) Exclusive Call Option Agreements
B, (d) Shareholders’ Rights Entrustment Agreements B; and (e)
Power of Attorneys B, and (f) Spouse Undertakings B, (as defined
below) (collectively, the “Jierui Contractual Arrangements”).

Jierui is currently holding:

(@ 100% equity interest in Shiji Kuangao, which in turn holds 51%
equity interest in Beijing Xiaoai Intelligent Technology Company
Limited* (At /N & & §ERHR A R A A) (“Xiaoai Technology”);

(b) 100% equity interest in Minsheng Education High School
Company Limited* (ZEREHBESRFTEFRAF]), also
known as Laoling Minsheng Education High School* (24 &= 4=
H B =4+ 2) (“Laoling Minsheng Education High School”);

(c) 100% equity interestin Chongging Fanyun Education Technology
Company Limited* (EE JLEBZ B £HE AR 2 7)) (“Chongging
Fanyun”), which in turn holds 51% equity interest in Guangdong
Minsheng Online Education Technology Company Limited* (&
RREEGHBEREARAF) (‘Minsheng Online”);

(d) 100% equity interest in Beijing Yierxue Education Technology
Company Limited* JtREMEBHERHRERAR]) (“Beijing
Yierxue”), which in turn holds 100% of UMOOC Online
Education Technology (Beijing) Limited Company* (B% 84
BHERBEOERN)EREERAF) (‘UMOOC’); and

(e) 100% equity interest in Beijing Minsheng Zhicai Education
Technology Company Limited* It RRRBE S HEREERA
7)) (“Minsheng Zhicai”), which in turn holds 60% of Doxue
Network Technology (Beijing) Company Limited* (&PE24848 %l
AL R)BRAR]) (‘Doxue Network”).
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Shiji Kuangao, Xiaoai Technology, Laoling Minsheng Education High
School, Chongging Fanyun, Minsheng Online and its subsidiaries,
Beijing Yierxue, UMOOC, Minsheng Zhicai, and Doxue Network and
its subsidiaries are collectively referred to as “Jierui Operating
Entities” in this section.

Pursuant to the Jierui Contractual Arrangements:

(i)  the Group is able to exercise control over Jierui and the Jierui
Operating Entities;

(i) the Group has the right to govern the management of Jierui
and the Jierui Operating Entities;

(i) the Group has the right to deal with the assets of Jierui and
the Jierui Operating Entities;

(iv) the Group has the right to acquire the entire equity interest of
Jierui and Shiji Kuangao (as and when the PRC relevant rules

and regulations allow it to do so); and

(v) the Company is able to consolidate the financial results of Jierui
and the Jierui Operating Entities into the Group’s results.
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The following diagram illustrates the relationship among the Company, TEIZER T AAGHEES S « HFHEE
Chongaing Mengzhuo, the Jierui Operating Entities, Jierui and its

shareholders:
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Laoling Minsheng Education High School is a full-time high school
located in Laoling, Shandong Province, the PRC.

At present, pursuant to the Special Administrative Measures for
Access of Foreign Investment (Negative List) (2021) ( {SMEIRE &
ANERIERERBESE)) (202144R), high school education is a
restricted business for foreign investors and limited to Sino-foreign
cooperative operations led by Chinese nationals. The Company is
an overseas company registered outside the PRC, which is a foreign
investor; and accordingly, if the equity interest in Shiji Kuangao was
owned by the Company, it would be regarded as a foreign investor
as well.

Furthermore, pursuant to the Implementation Opinions, the foreign
portion of the total investment in a Sino-foreign joint venture private
school is subject to the Foreign Ownership Restriction.

As advised by the PRC Legal Advisor, pursuant to Implementing
Measures, the foreign investor of a Sino-foreign cooperative
educational institution is subject to the Qualification Requirement.
There is no specific criteria or guidance on the Qualification
Requirement under the current PRC laws and regulations.

The businesses operated by Doxue Network, Minsheng Online
and its subsidiaries, UMOOC and Xiaoai Technology require a
value- added telecommunications business license. Each of Doxue
Network, Minsheng Online, UMOOC and Xiaoai Technology holds
a value-added telecommunications business license.

According to the “Special Administrative Measures for Foreign
Investment Access (Negative List) (2021 Edition)”, the proportion
of foreign shares in value-added telecommunications services shall
not exceed 50% (except for e-commerce, domestic multi-party
communications, store and forward, and call centers).
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As confirmed by the PRC Legal Advisor, in order to achieve
the business purpose of the Company, the Jierui Contractual
Arrangements, through which the Group will be able to exercise
full control over Jierui and consolidate the financial results of Jierui
into the accounts of the Group, have been utilized to minimize the
potential conflict with relevant PRC laws and regulations.

Termination of the Jierui Contractual Arrangements

The Directors confirm that the Company will monitor the development
of the relevant PRC laws and regulations on the Foreign Ownership
Restriction and the Qualification Requirement and other relevant
restrictions on foreign investors and work closely with Jierui to
take all reasonable steps to comply with the other requirements or
terminate the Jierui Contractual Arrangements to the extent possible
and practicable under the relevant PRC laws and regulations.

In addition to monitoring the development of the relevant PRC laws
and regulations on the Qualification Requirement, the Company is
also minded to further develop its capabilities to provide higher
education services overseas in order to be prepared to satisfy
the Qualification Requirement when the relevant specific criteria
and guidance become available. The Group owns approximately
22.9% equity interest in Beacon International College PTE LTD.
in Singapore and is one of the two members of Hong Kong Nang
Yan College of Higher Education Limited in Hong Kong. The Group
currently participates in the management of these two schools
mainly through its representatives who are appointed as directors or
governors of each school. As these schools are overseas schools of
higher education, which are in line with the principles set out in the
Regulations on Sino-foreign Cooperation of Educational Institutions
and the Implementation Measures in relation to the status of a
foreign investor in a Sino-foreign cooperative educational institution,
the Directors believe such investment and involvement in overseas
educational institutions will be conducive to the Group’s satisfaction
of the Qualification Requirement when the relevant laws, regulation,
procedures and/or guidance are promulgated.
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Details of the Jierui Contractual Arrangements

The major provisions of the contracts in the Jierui Contractual
Arrangements are summarized as follows:

(1)

()

Exclusive Business Cooperation Agreement B

Pursuant to the exclusive business cooperation agreement
entered into between Chongging Mengzhuo and Jierui
(the “Exclusive Business Cooperation Agreement B”),
Chongging Mengzhuo agreed to provide exclusive technical
services to Jierui, including but not limited to, technical services,
network support, business consulting, market consulting, system
maintenance and other services necessary for the business of
or as required by Jierui and allowed under the PRC law.

Under the Exclusive Business Cooperation Agreement B,
Chongqging Mengzhuo is entitled to charge Jierui each financial
year for a service fee equals to all the amount of its net profit (after
deducting all costs, expenses, taxes, losses from the previous
year (if required by the law) and the statutory provident fund
as required by law) for the corresponding period. Chongging
Mengzhuo has the right (but not the obligation) to adjust the
amount of such service fee by reference to, among others, the
actual services provided and the actual business operations and
needs of Jierui, provided that any adjusted amount shall not
cause any difficulties for the operations of both of Chongging
Mengzhuo and Jierui.

Equity Pledge Agreements B

Pursuant to the equity pledge agreement entered into by and
among Chongqging Mengzhuo, Jierui and Shiji Kuangao (the
“Equity Pledge Agreement IB”), Jierui agreed to pledge
and grant the first priority security interests over the entire
equity interest of Shiji Kuangao owned by Jierui together with
all related rights thereto to Chongging Mengzhuo as security
for performance the Jierui Contractual Arrangements and all
direct, indirect, consequential damages and foreseeable loss
of interest incurred by Chongaging Mengzhuo as a result of
enforcement of the obligations of Jierui and Shiji Kuangao under
the Jierui Contractual Arrangements until all such obligations
are discharged to the satisfaction of Chongaging Mengzhuo or
as required by PRC laws and regulations.
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(©)

In addition, pursuant to the equity pledge agreement entered
into by and among Chongqging Mengzhuo, Jierui, Mr. Li and Mr.
Li JD (the “Equity Pledge Agreement IIB”, together with the
Equity Pledge Agreement IB, the “Equity Pledge Agreements
B”), Mr. Li and Mr. Li JD agreed to pledge and grant the first
priority security interests over the 100% equity interest of Jierui
owned by Mr. Li and Mr. Li JD in aggregate together with all
related rights thereto to Chongging Mengzhuo as security for
performance the Jierui Contractual Arrangements and all direct,
indirect, consequential damages and foreseeable loss of interest
incurred by Chongging Mengzhuo as a result of enforcement
of the obligations of Mr. Li, Mr. Li JD and Jierui under the
Jierui Contractual Arrangements until all such obligations are
discharged to the satisfaction of Chongging Mengzhuo or as
required by PRC laws and regulations.

Exclusive Call Option Agreements B

Pursuant to the exclusive call option agreement entered into
by and among Chongging Mengzhuo, Jierui and Shiji Kuangao
(the “Exclusive Call Option Agreement IB”), Jierui has
irrevocably and unconditionally granted Chongging Mengzhuo
the right to, as and when permitted by the applicable PRC
laws and regulations during the term of the Jierui Contractual
Arrangements, acquire all or part of the 100% equity interest
of Shiji Kuangao held by Jierui at a consideration which is
the lower of the registered capital contribution by Jierui to
Shiji Kuangao and nominal consideration, or otherwise at the
lowest price permitted by the then applicable PRC laws and
regulations. In addition, pursuant to the Exclusive Call Option
Agreement IB, Jierui has irrevocably undertaken that, subject to
the PRC laws and regulations, they will return to the Company
any consideration they receive in the event that the Company
acquires the equity interest in Shiji Kuangao when unwinding
the Jierui Contractual Arrangements.
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(4)

In addition, pursuant to the exclusive call option agreement
entered into by and among Chongqging Mengzhuo, Jierui, Mr.
Li and Mr. Li JD (the “Exclusive Call Option Agreement lIB”,
together with Exclusive Call Option Agreement IB, the “Exclusive
Call Option Agreements B”), Mr. Li and Mr. Li JD have
irrevocably and unconditionally granted Chongging Mengzhuo
the right to, as and when permitted by the applicable PRC
laws and regulations during the term of the Jierui Contractual
Arrangements, acquire all or part of the 100% equity interest of
Jierui together held by Mr. Li and Mr. Li JD for the lower of the
registered capital contribution by Mr. Li and Mr. Li JD to Jierui
and nominal consideration, or otherwise at the lowest price
permitted by the then applicable PRC laws and regulations. In
addition, pursuant to the Exclusive Call Option Agreement IIB,
Mr. Li and Mr. Li JD have irrevocably undertaken that, subject to
the PRC laws and regulations, they will return to the Company
any consideration they receive in the event that the Company
acquires the equity interest in Jierui when terminating the Jierui
Contractual Arrangements.

Shareholders’ Rights Entrustment Agreements B and
Power of Attorneys B

Shareholders’ Rights Entrustment Agreement IB and Power
of Attorney IB

Pursuant to the shareholders’ rights entrustment agreement
executed by and among Chongqging Mengzhuo, Jierui and
Shiji Kuangao (the “Shareholders’ Rights Entrustment
Agreement IB”), Jierui executed a power of attorney in favour
of Chongqging Mengzhuo (the “Power of Attorney IB”) pursuant
to which Jierui has irrevocably and unconditionally authorized
Chongging Mengzhuo to, among other things:

() actasthe agent of Jierui and to make decisions which Jierui
is entitled to make as the shareholder of Shiji Kuangao on
behalf of Jierui;

(i) exercise all its rights of shareholder and voting rights in
Shiji Kuangao as granted by the PRC law and the articles
and associations of Shiji Kuangao, including but not limited
to selling, transferring, pledging or otherwise dealing in all
or any of the equity interests in Shiji Kuangao; and
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(i)

serve as the legal representative, chairman, executive
director or manager of Shiji Kuangao in accordance with its
articles and associations, or nominate, appoint or change
the legal representative, chairman, directors, supervisors,
chief executive officer, manager or other management level
personnel of Shiji Kuangao.

Chongqging Mengzhuo is entitled to authorize any person or
entity, any Directors or any successor or liquidator of such

Directors to exercise the rights which Chongqging Mengzhuo is
authorized to exercise under the Power of Attorney IB.

In addition, pursuant to the Shareholders’ Rights Entrustment
Agreement IB, Jierui guarantees and undertakes that:

(i)

in the event it receives any asset (including the equity
interest of Shiji Kuangao) in relation to the liquidation,
winding-up, dismissal or termination of Shiji Kuangao,
Jierui agrees to transfer at nil consideration or at the lowest
consideration as permitted by the then applicable laws and
regulations to Chongqging Mengzhuo such asset; and

without prior approval of Chongging Mengzhuo, it will
neither, directly or indirectly, participate or engage in
any business which is or may be in competition with the
business of Shiji Kuangao or its associated companies, or
be engaged by any entity which is or may be in competition
with the business of Shiji Kuangao or its associated
companies, or hold any assets of such entity or hold more
than 5% interest in such entity.

Pursuant to the Shareholders’ Rights Entrustment Agreement
IB, any successor to Jierui shall hold the respective equity
interest in Shiji Kuangao subject to conditions, requirements
and obligations under the Shareholders’ Rights Entrustment
Agreement IB.
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Shareholders’ Rights Entrustment Agreement IIB and Power
of Attorney IIB

Pursuant to the shareholders’ rights entrustment agreement
executed by and among Chongging Mengzhuo, Mr. Li, Mr.
Li JD and Jierui (the “Shareholders’ Rights Entrustment
Agreement lIB”, together with the Shareholders’ Rights
Entrustment Agreement IB, the “Shareholders’ Rights
Entrustment Agreements B”), Mr. Li and Mr. Li JD executed
a power of attorney in favour of Chongging Mengzhuo (the
“Power of Attorney IIB”, together with the Power of Attorney
IB, the “Power of Attorneys B”) pursuant to which Mr. Li
and Mr. Li JD have irrevocably and unconditionally authorized
Chongging Mengzhuo to, among other things:

() act as the agent of Mr. Li and Mr. Li JD to convene and
attend shareholder meetings of Jierui in accordance with
its articles and associations;

(i) exercise all their rights of shareholders and voting rights
in Jierui as granted by the PRC law and its articles and
associations, including but not limited to selling, transferring,
pledging or otherwise dealing in all or any of the equity
interests in Jierui; and

(i) serve as the legal representative, chairman, executive
director or manager of Jierui in accordance with its articles
and associations, or nominate, appoint or change the
legal representative, chairman, directors, supervisors, chief
executive officer, manager or other management level
personnel of Jierui.

Chongaing Mengzhuo is entitled to authorize any person or
entity, any Directors or any successor or liquidator of such
Directors to exercise the rights which Chongqging Mengzhuo is
authorized to exercise under the Power of Attorney IIB.

70 Minsheng Education Group Company Limited RAHEEMH AR A 7

BREXREZ L HFIBRIREZAE
B

REEEES - FELE FERELER
BRERRAREBENRRRAERTWHE
(TRERFRERTHZNB] - EFRER
FORELZEHEBA B RRRRE
EXWHEB]) TEAEERFERELER
BT DRNEESERENRERTE
(RERTENB]  ERXEZTZB
AR REETEB])  REZRE
ERAEFRERTFEREETAIHER
BRI HEEEES S (HPEHE):

() fERATEERFRELENRE
RIAEE A AR BB R W
BEARMREEH

(i) FIEMPIAFEIEERERAR]
MERAE THRES QA RA
BRRENRKRER BRET
RALE - B EWAEAM
TARERERRZE NI K
# R

i) BEGREAANERECHEA
AMEEREA - £F - 9178
ERED - RIRL - FAREE
REATMAEREA - £ -
5% EF EREAGY @R
REMEBEAS -

EREEERBEETAARER - A
EFNEIZFEST CHAANIBEA
WTEESEEREREEIBTIRE
RTTIERAER -



In addition, pursuant to the Shareholders’ Rights Entrustment
Agreement IIB, each of Mr. Li and Mr. Li JD guarantees and
undertakes that:

() in the event he receives any asset (including the equity
interest of Jierui) in relation to the liquidation, winding-up,
dismissal or termination of Jierui, each of them agrees to
transfer at nil consideration or at the lowest consideration
as permitted by the then applicable laws and regulations
to Chongaing Mengzhuo such asset; and

(i) without prior approval of Chongging Mengzhuo, neither
of them will, directly or indirectly, participate or engage
in any business which is or may be in competition with
the business of Jierui or its associated companies, or be
engaged by any entity which is or may be in competition
with the business of Jierui or its associated companies,
or hold any assets of such entity or hold more than 5%
interest in such entity.

Pursuant to the Shareholders’ Rights Entrustment Agreement
[IB, in the event of death, loss of capacity, marriage, divorce
or bankruptcy of Mr. Li and Mr. Li JD, or other similar events
affecting Mr. Li or Mr. Li JD in exercising their respective
shareholders’ rights of Jierui, any successor to Mr. Li or
Mr. Li JD shall hold the respective equity interest in Jierui
subject to conditions, requirements and obligations under the
Shareholders’ Rights Entrustment Agreement IIB.
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(5) Spouse Undertakings B

Pursuant to the spouse undertakings (“Spouse Undertakings
B”) executed by Ms. Xin, the spouse of Mr. Li JD, Ms. Xin has
irrevocably undertaken that:

(@)

she has full knowledge of and has consented to the
entering into of the Jierui Contractual Arrangements to
which Mr. Li JD is a party, and in particular, the equity
interest in Jierui owned by Mr. Li JD is not part of the
common assets of Mr. Li JD and herself, she is not
entitled to any rights attached to such equity interests
of Mr. Li JD in Jierui (including the rights arising from the
Jierui Contractual Arrangements), she shall not engage
in any activities interfering the performance of the Jierui
Contractual Arrangements (including but not limited to
claiming her entitlement to the equity interest of Jierui
owned by Mr. Li JD and any rights arising from the Jierui
Contractual Arrangements);

she has not, is not and shall not in the future participate
in the operation and management in relation to Jierui and
claim any interest in relation to the equity interest and
assets of Jierui;

in the event she receives all or part of the equity interest of
Jierui for any reason, she agrees to be a party to the Jierui
Contractual Arrangements and be bound by the relevant
restrictions as set out in the Jierui Contractual Arrangements
and perform any act and execute all necessary documents
in order to give effect to such restrictions.
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SIGNIFICANCE AND FINANCIAL CONTRIBUTIONS OF THE
JIERUI OPERATING ENTITIES TO THE GROUP

Pursuant to the Jierui Contractual Arrangements, the Group obtains
control over and derives the economic benefits from the Jierui
Operating Entities. The table below sets out the financial contribution
of the Jierui Operating Entities to the Group:
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Significances and financial contribution to the Group
HAEENEZM R UK TR
Revenue

W 58

For the year ended
31 December 2025
B Z2025%12H831H

IEFE

Significances and financial contribution to
the Group
HAEENEZM RIBER

4.9%

REVENUE AND ASSETS INVOLVED IN JIERUI
CONTRACTUAL ARRANGEMENTS

For the year ended
31 December 2025
EHZE2025F12H31H

Net Profit
A A

Total Assets
As of
31 December 2025

LHFE #HZE2025512831H
47.4% 2.3%
RECHNREMPNEREE

Assets

&E

Revenue

Wz

For the year ended
31 December 2025

H£2025%12A31H
ILFE

RMB’000

ARBTT

Jierui Operating Entities

,f;;n*_ = )sA = EE

80,603

As of
31 December 2025

HZ=2025F12H31H
RMB’000
AR¥T T

245,079
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Consolidation of financial results

Based on the Jierui Contractual Arrangements and the legal opinion
provided by the PRC Legal Advisor, the Directors are of the view
that the Jierui Contractual Arrangements have allowed the Company
to consolidate the financial results of the Jierui Operating Entities
under the prevailing accounting principles.

Risks involved in the Jierui Contractual Arrangements

As the primary beneficiary of Jierui, the Group is exposed to the
business risks and financial risks faced by Jierui.

There is no assurance that Jierui will generate any
profit which can be paid to the Group through the Jierui
Contractual Arrangements

There is no assurance that Jierui will generate any profit which can
be paid to the Group through the Exclusive Business Cooperation
Agreement B and the Shareholders’ Rights Entrustment Agreement
[IB. Any profit or loss of Jierui (net of intra-group transactions) will
be reflected in the consolidated financial results of the Group.

A substantial amount of costs and time may be involved in
transferring the ownership of Jierui to the Group under the
Exclusive Call Option Agreements B

The exercise of the Exclusive Call Option Agreement B is subject to
applicable laws and regulations of the PRC. There is no assurance
that the acquisition of the equity interest in Jierui held by Mr. Li
and Mr. Li JD under the Exclusive Call Option Agreement B will be
permitted in the future, or whether such acquisition will incur any
costs and expenses to the Group in addition to the consideration
stipulated under the Exclusive Call Option Agreement IIB. Due to
these limitations, the transfer of equity interest in Shiji Kuangao
pursuant to the exercise of the call option under the Exclusive Call
Option Agreement IIB may still be subject to substantial costs.

There is no assurance that the Jierui Contractual Arrangements
could comply with future changes in the regulatory requirements in
the PRC and the PRC government may determine that the Jierui
Contractual Arrangements do not comply with applicable regulations.
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The PRC Legal Advisor is of the opinion that as at the date of
this annual report, the execution, delivery and performance of the
Jierui Contractual Arrangements by each of the parties thereto, is in
compliance with (i) the provisions under the articles of association
of such party and (i) any applicable PRC laws and regulations.
However, the interpretation and implementation of the laws and
regulations concerning the foreign investment in the PRC, and
their application to and effect on the legality, binding effect and
enforceability of contracts, are subject to the discretion of competent
PRC legislative, administrative and judicial authorities. In particular,
there is no assurance that PRC legislative, administrative or judicial
authorities will not adopt a different or contrary interpretation or view
against view of the Company and its legal advisors in respect of the
legality, binding effect and enforceability of the Jierui Contractual
Arrangements, and may determine that the contracts do not comply
with applicable regulations.

The Jierui Contractual Arrangements may not be as
effective as direct ownership in providing control over
Jierui

Further, the Jierui Contractual Arrangements may not provide control
over Jierui as effective as direct ownership; Mr. Li, Mr. Li JD may
have potential conflicts of interest with the Company; and the Jierui
Contractual Arrangements may be subject to scrutiny of the tax
authorities and additional tax may be imposed on the Group.

As of the date of this annual report, there were no material changes
in the Jierui Contractual Arrangements and/or the circumstances
under which the Yuecheng Contractual Arrangement were adopted.
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REPORT OF THE DIRECTORS (Continued)

BExgnE (&)

DIRECTORS’ AND CHIEF EXECUTIVE’S INTERESTS AND EERIETHAESRES  HERORE
SHORT POSITIONS IN SHARE, UNDERLYING SHARES AND HEZFEENEZERAXE

DEBENTURES

As at 31 December 2025, the interests and short positions of F2025F12H831H * ARBEENE BT
the Directors and chief executive of the Company in the shares, HBAERARAISKEHBLIE(FEREE
underlying shares and debentures of the Company or its associated EBIFES7T1EEARBEEEMN([EHRBE
corporations (within the meaning of Part XV of the Securities and &8 |) SEXVER) K9R% 1D ~ RIS M EEE
Futures Ordinance (the “SFO”), Chapter 571 of the Laws of Hong HR A RIEZE 5 LS50 FE 36525 B0 8%
Kong), as recorded in the register required to be kept by the Company ~ FAHEANRABFE RS M - siiRiE FisrT
pursuant to Section 352 of the SFO, or as otherwise notified to the AZBFETESX SHREESTE|([EEF
Company and the Stock Exchange pursuant to the Model Code for Bl |) A& A A 7 KB 2 Fr ey s MoK 2 4
Securities Transactions by directors of Listed Issuers (the “Model T~ :

Code”), were as follows:

Long Position in the Shares vl O S

Approximate
percentage of
shareholding in
Company as at 31

Number of December 2025N°te 2
Name of Director Nature of Interest shares held  Position  R2025F12831 HRAA L
BEEpsg EatE HERGEE HAE /KR FANRESOEI LM
Mr. Li Xuechun (MNote O Interest of corporation  3,024,604,000 Long 71.71%
FER AW controlled 1A

PRI A B A
Ms. Zhang Weiping Beneficial owner 14,000,000 Long 0.33%
RETFRLE BEREAA L)
Mr. Zuo Yichen Beneficial owner 3,800,000 Long 0.09%
ERREE ERBEAA 5o
Mr. Lam Ngai Lung Beneficial owner 3,800,000 Long 0.09%
MEREER A EREAA e
Ms. Li Yanping Beneficial owner 600,000 Long 0.01%
FREYFRL BEREAA iR
Notes: PaE -

(1) Mr. Li holds 90% of the issued share capital of Minsheng Group Company (1) Z%&4FERAEFABR D7 (BB RE

Limited (formerly known as Honest Cheer Investments Limited) (‘Minsheng ERAR) ((BEEE]) 90%E EITARA » I
Group”) and is its sole director and he is therefore deemed to be interested RRESENE—ESF SR ARARES
in the shares held by Minsheng Group. Ms. Li Ning, daughter of Mr. Li, ErRMDEOERZ TEZTATEENLT -
holds the remaining 10% of the issued share capital of Minsheng Group. BRERESBERTA10%E ZFITRA -

(2) Based on the number of issued shares of the Company of 4,217,720,000 (2) #HRiFARQ T R2025512 31 B H 2 B1TRHD
as at 31 December 2025. 20 H4,217,720,0008%5H & -
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Save as disclosed above, as at 31 December 2025, neither the
chief executive nor any of the Directors of the Company had or
was deemed to have any interests or short positions in the shares,
underlying shares or debentures of the Company and its associated
corporations (within the meaning of Part XV of the SFO) (i) which
were required to be notified to the Company and the Stock Exchange
pursuant to Divisions 7 and 8 of Part XV of the SFO (including
interests or short positions which they were taken or deemed to have
under such provisions of the SFO); or (i) which were required,
pursuant to section 352 of the SFO, to be entered in the register
referred to therein; or (iii) which were required to be notified to the
Company and the Stock Exchange pursuant to the Model Code.

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

As at 31 December 2025, so far as is known to any Directors or
chief executive of the Company, the following persons (other than
Director or chief executive of the Company) or corporations who had
interest or short positions in the Shares and underlying Shares of
the Company which were required to be disclosed to the Company
under the provisions of Division 2 and 3 of Part XV of the SFO,
or which were recorded in the register required to be kept under
section 336 of the SFO were as follows:

Number of
shares held

BRROE

Nature of Interest

EEME

Name of Shareholder

BREREM

(kE=) | a v 4

\ =2
.
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RESHEEMEARNRRERA(BIEIR
BEHRBAERINEBESUESHE X
REARBNERIAR)  KiVBREBEFHF K
HAE 5B 38 35216 78 50 8% 1A 5% 16 P it & =
A SR RIBIRET A BME AN B KR
FTRIBE R SA R ©

FTERRRBROREBROFEFNERR
RE

ARG EEKEBITIRABA - R
202512 A31H * RA R A% K ABRE K
MEEREFS KRB KROIEXVEE2RE
SR EARALQRHEE - kBN IRIEFE
KA E GHIFE336IEBEFERNELMAK
BREIKEMAT(ARBESTHEETH
ABBRINHKART ¢

Approximate
percentage of
shareholding in

Company as at 31
December 2025M¢te 2
M2025512A31 BRA R
RN REMA T 2 L WE

Position
BE /KA

Minsheng Group (formerly known  Beneficial owner 3,024,604,000  Long 71.71%
as Honest Cheer Investments ~ E#F#EA A e
Limited)

RESE(RIEHREREFRAT)

City Legend International Limited ~ Beneficial owner 332,000,000 Long 7.87%
ot 1) BB A R

2EEBRARAFNE

Phoenix Ocean Developments Interest of corporation 332,000,000 Long 7.87%
Limited (Mote 1 controlled HE

ERERBR QAW P By Z B R S
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Name of Shareholder

BRER

Number of

Nature of Interest

BERitE

shares held

BEROEE

Overseas Chinese Town (Asia) Interest of corporation 332,000,000
Holdings Limited Mete controlled
G (M) R R 2 7] HE=D Pzl ) B e
Pacific Climax Limited Nete 1) Interest of corporation 332,000,000
Pacific Climax Limited M9 controlled
Pzl 6= B e
Overseas Chinese Town (HK) Interest of corporation 332,000,000
Company Limited Moe 1 controlled
EREBRBRA AW PR 6% B i e
R ZE B DBR AR Note Interest of corporation 332,000,000
RINEFE IR AR A 7D controlled
P 6% B i e
EEHREBEAFR AT Nl Interest of corporation 332,000,000
EEHEBERATME controlled
PR )% B e
Notes:

Q)

City Legend International Limited is 100% owned by Phoenix Ocean
Developments Limited, which is 100% owned by Overseas Chinese Town
(Asia) Holdings Limited. Pacific Climax Limited holds 70.94% of Overseas
Chinese Town (Asia) Holdings Limited. Pacific Climax Limited is 100%
owned by Overseas Chinese Town (HK) Company Limited, which is 100%
owned by FIIEGEHBRHBRAF. EEFHEEBRAF holds 46.99%
of FINEBHAHBRARF]. Therefore, each of RIIEBHMBMDER A
7], EEWEM AR AT, Overseas Chinese Town (HK) Company Limited,
Pacific Climax Limited, Overseas Chinese Town (Asia) Holdings Limited
and Phoenix Ocean Developments Limited is deemed to be interested in
such shares held by City Legend International Limited under the SFO.

Based on the number of issued shares of the Company of 4,217,720,000
as at 31 December 2025.
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December 2025MNote 2

Position M2025512831 HRAELD
BR/ KA FNRERQE S
Long 7.87%
55}
Long 7.87%
R
Long 7.87%
R
Long 7.87%
R
Long 7.87%
58]

EEHAFERABHEREREBRANEZER
B MERZEREMR DB HEGH(CEM)ZER
BRARZEHE ° Pacific Climax Limited$
BEBU (DM IZERB R A F70.94%HE % ©
Pacific Climax LimitedfA & ZE BB R A 7
2EHE - MAEBSEBHEARDBHERYIZEF
RO ERARZERS - EEHEEAR
NEFE AR ZEFH RN B R A 746.99%4H
oo FEUL - IRIBES REEGEH - ORIIZE G
BRNDBRAR - EGHEBAERAR - BBE
B AR AR « Pacific Climax Limited « 215
(M) ZERBBRARREREEFRARAD
RIBARERZE 8 BB R A Bl B AR D
AR o

BAE AR A 7 HR20259F12 431 H K 2 17D
2 H4,217,720,0000% 514 -



Save as disclosed above, as at 31 December 2025, the Directors
and the chief executive of the Company are not aware of any other
person or corporation having an interest or short position in the
Shares and underlying Shares of the Company which would require
to be disclosed to the Company under the provisions of Division 2
and 3 of Part XV of the SFO, or which were recorded in the register
required to be kept by the Company pursuant to Section 336 of
the SFO.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

Save as disclosed under the section headed “Share Option Scheme”,
at no time during the year 2025 were rights to acquire benefits by
means of the acquisition of shares in the Company granted to any
of the Directors or their respective spouses or children under 18
years of age, or were any such rights exercised by any of them;
or was the Company, or any of its subsidiaries a party to any
arrangement to enable the Directors to acquire such rights in any
other body corporate.

DIRECTORS’ SERVICE CONTRACTS AND OTHER
INFORMATION

Each of our executive Directors (other than Mr. Lam Ngai Lung) has
entered into a service contract with the Company for an initial fixed
term of three years commencing from 1 August 2016 and Mr. Lam
Ngai Lung has entered into a service contract with the Company for
an initial fixed term of three years commencing from 22 May 2016.
The term of each of the service contracts between the Company
and the executive Directors will be automatically renewed for a
further term of three years upon the expiration of the initial term, until
terminated by not less than three months’ notice in writing served
by either party on the other (or otherwise in accordance with the
terms of the relevant service contract).

Each of our independent non-executive Directors has entered into
a service contract with the Company for an initial fixed term of one
year commencing from the Listing Date and the term of each of these
service contracts will be automatically renewed for a further term
of one year after the expiration of the initial term, until terminated
by not less than three months’ notice in writing by served by either
party on the other (or otherwise in accordance with the terms of
the relevant service contract).
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REPORT OF THE DIRECTORS (Continued)
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Each of Ms. Xu Wenya and Ms. Li Yanping has been appointed as
the non-executive Directors with effect from 18 November 2025
and 28 June 2017 respectively. Each of them has entered into an
appointment letter with the Company for an initial term of one year,
subject to retirement by rotation and re-election in accordance with
the articles of association of the Company and the term of each of
the appointment may be renewed for a further term of one year by
mutual agreement between the above respective directors and the
Company upon expiration of the initial term and each renewed term.

In accordance with articles 83(3) and 84(1) of the Company’s articles
of association, Mr. Zuo Yichen, Ms. Li Yanping, Ms. Xu Wenya
and Mr. Yu Huangcheng will retire from the Board by rotation at
the forthcoming annual general meeting and, being eligible, offer
themselves for re-election.

No Director proposed for re-election at the forthcoming annual
general meeting has an unexpired service contract which is not
determinable by the Company or any of its subsidiaries within
one year without payment of compensation, other than statutory
compensation.

DEED OF NON-COMPETITION

As set out in the Prospectus, the Company would adopt, among
others, the following measures to avoid any conflict of interests
arising from competing business and to safeguard the interests
of the Shareholders: (i) the Company would disclose decisions
on matters reviewed by the independent non-executive Directors
relating to compliance and enforcement of the non-competition
undertaking of the controlling Shareholders in the annual reports
of the Company; and (ii) the controlling Shareholders would make
an annual declaration on compliance with their undertaking under
the Deed of Non-competition in the annual report of the Company.

The Company confirms that there were no conflicts of interests
between the controlling Shareholders and the Group arising from
any competing business during the period from 1 January 2025 to
31 December 2025 (both dates inclusive) (the “Relevant Period”).
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The independent non-executive Directors have reviewed the status
of compliance and enforcement of the Deed of Non-competition and
confirmed that nothing has come to their attention that the controlling
Shareholders have breached any undertaking or provisions under
the Deed of Non-competition during the Relevant Period.

The controlling Shareholders have also confirmed that they have
complied with their undertaking under the Deed of Non-competition
during the Relevant Period and have made an annual declaration
on such compliance.

MANAGEMENT CONTRACTS

No contracts concerning the management and administration of the
whole or any substantial part of the business of the Company were
entered into or existed for the year ended 31 December 2025 and
up to the date of this annual report.

SHARE OPTION SCHEME

The following is a summary of principal terms of the share option
scheme (the “Share Option Scheme”) conditionally approved by
a resolution of our then sole shareholder passed on 2 March 2017
and adopted by a resolution of the Board on 2 March 2017 (the
“Adoption Date”).

1. Purpose

The purpose of the Share Option Scheme is to give the Eligible
Persons (as defined in the following paragraph) an opportunity
to have a personal stake in the Company and help motivate
them to optimize their future contributions to the Group and/or
to reward them for their past contributions, to attract and retain
or otherwise maintain on-going relationships with such Eligible
Persons who are significant to and/or whose contributions are
or will be beneficial to the performance, growth or success of
the Group, and additionally in the case of Executives (as defined
below), to enable the Group to attract and retain individuals
with experience and ability and/or to reward them for their past
contributions.
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2. Eligible Persons

The Board may, at its absolute discretion, offer options
(“Options”) to subscribe for such number of shares in
accordance with the terms set out in the Share Option Scheme

to:

(@)

any executive director of, manager of, or other employee
holding an executive, managerial, supervisory or similar
position in any member of the Group (“Executive”), any
proposed employee, any full-time or part-time employee,
or a person for the time being seconded to work full-time
or part-time for any member of the Group (“Employee”);

a director or proposed director (including an independent
non-executive director) of any member of the Group;

a direct or indirect shareholder of any member of the
Group;

a supplier of goods or services to any member of the
Group;

a customer, consultant, business or joint venture partner,
franchisee, contractor, agent or representative of any
member of the Group;

a person or entity that provides design, research,
development or other support or any advisory, consultancy,
professional or other services to any member of the Group;

an associate of any of the persons referred to in paragraphs
(a) to (f) above; and

any person involved in the business affairs of the Company
whom the Board determines to be appropriate to participate
in the Share Options Scheme (the persons referred above
are the “Eligible Persons”).

Pursuant to the amendments to the Listing Rules with effect
from 1 January 2023, the Eligible Persons under the Share
Option Scheme is subject to Rule 17.03A of the Listing Rules.
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Maximum number of shares

The maximum number of shares which may be issued upon
exercise of all options to be granted under the Scheme and
any other schemes of the Group shall not in aggregate exceed
10% of the shares in issue as at the Listing Date (such 10%
limit representing 400,000,000 shares, excluding shares which
may fall to be issued upon the exercise of the Over-allotment
Option granted by the Company) (the “Scheme Mandate
Limit”) provided that:

(@)

the Company may at any time as our Board may think
fit seek approval from Shareholders of the Company to
refresh the Scheme Mandate Limit, save that the maximum
number of shares which may be issued upon exercise of
all options to be granted under the Share Option Scheme
and any other schemes of the Company shall not exceed
10% of shares of the Company in issue as at the date of
approval by the Shareholders of the Company in general
meeting where the Scheme Mandate Limit is refreshed.
Options previously granted under the Share Option Scheme
and any other schemes of the Company (including those
outstanding, cancelled, lapsed or exercised in accordance
with the terms of the Share Option Scheme or any other
schemes of the Company) shall not be counted for the
purposes of calculating the Scheme Mandate Limit as
refreshed. The Company shall send to Shareholders of the
Company a circular containing the details and information
required under the Listing Rules;

the Company may seek separate approval from the
Shareholders of the Company in general meeting for
granting Options beyond the Scheme Mandate Limit,
provided that the Options in excess of the Scheme Mandate
Limit are granted only to the Eligible Person specified by the
Company before such approval is obtained. The Company
should issue a circular to the Shareholders of the Company
containing the details and information required under the
Listing Rules; and
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(c) the maximum number of shares which may be issued
upon exercise of all outstanding options granted and yet
to be exercised under the Share Option Scheme and any
other schemes of the Group shall not exceed 30% of the
Company’s issued share capital from time to time. No
Options may be granted under the Share Option Scheme
and any other share option scheme of the Company if this
will result in such limit being exceeded.

Maximum entitlement of each participant

No Option may be granted to any one person such that the
total number of shares issued and to be issued upon exercise
of Options granted and to be granted to that person in any
12-month period exceeds 1% of the Company’s issued share
capital (excluding treasury Shares) from time to time. Where
any further grant of Options to such an Eligible Person would
result in shares issued and to be issued upon exercise of all
Options granted and to be granted to such Eligible Person
(including exercised, cancelled and outstanding Options) in the
12-month period up to and including the date of such further
grant representing in aggregate over 1% of our Shares in issue
(excluding treasury Shares), such further grant shall be separately
approved by the Shareholders of the Company in general
meeting with such Eligible Person and his close associates (or
his associates if such Eligible Person is a connected person)
abstaining from voting. The Company shall send a circular to
the Shareholders of the Company disclosing the identity of
the Eligible Person, the number and terms of the Options to
be granted (and Options previously granted) to such Eligible
Person, and containing the details and information required
under the Listing Rules. The number and terms (including the
subscription price) of the Options to be granted to such Eligible
Person must be fixed before the approval of the Shareholders
of the Company and the date of the Board meeting proposing
such grant shall be taken as the offer date for the purposes of
calculating the subscription price of those Options.
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Offer and grant of Options

Subject to the terms of the Share Option Scheme, the Board
shall be entitled at any time within 10 years from the Adoption
Date to offer the grant of an Option to any Eligible Person as the
Board may in its absolute discretion select to subscribe at the
subscription price for such number of shares as the Board may
(subject to the terms of the Share Option Scheme) determine
(provided the same shall be a board lot for dealing in the shares
on the Stock Exchange or an integral multiple thereof).

Granting Options to connected persons

Subject to the terms in the Share Option Scheme, only insofar
as and for so long as the Listing Rules require, where any
offer of an Option is proposed to be made to a director, chief
executive or a substantial shareholder (as defined in the Listing
Rules) of the Company or any of their respective associates,
such offer must first be approved by the independent non-
executive Directors of the Company (excluding the independent
non-executive Director who or whose associates is the grantee
of an Option).

Where any grant of Options to a substantial shareholder (as
defined in the Listing Rules) or an independent non- executive
director of the Company, or any of their respective associates,
would result in the securities issued and to be issued upon
exercise of all Options already granted and to be granted
(including Options exercised, cancelled and outstanding) to
such person in the 12-month period up to and including the
date of such grant:

(@) representing in aggregate over 0.1% of the relevant class
of securities in issue; and

(b) (where the securities are listed on the Stock Exchange),
having an aggregate value, based on the closing price
of the securities at the date of each grant, in excess of
HK$5.0 million, such further grant of Options must be
approved by the Shareholders of the Company (voting by
way of a poll). The Company shall send a circular to the
Shareholders containing the information required under
the Listing Rules. The grantee, his associates and all core
connected persons of the Company must abstain from
voting in favor at such general meeting.
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Approval from the Shareholders is required for any change in the
terms of Options granted to a participant who is a substantial
shareholder or an independent non-executive director of the
Company, or any of their respective associates. The grantee,
his associates and all core connected persons of the Company
must abstain from voting in favour at such general meeting.

Restriction on the time of grant of Options

The Board shall not grant any Option under the Share Option
Scheme after inside information has come to its knowledge
until such inside information has been announced pursuant to
the requirements of the Listing Rules. In particular, no Option
shall be granted during the period commencing one month
immediately preceding the earlier of the date of the Board
meeting (as such date is first notified to the Stock Exchange
in accordance with the Listing Rules) for the approval of the
Company’s results for any year, half-year, quarterly or any other
interim period (whether or not required under the Listing Rules)
and the deadline for the Company to publish an announcement
of its results for any year, half-year, quarterly or any other interim
period (whether or not required under the Listing Rules), and
ending on the date of the results announcements.
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Minimum holding period, vesting and performance
target

Subject to the provisions of the Listing Rules, the Board
may in its absolute discretion when offering the grant of an
Option impose any conditions, restrictions or limitations in
relation thereto in addition to those set forth in the Share
Option Scheme as the Board may think fit (to be stated in the
letter containing the offer of the grant of the Option) including
(without prejudice to the generality of the foregoing) qualifying
and/or continuing eligibility criteria, conditions, restrictions or
limitations relating to the achievement of performance, operating
or financial targets by the Company and/or the grantee, the
satisfactory performance or maintenance by the grantee of
certain conditions or obligations or the time or period before
the right to exercise the Option in respect of any of the shares
shall vest provided that such terms or conditions shall not be
inconsistent with any other terms or conditions of the Share
Option Scheme. For the avoidance of doubt, subject to such
terms and conditions as the Board may determine as aforesaid
(including such terms and conditions in relation to their vesting,
exercise or otherwise) there is no minimum period for which
an Option must be held before it can be exercised and no
performance target which need to be achieved by the grantee
before the Option can be exercised.

Amount payable for Options and offer period

An offer of the grant of an Option shall remain open for
acceptance by the Eligible Person concerned for a period of
28 days from the offer date provided that no such grant of an
Option may be accepted after the expiry of the effective period
of the Share Option Scheme. An Option shall be deemed to
have been granted and accepted by the Eligible Person and
to have taken effect when the duplicate offer letter comprising
acceptance of the offer of the Option duly signed by the
grantee together with a remittance in favor of the Company
of HK$1.00 by way of consideration for the grant thereof is
received by the Company on or before the date upon which
an offer of an Option must be accepted by the relevant Eligible
Person, being a date no later than 28 days after the offer
date (the “Acceptance Date”). Such remittance shall in no
circumstances be refundable.
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10.

Any offer of the grant of an Option may be accepted in respect
of less than the number of shares in respect of which it is offered
provided that it is accepted in respect of board lots for dealing
in shares on the Stock Exchange or an integral multiple thereof
and such number is clearly stated in the duplicate offer letter
comprising acceptance of the offer of the Option. To the extent
that the offer of the grant of an Option is not accepted by the
Acceptance Date, it will be deemed to have been irrevocably
declined.

Subscription price

The subscription price in respect of any particular Option shall
be such price as the Board may in its absolute discretion
determine at the time of grant of the relevant Option (and
shall be stated in the letter containing the offer of the grant of
the Option) but the subscription price shall not be less than
whichever is the highest of:

(@) the nominal value of a share;

(b) the closing price of a share as stated in the Stock
Exchange’s daily quotations sheet on the offer date; and

(c) the average closing price of a share as stated in the Stock
Exchange’s daily quotations sheets for the 5 Business Days
(as defined in the Listing Rules) immediately preceding the
offer date.
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11. Exercise of Option

(@)

An Option shall be exercised in whole or in part (but
if in part only, in respect of a board lot or any integral
multiple thereof) within the Option period in the manner
as set out in this Share Option Scheme by the grantee
(or his or her legal personal representative(s)) by giving
notice in writing to the Company stating that the Option
is thereby exercised and specifying the number of shares
in respect of which it is exercised. Each such notice must
be accompanied by a remittance for the full amount of the
aggregate subscription price for the shares in respect of
which the notice is given. Within 28 days after receipt of
the notice and, where appropriate, receipt of a certificate
from our auditors pursuant to the Share Option Scheme,
the Company shall accordingly allot and issue the relevant
number of shares to the grantee (or his or her legal personal
representative(s)) credited as fully paid with effect from
(but excluding) the relevant exercise date and issue to
the grantee (or his or her legal personal representative(s))
share certificate(s) in respect of the shares so allotted.

The exercise of any Option may be subject to a vesting
schedule to be determined by the Board in its absolute
discretion, which shall be specified in the offer letter.

The exercise of any Option shall be subject to the members
of the Company in general meeting approving any necessary
increase in the authorized share capital of the Company.
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90

(d)

Subject as hereinafter provided and subject to the terms
and conditions upon which the Option was granted, an
Option may be exercised by the Grantee at any time during
the Option Period, provided that:

U

in the event that the grantee dies or becomes
permanently disabled before exercising an Option
(or exercising it in full) and none of the events for
termination of employment or engagement pursuant
to the terms of the Share Option Scheme exists with
respect to such grantee, he or she (or his or her legal
representative(s)) may exercise the Option up to the
grantee’s entitlement immediately prior to the death
or permanently disability (to the extent not already
exercised) within a period of 12 months following his
or her death or permanent disability or such longer
period as the Board may determine;

in the event that the grantee ceases to be an Executive
for any reason (including his or her employing company
ceasing to be a member of the Group) other than his or
her death, permanent disability, retirement pursuant to
such retirement scheme applicable to the Group at the
relevant time or the transfer of his or her employment
to an affiliate company or the termination of his or her
employment with the relevant member of the Group
by resignation or culpable termination, the Option (to
the extent not already exercised) shall lapse on the
date of cessation of such employment and not be
exercisable unless the Board otherwise determines
in which event the Option (or such remaining part
thereof) shall be exercisable within such period as
the Board may in its absolute discretion determine
following the date of such cessation;
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(i)

(iv)

if a general offer is made to all holders of shares
and such offer becomes or is declared unconditional
(in the case of a takeover offer) or is approved by
the requisite majorities at the relevant meetings of
the Shareholders of the Company (in the case of a
scheme of arrangement), the grantee shall be entitled
to exercise the Option (to the extent not already
exercised) at any time (in the case of a takeover
offer) within one month after the date on which the
offer becomes or is declared unconditional or (in the
case of a scheme of arrangement) prior to such time
and date as shall be notified by the Company;

if a compromise or arrangement between the Company
and its members or creditors is proposed for the
purposes of or in connection with a scheme for the
reconstruction of the Company or its amalgamation
with any other company, the Company shall give notice
thereof to the grantees who have Options unexercised
at the same time as it dispatches notices to all
members or creditors of the Company summoning
the meeting to consider such a compromise or
arrangement and thereupon each grantee (or his or
her legal representatives or receiver) may until the
expiry of the earlier of:

(1) the Option period;

(2) the period of two months from the date of such
notice; or

(3) the date on which such compromise or
arrangement is sanctioned by the court, exercise
in whole or in part his or her Option.
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in the event a notice is given by the Company to
its members to convene a general meeting for the
purposes of considering, and if thought fit, approving
a resolution to voluntarily wind-up the Company, the
Company shall on the same date as or soon after
it dispatches such notice to each member of the
Company give notice thereof to all grantees and
thereupon, each grantee (or his or her legal personal
representative(s)) shall be entitled to exercise all or any
of his or her options at any time not later than two
Business Days (as defined in the Listing Rules) prior
to the proposed general meeting of the Company by
giving notice in writing to the Company, accompanied
by a remittance for the full amount of the aggregate
subscription price for the shares in respect of which
the notice is given whereupon the Company shall
as soon as possible and, in any event, no later than
the business day (as defined in the Listing Rules)
immediately prior to the date of the proposed general
meeting referred to above, allot the relevant Shares
to the grantee credited as fully paid.

12. Life of Share Option Scheme

Subject to the terms of this Share Option Scheme, the Scheme
shall be valid and effective for a period of 10 years from the
date on which it becomes unconditional, after which no further
options will be granted or offered but the provisions of the
Share Option Scheme shall remain in force and effect in all
other respects. All Options granted prior to such expiry and
not then exercised shall continue to be valid and exercisable
subject to and in accordance with the Share Option Scheme.
As at 31 December 2025, the remaining life of the Share Option
Scheme was approximately 1 year and 3 months.
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13. Lapse of Share Option

An Option shall lapse automatically and not be exercisable, to
the extent not already exercised, on the earliest of:

(@)

the expiry of the Option period;

the expiry of any of the period referred to paragraphs
related to exercise of the Option;

subject to the terms of the period mentioned in the
paragraph headed “Share Option Scheme — 11. Exercise
of Option” in this section, the date of the commencement
of the winding-up of the Company;

there is an unsatisfied judgement, order or award
outstanding against the grantee or the Board has reason
to believe that the grantee is unable to pay or to have no
reasonable prospect of being able to pay his/her/its debts;

there are circumstances which entitle any person to take
any action, appoint any person, commence proceedings
or obtain any order of the type mentioned in this Share
Option Scheme with respect to the exercise of the Option;

a bankruptcy order has been made against any director
or shareholder of the grantee (being a corporation) in any
jurisdiction.

No compensation shall be payable upon the lapse of any Option,
provided that the Board shall be entitled in its discretion to pay
such compensation to the grantee in such manner as it may
consider appropriate in any particular case.
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14.

Adjustment

In the event of any alteration to the capital structure of the
Company while any Option remains exercisable, whether by way
of capitalization of profits or reserves, right issue, consolidations,
reclassification, reconstruction, sub-division or reduction of the
share capital of the Company, the Board may, if it considers the
same to be appropriate, direct that adjustments be made to:

(@) the maximum number of shares subject to the Share Option
Scheme; and/or

(b) the aggregate number of shares subject to the Option so
far as unexercised; and/or

(c) the subscription price of each outstanding Option.

Where the Board determines that such adjustments are
appropriate (other than an adjustment arising from a capitalization
issue), the auditors appointed by the Company shall certify in
writing to the Board that any such adjustments are in their
opinion fair and reasonable, provided that:

(@ any such adjustments shall give the Eligible Persons the
same proportion of equity capital as they were previously
entitled to. In respect of any such adjustments, other
than any made on a capitalization issue, the auditors shall
confirm to the Board in writing that the adjustments satisfy
this requirement;

(b) any such adjustments shall be made on the basis that the
aggregate subscription price payable by the grantee on
the full exercise of any Option shall remain as nearly as
practicable same as (but shall not be greater than) it was
before such event;

(¢) no such adjustments shall be made the effect of which
would be to enable a share to be issued at less than its
nominal value;
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15.

(d) any such adjustments shall be made to in accordance with
the provisions as stipulated under Chapter 17 of the Listing
Rules and supplementary guidance on the interpretation
of the Listing Rules issued by the Stock Exchange from
time to time; and

(e) the issue of securities as consideration in a transaction
shall not be regarded as a circumstance requiring any
such adjustments.

Cancellation of Options not exercised

The Board shall be entitled for the following causes to cancel
any Option in whole or in part by giving notice in writing to
the grantee stating that such Option is thereby cancelled with
effect from the date specified in such notice (the “Cancellation
Date”):

(@) the grantee commits or permits or attempts to commit or
permit a breach of restriction on transferability of Option
or any terms or conditions attached to the grant of the
Option;

(b) the grantee makes a written request to the Board for the
Option to be cancelled; or

(c) if the grantee has, in the opinion of the Board, conducted
himself in any manner whatsoever to the detriment of or
prejudicial to the interests of the Company or its subsidiary.

The Option shall be deemed to have been cancelled with effect
from the Cancellation Date in respect of any part of the Option
which has not been exercised as at the Cancellation Date. No
compensation shall be payable upon any such cancellation,
provided that the Board shall be entitled in its discretion to pay
such compensation to the grantee in such manner as it may
consider appropriate in any particular case.
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16.

17.

Ranking of Shares

The Shares to be allotted upon the exercise of an Option will
be subject to all the provisions of the Articles of Association
and the laws of the Cayman Islands from time to time and shall
rank pari passu in all respects with the then existing fully paid
Shares in issue commencing from (i) the allotment date or,
(i) if that date falls on a day when the register of members of
the Company is closed, the first date of the re-opening of the
register of members. Accordingly, it will entitle the holders to
participate in all dividends or other distributions paid or made
on or after (i) the allotment date or, (ii) if that date falls on a day
when the register of members of the Company is closed, the
first day of the re-opening of the register of members, other
than any dividend or other distribution previously declared or
recommended or resolved to be paid or made if the record
date therefore shall be before the allotment date.

Share issued upon the exercise of an Option shall not carry
rights until the registration of the grantee (or any other person)
as the holder thereof.

Termination

The Company may by resolution in general meeting at any time
terminate the operation of the Share Option Scheme. Upon
termination of the Share Option Scheme as aforesaid, no further
Options shall be offered but the provisions of the Share Option
Scheme shall remain in force and effect in all other respects.
All Options granted prior to such termination and not then
exercised shall continue to be valid and exercisable subject to
and in accordance with the Share Option Scheme.
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18.

19.

Transferability

The Option shall be personal to the grantee and shall not be
assignable and no grantee shall in any way sell, transfer, charge,
mortgage, encumber or create any interest (legal or beneficial)
in favor of any third party over or in relation to any Option or
attempt to do so (save that the grantee may nominate a nominee
in whose name the Shares issued pursuant to the Share Option
Scheme may be registered). Any breach of the foregoing shall
entitle the Company to cancel any outstanding Option or part
thereof granted to such grantee.

Alteration of Share Option Scheme

The Share Option Scheme may be altered in any respect by
a resolution of the Board except that the following shall not
be carried out except with the prior sanction of an ordinary
resolution of the Shareholders of the Company in general
meeting:

(@) any material alteration to its terms and conditions or any
change to the terms of Options granted (except where
the alterations take effect under the existing terms of the
Share Option Scheme);

(b) any alteration to the provisions of the Share Option Scheme
in relation to the matters set out in Rule 17.03 of the Listing
Rules to the advantage of grantee;

(c) any change to the authority of the Board or any person or
committee delegated by the Board pursuant to the Share
Option Scheme to administer the day-to-day running of
the Scheme; and

(d) any alteration to the aforesaid alternation provisions.
provided always that the amended terms of the Share Option

Scheme shall comply with the applicable requirements of the
Listing Rules.

18.

19.
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REPORT OF THE DIRECTORS (Continued)

gFeRE(E)
OPTIONS GRANTED UNDER THE SCHEME BIEBFTERENBRE
Details of the Options granted and outstanding for the year ended & £2025F12 A31H It FEE & H & i& &
31 December 2025, are as follows: ITIFEERRRERFIB 0T
Number of Options granted: ERHIEBREZE :
Outstanding Granted Exercised Lapsed  Outstanding
Category and Date of  Exercise as at during the during the during the as at
name of SEERER| grant of price 1 January Reporting Reporting Reporting 31 December
participant Rkit# share options (HKD) 2025 Period Period Period 2025
20255 1h20255
1FE 1818 12A31A
RS R A 5 (&) HATHE BEEERE  REPETE  REHBELX EENG
Zhang Weiping REF 31/8/2017 1.39 12,000,000 - - 4,000,000 8,000,000
27/8/2018 1.66 8,000,000 - - 2,000,000 6,000,000
Zuo Yichen rER 31/8/2017 1.39 3,000,000 - - 1,000,000 2,000,000
27/8/2018 1.66 2,400,000 - - 600,000 1,800,000
Lam Ngai Lung MREE 31/8/2017 1.39 3,000,000 - - 1,000,000 2,000,000
27/8/2018 1.66 2,400,000 - - 600,000 1,800,000
Li Yanping TR¥ 27/8/2018 1.66 800,000 - - 200,000 600,000
Other employees ~ EfET 31/8/2017 1.39 3,000,000 - - 1,000,000 2,000,000
27/8/2018 1.66 8,300,000 - - 2,150,000 6,150,000
19/8/2019 1.42 700,000 - - 400,000 300,000
21/8/2020 1.22 1,100,000 - - - 1,100,000
Total st 44,700,000 - - 12,950,000 31,750,000
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Notes:

M

The closing prices of the shares of the Company on 31 August 2017 and
27 August 2018, 19 August 2019 and 21 August 2020, being the dates on
which the share options were granted, were HK$1.39, HK$1.66, HK$1.42
and HK$1.22 per share respectively. The closing prices of the shares of
the Company on 30 August 2017, 24 August 2018, 16 August 2019 and
20 August 2020, being the last trading days before the dates on which
the options were granted were HK$1.38, HK$1.55, HK$1.42 and HK$1.25
per share respectively.

Save for 5,000,000 share options granted on 21 August 2020, the share
options with respect to a grantee will be exercisable in the following manner:

(i)  20% of the share options will be vested on the first anniversary of
the date of grant and will be exercisable within five years from the
first anniversary of the date of grant.

(i) 20% of the share options will be vested on the second anniversary
of the date of grant and will be exercisable within five years from the
second anniversary of the date of grant.

(i) 20% of the share options will be vested on the third anniversary of
the date of grant and will be exercisable within five years from the
third anniversary of the date of grant.

(iv)  20% of the share options will be vested on the fourth anniversary of
the date of grant and will be exercisable within five years from the
fourth anniversary of the date of grant.

(v)  20% of the share options will be vested on the fifth anniversary of
the date of grant and will be exercisable within five years from the
fifth anniversary of the date of grant.

5,000,000 share options granted on 21 August 2020 with respected to a
grantee will be exercisable in the following manner:

(i)  50% of the share options will be vested on the first anniversary of
the date of grant and will be exercisable within five years from the
first anniversary of the date of grant.

(i) 50% of the share options will be vested on the second anniversary
of the date of grant and will be exercisable within five years from the
second anniversary of the date of grant.
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As there had been no exercise of any share options during the year
ended 31 December 2025, there was no weighted average closing
price of the Shares immediately prior to exercise date to be disclosed
pursuant to Rule 17.07(1)(d) of the Listing Rules.

As at the beginning and the end of the year ended 31 December
2025, the number of options available for grant under the Share
Option Scheme are 355,300,000 and 368,250,000 respectively.

The number of shares that may be issued in respect of options
granted under the Share Option Scheme during the year ended 31
December 2025 divided by the weighted average number of shares
of the relevant class in issue for the year ended 31 December 2025
is nil.

As at the date of this annual report, the total number of shares
available for issue under the Share Option Scheme is 400,000,000
shares, representing approximately 9.48% of the total issued shares
of the Company (excluding treasury shares).

During the year ended 31 December 2025, there were 12,950,000
ordinary shares subject to share options granted under the Share
Option Scheme lapsed.

Save as disclosed above, no options were granted, exercised or
cancelled during the year ended 31 December 2025.

EQUITY-LINKED AGREEMENTS

Other than the Share Option Scheme as disclosed in this annual
report, 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 the Reporting Period or
subsisted at the end of the Reporting Period.

PERMITTED INDEMNITY PROVISION

A permitted indemnity provision for the benefit of the Directors is
currently in force and was in force throughout the year 2025. The
Company has taken out and maintained directors’ liability insurance
throughout the year, which provides appropriate cover for the
Directors of the Company and its subsidiaries.
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EMPLOYEE AND REMUNERATION POLICIES

As at 31 December 2025, the Group employed approximately 6,600
(2024 approximately 6,700) staff in the PRC and Hong Kong.
Employees of the Group are remunerated based on their individual
performance, professional qualifications, experience in the industry
and relevant market trends. The management of the Group regularly
reviews the Group’s remuneration policy and appraises the work
performance of its staff. Employee remuneration includes salaries,
allowances, bonuses, social insurance and mandatory pension fund
contribution. As required by the relevant regulations in the PRC, the
Group participates in the social insurance schemes operated by the
relevant local government authorities. The Group also participates in
the mandatory provident fund schemes for our employee in Hong
Kong.

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 Directors and senior management may also receive Options
to be granted under the Share Option Scheme. For further details
of the Share Option Scheme, please refer to the section headed
“Share Option Scheme” in this annual report.

Details of the remuneration of the Directors, and five highest paid
individuals during the year ended 31 December 2025 are set out in
Notes 8 and 9 to the consolidated financial statements.

RETIREMENT AND EMPLOYEE BENEFITS SCHEME

Details of the retirement and employee benefits scheme of the
Company are set out in “Other employee benefits” of Note 2.4 to
the consolidated financial statements.

CONNECTED TRANSACTIONS

During the Reporting Period, the Group did not have any connected
transactions which were subject to any reporting requirements under
Chapter 14A of the Listing Rules.
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Details of the related party transactions entered into by the Group
during the year ended 31 December 2025 are set out in Note
38 to the consolidated financial statements. Those related party
transactions which constituted connected/continuing connected
party transactions were fully exempt from all disclosure requirements
in Chapter 14A of the Listing Rules.

The Company confirmed that it has complied with the disclosure
requirements in accordance with Chapter 14A of the Listing Rules.
During the Reporting Period, as far as the Directors are aware, there
was no material non-compliance with applicable laws and regulations
by the Group that has a significant impact on the Group’s business
and operations.

ENVIRONMENTAL PROTECTION POLICIES

The Group is principally engaged in providing educational services,
a line of business that generally does not have material impact on
the environment. During the year ended 31 December 2025, the
Group did not incur any material cost of compliance with applicable
environmental laws and regulations.

COMPLIANCE WITH LAWS AND REGULATIONS

During the year ended 31 December 2025 and up to the date of
this annual report, the Group has complied with the relevant laws
and regulations that have a significant impact on the Company.

EVENTS AFTER THE REPORTING PERIOD

After the Reporting Period and up to the date of this annual report,
there were no material events affecting the Company or any of its
subsidiaries.

CODE ON CORPORATE GOVERNANCE PRACTICES

The Board has committed to achieving high corporate governance
standards in order to safeguard the interests of Shareholders and
to enhance corporate value and accountability. The Company has
complied with all the code provisions set forth in the Corporate
Governance Code as set out in Appendix C1 to the Listing Rules
(the “Corporate Governance Code”) during the year ended 31
December 2025. The Board will continue to review and monitor the
corporate governance practices of the Company for the purpose of
maintaining high corporate governance standards.
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For details, please see the Corporate Governance Report in this
annual report on pages 104 to 124.

AUDIT COMMITTEE

The Company established an audit committee (the “Audit
Committee”) in compliance with the Corporate Governance
Code. The members of the Audit Committee have discussed with
the management, and reviewed, the 2025 consolidated financial
statements as set out in this annual report.

AUDITOR

The financial statements of the Group for the year ended 31
December 2025 had been audited by Ernst & Young, who will retire
and being eligible, offer themselves for reappointment as auditor
at the forthcoming annual general meeting of the Company. The
Company has not changed its external auditor since its Listing and
up to the date of this annual report.

RECOMMENDATION TO CONSULT PROFESSIONAL TAX
ADVICE

The Company is not aware of any tax relief or exemption available
to the shareholders of the Company by reason of their holding
of the Company’s securities. If the shareholders of the Company
are not sure about the tax effect on the purchase, holding, sale,
trading or exercise of any rights attached to the relevant shares
of the Company, they are recommended to consult independent
experts for advice.

On behalf of the Board

Li Xuechun

Chairman

Hong Kong, 27 March 2026
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CORPORATE GOVERNANCE REPORT

TLEREARS

INTRODUCTION

The Board is committed to upholding a high standard of corporate
governance and business ethics in the firm belief that they are essential
for enhancing investors’ confidence and maximizing Shareholders’
returns. The Board reviews its corporate governance practices from
time to time in order to meet the rising expectations of stakeholders,
and to comply with increasingly stringent regulatory requirements as
well as fulfill its commitment to excellence in corporate governance.

During the period from 1 January 2025 up to 31 December 2025
(both dates inclusive), the Company has complied with all applicable
code provisions of the Corporate Governance Code as set out in
Appendix C1 to the Listing Rules. However, the Company anticipates
a deviation from code provision B.2.4 of the Corporate Governance
Code at the forthcoming annual general meeting. Please refer to
the section headed ‘Independent Views and Input’ in this Corporate
Governance Report for the considered reasons and explanation.

CORPORATE CULTURE AND VALUES

A healthy corporate culture across the Group is integral to attain
its vision and strategy. It is the Board’s role to foster a corporate
culture with the following core principles and to ensure that the
Company’s vision, values and business strategies are aligned to it:

1. Integrity and code of conduct

The Group strives to maintain high standards of business
ethics and corporate governance across all our activities and
operations. The Directors, management and staff 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 staff and embedded in various policies
such as the Group’s employee handbook (including therein
the Group’s code of conduct), the anti-corruption policy of the
Group. Trainings are conducted from time to time to reinforce
the required standards in respect of ethics and integrity.
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2. Commitment

The Group believes that the culture of commitment to workforce
development, workplace safety and health, diversity, and
sustainability is one where staff have a feeling of commitment
and emotional engagement with the Group’s mission. The
Company’s strategy in the business development and
management are to achieve long-term, steady and sustainable
growth, while having due considerations from environment,
social and governance aspects.

THE BOARD
General

The Board is committed to providing effective and responsible
leadership for the Company. The Directors, individually and collectively,
must act in good faith and in the best interests of the Company
and its shareholders. The Board sets the Group’s overall objectives
and strategies, monitors and evaluates its operating and financial
performance and reviews the corporate governance standard of the
Group. It is also responsible for approving certain specific matters
such as annual and interim results, major transactions, director
appointments or reappointments, investment policy, dividend and
accounting policies. The Board has delegated the authority and
responsibility for implementing its business strategies and managing
the daily operations of the Group’s businesses to the executive
Directors and members of senior management. The functions and
power that are so delegated are reviewed periodically to ensure that
they remain appropriate. All Directors are provided with monthly
updates on the Company’s performance and financial position to
enable the Board as a whole and each Director to discharge their
duties.

All Board members have separate and independent access to
the Group’s senior management to fulfill their duties. Independent
professional advice can be sought to assist the relevant Directors
to discharge their duties at the Group’s expense upon their request.

The Board has established three Board committees, being the
Audit Committee, the Remuneration Committee and the Nomination
Committee (each a “Board Committee” and collectively the “Board
Committees”), to oversee different areas of the Company’s affairs.
For details, please see “Board Committees” below.
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The Board currently comprises four executive Directors, namely Mr.
Li Xuechun, Ms. Zhang Weiping, Mr. Zuo Yichen and Mr. Lam Ngai
Lung, two non-executive Directors, namely Ms. Xu Wenya and Ms.
Li Yanping, three independent non-executive Directors, namely,
Mr. Chan Ngai Sang, Kenny, Mr. Yu Huangcheng and Mr. Wang
Wei Hung, Andrew. A list of the Directors identifying their roles and
functions are available on the websites of the Company and the
Stock Exchange.

Their biographical details and (where applicable) their family
relationships are set out in the section headed “Directors and Senior
Management” in this annual report. All Directors are required to
declare to the Board upon their first appointment, the directorships
or other positions they are concurrently holding at other companies
or organizations. These interests are updated on an annual basis
and when necessary.

Mr. Li Xuechun, the chairman of Board, is the father-in-law of Mr.
Zuo Yichen, who is an executive Director. Ms. Li Yanping is the
daughter of Mr. Li Xuerang who is a cousin of Mr. Li Xuechun, a
controlling shareholder of the Company, an executive Director and
chairman of the Board. Save as disclosed herein, there are no other
financial, business, family or other material/relevant relationships
among members of the Board.

Independent views and input

In order to ensure independent views and input are available to
the Board, the Board has developed the following mechanisms,
including but not limited to:

(i) at least one-third of Board members are independent non-
executive Directors;

(i) every independent non-executive Director is appointed for a
specific term and subject to retirement by rotation at least once

every three years;

(i) independent non-executive Directors possess professional
knowledge and broad experience;
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(iv) all the existing independent non-executive Directors have been
served more than nine years on the Board. The Board is of the
view that all the existing independent non-executive Directors
continue to provide independent oversight and that their long
tenure does not impair their ability to act in the best interests
of the Company and the Shareholders, as the independent
non-executive Directors would be in the best interests of the
Company and the Shareholders as a whole;

(v) no independent non-executive Director holds more than
six listed company directorships to make sure that each of
independent non-executive Directors has sufficient time to make
contributions to the Board;

(vi) every independent non-executive Director has made an annual
confirmation of his independence to the Company; and

(vii) the Board, each of its Committees or every Director is able to

seek professional advice in appropriate circumstances at the

Company’s expenses.

The implementation and effectiveness of relevant mechanisms have
been reviewed by the Board during the Reporting Period and will
be reviewed annually.

Corporate Governance Function

The Board is also responsible for developing, reviewing and
monitoring the policies and practices on corporate governance
and legal and regulatory compliance of the Group, and the training
and continuous professional development of directors and senior
management. The Board also reviews the disclosures in the corporate
governance report to ensure compliance. The Board’s responsibility
in this regard includes:

(@) to review and monitor the Company’s policies and practices
on compliance with legal and regulatory requirements;

(b) to review and monitor the training and continuous professional
development of Directors and senior management;

(c) to develop, review and monitor the code of conduct and
compliance manual applicable to employees and Directors;
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(d) to develop and review the Company’s policies and practices
on corporate governance and make recommendations to the
Board and report to the Board on matters;

(e) to review the Company’s compliance with the Corporate
Governance Code and disclosure in the corporate governance
report; and

() to review and monitor the Company’s compliance with the
Company’s whistleblowing policy.

During the year ended 31 December 2025, the Board has reviewed
the Company’s corporate governance practices and the Company’s
compliance with the Corporate Governance Code and disclosure in
the corporate governance report.

INDEPENDENCE OF INDEPENDENT NON-EXECUTIVE
DIRECTORS

The role of the independent non-executive Directors is to provide
independent and objective opinions to the Board, giving adequate
control and balances for the Group to protect the overall interests
of the Shareholders and the Group. They serve actively on the
Board and the Board Committees to provide their independent and
objective views.

In compliance with Rules 3.10(1) and (2) and 3.10A of the Listing
Rules, the Company has appointed three independent non-executive
Directors, representing more than one-third of the Board. Each
independent non-executive Director has confirmed his independence
to the Company with reference to the factors set out in Rule 3.13
of the Listing Rules. Based on the contents of such confirmations,
the Company considers that all of the independent non-executive
Directors are independent.
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As at the date of this annual report, all the existing independent non-
executive Directors have served more than 9 years on the Board.
Pursuant to code provision B.2.4 of the Corporate Governance
Code, the Company is required to appoint a new independent non-
executive Director at the forthcoming annual general meeting. The
Board acknowledges that it will deviate from this code provision at
the forthcoming annual general meeting. However, the Company
requires additional time to finalise the appointment of a new INED
for the following reasons:

1. Specific Expertise Requirements: The Nomination
Committee is specifically seeking a candidate with accounting
or legal expertise to further strengthen the Board’s diversity
and complement the existing board skills matrix. The Board
considers that identifying a candidate with the right strategic
fit is essential for the Company’s long-term governance.

2. Current Search Status: The search process is currently active.

3. Expected Timeline: The Company expects that the selection
and appointment process by the Nomination Committee and
the Board will be completed by the third quarter of 2026. The
Company will provide a further update on the progress in its
2026 Interim Report and will publish a separate announcement
upon the formal appointment of the new independent non-
executive Director in accordance with the Listing Rules.

BOARD COMMITTEES

The Board is supported by a number of committees, including the
Audit Committee, the Nomination Committee and the Remuneration
Committee. Each Board Committee has its defined and written terms
of reference approved by the Board covering its duties, powers and
functions. Their terms of reference are available on the websites of
the Company and the Stock Exchange.

All Board Committees are provided with sufficient resources
to discharge their duties, including access to management or
professional advice if considered necessary.
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Audit Committee

The Audit Committee comprises three independent non-executive
Directors, namely, Mr. Chan Ngai Sang, Kenny, Mr. Yu Huangcheng
and Mr. Wang Wei Hung, Andrew. Mr. Chan Ngai Sang, Kenny,
who has appropriate professional qualifications and experience in
accounting matters, was appointed as the chairman of the Audit
Committee.

During the year ended 31 December 2025, the Audit Committee
mainly performed following duties:

e reviewed the Group’s audited annual results for the year ended
31 December 2024 and the unaudited interim results for the six
months ended 30 June 2025, met with the external auditors
to discuss such annual results and interim results, and was
of the opinion that the preparation of the relevant financial
statements complied with the applicable accounting standards
and requirements and that adequate disclosure had been made;

e reviewed the accounting principles and practices adopted by
the Group, and recommended the appointment of external
auditors; and

e assisted the Board in meeting its responsibilities for maintaining
an effective system of internal control and risk management,
including meeting with the management of the Company and
internal control review department regarding the internal control
of the Group and review the capabilities and scope of review
of the internal control assessment team of the Group.

The principal responsibilities of the Audit Committee are to assist
the Board in providing an independent view of the effectiveness of
the financial reporting process, internal control and risk management
systems, and relationship with external auditors of the Group,
overseeing the audit process and performing other duties, reviewing
the interim and annual results, and such responsibilities as assigned
by the Board. The Audit Committee had also reviewed the audited
annual consolidated financial statements for the year ended 31
December 2025.

For details on the internal control and risk management systems,
please see “Risk Management and Internal Control” below.
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Remuneration Committee

The Remuneration Committee comprises three members, namely
Mr. Wang Wei Hung, Andrew (independent non-executive Director),
Mr. Li Xuechun (executive Director) and Mr. Yu Huangcheng
(independent non-executive Director). The chairman of the
Remuneration Committee is Mr. Wang Wei Hung, Andrew. The
principal responsibilities of the Remuneration Committee are to
review and make recommendations to the Board on the overall
remuneration structure and policy for all Directors and senior
management as well as the specific remuneration packages for the
executive Directors and senior management; and to review matters
relating to share schemes. No Director takes part in any decision of
the Board on his own remuneration. The Company’s objective for
its remuneration policy is to maintain fair and competitive packages
based on business requirements and industry practice. In order
to determine the level of remuneration and fees paid to members
of the Board, market rates and factors such as each director’s
workload, performance, responsibility, job complexity and the
Group’s performance are taken into account.

During the year ended 31 December 2025, the Remuneration
Committee has:

e discussed and reviewed the Group’s remuneration policy
and reviewed and approved the remuneration package of the
executive Directors and senior management of the Company
for the year of 2025; and

e assessed performance of the executive Directors.

Details of the Group’s remuneration policy are set out in the
paragraph headed “Employee and Remuneration Policies” in the
report of the directors.

The remuneration of the members of the senior management
(including all executive Directors) of the Group by band for the
year ended 31 December 2025 is set out below:
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Further particulars regarding Directors’ remuneration and the five
highest paid employees as required to be disclosed pursuant to
Appendix D2 to the Listing Rules are set out in Notes 8 and 9 to
the consolidated financial statements, respectively.

Nomination Committee

The Nomination Committee comprises three members, namely,
Mr. Yu Huangcheng (independent non-executive Director), Ms.
Zhang Weiping (executive Director) and Mr. Chan Ngai Sang,
Kenny (independent non-executive Director). The chairman of
the Nomination Committee is Mr. Yu Huangcheng. The principal
responsibilities of the Nomination Committee are to review the
composition of the Board, including its structure, size and diversity
at least annually to ensure that it has a balance of expertise, skills
and experience appropriate to the requirements of the business of
the Group and make recommendations in any proposed changes to
the Board to complement the Company’s corporate strategy. It also
carries out the process of identifying, considering and recommending
to the Board suitably qualified persons by making reference to the
skills, experience and expertise of such individuals, the Company’s
needs and other relevant statutory requirements and regulations to
become a member of the Board, monitor the succession planning
of Directors and assess the independence of independent non-
executive Directors. An external recruitment agency may be engaged
to carry out the recruitment and selection process where necessary.
The Nomination Committee will also review the Board Diversity Policy
(as defined below) from time to time, so as to develop and review
measurable objectives for the implementing the Board Diversity
Policy (as defined below) and to monitor the progress on achieving
these objectives.

During the year ended 31 December 2025, the Nomination
Committee has reviewed the structure, size and composition of
the Board, and whether the composition of the Board complied with
the requirements of the Board Diversity Policy (as defined below)
during the year of 2025.
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DIVERSITY IN BOARD AND WORKFORCE

Board Level

Pursuant to the Listing Rules, the Board adopted a board diversity
policy (the “Board Diversity Policy”) on 2 March 2017. The
Company recognizes and embraces the benefits of diversity of Board
members. While all Board appointments will continue to be made on
a merit basis, the Company will ensure that the Board has a balance
of skills, experience and diversity of perspectives appropriate to the
needs of the Company’s business. Selection of candidates will be
based on a range of diversity perspectives, including but not limited
to gender, age, cultural and educational background, experience
(professional or otherwise), skills and knowledge.

The Nomination Committee has set measurable objectives (in terms
of gender, age, skills and experience) to implement the Board
Diversity Policy. Such objectives will be reviewed from time to time
to ensure their appropriateness and the progress made towards
achieving those objectives will be ascertained. The Nomination
Committee will review the Board Diversity Policy, as appropriate,
to ensure its continued effectiveness.

As of 31 December 2025, the Company has three female Directors,
which is in compliance with Rule 13.92 of the Listing Rules. The
Board considers that the Company has achieved gender diversity
at the Board level and targets to maintain at least the current level
of female representation.

During the year ended 31 December 2025, the Nomination
Committee has reviewed the diversity of the Board and considered
that the Group has achieved the measurable objectives of the
Board Diversity Policy in terms of age, educational background,
professional experience, skills, knowledge and length of services.

Workforce Level

As at 31 December 2025, the Group had a total of approximately
6,600 staff comprising of approximately 2,600 male staff (equivalent
to approximately 39.4% of the Group’s total workforce) and
approximately 4,000 female staff (equivalent to approximately
60.6% of the Group’s total workforce). As such, the Group has
achieved gender diversity in respect of its workforce. The Group
will continue to maintain an appropriate balance of gender diversity
in its workforce in near future.
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DIVIDEND POLICY

For the dividend policy adopted by the Company, please refer to
“Dividend Policy” in the Report of the Directors on page 34 in this
annual report.

CHAIRMAN AND CHIEF EXECUTIVE OFFICER

The roles of the Chairman and Chief Executive Officer are separate
and are not performed by the same individual as this ensures better
checks and balances and hence better corporate governance. Mr.
Li Xuechun holds the position of the Chairman, who is primarily
responsible for the strategic development of the Group. Ms. Zhang
Weiping serves as the Chief Executive Officer, who is primarily
responsible for the overall management and operation of the Group.

APPOINTMENT AND RE-ELECTION OF DIRECTORS

The term of each of the executive Directors and independent non-
executive Directors of the Company is subject to his retirement
and re-election at annual general meeting in accordance with
the Company’s articles of association. In accordance with the
Company’s articles of association, a person may be appointed as
a Director either by the Shareholders in general meeting or by the
Board. Each of the non-executive Directors has entered into an
appointment letter with the Company for an initial term of one year,
subject to retirement by rotation and re-election in accordance with
the articles of association of the Company and the term of each
of the appointment may be renewed for a further term of one year
by mutual agreement between the non- executive Director and the
Company upon expiration of the initial term and each renewed term.
Any Directors appointed by the Board as additional Directors shall
hold office until the next following annual general meeting or any
Director appointed by the Board to fill casual vacancies shall hold
office until the next following general meeting, and are eligible for
re-election by the Shareholders. In addition, at each annual general
meeting one-third of the Directors for the time being (or, if their
number is not a multiple of three (3), the number nearest to but not
less than one-third) shall retire from office by rotation provided that
every Director shall be subject to retirement at an annual general
meeting at least once every three years, and are eligible for re-
election by the Shareholders.
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BOARD MEETINGS

In compliance with the Corporate Governance Code, Board meetings
will be held regularly and at least four times a year at approximately
quarterly intervals. For regular Board meetings, notices of at least
14 days are given to facilitate maximum attendance of the Directors.
Directors may propose to the Chairman or the Company Secretary
to include matters in the agenda for regular board meetings.

At Board meetings, the Directors will be provided with the relevant
documents to be considered and approved. Draft and final versions
of minutes are sent to all Directors for their comments and records
respectively within a reasonable time after the Board meeting is held.
Minutes of Board meetings are kept by the Company Secretary or
a duly appointed secretary of the Board meeting and are open for
inspection by any Director.

During the year ended 31 December 2025, the Board held 17
meetings. During the meetings of the Board held in 2025 the Board
reviewed the operation and financial performance and reviewed and
approved the annual results for the year ended 31 December 2024
and the interim results for the six months ended 30 June 2025, etc.
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The individual attendance record of each Director for the meetings & EZR AR B&E E20259F12 A31H IH4F
of the Board, Board committees and the general meeting of the ERITHNEES  EEFCZESLREAE
Company held during the year ended 31 December 2025 is set &&AERIHE k& FIT ¢

out below:
2025 Meetings Attended/Held
2025F HifE BITHESR
Annual
Audit Remuneration Nomination General
Board Committee Committee Committee Meeting
EExe ERZEE® FMZEEE REZEE RRAFAE
Executive Directors HITES
Mr. Li Xuechun (Chairman) ~ ZE2&F%&4E(TE) 1717 N/A REf 2/2 1/2 1/1
Ms. Zhang Weiping REHFLL 1717  N/A @ N/A i F 1/2 1/1
Mr. Zuo Yichen TRREE 1717 N/A NEH N/A TR N/A TEA 1/1
Mr. Lam Ngai Lung MERBELE 17/17  N/A T@EH N/A NER  N/A TER 1/1

Non-executive Directors  FHTEE

Mr. Liang Xingchao (resigned 2 EiR % & 8/16  N/A TiEf N/A NER  N/A NER 1/1
on 18 November 2025) (FA2025%11 A
18 HEHE)
Ms. Li Yanping FREFLT 17/17  N/A TEH N/A NER  N/A NER 1/1
Ms. Xu Wenya (appointed on %3+ 171 N/A T@EfA N/A NER NATER NATER
18 November 2025) (32025411 A
18HBEZEE)
Independent BUYFHTES
Non-executive Directors
Mr. Chan Ngai Sang, Kenny — BRER A4 %4 15/17 Z2 N/A @ H 2/2 11
Mr. Yu Huangcheng REKEE 17/17 2/2 2/2 2/2 1/1
Mr. Wang Wei Hung, Andrew 1B %4 1717 2/2 2/2 N/A T@Ef 1/1
Total Number of Meetings &2 H &5t 17 2 2 2 1

16 Minsheng Education Group Company Limited RAHEEMH AR A 7



DIRECTORS’ AND OFFICERS’ INSURANCE

The Company has arranged appropriate insurance cover in respect
of potential legal actions against its Directors and officers.

DIRECTORS’ CONTINUOUS PROFESSIONAL DEVELOPMENT

Each newly appointed Director is provided with necessary induction
and information to ensure that he/she has a proper understanding
of the Company’s operations and businesses as well as his/her
responsibilities under relevant statues, laws, rules and regulations.
Briefings and updates on the latest development regarding the Listing
Rules and other applicable regulatory requirements are provided
to the Board during Board meetings to ensure compliance and
enhance their awareness of good corporate governance practices.
The Company will also arrange regular seminars to provide Directors
with updates on the latest development and changes in the Listing
Rules and other relevant legal and regulatory requirements from
time to time.

Ms. Xu Wenya obtained the legal advice referred to under Rule 3.09D
of the Listing Rules before her appointment become effective on 18
November 2025. She has confirmed she understood her obligations
as a director of a listed issuer under the Listing Rules.
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During the year ended 31 December 2025, the Directors participated

HE2025F12A31HILFE &%

in the following trainings: AT

Name of Director Type of Training’

BEEsR IRl

Executive Directors HITEE

Mr. Li Xuechun (Chairman of the Board) FEREE(EFSLE) B

Ms. Zhang Weiping REFR L B

Mr. Zuo Yichen ERREE B

Mr. Lam Ngai Lung MEBESLE B

Non-executive Directors FHHITEF

Ms. Xu Wenya (appointed on 18 November 2025) 1R XL L (R2025%F 1118 HEZ(F) A B

Ms. Li Yanping FEFzt B

Mr. Liang Xingchao (resigned on 18 November PR (2025411 518 H BHE) A B
2025)

Independent Non-executive Directors BUIHITESE

Mr. Chan Ngai Sang, Kenny PREE S A B

Mr. Yu Huangcheng REASEE B

Mr. Wang Wei Hung, Andrew FIEBEE B

Note:

1. Type Atraining includes but not limited to, briefings, seminars, conferences 1.
and workshops relating to directors’ duties and responsibilities/corporate
governance/updates on Listing Rules amendments and similar activities.

Type B training includes but not limited to reading relevant news alerts,
newspapers, journals, magazines, updates and relevant publications relating
to the economy/general business/directors’ duties and responsibilities and

similar activities.

MODEL CODE FOR SECURITIES TRANSACTIONS BY

DIRECTORS

The Company has adopted the Model Code as set out in Appendix

C38 to the Listing Rules.

Specific enquiry has been made to all the Directors and the Directors
have confirmed that they have complied with the Model Code
throughout the period from the 1 January 2025 up to 31 December

2025 (both dates inclusive).

ER] AR RIBLUE B HIGBE

i -

ESETESXEZNEETA

ST

=PRI -
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The Company has also established a code no less exacting than
the Model Code for securities transactions by senior management
who are likely to be in possession of unpublished price-sensitive or
inside information of the Company.

COMPANY SECRETARY

Mr. Wong Wai Chiu has been appointed as the Company Secretary
with effect from 1 March 2022. Mr. Wong is a fellow of The Hong
Kong Chartered Governance Institute, a fellow of the Chartered
Governance Institute, a member of CPA Australia, a member of the
Hong Kong Trustee Association and a Certified Trust Practitioner.
Mr. Wong was an associate director of SWCS Corporate Services
Group (Hong Kong) Limited and his major responsibility was assisting
listed companies in professional company secretarial work.

Mr. Wong’s primary contact person at the Company was Mr. Lam
Ngai Lung, an executive Director and the chief financial officer of
the Company.

For the year ended 31 December 2025, Mr. Wong has undertaken
not less than 15 hours of relevant professional training in compliance
with Rule 3.29 of the Listing Rules.

RISK MANAGEMENT AND INTERNAL CONTROL

The Board recognizes its responsibility to ensure the Company
maintains a sound and effective risk management and internal
control system. Such systems are designed to manage rather than
eliminate the risk of failure to achieve business objectives, and can
only provide reasonable and not absolute assurance against material
misstatement or loss.

The Group’s internal control system is designed to safeguard
assets against misappropriation and unauthorized disposition and
to manage operational risks. Review of the Group’s internal controls
covering major financial, operational and compliance controls, as
well as risk management functions. The controls built into the risk
management system are intended to manage significant risks in
the Group’s business.
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The Board is in charge of managing the overall risks of our Group. It is
responsible for considering, reviewing and approving any significant
business decision involving material risk exposures, (including,
among others, material risk relating to environmental, social and
governance) such as our decision to expand our school network
into new geographic areas, and to enter into cooperative business
relationships with third parties to establish new schools. The Group
also maintains insurance coverage which is in line with customary
practice in the PRC education industry, including school liability
insurance. The Group also has arrangements with certain banks in
place to ensure that it will be able to obtain credit to support its
business operation and expansion.

As disclosed in the Prospectus, taking into account the internal
control measures implemented by the Group in connection
with the non-compliance incidents disclosed under the section
headed “Business — Legal Proceedings and Compliance” in the
Prospectus, the on-going monitoring and supervision by the Board
and the principals of the Group’s schools with the assistance from
professional external advisers where required, and the fact that, as
confirmed by the Directors, the non-compliance incidents did not
involve fraud or dishonesty, the Directors are of the view that our
enhanced internal control measures are adequate and effective.

The Company has established an internal audit department to carry
out its internal audit functions by assisting the Board to implement
the Group’s of risk management framework. The work of the internal
audit department will be reviewed by the Audit Committee and the
Board annually. During the year ended 31 December 2025, the Audit
Committee, with reference to and based on the internal audit report
issued by the independent audit firm, conducted a review on the
effectiveness of the Group’s risk management and internal control
systems, including financial, operational and compliance controls and
risk management functions, adequacy of resources, qualifications
and experience of staff of the Company’s accounting, internal control
and financial reporting functions, and training programmes and
budget. The Board has considered and discussed the internal audit
report issued by the independent audit firm, the work conducted
by the independent audit firm, the Audit Committee’s view on the
Group’s risk management and internal control systems and their
effectiveness. The Board and the Audit Committee are satisfied
with the effectiveness and adequacy of the risk management and
internal control of the Group.
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Based on the review carried out by an independent advisory firm,
the Audit Committee and the Board, the Board concluded that there
are no material irregularities nor areas of concern that would have
significant adverse impact on the Company’s financial position or
results of operations, and that the risk management and internal
control systems are adequate and effective and the Company’s
resources, staff qualifications and experience, training programs and
budget for accounting, internal audit, financial reporting function and
Listing Rules compliance are adequate.

The Group regulates the handling and dissemination of inside
information according to the “Guidelines on Disclosure of Inside
Information” published by the Securities and Future Commission in
June 2012 to ensure 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 Company regularly reminds the Directors and employees about
due compliance with all policies regarding the inside information.
Also, the Company keeps Directors, senior management and
employees appraised of the latest regulatory updates. The Company
shall prepare or update appropriate guidelines or policies to ensure
the compliance with regulatory requirements.

DIRECTORS’ RESPONSIBILITY IN PREPARING FINANCIAL
STATEMENTS

The Board acknowledges its responsibility to prepare the Company’s
consolidated financial statements which give a true and fair view of
the Group’s state of affairs, results and cash flows for the year and
in accordance with the International Financial Reporting Standards
issued by the International Accounting Standards Board and the
disclosure requirements of the Hong Kong Companies Ordinance.
The Company has selected appropriate accounting policies and
has applied them consistently based on prudent and reasonable
judgments and estimates. The Board considers that the Group has
adequate resources to continue in business for the foreseeable
future and not aware of any material uncertainties relating to events
or conditions that may affect the business of the Company or cast
doubts on its ability to continue as going concern.
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AUDITOR’S REMUNERATION

The remuneration for the audit and non-audit services provided by
the auditor of the Company, Ernst & Young, during the year ended
31 December 2025 was approximately as follows:

BBETI &

R R AZ BUAD 22 K & 5T R E 15 T &L 22025
FI2ABLEFERASEREABEZ
FOFEZRBOBMAM ST -

Amount

Type of Services RIS EA S
RMB’000

AR®T T

Annual non-audit services FEIEEZRTE 0
Annual audit services F [ EZRTE 4,300
Total et 4,300

COMMUNICATION WITH SHAREHOLDERS AND INVESTOR
RELATIONS

The Company considers that effective communication with the
Shareholders is essential for enhancing investor relations and
understanding of the Group’s business, performance and strategies.
The Company also recognizes the importance of timely and non-
selective disclosure of information, which will enable shareholders
and investors to make the informed investment decisions.

At general meetings of the Company, the Shareholders will have
the opportunity to communicate directly with the Directors. The
chairman of the Board and the chairman of each of the Board
Committees will attend the annual general meetings to answer
Shareholders’ questions. The auditor of the Company will also attend
the annual general meetings to answer questions about the conduct
of the audit, the preparation and content of the auditor’s report, the
accounting policies and auditor independence.

To promote effective communication, the Company adopts a
shareholders’ communication policy which aims at establishing a
two-way relationship and communication between the Company
and its shareholders and maintains a website of the Company
at (www.minshengedu.com), 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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To promote investors’ understanding of the Company’s business,
the Company organises roadshows and on-site visits for investors.
The Company has also participated in a number of investment
forums and conducted multiple exchanges with securities analysts,
fund management companies, and individual investors through
various means.

The Company will review its shareholders’ communication policy
annually to ensure its implementation and effectiveness. The
Company considers its shareholders’ communication policy
implemented effectively during the Reporting Period.

SHAREHOLDERS’ RIGHTS
General

To safeguard our Shareholders’ interests and rights, a separate
resolution will be proposed for each issue at general meetings,
including the election of individual Directors.

All resolutions put forward at general meetings will be voted by
poll pursuant to the Listing Rules and poll results will be posted on
the websites of the Company and the Stock Exchange in a timely
manner after each general meeting.

Convening of Extraordinary General Meeting and Putting
Forward Proposals

Shareholders may put forward proposals for consideration at
a general meeting of the Company according to the articles of
association. Any one or more members holding as at 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, on a vote per share basis, shall at all times have
the right, by written requisition to the Board or company secretary
of the Company, to require an extraordinary general meeting of
the Company to be called by the Board for the transaction of any
business or resolution specified in such requisition; and such meeting
shall be held within two months after the deposit of such requisition.
If within 21 days of such deposit the Board fails to proceed to
convene such meeting the requisitionist(s) himself (themselves) may
do so in the same manner, and all reasonable expenses incurred
by the requisitionist(s) as a result of the failure of the Board shall be
reimbursed to the requisitionist(s) by the Company.
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hRERERS (E)

Procedures for Proposing a Person for Election as a
Director

Pursuant to the Article 85 of the articles of associations of the
Company, no person other than a Director retiring at the meeting
shall, unless recommended by the Directors for election, be eligible
for election as a Director at any general meeting unless a Notice
signed by a Member (other than the person to be proposed) duly
qualified to attend and vote at the meeting for which such notice is
given of his intention to propose such person for election and also
a Notice signed by the person to be proposed of his willingness
to be elected shall have been lodged at the head office or at the
Registration Office provided that such Notices must be lodged with
the Company at least fourteen (14) days prior to the date of the
general meeting of election but no earlier than the day after despatch
of the Notice of the general meeting appointed for such election.

Enquiries to the Board

Shareholders who intend to put forward their enquiries about the
Company to the Board could send their enquiries to Mr. Lam Ngai
Lung of Room 2609, 26/F., Tower 2, Lippo Centre, 89 Queensway
Road, Admiralty, Hong Kong (email address: msedu@ minshengedu.
com).

CHANGE IN CONSTITUTIONAL DOCUMENTS

There was no change in the memorandum and articles of association
of the Company during the Reporting Period and up to the date of
this annual report.
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INDEPENDENT AUDITOR’S REPORT
BUZHEIRS

Ernst & Young ZKEFRIE KT TelE 5% : +852 2846 9888

27/F, One Taikoo Place BERHRE Faxf8H : +852 2868 4432
§* 979 King’s Road HEEITE ey.com

Quarry Bay, Hong Kong KREth— 271

To the shareholders of
Minsheng Education Group Company Limited
(Incorporated in the Cayman Islands with limited liability)

OPINION

We have audited the consolidated financial statements of Minsheng
Education Group Company Limited (the “Company”) and its
subsidiaries (the “Group”) set out on pages 135 to 300, which
comprise the consolidated statement of financial position as at 31
December 2025, and the consolidated statement of profit or loss
and other comprehensive income, the consolidated statement of
changes in equity and the consolidated statement of cash flows
for the year then ended, and notes to the consolidated financial
statements, including material accounting policy information.

In our opinion, the consolidated financial statements give a true and
fair view of the consolidated financial position of the Group as at 31
December 2025, and of its consolidated financial performance and
its consolidated cash flows for the year then ended in accordance
with IFRS Accounting Standards as issued by the International
Accounting Standards Board (the “IASB”) and have been properly
prepared in compliance with the disclosure requirements of the
Hong Kong Companies Ordinance.
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INDEPENDENT AUDITOR'S REPORT (Continued)
BIHEIHS (8)

BASIS FOR OPINION

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

KEY AUDIT MATTERS

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

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

Key audit matter

RRELEE

Gooadwill impairment

As at 31 December 2025, the Group had significant
amounts of goodwill of RMB1,758.1 million arising
from acquisitions, which were supported by an annual
impairment review. Impairment charge of RMB471.5
million was recorded against goodwill in the current
year. Certain assumptions used in the impairment review
were subjective and involved significant judgements and
estimates, and they included:

e the future revenue growth assumptions used in the
Group’s most recent budgets for the next five years
approved by management, including future industry
development, pricing strategies, market supply and
demand, and gross margins;

e the long term growth rate used beyond the period
covered by the budgets; and

e the discount rate applied to future cash flows.

The accounting judgements and estimates and
disclosures related to the impairment assessment are
included in notes 3 and 15, respectively, to the financial
statements.

INDEPENDENT AUDITOR'S REPORT (Continued)
B HENHRS (#)

REEZEE (R

How our audit addressed the key audit matter

EMNERNNEERARERSE

In order to evaluate the impairment test carried out
by management and assess the value-in-use of the
cash-generating units, we have performed the following
procedures:

e evaluated management’s future cash flow forecasts
and the process by which they were drawn up;

e assessed the actual performance in the year
against the prior year budgets to evaluate historical
forecasting accuracy;

e assessed the key assumptions by checking against
the historical trend and industry index;

e  performed sensitivity analysis on the forecasts;

e analysed the discount rate and long term growth
rate used by comparing them to the industry index
with the assistance of our internal valuation experts;

and

e evaluated the adequacy of the Group’s disclosures
regarding the goodwill impairment testing.
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INDEPENDENT AUDITOR'S REPORT (Continued)
BIHEIHS (8)

KEY AUDIT MATTERS (continued)

Key audit matter
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KEY AUDIT MATTERS (continued)

Key audit matter

BREELEE

Dispute with non-controlling interest shareholders

HFF R B R IR R Z A7)

As detailed in note 36 to the financial statements, at
31 December 2025, the Group was under dispute
with the non-controlling interest shareholders of
Leed International Education Group Inc. (“Leed
International”) regarding the exercise price of a
put option on the 49% share in Leed International.
Arbitration was requested and was still in progress as
at 31 December 2025. A partial award (the “Partial
Award”) was issued on 6 February 2026, which
provides that specific performance of the relevant
clause of the Share Purchase Agreement (the “SPA”)
shall be ordered together with payment of damages,
if any, by Minsheng Vocational Education Company
Limited for breach of the SPA and such consequential
relief including interest as may be just.

Management has engaged external legal advisors
to assist them to perform a detailed analysis of the
arbitration and was of the view that the Partial Award
contains defects in both law and fact. On the basis
of substantial and reasonable grounds, it is probable
that the Partial Award may be corrected or even set
aside. As at 31 December 2025, the Group made no
provision related to the aforesaid arbitration.

There were significant judgements involved in
management’s analysis and assessment, for example,
the assessment on the possible outcome of the
provision based on the arbitration result, and the
related accounting treatment regarding the dispute.

Relevant disclosures are included in note 36 to the
financial statements.

INDEPENDENT AUDITOR'S REPORT (Continued)
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REEZEE (8

How our audit addressed the key audit matter

EFNFRNMNEEREEZER

In order to evaluate the potential obligation regarding
the dispute with the non-controlling interest
shareholders and the related accounting treatment,
we have performed the following procedures:

e discussed with management to evaluate their
assessment of the outcome of the arbitration for
the current year;

e discussed with the Group’s external legal
advisors in the People’s Republic of China,
Hong Kong and the Cayman Islands to obtain an
understanding of their views with respect to the
arbitration;

e obtained written comments from the Group’s
external legal advisors on the arbitration;

e reviewed documents related to the put option
and the dispute including the share purchase
agreement, option deed, correspondence with the
non-controlling interest shareholders, arbitration
documents, court order, etc.; and

e evaluated the adequacy of the Group’s

disclosures regarding the arbitration and the
related accounting treatments.
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INDEPENDENT AUDITOR'S REPORT (Continued)
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KEY AUDIT MATTERS (continued)

Key audit matter

BRELEE

Dispute with non-controlling interest shareholders
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OTHER INFORMATION INCLUDED IN THE ANNUAL REPORT

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

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

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

RESPONSIBILITIES OF THE DIRECTORS FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

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

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

The directors of the Company are assisted by the Audit Committee in
discharging their responsibilities for overseeing the Group’s financial
reporting process.
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INDEPENDENT AUDITOR'S REPORT (Continued)
BIHEIHS (8)

AUDITOR’S RESPONSIBILITIES FOR THE AUDIT OF THE
CONSOLIDATED FINANCIAL STATEMENTS

Our objectives are to obtain reasonable assurance about whether
the consolidated financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to issue an
auditor’s report that includes our opinion. Our report is made solely
to you, as a body, and for no other purpose. We do not assume
responsibility towards or accept liability to any other person for the
contents of this report.

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

As part of an audit in accordance with HKSAs, we exercise
professional judgement and maintain professional scepticism
throughout the audit. We also:

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

e  Obtain an understanding of internal control relevant to the audit
in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion
on the effectiveness of the Group’s internal control.
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AUDITOR’S RESPONSIBILITIES FOR THE AUDIT OF THE
CONSOLIDATED FINANCIAL STATEMENTS (continued)

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

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

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

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

We communicate with the Audit Committee regarding, among other
matters, the planned scope and timing of the audit and significant
audit findings, including any significant deficiencies in internal control
that we identify during our audit.
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INDEPENDENT AUDITOR'S REPORT (Continued)
BIHEIHS (8)

AUDITOR’S RESPONSIBILITIES FOR THE AUDIT OF THE
CONSOLIDATED FINANCIAL STATEMENTS (continued)

We also provide the Audit Committee with a statement that we have
complied with relevant ethical requirements regarding independence
and to communicate with them all relationships and other matters
that may reasonably be thought to bear on our independence, and
where applicable, actions taken to eliminate threats or safeguards
applied.

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

The engagement partner on the audit resulting in this independent

auditor’s report is Chan Ching Man (practising certificate number:
P07287).

Ernst & Young
Certified Public Accountants
Hong Kong

27 March 2026
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME
freBmkEMZENSR

Year ended 31 December 2025 #{Z=2025F 1231 A ILFE

Notes 2025 2024

Bt 20255 20245

RMB’000 RMB’000

AR®T ARETT

REVENUE Yz 8 1,649,589 1,947,208

Cost of sales HE A (1,080,309) (1,076,963)
Gross profit E7 569,280 870,245
Other income and gains HAa A R e 5 148,579 149,536
Selling expenses HEMX (122,792) (180,299)
Administrative expenses TR (414,659) (482,985)
Impairment losses on financial assets, net & @& & REE R F 5 (140,199) (22,826)
Other expenses, net Hib k> 55 (574,999) (185,894)
Finance costs BE A 7 (131,794) (136,366)
(LOSS)/PROFIT BEFORE TAX BBLA(FB) %A 6 (666,584) 11,411
Income tax (expense)/credit TSR (FX), K% 10 (62,530) 36,307
(LOSS)/PROFIT FOR THE YEAR FE(BR) &F (729,114) 47,718
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME (Continued)
RERnRREMEERSE(E)

Year ended 31 December 2025 #{Z=2025F 1231 B ILFE

2025 2024
2025 20244
RMB’000 RMB’000
AR% TR ARETTT
OTHER COMPREHENSIVE INCOME Hih 2w
Other comprehensive income/(loss) that ATRERN B AR E ST n kB E
may be reclassified to profit or loss in BEzHMmEEkE
subsequent periods: (B518):
Exchange differences on translation of REMBHRER 2 IELEE
financial statements 41,684 (26,892)
Net other comprehensive income/(loss) ATREN B AR E T n B E
that may be reclassified to profit or loss BRENEMEERE
in subsequent periods (B518)F88 41,684 (26,892)

Other comprehensive (loss)/income that TenriEBRES»EE
will not be reclassified to profit or loss in BEMEGEE(ER),/

subsequent periods: Wz
Exchange differences on translation of BREXRRNRINIMB]REKZ

financial statements of the Company PE W =% (8,917) 5,845
Net other comprehensive (loss)/income e BRAENEE

that will not be reclassified to profit or BREMEMEE(ER),/

loss in subsequent periods W F 7R (8,917) 5,845
OTHER COMPREHENSIVE INCOME/ FEHMEEKE (FHE)

(LOSS) FOR THE YEAR 32,767 (21,047)
TOTAL COMPREHENSIVE (LOSS)/ FEZE(ER) WHEEE

INCOME FOR THE YEAR (696,347) 26,671
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME (Continued)
REBERREMEERGER ()

Year ended 31 December 2025 & Z2025% 128318 IEFE

S

Notes 2025 2024
B EE 20255 20244
RMB’000 RMB’000
ARETT ARETT
(Loss)/profit attributable to: AT RS (B518), %7
Owners of the parent ISYNCIEZ 2PN (744,274) 1,190
Non-controlling interests R R 15,160 46,528
(729,114) 47,718
Total comprehensive (loss)/income AT EE2E(ER), s
attributable to: -
Owners of the parent ISENEIEZEWN (713,962) (18,232)
Non-controlling interests FEIER RS 17,615 44,908
(696,347) 26,671
(LOSS)/EARNINGS PER SHARE BRAREEREREEA
ATTRIBUTABLE TO ORDINARY EQUITY FELEhk(E5E) B :
HOLDERS OF THE PARENT:
Basic and diluted (RMB) EXREE(ARET) 12 (0.1765) 0.0003
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION

138

fm S M E R IR

31 December 2025 2025 12A31H

2025 2024
20254 20244
RMB’000 RMB’000
AR% TR ARETT
NON-CURRENT ASSETS ERBEE
Property, plant and equipment M -« BENEE 13 3,482,206 3,470,600
Right-of-use assets EREEE 14 830,492 853,148
Goodwill EES 15 1,758,089 2,229,574
Other intangible assets Hinmp &= 16 58,486 163,352
Investment in an associate REE QA BIRIRE 07 - =
Financial assets at fair value through profit  RAFEzT A B
or loss TRIEE 18 17,166 13,729
Deferred tax assets BRI EE 30 11,231 38,999
Restricted bank deposits SR BRI T 23 768,621 =
Other non-current assets HMIEmE & E 19 263,975 263,687
Total non-current assets FnBEELE 7,190,266 7,033,089
CURRENT ASSETS REBEE
Inventories "E 20 5,416 9,374
Trade receivables B 5 IR 21 218,792 383,851
Prepayments, other receivables and other ~ JBfTRUIE - H b fE Uk F0IE &
assets Hitw&E 22 639,306 643,632
Financial assets at fair value through profit & AFEzT A B
or loss TRBE 18 107,301 107,301
Restricted bank deposits ZRHRITER 23 383,896 557,868
Cash and cash equivalents ReEMBeEEY 23 2,243,600 2,520,311
Total current assets MENEEMRE 3,598,311 4,292 337
CURRENT LIABILITIES RBEE
Trade payables B SRR 24 427,954 500,533
Contract liabilities AHBEE 25 896,349 835,155
Other payables and accruals Hi N RIBREFTER 26 675,735 776,711
Dividend payables AR E 206,117 210,798
Deferred income BEWA 27 14,733 19,139
Interest-bearing bank and other FTRIRTTREAER
borrowings 28 1,656,706 910,937
Loans from the ultimate holding company B &&IER AT 2 EX 173,648 163,437
Tax payable JERLIE 38,267 47,078
Total current liabilities mEB A EERE 4,089,509 3,463,788
NET CURRENT (LIABILITIES)/ASSETS hE(EE) EEFE (491,198) 758,549
TOTAL ASSETS LESS CURRENT HEERRBEE
LIABILITIES 6,699,068 7,791,638
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION (Continued)
IREMBRRR(8)

31 December 2025 2025412 A31H

Notes 2025 2024
B sE 20254 20244
RMB’000 RMB’000
ARETR ARETT
NON-CURRENT LIABILITIES FRBEE
Deferred income TEIEUA 27 212,237 227,922
Interest-bearing bank and other ST ERIT R EAD AR
borrowings 28 934,382 1,287,387
Other long term liability HiREEE 29 232,898 243,359
Deferred tax liabilities RERIABE 30 78,380 94,978
Total non-current liabilities FERBEEETE 1,457,897 1,853,646
Net assets BEFE 5,241,171 5,937,992
EQUITY xR
Equity attributable to owners of the BAGEE AELER
parent
Share capital Bg s 31 322 322
Reserves & 33 4,321,967 5,035,913
4,322,289 5,036,235
Non-controlling interests FEIE R i 2 918,882 901,757
Total equity W 5,241,171 5,937,992
LI XUECHUN LAM NGAI LUNG
=B85 MERFE
Director Director
g5 =
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

0 A\ Jd5 -4
%ﬂ:‘iﬁﬁ

BB

Year ended 31 December 2025 #{Z=2025F 1231 B ILFE

Attributable to owners of the parent

BRTRE AR
Share Exchange Non-
Share  Contrbuted ~ Capitl ~ Other  Statutory opfion  Retained ~ fuctuation controling
Note captal suplus— reserve  reseve  resee  reseve  profits  resenve Totl interests Total equity
Ehe INERS
i Be  EMER AREBE AMBR tThE Bk BEEN B A FERER GG

RMB'0O0  RWB'000 RMB000 RMBIOO0 RMBOOD  RMB'OOD RMB'OO0  RMB'000 RMB'000  RMB'000  RMB000

ARBTT  ARBTT ARETR ARMTR ARBTR ARETR ARETR ARETR ARMTR ARETn ARETR

Note 31 Note 33(b) Note 33(c) Note 33(d)  Note 32l

fitat Mosn)  MEsse) Mk M)
At 1 January 2024 H024E1F1R 2 160308 92002 34730 950032 42173 2759099 (88,004 5090682 860467 5,951,139
Proft for the year Egaf - - - - - - 1190 N L Y/ S A
Other comprehensive s~ FEEMZESE:
for the year:
Fxchange diferences on RN HER B
translaton of financial A
statements - - - - - - - (19422) (19420)  (1620)  (1,047)
Total comprehensive ncome. - EE2ANALE
for the year - - - - - - 1190 (19422) (18232 44903 2667
Dhvidends paid to non- $HTHARRR L
controling sharefolders 6] - - - - - - - - - 3608 (3609
Final 2023 dvidend declared ~ BER2023ERARE - - (86279 - - - - - 62 - 6
Recognion of share-based — BEMRMAERER @
payment expenses FER - - - - - 63 - - 63 - (i
Transfer of share option NEREERKERR
resenve upon e expiry of  TRIERER
share options - - - - - (9204 9294 - - - -
Transfer from retaned profits ~ EEHEEEA - - - - 1849 - (18499 - - - z
At 31 December 2024 H024E12R31R 32 160308 915744" 314730° 998526 2042 2721090 (107,426) 5,036,286 901,757 5,937,992
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY (Continued)
RERRBBR(E)

Year ended 31 December 2025 & ZE2025% 12318 IEFE

Attributable to owners of the parent

BATHERARE
Share Exchange Non-
Share Contributed  Capital ~ Other Statutory  option Retained fluctuation controlling
Note  capital  surplus reserve reserve reserve  reserve  profits  reserve  Total interests Total equity
EhE HERD
[iF: Bx  EMER ExlE HEBE ARERE B BEER BF A FERER 48R

RMB'000  RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000  RMB'000 RMB'000  RMB'000  RMB'000

AEBTT  ARETn ARMTR ARMTR ARETR ARETr ARMTr ARETR ARMTR ARMTR ARETR

Note 31 Note 33(b) Note 33(c) Note 33(d) Note 32(ii

Kt o) W) Maksd) sl
A1 Januay 2005 551 R1R W0 OB AT GRS R0 27000 (10742 5062% 9005 587982
(Loss)/proft for the year FE(BR) /&) - - - - - - (T2 - (421 15160 (129,114
Other comprehensive ncome.~ FEEf2 N -
for the year:
Fxchange diferences on BEHBER BN
translaton of financial A
statements - - - - - - - 032 30,312 2,455 32,167
Tota comprehensive foss) ~ £E2E(BE) /i
income for the year g - - - - - - (4214 0312 (13062 17615 (696,347)
Divdends paic fo non- S THARRR L
controling shareholders i) - - - - - - - - - (490) (490)
Recogniton of share-based ~ BMBARERAAT R
payment expenses WaR - - - - - 16 - - 16 - 16
Transfer of share option RERBERKERER
resenve Upon the expiry o 1ERER
share options - - - - - (10447 10,147 - - - -
Transfer from retained profts BB 2R - - - - 445 - (1441 - - - -
At 31 December 2025 12025E12A31H 322 160308 015,744 314730t 1012940t  22811* 1,0712548* (17, 114) 4322280 918,882 5,241,171

& These reserve accounts comprise the consolidated reserves of
RMB4,321,967,000 in the consolidated statement of financial position as
at 31 December 2025 (2024: RMB5,035,913,000).

*

ZEREHEERIEN2025F12 A31B 4R A B
HBARR KRN EE A ARK4L321,967,000 TT
(20244 : A R#5,035,913,0007T ) K45 & R4

1 e
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Year ended 31 December 2025 #{Z=2025F 1231 B ILFE

CONSOLIDATED STATEMENT OF CASH FLOWS

Notes 2025 2024
Bt = 20255 20244F
RMB’000 RMB’000
ARBTT ARBTT
CASH FLOWS FROM OPERATING REZRBASRERE
ACTIVITIES
(Loss)/profit before tax KBiAT(B1R),ORA (666,584) sl
Adjustments for: AT SRERE -
Finance costs BEKA 7 131,794 136,366
Investment income from short- BRAVFEFABRSTENE
term investments measured at fair HHE HO R A
value through profit or loss 5 (15,239) (29,181)
Bank interest income BITFIBHA 5 (16,719) (14,454)
Fair value gain on an equity BATER ABSRBER
investment at fair value through EATERE
profit or loss 6 (5,010) (6,103)
Fair value loss from contingent BRAFEFABSNERR
consideration at fair value through BRFEER
profit or loss 6 - 1,252
Loss/(gain) on disposal of items of REVX  BENEREHAE
property, plant and equipment LM%@FHTE&FT:Z
and right-of-use assets, net BB (an) 8 6 1,617 (382)
Government grants released BB RE R 8 2 (64,221) (62,922)
Depreciation of property, plant and WE - BERRETE
equipment 6 171,740 167,025
Depreciation of right-of-use assets EREEENE 6 31,101 BB 557
Amortisation of other intangible HAtb A A
assets 6 30,748 72,549
Provision for expected credit losses BIARKFRCRBEEE
on trade receivables BiR 6 140,259 113l 7
Provision for expected credit losses Hip AR BHEER
on other receivables AR 6 (60) 157199
Impairment of goodwill EERE 6 471,485 42,125
Impairment of other intangible HinEr EERE
assets 6 76,685 97,995
Equity-settled share option expense A B RBER A 6 16 63
287,612 475,127
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CONSOLIDATED STATEMENT OF CASH FLOWS (Continued)
REREREBR(E)

Year ended 31 December 2025 & Z2025% 128318 IEFE

Notes 2025 2024

Bt = 20254 20244

RMB’000 RMB’000

AR¥T T AR¥ETTT

Decrease/(increase) in inventories TFERLD, (M) 3,958 (416)

Decrease in trade receivables B 5 R BGRIE R 24,800 61,987
Decrease/(increase) in prepayments, TENFIE « HMEWEIE R

other receivables and other assets H & EmR D, (38m) 4,386 (110,659)

Decrease in trade payables B SR RIER D (72,579) (151,680)

Decrease in other payables and E e 50 R e R E A

accruals Vo (10,008) (27,987)

Increase in contract liabilities BHEELM 61,194 2,196

Government grants received B UK # B 27 44,130 56,130

Increase in restricted bank deposits IR B $RIT 1 FIE h0 (5,994) (2,947)

Cash generated from operations KESIRE 337,499 301,751

Interest received 24 F S 16,719 14,454

Income tax paid EFEH (60,171) (150,197)

Net cash flows from operating
activities

RETHAERSREFR
294,047 166,008
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CONSOLIDATED STATEMENT OF CASH FLOWS (Continued)

RERERER(E)

Year ended 31 December 2025 #{Z=2025F 1231 B ILFE

Notes 2025 2024
Bt = 20254 20244
RMB’000 RMB’000
ARMT T NER¥ETIT
CASH FLOWS FROM INVESTING RETEFBSRERE
ACTIVITIES
Increase in prepayment for acquisition  FLUEE £ b FA#E 2 B EX
of land use right T8N - (65)
Purchase of items of property, plant BEYE  BEEXEEER
and equipment (280,499) (336,079)
Proceeds from disposal of items of BEY - WER&EEE
property, plant and equipment Z SRR 1,615 1,595
Payment for leasehold land ME 2 3k (6,350) —
Additions to other intangible assets ANEEMEREE 16 (2,567) (3,981)
Acquisition of subsidiaries W HE B8 A7) - (7,200)
Dividends received from financial BRERATER AERA
assets at fair value through profit or TEVEEWEZ R E
loss 1,151 -
Purchase of short-term investments BERATEGFABRTE
measured at fair value through profit K2 BRI &
or loss (5,900,900) (7,409,400)
Receipt from maturity of short-term BAFER ABRTENE
investments measured at fair value HR1S & B BR 9 R
through profit or loss 5,900,900 7,409,400
Investment income from short-term BATE ABRTENE
investments measured at fair value & 2 IR E A
through profit or loss 15,239 29,181
Net cash flows used in investing REESFARSREFHE
activities (271,411) (316,549)
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CONSOLIDATED STATEMENT OF CASH FLOWS (Continued)
REREREBR(E)

Year ended 31 December 2025 & ZE2025% 12318 IEFE

Notes 2025 2024
Bt = 20255 20244
RMB’000 RMB’000
AR®T T ARET T
CASH FLOWS FROM FINANCING BETEESRERE
ACTIVITIES
New bank and other borrowings FERITREMERK 35 864,473 964,096
New loans from the ultimate holding KRB B ERIER A B 2 g
company R 35 38,772 158,863
Repayment of bank and other BRRIT REMETK
borrowings 85 (640,706) (1,189,893)
Repayment of loans from the ultimate  {Ei& R 8 &&ZIER AR Z
holding company B3 35 (32,852) =
Interest paid EFIE 35 (72,481) (94,508)
Interest element of sale and leaseback &1 B & FENFEID
liabilities 35 (50,736) (31,926)
Lease payments MERHK 35 (10,463) (21,095)
Principal portion of sale and leaseback && O & ENARE D
liabilities 5 194,532 272,153
Dividends paid SRR 35 - (18,300)
Dividends paid to non-controlling EATIEZERAR R 2 IR B2
shareholders 66 (490) (3,603)
Increase in other non-current assets H b IERENE E L N (991) (2,960)
Increase in restricted bank deposits PR HIERTTF LN (588,655) (551,250)
Net cash flows used in financing BB EBFARSREFE
activities (299,597) (518,423)
NET DECREASE IN CASH AND CASH B&KkB&ZEYRL FHE
EQUIVALENTS (276,961) (668,964)
Cash and cash equivalents at FYRERREEEY
beginning of year 2,520,311 3,189,846
Effect of foreign exchange rate EXEHTE FH
changes, net 250 (571)
CASH AND CASH EQUIVALENTS AT S XREBEBERRESZEEY
END OF YEAR 2,243,600 2,520,311
ANALYSIS OF BALANCES OF CASH RE&ERBLESEWEHRIT
AND CASH EQUIVALENTS
Cash and bank balances H& RIRT1TA R 23 2,243,600 2,520,311
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| NOTES TO FINANCIAL STATEMENTS

31 December 2025 2025 12A31H

146

CORPORATE AND GROUP INFORMATION

Minsheng Education Group Company Limited (the “Company”)
was incorporated in the Cayman Islands on 13 December 2005
as an exempted company with limited liability under the laws of
the Cayman Islands. The address of the registered office of the
Company is Cricket Square, Hutchins Drive, P.O. Box 2681,
Grand Cayman KY1-1111, Cayman Islands.

The Company is an investment holding company. During the
year, the Company and its subsidiaries (collectively referred
to as the “Group”) were principally engaged in providing
on-campus and online educational services in the People’s
Republic of China (the “PRC”).

In the opinion of the directors, the immediate holding company
and the ultimate holding company of the Company is Minsheng
Group Company Limited, which was incorporated in the British
Virgin Islands.

Information about subsidiaries

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

Issued ordinary/
Place of incorporation/ registered share
registration and business capital

ARRL/AMEEREELE EROEE/ERRK

Company name

ALk

RAREHEEHR

REBEEHABRARI(XAR])
M2005F12H1BR E M 2 B B 1R &
FEMSEAMZMKLAERRER
ANEle AAAGFMBHEEN IR
Cricket Square, Hutchins Drive, P.O.
Box 2681, Grand Cayman KY1-1111,
Cayman Islands °

ARR/REEBR AT - SFA - AR
AN EME AR (SR AEE])EER
REARKMBE([HEDRHRE RE
AREE IRTS o

EERE  ARRZERERARRR
RERABDRREREABRAR &2
BN RE R LA S MK AR]

HRINI A 72 B R
AATEEHEATEEN TR -

Percentage of effective equity
interests attributable to the Company - princinal activities

AAAEEERREL A
Direct Indirect

B& 3

Minsheng Education Company Limited ~ Cayman Islands US$50,000 100% - Investment holding

REHBARAT REHS 50,0007 REBR

Minsheng Vocational Education Company - Cayman Islands Us$10 100% - Investment holding
Limited (‘Minsheng Vocational’)

REBEHRARAT(RERERE]) RSHE 10%7 RERRK

Minsheng Education Development CGayman lslands US$50,000 100% - Investment holding
Company Limited

REYBERERAR REES 50,0007 RERK
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NOTES TO FINANCIAL STATEMENTS (Continued)
M F M ()

31 December 2025 2025412 A31H

CORPORATE AND GROUP INFORMATION (continued) 1. RRAIREBER(E)
Information about subsidiaries (continued) BB AR ZER (&)

ARREZMBARIFBN TR

Particulars of the Company’s principal subsidiaries are as

follows: (continued) €))
Issued ordinary/
Place of incorporation/ registered share  Percentage of effective equity
Company name registration and business capital interests attributable to the Company - principal activities
S AL/ AMEEREEHE BROLR/ERRE KRR ERREL A IERHED
Direct Indirect
Bk [
Leed International Education Group Inc. ~ Cayman Islands US$44,875 - 51%  Investment holding
(‘Leed International’)\
BEERAEEEERAA REHS 44,8755TT RERR
([REEm))
Leed International Education Group (China) Hong Kong US$1,282 - 51%  Investment holding
LimitedA
BRERARSE(TE) BRAN Bk 108057 REHR
Chongaing L'ang Industry Company PRC/Chinese mainland RMB10,000,000 - 100%  Provision of education
Limited” management and services
ERNBEZARAT hE/hER AR%10,000,00070 REARER RS
Chongging College of Humanities, PRC/Chinese mainland RMB55,000,000 - 100%  Provision of formal
Science and Technology* undergraduate and junior
college education services
ELINCHED /AR AR155,000,0007 RETRASEERAZHE
%
Pass Callege of Chongaing Technology  PRG/Chinese mainland RMBS,000,000 = 100%  Provision of formal
and Business University* undergraduate and junior
college education services
ERIHABREER hE/HER AR5,0000007 RETRASEERAEHR
%
Chongging Vocational College of PRC/Chinese mainland RMB5,000,000 = 100%  Provision of junior college
Applied Technology* education services
ERERRIBFER hE /AN ABR%5,0000007T RURZHERE
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

1. CORPORATE AND GROUP INFORMATION (continued)

Information about subsidiaries (continued)

Particulars of the Company’s principal subsidiaries are as

follows: (continued)

Place of incorporation/
Company name registration and business

Issued ordinary/
registered share
capital

ARER ARRY/ AMEERERE CROLE/ERRK

Chongging Minsheng Education PRC/Chinese mainland
Management Company Limited
(‘Minsheng Management')*

ERRMHRERARAA(RARE)) &/ HEMS

Chongging Bozhi Education PRC/Chinese mainland
Services Gompany Limited
(Bozhi Education’)*

ERBRYRRBARAA(BELE]) &/ FEMS

Chongging Li'ang Education Services ~ PRC/Chinese mainland
Company Limited*
ERNEHERBERAT hE/hER

Chongging Pass Education Services PRC/Chinese mainland

Company Limited”
RIS REERAA hE/HERH

Minsheng Education Group Company Limited R4 & £H AR A 7

US$14,500,000

14,500,000%

1S89,000,000

9,000,000% 7T
RMB30,000,000
AR#30,000,0007
RMB300,000

AEH300,0007T

1. RAIREEER(E)

BHEAE LAz EX (&)
ARREZMBARINFBWO TR

(%)

Percentage of effective equity
interests attributable to the Company - principal activities

ALAREERRRELA

Direct

b

Indirect

G
100%

100%

100%

100%

Provision of education
management and services

RUAREERRS

Provision of education
management and services

RUHBEERRH

Provision of education
management and services

REAREERRS

Provision of university and
college logistics services

FEARRAFRREDRE



NOTES TO FINANCIAL STATEMENTS (Continued)
M F M ()

31 December 2025 2025412 A31H

CORPORATE AND GROUP INFORMATION (continued) 1. RAREEER(H)

Information about subsidiaries (continued) BB AR ZER (&)
Particulars of the Company’s principal subsidiaries are as AAREEMBRANFEBO TR
follows: (continued) (&)

Place of incorporation/
Company name registration and business

Issued ordinary/
registered share  Percentage of effective equity

capital interests attributable to the Company - principal activities

ARER ARRY/ AMEERERE CROLE/ERRK ALAREERRRELA ELE3 1)

Inner Mongolia Fengzhou Vocational PRC/Chinese mainland
College (Qingcheng Branch)*
AREENRRER (FHAR) 8/ REN

Chongaing Huizhi Education PRC/Chinese mainland
Services Company Limited
(‘Chongqing Huizhi')*
SEERYARAARAA((ERES)) HE/hEhY

Laoling Minsheng Secondary PRC/Chinese mainland
Vocational School”

SERIBRTEEREN hE/hER
Chongging Yugangao Enterprise PRC/Chinese mainland

Management Consultant Company

Limited (‘Chongqing Yugangao’)*
ERAERCFERAAERAA hE/REN

([ERmER])

Chongging Yuecheng Zhiyuan Education ~ PRG/Chinese mainland
Technology Company Limited
(‘Chongqing Yuecheng')’

RN IR EARNEARAR P&/ PER
(Rt

Direct Indirect
E# [
RMB4,000,000 - 100%  Provision of junior college
education services
ARE4,0000007C REREHERH
RMB10,000,000 - 100%  Provision of university
logistics services
AR10,000,0007C RUXS SR
RMB30,000,000 - 100%  Provision of secondary

vocational education and
technical training

ARE30,000,0007 RERZBEHE REIE
RMB5,000,000 - 100%  Provision of rental and
business management
services
ARH5,000,0007 REBEREZBERRY
RMB50,000,000 - 100%  Provision of education

management and services

AEH50,000,0007 REHEEE R
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

1. CORPORATE AND GROUP INFORMATION (continued) 1. ATAREEER(E)

Information about subsidiaries (continued) BENB L2 ER ()
Particulars of the Company’s principal subsidiaries are as AAREEMBARIMNFEBO AR ¢
follows: (continued) (&)
Issued ordinary/
Place of incorporation/ registered share  Percentage of effective equity
Company name registration and business capital interests attributable to the Company - principal activities
ARER AL/ AMEEREEHE BROLR/ERRE KRR ERREL A IERHED
Direct Indirect
B [
Chongaing Electronic Information College™ PRC/Chinese mainland RMB183,680,000 - 51%  Provision of junior college
education services
EHH L hE /AR AR183,680,0007 REXEHERE
Chongqing Zhenzhi Real Estate PRC/Chinese mainland RMBB,000,000 - 51%  Real estate development
Company Limited*
ERBREXRAREANT hE/hER ARE8,000,0007C BHERS
Chongaing Jierui Minsheng Education ~ PRC/Chinese mainland RMB50,000,000 = 100%  Provision of education
Technology Gompany Limited" management and Services
ERREYRHRRRAT hE/hER AR#50,000,0007 RSB ERRRH
Chongaing Fanyun Minsheng Education  PRG/Mainland China RMB20,000,000 = 100%  Provision of education
Technology Company Limited" management and services
(‘Chongqing Fanyun’)
BEARYARRARDA(EEAR]) +E/TERY ARE20,000,0007T REARER RS
Shij Kuangao (Beijing) Investment PRC/Chinese mainland RMB2,000,000 = 100%  Provision of investment
Management Co., Ltd." management and services
(“Shiji Kuangao’|
tERR (LR REERRRAR P&/ ER ARE2,0000007T REREEER R
([R5
Laoling Minsheng Education High School -~ PRG/Chinese mainland RMB30,000,000 = 100%  Provision of high schoal
Gompany Limited" education
EER YA RRTEERAA /A AR#30,000,0007 RESPERAR
Chongaing Mengzhuo Education PRC/Chinese mainland US$2,600,000 - 100%  Provision of education
Technology Company Limited consulting and
(‘Chongqing Mengzhuo')* management services
EEERYARNARDLA(ERSE]) *E/hERY 2,600,000% 7 RUHBEARERRH
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NOTES TO FINANCIAL STATEMENTS (Continued)
M F M ()

31 December 2025 2025412 A31H

CORPORATE AND GROUP INFORMATION (continued) 1. RRAIREBER(E)
Information about subsidiaries (continued) BB AR ZER (&)

Particulars of the Company’s principal subsidiaries are as AR EEMBRARINGFEN NFR :
follows: (continued) (&)

Issued ordinary/

registered share  Percentage of effective equity

Place of incorporation/
Company name

ARER

registration and business capital interests attributable to the Company - principal activities

ARRY/ AMEERERE CROLE/ERRK ALAREERRRELA

Direct Indirect

b 3

Leed (Ching) Education Technology Co.,  PRC/Chinese mainland 1S$29,000,000 51%  Provision of education
Limited (‘Leed (China)’)* consulting and
management services
BE(hE)HERHARAR hE /AN 29,000,000%7T RUHEAARERRS
([RErE])
Yunnan Dianchi Education and Training  PRC/Chinese mainland RMB120,000,000 51%  Provision of education
Co., Limited (‘Dianchi Co.")* consulting and
management services
EREMHASIARAA(REAR]) +E/hERY AR%120,000,0007T REHEHARERRS
Dianchi College of Yunnan University* PRC/Chingse mainland RMB290,183,700 51%  Provision of formal
undergraduate college
education services
EEABEER P&/ AR AR%290,183,7007 REEAANERHE RS
Yunnan Dianchi Education PRC/Chinese mainland RMB100,000,000 51%  Provision of education
Management Co., Limited* consulting and
management services
EHELARERARLA /A ARE100,000,0007 REARHARERRS
Yunnan Dianchi Vocational PRC/Chinese mainland RMB50,000,000 51%  Provision of education
College Co., Limited* consulting and
management services
EHERXERRRAR hE/hERH AB50,000,0007C RUHBEARERRS
Yunnan Dianjiao Asset PRC/Chinese mainland RMB1,000,000 51%  Provision of asset
Management Co., Limited” management and
project investment and
management services
EHEHAEERERAD thE /AN AR%1,0000007T RUBEERRBRRERE

B
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

1. CORPORATE AND GROUP INFORMATION (continued) 1. AAREEER(E)
Information about subsidiaries (continued) BENB L2 ER ()

ARREZMBARINFBWO TR

Particulars of the Company’s principal subsidiaries are as

152

follows: (continued) (&)
Issued ordinary/
Place of incorporation/ registered share  Percentage of effective equity
Company name registration and business capital interests attributable to the Company - principal activities
ARER AL/ AMEEREEHE BROLR/ERRE ADEEEERREL A IEXBED
Direct Indirect
B [
TCL Educational Web Limited British Virgin lslands US$5,521,977 - 100%  Investment holding
(‘TCL Educational Web’)
TOLABEBBRAA(TOLEER ) ABRAHEE 5,521,977% T REZR
Minsheng Education Technology PRC/Chinese mainland HK$31,000,000 < 100%  Provision of educational
(Zhuhai Henggin) Co., Ltd." software development and
(‘Minsheng Henggin’) other related services
RAHERRORERE)ERAA hE /AN 31,000,000%7T RUSBRHRERAMAE
([RAEZ) i
Sik Road (Bejing) International PRC/Chinese mainland RMB39,000,000 = 80%  Provision of technology
Educational Technology Centre development services,
Co., Ltd." (‘Silk Road") educational consultation
services, intermediary
services for overseas
studies
AR BBERRTLERD  HE/RERY AR#39,000,0007C RUSHRERE  HEHN
A #@28 ) % - B2 R
Doxue Network Technology (Beijing) PRC/Chinese mainland RMB5,000,000 - 60%  Provision of technology
Co., Ltd.* (‘Doxue Network’) development and
education consutation
services
PLBEMROERRRAA hE/REN AR5,000,0007C RERKTRERAEHARSE

(9288
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NOTES TO FINANCIAL STATEMENTS (Continued)
M F M ()

31 December 2025 2025412 A31H

CORPORATE AND GROUP INFORMATION (continued) 1. RRAIREBER(E)
Information about subsidiaries (continued) BB AR ZER (&)

Particulars of the Company’s principal subsidiaries are as AR EEMBRARINGFEN NFR :
follows: (continued) (&)

Issued ordinary/
registered share  Percentage of effective equity

capital interests attributable to the Company - principal activities

Place of incorporation/
registration and business

Company name

ARER

AL/ AR ER LY CROEE/ERRA

AAAEEERREL A
Direct Indirect

b 3

Huixue Education Technology (Beiing) ~ PRC/Chinese mainland RMB5,000,000 - 60%  Provision of organising

Co., Ltd." (‘Huixue Education’) cultural and artistic
exchange activities and
advertising services

SEHERR (R BRAR hE/PEN AB&#%5,0000007T REBRRERLRED
(8245 WREERE

Huixue International Cultural PRC/Chinese mainland RMB3,000,000 = 60%  Provision of organising
Exchange (Beiiing) Co., Ltd." cultural and artistic
(‘Huixue International’) exchange activities and

advertising services

SRER UL R (L R)BRAA hE /AR AR3,000,0007C REABREHTRED
(28R IREE R

Beijing Mingyuan International Culture PRC/Chingse mainland RMB6,000,000 - 60%  Provision of services of
Co., Ltd.* (‘Beijing Mingyuan’) organising cultural and

artistic exchange activities

FREERR L ERAA P&/ AR AR 6,000,007 REABREHRRED
([xEE])! %

Open University Online Long Distance ~ PRC/Chinese mainland RMB125,000,000 = 100%  National operator of the
Learning Education Technology public service system for
Company Limited"* distance education
(“Open University Online’)

EAEGEEHARNARAR hE/hER ARE125,000,0007C 2B BEARAREZS
([BXER) MEEH
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

CORPORATE AND GROUP INFORMATION (continued)

Information about subsidiaries (continued)

Particulars of the Company’s principal subsidiaries are as

follows: (continued)

Company name

ARER

Beijing Open Distance Education
Genter Co., Ltd."
(“Open Distance Education’)

LRREERYETOARAT
([RE45))

Beijing Minsheng Zhicai Education
Technology Gompany Limited

LRERETHEMRARAR

Beiing Xiaoai Intelligent
Technology Company Limited"
(‘Xiaoai Technology’)

CR D EERRBARLR(NERE )

Minsheng Online Education
Technology GompanyLimited®
(‘Minsheng Online’)

ERREESYEHEARAA
(REHR)

Guangzhou Minyun Information
Technology Co., Ltd."
(‘Minyun Information’)

ENREEEMEARAA(RERR]

Place of incorporation/
registration and business

Issued ordinary/
registered share

AL/ AR ER LY CROEE/ERRA

PRC/Chinese mainland

B/ mER

PRC/Chinese mainland

B/ hER

PRC/Chinese mainland

B/ mER

PRC/Chinese mainland

/AR

PRC/Chinese mainland

F B/ hEm

RMB44,450,000,000

AR %44,450,000,0007C

RMB10,000,000

ABE#10,000,0007

RMB4,081,633

AR%4,081,6337

RMB10,000,000

AR#10,000,0007

RMB1,000,000

AB%1,000,0007

Minsheng Education Group Company Limited R4 & £H AR A 7

RAREEHEHR (&)

BHEAE LAz EX (&)
ARREZMBARINFBWO TR

(%)

Percentage of effective equity
capital interests attributable to the Company

ALAREERRRELA

Direct Indirect

ER Gk
- 100%

- 100%

= 51%

= 51%

= 51%

Principal activities

ELE3 1)

Provision of online academic
educational services
and vocational training
programs
RUERERHEREREX
SillRiE

Provision of software and
information technology
senvices

RHAMREERORS

Provision of SaaS serice
and human resource
compliance consultative
services

RtSaaSRBERANERS
Rtk

Provision of online academic
educational services
and vocational training
programs
RESEEHEREREE
Sl

Provision of software
development services

R R RS



NOTES TO FINANCIAL STATEMENTS (Continued)
M F M ()

31 December 2025 2025412 A31H

CORPORATE AND GROUP INFORMATION (continued) 1. RRAIREBER(E)
Information about subsidiaries (continued) BB AR ZER (&)

Particulars of the Company’s principal subsidiaries are as AR EEMBRARINGFEN NFR :
follows: (continued) (&)

Issued ordinary/
Place of incorporation/ registered share
registration and business capital interests attributable to the Company - principal activities
KRR ERREL A IERHED
Direct Indirect

b 3

Percentage of effective equity

Company name

ARER ARRY/ AMEERERE CROLE/ERRK

Guangzhou Minfu Shenggiang

Education and Training Center Co.,

Ltd." (‘Minfu Shenggiang’)
BMTREL BB L ERAA
([RELR))

Umooc Online Education Technology
(Beiing) Company Limited*
(‘Umooc Online’)

ERAESHENR(LR)EREER
([ERRESR])

Shanghai Zhiaosheng International
Business Development Co., Ltd."
(‘Shanghai Zhiaosheng’)

LR RBARERRRERAA
([LEERE])

Dianchi College (Kunming) Co., Ltd.”

Sk (EH) ERELAR

Chongaing College of Humantties,
Science and Technology
Company Limited.*

BEAHBERARALAA

PRC/Chinese mainland

/AN

PRC/Chinese mainland

B/ mE R

PRG/Chinese mainland

BE/mER

PRC/Chinese mainland

B/ mER

PRC/Chinese mainland

RE/PERL,

RMB500,000

AR#500,0007C

RMBS, 750,000

ARH3,750,0007

RMB12,000,000

AR#12,000,0007

RMB290,183,700

AKEH290,183,70070

RMB55,000,000

AR#55,000,0007

= 51%

= 100%

= 51%

= 51%

= 100%

ANNUAL REPORT 2025 F£E#H#&

Provision of self-study

examination assistance

senvices

RHEREFBAIRS

Provision of digitalise

educational information

and online education
supportive services

REAFIABES RESA

BRERH

Provision of immigration and
education consultation

senvices

ﬁ@ﬁﬁﬁ&ﬁﬁ Flar W%

Provision of formal

undergraduate college

education services

REERARERABRE

Provision of formal

undergraduate and junior
college education Services

RULRASEERASHE

R
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

1. CORPORATE AND GROUP INFORMATION (continued)

Information about subsidiaries (continued)

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

Issued ordinary/
Place of incorporation/ registered share
Company name registration and business capital

ARER ARRY/ AMEERERE CROLE/ERRK

1.

RAREEHEHR (&)
BHEAE LAz EX (&)

ARREZMBARINFBWO TR
(&)

Percentage of effective equity
interests attributable to the Company - principal activities

ALAREERRRELA ELE3 1)

Direct Indirect

Chongaing Vocational College of Applied  PRC/Chinese mainland RMBS,000,000
Technology Gompany Limited*

E UL e L N VG AR5,000,0007

Fujian Minsheng Zhiyun Education PRC/Chinese mainland RMB10,000,000

Technology Co., Ltd."
BERRREAENRARLA /A ARH10,000,0007

Beijing Minsheng Zhiyun Education PRC/Chinese mainland RMB10,000,000
Technology Co., Ltd*

IREBEEHERHERAA BE/mER AE10,000,0007

b The English names of these companies represent the best effort made
by the management of the Company to directly translate the Chinese
names as they have not registered any official English names.

g These entities are owned through contractual arrangements.

A The Group had accounted for the acquisition of 100% of the shares
of these entities as if the remaining 49% of equity interests were
acquired on the date of acquisition. As the put option expired on 17
August 2023, the put option liability was derecognised and the non-
controlling interests in relation to the 49% share in Leed International
were recognised on the expiry date of the put option. Further details
are set out in note 36 to the financial statements.

Minsheng Education Group Company Limited R4 & £H AR A 7

b 3

- 100%  Provision of junior college
education services

RUAZHBRE

- 100%  Provision of software and
information technology
Services

RHAM REEMERS

- 100%  Provision of software and
information technology
senvices

RHAM REEMRRS

ZERANEN LW AR QB ERER
BWHEEREBNEBHER  ERZ
SR AN EA R AT

AEEFKEZEERN100%K M5 AR
BRIE - WA T49% M ER UK E A HE
T U BE o B A FROh AR RE PN 202348 417
BiEm BWRIEERRAGHEEE M
Eh = & B 49% A% 17 FH B A9 JE IR AR A 2
RORHAEE R BB T AR - E— T
BB BTSRRI 7ES6



CORPORATE AND GROUP INFORMATION (continued)

Information about subsidiaries (continued)

Except for Minsheng Management, Bozhi Education, Chongging
Mengzhuo, Leed (China) and Minsheng Hengain, which were
established as wholly-foreign-invested enterprises, all the
above PRC companies were established as domestic-invested
enterprises.

The above table lists the subsidiaries of the Company which,
in the opinion of the directors, principally affected the results
for the year or formed a substantial portion of the net assets
of the Group. To give details of other subsidiaries would, in the
opinion of the directors, result in particulars of excessive length.

ACCOUNTING POLICIES

2.1 BASIS OF PREPARATION

These financial statements have been prepared in
accordance with IFRS Accounting Standards (which include
all International Financial Reporting Standards, International
Accounting Standards (“lIASs”) and Interpretations) as
issued by the International Accounting Standards Board
(“lIASB”) and the disclosure requirements of the Hong
Kong Companies Ordinance. They have been prepared
under the historical cost convention, except for an equity
investment at fair value through profit or loss and contingent
consideration for business combination, which have been
measured at fair value. These financial statements are
presented in Renminbi (‘RMB”), and all values are rounded
to the nearest thousand except when otherwise indicated.

It! N -. ::‘IJ i
=
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NOTES TO FINANCIAL STATEMENTS (Continued)

1.

BRI EE ()

31 December 2025 2025412 A31H

RAREEER (&)
BHEAE LAz EX (&)

BT RINEBECRZRAERE -
BEHE EEZ2F  BETFERRE
BE - LAMETEAREKRILARA
REMRE -

ERFIDEERREIBZEASEF
ERANBRAEEEEFERAID
MARAMBRF - EFRRFIIEHM
fIERRIMEREESRIBBARITE

BETBE
REE

ZERBHRRDRBEEE S £
AEEe((EBEENES
gRMZBERMBERE LR S
AEA(BRERAARRMERE
L B SRR EREE
B DERE)REERBGD
ZERBEREMBRSR - RRAFE
At ABmABRERE MEBA G
MERAREDERAFEFEIN
L EVBHRRTIRE 2 KB B
BB - AEMBRRBUAR
BTAR®DE2S RIESEH
B SAfMAEREANBEAAR
RETH TS -

2.1
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NOTES TO FINANCIAL STATEMENTS (Continued)
MBHRRME ()

31 December 2025 2025 12A31H

2.

ACCOUNTING POLICIES (continued)

2.1 BASIS OF PREPARATION (continued)

Basis of consolidation

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

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

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

(b) rights arising from other contractual arrangements;
and

(c) the Group’s voting rights and potential voting rights.

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

Minsheng Education Group Company Limited R4 & £H AR A 7

2.

SR (E)
2.1 REXE(E)

REEE

REMBHRERBEARRNE REHKM
B RAREE2025%12A318 1t
FENPBE®REK - WEAFEH
ARG EEXEEEHNELR -
PREFAELER  EXEEA#
HEREENSEMESKARE
BEZHO®m - AHRARNEEY
ZERERTEBEGE - BBRE
NEBHBWIRE T &E N (MR
AEBHLTERMRENETHIEE
FEBEESMREEN)MTER
BaE TR o

—RERT A—EEE %
BRERRIEHIE - HEARRQA]
BEGKRED —FUATREREN
BOER - MIAEEAEFGEER
BHRRELRBENEKEE
PIEHRB=ERER 84 -

(@) HEEEEFTEMEBERAA
BB KL BE

b) REMSHOZEEMELNE
AR

) ARBNRERKEERE
-

P I8 % B B B 75 i 3R T H R B AR
RRIARNRERE - KA =
VEHBERTARE - KB AR
MEBEASBERGES 2B
mAaAR TREEEKRS AR
BEEZENITBFEZBRL -



ACCOUNTING POLICIES (continued)

2.1 BASIS OF PREPARATION (continued)

Basis of consolidation (continued)

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

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

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

\ =2
g

NOTES TO FINANCIAL STATEMENTS (Continued)

BRI EE ()

31 December 2025 2025412 A31H

SR (E)
2.1 WREXE(E)

REEE (&)

B 38 B R R A 25 1 R T A
B BEREMDERSSEN
HHBBERAEEIATEAA
RIEBRRE - A EENRAT
R EER S s WA
MR REBANKEAAMRSE
ENRSRERGAAER2E
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aBE(WEREEE) &
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NOTES TO FINANCIAL STATEMENTS (Continued)
MBHRRME ()

31 December 2025 2025 12A31H

2.

ACCOUNTING POLICIES (continued)

2.1 BASIS OF PREPARATION (continued)

Going concern

The Group recorded net current liabilities of RMB491,198,000
as at 31 December 2025. Included therein were the contract
liabilities of RMB896,349,000 as at 31 December 2025,
which will be settled by education services provided by
the Group.

In view of the net current liabilities position, the directors
of the Group have given careful consideration to the
future liquidity and performance of the Group and its
available sources of finance in assessing whether the
Group will have sufficient financial resources to continue
as a going concern. Taking into account the financial
resources available to the Group, including the internally
generated funds from operations, the existence of sufficient
facility of RMB827,471,000 as of 31 December 2025
and RMB618,636,000 as of the date of annual report,
of which RMB208,835,000 has been withdrawn during
the subsequent period, and the ability of management to
adjust the pace of the Group’s operational expansion, the
directors of the Group are of the opinion that the Group
is able to meet in full its financial obligations as and when
they fall due for the foreseeable future and it is appropriate
to prepare the audited consolidated financial statements
on a going concern basis.
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2.

SR (E)
2.1 REXE(E)

HEgYE

2025612 A318 » A&EBE B
e B EIFE AR K491,198,000
7T o A B E 202512318
B & 4 A& A R %896,349,000
T ZBERERAEEREHZ
HERBETAGEE -

ERARBDABEFERNL AEE
EERTHLAEEREREER
RUHBERNBELER B
BZRAEB 2ARRDES K
FBEUREASHAZBERIR -
KA kAEBUHR 2T BE
RBEEREBELE T EEEA
% A RE E2025F12 8318 &
RERABPHINGEEZEHER
fE A R #827,471,0007T & A B
#618,636,0000C ° H A A R ¥
208,835,0007T E 1 H 1% H#i [ 12
) MEEEBEHAEBELE
RREMFIZEN  AEBES
RAE - NEBEBEBERRRKE
HRTHIBPZMBEE  Bit
REBREEREREKEREA

MR IBIRE -



2.

ACCOUNTING POLICIES (continued)

2.2 CHANGES IN ACCOUNTING POLICIES AND

DISCLOSURES

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

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

In addition, the IASB has issued amendments to lllustrative
Examples on IFRS 7, IFRS 18, IAS 1, IAS 8, IAS 36 and
IAS 37 Disclosures about Uncertainties in the Financial
Statements, which added illustrative examples in the
corresponding IFRS Accounting Standards. These examples
reflect existing requirements in the corresponding IFRS
Accounting Standards to report the effects of uncertainties
in the financial statements using climate-related examples.
Therefore, the amendments do not have an effective date
or transitional provisions. These amendments to illustrative
examples do not have any significant impact on the Group’s
financial statements.

&=,
g

NOTES TO FINANCIAL STATEMENTS (Continued)

2.

BRI EE ()

31 December 2025 2025412 A31H
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NOTES TO FINANCIAL STATEMENTS (Continued)

BRI EE ()

31 December 2025 2025 12A31H

2. ACCOUNTING POLICIES (continued)

2.3 ISSUED BUT NOT YET EFFECTIVE IFRS
ACCOUNTING STANDARDS

The Group has not applied the following new and amended
IFRS Accounting Standards, that have been issued but are
not yet effective, in these financial statements. The Group
intends to apply these new and amended IFRS Accounting
Standards, if applicable, when they become effective.

IFRS 18

IFRS 19 and its amendments

Amendments to IFRS 9 and IFRS7

Amendments to IFRS 9 and IFRS 7

Amendments to IFRS 10
and 1AS 28

Amendments to IAS 21

Annual Improvements to
IFRS Accounting Standards -
Volume 11

Presentation and Disclosure in
Financial Statements’

Subsidiaries without Public
Accountability: Disclosures®

Amendments to the Classification
and Measurement of Financial
Instruments’

Contracts Referencing Nature-
dependent Electricity’

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

Translation to a Hyperinflationary
Presentation Currency?

Amendments to IFRS 1, IFRS 7, IFRS
9. IFRS 10 and IAS 7'

4 Effective for annual periods beginning on or after 1 January

2026

S Effective for annual/reporting periods beginning on or after 1

January 2027

9 No mandatory effective date yet determined but available for

adoption
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2.

ACCOUNTING POLICIES (continued)

2.3 ISSUED BUT NOT YET EFFECTIVE IFRS

ACCOUNTING STANDARDS (continued)

Further information about those IFRS Accounting Standards
that are expected to be applicable to the Group is as
follows:

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

31 December 2025 2025 12A31H

2.

ACCOUNTING POLICIES (continued)

2.3 ISSUED BUT NOT YET EFFECTIVE IFRS

ACCOUNTING STANDARDS (continued)

IFRS 19 allows eligible entities to elect to apply reduced
disclosure requirements while still applying the recognition,
measurement and presentation requirements in other IFRS
Accounting Standards. To be eligible, at the end of the
reporting period, an entity must be a subsidiary as defined
in IFRS 10 Consolidated Financial Statements, cannot have
public accountability and must have a parent (ultimate
or intermediate) that prepares consolidated financial
statements available for public use which comply with
IFRS Accounting Standards. IFRS 19 was amended in
2025 to (i) remove disclosure objectives from IFRS 19;
(i) reduce the disclosure requirements relating to supplier
finance arrangements and a specific class of financial
liabilities; and (iii) replace disclosure requirements relating
to management-defined performance measures with a
cross-reference to IFRS 18 for entities that use these
measures. Earlier application is permitted. As the Company
is a listed company, it is not eligible to elect to apply
IFRS 19 and its amendments. Some of the Company’s
subsidiaries are considering the application of IFRS 19
and its amendments in their specified financial statements.
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2.

ACCOUNTING POLICIES (continued)

2.3 ISSUED BUT NOT YET EFFECTIVE IFRS

ACCOUNTING STANDARDS (continued)

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

31 December 2025 2025 12A31H

2.

ACCOUNTING POLICIES (continued)

2.3 ISSUED BUT NOT YET EFFECTIVE IFRS

ACCOUNTING STANDARDS (continued)

Amendments to IFRS 9 and IFRS 7 Contracts Referencing
Nature-dependent Electricity clarify the application of the
“own-use” requirements for in-scope contracts and amend
the designation requirements for a hedged item in a cash
flow hedging relationship for in-scope contracts. The
amendments also include additional disclosures that enable
users of financial statements to understand the effects
these contracts have on an entity’s financial performance
and future cash flows. The amendments relating to the
own-use exception shall be applied retrospectively. Prior
periods are not required to be restated and can only be
restated without the use of hindsight.

The amendments relating to the hedge accounting shall
be applied prospectively to new hedging relationships
designated on or after the date of initial application. Earlier
application is permitted. The amendments to IFRS 9 and
IFRS 7 shall be applied at the same time. The amendments
are not expected to have any significant impact on the
Group’s financial statements.
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2.

ACCOUNTING POLICIES (continued)

2.3 ISSUED BUT NOT YET EFFECTIVE IFRS

ACCOUNTING STANDARDS (continued)

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

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

31 December 2025 2025 12A31H
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Annual Improvements to IFRS Accounting Standards — [ R 1 75 2R &5 2E Rl & 51 2K Bl B F
Volume 11 set out amendments to IFRS 1, IFRS 7 (and the JE 2 — FE11E Y BB B 75 3R
accompanying Guidance on implementing IFRS 7), IFRS HREAF15 - BRI RS 4EL
9, IFRS 10 and IAS 7. Details of the amendments that are ENGHAQSE AN P =
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2. ACCOUNTING POLICIES (continued) 2.

2.3 ISSUED BUT NOT YET EFFECTIVE IFRS
ACCOUNTING STANDARDS (continued)

BaAR
e |FRS 7 Financial Instruments: Disclosures: The o [FEIRUKIRELEBETHR2H
amendments have updated certain wording in TAH:FBE: ZZ5EFTEERE
/a2

168

paragraph B38 of IFRS 7 and paragraphs 1G1, IG14
and IG20B of the Guidance on implementing IFRS 7 for
the purpose of simplification or achieving consistency
with other paragraphs in the standard and/or with the
concepts and terminology used in other standards. In
addition, the amendments clarify that the Guidance
on implementing IFRS 7 does not necessarily illustrate
all the requirements in the referenced paragraphs of
IFRS 7 nor does it create additional requirements.
Earlier application is permitted. The amendments are
not expected to have any significant impact on the
Group’s financial statements.
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2.

ACCOUNTING POLICIES (continued)

2.3 ISSUED BUT NOT YET EFFECTIVE IFRS
ACCOUNTING STANDARDS (continued)

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

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

31 December 2025 2025 12A31H

2.

ACCOUNTING POLICIES (continued)

2.3 ISSUED BUT NOT YET EFFECTIVE IFRS

ACCOUNTING STANDARDS (continued)

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

2.4 MATERIAL ACCOUNTING POLICIES

Investments in an associate

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

The Group’s investments in an associate are stated in the
consolidated statement of financial position at the Group’s
share of net assets under the equity method of accounting,
less any impairment losses.

The Group’s share of the post-acquisition results and
other comprehensive income of an associate is included
in consolidated profit or loss and other comprehensive
income, respectively. In addition, when there has been a
change recognised directly in the equity of the associate,
the Group recognises its share of any changes, when
applicable, in the consolidated statement of changes
in equity. Unrealised gains and losses resulting from
transactions between the Group and its associates are
eliminated to the extent of the Group’s investments in
the associates, except where unrealised losses provide
evidence of an impairment of the assets transferred.
Goodwill arising from the acquisition of an associate is
included as part of the Group’s investments in an associate.
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2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

Investments in associates (continued)

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

Business combinations and goodwill

Business combinations are accounted for using the
acquisition method. The consideration transferred is
measured at the acquisition date fair value which is the
sum of the acquisition date fair values of assets transferred
by the Group, liabilities assumed by the Group to the former
owners of the acquiree and the equity interests issued by
the Group in exchange for control of the acquiree. For each
business combination, the Group elects whether to measure
the non-controlling interests in the acquiree at fair value or
at the proportionate share of the acquiree’s identifiable net
assets. All other components of non-controlling interests
are measured at fair value. Acquisition-related costs are
expensed as incurred.

The Group determines that it has acquired a business
when the acquired set of activities and assets includes an
input and a substantive process that together significantly
contribute to the ability to create outputs.
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NOTES TO FINANCIAL STATEMENTS (Continued)
MBHRRME ()

31 December 2025 2025 12A31H

2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

Business combinations and goodwill (continued)

When the Group acquires a business, it assesses the
financial assets and liabilities assumed for appropriate
classification and designation in accordance with the
contractual terms, economic circumstances and pertinent
conditions as at the acquisition date. This includes the
separation of embedded derivatives in host contracts of
the acquiree.

If the business combination is achieved in stages, the
previously held equity interest is remeasured at its
acquisition date fair value and any resulting gain or loss
is recognised in profit or loss or other comprehensive
income, as appropriate.

Any contingent consideration to be transferred by the
acquirer is recognised at fair value at the acquisition date.
Contingent consideration classified as an asset or liability is
measured at fair value with changes in fair value recognised
in profit or loss. Contingent consideration that is classified
as equity is not remeasured and subsequent settlement is
accounted for within equity.

Goodwill is initially measured at cost, being the excess
of the aggregate of the consideration transferred, the
amount recognised for non-controlling interests and any
fair value of the Group’s previously held equity interests in
the acquiree over the identifiable net assets acquired and
liabilities assumed. If the sum of this consideration and
other items is lower than the fair value of the net assets
acquired, the difference is, after reassessment, recognised
in profit or loss as a gain on bargain purchase.
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2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

Business combinations and goodwill (continued)

After initial recognition, goodwill is measured at cost less
any accumulated impairment losses. Goodwill is tested for
impairment annually or more frequently if events or changes
in circumstances indicate that the carrying value may
be impaired. The Group performs its annual impairment
test of goodwill as at 31 December. For the purpose
of impairment testing, goodwill acquired in a business
combination is, from the acquisition date, allocated to
each of the Group’s cash-generating units, or groups of
cash-generating units, that are expected to benefit from
the synergies of the combination, irrespective of whether
other assets or liabilities of the Group are assigned to those
units or groups of units.

Impairment is determined by assessing the recoverable
amount of the cash-generating unit (group of cash-
generating units) to which the goodwill relates. Where the
recoverable amount of the cash-generating unit (group of
cash-generating units) is less than the carrying amount,
an impairment loss is recognised. An impairment loss
recognised for goodwill is not reversed in a subsequent
period.

Where goodwill has been allocated to a cash-generating
unit (or group of cash-generating units) and part of the
operation within that unit is disposed of, the goodwill
associated with the operation disposed of is included in
the carrying amount of the operation when determining
the gain or loss on the disposal. Goodwill disposed of in
these circumstances is measured based on the relative
value of the operation disposed of and the portion of the
cash-generating unit retained.
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NOTES TO FINANCIAL STATEMENTS (Continued)
MBHRRME ()

31 December 2025 2025 12A31H

2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

Fair value measurement

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

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

The Group uses valuation techniques that are appropriate
in the circumstances and for which sufficient data are
available to measure fair value, maximising the use of
relevant observable inputs and minimising the use of
unobservable inputs.
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ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

Fair value measurement (continued)

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

Level 1 —  basedon quoted prices (unadjusted) in active
markets for identical assets or liabilities

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

directly or indirectly

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

value measurement is unobservable

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

31 December 2025 2025 12A31H

2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

Impairment of non-financial assets

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

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

An impairment loss is recognised only if the carrying
amount of an asset exceeds its recoverable amount. In
assessing value in use, the estimated future cash flows are
discounted to their present value using a pre-tax discount
rate that reflects current market assessments of the time
value of money and the risks specific to the asset. An
impairment loss is charged to profit or loss in the period
in which it arises in those expense categories consistent
with the function of the impaired asset.
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2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

Impairment of non-financial assets (continued)

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

Related parties

A party is considered to be related to the Group if:

(@) the party is a person or a close member of that

person’s family and that person

()  has control or joint control over the Group;

(i) has significant influence over the Group; or

(iii) is @ member of the key management personnel

of the Group or of a parent of the Group;

or

&=,
g
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NOTES TO FINANCIAL STATEMENTS (Continued)
MBHRRME ()

31 December 2025 2025 12A31H

2. ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)
Related parties (continued)

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

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

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

(i) the entity and the Group are joint ventures of the
same third party;

(iv) one entity is a joint venture of a third entity and
the other entity is an associate of the third entity;

(v) the entity is a post-employment benefit plan for
the benefit of employees of either the Group or
an entity related to the Group;

(vi) the entity is controlled or jointly controlled by a
person identified in (a);

(vii a person identified in (a)(i) has significant
influence over the entity or is a member of the
key management personnel of the entity (or of a
parent of the entity); and

(i

=

the entity, or any member of a group of which it
is a part, provides key management personnel
services to the Group or to the parent of the
Group.
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2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

Property, plant and equipment and depreciation

Property, plant and equipment, other than construction in
progress, are stated at cost less accumulated depreciation
and any impairment losses. The cost of an item of property,
plant and equipment comprises its purchase price and
any directly attributable costs of bringing the asset to its
working condition and location for its intended use.

Expenditure incurred after items of property, plant and
equipment have been put into operation, such as repairs
and maintenance, is normally charged to profit or loss in
the period in which it is incurred. In situations where the
recognition criteria are satisfied, the expenditure for a major
inspection is capitalised in the carrying amount of the asset
as a replacement. Where significant parts of property, plant
and equipment are required to be replaced at intervals,
the Group recognises such parts as individual assets with
specific useful lives and depreciates them accordingly.

Depreciation is calculated on the straight-line basis to write
off the cost of each item of property, plant and equipment
to its residual value over its estimated useful life. The
principal annual rates used for this purpose are as follows:

1.9% to 10%
9.5% to 23.8%
9.5% to 31.7%

11.9% to 31.7%

Buildings

Motor vehicles

Furniture and equipment
Computer equipment

Where parts of an item of property, plant and equipment
have different useful lives, the cost of that item is allocated
on a reasonable basis among the parts and each part is
depreciated separately. Residual values, useful lives and
the depreciation method are reviewed, and adjusted if
appropriate, at least at each financial year end.
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NOTES TO FINANCIAL STATEMENTS (Continued)
MBHRRME ()

31 December 2025 2025 12A31H

2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

Property, plant and equipment and depreciation
(continued)

An item of property, plant and equipment including any
significant part initially recognised is derecognised upon
disposal or when no future economic benefits are expected
from its use or disposal. Any gain or loss on disposal or
retirement recognised in profit or loss in the year the asset
is derecognised is the difference between the net sales
proceeds and the carrying amount of the relevant asset.

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

when completed and ready for use.

Intangible assets (other than goodwill)

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

least at each financial year end.

Computer software

Purchased computer software is stated at cost less any
impairment losses and is amortised on the straight-line

basis over its estimated useful life of 5 to 10 years.
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NOTES TO FINANCIAL STATEMENTS (Continued)
M F M ()

31 December 2025 2025412 A31H

2. ACCOUNTING POLICIES (continued) 2. STBE(E)
2.4 MATERIAL ACCOUNTING POLICIES (continued) 24 EASBFE(E)
Brand name mIEERE

Brand name is depreciated over the estimated useful life
of 10 years based on the directors’ best estimation.

Customer relationship

Customer relationship is depreciated over the estimated
useful life of 3 to 6 years based on the directors’ best
estimation.

Leases

The Group assesses at contract inception whether a
contract is, or contains, a lease. A contract is, or contains,
a lease if the contract conveys the right to control the use
of an identified asset for a period of time in exchange for
consideration.

Group as a lessee

The Group applies a single recognition and measurement
approach for all leases, except for short-term leases and
leases for low-value assets. The Group recognises lease
liabilities to make lease payments and right-of-use assets
representing the right to use the underlying assets.
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NOTES TO FINANCIAL STATEMENTS (Continued)
MBHRRME ()

31 December 2025 2025 12A31H

2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

(a) Right-of-use assets

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

Leasehold land
Buildings

50 to 70 years
1 to 8 years

If ownership of the leased asset transfers to the Group by
the end of the lease term or the cost reflects the exercise
of a purchase option, depreciation is calculated using the
estimated useful life of the assets.
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2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

(b) Lease liabilities

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

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

The Group’s lease liabilities are included in interest-bearing
bank and other borrowings.
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NOTES TO FINANCIAL STATEMENTS (Continued)
MBHRRME ()

31 December 2025 2025 12A31H

2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

(c) Short-term leases and leases of low-value assets

The Group applies the short-term lease recognition
exemption to its short-term leases of machinery and
equipment (that is those leases that have a lease term of 12
months or less from the commencement date and do not
contain a purchase option). It also applies the recognition
exemption for leases of low-value assets to leases of office
equipment and laptop computers that are considered to
be of low value. Lease payments on short-term leases and
leases of low-value assets are recognised as an expense
on a straight-line basis over the lease term.

Sale and leaseback transaction — the Group as
seller-lessee

The Group applies the requirements in IFRS 15 to determine
whether the transfer of an asset under a sale and leaseback
arrangement is accounted for as a sale of that asset. If
the transfer of an asset by the Group under a sale and
leaseback arrangement does not satisfy the requirements
of IFRS 15 to be accounted for as a sale of the asset,
the Group continues to recognise the transferred asset
and recognises a financial liability equal to the transfer
proceeds which is presented as interest-bearing bank and
other borrowings and interest accruals in the consolidated
statement of financial position.

Minsheng Education Group Company Limited R4 & £H AR A 7

2.

SETEE

24 BEXE

(c)

(&)
AR ()
EHHEREEEEEESE

AEBERKEHHERRHRR
FE R M 2 Ko iR A2 HA AR
S(BEMAHEEM I AL
SFAR1I2EAEAT - AT
BEREEEEENHEE) T
HIKEBEEEMENERR
%E%ﬁwmﬁﬁﬁﬁm%
RERELRFREKBEE -
ﬂ%ﬁf&ﬁﬁﬁé%ﬁﬁ
MEENRERRARNIZER
EHERRFX -

EREIER 5 — A EEER
B —AMA

7R 5 B £% 7R B0 R B s e S
A F155% 00 1R T B E & 1R
EHEZEFRETNEEERR
BARINBHEZEE
AEBEREBEEREHEZEE
EEEX A BERM% R
FERFISHNARIIGE
EHENRE AEBSH
BHEAEZEENERER

ﬁmha%%ﬁﬁ%iﬂﬁ
B EREE M BRRR
REHN/FRRITEEAME
FA R ERTFIE o



2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

(c) Short-term leases and leases of low-value assets

(continued)

Group as a lessor

When the Group acts as a lessor, it classifies at lease
inception (or when there is a lease modification) each of
its leases as either an operating lease or a finance lease.

Leases in which the Group does not transfer substantially
all the risks and rewards incidental to ownership of an asset
are classified as operating leases. When a contract contains
lease and non-lease components, the Group allocates
the consideration in the contract to each component on
a relative stand-alone selling price basis. Rental income
is accounted for on a straight-line basis over the lease
term and is included in revenue in profit or loss due to its
operating nature. Initial direct costs incurred in negotiating
and arranging an operating lease are added to the carrying
amount of the leased asset and recognised over the lease
term on the same basis as rental income. Contingent
rents are recognised as revenue in the period in which

they are earned.
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NOTES TO FINANCIAL STATEMENTS (Continued)
MBHRRME ()

31 December 2025 2025 12A31H

2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

Investments and other financial assets
Initial recognition and measurement

Financial assets are classified, at initial recognition, as
subsequently measured at amortised cost, fair value
through other comprehensive income, and fair value
through profit or loss.

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

In order for a financial asset to be classified and measured
at amortised cost or fair value through other comprehensive
income, it needs to give rise to cash flows that are solely
payments of principal and interest (“SPPI”) on the principal
amount outstanding. Financial assets with cash flows that
are not SPPI are classified and measured at fair value
through profit or loss, irrespective of the business model.
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2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

Investments and other financial assets (continued)
Initial recognition and measurement (continued)

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

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

Subsequent measurement

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

Financial assets at amortised cost (debt instruments)

Financial assets at amortised cost are subsequently
measured using the effective interest method and are
subject to impairment. Gains and losses are recognised
in profit or loss when the asset is derecognised, modified
or impaired.
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NOTES TO FINANCIAL STATEMENTS (Continued)
MBHRRME ()

31 December 2025 2025 12A31H

2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

Investments and other financial assets (continued)
Financial assets at fair value through profit or loss

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

This category includes derivative instruments and equity
investments which the Group had not irrevocably elected to
classify at fair value through other comprehensive income.
Dividends on the equity investments are also recognised
as other income in profit or loss when the right of payment
has been established.

A derivative embedded in a hybrid contract, with a
financial liability or non-financial host, is separated from
the host and accounted for as a separate derivative if the
economic characteristics and risks are not closely related
to the host; a separate instrument with the same terms
as the embedded derivative would meet the definition of
a derivative; and the hybrid contract is not measured at
fair value through profit or loss. Embedded derivatives are
measured at fair value with changes in fair value recognised
in profit or loss. Reassessment occurs if there is a change
in the terms of the contract that significantly modifies the
cash flows.

A derivative embedded within a hybrid contract containing
a financial asset host is not accounted for separately. The
financial asset host together with the embedded derivative
is required to be classified in its entirety as a financial asset
at fair value through profit or loss.
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2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

Derecognition of financial assets

A financial asset (or, where applicable, a part of a financial
asset or part of a group of similar financial assets) is
primarily derecognised (i.e., removed from the Group’s
consolidated statement of financial position) when:

® the rights to receive cash flows from the asset have
expired; or

e the Group has transferred its rights to receive cash
flows from the asset, or has assumed an obligation to
pay the received cash flows in full without material delay
to a third party under a “pass-through” arrangement;
and either (a) the Group has transferred substantially
all the risks and rewards of the asset, or (b) the Group
has neither transferred nor retained substantially all
the risks and rewards of the asset, but has transferred
control of the asset.

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

Continuing involvement that takes the form of a guarantee
over the transferred asset is measured at the lower of the
original carrying amount of the asset and the maximum
amount of consideration that the Group could be required
to repay.

NOTES TO FINANCIAL STATEMENTS (Continued)

2.

BRI EE ()

31 December 2025 2025412 A31H

SR (E)

24

EAESHBE(E)

RIEBAESHEE

TREE((WNER) —HER
BEX—HREZREEN &
D) EZEHR TINBER R AL -5
R B AKERE PR RNEE
B

s WNEEWHR=
EfEim ¢ 8

pip=a=ok: il

e AEEEREIEFITHL
RREEWBIR e RENE
M HEAEME=FEE
AL NPTWIR SR
EMEMT: A )$E@Eﬁ
EEENBARE D AR EED
¥ (b )ZFE.@E?K&E%&
REEENRBAED
Bl¥R1E B HEE EIT %‘Wﬁ"

%$Elaﬁ§%§?ﬁé§?%ﬁﬁﬁfﬁ
MEMNEMNETLEF 25

AHEEERE é?ﬁﬁﬁ%ﬁ’]ﬂ
KEHARABRERE - A
SEVTEHEXRBEEENBA

BHRRRER L EEE
RHIAE - A E G A B

2HEBERREBERACLEEL
E-HEZBAT AEBETER
HEaE BEREEEREBEE
ERERBEANEBFTIRBEF X

BEMEERE ©

BB CEREEFRERNT
AFKELE BZREENRE

HEENEEHAEENRNK
BEoBENBREEE -

ANNUAL REPORT 2025 FE#H &

189

y 4



"“-"]\,-. ’ﬁ“}]
‘L;‘; J

190

NOTES TO FINANCIAL STATEMENTS (Continued)
MBHRRME ()

31 December 2025 2025 12A31H

2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

Impairment of financial assets

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

General approach

ECLs are recognised in two stages. For credit exposures
for which there has not been a significant increase in
credit risk since initial recognition, ECLs are provided
for credit losses that result from default events that are
possible within the next 12 months (a 12-month ECL).
For those credit exposures for which there has been a
significant increase in credit risk since initial recognition,
a loss allowance is required for credit losses expected
over the remaining life of the exposure, irrespective of the
timing of the default (a lifetime ECL).

At each reporting date, the Group assesses whether
the credit risk on a financial instrument has increased
significantly since initial recognition. When making the
assessment, the Group compares the risk of a default
occurring on the financial instrument as at the reporting
date with the risk of a default occurring on the financial
instrument as at the date of initial recognition and considers
reasonable and supportable information that is available
without undue cost or effort, including historical and
forward-looking information. The Group considers that
there has been a significant increase in credit risk when
contractual payments are more than 3 years past due.
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2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

Impairment of financial assets (continued)
General approach (continued)

The Group considers a financial asset to be in default
(other than trade receivables) when internal or external
information indicates that the Group is unlikely to receive
the outstanding contractual amounts in full before taking
into account any credit enhancements held by the Group.

A financial asset is written off when there is no reasonable
expectation of recovering the contractual cash flows.

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

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

Stage 1 -

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

Stage 2 -

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

equal to lifetime ECLs
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NOTES TO FINANCIAL STATEMENTS (Continued)
MBHRRME ()

31 December 2025 2025 12A31H

2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

Impairment of financial assets (continued)
Simplified approach

For trade receivables that do not contain a significant
financing component or when the Group applies the
practical expedient of not adjusting the effect of a significant
financing component, the Group applies the simplified
approach in calculating ECLs. Under the simplified
approach, the Group does not track changes in credit risk,
but instead recognises a loss allowance based on lifetime
ECLs at each reporting date. The Group has established
a provision matrix that is based on its historical credit loss
experience, adjusted for forward-looking factors specific
to the debtors and the economic environment.

For trade receivables that contain a significant financing
component and lease receivables, the Group chooses as
its accounting policy to adopt the simplified approach in
calculating ECLs with policies as described above.

Financial liabilities
Initial recognition and measurement

Financial liabilities are classified, at initial recognition, as
loans and borrowings and payables as appropriate.

All financial liabilities are recognised initially at fair value
and in the case of loans and borrowings and payables,
net of directly attributable transaction costs.

The Group’s financial liabilities include trade payables,
dividend payables, other payables and accruals, interest-
bearing bank and other borrowings.
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ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

Financial liabilities (continued)
Subsequent measurement

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

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

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

Amortised cost is calculated by taking into account any
discount or premium on acquisition and fees or costs
that are an integral part of the effective interest rate. The
effective interest rate amortisation is included in finance
costs in profit or loss.

Derecognition of financial liabilities

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

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

31 December 2025 2025 12A31H

2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

Inventories

Inventories are stated at the lower of cost and net realisable
value. Cost is determined on the first-in, first-out basis. Net
realisable value is based on estimated selling prices less
any estimated costs to be incurred to disposal.

Cash and cash equivalents

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

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

Provisions

A provision is recognised when a present obligation (legal
or constructive) has arisen as a result of a past event and
it is probable that a future outflow of resources will be
required to settle the obligation, provided that a reliable
estimate can be made of the amount of the obligation.

When the Group expects some or all of a provision to be
reimbursed, the reimbursement is recognised as a separate
asset, but only when the reimbursement is virtually certain.
The expense relating to a provision is presented in profit
or loss net of any reimbursement.
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2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

Provisions (continued)

When the effect of discounting is material, the amount
recognised for a provision is the present value at the end
of the reporting period of the future expenditures expected
to be required to settle the obligation. The increase in the
discounted present value amount arising from the passage
of time is included in finance costs in profit or loss.

Income tax

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

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

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

l]v ~
A=

= =

NOTES TO FINANCIAL STATEMENTS (Continued)

2.

BRI EE ()

31 December 2025 2025412 A31H

SR (E)
2.4 EXEEHE(E)

BE(E)

AR EE KX - BIFER A
BEBRRRMBEITZETHRTN
REF TN BREHRNOIRE o
By D 7 240 1 22 AE /0 RE 3R ER (B 48 A0
At ARmARA B EKA

Frig®t

FISHERANRAREERE - &
BEIASMERRB BRANMEHR
RERANNER - IR EMEE
Wan sk BN MR o

BIEARIIE B EF B EATEBRH
SRR UL Bl B XN B & BB AT
B RANRK(RBER)RER
RIE R ERBME - L&
RASEZEEMERRRTHR
BB -

BEERBRAEBEEL  RAERE
HHEGERKEERBBNFHRE
#E B B e B0 R EE 2 R A
AR E RS -

ANNUAL REPORT 2025 FE#H &

195



O

196

NOTES TO FINANCIAL STATEMENTS (Continued)
MBHRRME ()

31 December 2025 2025 12A31H

2.

ACCOUNTING POLICIES (continued)
2.4 MATERIAL ACCOUNTING POLICIES (continued)
Income tax (continued)

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

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

in respect of taxable temporary differences associated
with investments in subsidiaries and an associate,
when the timing of the reversal of the temporary
differences can be controlled and it is probable that
the temporary differences will not reverse in the
foreseeable future.

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

when the deferred tax asset relating to the deductible
temporary differences arises from the initial recognition
of an asset or liability in a transaction that is not
a business combination and, at the time of the
transaction, affects neither the accounting profit nor
taxable profit or loss and does not give rise to equal
taxable and deductible temporary differences; and
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2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

Income tax (continued)

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

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

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

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

31 December 2025 2025 12A31H

2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

Government grants

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

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

Revenue recognition
Revenue from contracts with customers

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

When the consideration in a contract includes a variable
amount, the amount of consideration is estimated to which
the Group will be entitled in exchange for transferring
the goods or services to the customer. The variable
consideration is estimated at contract inception and
constrained until it is highly probable that a significant
revenue reversal in the amount of cumulative revenue
recognised will not occur when the associated uncertainty
with the variable consideration is subsequently resolved.
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2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

Revenue recognition (continued)
Revenue from contracts with customers (continued)

When the contract contains a financing component which
provides the customer with a significant benefit of financing
the transfer of goods or services to the customer for more
than one year, revenue is measured at the present value of
the amount receivable, discounted using the discount rate
that would be reflected in a separate financing transaction
between the Group and the customer at contract inception.
When the contract contains a financing component which
provides the Group with a significant financial benefit for
more than one year, revenue recognised under the contract
includes the interest expense accreted on the contract
liability under the effective interest method. For a contract
where the period between the payment by the customer
and the transfer of the promised goods or services is one
year or less, the transaction price is not adjusted for the
effects of a significant financing component, using the
practical expedient in IFRS 15.

Tuition and boarding fees are generally received by colleges
and high schools in advance prior to the beginning of
each academic year, and are initially recorded as contract
liabilities. Tuition and boarding fees are recognised
proportionately over the relevant period of the applicable
program. The portion of tuition and boarding payments
received from students but not earned is recorded as
contract liabilities and is reflected as a current liability
as such amounts represent revenue that the Group
expects to earn within one year. The academic year of
the Group’s schools is generally from September to June
of the following year.
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NOTES TO FINANCIAL STATEMENTS (Continued)
MBHRRME ()

31 December 2025 2025 12A31H

2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

Revenue recognition (continued)
Revenue from contracts with customers (continued)

The Group charges fixed rate service fees based on
tuition fees received by cooperative universities, where the
Group generally is acting as an agent and its performance
obligation is to provide e-platform for distance education
operated by cooperative universities. Revenue from
distance education services is recognised on a net basis.

The Group also operates education centres and provides
educational support services. For these services, the
Group charges fixed rate service fees based on tuition
fees received by cooperative universities. The revenue
is recognised on a gross basis as the directors of the
Company considered that the Group is acting as principal
in providing the services.

Both service fees are recognised proportionately over the
periods of the applicable program. The portion of payments
received from cooperative universities but not earned is
recorded as contract liabilities and is reflected as a current
liability as such amounts represent revenue that the Group
expects to earn within one year. The academic year of the
Group’s cooperative universities is generally from January
to December.

Service income from teacher training services, online
courses services and examinations and assessments are
recognised in the accounting period when the services
are rendered.

Commission income is recognised at the point in time
when the referred students enrolled at the overseas
education universities with the tuition fees paid and upon
the entitlement of the Group to the commission income.
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ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

Revenue recognition (continued)
Revenue from contracts with customers (continued)

Revenue from sales of books is recognised when the
purchaser obtains the possession of the books, being
when the books have been delivered to the customers,
and when the Group has the present right to payment and
the collection of the consideration is probable.

Revenue from other education business provided by the
Group is recognised when the relevant service is provided
or when goods are delivered.

The Group’s contracts with customers may include multiple
performance obligations. For such arrangements, the
Group allocates revenue to each performance obligation
based on its relative stand-alone selling price. The Group
generally determines stand-alone selling prices based on
the prices charged to customers.

The Group does not expect to have any contracts where
the period between the transfer of the promised services
to the customer and the payment by the customer exceeds
one year. As a consequence, the Group does not adjust
any of the transaction prices for the time value of money.

Other income

Rental income is recognised on a time proportion basis
over the lease terms. Variable lease payments that do not
depend on an index or a rate are recognised as income in
the accounting period in which they are incurred.

Interest income is recognised on an accrual basis using
the effective interest method by applying the rate that
exactly discounts the estimated future cash receipts over
the expected life of the financial instrument or a shorter
period, when appropriate, to the net carrying amount of
the financial asset.
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NOTES TO FINANCIAL STATEMENTS (Continued)
MBHRRME ()

31 December 2025 2025 12A31H

2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

Contract liabilities

A contract liability is recognised when a payment is received
or a payment is due (whichever is earlier) from a customer
before the Group transfers the related goods or services.
Contract liabilities are recognised as revenue when the
Group performs under the contract (i.e., transfers control
of the related goods or services to the customer).

Refund liabilities

A refund liability is recognised for the obligation to refund
some or all of the consideration received (or receivable)
from a customer and is measured at the amount the Group
ultimately expects it will have to return to the customer.
The Group updates its estimates of refund liabilities (and
the corresponding change in the transaction price) at the
end of each reporting period.

Share-based payments

The Company operates a share option scheme. Employees
(including directors) of the Group receive remuneration in
the form of share-based payments, whereby employees
render services in exchange for equity instruments
(“equity-settled transactions”). The cost of equity-settled
transactions with employees is measured by reference to
the fair value at the date at which they are granted. Further
details of which are given in note 32 to these financial
statements.
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2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

Share-based payments (continued)

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

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

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

31 December 2025 2025 12A31H

2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

Share-based payments (continued)

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

The dilutive effect of outstanding options is reflected as
additional share dilution in the computation of earnings
per share.

Other employee benefits
Pension scheme

The employees of the Group’s subsidiaries which operate
in the Chinese mainland are required to participate in a
central pension scheme operated by the local municipal
government. The subsidiaries operating in the Chinese
mainland are required to contribute a certain percentage
of their payroll costs to the central pension scheme. The
contributions are charged to profit or loss as they become
payable in accordance with the rules of the central pension
scheme.
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NOTES TO FINANCIAL STATEMENTS (Continued)
M F M ()

31 December 2025 2025412 A31H

£7\\

2. ACCOUNTING POLICIES (continued) 2. BIEEGE)
2.4 MATERIAL ACCOUNTING POLICIES (continued) 24 EAEFHE(E)
Other employee benefits (continued) HiufEEER(E)
Pension scheme (continued) BRTEE(E)

The Group also operates a defined contribution
Mandatory Provident Fund retirement benefit scheme (the
“MPF Scheme”) under the Mandatory Provident Fund
Schemes Ordinance for all of its employees in Hong Kong.
Contributions are made based on a percentage of the
employees’ basic salaries and are charged to profit or loss
as they become payable in accordance with the rules of
the MPF Scheme. The assets of the MPF Scheme are held
separately from those of the Group in an independently
administered fund. The Group’s employer contributions
vest fully with the employees when contributed into the
MPF Scheme.

Termination benefits

Termination benefits are recognised at the earlier of when
the Group can no longer withdraw the offer of those
benefits and when the Group recognises restructuring
costs involving the payment of termination benefits.

Borrowing costs

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

31 December 2025 2025 12A31H

2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

Events after the reporting period

If the Group receives information after the reporting period,
but prior to the date of authorisation for issue, about
conditions that existed at the end of the reporting period,
it will assess whether the information affects the amounts
that it recognises in its financial statements. The Group will
adjust the amounts recognised in its financial statements
to reflect any adjusting events after the reporting period
and update the disclosures that relate to those conditions
in light of the new information. For non-adjusting events
after the reporting period, the Group will not change the
amounts recognised in its financial statements, but will
disclose the nature of the non-adjusting events and an
estimate of their financial effects, or a statement that such
an estimate cannot be made, if applicable.

Dividends

Final dividends are recognised as a liability when they
are approved by the shareholders in a general meeting.
Proposed final dividends are disclosed in the notes to the
financial statements.

Foreign currencies

These financial statements are presented in RMB. Each
entity in the Group determines its own functional currency
and items included in the financial statements of each
entity are measured using that functional currency. Foreign
currency transactions recorded by the entities in the Group
are initially recorded using their respective functional
currency rates prevailing at the dates of the transactions.
Monetary assets and liabilities denominated in foreign
currencies are translated at the functional currency rates
of exchange ruling at the end of the reporting period.
Differences arising on settlement or translation of monetary
items are recognised in profit or loss.
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2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)

Foreign currencies (continued)

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

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

The Company incorporated in the Cayman Islands uses
the United States dollar as its functional currency. As the
Group mainly operates in the Chinese mainland, RMB
is used as the presentation currency of the Company.
As at the end of the reporting period, the assets and
liabilities of the Company and certain overseas subsidiaries,
which use currencies other than RMB as their functional
currencies, are translated into the presentation currency
of the Company at the exchange rates prevailing at the
end of the reporting period and their statements of profit
or loss and other comprehensive income are translated
into RMB at the exchange rates that approximate to those
prevailing at the dates of the transactions.
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NOTES TO FINANCIAL STATEMENTS (Continued)
MBHRRME ()

31 December 2025 2025 12A31H

2.

ACCOUNTING POLICIES (continued)

2.4 MATERIAL ACCOUNTING POLICIES (continued)
Foreign currencies (continued)

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

Any goodwill arising on the acquisition of a foreign operation
and any fair value adjustments to the carrying amounts of
assets and liabilities arising on acquisition are treated as
assets and liabilities of the foreign operation and translated
at the closing rate.

SIGNIFICANT ACCOUNTING JUDGEMENTS AND
ESTIMATES

The preparation of the Group’s financial statements requires
management to make judgements, estimates and assumptions
that affect the reported amounts of revenues, expenses, assets
and liabilities, and their accompanying disclosures, and the
disclosure of contingent liabilities. Uncertainty about these
assumptions and estimates could result in outcomes that could
require a material adjustment to the carrying amounts of the
assets or liabilities affected in the future.

Judgements

In the process of applying the Group’s accounting policies,
management has made the following judgements, apart from
those involving estimations, which have the most significant
effect on the amounts recognised in the financial statements.
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SIGNIFICANT ACCOUNTING JUDGEMENTS AND
ESTIMATES (continued)

Judgements (continued)
Contractual arrangements

The Group exercises control over Chongging Yugangao,
Chongaing Yuecheng, Chongaing Electronic Information College,
Chongging Zhenzhi Real Estate Company Ltd., Chongging
Jierui Minsheng Education Technology Company Limited,
Chongaging Fanyun, Chongaging Jiehan Minsheng Education
Technology Company Limited, Shiji Kuangao (Beijing) Investment
Management Co., Ltd., Laocling Minsheng Education High
School Company Limited, Doxue Network, Huixue Education,
Huixue International, Doxue Huixing, Beijing Mingyuan, Beijing
Yierxue Education Technology Co., Ltd. (“Beijing Yierxue”),
Beijing Minsheng Zhihe Education Technology Co., Ltd., Beijing
Minsheng Zhiyun Education Technology Co., Ltd., Beijing
Minsheng Zhixue Education Technology Co., Ltd., Beijing
Fanyun Education Technology Co., Ltd., Xiaoai Technology,
Qingdao Huizhong, Minsheng Online, Minyun Information, Minfu
Shenggiang and Umooc Online (the “Structured Entities”) and
enjoys economic benefits of the Structured Entities through a
series of contractual arrangements.

The Group considers that it controls the Structured Entities
notwithstanding the fact that it does not hold direct equity
interests in the Structured Entities, as it has power over the
financial and operating policies of the Structured Entities
and receives substantially all of the economic benefits from
the business activities of the Structured Entities through the
contractual arrangements. Accordingly, the Structured Entities
have been accounted for as subsidiaries during the year.
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NOTES TO FINANCIAL STATEMENTS (Continued)
MBHRRME ()

31 December 2025 2025 12A31H

SIGNIFICANT ACCOUNTING JUDGEMENTS AND
ESTIMATES (continued)

Judgements (continued)
Current and deferred taxes

Significant judgement is required in interpreting the relevant tax
rules and regulations so as to determine whether the Group
is subject to corporate income tax. This assessment relies
on estimates and assumptions and may involve a series of
judgements about future events. New information may become
available that causes the Group to change its judgement
regarding the adequacy of the tax liabilities. Such changes to
tax liabilities will impact tax expense in the period that such
determination is made.

Deferred tax assets are recognised for unused tax losses
to the extent that it is probable that taxable profit will be
available against which the losses can be utilised. Significant
management judgement is required to determine the amount
of deferred tax assets that can be recognised, based upon the
likely timing and the level of future taxable profits, together with
future tax planning strategies.

Further details of the current and deferred taxes are set out in
notes 10 and 30 to the financial statements.

Estimation uncertainty

The key assumptions concerning the future and other key
sources of estimation uncertainty at the end of the year, that
have a significant risk of causing a material adjustment to the
carrying amounts of assets and liabilities within the next financial
year, are discussed below.
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SIGNIFICANT ACCOUNTING JUDGEMENTS AND
ESTIMATES (continued)

Estimation uncertainty (continued)
Impairment of goodwill

The Group determines whether goodwill is impaired at least
on an annual basis. This requires an estimation of the value
in use of the cash-generating unit to which the goodwill is
allocated. Estimating the value in use requires the Group to
make an estimate of the expected future cash flows from the
cash-generating unit and also to choose a suitable discount
rate in order to calculate the present value of those cash flows.
As at 31 December 2025, the carrying amount of goodwill was
RMB1,758,089,000 (2024: RMB2,229,574,000). Further details
are given in note 15 to the financial statements.

Impairment of non-financial assets (other than goodwill)

The Group assesses whether there are any indicators of
impairment for all non-financial assets at the end of the year. The
non-financial assets are tested for impairment when there are
indicators that the carrying amounts may not be recoverable.
Impairment exists when the carrying value of an asset or a cash-
generating unit exceeds its recoverable amount, which is the
higher of its fair value less costs of disposal and its value in use.
The calculation of the fair value less costs of disposal is based
on available data from binding sales transactions in an arm’s
length transaction of similar assets or observable market prices
less incremental costs for disposing of the asset. When value in
use calculations are undertaken, management must estimate the
expected future cash flows from the asset or cash-generating
unit using key assumptions such as budgeted sales amounts
and choose a suitable discount rate in order to calculate the
present value of those cash flows. As at 31 December 2025,
the total carrying amount of non-financial assets that were
subject to impairment tests was RMB4,371,184,000 (2024
RMB4,487,100,000).
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NOTES TO FINANCIAL STATEMENTS (Continued)
MBHRRME ()

31 December 2025 2025 12A31H

SIGNIFICANT ACCOUNTING JUDGEMENTS AND
ESTIMATES (continued)

Estimation uncertainty (continued)

Provision for expected credit losses on trade
receivables

The Group uses a provision matrix to calculate ECLs for trade
receivables. The provision rates are based on days past due
for groupings of various customer segments that have similar
loss patterns (i.e., by customer type and ageing).

The provision matrix is initially based on the Group’s historical
observed default rates. The Group calibrates the matrix to
adjust the historical credit loss experience with forward-looking
information. At each reporting date, the historical observed
default rates are updated and changes in the forward-looking
estimates are analysed.

The assessment of the correlation among historical observed
default rates, forecast economic conditions and ECLs is
a significant estimate. The amount of ECLs is sensitive to
changes in circumstances and forecast economic conditions.
The Group’s historical credit loss experience and forecast
of economic conditions may also not be representative of a
customer’s actual default in the future. The information about
the ECLs on the Group’s trade receivables is disclosed in note
21 to the financial statements.

Provision for expected credit losses on loans to a
company controlled by a former shareholder of Leed
International (the “Loan”) included in other receivables

As the counterparty of the Loan of RMB400.0 million failed
to make the demanded repayment, the Group assesses the
provision for ECLs for the Loan based on the fair value of the
collateral held by the Group, which is the pledge of a 49% equity
interest in Leed International. As at 31 December 2025, the fair
value of the collateral using the discounted cash flow model
was larger than the carrying amount of the Loan. Further details
are included in notes 22 and 36 to the financial statements.
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SIGNIFICANT ACCOUNTING JUDGEMENTS AND
ESTIMATES (continued)

Estimation uncertainty (continued)

Provision for expected credit losses on financial assets
included in prepayments, other receivables and other
assets (other than the Loan)

ECLs are estimated by applying a loss rate approach with
reference to the historical loss record of the Group. The loss
rate is adjusted to reflect the current conditions and forecasts
of future economic conditions, as appropriate. The information
about the ECLs on financial assets included in prepayments,
other receivables and other assets is disclosed in note 22 to
the financial statements.

OPERATING SEGMENT INFORMATION

For management purposes, the Group is organised into business
units based on their services and has two reportable operating
segments as follows:

(@) on-campus education

(b) online education
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NOTES TO FINANCIAL STATEMENTS (Continued)
MBHRRME ()

31 December 2025 2025 12A31H

OPERATING SEGMENT INFORMATION (continued)

Management monitors the results of the Group’s operating
segments separately for the purpose of making decisions about
resource allocation and performance assessment. Segment
performance is evaluated based on reportable segment profit,
which is a measure of adjusted profit/(loss) before tax. The
adjusted profit/(loss) before tax is measured consistently with
the Group’s profit/(loss) before tax except that interest income,
non-lease-related finance costs as well as head office and
corporate expenses are excluded from such measurement.

Segment assets exclude unallocated head office and corporate
assets as these assets are managed on a group basis.

Segment liabilities exclude unallocated head office and corporate
liabilities as these liabilities are managed on a group basis.

Intersegment sales and transfers are transacted with reference
to the selling prices used for sales made to third parties at the
then prevailing market prices.
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NOTES TO FINANCIAL STATEMENTS (Continued)

4. OPERATING SEGMENT INFORMATION (continued) 4,

Year ended 31 December 2025

B £2025512A31HLFE

On-campus
education
REZE
RMB’000
ARET R

BRI EE ()

31 December 2025 2025412 A31H

RESBER(H)

Online
education
ERHE
RMB’000
AR®T R

Total

mct
RMB’000
AR®T R

Segment revenue (note 5) 2 ZPURES (FFF3E5)
Sales to external customers & FINFEF 1,395,708 253,881 1,649,589
Intersegment sales DEEHE - 4,405 4,405
Total segment revenue D e EE 1,395,708 258,286 1,653,994
Reconciliation: #5E -
Elimination of intersegment 7 P A 5

sales (4,405) (4,405)
Revenue Wz 1,649,589
Segment results DEHELE 365,624 (846,591) (480,967)
Interest income FEWA 16,719
Corporate and other PEREMRDEERS

unallocated expenses (71,278)
Finance costs (other than BMEKAKN(HEEEFE

interest on lease liabilities) ~ &4M) (131,058)
Loss before tax BrR AR 1R (666,584)
Segment assets DHEE 10,843,285 1,580,902 12,424,187
Reconciliation: #k -
Elimination of intersegment 2 BB FE WK TR £ 86

receivables (1,706,137)
Corporate and other TEREMKDEEE

unallocated assets 70,527
Total assets BERE 10,788,577
Segment liabilities Pl 3=Ri 3,556,751 2,342,921 5,899,672
Reconciliation: #5E
Elimination of intersegment 7 B0 FE 1A SRIB ET 8K

payables (1,706,137)
Corporate and other rEREMRSEEE

unallocated liabilities 1,353,871
Total liabilities BEEH 5,547,406
Other segment information H#%5 & H
Impairment losses recognised R IB&ER 2 BEEE

in profit or loss 1,712 686,657 688,369
Depreciation and amortisation ~ #7% 5 # 193,087 50,536 243,623
Capital expenditure* BEARRL 203,343 4,304 207,647
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NOTES TO FINANCIAL STATEMENTS (Continued)

BRI EE ()

31 December 2025 2025 12A31H

4. OPERATING SEGMENT INFORMATION (continued) 4. REIHER(E)
On-campus Online
Year ended 31 December 2024 education education Total
BZE2024512A31HILFEE RE#E EEHE et
RMB’000 RMB’000 RMB’000
ARETTT ARBT T ARBT T
Segment revenue (note 5) 2 BBl (FI3E5)
Sales to external customers HE TINDEP 1,394,292 552,916 1,947,208
Intersegment sales DEEEE - 1,537 1,637
Total segment revenue D E s B 1,394,292 554,453 1,948,745
Reconciliation: #Hk -
Elimination of intersegment DA E S8
sales (1,537)
Revenue Yo a5 1,947,208
Segment results DEELE 442,019 (224,825) 217,194
Interest income FSWA 14,454
Corporate and other unallocated 1R N H bR DRI
expenses (85,418)
Finance costs (other than MEKA(HEARERNE
interest on lease liabilities) BRAM) (134,819
Profit before tax BRAT AR A 11,411
Segment assets PHEE 10,463,743 2,516,331 12,980,074
Reconciliation: #Ek -
Elimination of intersegment 7 BB FE R TR S 8
receivables (1,729,057)
Corporate and other unallocated %K EMADEEE
assets 4,409
Total assets BERE 11,255,426
Segment liabilities PTHEE 3,515,987 2,426,207 5,942,194
Reconciliation: #E -
Elimination of intersegment 2 B FE 13 SR IB £ 86
payables (1,729,057)
Corporate and other unallocated % MEMADEL AR
liabilities 1,104,297
Total liabilities BERE 5,317,434
Other segment information  Hti &R
Impairment losses recognised in R EZHER Z R ERE
profit or loss 1,431 161,515 162,946
Depreciation and amortisation 7% & &4 181,433 105,456 286,889
Capital expenditure* e 360,630 23,755 384,385

e Capital expenditure consists of additions of items of property, plant ~ *
and equipment, intangible assets and right-of-use assets.
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OPERATING SEGMENT INFORMATION (continued)

Geographical information

During the year, all of the Group’s revenue was generated in the
Chinese mainland and over 90% of its long-term assets/capital
expenditure were located/incurred in the Chinese mainland.
Accordingly, no geographical information is presented.

Information about major customers

No revenue derived from services provided to a single customer
accounted for 10% or more of the total revenue of the Group
during the year.

REVENUE, OTHER INCOME AND GAINS

An analysis of revenue is as follows:

NOTES TO FINANCIAL STATEMENTS (Continued)
M F M ()

31 December 2025 2025412 A31H

4. RBEHBER(E)
hEEF

FA - AREE UG A B A E
A MEBBI0%RIEE EARGH
SHGIR,REF R R o Bt o HEE
SHT R E R o
EHETEEFHEF

FR - WEKRERE-FPREERSEH
WESIE AR E B AW ER10%HIA L o

5. Wi - HWARKE
BRAWRERNDMIT

Note 2025 2024
B RMB’000 RMB’000
AR®T T ARBTTT
Revenue from contracts with EEA A
customers
Tuition fees 2% 1,270,734 1,274,884
Boarding fees FEE 124,974 119,408
Distance education services — REHE RS —F
platform services =N 0 11,721 93,875
Distance education services — RIEHERG — 2
educational support services B EHER® 62,424 217,245
Teacher training services A I AR TS 31,655 40,412
Online courses services TR R IZ RS 14,128 18,308
Commission income A KA 14,388 23,043
Sales of books HESHE 33,208 31,642
Examinations and assessments Z 5 KORIFE 4,298 4,350
Other education business HthH B %% 82,059 124,041
Total #Et 1,649,589 1,947,208
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

5. REVENUE, OTHER INCOME AND GAINS (continued) 5. W& - HbWA R W (4)
Note 2025 2024
e RMB’000 RMB’000
AR®T T ARET T
Other income and gains Hab g A R i
Investment income from short-term 22 FEzH ABZEET
investments measured at fair EMNEHRE &
value through profit or loss BEUA 15,239 29,181
Fair value gain on financial assets A F{EF ABZRHY
at fair value through profit or TREEZATE
loss, net W FER 5,010 4,851
Rental income: HEUWA -
Fixed lease payments BEEHE MK 16,459 8,303
Variable lease payments ATEAEEMNR 2,814 2,122
19,273 10,425
Bank interest income RITHEMA 16,719 14,454
Government grants IEgiaR Y] 27
— Related to assets —EERH 18,136 19,232
- Related to income — W AIE#E 46,085 43,690
Others HAtb 28,117 27,703
Total other income and gains HaA R 4258 148,579 149,536

The government grants are related to the subsidies received
from the local government for the purpose of compensating
the operating expenses arising from the schools’ teaching
activities and expenditures on teaching facilities. There are
no unfulfilled conditions or contingencies relating to such
recognised government grants.
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NOTES TO FINANCIAL STATEMENTS (Continued)
M F M ()

31 December 2025 2025412 A31H

Was - Hal AR K (&)
BEF &R W17 il 25 EH

REVENUE, OTHER INCOME AND GAINS (continued) 5.

Disaggregated revenue information for revenue from
contracts with customers

Year ended 31 December 2025

HE2025F12A31HLFEE

On-campus Online
Segments education education Total
AN REHE ERHE fct
RMB’000 RMB’000 RMB’000
AR®T R AR¥T R AR¥T T
Timing of revenue recognition W RAEE
Revenue recognised over time: BERF BT B R A W 7 -
Tuition fees 2E 1,270,734 - 1,270,734
Boarding fees TEE 124,974 - 124,974
Distance education services — BRBERE-Fak
platform services 1% - 11,721 11,721
Distance education services — ERBERE-HEX
educational support services B R - 62,424 62,424
Teacher training services ZEDE I AR TS - 31,655 31,655
Online courses services TR ERY - 14,128 14,128
Examinations and assessments Z 3 BORIEE - 4,298 4,298
Other education business HHE %5 - 82,059 82,059
Revenue recognised at a point in R —AFEIZLHER Y
time: Wozs - -
Commission income AeBA - 14,388 14,388
Sales of books HEEER - 33,208 33,208
Total wEt 1,395,708 253,881 1,649,589
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

5. REVENUE, OTHER INCOME AND GAINS (continued)

Disaggregated revenue information for revenue from
contracts with customers (continued)

Year ended 31 December 2024

5. W@ - HWARWKE (&)

BEF &AW1 7 E il 2 E K ()

HBE2024F12831 B LFE

On-campus Online
Segments education education Total
b RE#E EEHE et
RMB’000 RMB’000 RMB’000
ARBFTT ARBT T ARBT T
Timing of revenue recognition Wy 225 FE SR B
Revenue recognised over time: BRI B A s -
Tuition fees BE 1,274,884 - 1,274,884
Boarding fees FRE 119,408 = 119,408
Distance education services — BEHE RS- FaRkB
platform services = 93,875 93,875
Distance education services — RIRHE R —HE
educational support services Bl 7% - 217,245 217,245
Teacher training services REnsE | AR TS - 40,412 40,412
Online courses services TR ZRS - 18,308 18,308
Examinations and assessments 23 MORlEE = 4,350 4,350
Other education business HHE %% - 124,041 124,041
Revenue recognised at a point in R — B B2 81
time: Wezs
Commission income AEWA - 23,043 23,043
Sales of books HEEE - 31,642 31,642
Total fast 1,394,292 552,916 1,947,208
On-campus education REHE

The Group’s contracts with students for college and high
school education programmes and boarding services can be
terminated anytime without compensation. Tuition and boarding
fees are determined and paid by students before the start of
each school year.
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REVENUE, OTHER INCOME AND GAINS (continued)

Online education

The Group’s contracts with cooperative universities and other
customers are recognised proportionately over the service
periods of the applicable programme. Cooperative universities
are required to pay services fees in 1 to 3 months after the
Group remits the tuition fees from students received on behalf
of them, and are entitled to the refund of payment in proportion
to the service not yet provided. There is no fixed term for
delayed payments.

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

NOTES TO FINANCIAL STATEMENTS (Continued)

BRI EE ()

31 December 2025 2025412 A31H

Was - Hal AR K (&)
HERAE

AEEEAERREREMES ZEHA
HNABEREN IR BAIR L IRER -
BERRAN AR EE R H WEH 2
HEER-E=ZEAARAXNRBE I
B R L I BT AR 1R S AR 75 O AR RA SR
A EENFORBBETELHR -

TRINER AR E PR ARE
FEMBERENABENRESE

2025 2024
RMB’000 RMB’000
AR®T T ARBTT
Revenue recognised that was included in st ARESHVIA DN EERN
contract liabilities at the beginning of the — B R :
reporting period:
Tuition fees e 685,090 661,854
Boarding fees FEE 77,899 70,491
Distance education service fees REHERBE 8,888 49,020
Teacher training services HEMEE ) AR 7S 107 10,694
Other education business HEM#E %5 63,171 40,900
Total EET 835,155 832,959

No revenue recognised during the year related to performance
obligations that were satisfied in prior years.

Performance obligations

The contracts for educational services are for periods of one
year or less. As permitted under IFRS 15, the transaction price
allocated to these unsatisfied contracts is not disclosed.

FAMERANBEFETKBEHNEE
s o

BYEMFE

RERBANAE—ERAT - EER
B IS SR R B BSSE ST - Mt
AEEZEMRETA DN ERIE
R -
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

6. (LOSS)/PROFIT BEFORE TAX 6. MBRBiAT(EE), IRF
The Group’s (loss)/profit before tax is arrived at after charging/ NEBBFAT(EER) S8F TG
(crediting): GFAATBIEBENR

Notes 2025 2024
Nz RMB’000 RMB’000
AR®T T AREFIT

Depreciation of property, plant and  ¥1% - HE MR E

equipment e 13 179,486 175,035
Less: amount matched with other & : EBEMKHAEE
long term liability USiTRE f r 7,746 8,010
171,740 167,025
Amortisation of other intangible B & e
assets 16 30,748 72,549
Lease payments not included WEFARE A &
in the measurement of lease ENHEERNK
liabilities 14(c) 6,063 13,789
Depreciation of right-of-use assets {#AEEEFTE 14(a) 33,389 39,305
Less: amount matched with other & : EBEMREIEF
long term liability ICELR & 58 2,288 2,748
31,101 B8ORS 514
Research and development costs  ffFZEAK A 49,250 84,682
Impairment of goodwill* YA 15 471,485 42,125
Auditor’s remuneration ZHEN & 4,300 5,800
Employee benefit expense EERAFXZ
(including directors’ remuneration  (BIEZEEZ#ME
(note 8)): (Ff5E8)):
Wages and salaries ITERSS® 604,571 626,606
Equity-settled share option LAREE A Y
expense BRI 32 16 63
Pension scheme contributions RIKEFTEIHEK
(defined contribution (REHREED
schemes)** 137,781 124,489
742,368 SIS S
Foreign exchange differences, net* JHE i =58* 8,713 3,511
Impairment of other intangible Huh &R & ERE
assets* 16 76,685 97,995
Impairment of financial assets: TREERE :
Impairment of trade receivables, H 5 WK IE R E
net FER 21 140,259 14, 714
Impairment of financial assets ST ATBR A -
included in prepayments, other H A e R IE &
receivables and other assets, HtEEN SR
net BEREFHE 22 (60) 11,1518
140,199 22,826
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NOTES TO FINANCIAL STATEMENTS (Continued)
M F M ()

31 December 2025 2025412 A31H

(LOSS)/PROFIT BEFORE TAX (continued) 6. FRBLAI(EIE) R ()
The Group’s (loss)/profit before tax is arrived at after charging/ REBBRBEAT(EIE) J85F ek,
(crediting): (continued) GFAATBIEBZES : (&)

Notes 2025 2024
Nz RMB’000 RMB’000
AR®T T NS,

Investment income from short-term 2 A EzH AIB255T

investments measured at fair EMNERREZE

value through profit or loss BEUgA (15,239) (29,181)
Bank interest income RITHBHA (16,719) (14,454)
Fair value gain on an equity BAFEFAEBRR

investment at fair value through iR E N NFE

profit or loss I as (5,010) (6,103)
Fair value loss from contingent BATERTABREY

consideration at fair value IARELRTE

through profit or loss BB - 15252
Loss/(gain) on disposal of items of BB - BE KK

property, plant and equipment I8 B LA

and right-of use assets, net BEZEBE/

(Yzs) 558 1,617 (382)
Donation expenses B 10,929 8,799
*  These items are included in “Other expenses, net” in the consolidated X ZEBHFAGAGEEREMEAKE
statement of profit or loss and other comprehensive income. ®E[EM A F8E ] -

*x

There are no forfeited contributions that may be used by the Group = WEERWERAEAEEIEAREER
as the employer to reduce the existing level of contributions. R IRB HFOKFE -
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

7. FINANCE COSTS 7. BERAK
2025 2024
RMB’000 RMB’000
AR¥T ARET T
Interest on bank loans and other IRITE R E A& RF B 67,859 91,215
borrowings
Interest on sale and leaseback liabilities EROHEEEFE 55,050 39,030
Interest on lease liabilities HEEENE 736 1,647
Interest on loans from the ultimate holding B &&ER A G2 B 8,149 4,574
company ME
Total HEt 131,794 136,366
8. DIRECTORS’ REMUNERATION 8. EEM&
Details of directors’ remuneration for the year, disclosed RiE EmRA - BERQBEHIE383(1)
pursuant to the Listing Rules, section 383(1)(a),(b),(c) and @ o ckHMERARI(EBESR
(f) of the Hong Kong Companies Ordinance and Part 2 of Az BERHE)ROIF2EIFE 2 AF
the Companies (Disclosure of Information about Benefits of EEEMESFBNOT -
Directors) Regulation, are as follows:
2025 2024
RMB’000 RMB’000
AR¥T ARET T
Fees we 975 999
Other emoluments: Hie :
Salaries, allowances and benefits in kind ~ #& « JERE R EWF|Z 17,609 17,927
Pension scheme contributions RIREFTEIHEFR 228 199
Subtotal NEE 17,837 18,126
Total HEt 18,812 19,125
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NOTES TO FINANCIAL STATEMENTS (Continued)
M F M ()

31 December 2025 2025412 A31H

EEME (&)
(a) BUFHTEE
REARBILIFATEETIHHN

8. DIRECTORS’ REMUNERATION (continued) 8.
(a) Independent non-executive directors

The fees paid to independent non-executive directors

during the year were as follows: WEUWR :
2025 2024
RMB’000 RMB’000
ARBTT AR®TT
Mr. Chan Ngai Sang BRERAESEHE 325 338
Mr. Yu Huangcheng REEE 325 333
Mr. Wang Wei Hung FIHERSEE 325 338
Total st 975 999

RER BMERNBIIFNTE
ERNEMENS (20244 : M) o

There were no other emoluments payable to the independent
non-executive directors during the year (2024: Nil).

(b) HITEE

(b) Executive directors

Pension
scheme Total
contributions remuneration

Salaries,
allowances and
benefits in kind

BZ2025F
12A31ALEE

Year ended
31 December 2025

E =41 RS

kENHNH
RMB’000
ARBT R

TR
RMB’000
ARBTR

HeRE
RMB’000
AR®TR

Mr. Li Xuechun FEERLE 4,480 - 4,480
Ms. Zhang Weiping REFRL 7,292 - 7,292
Mr. Zuo Yichen FRREE 3,666 212 3,878
Mr. Lam Ngai Lung MRELE 1,757 16 1,773
Total @5 17,195 228 17,423
Salaries, Pension
Year ended EHZE2024F allowances and scheme
31 December 2024 12A31BILFE benefits in kind contributions  Total remuneration
e o 28 RIKEEE
REMHMz= R [ ek
RMB’000 RMB'000 RMB’000
AR¥ETFT ARETT AR%TFT
Mr. Li Xuechun TBERL 4,560 = 4,560
Ms. Zhang Weiping REFLL 7,435 - 7,435
Mr. Zuo Yichen rBRAE 3,722 182 3,904
Mr. Lam Ngai Lung MWL AE 1,801 i 1,818
Total et 17,518 199 17,717
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NOTES TO FINANCIAL STATEMENTS (Continued)

BRI EE ()

31 December 2025 2025 12A31H

8. DIRECTORS’ REMUNERATION (continued)

(c) Non-executive directors

EEM< ()
(c) #BITEE

Salaries,

allowances and Total

Year ended 31 December 2025 #HZE2025F12831HILFE benefits in kind remuneration
E2ac =4

REUF &= [t

RMB’000 RMB’000

AR¥T T ARMT T

Ms. Li Yanping ThEF L 414 414

Ms. Xu Wenya* R - -

Mr. Liang Xingchao** REEE - -

Total st 414 414
Salaries,

allowances and Total

Year ended 31 December 2024 HZE2024F 1231 BILFE benefits in kind remuneration
2 =

REYN & B <45

RMB’000 RMB’000

ARETT AREFT

Ms. Li Yanping ThEF L 409 409

Mr. Liang Xingchao** REBTAE - -

Mr. Shen Jinzhou*** LEMNEE> - -

Total st 409 409

*

*k

Appointed as a non-executive director on 18 November 2025.

Appointed as a non-executive director on 12 December 2024

and resigned on 18 November 2025.

Appointed as a non-executive director on 13 January 2023 and
resigned on 22 March 2024.

There was no arrangement under which a director waived
or agreed to waive any remuneration during the year and
no remuneration was paid to any of the directors by the
Group as an inducement to join or upon joining the Group
or as compensation for loss of office.
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10.

FIVE HIGHEST PAID EMPLOYEES

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

NOTES TO FINANCIAL STATEMENTS (Continued)

BRI EE ()

31 December 2025 2025412 A31H

TERBFHES

HE2025F12A31HILFE - A& E
&&= M ES BIENE (20244 -
MEZ)EE HEESHFMFBESIN E
M HIEE8 o F A E R — & (20245 - —
ZIEASBEESNIEFETHAR
K= 5 HE B EH BT ¢

Salaries, allowances and benefits in kind  #&

R R B S

/|

2025 2024
RMB’000 RMB’000
ARBT T ARKETTT
1,023 1,042

The remuneration of the non-director and non-chief executive
highest paid employee fell within the following band:

FEZLIFETBTRABNZSHBIE
BHMNF T E :

Number of employees

BEAH

HK$1,000,001 to HK$1,500,000 1,000,001/8 &

1,500,000/ 7T

1 1

During the year, no highest paid employees waived or agreed
to waive any remuneration and no remuneration was paid by
the Group to any of the five highest paid employees as an
inducement to join or upon joining the Group or as compensation
for loss of office.

INCOME TAX

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

10.

RER - BESEHFMEERELRE
BEEFHH - MASE T ERZ DS
Re o M EEFOEAASNMEER
MAREE IR INARE B R 2Rk
BERA(E -

FriS®t

AEBARBAEEREAANER
B AAERE A HRRE R
L FTSHRE -
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NOTES TO FINANCIAL STATEMENTS (Continued)
MBHRRME ()

31 December 2025 2025 12A31H

10.

INCOME TAX (continued)

The Company, Minsheng Education Company Limited, Minsheng
Education Services Company Limited, Minsheng Education
Development Company Limited, Minsheng Vocational,
Minsheng Secondary Education Company Limited, Minsheng
Education Technology Company Limited, Minsheng Education
Information Company Limited and Leed International, which
were incorporated in the Cayman Islands, are not subject to
income tax.

Minsheng Education Development (Hong Kong) Company
Limited, Hong Kong College of Technology and Business
Limited and Leed International Education Group (China) Limited,
which were incorporated in Hong Kong, were subject to profits
tax at the rate of 16.5% on the estimated assessable profits
arising in Hong Kong during the year.

No provision for Hong Kong profits tax has been made as the
Group had no assessable profits derived from or earned in
Hong Kong during the year.

Pursuant to the PRC Corporate Income Tax Law and the
respective regulations, except for (i) Chongging Li’ang Education
Services Company Limited, Chongqging Pass Education
Services Company Limited, Dianchi College (Kunming) Co.,
Ltd, Chongqing College of Humanities, Science and Technology
Company Limited, Chongqging Vocational College of Applied
Technology Company Limited and Dianchi College of Yunnan
University that are subject to preferential tax rate of 15%
under the Western Development Tax Incentive Scheme, and (i)
Huixue International, Huixue Education, Doxue Network, Xiaoai
Technology and Open Distance Education that are subject to
preferential tax rate of 15% for high-tech enterprises, and (iii)
Chongaing Huizhi, Silk Road and Beijing Mingyuan that are
subject to preferential rate of 20% under the Notice Regarding
the Implementation on Tax Reduction/Exemption Policies for
Small and Micro-sized Enterprises(SMEs), the companies of
the Group which operate in the Chinese mainland are subject
to Corporate Income Tax (“CIT”) at a rate of 25% on their
respective taxable income.
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10. INCOME TAX (continued)

The Group applied for classification registrations to convert its
PRC operating schools into for-profit private schools (“For-
profit Conversion”) to comply with the decision of the Standing
Committee of the National People’s Congress on Amending
the Private Schools Promotion Law ( (2BIARREXAEH
BEZESUARBR<FEARKNBERPHE REZESHR
7€) ) and the Implementation Rules for the Law for Promoting
Private Education of the PRC ( (R #E AREMBERIHHE 2
HRERIERF)) ) with an effective date of 1 September 2021
during the year ended 31 December 2021. In 2024, Dianchi
College (Kunming) Co., Ltd. was converted into a for-profit
private school and obtained preferential tax treatment under
the Western Development Tax Incentive Scheme. In 2025,
Chongaing College of Humanities, Science and Technology
Company Limited and Chongging Vocational College of Applied
Technology Company Limited have completed the relevant work
for the transition period to for-profit private schools and obtained
preferential tax treatment under the Western Development Tax
Incentive Scheme. Therefore, the Group made a PRC enterprise
income tax provision for these schools at a preferential tax rate
of 15% in 2025. Since the For-profit Conversion was in progress
as at the date of this report, the Group made no PRC enterprise
income tax provision for the remaining PRC operating schools
in Chongging based on the opinion of the Group’s legal advisor
and the outcome of the prior year enterprise income tax filing,
which indicated that no enterprise income tax was required.

The major components of the income tax expense/(credit) for
the Group are as follows:

It! N -. ::‘IJ i
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NOTES TO FINANCIAL STATEMENTS (Continued)

BRI EE ()

31 December 2025 2025412 A31H

10. FRiS®L (&)

REBNEH E2021F12A31H IEFE

BEOBEER BERTREERNS
RELZAEFMERFER((TEFHE
/1) DABSFR202149 818 A7k Y
(ZEARRERREEBZECHENE
<R EARLFMERHE RiEEE>
RPRTE YR EARLMBERBEHE B
HEREHIEE) o 72024%F A EfT
(ER)BEREAARIEERALEFMER
MER - BZ BRI METIBRE) S
THEBERKFE - R2025F - EF
AXBEEREREEARNEEER
it ESRERETARETKEF
MEREEHRMERTIE  BZHAE
FREHIEREBE THEEHKSFS -
Aty » AREBR2025F B IZEE T R
15% TR ZE 2R P B ES T
1% - ARNERIRE BEDEEITE R
EE - BEAEEEZZERNERRE
FHEMBHBRBN - AEBELER
EHREELENRTERGREPRHD
E¥MGREE  ZE5BRBEREASMN
PEFTSH o

AKBEMEHMAY(E2)HEBAK
R

2025 2024
RMB’000 RMB’000
ARETT AREFTT

Current — Chinese Mainland income taxes  BNHA — FR [ (A3 AT 15 5%
Charge for the year* F AN 57,131 45,485
(Overprovision)/underprovision in prior BEFE (BERE), (5,771) 576

years BETR

Deferred (note 30) EFE(KI7ES0) 11,170 (82,368)
Total tax charge/(credit) B (%) EE 62,530 (36,307)

b Current tax charged for the year amounted to RMB805,000 (2024:
RMB4,260,000) was in relation to the online education business during
the year.

H FNBE BT IR A A R #805,0007T
(20244 : AR#4,260,0007T) @ JHEE4F
NITIRH B %758 -
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

10. INCOME TAX (continued) 10. PS8 (/&)

A reconciliation of the tax expense/(credit) applicable to (loss)/
profit before tax at the statutory tax rates for the countries in
which the Company and the majority of its subsidiaries are
domiciled and/or operate to the tax expense/(credit) at the

effective tax rates is as follows:

RAARRARE KIS M B AR R
ER/SEERREERRAE 2
BAT(EE) e MERZHERX
(%) BEREEHREFE 2 HERX
(%) 2 HIRMT

2025 2024
RMB’000 RMB’000
AR®T T ARBTTT
(Loss)/profit before tax BRELAT(EE), 5 A (666,584) 11,411
Tax at the statutory tax rates BAEMEFE 2R (136,013) 29,199
Lower tax rate enacted by local authority & MMM 2 BUEFL = 24,147 (26,535)
Income tax arising from profit distribution [ NS B8 I BB 1A 7] 4,497 -
to the Group’s overseas subsidiary YER 3 F 7 R EE A A
P58t
Effect on opening deferred tax of increase  Fi = _t 3% HAXIE T 18 - (44,470)
in rates 0f-2-
Adjustments in respect of current tax of BT BRI BN T VR (5,771) 576
previous periods Z
Income not subject to tax BARBA (16,309) (17,632)
Income tax arising from deemed interest  RAIEFRBIWAELE 2 895 1,316
income P15t
Expenses not deductible for tax IR b3 85,845 18,728
Effects of preferential tax benefits on EBERUAFBERF (686) (7,359)
Super-Deduction of research and b S 1 69 B B8 2 R A
development expenses of subsidiaries ZERANGHREZE
registered in the Chinese Mainland (Note)  (Fff&E)
Tax losses utilised from previous periods  2ENH @ HARK T IE (1,271) (2,657)
&8
Tax losses not recognised RER 2 BIEEE 107,196 12,527
Total tax charge/(credit) BIAR X (%)@ 5E 62,530 (36,307)

Note:

According to relevant laws and regulations in the PRC, enterprises

engaging in research and development activities are entitled to claim
200% of the research and development expenses so incurred as
tax deductible expenses when determining their assessable profits

for that year (“Super-Deduction”).
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11.

12.

DIVIDENDS

The directors did not recommend payment of any final dividend
for the year ended 31 December 2025 (2024: Nil).

(LOSS)/EARNINGS PER SHARE ATTRIBUTABLE TO
ORDINARY EQUITY HOLDERS OF THE PARENT

The calculation of the basic loss (2024: earnings) per share
is based on the loss (2024: profit) for the year attributable
to ordinary equity holders of the parent, and the weighted
average number of ordinary shares of 4,217,720,000 (2024:
4,217,720,000) outstanding during the year.

No adjustment has been made to the basic (loss)/earnings per
share amounts presented for the years ended 31 December
2025 and 2024 in respect of a dilution as the impact of the
share options had an anti-dilutive effect on the basic (loss)/
earnings per share amounts presented.

The calculation of basic (loss)/earnings per share are based on:

NOTES TO FINANCIAL STATEMENTS (Continued)

11.

12.

BRI EE ()

31 December 2025 2025412 A31H

RE

EFZUWNEZHEE2025F12A31H
1EF R 5 (] K B AR B (20244 -
;) o

BATRERRESIEARGLER
(B#8) B

FRREREIB (20244 - BF)) IR #E
BAREERESEEARGFESSE
(2024%F : HF) R FERBEITEIIL B
B% hn # SF 15 #04,217,720,00008% (2024
% : 4,217,720,0000%) 5+ & ©

H E2025%F 2024512318 ILEE
T2k BRER(ER) BFEEL
EREEELRE  REABREL
2INEBRER(ER) BISEER
ey g o

FRERER), BN ZFETIRE :

(Loss)/earnings (B18),/ &F
(Loss)/profit attributable to ordinary equity AR EFIER

holders of the parent, used in the basic
(loss)/earnings per share calculation

(&), 7

(B18), BNz RE
Ak mtr A ARG

2025 2024
RMB’000 RMB’000
AR®T AR®ET T
(744,274) 1,190
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

12. (LOSS)/EARNINGS PER SHARE ATTRIBUTABLE TO
ORDINARY EQUITY HOLDERS OF THE PARENT
(continued)

12. BRARAEBERESFAEARGER(E

8)/BR (&)

Number of shares

R B E

Shares 8l
Weighted average number of ordinary AR EERER
shares outstanding during the year used (E18), B ZENRN

in the basic (loss)/earnings per share
calculation

1985

TATHEINE BN

4,217,720,000 4,217,720,000

13. PROPERTY, PLANT AND EQUIPMENT 13. ¥ - RERRE
Motor Furniture and  Computer Construction
Buildings vehicles  equipment  equipment in progress Total
BT RE BARKE e B HRIE a3t
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
ARBTR AR%Tn ARMTR ARMTR ARMTn ARET:R
31 December 2025 2025€12A31A
At 1 January 2025: R2025%F1 A1 :
Cost AR 3,510,578 39,267 876,175 157,998 429,887 5,013,905
Accumulated depreciation ZithE (870,296) (30,502) (546,974) (95,533) - (1,543,305)
Net carrying amount RH3E 2,640,282 8,765 329,201 62,465 429,887 3,470,600
At 1 January 2025, net of accumulated 72202561 A1H -

depreciation NBRZHHE 2,640,282 8,765 329,201 62,465 429887 3,470,600
Additions HE 5,923 2,604 31,551 16,258 137,988 194,324
Disposals e (1,685) (61) (216) (1,270) - (3,282
Depreciation provided during the year — ERITEAE(Hi6)

(note 6) (101,834) (2,297) (59,461) (15,894) - (179,486)
Transfers EL 49,454 - - - (49,454) -
At 31 December 2025, net of 12025F 128318 -

accumulated depreciation TBRZHHE 2,592,140 9,011 301,075 61,559 518421 3,482,206
At 31 December 2025 20256124318 :

Cost BA 3,562,481 38,461 896,450 171,670 518421 5,187,483
Accumulated depreciation 25HE (970,341) (20,450) (595,375  (110,111) - (1,705,277)
Net carrying amount RETE 2,592,140 9,011 301,075 61,559 518,421 3,482,206
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NOTES TO FINANCIAL STATEMENTS (Continued)

13. PROPERTY, PLANT AND EQUIPMENT (continued)

Motor

Buildings vehicles
BT e
RMB'000 RMB'000
ARBTR ARETR

L)

BRI EE ()

31 December 2025 2025412 A31H

13. M3 - BMERRE(H)

Furniture and Computer ~ Construction

equipment  equipment in progress Total
FRREE  ERRE  RRIR st

RMB'000 RMB'000 RMB'000 RMB'000
ARETT  ARETT ARETR ARETR

31 December 2024 20245127318

At 1 January 2024: 202451 /18 -

Cost BA 3,314,371 40,979 804,070 147,388 363488 4,670,296
Accumulated depreciation 25HhE (770,590) (28482  (500,207) 93,936) - (1,393215)
Net carrying amount REFE 2,543 781 12,497 303,863 53,452 363488 3,277,081
At 1 January 2024, net of accumulated  182024%1 A18

depreciation NRZHE 2,543 781 12,497 303,863 53,452 363488 3,277,081
Additions AE 16,157 863 82,484 21,128 249135 369,767
Disposals e (592) (78) (442) (101) - (1,219
Depreciation provided during the year ~ FRITE & (Hi36)

(note 6) (99,974) (4,517) (58,530) (12,014) - (175,85)
Transfers 85 180910 - 1826 - (182,730) =
At 31 December 2024, net of 12024124318

accumulated depreciation NGB 2:E 2,640,282 8,765 329,201 62,465 429887 3,470,600
At 31 December 2024: 2024128318 ¢
Cost AR 3,510,578 39,267 876,175 157,998 429887 5013905
Accumulated depreciation ZitHE (870,296 (30,502)  (546,974) (95,533) - (1,543,305)
Net carrying amount BEFE 2,640,282 8,765 329,201 62,465 429887 3470600

The Group’s buildings are situated in the Chinese mainland.

Certificates of ownership in respect of certain buildings of the
Group located in Chongging, Yunnan and Shandong, the PRC with
a total net carrying amount of approximately RMB342,796,000
at 31 December 2025 (2024: RMB296,910,000) have not yet
been issued by the relevant PRC authorities. As at the end of
the year, the directors were still in the process of obtaining
these certificates.

At 31 December 2025, certain of the Group’s buildings with a
net carrying amount of approximately RMB77,454,000 (2024
RMB79,196,000) were pledged to secure bank loans and other
borrowings (note 28).

AREBZBFURFBEAM

FERE R B A 18 R B A SR B AL
EF EMRURCZETEFCMAR
B ZEEFN2025F12A318 2k
EFELEN A AR 342,796,00070
(20244 : AR¥296,910,0007T) > B
FXR - BENERENGSZSHAESE
WEH -

R2025F12A31H * AEEREFE
B # AN R #77,454,0007T (20244 -
AR #79,196,0007T) K& THEFE T
EIRARGFRITER R H AL AR (5
28) °
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NOTES TO FINANCIAL STATEMENTS (Continued)
MBHRRME ()

31 December 2025 2025 12A31H

13.

14.

PROPERTY, PLANT AND EQUIPMENT (continued)

Sale and leaseback arrangements

The carrying value of the Group’s buildings and equipment held
under sale and leaseback arrangements as at 31 December
2025 was RMB485,690,000 (2024: RMB251,450,000). Leased
assets were pledged as security for the related sale and
leaseback liabilities. The Group entered into sale and leaseback
arrangements for fund raising. The key terms and conditions
of sale and leaseback arrangements are disclosed in note 28
to the financial statements.

LEASES

The Group as a lessee

The Group has lease contracts for buildings used in its operation.
Lump sum payments were made upfront to acquire the leased
land from the government with lease periods of 50 to 70 years,
and no ongoing payments will be made under the terms of these
land leases. Leases of buildings generally have lease terms
between 2 and 8 years. Generally, the Group is restricted from
assigning and subleasing the leased assets outside the Group.

Minsheng Education Group Company Limited R4 & £H AR A 7

13.

14.

M - BB R R ()
EREHEZH

R2025%F12A31H » AEBEEER M
MEZHRFENEFRRENEEERA
R #485,690,0007T (20244 : A R #&
251,450,0007T) - HEEEL TER
ERIBAEREEAENER - XEE
FIVEROALHNESEES - &0
T BEY 3 B ARIR B G A BF 7S #R 2= B
FF28iFEE -

HE
EEEERAEA

AEEFRANEERKZENETHEE
B - BREAMELR —RIENFARBAA
WHEHE L1 - HEIRS0E70%F - M
REZFIIWHENGR - ST elE
XA EMFRE - BFOHEABENF2
E8F - —RME - AEE A AL
BASMANTEEROBHEERE -



14. LEASES (continued)

The Group as a lessee (continued)

(a) Right-of-use assets

The carrying amounts of the Group’s right-of-use assets
and the movements during the year are as follows:

L)

NOTES TO FINANCIAL STATEMENTS (Continued)

14. HE(HE)
AEFESARBEA ()

BRI EE ()

31 December 2025 2025412 A31H

() EREEE

R#

AEEFAERAEEENKREE
ST

Leasehold

Buildings land Total

ks HE L et

RMB’000 RMB’000 RMB’000

ARTRT AR®TR AR%®Tx

As at 1 January 2024 R2024F1H1H 42,136 839,662 881,798

Additions =T 5,305 65 5,370

Lease modification HEBE 5,267 - 5,267

Depreciation charge WEER (19,063) (20,242) (39,305)

Exchange realignment bE 5 FEEE 18 - 18
As at 31 December 2024 #2024F12A318 K&

and 1 January 2025 2025%F181H 33,663 819,485 853,148

Additions NE 4,406 6,350 10,756

Depreciation charge WEER (13,100) (20,289) (33,389)

Exchange realignment bE R R (23) - (23)

As at 31 December 2025 42025%12H31H 24,946 805,546 830,492
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

14. LEASES (continued) 14.

The Group as a lessee (continued)
(b) Lease liabilities

The carrying amount of lease liabilities (included under
interest-bearing bank and other borrowings) and the
movements during the year are as follows:

HE (&)
EEFERABA (B
(b) HEEE

FRHEERBENREEGIAGE
RITREMMERIET ) R E 0
A

2025 2024

RMB’000 RMB’000

AR®T T ARET T

Carrying amount at 1 January M1 A1BEMEREE 34,141 43,101

New leases HHEE 4,301 4,708

Lease modification MEEET - 4,104

Accretion of interest recognised FANERNHEEFE 736 1,547

during the year

Payments B (10,463) (19,335)

Exchange realignment bE 5, 58 2L (21) 16

Carrying amount at 31 December M12 A31 BHEREE 28,694 34,141
Analysed into: AWTWT :

Current portion mENER D 16,373 11,367

Non-current portion JERBNE S 12,321 22,774

The maturity analysis of lease liabilities is disclosed in note
41 to the financial statements.
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NOTES TO FINANCIAL STATEMENTS (Continued)

BRI EE ()

31 December 2025 2025412 A31H

14. LEASES (continued) 14. HE(E)

The Group as a lessee (continued)

(c) The amounts recognised in profit or loss in relation
to leases are as follows:

EEBEDEAEA ()
(c) REERESZRINESHENT :

2025 2024
RMB’000 RMB’000
AR¥T R AR¥EFIT
Interest on lease liabilities HEAEHNE 736 1,547
Depreciation charge of right-of-use FRAEEENEER 33,389 39,305
assets
Expense relating to short-term leases 2 HAFAEMNABARX 4,793 5,746
(included in cost of sales) (GTASHEAA)
Expense relating to leases of KEEEEHEENHEER 1,270 8,043
low-value assets (included in S (GFATTERFAR)
administrative expenses)
Total amount recognised in profit or PR IEzRER A 4E%E 40,188 54,641

loss

(d) The total cash outflow for leases is disclosed in note
35(c) to the financial statements.

The Group as a lessor

The Group leases certain of its buildings under operating
lease arrangements. Leases for buildings were negotiated for
initial terms ranging from one to three years. Rental income
recognised by the Group during the year was RMB19,273,000
(2024: RMB10,425,000), details of which are included in note
5 to the financial statements.

(d BEMRERHARBEFERTE
HERMTEESS5(C) ©

EEEESHBEA

AREBRBESLHELHHEETE
FEFNVRBESEBENT —E=
Fo-FRAAEERRANESBWABA
R #19,273,00070(2024%F : A R ¥
10,425,0007T ) * B BB N B %
FHIFES ©
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

14. HE(HE)
AEFESHBEA (&)
MR2025F 128318 » NEEBFEHE

MR T A BEHE EHEMN AR
HifE M R R BE IR E AT

14. LEASES (continued)
The Group as a lessor (continued)

At 31 December 2025, the undiscounted lease payments
receivable by the Group in future periods under non-cancellable
operating leases with its tenants are as follows:

2025 2024
RMB’000 RMB’000
AR®T T AR®TTT
Within one year —FKR 16,373 3,169
After one year but within two years —FRERMFN 8,587 836
After two years but within three years MEEBEBER=FR 3,734 262
Total Gy 28,694 4,267
15. GOODWILL 15. BHE
2025 2024
RMB’000 RMB’000
ARBT AREFTT
Cost: B
At 1 January and 31 December M1H1B &12H31H 2,338,424 2,338,424
Accumulated impairment: ZERE -
At 1 January M®1A18 (108,850) (66,725)
Impairment during the year (note 6) FRRE(HEE6) (471,485) (42,125)
At 31 December R12A31H (580,335) (108,850)
Net carrying amount: BRENFE -
At 1 January ®1A18 2,229,574 2,271,699
At 31 December R12H31H 1,758,089 2,229,574

The net carrying amounts of goodwill allocated to the cash-

generating units are as follows:

PEERTELABUNPME FREFE

AR

2025 2024

RMB’000 RMB’000

ARET T AREFTT

Chongaing College of Humanities, BEAXEHRER 303,937 303,937
Science and Technology

Leed International Bk E 1,381,162 il &yl e

Doxue Network #HBPEE 15,831 74,340

Open University Online BAILLR 54,637 391,095

Minsheng Online REER - 76,518

Shanghai Zhiaosheng BB RE 2,522 2,522

1,758,089 2,229,574
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15. GOODWILL (continued)

Impairment testing of goodwill

Goodwill acquired through business combination is allocated
to the following cash-generating units for impairment testing:

NOTES TO FINANCIAL STATEMENTS (Continued)
M F M ()

31 December 2025 2025412 A31H

15. BHE(H)
TR E

BREGEHBBORBIEZIA TR
TELEBMGETRERR

2025 2024

RMB’000 RMB’000

AR®T T ARBTT

Chongaing College of Humanities, BEAXEHRER 303,937 303,937
Science and Technology

Leed International ByEEE 1,381,162 1,381,162

Doxue Network #HBPE 97,795 97,795

Open University Online BAIER 391,095 391,095

Xiaoai Technology (note (a)) NERE (M @) 66,725 66,725

Minsheng Online RAEER 86,483 86,483

Umooc Online (note (b)) BRAREF(FIFED)) 8,705 8,705

Shanghai Zhiaosheng EEERE 2,522 2,522

2,338,424 2,338,424

Notes:

(@)

The recoverable amount of Xiaoai Technology had been determined
based on a value in use calculation using cash flow projections based
on financial budgets covering a five-year period approved by the
senior management. Due to the intense competition in the market,
which resulted in a significant decrease in sales, the recoverable
amount of Xiaoai Technology was less than the carrying value and
a full impairment of goodwill was recognised prior to the year 2025
and 2024.

The recoverable amount of Umooc Online had been determined based
on a value in use calculation using cash flow projections based on
financial budgets covering a five-year period approved by the senior
management. Due to the intense competition in the market, which
resulted in a significant decrease in sales, the recoverable amount of
Umooc Online was less than the carrying value and a full impairment
of goodwill was recognised in year 2024.

The recoverable amount of each cash-generating unit has
been determined based on a value in use calculation using
cash flow projections based on financial budgets covering a
five-year period approved by senior management. The following
describes each key assumption on which management has
based its cash flow projections to undertake impairment testing
of goodwill:

P -

@ MEMRZAKREEEDGREEREER
AEDERAENSREEEMERR
ERFHMcMBREMFNIEZRESR
BERAEBE @R MEHERFAN - B}
HEBRBKERLD  NERBEZATKRE S
BIENARE(E - B7X2025% 20244 2
R B RER 2 20RE ©

b) ERREZIAREERETIREERE
BAERERAER SR EEE#/AER
RMEAFHR M BREMGIEZRE
MEBAEE - ARMHHFARN - &
BHERARRD BRAERZ TR
Bl & RERREE - BR2024F 5528
R HURE

EMEELEN 2 OIS REIIREE
REEAEDERAESREEBIE
BREDFHM M EFREHIE 23R
TREFAETE - W REEERIAE
IR SR E TR A S BETRE AR
MBIAEBRR
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

15. BHE(H)
TR E R (1)

15. GOODWILL (continued)

Impairment testing of goodwill (continued)

2025 20254
Chongging
College of
Humanities, Open
Science and Leed Doxue  University ~ Minsheng Shanghai
Technology International Network Online Online  Zhiaosheng
EEAX
MEER BEsE reps EXER RERSE LBERE
Sales amount (annual growth ~ $AESH
rate) (FEHERR) 8% 5% 8% 9% 15% 5%
Long term growth rate REPER% 2% 2% 2% 2% 2% 2%
Pre-tax discount rate BATR% 12% 14% 20% 16% 21% 16%
2024 20244
Chongaing
College of
Humanities, Open
Science and Leed Doxue University Minsheng Umooc Shanghai
Technology  International Network Online Online Online  Zhiaosheng
ERAX
M2k BESE  BERR  EXRR 0 REER  BRERER  LEEAR
Sales amount (annual HESE
growth rate) (FE#RE) 10% 4% 9% 9% 7% 3% 5%
Long term growth rate.~~ REERE 2% 2% 2% 2% 2% 2% 2%
Pre-tax discount rate BARE 12% 14% 15% 14% 19% 15% 14%

BEHESHR —RAEHERNERNESL
Ui N E IR B BRI T IS5 BV TR A 1
E o

Budgeted sales amount — The budgeted sales amount is based
on the historical data and management’s expectation on the
future market.

RENERE - REER R DENE LB
BEREEEBUARRTGHEMMET

Long term growth rate — The long term growth rate is based
on the historical data and management’s expectation on the
future market.

240
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15. GOODWILL (continued)

Impairment testing of goodwill (continued)

Pre-tax discount rate — The pre-tax discount rate reflects
specific risks relating to the relevant unit, which is determined
using the capital asset pricing model with reference to the beta
coefficient and debt ratio of certain publicly listed companies
conducting business in the PRC education industry.

The values assigned to the key assumptions on market
development of the cash-generating units and discount rates
are consistent with external information sources.

Following the annual impairment testing, impairment losses
of RMB58,509,000, RMB76,518,000 and RMB336,458,000
were recognised for the Doxue Network cash-generating unit,
Minsheng Online cash-generating unit and Open University
Online cash-generating unit, respectively, which are parts of
the online education segment, during the year, due to the
intensive market competition.These losses were determined
based on value in use calculations, with recoverable amounts
of RMB32,502,000, nil and RMB99,523,000, respectively.

Doxue Network was acquired in 2020 and was engaged in
providing technology development and education consultation
services. Minsheng Online was acquired in 2021 and was
engaged in providing online academic educational services
and vocational training programs. Open University Online was
acquired in 2020 and was engaged in providing distance
education services. The impairment losses were due to the
intense competition in the market, which resulted in decrease
in the sales of Doxue Network, Minsheng Online, and Open
University Online for the year as compared to the budget and
a corresponding decrease in expected future cash flows of the
cash-generating units.

NOTES TO FINANCIAL STATEMENTS (Continued)

15.

BRI EE ()

31 December 2025 2025412 A31H

& (&)
R Bl {5 R ()

BAIBARE — BB KBS
KRR ERR - HEREAEER
BRI 2% B ERRE TR ER
ETEAREBNABN LT AANAR
ZETE -

REBRECELBMNMIHER IR
K ZRT BERRAE TOEERSIE
BRIRE 2 -

RELFERENRAE  FAERMH
BREBZREBREERSELEN
RECBASELEENRERERE
CEEBM(ERHERBNIT D)
RO A E 1B 5 B A R ¥58,509,000
T A R #76,518,0007T & A R ¥
336,458,0007T ° % FE B IR & F
REETERET  AJWESRED A
A R #32,502,000t TR AR
99,523,0007T °

AEER2020F WIREMBME - &L
At ERER R ER LB A AR -
AREBR2021FRBREER - %A
A ERMERBEHE R MBS
FIFRIE - NREBR2020F WEEKRE
R RARNEREEEHERS - R
EBRIARTSERFH - BHER
WEPE  REARREAERHER
BERL BRSELBMUMNTAHAR
R maRmRd
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NOTES TO FINANCIAL STATEMENTS (Continued)
MBHRRME ()

31 December 2025 2025 12A31H

15.

GOODWILL (continued)

Impairment testing of goodwill (continued)

In the opinion of the directors of the Company, for the Doxue
Network cash-generating unit, a reasonably possible change
in the key assumptions of the cash flow projections would
cause its carrying amount exceed its recoverable amount. If the
budgeted sales amounts increased or decreased by 1% from
8%, the impairment loss would decrease by RMB654,000 or
increase by RMB654,000, respectively, during the year ended
31 December 2025. If the long term growth rate increased or
decreased by 1% from 2%, the impairment loss would decrease
by RMB783,000 or increase by RMB783,000, respectively,
during the year ended 31 December 2025. If the discount rate
increased or decreased by 0.5% from 20%, the impairment loss
would increase by RMB514,000 or decrease by RMB514,000,
respectively, during the year ended 31 December 2025.
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15. BHE(H)

P&l {E R ()

RRARIEERE  HEBPRBESEL
BAME @ BEREEMERRR
RSB BN REMERAEA
WE &% - MTEE HEEA8%IE Mk
BA1% - BIEZE2025%F 128318 L4
ERRERBEED B s G A R
654,0007T ° i & B 3 & K H2%1E 1N
R A1% - BIEZE2025%12A31H Lk
FERREBBED R SIEIMAR
#783,0007T © fisi B 3R 2 FR20%3% 1 3%
WA0.5% + A& Z=2025%12A31H 1
FERREBBRZD SN AR
#514,0007T °



15. GOODWILL (continued)

Impairment testing of goodwill (continued)

In the opinion of the directors of the Company, for the Open
University Online cash-generating unit, a reasonably possible
change in the key assumptions of the cash flow projections would
cause its carrying amount exceed its recoverable amount. If the
budgeted sales amounts increased or decreased by 0.3% from
9%, the impairment loss would decrease by RMB2,497,000 or
increase by RMB2,497,000 during the year ended 31 December
2025. If the long term growth rate increased or decreased
by 0.1% from 2%, the impairment loss would decrease by
RMB1,518,000 or increase by RMB1,518,000 during the year
ended 31 December 2025. If the discount rate increased or
decreased by 0.1% from 16%, the impairment loss would
increase by RMB1,700,000 or decrease by RMB1,700,000
during the year ended 31 December 2025.

NOTES TO FINANCIAL STATEMENTS (Continued)

BRI EE ()

31 December 2025 2025412 A31H

15. & (&)

RTE Rl (5 B ()

ARAEERS  REAEGEEEL
BmE  BenERRANEREERE

WE &% - MTBEE SHEEA%IE Mk
BA0.3% + B|E Z=2025%12A31H 1E
FEMRBEEBESS RS SIEMAR
#2,497,0007T ° fHEHHIE R K H2%IE
sk 40.1% - BIEZE2025512 A 31
HIEFERREEE B S BIR A 5g m
AR #1,518,0007T ° 85I K H16%
#nsoR 40.1% - BIE E2025F12 A
318 LEF [E /08 (B 85 18 15 385 hn sfom
AR#1,700,0007T °
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

16. OTHER INTANGIBLE ASSETS 16. HtEFEE

Computer Customer
software  Brand name relationship Total

TREt miE 5 EFBR& @t
RMB'000  RMB'000  RMB'000  RMB'000
ARBTR  AR®TR AR®TR  ARBTR

31 December 2025 2025F128318

Cost at 1 January 2025, net of accumulated ~ #2025F1 B 1B #)

amortisation A B Raris 25,554 132,110 5,688 163,352
Additions NE 2,567 - - 2,567
Amortisation provided during the year (note 6) & Ik sk AE (Fif:E6) (6,035) (21,925) (2,788) (30,748)
Impairment during the year (note 6) ERRE(MS) - (73,785) (2,900) (76,685)
At 31 December 2025 R2025%12 318 22,086 36,400 - 58,486
At 31 December 2025; 12025612 A31H :

Cost KA 115,112 327,600 198,500 641,212

Accumulated amortisation and impairment 2t R/E (93,026) (291,200) (198,500) (582,726)
Net carrying amount FmFE 22,086 36,400 - 58,486

Computer Customer
software  Brand name relationship Total
EE Mg XPBE it

RMB'000 ~ RMB000  RMB'000  RMB'000
ARBTT  ARETR  ARBTR  ARETR

31 December 2024 20245128318

Cost at 1 January 2024, net of accumulated ~ #2024%1 A 1E#)

amortisation KR - B 2EHE 32,670 231,782 65,513 329,915
Additions AE 3,981 = - 3,981
Amortisation provided during the year (note 6) & Ik $h A& (Fif:E6) (11,097) (32,760) (28,692) (72,549)
Impairment during the year (note 6) FRRE ) - (66,862) (31,133) (97,995)
At 31 December 2024 R2024%12 8318 25,554 132,110 5,688 163,352
At 31 December 2024: R2024%128318 :

Cost KA 120,725 327,600 198,500 646,825

Accumulated amortisation and impairment 2B RAE (95,171) (195,490) (192,812) (483,473)
Net carrying amount FEFE 25,554 132,110 5,688 163,352
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16. OTHER INTANGIBLE ASSETS (continued)

During the year, following the impairment testing, an impairment
loss of RMB2,900,000 (2024: RMB31,133,000) was recognised
for the customer relationship, and impairment losses of
RMB73,785,000 (2024: RMB66,862,000) were recognised
for the brand name, which are parts of the online education
segment. The impairment losses were due to the decrease
in the number of students of online education for the year as
compared to the budget and a corresponding decrease in
expected future cash flows.

Based on the recoverable amount of RMB36,400,000 (2024:
RMB137,798,000) under the value in use calculation using a pre-
tax discount rate of 15%-16% (2024: 14%-19%), the impairment
loss amounting to RMB76,685,000 (2024: RMB97,995,000)
was recognised on the relevant intangible asset.

Sale and leaseback arrangements

The carrying value of the Group’s computer software held
under sale and leaseback arrangements as at 31 December
2025 was RMB1,619,000 (2024: Nil). Leased assets were
pledged as security for the related sale and leaseback liabilities.
The Group entered into sale and leaseback arrangements
for fund raising. The key terms and conditions of sale and
leaseback arrangements are disclosed in note 28 to the financial
statements.

il == N

o ﬁ‘

]T |

=35 i
b

NOTES TO FINANCIAL STATEMENTS (Continued)

BRI EE ()

31 December 2025 2025412 A31H

16. HELEE (&)

FR - RMERREIRE - EEFPBRFR
(ERHBERRE—E5 ) BRBERS
B A R #2,000,0007T(2024%F : AR
#31,133,0007T) * kptmEw# (&
RHBRRE—Hn ) ERBEEEEA
K ¥73,785,0007C(20245F : A B %
66,862,0007T) ° B BB EEE T BER
FACBRHBELEANBBRBEBR
D ARTEEIARRB S RERER L ©

EREABIATRLIE R 15% 2= 16% (2024
F14%E19%) N FEHEBETET
&) A Y B ¢ 58 A K %36,400,0007T
(2024% : A R %137,798,0007T ) °
HEEEREERABEBEEAR
#76,685,00070 (2024F : A R ¥
97,995,0007T) °

EREEZH

R2025F12 8310 » AEBEIEEER M
MEZHRFENERBE s EEERAR
#1,619,0007T (20245 : &) - HEZE
EETEREREASREHEAENIE
o AREDFI L ERBALHNES
Bd o  BASEREEZHENEZKRIK
R B TS R M s E28 A HE 5. -
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

17. INVESTMENT IN AN ASSOCIATE

17. REEE QN RAINKRE

2025 2024
RMB’000 RMB’000
AR®T T ANEETT

Share of net assets DIREEFE

Particulars of the associate are as follows:

Particulars of

BrE A RIRFIBAT -
Percentage of
ownership interest
attributable
to the Group  Principal activities
KEEEL
fEERRC B ETERE

equity/interest Place of incorporation
held and business
FisaRE/ EMEILR
BRZFE R
Beacon International College  Ordinary shares Republic of Singapore
PTE. LTD.*
BRER SR ARAR LaR IR A AE

25.6%  Commercial schools offering higher

education programmes
RESSHREAZHEER

kG Not audited by Emnst & Young, Hong Kong or another member firm
of the Ernst & Young global network

The above investment is indirectly held by the Company and
was fully impaired.

18. FINANCIAL ASSETS AT FAIR VALUE THROUGH PROFIT

Y ARBBBRKERKEHEEZ S K
BRRIER

A EREBRARABEFEY D BRIE
HRE -

18. RAFETAEBZWEE

OR LOSS BE
2025 2024
RMB’000 RMB’000
AR¥T R ARBTIT
Current assets MEVEE
Contingent consideration HARE 107,301 107,301
Non-current assets JEMENE B
An equity investment measured at BAT ARG ERRE
®E
— fair value through profit or loss (i) — R AF{ERF AE () 17,166 13,729

()  An equity investment at fair value through profit or loss

An equity investment at fair value through profit or loss represents a
listed security. The fair value of the listed security is determined based
on the closing price quoted in an active market. It is categorised
within Level 1 of the fair value hierarchy.
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19.

20.

21.

OTHER NON-CURRENT ASSETS

NOTES TO FINANCIAL STATEMENTS (Continued)
M F M ()

31 December 2025 2025412 A31H

19. HithFREBEE

2025 2024
RMB’000 RMB’000
AR® T ARET T
Prepayments for acquisition of land use L e - 5P FRRE RO TR 3K 234,575 234,575
rights b1
Prepayments for acquisition of a private Wi RIFER KA RIATE 19,260 19,260
school and companies A
Long-term prepayments, other receivables REHEIFANRTFRIE « EfbfEUL 10,140 9,852
and other assets RIEREMEE
Total et 263,975 263,687
INVENTORIES 20. BE
2025 2024
RMB’000 RMB’000
AR®T T ARBTIT
Consumables JEFEM 2,294 2,490
Books =t 3,122 6,884
Total HEt 5,416 9,374
TRADE RECEIVABLES 21. EZEWIE
2025 2024
RMB’000 RMB’000
AR® T ARBT T
Trade receivables Z 5 WA 414,188 438,988
Impairment EE (195,396) (55,137)
Net carrying amount BREDSHAE 218,792 383,851
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NOTES TO FINANCIAL STATEMENTS (Continued)
MBHRRME ()

31 December 2025 2025 12A31H

21.

TRADE RECEIVABLES (continued)

On-campus education

The Group’s students are required to pay tuition fees and
boarding fees in advance for the upcoming school year,
which normally commences in September. The outstanding
receivables represent amounts related to students who have
applied for the delayed payment of tuition fees and boarding
fees. There is no fixed term for delayed payments. The Group
seeks to maintain strict control over its outstanding receivables
to minimise credit risk. Overdue balances are reviewed regularly
by senior management. In view of the aforementioned and the
fact that the Group’s trade receivables relate to a large number
of diversified students, there is no significant concentration of
credit risk. The Group does not hold any collateral or other
credit enhancements over its trade receivable balances. Trade
receivables are non-interest-bearing.

Online education

The trade receivables mainly represent amounts related to
service fess due from cooperative universities. Cooperative
universities are required to pay services fees in 1 to 3 months
after the Group remits the tuition fees from students received
on behalf of them. There is no fixed term for delayed payments.
The Group seeks to maintain strict control over its outstanding
receivables to minimise credit risk. Overdue balances are
reviewed regularly by senior management. The Group does
not hold any collateral or other credit enhancements over its
trade receivable balances. Trade receivables are non-interest-
bearing. At the end of the reporting period, the Group had
certain concentrations of credit risk as 9% (2024: 29%) and
26% (2024: 51%) of the Group’s trade receivables were due
from the Group’s largest customer and five largest customers,
respectively.
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21. EZRWREGE)

REHE

AEENSZEFRNTEASFNEE N
EEE BF-RNNAARK - HAX
NRERKFIREEEHBTEEIREER
EEENSLEENESE - TENRYL
42 [ TE HARR $ElﬁﬁF%Tﬂ$§
EWFIE - WREEERR - SRE
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RAEENE 5 RS Eﬁ&A@%K
MoBMBEE - I BB KREER

B o $%Iﬂﬁﬁﬁ?%%%ﬁﬁ%%
ZHHEMER M EMERER - B S
RBHIARRE °

ERUE
B 5 R FAE R RIRA (R AR
HEMBIA - AERRARA K EE

HFREWRMHELASBERIZEIEAR
AR E o MBS F  E T 2R o
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B LORREERK - o EEETH
HHOBRER AEETEREESE
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NOTES TO FINANCIAL STATEMENTS (Continued)
M F M ()

31 December 2025 2025412 A31H

21. TRADE RECEIVABLES (continued) 21. ESEWFIEE)
An ageing analysis of the trade receivables as at the end of the HEREFER - 8B 5BHRINBRE
reporting year, based on the transaction date and net of loss BRETE - B EUGIENRE ST
allowance, is as follows: m
2025 2024
RMB’000 RMB’000
AR®T R AR®ETTT
Within 1 year —FR 132,633 295,130
1 to 2 years —EWE 70,452 78,513
2 to 3 years MZE =5 12,831 9,360
Over 3 years == 2,876 848
Total At 218,792 383,851
The movements in the loss allowance for impairment of trade B REWREREEERENEE N
receivables are as follows: 558
2025 2024
RMB’000 RMB’000
AR®T T ARBTT
At beginning of year F1) 55,137 43,426
Impairment losses, net (note 6) BB E 18558 (Fi3E6) 140,259 11,711
At end of year FR 195,396 55,137
The Group applies the simplified approach to provide for the AEBEEAGETERBEREYBERS
expected credit losses prescribed by IFRS 9, which permits ERIEREIAZ EHEE BB IR
the use of the lifetime expected loss provision for all trade - ZER R B 5 R UGKIAEEK
receivables. FA & BRTE AR RS 1B R o
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

21. TRADE RECEIVABLES (continued) 21. EZRWREGE)

250

On-campus education

The Group assessed the expected losses on trade receivables
from students grouped based on the ageing of the trade
receivables, considering the historical default experience
and forward-looking information, as appropriate. The Group
uses debtors’ ageing to assess the impairment for students
in relation to its college and high school education because
these customers consist of a large number of students with
common risk characteristics that are representative of the
students’ abilities to pay all amounts due in accordance
with the contractual terms. Generally, trade receivables are
written off one year after the student drops out from the tuition
programmes and are not subject to enforcement activity.

Set out below is the information about the credit risk exposure
on the Group’s trade receivables from on-campus education

using a provision matrix:

As at 31 December 2025

REHE

AEBGREZENE FRUFIAR
EHEEER - TRIEE SRR AR
BETOM - WEBBEELER LA
AR (R - XAEBEBEBSAK
BRRFEER R ST HE REFHRE
RARBSOER - ZFBPREREZ A
ERRARFIENEE  RRBEEXN
FTARENFIRRIEES] - —RIBAT » &
P EMBGRIAN AR BR —F T UM
K BEEITRBIAITIAS -

TXSARERERE e E 5 R
OB R PR B AR 8 5 B LR
&R

A2025F12H831H

Within 1 year 1to2years 2to3years Over 3 years

—£R -Z@WE WE=F =ENE
Expected credit loss rate BHEEERE 5.46% 23.24% 67.85% 100.00% 37.07%
Gross carrying amount (RMB'000) EREAE(ARST ) 6,735 964 1,950 2,640 12,289
Expected credit losses (RMB'000) FBHEEEE(ARETT) 368 224 1,323 2,640 4,555

As at 31 December 2024 R2024F12A31H

Within 1 year -~ 1to2vyears  2to3years  Over 3 years Total
—4R —EmE ME=fF =30 b
Expected credit loss rate BHEERER 3.11% 13.28% 59.65% 100.00% 22.14%
Gross carrying amount (RMB'000) BRE&%E(ARST ) 5914 3,885 2,223 817 12,839
Expected credit losses (RMB'000) BHEEEE(ARETT) 184 516 1,326 817 2,843
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21. TRADE RECEIVABLES (continued)

Online education

The Group assessed the expected credit losses on trade
receivables from cooperative universities grouped based on the
ageing of the trade receivables, considering the historical default
experience and forward-looking information, as appropriate.
The Group uses debtors’ ageing to assess the impairment for
cooperative universities in relation to distance education because
these customers consist of numbers of cooperative universities
with common risk characteristics that are representative of
the cooperative universities’ abilities to pay all amounts due in
accordance with the contractual terms.

Set out below is the information about the credit risk exposure
on the Group’s trade receivables from online education using

a provision matrix:

As at 31 December 2025

NOTES TO FINANCIAL STATEMENTS (Continued)
M F M ()

31 December 2025 2025412 A31H

21. EZEYGRIE ()
HERHE

AEEFEREGERERNESE
WRENBHEEBERRK - IHRIE
BHRWAENREKET A A
ZRBEENCELATEMLEEH(W
HEE) - AEBAER AKREKKLE
RHEHBEIERRAGRHE" &
AREANGT  ZEFEFPRER
ZEAERBARBENGIERR K
REAERRIM A RMNKIERN

ok
BE v

TXFI A B ERHE O 5 Rl
FORR AR B S 0 AR O
2B

"2025F12H31H

Within 1year 1to2years 2to3years Over 3 years

-/ -EMF ME=F ZENE
Expected credit loss rate BHEEHER 1.99% 53.91% 86.43% 90.98% 47.48%
Gross carrying amount (RMB'000) BREAE(ARET ) 128,831 151,265 89,928 31,875 401,899
Expected credit losses (RMB'000) FEHEEEE(ARETT) 2,565 81,553 71,124 28,999 190,841

As at 31 December 2024 R2024F12 H31H

Within 1 year ~ 1to2years  2to3years  Over 3 years Total
—ER —EmF ME=F =hE @zt
Expected credit loss rate BHEEHER 3.56% 19.67% 58.92% 92.89% 12.27%
Gross carrying amount (RMB'000) RELHARETT) 300,068 93,546 20,601 11,934 426,149
Expected credit losses (RMB'000) FBHEEEE(ARETT) 10,668 18,402 12,138 11,086 52,294
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NOTES TO FINANCIAL STATEMENTS (Continued)
MBHRRME ()

31 December 2025 2025 12A31H

22. PREPAYMENTS, OTHER RECEIVABLES AND OTHER

. AARE - HERREREGEE

ASSETS

2025 2024

RMB’000 RMB’000

AR®T R AR®ET T

Prepaid expenses FERAX 1,461 2,930

Advance to staff B THIR 16,605 17,428

Advance to suppliers B R SR 47,627 41,986

Loan to third parties MTE=ZAHNER 2,420 3,323

Interest receivables FEYFIE 863 863

Deposits bigcia 14,379 14,185

Loan to companies controlled by non- BT RAEEGIFEIRARE 32,000 32,000
controlling shareholder of Minsheng FriZ sl A Bl E R

OnlineA

The Loan* B 411,824 411,824

Other receivables H b & R IA 173,530 182,122

Other current assets Himeh&EE 19,371 17,805

720,080 724,466

Impairment allowance BB (80,774) (80,834)

Total #Et 639,306 643,632

The Loan is secured by the pledge of a 49% equity interest in Leed
International. The Loan bore interest at a rate of 5.2% (2024: 5.2%)
with maturity on 27 July 2023.

N Loan to companies controlled by non-controlling shareholder of
Minsheng Online bore interest at a rate of 4.8% (2024: 4.8%) with
maturity on 28 August 2023.

Except for certain receivables for which the counterparty
failed to make the demanded repayment and the Group has
made a 100% provision (“default receivables”), the financial
assets included in the above balance have no historical default
and are expected to be settled within 12 months which were
categorised in stage 1 for measurement of ECLs at the end
of the reporting period. In calculating the expected credit loss
rate, the Group considers the historical loss rate and adjusts
for forward-looking macroeconomic data. During the current
year, except for the default receivables, the Group estimated
the expected loss rate for the remaining financial assets is
minimal (2024: minimal).
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* BRNERERBEEEIONREER
R o BFIEHNEE5.2% (20244  5.2%)
R R202347 B27 HEHE -

N BTRAEGIEERBRREATIESIARA
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22. PREPAYMENTS, OTHER RECEIVABLES AND OTHER

ASSETS (continued)

The Group seeks to maintain strict control over its outstanding
receivables to minimise credit risk. Long ageing balances are
reviewed regularly by senior management. The Group has
significant concentration of credit risk over the Loan. Other
than the Loan, the Group does not hold any collateral or other
credit enhancements over its deposits and other receivable
balances. Except for the Loan, loan to companies controlled
by non-controlling shareholder of Minsheng Online, loan to third
parties and interest receivables, deposits and other receivables
are non-interest-bearing. The movements in the provision

NOTES TO FINANCIAL STATEMENTS (Continued)

BRI EE ()

31 December 2025 2025412 A31H

22, ANFE  HtBWHREREMEE

(&)

AR BB e HE R AN YR IR M
BRI - UREEERER - ki K
MBS RAERRAREIEEENERN - N
SEREREHRERAETEERR &
B35 AEBELEGEIRE REMBE
WOk TR A S A A R R an s B AR (S
B - RERSN 8T REERIFEK
BERATEGINABNER - B TE=T
HE R R EAE - S K E R
BIRETE - e MEMERFIERE

for impairment of deposits and other receivables that were BENES(FEATEEHEEEIE
categorised in stage 3 for measurement of ECLs are as follows: BISESREER) AT -
2025 2024
RMB’000 RMB’000
AR¥®TR AREEFTT
At beginning of year F4) 80,834 70,089
Impairment losses, net (note 6) BEEBEFE(MEe) (60) 11,115
Amount written off as uncollectible R 48 2 L5 [ i 460 5 ) 5K IE - (370)
80,774 80,834

Theindividually impaired other receivables relate to counterparties
that were in financial difficulties or were in default in payments
and no receivable is expected to be recovered.

{ERIRE R E A IR O3B B ISR
BRIER N ROEF oML BFESE
Wk AT [ -
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NOTES TO FINANCIAL STATEMENTS (Continued)
MBHRRME ()

31 December 2025 2025 12A31H

23. CASH AND CASH EQUIVALENTS/RESTRICTED BANK 23. RERESLEEY ZRIBITEX

DEPOSITS
2025 2024
RMB’000 RMB’000
AR® T ARBTIT
Cash and bank balances He MIRTTERR 3,396,117 3,078,179
Less: restricted bank deposits* B XBREERITE 1,152,517 557,868
Cash and cash equivalents HeMReEEY 2,243,600 2,520,311
Cash and cash equivalents NI EBHENRE R
denominated in: REEEY
- RMB — AR 2,171,063 2,506,169
- Hong Kong dollars (HK$) —ATT 2,707 2,135
- United States dollars (US$) =25 69,734 12,007
- GBP — R 96 -

*

The Group’s restricted bank deposits were mainly pledged for loans
and as deposit for contracts.

As at 31 December 2025, the Group’s cash and cash equivalents
denominated in RMB amounted to RMB2,171,063,000 (2024:
RMB2,506,169,000). The RMB is not freely convertible into
other currencies, however, under the Chinese Mainland’s
Foreign Exchange Control Regulations and Administration
of Settlement, and Sale and Payment of Foreign Exchange
Regulations, the Group is permitted to exchange RMB for
other currencies through banks authorised to conduct foreign
exchange business.

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

In accordance with the relevant laws and regulations imposed
by the relevant PRC government authorities or the terms and
conditions set out in the relevant government grant agreements,
proceeds from government grants are required to be deposited
into designated bank accounts and restricted to be used in
the relevant projects. As at 31 December 2025, such balances
were RMB28,578,000 (2024: RMB73,606,000).
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NOTES TO FINANCIAL STATEMENTS (Continued)
M F M ()

31 December 2025 2025412 A31H

24. TRADE PAYABLES 24, ESENRE
An ageing analysis of the trade payables as at the end of the HERSHHER EZENRIBRER
reporting period, based on the invoice dates, is as follows: HHEIMERESITOT ¢
2025 2024
RMB’000 RMB’000
AR¥T INER ST
Within 1 year —%R 110,274 407,255
1 to 2 years —EMF 235,688 86,539
2 to 3 years ME=4F 76,821 6,714
Over 3 years =FLALE 5,171 25
Total #Et 427,954 500,533
The trade payables are non-interest-bearing and are normally EZRNRERRE B —MKMNI0E60
settled on 30-60-day terms. HEARRA&EH -
25. CONTRACT LIABILITIES 25. GHEE
Details of contract liabilities are as follows: EHBEFBOT -

YWD LEYT oYl 31 December 1 January
2025 2024 2024

20254 20244 2024%F
12831H 12H31H 1H1H
RMB’000 RMB’000 RMB’000
AR®T T AR®STT ARETTT

Short-term advances received [f] & = Y ER #9452 B8 (150
from customers

Tuition fees 2% 744,262 685,090 661,354
Boarding fees FEE 86,682 77,899 70,491
Distance education service REHBERGKE

fees 8,653 8,888 49,020
Other education business Ht#HE %% 56,752 63,278 51,594
Total FEE 896,349 835,155 832,959
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NOTES TO FINANCIAL STATEMENTS (Continued)
MBHRRME ()

31 December 2025 2025 12A31H

25. CONTRACT LIABILITIES (continued)

On-campus education

Contract liabilities mainly include short-term advances received
from students in relation to the proportionate service not yet
provided. The Group receives tuition and boarding fees from
students in advance prior to the beginning of each academic
year. Tuition and boarding fees are recognised proportionately
over the relevant period of the applicable programme. The
students are entitled to the refund of payment in proportion to
the service not yet provided. The increase in contract liabilities
in 2025 and 2024 was mainly due to the increase in short-term
advances received from customers in relation to the provision
of services at the end of the year.

Online education

Contract liabilities mainly include short-term advances received
from cooperative universities and other customers in proportion
to the service not yet provided. Service fees are recognised
proportionately over the service periods of the applicable
programme. The cooperative universities and other customers
are entitled to the refund of payment in proportion to the service
not yet provided. The gross amount due to customers for
the provision of services is expected to be settled within one
year. The decrease in contract liabilities in 2025 and 2024 was
mainly due to the decrease in short-term advances received
from customers in relation to the provision of services at the
end of the year.
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26. OTHER PAYABLES AND ACCRUALS

NOTES TO FINANCIAL STATEMENTS (Continued)
M F M ()

31 December 2025 2025412 A31H

26. HttENRERESER

Accrued bonuses and other employee
benefits

Payables for catering services

Payables for purchase of property, plant
and equipment

Payables for management fees

Miscellaneous expenses received from
students (note (i)

Tuition fees received from students (note (i)

Other tax payable

Payables for audit fee

Payables for interest

Refund liabilities

Consideration payable for business
combination

2025 2024
RMB’000 RMB’000
ARETT AREFTT
JERTTEAL R H AL fE B 1R A 82,822 87,901
FES BRI BB 8,156 20,368
BEWE  KEKEE 195,502 281,677
B FET SRR
BB RN IR 47,728 48,727
WU ER 22 A ) TR B 2 152,257 138,234
(BREE())
R 22 A ) 2 2 (Bf (i) 46,776 62,043
Hith I B8 6,829 34
i BAEMNFIE 5,062 4,133
FEATH B 5,956 2,429
BRREE 620 568
EBEOENRE 42,225 42,225

Payables to the non-controlling shareholder &1 E A 7 IEHEA 20,000 20,000
of subsidiaries AR R FRIE
Other payables H b T 5RI8 61,802 68,372
675,735 776,711

Other payables are non-interest-bearing and repayable on Hi N ZIEAS S  WIRESK(EE o

demand.

Notes: BEE -

() The amounts represent the miscellaneous expenses received from () =BABMBENEERST KRB4L
students which will be paid out on behalf of the students. At e

(i)  The amounts represent the payment of tuition fees from students (i) =BRABEINMEE  THREERRK
received on behalf of cooperative universities. The balance will be UTER o ARSI —F NEN T A 1B ©

remitted to cooperative universities within one year.
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NOTES TO FINANCIAL STATEMENTS (Continued)
MBHRRME ()

31 December 2025 2025 12A31H

27. DEFERRED INCOME 27. BEEWA

258

2025 2024
RMB’000 RMB’000
AR® T ARBTTT

Government grants AT B
At beginning of year F1 247,061 253,853
Grants received 2 WA Bh 44,130 56,130
Charged to profit or loss (note 5) RiBa Bk (F17ES5) (64,221) (62,922)
At end of year FR 226,970 247,061
Current BNER 14,733 19,139
Non-current JEBNER 212,237 227,922
Total HEt 226,970 247,061

On-campus education

These government grants are related to the subsidies received
from the local government for the purpose of compensating
the operating expenses arising from the teaching activities
and expenditures on teaching facilities of the Group. Upon
completion of the operating activities and the related projects,
the grants related to the expense items will be recognised as
other income directly in profit or loss and the grants related
to an asset will be released to profit or loss over the expected
useful life of the relevant asset.

Online education

These government grants are related to the subsidies received
from the local government for the purpose of reimbursements
of expenditure spent on research and developments projects
of the Group. Upon completion of the operating activities and
the related projects, the grants related to the expense items
will be recognised as other income directly in profit or loss.
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28.

NOTES TO FINANCIAL STATEMENTS (Continued)

INTEREST-BEARING BANK AND OTHER BORROWINGS  28.

BRI EE ()

31 December 2025 2025412 A31H

FTERTREAMMER

2024
Effective Effective
interest interest
rate (%)  Maturity RMB’000 rate (%) Maturity ~ RMB'000
BIRAZE%) S AR UGSk 8 ARETT
Current Eﬂﬁﬁ
Bank loans - secured TER-HER 44 2026 15,438 3.0-5.0 2025 60,000
Bank loans - unsecured fEﬂ‘é?ﬂ—%ﬁﬁ 2,6-3.2 2026 597,329 3.0-45 2025 150,082
Current portion of long- term bank ~ RHIR{TEZ AN 2026 or
loans - secured #n—BHF on demand
20265,
2.2-6.1 REX 443,314 2.2-1.6 2025 369,855
Current portion of long- term bank ~ REER/TEFHVENH 2026 or
loans - unsecured #n —EHER on demand
202655
6.3 REX 104,914 6.3 2025 12,805
Other loans - unsecured i ET - EEE on demand on demand
15.0-24.0 REX 5569  15.0-24.0 REX 6,144
Current portion of other loans - At EFA BN
secured -HHA 78 2026 40,106 7.8 2025 36,000
Current portion of long-term KRB EHMEHR
government loan - secured #n—BHF 35 2026 3,000 = = =
Current portion of lease liabilities HEAEMEEZ
(note 14(b)) (PzE14(0) 3.0-4.8 2026 16,373 3.0-45 2025 11,367
Current portion of sale and leaseback £ B & EHMHLH 2026 or
liabilities on demand
20265,
7.1-10.0 REX 430,663 6.7-10.0 2025 264,684
Total - current s —RE 1,656,706 910,937
Non-current FEH
Bank loans - secured RITEH-FER 22-61 2026-2031 676586  2.2-56 2026-2031 906,221
Bank loans - unsecured BOEHR-EHEH N/A N/A
TER TER - 6.3 2026-2027 107,297
Other loans - secured At ER-FER N/A N/A
TER TER - 7.8 2026 35,487
Government loan - secured BRER-FHER 35 2027-2032 17,000 35 2026-2032 20,000
Lease liabilties(note 14(o)) REGE140) 3.0-4.8 2027-2029 12,321 3.0-45 2026-2029 22,774
Sale and leaseback liabilities EREBER 74-10.0 2027-2029 228475  7.4-10.0 2026-2027 195,608
Total - non-current @5t —FA 934,382 1,287,387
Total Bt 2,591,088 2,198,324
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NOTES TO FINANCIAL STATEMENTS (Continued)

BRI EE ()

31 December 2025 2025 12A31H

28. INTEREST-BEARING BANK AND OTHER BORROWINGS

(continued)

28. FESRITREAMERR ()

2025 2024
RMB’000 RMB’000
AR®T R AR®FTT
Analysed into: DT :
Bank loans repayable: JEEERITENR
Within one year or on demand —F 2 AFRIREK 1,160,995 592,742
In the second year FE_F 40,690 183,269
In the third to fifth years, inclusive E=FEERTF  HEW 635,719 828,297
FREEA
Beyond five years iR A F 177 1,952
Subtotal INEF 1,837,581 1,606,260
Other borrowings repayable: FEEEBEMIER
Within one year or on demand —FZANRIRER 45,675 42,144
In the second year EH s - 32,200
In the third to fifth years, inclusive E=ZFNF BEM - 3,287
FEREEA
Subtotal INET 45,675 77,631
Government loan repayable: FEEEBITER :
Within one year or on demand —F ZNRIREK 3,000 —
In the second year = 3,000 3,000
In the third to fifth years, inclusive E=ZFERF HEM 9,000 9,000
FEREEA
Beyond five years jisp Ak 5,000 8,000
Subtotal /INEE 20,000 20,000
Lease liabilities: HERE
Within one year or on demand — 7 AR ENR 16,373 11,367
In the second year S 8,587 1987 7
In the third to fifth years, inclusive FE=ZFRF HEW 3,734 11,397
FEREELRN
Subtotal /NEF 28,694 34,141
Sale and leaseback liabilities: EEEHEEE
Within one year or on demand —FZANHIRER 430,663 264,684
In the second year B 217,955 172,230
In the third to fifth years, inclusive FE=ZFRF HEM 10,520 23,378
FEREELAN
Subtotal 2)535 659,138 460,292
Total Hast 2,591,088 2,198,324
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28.

INTEREST-BEARING BANK AND OTHER BORROWINGS
(continued)

Notes:

(@)

The Group’s loan facilities amounted to RMB1,001,500,000
(2024: RMB948,689,000), of which RMB174,029,000 (2024:
RMB481,843,000) have been utilised.

Certain of the Group’s bank loans and government loans are secured by:
(i) mortgages over the Group’s certain property, plant and equipment,
which had an aggregate carrying value at the end of the reporting
period of approximately RMB77,454,000 (2024: RMB79,196,000);
(i) the pledge of a 51% equity interest of Chongging Li’ang Industry
Company Limited, the pledge of a 60% equity interest of Chongaging
Minsheng Education Management Company Limited and the pledge
of a 100% equity interest of Laoling Minsheng Education High School
Company Limited; (i) the pledge of a 60% equity interest of Doxue
Network Technology (Beijing) Co., Ltd; (iv) the pledge of rights over
tuition fees and boarding fees of Dianchi College of Yunnan University
and Dianchi College (Kunming) Co., Ltd.; and (v) the pledge of time
deposits of RMB1,139,905,000.

The carrying value of the Group’s buildings, equipment and computer
software held under sale and leaseback arrangements as at 31
December 2025 was RMB487,309,000(2024: RMB251,450,000).
Leased assets were pledged as security for the related sale and
leaseback liabilities.

Except for the other loans of RMB40,106,000 (2024: RMB71,487,000)
which are secured by pledge of rights over tuition fees of certain
programmes of Dianchi College of Yunnan University with interest rates
of 7.8% (2024: 7.8%) and are repayable in 2026 (2024: in 2025 and
2026), the Group’s other loans are unsecured, bear interest at rates
ranging from 15.0% to 24.0% (2024: 15.0%-24.0%) and are repayable
on demand.

Except for the bank loans of RMB447,094,000 and RMB388,491,000
(2024: RMB463,020,000 and RMB631,672,000) as at 31 December
2025, which are denominated in HK$ and US$, respectively, all
borrowings are in RMB.

Pursuant to the share retention agreements ancillary to the loan
agreements with International Finance Corporation and Deutsche
Investitions— Und Entwicklungsgesellschaft Mbh, Mr. Li Xuechun and
Minsheng Group Company Limited, being the controlling shareholders
of the Company, are required to comply with performance obligations
to remain as controlling shareholders. Pursuant to the share retention
agreements ancillary to the loan agreements with Minsheng Bank
Hong Kong Branch and Bank of East Asia Beijing Branch, Mr. Li
Xuechun, being the ultimate controlling shareholder of the Company, is
required to comply with performance obligations to remain as ultimate
controlling shareholder. Pursuant to the loan agreements with China
CITIC Bank Shanghai Branch, Mr. Li Xuechun is required to maintain
the shareholding control in the Company with no less than 51%.

o 3 |
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NOTES TO FINANCIAL STATEMENTS (Continued)

28.

BRI EE ()

31 December 2025 2025412 A31H

TESRITR B A AR (&)

B

(@)

REBEMEREE A ARA1,001,500,000
JC(2024%4F : AR #5948,689,0007T) @ &
AR #174,029,0007T (20244 : AR
481,843,0007T)E&A °

AEENE THRITERRBRFE A )ASE
EETHmE - BEREERBER - ER
AR BIREEL A ARET7,454,000
Jo(20244 : A R #¥79,196,0007T ) :
EEF REEBRRA AN %RES
- BEERAHEEEERAFMN60%
BEETHREEREAESRP 2GR
N B H)100% 0% 1 E R E R ¢ (i) 28
ERF (AR ) B IR A 8 1960% A% 4 E
BR (vVEmASED SR KBS
ER)EREAAANBBREFTEN
EAMNERER: MVWEHRAERARE
1,139,905,0007CHY & (R -

202512 A31H » NEBIZE%LIHE
THBEANEF  REREHEEENER
H1E A A R #487,309,0007T (20244 -
AER#251,450,0007t) - HEEECE T
EHEREBEZLEEENEA -

B A R #40,106,0007C (20244 : A B
#571,487,00070) M E L E A E IR ER
AREEMERE THEE2ENEN A
R~ 127.8%(20244F : 7.8%) MR B
JER20264F (20244 : 20255 F120264F )
BEN  AEEBEMBERAERT - &
N F15.0%%E24.0% (20244F : 15.0% 2
24.0%) M FR5HE - WAERERERE -

FR142025512 431 H A R #447,094,000
7t B A R #388,491,0007T(2024%F : A
R #463,020,0007t & A R#631,672,000
7L ) KV ERAT B R 0 Bl LA T R X T AHE
SN PIBTEFAANRRSHE

REEEERSRARREREEGFER
TEBEKEEBEKRERMAEARARM
&1 25 W P P RO B A AR BB 1hh A
REEEERFEELERRESHS
RARAEFTROEE  EERERR
R RIBERARITEESTRRER
1733 17 P a] S & R A it e B A 4R B2
W% - ARBRKERBERFEFLE
AETRANEME BBRREERR
R RIBERFERITKRODBERAR LE
DITRRI Bk e TRHERERE
Fr MERE1% 2 AR BIHERAE
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

29. OTHER LONG TERM LIABILITY 29, HttRHEE

262

According to the SPA, the school campus of Dianchi College
of Yunnan University, which is owned by Dianchi Co., shall
not form part of the acquisition (the “Non-acquired Assets”).
After the completion of the acquisition, the Group has the
right to continually use the Non-acquired Assets for free until
a new campus of the same size is established by Dianchi
College of Yunnan University, and meanwhile the Company
has the obligation to transfer the Non-acquired Assets to Leed
Education Holding Limited, National Education Holding Limited
and Hyde Education Holding Limited (the “Vendors”) with all
taxes and charges arising to be borne by the Vendors. As such,
the Group considered that the fair value of the Non-acquired
Assets at the date of acquisition should be recorded as a
payable to the Vendors and reduced subsequently to match
the depreciation of the Non-acquired Assets.

RIBEROEE % - BEDARIEAD
R AREENER R E T B UE
EEN—FHH(ERBEE]) - Wi
RIETHKE  AEBEREERERA
FWBEE  BEEEMARENSZRE
KRIZERENFTRE - AKAAREER
ER e B8 & E 5 :E T-Leed Education
Holding Limited * National Education
Holding Limited & Hyde Education
Holding Limited (&7 1) - E£MAE
MENERREGAE - Bt - ~5E
RABEWEEEN IS B A FER
FIRRVEREN B T 3018 - W E R 1EL A
ARSI E B B E AT E -

30. DEFERRED TAX 30. EERIIE
The movements in deferred tax liabilities and assets during the FERNELERIBEERLREESSHWT -
year are as follows:
Deferred tax liabilities BEHEEME
2025 20254
Fair value
adjustments
arising from
Withholding acquisition of  Right-of-use
taxes  subsidiaries assets
HREHE LR
MEEHALE
ENH e EREEE @t
RMB’000 RMB’000 RMB’000 RMB’000
ARETR ARETR ARETR ARETRT
At 31 December 2024 12024%12 A31H 51,369 43,561 8,694 103,624
Deferred tax credited to profit or loss FRRBRTANELH
during the year (note 10) A GEal) - (16,567) (4,250) (20,817)
Gross deferred tax liabilities at 12025F12 A31 B MEL
31 December 2025 HRRRER 51,369 26,994 4,444 82,807

Minsheng Education Group Company Limited R4 & £H AR A 7



30. DEFERRED TAX (continued)

NOTES TO FINANCIAL STATEMENTS (Continued)
M F M ()

31 December 2025 2025412 A31H

30. IEFEFIIE ()

Deferred tax liabilities (continued) EEHEEE(E)
2024 20244
Fair value
adjustments
arising from
Withholding ~ acquisition of ~ Right-of-use
taxes subsidiaries assets Total
AR B
AMEENA
BHH TEAZE  (FRAREE it
RMB'000 RMB'000 RMB'000 RMB’000
ARETT ARETT ARETT ARETT
At 31 December 2023 M2023F12A31H 51,369 110,981 8,661 171,011
Deferred tax (credited)/charged to profit ~ FRREE(GIA) /1K
or loss during the year (note 10) MIRRER B (FrsE10) - (67,420) 33 (67,387)
Gross deferred tax liabiliies at 2024512 A1 A AR TE
31 December 2024 hRAEER 51,369 43,561 8,694 103,624
Deferred tax assets B IEEE
2025 20254
Provision
for
Lease impairment
liabilities  of assets Tax losses Total
BEERE
HESE BE HEER Hith @t
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
ARETRE AR®BTR AR®TR ARBTR AR¥TR
At 31 December 2024 R202412H31H 8,828 27,378 8,191 3,248 47,645
Deferred tax (charged)/credited ~ FRIMER (308 ),/
to profit or loss during the year &t ARRIERIA
(note 10) (fitE10) (4,124) (19,841) (8,191) 169 (31,987)
Gross deferred tax assets at 31 12025F12 331 B &)
December 2025 BERERBEERR 4,704 7,537 - 3,417 15,658
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

30. DEFERRED TAX (continued)

30. IEFEFIIE (&)

Deferred tax assets (continued) BEAEFHBEEE &)
2024 20244
Provision for
Lease  impairment
liabilities of assets  Tax losses Others Total
BERE
MEAE B HEEE Hith @it
RMB'000 RMB’000 RMB'000 RMB’000 RMB’000
ARETT ARETRT ARETT ARE®TT ARETL
At 31 December 2023 $2023F12A31H 9,027 17,287 2,326 4,024 32,664
Deferred tax (charged)/credited ~ ERREBR (1K ),/
to profit or loss during the year st ARYEERIE
(note 10) (HEE10) (199) 10,091 5,865 (776) 14,981
Gross deferred tax assets at M2024%12A31BH
31 December 2024 EREREEERSR 8,828 27,378 8,191 3,248 47,645
For presentation purposes, certain deferred tax assets and MEREH  REFEEHBRARPET

liabilities have been offset in the consolidated statement of
financial position. The following is an analysis of the deferred
tax balances of the Group for financial reporting purposes:

ELEHRABENMBED THEE - K7
FAKBETEH RGO - AERH

3Rz :

2025 2024
RMB’000 RMB’000
ARET T AREF T
Net deferred tax assets recognised in R & IR R R
the consolidated statement of financial EREFRIE B EF 5
position 11,231 38,999
Net deferred tax liabilities recognised in B(‘ iRe MR R ERA
the consolidated statement of financial BEHIBE EFRE
position 78,380 94,978
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30. DEFERRED TAX (continued)

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

As at 31 December 2025, the Group recognised relevant
deferred income tax liabilities of RMB51,369,000 (2024
RMB51,369,000) on earnings anticipated to be remitted by
certain subsidiaries in the foreseeable future. Other than the
amount recognised in the consolidated financial statements,
deferred tax has not been recognised for withholding taxes
for the earnings of approximately RMB1,186,823,000 at 31
December 2025 (2024: RMB2,668,080,000) expected to be
retained by the PRC subsidiaries and not to be remitted to
a foreign investor in the foreseeable future. In the opinion of
the directors, such remaining earnings will be retained in the
Chinese Mainland for the expansion of the Group’s operation,
S0 it is not probable that these subsidiaries will distribute such
remaining earnings in the foreseeable future.

There are no income tax consequences attaching to the payment
of dividends by the Company to its shareholders.

As at 31 December 2025, the Group had tax losses arising
in Hong Kong of RMB35,245,000 (2024: RMB34,425,000),
which are available indefinitely for offsetting against future
taxable profits of the companies in which the losses arose.
The Group also had tax losses arising in the Chinese Mainland
of RMB740,777,000 (2024: RMB406,639,000), that will expire
in one to ten years for offsetting against future taxable profits.
Deferred tax assets have not been recognised in respect of
these losses as they have arisen in subsidiaries that have been
loss-making for some time and it is not considered probable
that taxable profits will be available against which the tax losses
can be utilised.

NOTES TO FINANCIAL STATEMENTS (Continued)
M F M ()

31 December 2025 2025412 A31H

30. ELEHE(E)

BIEPBIEREHE - P BAHAK
S HSNEIRE R ERINEIREE TR
BIARMMNI10%TEIT o 3% R E 52008
F1A1BRAER - Bi#E A R2007F12
AB1BEM AN o f P B A i 82 5 E
KEEFMEREERER 2B B BBEIE
A AT EARERMTENBHE - g
SEmME - BAMRER/10% - At - K
EEAEEARR AT HHEB A
A B2008F1 A1EREEM BT D
IKHI AR B AN TEFRL

R2025%F12A31H  ZAEB R A T
B AR TEEKRA R RE L&
BIERBBAEEMSHABEEAR
#51,369,0007C(2024%F : A R ¥
51,369,0007T ) ° B4R E B 15 Mk 7
REFRIASN - PB2025%12831H © I
LR BB AR TEERE R TERA]
S5 SR EE TN 3% & & ) AR 9 TR AR
# A R #1,186,823,0007T (20244 :
A R %2 668,080,000t ) #E 52 IE 1€ 4
H -ZEEZRA BHEBKTRANEBREH
BEAARERAEESE - Btz
MBARINA RiGRAETEDIKEZE
BT &R o

AR AR EB R BEBTS MG

g
TR 2 o

2025128318 * AEBEFBE
A H) T IE B 18 8 A R #35,245,0007T
(202445 : AR¥34,425,0007T) * A4
PREAF A SE IR BB AR B E
R ) o AN B AR B A Hb IR EE AR
THEE AR #740,777,0007T (2024 4F :
AR ®406,639,0007T) © BEAIEEE
BR—E+FERER - TRARNEHEA®%
ERTRF - ARZEMBARIEELE
EE—BRERE - BERATEEETH
TEHR BB 18 R FEER B 7] + AR E
RZEERBERELERIBEE -
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

31. SHARE CAPITAL

31. B

Shares
2025 2024
RMB’000 RMB’000
AR®T ARET T
Authorised: SETE ¢
10,000,000,000 ordinary shares of R2025%12 831 BHY 747 747
US$0.00001 each as at 31 December 10,000,000,000/% &
2025 (2024: 10,000,000,000 ordinary AR E{E0.00001 27T
shares) BB (20244 -
10,000,000,000% & 18
)
Issued and fully paid:4,217,720,000 BEIT R 322 322

ordinary shares as at 31 December 2025
(2024: 4,217,720,000 ordinary shares)

R2025F 124318
#94,217,720,000%
LB (2024 -
4,217,720,0000% % 8@
i)

A summary of movements in the Company’s share capital is

as follows:

Number

of shares
in issue

ERITRDEE

At 31 December 2024 and
31 December 2025

MR2024F12 8318 &

202512 H431H

4,217,720,000

RARRASBHEEMT :

Share capital
V&S
RMB’000
ARBTT

322

Share options

Details of the Company’s share option scheme and the share
options issued under the scheme are included in note 32 to

the financial statements.

BRE
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NOTES TO FINANCIAL STATEMENTS (Continued)
M F M ()

31 December 2025 2025412 A31H

32. SHARE OPTION SCHEME 32. BR#EE

AArRELRERESTEI(TE]) - H
B 8RR AR EKIESEL BBg
EERDEERMBE REE - FHEIR
2017F3A2BE A - BRIEZITEUBE K
B3] - K% ABRRBREERTF -

The Company operates a share option scheme (the “Scheme”)
for the purpose of providing incentives and rewards to eligible
participants who contribute to the success of the Group’s
operations. The Scheme became effective on 2 March 2017
and, unless otherwise cancelled or amended, will remain in
force for 10 years from that date.

BRENTEERESSET - BT5
BRATEREEOROEE (A2 F
By R BERE SR ) B B BB I X FT R
Wi (g R(iAN2ARRORBERD
BEAAERX S AER BB TES
Wi fE o

The exercise price of share options is determinable by the
board, but may not be less than the highest of (i) the nominal
value of a share; (i) the closing price of the Company’s shares
on the Hong Kong Stock Exchange on the date of offer of
the share options; and (i) the average closing price of the
Company’s shares on the Hong Kong Stock Exchange for the
five trading days immediately preceding the date of offer.

TAEENRGEE - AREBEYE
R EREEZE B - NEE [
ABRB A AR RS

There are no cash settlement alternatives. The Group does not
have a past practice of cash settlement for these share options.
The Group accounts for the Scheme as an equity-settled plan.

Share options do not confer rights on the holders to dividends
or to vote at shareholders’ meetings.

(i) Movements in share options

The following share options were outstanding under the
Scheme during the year:

BB A T 1A ARERIUEN AR BB
RBERAGEITRE

() BREZE

FAETEIE T AT BRERART
{5

2025 2024

Weighted Weighted

average average
exercise Number of exercise  Number of
price options price options

g3 ¥
THE BREXE TEE BREHE

HK$ HK$
per share ’000 per share ‘000
BRET T4 FRET FH
At 1 January M1A1AH 1.52 44,700 1.52 57,250
Expired during the year FRER 1.52 (12,950) 1.51 (12,550)
At 31 December M12A318 1.50 31,750 1.562 44,700
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

32. SHARE OPTION SCHEME (continued) 32. BREE(E)

(i) Outstanding share options (i) RITEERE

The exercise prices and exercise periods of the share
options outstanding as at the end of the reporting period
are as follows:

31 December 2025

Number of options Exercise price* Exercise period

BREXE e

'000 HKS$ per share

R E R A ARTTERBRENTT
EERITERINT

2025%12H31H

T BRER

7,000 1.39 31 August 2021 to 30 August 2026 20214831 HE2026F8 A30H
7,000 1.39 31 August 2022 to 30 August 2027 202248 A31BE202748 A30H
5,450 1.66 27 August 2021 to 26 August 2026 202148 H27HE2026%8 A26H
5,450 1.66 27 August 2022 to 26 August 2027 202248 H27HE202748 4261
5,450 1.66 27 August 2023 to 26 August 2028 20235827 HE2028F8 A26H
100 1.42 19 August 2022 to 18 August 2027 202248 H19HE202748 418H
100 1.42 19 August 2023 to 18 August 2028 202358 H19H £2028F8 418H
100 1.42 19 August 2024 to 18 August 2029 20248198 E202958 418H
300 1.22 21 August 2021 to 20 August 2026 202148 H21HE2026%8 A20H
200 1.22 21 August 2022 to 20 August 2027 20228 A21 B E2027F8 A20H
200 1.22 21 August 2023 to 20 August 2028 202348218 E2028F8 A20H
200 1.22 21 August 2024 to 20 August 2029 202448 A21HE2029F8 A20H
200 1.22 21 August 2025 to 20 August 2030 20258 421 B E2030F8 A20H
31,750
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32. SHARE OPTION SCHEME (continued)

(i) Outstanding share options (continued)

NOTES TO FINANCIAL STATEMENTS (Continued)

BRI EE ()

31 December 2025 2025412 A31H

32. MEiRRERHEI (&)

The exercise prices and exercise periods of the share
options outstanding as at the end of the reporting period
are as follows: (continued)

31 December 2024

(i) RITEERBAHE (&)

R E R A RITERBRENTT
EENRTERIT (&)

202412 H31H

Number of options Exercise price* Exercise period 17{F 58
BREHE TR E"
'000 HK$ per share
Fn BT
7,000 1.39 31 August 2020 to 30 August 2025 202048 A31H £2025%8 A30H
7,000 1.39 31 August 2021 to 30 August 2026 20214831 HZ£2026%F8 A30H
7,000 1.39 31 August 2022 to 30 August 2027 202248 31 HZ2027%F8 A30H
15510 1.66 27 August 2020 to 26 August 2025 20208 H27 H£2025F8 A26H
5,450 1.66 27 August 2021 to 26 August 2026 20214827 HZ2026%F8A26H
5,450 1.66 27 August 2022 to 26 August 2027 202258 27 HZE2027F8 26 H
5,450 1.66 27 August 2023 to 26 August 2028 2023F 827 HE2028F8A26H
200 1.42 19 August 2020 to 18 August 2025 202058 B19H £2025%F8 A 18H
200 1.42 19 August 2021 to 18 August 2026 202148 F19H £2026%F8H18H
100 1.42 19 August 2022 to 18 August 2027 202268 B19H £2027F8 A 18H
100 1.42 19 August 2023 to 18 August 2028 2023%F8 A19H £2028F8F18H
100 1.42 19 August 2024 to 18 August 2029 202458 B198 £2029%F8F18H
300 1.22 21 August 2021 to 20 August 2026 20218 A21H£2026%F8A20H
200 1.22 21 August 2022 to 20 August 2027 20228 A21HZE202748 A20H
200 1.22 21 August 2023 to 20 August 2028 202358 21 B ZE2028%8 A20H
200 1.22 21 August 2024 to 20 August 2029 20248 21 H£2029%8 A20H
200 1.22 21 August 2025 to 20 August 2030 2025%8 A21H 2203048 A20H
44,700

*

The exercise price of the share options is subject to adjustment
in the case of rights or bonus issues, or other similar changes

in the Company’s share capital.

*

B RO TT(E (B AT A AR SR AT A 3%
17+ AR BRRAH) H A R 2
R -
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NOTES TO FINANCIAL STATEMENTS (Continued)
MBHRRME ()

31 December 2025 2025 12A31H
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32. SHARE OPTION SCHEME (continued)

(ii)

(iii)

Outstanding share options (continued)

At 31 December 2025, the share options outstanding
under the Scheme were divided into five tranches at their
respective grant dates. Generally, the first tranche vests in
one year after the grant date while the remaining tranches
vest in the subsequent four years each. There is a five-
year exercise period for each share option granted under
the Scheme.

At 31 December 2025, the Company had 31,750,000
share options outstanding under the Scheme. The
exercise in full of the outstanding share options would,
under the present capital structure of the Company, result
in the issue of 31,750,000 additional ordinary shares of
the Company and additional share capital of HK$2,500
(equivalent to approximately RMB2,300) and share
premium of HK$48,367,000 (equivalent to approximately
RMB43,686,000) (before issue expenses).

At the date of approval of these financial statements, the
Company had 31,750,000 share options outstanding under
the Scheme, which represented approximately 0.8% of the
Company’s shares in issue as at that date.

Fair value of the share options

The Group recognised a share option expense of
HK$18,000 (equivalent to approximately RMB16,000) (2024
HK$69,000 (equivalent to approximately RMB63,000))
during the year ended 31 December 2025.
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32. MEiRRERHEI (&)
(i) RITEBREHE)

R2025%12A831H @ sFEIE T X
TEEREZESENREAE
SAEAEK . BEME @ F—
BHAREBELBBE-—FAFB
Hh R H RIEH B MFEEFEH
B-sralETRESERENS
RFEMITEL o

#2025%12 318 » ARQ A& 2|
I8 TR 17 {5 B8 IR 4 /31,750,000
e BBARABFHR AL
o BEIOTERTEBERESS
By 1 2%31,750,0008% A& 1 7] I @
A% - 38 50 A% A82,500/8 JT(HEE R
# AR ¥2,3007T ) A KI5 5 B
48,367,000 (M E RV AR
#43,686,0007T ) (R Bk 1T H
%) o

RZEWBEHmERENEZA K
NRAIFTEIE T AERITEBEBRE
31,750,000 * th AR AR &% B
B BITIRIN40.8% °

(iii) fEIRHE L -FlE

A= B R E £2025512H318 Ik
F JZ % 58 B8 AR 4 A 218,000/ 7T
(FEE R ARE16,0007T) (2024
F : 69,0008 TL(FHHERH AR
63,0007T)) °



33. RESERVES

(a)

(b)

(c)

(d)

Group

The amounts of the Group’s reserves and the movements
therein for each of the years are presented in the
consolidated statement of changes in equity on pages
140 to 141 of the financial statements.

Capital reserve

The capital reserve of the Group represents the capital
contribution premium from its then shareholders.

Other reserve

Other reserve mainly represents the difference between
the consideration for disposal to non-controlling interests
and the non-controlling interests recognised in the case
of disposal of interests to non-controlling interests of
subsidiaries.

Statutory reserve

Pursuant to the relevant laws in the PRC, the Company’s
subsidiaries in the Chinese Mainland shall make
appropriations from after-tax profit to non-distributable
reserve funds as determined by the boards of directors of
the relevant PRC subsidiaries. These reserves include (i)
the general reserve of the limited liability companies and
(i) the development fund of schools.

()  In accordance with the Company Law of the PRC,
certain subsidiaries of the Group which are domestic
enterprises are required to allocate 10% of their
profit after tax, as determined in accordance with the
relevant PRC accounting standards, to their respective
statutory surplus reserves until the reserves reach
50% of their respective registered capital. Subject to
certain restrictions set out in the Company Law of
the PRC, part of the statutory surplus reserve may
be converted to registered capital, provided that the
remaining balance after the capitalisation is not less
than 25% of the registered capital.
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33. %

(a)

BRI EE ()

31 December 2025 2025412 A31H

rEH

AEBERSFNHFHESELAES
R A EHREFE140B = F141
BRGAEREEHRET -

(b) BAHE

(c)

AEENEAFBREERFANR
RAEEHE -

At

Hit#m T2 A AMERFIE
2R A R M o R R SRR R
a3 & B9 AC (8 B P e B2 SR AR AR
mLZRER -

(d) EZEfERE

RETBEBBEE  ARRFE
NN B AR ARREAESRS
BENERERRERNERE
PADIKFEREEES - ZFHEE
RB)A R EAER B — MR AH M M) 2
RERES °

) BECPEARAME QA
E) AEBETWERARR
NELE ARREBHET
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NOTES TO FINANCIAL STATEMENTS (Continued)
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31 December 2025 2025 12A31H

33. RESERVES (continued)

(d) Statutory reserve (continued)

(i) According to the relevant PRC laws and regulations,
since 1 September 2021, a for-profit private school is
required to appropriate to the development fund of not
less than 10% of its audited annual net income, while
a non-profit private school is required to appropriate
to the development fund of not less than 10% of
the audited annual increase in non-restricted net
assets. The development fund is for the construction
or maintenance of the school, or procurement or
upgrading of educational equipment.

34. PARTLY-OWNED SUBSIDIARIES WITH MATERIAL NON-
CONTROLLING INTERESTS

Details of the Group’s subsidiary that have material non-
controlling interests is set out below:

33. f#tE(E)
(d) LERZEE)

Percentage of equity interest held by non-  FE¥EpGEZS ATifE2S

BEBERBEFRERESR - B
2021F9F1HRE  EFMHER
MERBABHEEZFETF
WAL 0%EEHEREHE
T MIELFMERBERA
B BEZIER B FEETF
SR T D IM0%E £ 3% R
Ee -BRESTAEEE
SHEEER BB RED
3 A

34. FEEAFERESZZFZENBELF

BAE R ER c AEENE AR
HFFBHESIT

controlling interests: Eoalie=
Leed International R E] 49% 49%
2025 2024
RMB’000 RMB’000
ARBT AR®BFTT
Profit and total comprehensive income A BLE AR E AR Y
for the year allocated to non-controlling FEmMN R E2EKER
interests: #aE -
Leed International BESE 101,627 63,710
Accumulated balances of non-controlling A ¥R&E B B
interests at the reporting date: Ritihes
Leed International BriesE 836,291 732,209
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NOTES TO FINANCIAL STATEMENTS (Continued)

34. PARTLY-OWNED SUBSIDIARIES WITH MATERIAL NON-
CONTROLLING INTERESTS (continued)

The following tables illustrate the summarised financial
information of the above subsidiary. The amounts disclosed
are before any inter-company eliminations:

Leed International

BRI EE ()

31 December 2025 2025412 A31H

34. FEEAFERERZFZENELF
(&)

TR i R A B TS B R
it o PR SRR AERI A R AR
T

REEE

2025 2024
RMB’000 RMB’000
ARBT ARET T
Revenue Was 613,930 579,285
Other income and gains HE A R 23,423 16,055
Cost of sales SHERA (299,083) (239,366)
Total expenses B (127,551) (235,453)
Profit for the year FEmA 210,719 120,521
Other comprehensive income/(loss) HavzmEles (Ei8) 5,010 (3,317)
Total comprehensive income for the year — FE 2 HEREBE 215,729 117,204
Current assets BB E 643,250 393,057
Non-current assets SEMENEE 1,757,404 1,791,001
Current liabilities mENaE (1,128,836) (1,038,962)
Non-current liabilities FERBAEME (36,081) (125,088)
Net cash flows from operating activities KEEBEHRERE
FEE 176,425 62,880
Net cash flows used in investing activities & EEFTARERE
R (19,673) (33,643)
Net cash flows from/(used in) financing BEEZBAME(FTH)
activities REMEFEE 90,182 (77,725)
Net increase/(decrease) in cash and cash BR& NRIREEEY
equivalents 0, OB ) F4E 246,934 (48,488)
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

35. NOTES TO THE CONSOLIDATED STATEMENT OF 35. ZMEBREHRERMEE
CASH FLOWS

(a) Major non-cash transactions (a) TEH#REXE
a) During the year, the Group had non-cash additions to a R AEEHREFHEZL
right-of-use assets and lease liabilities of RMB4,406,000 PREREEENEHERE
(2024: RMB10,572,000) and RMB4,301,000 (2024: REREARED R ABARE
RMB8,812,000), respectively, in respect of lease 4,406,00070(20244F : A R
arrangements for buildings. ¥10,572,0007T ) & A R #&

4,301,0007T(20244F : A R
#8,812,0007T) °

(b) Changes in liabilities arising from financing (b) BEZTEFELEENEZE
activities
2025 20254

Loans from

Bank and Sale and the ultimate
other Lease leaseback holding  Dividends
borrowings liabilities liabilities  company payables

RESRE

BITR ERER  RAFAZ
AthfER  HERE af B% EMRR
RMB'000  RMB'000  RMB’000  RMB'000  RMB’000
ARBTR ARETR AR®TR ARETR AR®TR

At 1 January 2025 202551 A1H 1,703,891 34,141 460,292 163,437 210,798
Changes from financing BERERE

cash flows 151,286 (10,463) 143,796 5,920 (490)
New leases and lease MEERMEEEYN

modification - 4,301 - - -
Interest expense FlERHZ 67,859 736 55,050 8,149 -
Dividends declared EERKE - - - - 490
Effect of foreign exchange ~ EXREBHFE

rate changes (19,780) (21) - (3,858) (4,681)
At 31 December 2025 R2025%F12A31H 1,903,256 28,694 659,138 173,648 206,117
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35. NOTES TO THE CONSOLIDATED STATEMENT OF
CASH FLOWS (continued)

(b)

(c)

Changes in liabilities arising from financing
activities (continued)

NOTES TO FINANCIAL STATEMENTS (Continued)

BRI EE ()

31 December 2025 2025412 A31H

35. RERTREBRMZE(E)

(b)

BEZEFELREEE (F)

2024 20244
Loans from
Bank and Sale and the ultimate
other Lease  leaseback holding  Dividends
borrowings liabilities liabilities company payables
RE&E
RITR E®REE ERQF
Hifamx MHERE =R ZER  ERRE
RMB'000 RMB'000 RMB'000  RMB'000  RMB’000
ARETT ARETRT ARETR ARETT AR%TR
At 1 January 2024 M2024F1A1H 1,913,934 43,101 181,035 - 188,411
Changes from financing cash BERESRES)
flows (320,305)  (19,335) 240,227 158,863 (21,908)
New leases and lease HE RAEE]
modification - 8,812 - - -
Interest expense Fl B RS 91,215 1,547 39,030 4574 -
Dividends declared EEIRRE - - - - 36,278
Effect of foreign exchange rate  [ER B/ &
changes 19,047 16 - - 8,012
At 31 December 2024 R2024F12A318 1,703,891 34,141 460,292 163,437 210,798
Total cash outflow for leases (c) HEZELGHHAEZE

The total cash outflow for leases included in the statement
of cash flows is as follows:

AAARERERNBEEZRER
AN

2025 2024

RMB’000 RMB’000

AR®TR AR®ET T

Within operating activities K EEN 6,063 13,789
Within investing activities "EEEHA 6,350 65
Within financing activities BMEEFA 10,463 21,095
Total HEt 22,876 34,949
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NOTES TO FINANCIAL STATEMENTS (Continued)
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31 December 2025 2025 12A31H

36.

CONTINGENT LIABILITIES

Grant of option in relation to the acquisition of 49% of
issued share capital of Leed International

Minsheng Vocational and Leed Education Holding Limited,
National Education Holding Limited and Hyde Education Holding
Limited (collectively, the “Vendors”) are in dispute over a put
option for the sale of 49% shares in Leed International under the
Share Purchase Agreement (the “SPA”) entered into between
the parties in 2018, and have been undergoing arbitration
(“HKIAC Arbitration”) before the Hong Kong International
Arbitration Centre (‘HKIAC”). The Vendors claimed for an inflated
exit price of RMB2,180,735,567.50 to sell its 49% shares in
Leed International to Minsheng Vocational, whereas Minsheng
Vocational disagreed with the Vendors’ interpretation of the
SPA and denied that the relevant clause of the SPA was validly
exercised. HKIAC issued a partial award (the “Partial Award”)
on 6 February 2026, which provides that specific performance
of the relevant clause of the SPA shall be ordered together with
payment of damages, if any, by Minsheng Vocational for breach
of the SPA and such consequential relief including interest as
may be just.
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36. HAEE
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36. CONTINGENT LIABILITIES (continued)

Grant of option in relation to the acquisition of 49% of
issued share capital of Leed International (continued)

Subsequent to the HKIAC Arbitration proceedings and resulting
decision pursuant to the Partial Award, the Company has
obtained new facts and evidence which demonstrate the
Vendors have breached the terms of the SPA that required
the parties to the agreement to be in compliance with both
Chinese and foreign laws. As a result, the Company is in the
process of challenging the Partial Award, on the basis that
the ensuing arbitration proceedings initiated under such SPA
following the non-compliance shall be corrected or set aside.
Having sought independent legal advice, the directors are of
the view that the Partial Award contains defects in both law and
fact. On the basis of substantial and reasonable grounds, it is
probable that the Partial Award may be corrected or even set
aside. In light of the latest developments following the Partial
Award and the recommendations of the professional legal team,
the directors are actively pursuing all necessary and appropriate
legal measures to safeguard the Company’s legitimate interests.
The directors are confident that these legal measures will result
in a favourable outcome. Accordingly, the directors consider
that the possibility of a significant outflow of economic benefits
from the Group arising from the aforesaid arbitration is remote.
As at 31 December 2025, the Group made no provision related
to the aforesaid arbitration.
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NOTES TO FINANCIAL STATEMENTS (Continued)
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36. AREE(E)

RTFEBWBREZEEEI9%E R1TK
FpyErERE ()

EB BB P E DR IE P i
HAERE  ARBEER THHNSEE
HEE  BREHERTROBEHZ
FERIPERS T ETHEHRINEERD
IR o itk » AR R ERLZEL &R TE
HkE - TRERBROBEE R BE
FEBRMBMBNEEHRERERF  &HD
FORFE T DAE IE s isH o SBGRBLE
BER EERAZAIERELEEE
RESEREHAHFERIE - ERX7
DEEENER  ZX 2B ABRAA
BER] TREIENERGH - ESBREI D
R ERENTITERNEEEZZEBRD
o TREBER—YNERES A
BREBAEERNRRNA R EF
BEUHBEZERSIESEFNER -
At R AR il Z o mEsAER
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NOTES TO FINANCIAL STATEMENTS (Continued)
MBHRRME ()

31 December 2025 2025 12A31H

36.

CONTINGENT LIABILITIES (continued)

Provision of loans to Leed National Education
Technology (Beijing) Limited

In February 2019 and June 2019, Chongqing Yuecheng
extended loans in an aggregate principal amount of RMB400.0
million to Leed National Education Technology (Beijing) Limited
(“Leed National”, a company designated by the Vendors) and
49% of the shares in Leed International held by the Vendors
were charged as the guarantee under the loan agreements.
In May 2023, the Vendors and Leed National filed a request
for arbitration (the “CIETAC Arbitration”) with the China
International Economic and Trade Arbitration Commission
(“CIETAC”) claiming that the obligation to repay the principal
of RMB400.0 million and corresponding unpaid interest under
the loan agreements had been extinguished and Chongqging
Yuecheng and Minsheng Vocational were not entitled to enforce
the charge following the effective exercise of the put option
by the Vendors at an exercise price of RMB2,180,735,567.50
and the set-off clause under the loan agreements. In August
2023, Chongaing Yuecheng and Minsheng Vocational filed a
counter-claim for arbitration, requesting for an award for the
repayment by Leed National to Chongqging Yuecheng of the
principal amount totalling RMB400.0 million under the loan
agreements, together with the corresponding unpaid interest
and additional late payment fees. As at the date of this annual
report, the arbitration with CIETAC is still in progress.
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36. AREE(E)
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36.

37.

CONTINGENT LIABILITIES (continued)

Provision of loans to Leed National Education
Technology (Beijing) Limited (continued)

In May 2023, the Vendors filed an originating summons with
the Grand Court of the Cayman Islands to apply for an interim
injunction to restrain Minsheng Vocational from taking any steps
to enforce a series of share charges (the “Share Charges”)
over 49% of the issued share capital of Leed International. In
August 2023, a conditional and time-limited injunction order
was issued by the Grand Court of the Cayman Islands (the
“Injunction Order”). The Company had filed an appeal to
the Court of Appeal of the Cayman Islands to set aside the
Injunction Order, and applied for leave to further appeal to the
Judicial Committee of the Privy Council during September 2023
to March 2025, which were not successful. As at the date of this
annual report, Minsheng Vocational remained restrained from
enforcing the Share Charges pursuant to the Injunction Order,
while the CIETAC Arbitration was not yet decided. Therefore,
the outstanding principal and corresponding unpaid interest
and the charge are still subsisted.

COMMITMENTS

The Group had the following capital commitments at the end
of the reporting period:

NOTES TO FINANCIAL STATEMENTS (Continued)

36.

37.

BRI EE ()

31 December 2025 2025412 A31H

FREE(H)

[ B BB 2 B R (L ) BR A A4
RE (&)

2023F58  EARFSHE KA
REBFA FRRERS  BUIRER
EHE R HEHE R B T H Y EE
E BB BEITRAL49%H — R D E
B(TRBEHR]) - K2023F87 F HAE
HEXEREM T HWEH BB KRR
S((#< ) - ARAERHASHSE
FETIRR LR - RS - I
202349 A £202543 A Hi 8 A1 1& %
RRVEZ B g Rt — P LiF - BEXK
BHE - BEAFEREZH RER
EHRENMIBSHR - THEBHBITIR
MER - MPRABHRE R ARELE
Koo AL - REENAS - BEMNRN
B REIFDAGTE -

B
i
i
i

NI EHRNEARASENT -

2024
RMB’000 RMB’000
AR®T T ARET T

Contracted, but not provided for: EHEESEESZIE
Equipment B 77,698 86,627
Buildings BF 406,295 164,569
Acquisition of a private school and Wi RMER R AT 91,800 91,800

companies

Total #aEt 575,793 342,996
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

38. RELATED PARTY TRANSACTIONS

(a) The Group had the following transactions with
related parties during the year:

Note
ih=2

38. BHMAXRS
(a) FEBERFRNEEHTETUT

New loan arrangements FTERLH
Repayment of loans EERER
Interest expense FMEFAX

x5
2025 2024
RMB’000 RMB’000
AR®T T ARBTTT
() 38,772 158,863
(32,852) -
(i) 8,149 4,574

(i) In 2025, Minsheng Group Company Limited has agreed to
provide loans with an aggregate amount of US$5.4 million
(equivalent to RMB38.8 million) to the Group for corporate
operation with a term of 12 months at an annual interest rate
of 5.0%. The associated interest expense recognised for the
current year amounted to RMB8,149,000.

(b) Compensation of key management personnel of
the Group:

() H2025F REEHABRAGRZR
REBRE -S54 T(HERA
R¥3B8EBIL)ERIERLELER
% AH12ME A - REFIERS.0% L °
KEEERANEBINEAIAARE
8,149,0007T °

(b) FEEHLTEEZEANSHIFH

2025 2024

RMB’000 RMB’000

AR®T T ARBT T

Salaries, allowances and benefits in e EBEREMAZE 25,001 25,471

kind

Pension scheme contributions RIKEFHEIH 525 508

Total compensation paid to key SNFEEEEAEBN 25,526 25,979
management personnel =) FCkS

Further details of directors’ emoluments are included in
note 8 to the financial statements.

(c) Outstanding balances with related parties:

The Group had an outstanding balance due to its
ultimate holding company of RMB173,648,000 (2024:
RMB163,437,000) as at the end of the reporting period,
which represented the loan of RMB161,160,000 and related
interest of RMB12,488,000. The balance is unsecured,
repayable within 12 months or on demand and bearing
an annual interest rate of 5.0%.

Minsheng Education Group Company Limited R4 & £H AR A 7
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NOTES TO FINANCIAL STATEMENTS (Continued)
ARSI ()
31 December 2025 2025412 A31H
39. FINANCIAL INSTRUMENTS BY CATEGORY 39. EMIESE
RBEER  SESHBHTAMNREED

The carrying amounts of each of the categories of financial

instruments as at the end of the reporting period are as follows:

2025

Financial assets

AN

2025%

TREE

Financial assets at fair value
through profit or loss

BAVESIABRENESREE

Designated Financial
as such  Mandatorily assets at
upon initial designated as amortised
recognition such cost
REHEBAR
RS TEH
BAKETE BHIEE tREE a@st
RMB’000 RMB’000 RMB’000 RMB’000
ARBTT ARBT T ARBT T AR%TR
Trade receivables B S REIKIR - - 218,792 218,792
Financial assets included in STATRNFIE - Hft
prepayments, other receivables  ERFUBREMEER
and other assets EREE - - 554,242 554,242
Financial assets included in other st AEfb3ER BB EH)
non-current assets SREE - - 9,510 9,510
Financial assets at fair value BRATEF ABR
through profit or loss SREE
- Equity investment - RERE - 17,166 - 17,166
- Contingent consideration — kAR E 107,301 - - 107,301
Cash and cash equivalents Be LR EEY - - 2,243,600 2,243,600
Restricted bank deposits SR FIRITFR - - 1,152,517 1,152,517
Total st 107,301 17,166 4,178,661 4,303,128
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

39. FINANCIAL INSTRUMENTS BY CATEGORY (continued) 39. @RI ADE(E)

The carrying amounts of each of the categories of financial WER SRR T ANKREER
instruments as at the end of the reporting period are as follows: T (#8)
(continued)

3

7

2025 (continued) 20254 (##)
Financial liabilities SRaE
Financial

liabilities at
amortised cost

BEBERATE
MEMaE
RMB’000
ARET T

Financial liabilities included in other payables 5T A& 3R TE & BT & A Y

and accruals THaE 433,207
Trade payables 2 e RIE 427,954
Dividend payables JERIAR S 206,117
Interest-bearing bank and other borrowings T EIRITREMER 2,591,088
Total FEE 3,658,366
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NOTES TO FINANCIAL STATEMENTS (Continued)
M F M ()

31 December 2025 2025412 A31H

39. 2RI ASE(E)
RBERR - SRR T ANKREEN

39. FINANCIAL INSTRUMENTS BY CATEGORY (continued)

The carrying amounts of each of the categories of financial

instruments as at the end of the reporting period are as follows:

(continued)

2024

Financial assets

™ (&)

2024%

TREE

Financial assets at fair value
through profit or loss

BAFEHABRNEREE

Designated Financial
as such Mandatorily assets at
upon initial designated amortised
recognition as such cost Total
TR SRR
Nz ATEH
REEE RHIETE EREE @t
RMB’000 RMB’000 RMB’000 RMB’000
AREFT AR®FTT AREFT AREFT
Trade receivables B H R - - 383,851 383,851
Financial assets included in STAENFIE - it
prepayments, other receivables WA K E it & EH)
and other assets TREE - - 563,483 563,483
Financial assets included in other st ARMIEREBEER
non-current assets EREE - - 8,760 8,760
Financial assets at fair value BRATHEFTARRN
through profit or loss EREE
- Equity investment — R E - 13,729 - 13,729
- Contingent consideration ] 107,301 = = 107,301
Cash and cash equivalents RekReZEY - = 2,520,311 2,520,311
Restricted bank deposits XBHRITER - - 557,868 557,868
Total st 107,301 13729 4084273 4,155,303
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

39. FINANCIAL INSTRUMENTS BY CATEGORY (continued) 39. RTESE(E)

The carrying amounts of each of the categories of financial RB|EER  SESRTAMNREELN
instruments as at the end of the reporting period are as follows: T (%)

(continued)

2024 (continued) 20244 (#8)
Financial liabilities cHas
Financial
liabilities at
amortised cost
R SER AT 2
NeRtBE
RMB’000
ARBTT
Financial liabilities included in other payables &t A E fb fE < 538 &
and accruals ErrEBANeRAE 549,974
Trade payables 2 e RIE 500,533
Dividend payables JERIAR S 210,798
Interest-bearing bank and other borrowings T EIRITREMER 2,198,324
Total #aEt 3,459,629
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NOTES TO FINANCIAL STATEMENTS (Continued)
M F M ()

31 December 2025 2025412 A31H

40. FAIR VALUE AND FAIR VALUE HIERARCHY OF 40. RTANAFERAFEER
FINANCIAL INSTRUMENTS
The carrying amounts and fair values of the Group’s financial AEEemTA(REEHEATEESE
instruments, other than those with carrying amounts that HEERINNEREERAFEDT -

reasonably approximate to fair values, are as follows:

2025
Carrying
amounts Fair values
IRMEE AFYHE
RMB’000 RMB’000
ARMT T AR®T T
Financial assets TREE
Financial assets at fair value through profit 1ZAF(EF AEBZRA S
or loss BB E
- Equity investment —RAERE 17,166 17,166
— Contingent consideration — K ARE 107,301 107,301
Restricted bank deposits SRR HIERTTFE K 768,621 768,621
Financial assets included in other non- SFARMIERBEER
current assets CHMEE 9,510 9,510
902,598 902,598
Financial liabilities E =L
Interest-bearing bank and other T BERIT R EABE K
borrowings (other than lease liabilities) (HEEERIN 2,562,394 2,598,374
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

40. FAIR VALUE AND FAIR VALUE HIERARCHY OF 40. SWMIEMNAFERAFEEBR(E)
FINANCIAL INSTRUMENTS (continued)
2024
Carrying
amounts Fair values
BREE ~E
RMB’000 RMB’000
ARET T ARETT
Financial assets tREE
Financial assets at fair value through profit %A F{Ezt AIBHH S
or loss BEE
- Equity investment — R E 13,729 13,729
- Contingent consideration —HARE 107,301 107,301
Financial assets included in other non- FFARMIERBEER
current assets ETREE 8,760 8,760
129,790 129,790
Financial liabilities tREE
Interest-bearing bank and other 5T EIRTT R EABE R
borrowings(other than lease liabilities) (FHEBERIN) 2,164,183 2,038,134
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40. FAIR VALUE AND FAIR VALUE HIERARCHY OF

FINANCIAL INSTRUMENTS (continued)

Management has assessed that the fair values of cash and
cash equivalents, current portion of restricted bank deposits,
financial assets included in prepayments, other receivables
and other assets, trade receivables, trade payables, dividend
payables and financial liabilities included in other payables and
accruals approximate to their carrying amounts largely due to
the short term maturities of these instruments.

The fair values of the financial assets and liabilities are included
at the amount at which the instrument could be exchanged
in a current transaction between willing parties, other than
in a forced or liquidation sale. The following methods and
assumptions were used to estimate the fair values:

The fair values of financial assets included in non-current portion
of restricted bank deposits and other non-current assets and
financial liabilities included in interest-bearing bank and other
borrowings have been calculated by discounting the expected
future cash flows using rates currently available for instruments
with similar terms, credit risk and remaining maturities. The
changes in fair value as a result of the Group’s own non-
performance risk for interest-bearing bank and other borrowings
as at 31 December 2024 and 2025 were assessed to be
insignificant.

The fair value of the listed equity investment is based on quoted
market price.

The fair value of the contingent consideration has been
estimated based on net profit of acquired companies during
the performance guarantee period.

&=,
g

NOTES TO FINANCIAL STATEMENTS (Continued)

BRI EE ()

31 December 2025 2025412 A31H

40. EWMIEMNAFERAFEEBR(E)

EEECHERELASEEY XK
HIRITERB BN D - S AR R
R HpEERIA M EMEENTRE
E  BHRYFR - HZENKIEA &
R BIA K5t AR A BN 5 IR K e At &
Ao eRaEnAFE  EAERmER
o TERANRZEIAEEHAIIE -

TREERBENRAFENEBRR S
(GERBsFREB)ENRX PR IA
AR &AL « LT HERKREA
TEMERTREH R FE

HAZRERITERNIERNRE S R A
fIERBEENSRIEEN R AR
RITREMERNSHEENQTETD
FREAEBEUGR - EERRKEHBHT
FHA R &9 T AR RS A A RALIRFE AR
RIBEMEFTE - AARKER20245F
K2025F12 A31 A st BIR1T R EAth
ERNARFTELARRMERH A FE
S ERBETERX °

EHBREREN R HEDRETSRE

| Ay
=T EHE o
gl >+

SARREN R FELERBEOERIA
FTEE ~ R E FE T ©
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

40. FAIR VALUE AND FAIR VALUE HIERARCHY OF
FINANCIAL INSTRUMENTS (continued)

40. SWMIEMNAFERAFEEBR(E)

Fair value hierarchy NP EER

The following tables illustrate the fair value measurement TREPRAEESRTANATEF=
hierarchy of the Group’s financial instruments: B4 -

Assets measured at fair value RAFEHFENEE

As at 31 December 2025

Financial assets at fair value through &A1&zt AR

M2025F12H31H

Fair value measurement using
RAVEFERR
Quoted
prices Significant  Significant
in active  observable unobservable
markets inputs inputs Total

RERT S EWN DN

NEE FABRZH TURESH #ct
(Level 1) (Level 2) (Level 3)

(B—-%) (B=#&) (B=H)
RMB’000 RMB’000 RMB’000 RMB’000
AR®TRE AR®TR AR%®Trn AR®TR

profit or loss SREE

- Equity investment - RERE 17,166 - - 17,166

- Contingent consideration —FARE - 107,301 - 107,301
Total @5t 17,166 107,301 - 124,467
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40. FAIR VALUE AND FAIR VALUE HIERARCHY OF
FINANCIAL INSTRUMENTS (continued)

Fair value hierarchy (continued)

Assets measured at fair value (continued)

As at 31 December 2024

NOTES TO FINANCIAL STATEMENTS (Continued)

40.

BRI EE ()

31 December 2025 2025412 A31H

EMTENAFERAFEER(E)

RFEERE)
BRAFEFENEEE)
MN2024412 A31H

Fair value measurement using

ATEHEER
Quoted
prices Significant Significant
in active  observable unobservable
markets inputs inputs Total
N EVNC| BRAT
HR(E BEE2Y BRE2Y @t
(Level 1) (Level 2) (Level 3)
(B—4) (E=H) (B=H)
RMB'000 RMB’000 RMB'000 RMB’000
ARETT ARBTT ARBTT ARET:
Financial assets at fair value through &A1&zt AR
profit or loss SREE
- Equity investment —RIERE 13,729 = = 13,729
- Contingent consideration —FARE - 107,301 - 107,301
Total st 13,729 107,301 - 121,030

The movements in fair value measurements within Level 3 during
the year are as follows:

During the year ended 31 December 2024, the contingent
consideration at fair value through profit or loss was transferred
out of Level 3 of the fair value hierarchy due to the net profit of
acquired companies during the performance guarantee period
was fixed. It was categorised within Level 2 of the fair value
hierarchy at 31 December 2024. There were no transfers of fair
value measurements between Level 1 and Level 2 and no other
transfers into or out of Level 3 for both financial assets and
financial liabilities during the year ended 31 December 2025.

FRE=ZFARFEFTENEBINT

REE2024F12A318 EFE - AR
BAOERBAMMKER A F 5 AR
T BAFEFABZNIARES
ATEEBRHNE=ZREDH - HN2024
F12A3IHBREALRTFEERANE
B o REE2025F12A31H IEFE -
HeMEERSHEBENS  F—RK
B EMEATEFEEE  ME
ZARIEE B A E L o
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

40. FAIR VALUE AND FAIR VALUE HIERARCHY OF 40. SRTANAFERAFEER(E)
FINANCIAL INSTRUMENTS (continued)
Fair value hierarchy (continued) NFEER (&)
Assets for which fair values are disclosed BEAFENEE
As at 31 December 2025 "2025F12H31H

Fair value measurement using
AFEHEER
Quoted
prices Significant  Significant
in active  observable unobservable
markets inputs inputs Total

RERT S BEAT EXTH
HHRE BE2Y BZ2H Mt

(Level 1) (Level 2) (Level 3)

(E—-%) (=) (=)
RMB’000 RMB’000 RMB’000 RMB’000
AR®TRE AR®TR AR%®Trn AR®TR

Restricted bank deposits XRARITER - 768,621 - 768,621
Financial assets included in other st A fI3EREI B

non-current assets TREE - 9,510 - 9,510
Total @5 - 778,131 - 778,131
As at 31 December 2024 R2024F12H31H

Fair value measurement using
ATHEAEFEA
Quoted
prices Significant Significant
inactive  observable unobservable

markets inputs inputs Total
NG EVNC) EVNO|

HR(E ER2Y BR2Y @t
(Level 1) (Level 2) (Level 3)

(E-&) (F=&)  (E=H)
RMB'000  RMB'000  RMB'000  RMB'000
ARETL  ARETT ARETT ARETR

Financial assets included in other  sFAEMIETREEER
non-current assets TREE - 8,760 - 8,760
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NOTES TO FINANCIAL STATEMENTS (Continued)
M F M ()

31 December 2025 2025412 A31H

40. FAIR VALUE AND FAIR VALUE HIERARCHY OF 40. 2RITEANAFERAFEER(E)
FINANCIAL INSTRUMENTS (continued)
Fair value hierarchy (continued) NFEER (&)
Liabilities for which fair values are disclosed REATENEE
As at 31 December 2025 "2025F12H31H

Fair value measurement using
AFEHEER
Quoted
prices Significant  Significant
in active  observable unobservable
markets inputs inputs Total

RERTH & EXA EXFA
HRE BE2Y BE2Y Mt

(Level 1) (Level 2) (Level 3)

(5—-%) (=) (B=8R)
RMB’000 RMB’000 RMB’000 RMB’000
ARETR ARETr AR%®Trn AR%ETn

Interest-bearing bank and other FERIREMER
loans (other than lease liabilities) (BEBERIN) - 2,598,374 - 2,598,374
As at 31 December 2024 1K2024F12 A31H

Fair value measurement using
ATEH B
Quoted
prices Significant Significant
inactive  observable unobservable

markets inputs inputs Total
REETS BXA BT

HRE BR2Y BE2Y st
(Level 1) (Level 2) (Level 3)

(B—&) (F=h)  (B=H)
RMB'00O0 ~ RMB'000  RMB'000  RMB'000
ARETL  ARETL ARETL ARETR

Interest-bearing bank and other STRRITRAMER
loans (other than lease liabilities) (HEa’ERIMN) - 2,038,134 - 2,038,134
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NOTES TO FINANCIAL STATEMENTS (Continued)
MBHRRME ()

31 December 2025 2025 12A31H

41.

FINANCIAL RISK MANAGEMENT OBJECTIVES AND
POLICIES

The Group’s principal financial instruments comprise bank
loans, other interest-bearing loans and cash and bank balances.
The main purpose of these financial instruments is to raise
finance for the Group’s operations. The Group has various other
financial assets and liabilities such as trade receivables, other
receivables, trade payables and other payables and accruals,
which arise directly from its operations.

The main risks arising from the Group’s financial instruments are
interest rate risk, foreign currency risk, credit risk and liquidity
risk. The board of directors reviews and agrees policies for
managing each of these risks and they are summarised below.

Interest rate risk

The Group’s exposure to the risk of changes in market
interest rates relates primarily to the Group’s bank loans with
floating interest rates. It is the Group’s policy to keep certain
borrowings at floating rates of interest so as to minimise the fair
value interest rate risk. The Group currently does not use any
derivative contracts to hedge its exposure to interest rate risk.
However, the directors of the Company will consider hedging
significant interest rate risk should the need arise.

The sensitivity analysis below has been determined based on
the exposure to interest rates for variable rate bank borrowings
at the end of years 2024 and 2025 and assumed that the
amounts of liabilities outstanding at the end of years 2024
and 2025 were outstanding for the whole year. A 50 basis
point increase or decrease is used when reporting interest rate
risk internally to key management personnel and represents
management’s assessment of the reasonably possible change
in interest rates.

If interest rates had been 50 basis points higher/lower and all
other variables were held constant, the Group’s post-tax profits/
losses for the years ended 31 December 2024 and 2025 would
decrease/increase by RMB4,018,000 and RMBS3,326,000,
respectively. This is mainly attributable to the Group’s exposure
to variable interest rates on its bank loans.

Minsheng Education Group Company Limited R4 & £H AR A 7

1. SREREERRRBE

AEENFESRTABERITER
HApst RERIARIR & RIRITHEER © %
FERMTANTIRANTIRARENE
BREEEES - AEEASBERR
SEELAMEMEREERAE W
SEWGR « A EWFIR - B 5 RN
IR N B A A IR R FERT B ©

AEET R TAMELNEZRERSF
KRR - SNERR - FERRMREBE
TRk EFERHAHEEESHRH
RBRAER - BRABRABENT -

FERB

AEER TSN REFHFENRR T E
BEY BIRTTE AR - NEBBER
BRFETEZEEE  URERERF
B RERR o ZNER B3R b I 8 K (]
TTER IR ENRER - A - AR
AEEHNLRREEZBEPERMEE,

B

PA TN 8k % S 9 A T5 R R 1R 20245 &
2025F F R )Z BIRTTEE M A EE R
BT WRRN20244F 2025 F K
MEREERESEREREENAE
o MEZEEEABABERIER R
B - HDASORER R ALE - LHE

WA= EF T BRSOMEE 2 & Fre H A
AEREHFITE  NEEB E2024
F N2025%F12A318 Ik F E /) 5 1%
wmA L BEED R D NARE
4,018,000 7tk AR#3,326,0007T ° i&
FEHRASERITEROZBFEE
I



41.

FINANCIAL RISK MANAGEMENT OBJECTIVES AND
POLICIES (continued)

Foreign currency risk

All of the Group’s turnover and substantially all of the Group’s
operating expenses are denominated in RMB, which is not a
freely convertible currency. The PRC Government imposes
controls on the convertibility of RMB into foreign currencies and,
in certain cases, the remittance of currency out of the Chinese
Mainland. Shortages in the availability of foreign currencies may
restrict the ability of the Group’s PRC subsidiaries to remit
sufficient foreign currencies to pay dividends or other amounts
to the Company.

During the year ended 31 December 2025, if the US$ exchange
rate increased/decreased by 3% with all other variables held
constant, the Group’s loss before tax (arising from US$
denominated financial instruments) would increase/decrease
by RMB13,212,000 and the Group’s equity would decrease/
increase by RMB13,212,000.

During the year ended 31 December 2024, if the US$ exchange
rate increased/decreased by 3% with all other variables held
constant, the Group’s profit before tax and the Group’s equity
(arising from US$ denominated financial instruments) would
decrease/increase by RMB15,009,000.

Credit risk

The credit risk of the Group’s financial assets, which comprise
bank balances, trade receivables and deposits and other
receivables, arises from default of the counterparty, with a
maximum exposure equal to the carrying amounts of these
instruments.

=

)

NOTES TO FINANCIAL STATEMENTS (Continued)

BRI EE ()

31 December 2025 2025412 A31H

4. SREREEBERBERE)

S
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

41. FINANCIAL RISK MANAGEMENT OBJECTIVES AND 41. cRIEMREEEERBEK(E)
POLICIES (continued)
Credit risk (continued) =Emk (&)
Maximum exposure and year-end staging as at 31 M2024F K% 2025F12A31 B GRS E
December 2024 and 2025 BRERBERESD
The table below shows the credit quality and the maximum TRERMN2024%F K2025F12A31H
exposure to credit risk based on the Group’s credit policy, which BEAEBCZERRETHNEEEER
is mainly based on past due information unless other information mefEERR(EEENBHEL @ B
is available without undue cost or effort, and year-end staging FEEMBAEREREKASES HENT
classification as at 31 December 2024 and 2025. The amounts BNENERARFREESE - T2
presented are gross carrying amounts for financial assets. M eEAESMEERNREARE

As at 31 December 2025
R2025%12831H
Lifetime ECLs
12-month 2HENEEER
ECLs Simplified

Stage 1 Stage 2 Stage 3  approach
1218 AT
FEBE
P& Ex1 P& Ex2 PBEER3 R (9zp7 @t
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
ARBTT AR%Tn AR%Tr AR%Tn AR%¥Txn

Trade receivables* B S E - - - 414,188 414,188
Financial assets included in STARMTE - At

prepayments, other receivables  YFIE R E B EH)

and other assets TREE

- Normal** =TER 77,778 - - - 77,778

- Doulbtful** R - - 476,464 - 476,464
Restricted bank deposits- Not yet RR#I81775%

past due — [ ABH 1,152,517 - - - 1,152,517
Cash and cash equivalents- Not & MB &% EY

yet past due — R 2,243,600 - - - 2,243,600
Financial assets included in other FF AZMIERENEER

non-current assets- Not yet SHEE

past due —HABH 9,510 - - - 9,510

3,483,405 - 476,464 414,188 4,374,057
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41.

FINANCIAL RISK MANAGEMENT OBJECTIVES AND
POLICIES (continued)

NOTES TO FINANCIAL STATEMENTS (Continued)

BRI EE ()

31 December 2025 2025412 A31H

4. SREREEBERBERE)

Credit risk (continued) =Emk (&)
Maximum exposure and year-end staging as at 31 M2024F K% 2025F12A31 B RS E
December 2024 and 2025 (continued) BEERKERE D (H)
As at 31 December 2024
7202412 A31H
Lifetime ECLs
12-month 2HRNEEEE
ECLs Simplified
Stage 1 Stage 2 Stage 3 approach Total
1218 A EHA
FEE#E
FEER 1 P& ER2 PEER3 e o
RMB’000 RMB'000 RMB’000 RMB’000 RMB’000
ARETT ARETT ARETT ARETT ARETR
Trade receivables® B 5 RN E" - - - 438,988 438,988
Financial assets included in STAREME - At
prepayments, other receivables  WFIBREHEEMN
and other assets SREE
- Normal* SEET 162,774 - - - 162,774
~ Doubtful** — R - - 481,543 - 481,543
Restricted bank deposits- Not yet X[ #1777 5%
past due — HARBH 557,868 “ e L 557,868
Cash and cash equivalents- Not B4 RIE&%EY
yet past due — AR 2,520,311 = = - 2,520,311
Financial assets included in other st AEHIEREEEN
non-current assets- Not yet SREE
past due —HABEH 8,760 = - - 8,760
3,249,713 - 481,543 438,988 4,170,244

*k

For trade receivables to which the Group applies the simplified
approach for impairment, information based on the provision matrix
is disclosed in note 21 to the financial statements.

The credit quality of the financial assets included in prepayments,
other receivables and other assets is considered to be “normal” when
they are not past due and there is no information indicating that the
financial assets had a significant increase in credit risk since initial
recognition. Otherwise, the credit quality of the financial assets is
considered to be “doubtful”.

Further quantitative data in respect of the Group’s exposure to
credit risk arising from trade receivables are disclosed in note
21 to the financial statements.

>k

HRAEEFBBERETENE S E
WA - ARRER AR SR 3 E
R BRERME21 -

SLIRN IR - R EIRFOR R A EE
TEENEREEMS  MENES
H TEENRAEHSBREES VK
HRARFEEERRBEILN - BIE
FEEERRBAIER] - B %F2
REENEEEZBRER[F5R]

BEAREBE S EWFIBREREE
BB AE — P 2L EUR IR BRI SR K
BzE21 o
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

41.

FINANCIAL RISK MANAGEMENT OBJECTIVES AND
POLICIES (continued)

Liquidity risk

The Group’s objective is to maintain a balance between
continuity of funding and flexibility through the use of internally
generated cash flows from operations and other borrowings.
The Group regularly reviews its major funding positions to
ensure that it has adequate financial resources in meeting its

financial obligations.

The maturity profile of the Group’s financial liabilities as at
the end of the reporting period, based on the contractual
undiscounted payments, was as follows:

41.

SREREERRRBE(E)

MEEZERE

AEENERSRBEREENMEL
ZREREREMERERFESHENR
FEER TR T 2 Y1 - NEEE iR
A EBESMRARERE RN EIR
BITEITEEAE

AEEERABNBREHRRENSLAR
RBENROBERLT

As at 31 December 2025

1420255124318
3to
On Less than less than 1to Over
demand 3 months 12 months 5 years 5 years
=5
=R +=fA
REX D WA —-Z5f HBERE @it
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
ARBTT ARBTR AR®TR AR®Tn AR%TR AR%TR
Trade payables B AN - 427,954 - - - 427,954
Dividend payables FERARE - - 206,117 - - 206,117
Financial liabilities included in other 5t AEffER ZE
payables and accruals REGTERN
THAR 386,431 - 46,776 - - 433,207
Lease liabilities HEARE - 3470 13,960 12,750 - 30,180
Interest-bearing bank and other T EHITREM
borrowings (excluding lease ER(TeE
liabilities) AEER) 544024 174324 070,826 1020997 7,981 2,719,052
Total expected undiscounted EHRRRRNRAHE
payments 931,355 605,748 1,237,679 1,033,747 7,981 3,816,510
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NOTES TO FINANCIAL STATEMENTS (Continued)

BRI EE ()

31 December 2025 2025412 A31H

41. FINANCIAL RISK MANAGEMENT OBJECTIVES AND 41. SRIEKREEBERBEK(E)
POLICIES (continued)
Liquidity risk (continued) TEELERE(4E)
As at 31 December 2024
12024512 A31H
Less 3to
On than  less than 110 Over
demand 3 months 12 months 5 years 5 years Total
=5
@A TZfEA
REX AR WA —Zh% WBE1E @it
RMB'000 RMB'000 RMB'000 RMB'000 RMB'000  RMB'000
ARBTL ARBTT ARETT ARBTR ARETT ARETET
Trade payables BHRENTE - 500,533 - - - 500,533
Dividend payables FERRR S - - 210,798 = - 210,798
Financial liabilities included in other & A At B3R
payables and accruals REGTERN
TRAR 487,931 - 62,043 - - 549,974
Lease liabilities HEBE - 2,833 9,465 23,500 - 35,798
Interest-bearing bank and other ~ FtBFTREM
borrowings (excluding lease ER(TRE
liabilities) HEBE) - 16907 915571 1,295,185 12,903 2,240,566
Total expected undiscounted EHRARNTBE
payments 487,931 520,273 1,197,877 1,318,685 12,908 3,537,669
Capital management BEXREE

The Group’s policy is to maintain a strong capital base so as to
maintain creditor and market confidence and to sustain future
development of business.

The directors review the capital structure on a continuous basis
taking into account the cost of capital and the risks associated
with each class of capital. Based on recommendations of the
directors, the Group will balance its overall capital structure
through raising new debts as well as redemption of existing
debts. The Group’s overall strategy remained unchanged during
the reporting period.

AEENBRBERFIBEEAER - U
REFEEARTZHOED - RSERR
REBEIR

SETRIRH EAEMH - EEERRA
RREEANARNEAR - BIEEED
s AREREABEYERE
Bl 75 TR A AR - A
PR B R BB IR e T
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NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

41.

42,

FINANCIAL RISK MANAGEMENT OBJECTIVES AND
POLICIES (continued)

Capital management (continued)

The Group monitors capital using a debt-to-asset ratio which is
total liabilities divided by total assets. Capital represents equity
attributable to owners of the parent. The debt-to-asset ratios
as at the end of the reporting periods are as follows:

41.

SREREERRRBE(E)

EXEH (F)

AEERAEERBEXENES BE
BEXERERBERNEERE -BX
R RREE ARGRRE - RREHR
MEERBLLEET

2025 2024

RMB’000 RMB’000

AR® T ARET T

Total liabilities BfERE 5,547,406 5,317,434

Total assets BEMEE 10,788,577 11,255,426

Debt-to-asset ratios BEAEX 51% 47%
EVENTS AFTER THE REPORTING PERIOD 42. |EHEBZSBE

There were no significant events taken place subsequent to
31 December 2025 and up to the date of approval of these
financial statements.
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NOTES TO FINANCIAL STATEMENTS (Continued)
M F M ()

31 December 2025 2025412 A31H

43. STATEMENT OF FINANCIAL POSITION OF THE 43. KA T ZHBEMRRFT
COMPANY
Information about the statement of financial position of the RBEER - KRR AR Z ER
Company at the end of the reporting period is as follows: WTEIR :
2025 2024
RMB’000 RMB’000
ARET T ARETTT
NON-CURRENT ASSETS ERBEE
Investments in subsidiaries KRB AR E 789 789
Right-of-use assets EREEE 1,407 368
Other non-current assets HEMIEREEE 172 311
Total non-current assets IEmBEERE 2,368 1,468
CURRENT ASSETS MENEE
Due from subsidiaries FEUL BT/ A R RIE 1,913,666 1,931,662
Prepayments, other receivables and other FaftZKIE - E b fEUFIAE 803 931
assets NEMEE
Cash and bank balances e MIRTTA R 71,030 12,690
Total current assets mBEERE 1,985,499 1,945,283
CURRENT LIABILITIES MEAE
Other payables and accruals B RIB R ETER 3,278 15,290
Dividend payables FERAR S 206,117 210,798
Interest-bearing bank and other borrowings &2 8877 K& H b &k 315,541 166,046
Loans from the ultimate holding company R ER&ZIER NG ZER 173,648 163,437
Due to subsidiaries FEATFT B A R FRIB 246,286 366,911
Tax payable FET IR 825 844
Total current liabilities mENBERRE 945,695 923,326
NET CURRENT ASSETS mENE EFE 1,039,804 1,021,957
TOTAL ASSETS LESS CURRENT BREERRSAE 1,042,172 1,023,425
LIABILITIES
NON-CURRENT LIABILITIES ERBAE
Interest-bearing bank and other borrowings =t 88877 & H th &k 670,960 565,686
Total non-current liabilities JERB A ERTE 670,960 565,686
Net assets FEE 371,212 457,739
EQUITY Em
Share capital & A 322 322
Reserves (note) e (P aE) 370,890 457,417
Total equity B 371,212 457,739

ANNUAL REPORT 2025 FE#= 299



NOTES TO FINANCIAL STATEMENTS (Continued)
MM ()

31 December 2025 2025 12A31H

43. STATEMENT OF FINANCIAL POSITION OF THE 43. XRF2HBRRE(E)

COMPANY (continued)

Note:

A summary of the Company’s reserves is as follows:

G

RARIBEZEEM TR -

Exchange
Capital ~ Share option  Accumulated fluctuation
reserve reserve losses reserve Total reserves
BARE  BRERE ZEEE SNERBEE E
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
ARETT ARBFr ARETT ARETT ARET:
At 1 January 2024 #2024F1 A1H 948,497 42,173 (409,008) (11,352) 570,310
Loss for the year FEEE - - (82,523) - (82,523)
Other comprehensive income for the year:  FERE 2 FEE -
Exchange differences on translation of AEBTERR
financial statements EHESE - - - 5,845 5,845
Total comprehensive loss for the year FEXEFBRASE - - (82,523) 5,845 (76,678)
Final 2023 dividend declared BER2023F RHRE (36,278) = - - (36,278)
Recognition of share-based payment RARD AR

expenses AROER - 63 - - 63
Transfer of share option reserve upon the  FAEEIRIEE m A E A BB i

expiry of share options e - (9,294) 9,204 = -
At 31 December 2024 and R2024F12A318 &

1 January 2025 202541 A1A 912,219 32,042 (482,237) (5507) 457,417
Loss for the year FERE - - (77,626) - (77,626)
Other comprehensive income for the year: ~ ERHE 2 EE -

Exchange differences on translation of BRERBRRZER

financial statements =8 - - - (8,917) (8,917)
Total comprehensive loss for the year FE2ABBRSE - - (77,626) (8,917) (86,543)
Recognition of share-based payment BRUARO AERZ

expenses RHRMER - 16 - - 16
Transfer of share option reserve upon the — RERMRHEE i i

expiry of share options TR RE = (10,147) 10,147 - =
At 31 December 2025 R2025%12H31H 912,219 22,811 (549,716) (14,424) 370,890

BREFRBRBRCSROHRTERBRENAF
B+ R BRI T2 4LA R 1D A BB B9 1+ 3K
BETBER AR - ZBARN AR B A 1T i
(SEEYNR NG A= G ENTSEE YN
Bl o

The share option reserve comprises the fair value of share options granted
which are yet to be exercised, as further explained in the accounting policy
for share-based payments in note 2.4 to the financial statements. The
amount will either be transferred to the capital reserve account when the
related options are exercised, or be transferred to retained profits should
the related options expire.

44, H B A Rk

ZEMBERREN2026F3H27 HRE
EEHOEN R o

APPROVAL OF THE FINANCIAL STATEMENTS 44.

The financial statements were approved and authorised for
issue by the board of directors on 27 March 2026.
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