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IEFAG: 300268 WEZSRIRR: *STHEIR AEHRS: 2023-094

ER RSB HRAF
RTRYNESFR 5 roiE R B R A S

EAT REFEBRARER BWENABTRE. #H. 58, BRER
L. RPEHIRRERRR.

R MR A RA R (LUR PR T 8 “HRE 7 ) 12023411529
H W BRIINIEZ7 2 5y BT BINMEAR 28 7] BEES T &R O T AR IR & i i A PR 2 7]
2 RRY) (RNARSCIE R (2023) 553175 (LA B RIFR TR A FIUEISE
BRG, AL, SEEPAH GG SN DU SR bR BT R I 1) R AT A% S . TR
EE-RIN

LASER, BEETEZNL RAFRERBERERERDRSARAF
CBAF AR “HERE B ) FE# AR A B X H A KRS 4 E 83,908.00 5Tk
FRMATH B 24,246.78 Fiou, HERERH TEFAF Joyvio (Hong Kong)
Investment Limited (ML F{E#R “HREW") REMREIRAF TR FAF Fresh
Investment SpA (LA F{&#8 Fresh). Food Investment SpA (LA TF&#X Food)-
Australis Mar S.A. (BLFfEiFR AMSA) &t 8,050.00 HEuf#%, HRERAT
J&8 F/A 5] Rosy Nation Investment Limited (LT E#R “4Eik Rosy”) HREER TR
AT B FAT Food &1t 1,943.00 J7 £ Tuf# %

(D) ERAF AR LB IR A RER 05 0E R, ARREAR T
BONARR R H L 2 E, EREH. R, FE. (EFH®E. E3Eie
T JE s LS, RS AR A A5 N JB AT 1 5 WURE 7 515 S 8 S 45 1 ot

(2) ARy, EREHASRAR . L ERFWEH AR AR IR
W (FR SRAERAFT 2022 4 11 A 1 HEIT (S0 . EIRAH
254G CARLEI . B RO Y R R 55 e R I HUAE D0 5, i AR IR AR
Al ARIRER. IR Rosy &1 CHUF A A BN, W KGR 53
FoIry, VUL T TE BURUG 55 5 B I BB AT (¥ o AR P | A5 BB 5% S skbr g
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PR R IR A ]
ITIEUL,  LALAGTARLLG 55 B Mo X A IR 50 55k S v A A B0 S5 T TR S

(3) HERFIBA AMSA T 2020 4 12 A 23 HZ&% 1,000.00 /33 0TE BT
VAU G FE 1 600.00 J5 35 70 1R A B UL FEIR B HEUN ASMA #
% 1,000.00 J5 35 TG 1555 s o451 25 L4 iR TR B 6 B, R T AR AE AT A [ £ 3K
BB 2R EIE.

TS RTR A (2) A (3) HATRE IR RARZE L.
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Ep=-F

— FRMFHLE BB LRGN BT HIEF 515 B3E 5B
(—) FRXARRA T ISR T

A JimART
BZE 2023
F Faftss | AkE%e | £10H31
RN LR &3k H 3 FHEAH A A FFE ERER | RIFEREM i GEbS
= : £ & H R AT 8
R
LIS R B K
\ JEFF . 2022/6/10 o
1 RS 2019/6/10 M, 2095/6/9 4.75% 218,000 167,632 50,368 50,368 21,759.51 | 2 4R AHE 4L
TR 3NN
A FH 3%
i JEFWIH: 2022/3/5 o
2 iR &EH] 2022/1/5 3.61% 6,000 1,500 4,500 4,500 316.18 HHREEHE S
JEHAG: 2025/4/20
i JREIEAH: 2022/7/24 o
3 RS A 2022/1/25 3.61% 6,000 0 6,000 6,000 388.08 HREERSE
e 2025/7/23
. JREIHIH: 2023/4/29 e
4 FEIREE ] 2022/4/29 3.61% 800 0 800 800 44.20 HREERSE
e : 2026/4/28
5 R &EH] 2022/6/28 2025/6/27 3.61% 1,000 0 1,000 1,000 49.24 HHREEHE S
6 FEIRAE R 2022/8/5 2025/8/4 3.61% 500 0 500 500 22.71 HREEBES
7 FEIREE R 2022/9/5 2025/9/4 3.61% 500 0 500 500 21.16 HREEBES
8 FEIREE R 2022/9/5 2025/11/20 3.61% 2,590 0 2,590 2,590 89.60 IAREEEE
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9 Rl 2022/11/1 2027/10/31 3.61% 13,200 0 13,200 13,200 1,341.43
10 il 2022/11/1 2027/10/31 3.61% 3,350 0 3,350 3,350 208.16
11 IR 2023/10/7 2026/10/6 7.20% 1,400 300 1,100 1,100 6.52

&t 253,340 169,432 83,908 83,908 24,246.78

E s BRGE 9 B, RE (B LT, QAR5 T AL ERR AR AR (BURRIFR “ a8l X ERE R REK 13,200 7570 L JRAR R S Hi
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RERANEEE, ZEATION R AIEE 2023 4 10 H 31 HNATH R KRB & 6155 Fe 1k 2 B f RS F B 858.29 JiJt.
VE 2 BAREE 10 EAERK, REN (BESHEALIINLD, LA R AR T AREREN (B A RAF (LUNRR “F B3R SHERERIRFK 3,350 Ji7o kR 5 R
AR B O EEIE, BN BRI 2023 4F 10 H 31 H RATHLE REE & 6 55 7 1k 2 5T R RS 85.54 J37C.
(Z) FRXAAAF KT AT KBRS H# AT

AT JIRIG
P | RRNEHR | RENBFR & B FEH | aEFE | EREW BB &M ERRB AR HREB iD=
11 | EIREE Fresh 2023/5/9 LR RLAF 0% 500 0 500 500 HIREIEE &
12 | fEIREE Fresh 2023/5/12 LR RLAF 0% 500 0 500 500 IREIEE &
1.3 | fEIREHE Fresh 2023/6/12 LR RLAF 0% 250 0 250 250 IREIEE &
14 | HREW Food 2021/5/17 2025/5/17 0% 2,250 0 2,250 2,250 HAREIEH 4
15 | fHRE&H Food 2021/6/16 2025/6/16 0% 450 0 450 450 HIREEES
1.6 | HIREM Food 2021/11/1 2026/10/14 0% 500 0 500 500 HAREIET 4
17 | HIREW AMSA 2020/5/14 2024/6/22 0% 1,000 0 1,000 1,000 HAREIET 4
1.8 | fRIREME AMSA 2020/8/13 LR BPAF 0% 2,000 0 2,000 2,000 IREEESE
1.9 | fRIREHE AMSA 2020/12/23 LR BPAF 0% 1,000 0 1,000 600 IREEESE
ZN7n 8,450 0 8,450 8,050
2.1 | £k Rosy Food 2021/11/1 2026/10/27 0% 300 0 300 300 WREIEE 4
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2.2 | ik Rosy Food 2022/3/1 LR RS 0% 1,200 0 1,200 1,200 fh 7B 7
23 | MK Rosy Food 2022/3/8 D2 EP A 0% 443 0 443 443 fhFE IS B
N7 1,943 0 1943 1,943
At 10,393 0 10,393 9,993
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(=) AFBERRERN BT WEF 55 B35E XS ER

) EF_F IR M T B A B AT AR S SRR S B R AR T, BAR AN

1. 2019423 H4 H, ArEFTHE = MERSE ) \IRSU, SUCHIGET
CRTH I AR ) 2 ] SR B ORI AC 5 ML ), A A R I I AR IR B
AN A R A RS 22 A6s AR TR A RIS E SR Oz S E I A T
HHTA AT B WAL S

2019423 H4 H, ARBHTES mBRFSERRSU, 2WHBGET (OF
THE IR 17) 24w AL RIS 2 WL D

2019 43 H 29 H, ARHEIT 2019 5 kil AR R, #3087 (6
THE B AR 17) 2w FRALAE RIS 2 LR D

HARNBEHEN AR T 2019 423 H 4 HPPSIEE#TIRM L) (8 = m#E$
S NIREVERUWA ) B = m i H 288 LIRS WA &) CRT R AR
A AR E R DA S ) (AfgS: 2019-017. 018, 019) T 2019
3 H 29 HFIBAEE IR RN _ER (2019 FE55 —WRIGI AR KRS HilA ) (4
HdiT: 2019-031),

2. 20203 A 6 H, AR A THE = mEFSHE /RS, i GH
i CORT AR R ZR FE AR ORI AL & I 3 ) Rl mAE A ANl i 22 12
JON R TR B R b, 1) EE R [ RO T 3 (5 K AN 8 AL o0 N R T HTE 5
EQINNE T RN N

AFPMLEZE AN U P AR AT AE AR 78 WML 2 5 B A
FHSARR ]S o S A R A0 RS BT 386 Ak A PR A (5 R R 36 N,
B JEAE U Hh C 2 AR AR 2E AR K, AP Y IIRR B S2Brisoak H 2 H e
B o S R RE P R R A R AR BT 34 A R A, AR A R IR B R &
i AR OR 23 T8 I DG T AR 78 DS 58 I S SR AR DG R HAR

AE L E R CZE R R T FHETA AT B LA R

2020 3 A 6 H, AFRBHATEZ MBEFSE TSRS, SUCGHUGET
(CEREE &R PRSI E I

2020 4E 3 H 23 H, AFATFT 2020 F5—XIGN R KRS, S BGE
N C SRR I ENE R PRSI TN E I
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HAAERNZVEAR T 2020 453 H 6 HRIBEEMZIHMN L1 CGE=)m#EF
S IR VERA E ) CGE = F 2 TN RSB A # ) O-T mEk
R IS IR BRI B I A ) (A% 45 : 2020-009. 010, 018) 2T 2020
3 A 23 HTIEAE BRI _E R €2020 G258 — UG AR K& il A8 ) (4
o5 2020-022),

3.2022 4F 3 325 H, AFHAN TN mEFE - F RGN 2, 2l
PG (O T 5 M AR 2 B <R B AR P (2D > BRI 5 IR,
ET iR 30 ATu N R iAS R BRE Jm i, [l A m SERERSE (fF
AT (D) FAE AR SH B AN B A A 3R 224 T A R €

R AN (2D FEANER: “BEMBEEITZ B, &35
A FPEIAE FH IR 60 N H , K SEIRE Y 30 12705 . A RNF RS AT 44 R Sz B
THOLHAT .

AELE R CZE R R T FHATA A B AL R

202243 25 H, ArAFFTHEMNEEFERE T IR 2, 2iEx
I (R T HI R AR S <RI AR (=D >BERERAL 5 IR .

R4 GRYINEZRAE 5 BRI S AR 7.2.17 228 (1D MHUE,
KERN I BT AR LB 46, A = T [N RARAT HLE 10 5] S DR SR hr v
ESHE S USRI N

BARWNAEEIN AT 2022 45 3 H 25 HTIE A BB BRI _Er) RV msE 5
ST TR 23 BRI 5 ) CHE Y o M 2 3 R i 23 Rl ) (O
T 5P B AR B <R Z AN TN (2D SBRBEZ B A ) (A S H S
2022-005. 006 007).

4, 2023 F 4 H 4 H, AR ATV BNEEFSE MRS, KU
W T 5B AR S E <R RIAS 5 R, AR AR RITE R
A m A A ST 30 270N R M E AL R HEAE -, 18 A R SR A
i 14542370 (£ 102 NIRRT FIEEREIE . 2 "3 o Otz S5 i
H 7 S A mr s WAL R

202344 A 4 H, AFEHFTENRBEFSE TR, SUCHIGET
(KT 5B AR 2 B <k B SR HRAE 2 IR D o
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2023 %4 H 27 H, ARIBIFT 2022 FHFEERAKRE, SUWHBOEDT (8
TG 1 R AR <l S > B R AL S LR ) o

HAANZBVERAR T 2023 45 4 H 7 HRPSEEM TN B0 CGRIYm#EE
S IR WA ) CGENJa I F 28 = RSB A S ) (T 51
IR IR 2538 <A K BRI A A S ) (A5 S: 2023-019. 020, 027)
J 2023 4 4 F 27 HTIEAE BRI BRI _ERIC2022 FHEFERAR R LA S )

(N 9T : 2023-041),

5. 2023410 H 24 H, AFHEIF 7 HENEEFSHE /KRNI, &
WHBGHEE T (T 5B RSB <EH U B RIS A, [FIELEE
A C A AR 30 270 NR T &AL 1.45 (203 b, 2 &
MRS 5.45 2 n B BN R T 40 (2o N R FIE SRS . AR
EHOHIXE RO A T HE AR R WAL W

2023 4 10 H 24 H, ARAI 7 HEEEFSE = HIXIEN 23, 2
HGEE T (R T SRR BB <R ORI AL 7 D

2023 411 H 10 H, ARIBHT 2023 FHE—RIEA AR KL, 2B BGE
T CORT SR BBURZE B <R B RIS 5 LR

HARPZBVE AT T 2023 45 10 H 26 HFE/E BRI TR LR (00 mE
FoH A RIS 2 WA ) (58 U Je = 4 58 — DU ok B 2 s &
TEWR T H MM AR 2 E <t > B R 5 1 A 5 ) (A5 45 : 2023-072,
073, 076) JF 2023 4 11 H 10 H &AL BB BRI LK) (2023 4FE5 —XIm it
ARSI AE) (AEGT: 2023-083),

=, HIRER. HIREE. IR Rosy BB BEURS BB NBIT
H S WU PP R AL 55 e B X AR IR 55 3R A R B 1 S5 7 IR

(—) RIABEHE

AT CAFLER  BAVERR U PR AU 55 6 AH GBSO I 1 B Ak
ARG ERERAREE B2 “—. RRGEHBERB. KRGS
TR WA, BRERERRHERERATEA ME&T AR T 1.655 1470
ARG E ARG RIE I A (BT8P PrHRAFAN (RARHAS N R IR B0
R AR T AR LR E SEIW R, S HELEE TR, (X
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% NHAERE T AR L RN BB N ERE M), HRERE
FXHEEIR B i AR #XT Fresh. Food 1 AMSA, VLM AEIK Rosy %I Food )15t
B 2 JFAR IS . AR IRER 5500 MBI R M R4 & 7285, NRLRTT
WREEEEFIR: RRE RG-S S RAT RS 3, AR
1 55 R e IS A AU TH R LS L R SRS SR B R A S, &
RN ZH KA EVER R BRI R ETN, S BB T =4 1) Lk i
BIARBAT L AL B BB AL 73, B AN B2 1 5 95 30 S 1) AR B2 A%
(2D AR FHBN SBEAT RS EF
1 BERER Y o MU
WAEEI,

MAFABOR A # . EIRERIZE (FSHALD) Fuicgd g
CErAED=

2. HERE SR P

RIS T2 N (SR, BIEAEEH, ARSI IR EE R
T RIS 1.32 ACTeHIE A & A NAE 75 5 BRI m) R ] A 1 fiit
5574 3,350 J3 TuHIAE A B KARN AR, AT 1.655 A4 T0HIAE AR B S AR M) S
53 55 4 BB F AR B il AE TP ZEE 2 H S 5 N M ERIREE R R L « (RIR B a2 iE
J& s ACSCER /AT S FEA ) R B IR B K, BARIE S A U7 S AT
ZrEANFIU . HZD AR B, AL/ B ERWS ER S A A i
U5 5% K 2 RIATTH 2K

Z5E (B AL B 20 IR p BT A F R | i oy HA BT A Al
SR/ S ERIAR A 55 R B AR AT R RYIRIESR 5 55 i 6 VAR B 22
ETTRRNY BB 7.1.13 SRS A ANE . A RSB BN GO A F A IR R E A
HAFp I 50% IR T~ F), T DL T AT F 2 SRR R 1 o R
Fr AR N BAE B T X 55 BRI, IR B AR (B ik hill) LW ETESF
SRR R WO P, 50 T AT 5 B 4lEs L 55, et A n B e s LR &,

VT BRI H P

T BRIME — BOREIR B O E (S FAL 0 MR duE, A=

BRI
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4. JCHRUERW R

LT R URME — R AR AR B E A (G b)) AR v, [
BRI o

(=) BBURFSEBI AR SR AERBIF T HE N

(A ALY CA%L5 07 N E DURN &% 7 %858 . Fiblii s
R, RIRER CHREIRIFEVEZ AR M FAL (655 b0
()25 38 RS U 55 % s S TN 2 o AR A G AR A R0 3 LR

= HERFBIOT AMSA # 4 1,000.00 73 3£ 0555 HH 8805 %5 1 B R R
EEEME

AR IR B R U B S, 6T AR IR B 45 8 S IR AR 2 HE 2 AR IR B
A F NI CE, FIRERE AR B IS R AR, AR A A Rl
FWOR HER B BT I 2B AT T 5, DO UGB R E R AR
. HEIK Rosy AR i+ Fresh. Food. AMSA #EAT 5 55 6 A T O 2 AL iig
T R SCRFAR IR AT I Bk 25 R 2278 R JRe (R 75 22

IR B EIRER 8T AR, ARYE LR IR F 10 6 55 56 G B4k 22
HE, FHLEREBME—EERE, TEX AMSA K% 1,000 J5E IR BT
P 600 73 LI TR, RUER R 400 7 TLERA TS TR EA DS DL 4k
BEAT, EIREUEN AMSA WA HARE S 400 Ji 3 TCHT i 55 AT 2B AT
TS, ABAAEEET XA [F) 18 3 B 728 A DMl 20 @ B T

M. BmREER

—. (GRER) HE12Z 2): A%EER, BREASKRAF. tEERS
WRARAR . ERZER (FH) BERARAFT 20224 1 A 1 HEIT (i
FEARHIY . ERATEEEREN . BEEEMUINIHUEFRMREHEB K
BAEENS, WNHERER. HREER. IR Rosy 2 E CIEEEE IR
NBEH, B RBBUR BB, 18U & 7 R BUBUR 558685 i BB AT I B SR P
15 B N F L EFRBATIBN, ARG SR ARG E#HRERmE 5%
75 T HI R

E-F

(—) HRIRER. HBREH. IR Rosy KRB
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[BEER]

AR A, ERER S EREMZE . EIREHBS Fresh. Food
AMSA Z [}, AR AEIR Rosy 5 Food I8 55 4 S Birish AR WS R 52 95 2 Lk By
W EEATE BLUR -

1. RS R &b

R L it B A PR A

A N
= AT [R] PR fERAE L HiEA 4% FREE s
2019.6.10 CRE AR
1 A kb 78 B 2,180,000,000 1,676,320,000 503,680,000 503,680,000
2022.6.8 R
W)
2022.1.5 CREER PR
A FCRb 78 B
2022.3.5 R
2 W) 60,000,000 15,000,000 45,000,000 45,000,000
A kb 78 B
2022.4.21 R
w (=) )
2022.1.25 CREER PR
3 A FCRb 78 B 60,000,000 0 60,000,000 60,000,000
2022.7.24 R
W)
2022.4.29 CRE AR
4 (A kb 78 B 8,000,000 0 8,000,000 8,000,000
2023.4.20 R
W)y
5 | 2022.6.28 CRE AR 10,000,000 0 10,000,000 10,000,000
6 | 2022.8.5 CRE AR 5,000,000 0 5,000,000 5,000,000
7 | 202295 CRE AR 5,000,000 0 5,000,000 5,000,000
8 | 202295 CRE AR 25,900,000 0 25,900,000 25,900,000
Q&5 =317
9 | 202211.1 0 132,000,000 0 132,000,000 132,000,000
L
Q&5 =317
10 | 2022.11.1 0 33,500,000 0 33,500,000 33,500,000
L
11 | 2023.10.7 CRE M 14,000,000 3,000,000 11,000,000 11,000,000
it 2,533,400,000 1,694,320,000 839,080,000 839,080,000

HE 1 P59 FTAPMLREIRE . AIRER SRt AR, 2 iR A s B AR
SRR AT 1.32 AL TR A 4 SR BARRAEIE XL 55, FRIR B IR, L m BRI HR £ R
RS, BAREF AT HAT 2 F AR 125 1.32 {2 oetE Oy Bud #2 an F

(1) 2020 4F 12 H 29 H, RRER 5 BT (R0, 2re b SR LR 3K 3,300
Ji76, MEFRY 124 . 2021 4F 12 H 20 H, XWITAIT (REAM R —), AR AE K 2 2022 4F

12 728 H, FHXHE SR S AT I .
1
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iR BB B A 7
(2) 202143 310 H, FERSEESACTSEMAET DB, L LSk B RS 3K 3,300

Jit, EHMIRAN 12 AMH. FH, BOTEAT (EFAN R —), X7 .

(3) 2021 £ 4 A 19 A, HRREBSITERMAETT (ERI0, 2058 LS 4R E HE 3K 6,600
Jit, EHMIRAN 12 AMH. FH, BO5EAT EFAN R, XTI

WE 2: 75 10 AR ARG EIRERSE BEBRWILRSE, A diRe bl B
RERBGAT AT 3,350 T30S FA G KA BARAGEIE 55, HEREMEEIRSE, # SERMAUAN R & &
ARAEIER LS5, BAREFR AR T AT 2B AR 1255 3,350 JI ek e it FEan R -

(1) 2021 F 12 A 3 H, HERERSE BB (i), 25EF BB ERERE K 1,850
JiTt, AEFIR A 2 4.

(2) 2022 4F 3 15 H, HEFRERSE BB (R0, 25EF BB ERERE K 1,500
Jige, &R EMIR, THREREAE 10 HNET.

2. fEIk Rosy 5 Food

Bfr: 7T
N . Ja3E .
B9 | ZiTHE BB RR fERAE ot FREE B
(LOAN
1 | 2021111 3,000,000 0 3,000,000 3,000,000
AGREEMENT)
(LOAN
2 | 20223.1 12,000,000 0 12,000,000 12,000,000
AGREEMENT)
(LOAN
3 | 202238 4,430,000 0 4,430,000 4,430,000
AGREEMENT)
&it 19,430,000 0 19,430,000 19,430,000
3. EIRE S Fresh
A ETT
Fg | ZiTE W BFR RS HiRA & REEE BOEM
(LOAN
1 | 202359 5,000,000 0 5,000,000 5,000,000
AGREEMENT)
(LOAN
2 | 20235.12 5,000,000 0 5,000,000 5,000,000
AGREEMENT)
(LOAN
3 | 20236.12 2,500,000 0 2,500,000 2,500,000
AGREEMENT)
it 12,500,000 0 12,500,000 12,500,000

4., FHREEY Food

12
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Wi, %50
FE | &iTHIE BLRR EkAEs | HEEE | #eEs | BREV
{LOAN
1 2021.5.17 22,500,000 0 22,500,000 22,500,000
AGREEMENT)
{LOAN
2 2021.6.16 4,500,000 0 4,500,000 4,500,000
AGREEMENT)
{LOAN
3 2021.11.1 5,000,000 0 5,000,000 5,000,000
AGREEMENT)
4t 32,000,000 0 32,000,000 32,000,000
5. HEREHEES AMSA
Wfir, %50
B2 | &iTHE HLRK E%As | HEAS | #Lks | BASH
1 2020.5.14 {LOAN AGREEMENT) 10,000,000 0 | 10,000,000 | 10,000,000
2020.8.13 {LOAN AGREEMENT)
2021.8.13 {LOAN AGREEMENT)
2 20,000,000 0 | 20,000,000 | 20,000,000
{AMENDMENT TO LOAN
2022.8.10
AGREEMENT)
2020.12.23 {LOAN AGREEMENT)
{AMENDMENT TO LOAN
3 2021.12.21 10,000,000 0 | 10,000,000 | 6,000,000*
AGREEMENT)
2021.12.23 {LOAN AGREEMENT)
&it 40,000,000 0 | 40,000,000 | 36,000,000

M HERE#S Fresh. Food Al AMSA 5T (1 (Gis5#tuthilt) 2B LS, AMSA MR
4745 400 J33E T 55 .

2%, AP, ARG5S F S T i o, BRaRE R
HR A 2 A N R 1.655 14 7eAs 4 KA A 2 s A Rl 25 (fit
FHAL I PTASAL, HAREIRE R IR & IR HEX Fresh, Food Al
AMSA, LU tEIR Rosy Xf Food HIGURLIA & JFAGHUS . %55 — &5 (A ihil)
CLBLARTIRE, NBELAXZTTNALRERR; RRERI6S IS — RS

CHEFLY « HRAT [Pl R 80— B0 HARE A T X A N B3 D73 B A TR
PSR SC TR 55 A0 00 A B A, AR IR 053 55 6 S i L e A TH B
e HER, BRI ETOREBEERIRAR S, SERANTZH MR EEA . RYE
BN A PR B (LB eR) , BRARER R IN, SR =a
() E3A BB AR BEAT I 3 1L B E BRI AR 7y, B BN AR H 6 55 0 e i 324K

13
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g
(=) BT BB S e B I JBAT B LR R 15 B3, 55 R SEpRBAT 18 L

AR ARAUAGR 55 e A ok A IR A 25 S IR TR B0 T O

[ZEER]

1. BG5S H R I o R« (5 B8R 55 M bR IEAT 1

W R ATHRLUT 55 5 M ZH IV AR SR TR G R S FL A 1 DL i AR
WAHAEZ “ () HRER. FERFE. K Rosy FIHAGRK” . &K
Pz A, BB 55 Fe A% I 2507 JEAT 1 B WORE J7 A B R I DL i

(1) FEIRE

RYES T BN (S FALO) , BEMNEEFH, LR SRR
TAWESS NG 132 ALTuIas A e LA B BB R R R 14T 1 it
55 NE 1 3,350 JITCHIE AR A& LR, HTid &1t 1.655 AL TC I A 4 S A
RAEWIFT55 280 AR B A AR PR EEE 2 HES 5 A R EETREE BT 20k - (VR &
il JE ,  ACRTERIN By BRI A AR TR B W A S AR, B R 2 HE i XL
T AT BB . B ERC Hk, s8R/ E BER S dR R
(] R 15 A £57 55 9% 2 RIAT VR 2K

ZAE (G LB 20 WD & A R R oy 2 7 aedt
SR/ SRR 5 B . ARE I R GRIINIESR 52 5 i ) Mk AR
BRI B 7113 255 =RKHIME, A RR AL BB SO ] 5 IR E Y
HAFB gl 50% MR A7, mTB T BATE S & LR K& 1 8 U
Fe RN S48k 55 . L, tRIREaEEE (G ilbihill) LHRETES
SERARRSH VR, W TEATE B3 55, CadHa g itt[[=.

ZAPRITIZE, EREMEE (BT FHosd a2 M it

|
il

(2) RN

ZAPTERITE AR RN (FERE) , AR R R F N B AT LA
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2023 4 11 H 29 H, HREFHERME—EF M H FEFRE, [FE 5 Fresh. Food
1 AMSA JL[F] 2528 (Debt Waiver Agreement ) ({157 55 #8 %o W (FEIR &5 55 Fresh.
Food 1 AMSAY).

FEIREW (EFE) 28 3 4420 “Directors' general authority (1) Subject to the
Ordinance and these articles, the business and affairs of the company are managed by
the directors, who may exercise all the powers of the company”, BI{EIR A2 V55
MEFZHEREH, EHRATEEIRERZ VIR 56 7 %205E: “Directors to
take decision collectively (1)A decision of the directors may only be taken— (a) by a
majority of the directors at meeting; or (b) in accordance with article 8. (2) Paragraph
1 does not apply if— (a) the company only has 1 director; and (b) no provision of these
articles requires it to have more than one director. (3) If paragraph 1 does not apply, the
director may take decisions without regard to any of the provisions of these articles
relating to directors' decision-taking” BIUIR RAF—KHEH, HEHLMEAE K=
FERE A w5 B O TAT AR IR B — VIR ) 28 b, ME—FE A PO
S E R F A E U

FEIR A W S5 550 G AT N JBAT HORE P 447 5 FLAE BT skl SG2  VR R 1%
NE] AREFER) FRUE, ARG5S HE 300 O BUS Z B AL HERT AL o

(9> 4K Rosy

2023 4F 11 H 29 H, Ik Rosy HIME—FE FMHEFH IUE, FEE Food %
& (Debt Waiver Agreement) ({f5i 55 Gt )) o

FEIK Rosy (FEFE) 28 9.8 5215%€ : “For the purposes of Section 175 (Disposition
of assets) of the Act, the directors may by Resolution of Directors determine that any
sale, transfer, lease, exchange or other disposition is in the usual or regular course of
the business carried on by the Company and such determination is, in the absence of

fraud, conclusive”, B} 5/ b B F B H 3 3518 i 35 S R BR E - VR Rosy (FEFE)
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% 10.6 2% € : “If the Company has only one director the provisions herein contained
for meetings of directors do not apply and such sole director has full power to represent
and act for the Company in all matters as are not by the Act, the Memorandum or the
Articles required to be exercised by the Shareholders. In lieu of minutes of a meeting
the sole director shall record in writing and sign a note or memorandum of all matters
requiring a Resolution of Directors. Such a note or memorandum constitutes sufficient
evidence of such resolution for all purposes”, Bl M — & A R RULER A 7] A2 i
ARAT R A F I, 45 E, M HEAPCEE HF IR E S A B HE AR R
5E o
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#o

Fresh HUILIR G553 AT N LT BATH AR, AU Fresh () A 284%
BN, RHE (AR ER) BA BRESE (G Rl (fEIRFFH#EY Fresh. Food
M AMSAD) ZZEPMIETT, AR FZ T & AP R A%
NA (AFERE) FRUE.

(73) Food

HRHE Food 1 (AR ERE) ME, AUKIRIGHIGISTE AR AT )y, RYE
BN AL P BRE RIS S iz~ F BRI E , ARER RO/ BAT AR SR e o
AN Food ) A KIRBN, WA (AR FER) BAHEEE (GisHneh
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Food b/t 55 # e AT AL AT s LRy, L (i85 3 bl (ERVR i
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HITHTIEAT I A AR AR SRR 7 . RAEIRAUE O, TERAR ISR S — e “—.
FRIREHR]. HIREHE. HIK Rosy Mo Al EFst AU it 55 58 e OB AT A S i ik 5
ISRHIRFISS el

IRAEAER AR AR &2 (SR AT 58 7 kMZ058, “A
ML EER X EFSHCEE S B AR & AT HRAER”, St
TRAE BUMVEETR B it A8 Ao S ol BRUR AR AR B i A28 1 AR il

20



2 42 =
5= SXTR
%= JOYVIO FOOD

R L it B A PR A

ZANFEIML) BT 2023 4 11 A 29 HAER.

MR LR Rosy 1 Food 2 (55 # 5 Ml 28 C SR MLIE “ A PR3R
% Rosy ME—#H PHEAE I U7 AUREREF R LR, A% Rosy ME—HH
i B I E , AR T BAARE BB, IR Rosy Al Food 25371 (1)
(5 F ity ©F 2023 45 11 H 29 HARL

IRYEFEIR A A Fresh. Food. AMSA 2 (fR&# i) Hi C &ML
“CRPBUNIRAT THK ME—ZE S R IE & T AR RS S AR, Bt
IRAFHEME— B BT o, AR & T BBURE BB, AR E
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(=) WBEEHERER. BIREFE. K Rosy RIRAFEHRT KA FE
B, RBEAR BFERBUBRE, 705U B 07 #3355 Ao B BRAT Y
HRHE M S NEREER, BFEARTEITAY. B REA. TENE. &0
M RAERMEE, HURBH N ARESHEREIIRBT MO EHERREEF, I
2, HH AR,
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WHESE TNReW, FCET T T 5B AR BB <R A 7t
BBERIKAZL Z LR (T FET A 5EEEAR TR T AR EHEE<
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2. tEIREEH]

2023 4 11 A 29 H, HREHAEEF LRI ER R, FoEE T
(KT 58T A AR W E < U A TR W RIAE 5 L5 )
(KT FETF o rHEREE SR A TR T AR E <655 il 8o

ZGHIWE) (LT FET AR MR Rosy SHEKE M TR A RSB # %
PSR SCIR AT 5 IR ) o AR AT =AM, HHIREE A S & IR AR IR £ 55
GBI, BRI IR B A R G w N R TR AR A 1 45 A 4 3kt
839,080,000 & (KE ANRMHAMLEAFDIEEN I, RN A 7 AR
A RIF RS 242,467,826 76 (KB AR MRACHAT U A EE 5 SRAF AR R
bt 7o) MARSCAE Bt i H B SO B AR R VB 1A R IRt
R &7/ 5] Fresh « Food f1 AMSA"& 1t 8,050 /i3 uHIfi %5 HEIKEEH]
TIET AT IR Rosy # IR B FEF ARG 1,943 R TTHIf % .

IR ERIAT AR (B BT TRMRE, “ArkEFS, EF
AN F IR AU N o B S BT R e A DR A R S5 FI 28 1) — V) B
SRR S0 R, AR O£ 55 6o S 00 2 U4 0 B R L HE A A

3. Fresh

WRAEAFTERITXS Fresh AURK VIR, Fresh AR UCHRAZ I %5 F8 a4tk
AT A, RIEZA BT VAR SO A R SRS . RIRER S 0 7 JEAT
AT E AR . BRI, ARG5S S H LN IS 0 ZE R HEHERIFZAL .
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MRAEA BTN XS Food BAURK VIR, Food ARG 111555 8 S W Alidk 2
17R, ARHEIZA TR BT b v e S %A R BRI 58, ARKE L B AT AT
B HERE Y o BRIE, AR R A5 55 0 o S T g L HAS 0 B2 R L AE R AL o

5. AMSA

FRAE A BT XT AMSA FAURER VTR, AMSA RIGRAF I 5 # oAl
RaAT R, W2 A AT EREER R E %A m BRI L0, A URER 7 i
EHESEH R, H AMSA MEFSCHEH R B, ARG5S HeH
T CLHA 0 B AL AE AN AL o

6. 1k Rosy

2023 £ 11 H 29 H, Kk Rosy HJME—E FAEHEFHIUE, FEE Food %%
F RS R0 . R AT AT ZA W ME— FHRH VRN, ARG5S
G S T LU 0 LRI

7. IR

2023 4 11 H 29 H, RIRE BRI ME—FEF(F L EFRE, [FE S Fresh. Food
A AMSA JL[FEZEE (RS E ). IRIEAR PRI IZA R FERH W TR, AKX
157 55 A G T I LS 0 22 R HEHERI B AL o

ZRAEM KA, LA FEITRAR S 7 e RN . EHRBBE
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LN S B A5 55 N 4 BRA 6 5%, J& T B A H T =248 ALK E AL 7347,
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	1.公告显示，根据各方签署的协议，你公司控股股东佳沃集团股份有限公司（以下简称“佳沃集团”）同意豁免你公司对其负有的债务本金83,908.00万元及相关应付利息24,246.78万元，佳沃集团下属子公司Joyvio (Hong Kong) Investment Limited（以下简称“佳沃香港”）决定豁免你公司下属子公司Fresh Investment SpA（以下简称Fresh）、Food Investment SpA（以下简称Food）、Australis Mar S.A.（以下简称AMSA...
	（1）请你公司以表格形式逐笔列示本次豁免债务的信息，包括但不限于债权人名称、借款日期、到期日期、借款金额、利率、利息、借款用途、借款归还及展期情况等，你公司取得前述借款时履行的审议程序与信息披露义务情况。
	（2）公告显示，佳沃集团与你公司、北京佳沃臻诚科技有限公司、佳沃臻诚（青岛）食品有限公司于2022年11月1日签订《债务转让协议》。请你公司结合已存在的、具有法律效力的协议及债权债务转移的具体情况等，说明佳沃集团、佳沃香港、佳沃Rosy是否已取得合法有效的债权人资格，涉及债权债务转移的，请说明各方在债权债务转移时应履行的审议程序、信息披露义务及实际履行情况，以及债权债务转移对本次债务豁免法律效力等方面的影响。
	（3）佳沃香港和AMSA于2020年12月23日签署1,000.00万美元无息贷款协议,本次拟豁免其中的600.00万美元。请你公司说明佳沃香港仅对ASMA豁免1,000.00万美元债务中部分债务的具体原因及合理性，是否存在针对不同借款设置差异化协议约定的情形。
	回复：
	一、本次债务豁免信息情况及取得借款时履行的审议程序与信息披露义务情况
	（一）本次对本公司的债务豁免明细如下：
	（二）本次对本公司的子公司的债务豁免明细如下：
	（三）公司取得前述借款时履行的审议程序与信息披露义务情况

	二、佳沃集团、佳沃香港、佳沃Rosy债权人资格、债权债务转移时应履行的审议程序及债权债务转移对本次债务豁免法律效力等方面的影响
	（一）债权人资格
	（二）债权债务转移时应履行的审议程序
	（三）债权债务转移对本次债务豁免法律效力等方面的影响

	三、佳沃香港仅对AMSA豁免1,000.00万美元债务中部分债务的具体原因及合理性
	四、律师核查意见
	一、《关注函》问题1之（2）：公告显示，佳沃集团与你公司、北京佳沃臻诚科技有限公司、佳沃臻诚（青岛）食品有限公司于2022年11月1日签订《债务转让协议》。请你公司结合已存在的、具有法律效力的协议及债权债务转移的具体情况等，说明佳沃集团、佳沃香港、佳沃Rosy是否已取得合法有效的债权人资格，涉及债权债务转移的，请说明各方在债权债务转移时应履行的审议程序、信息披露义务及实际履行情况，以及债权债务转移对本次债务豁免法律效力等方面的影响。
	回复：
	2.公告显示，本次债务豁免为佳沃集团及其下属子公司单方面、无条件、不可撤销的豁免。协议自相关方董事会审议通过后且加盖公章之日起生效，或经相关方唯一董事批准并由授权代表签署后生效。
	（1）请结合佳沃集团、佳沃香港、佳沃Rosy及你公司等相关方的公司治理、决策权限、委托授权情况等，分别说明各相关方针对本次债务豁免已履行的相关审批与内部决策程序，包括但不限于履行日期、涉及主体、主要内容、合规性及有效性等，并说明针对本次债务豁免是否仍需履行其他审批或决策程序，如是，请说明具体安排。
	（2）请你公司结合各相关方审批、决策、委托授权等情况，说明本次签署的债务豁免相关协议是否具有法律效力，是否已完全生效及具体生效日期。
	（3）请针对本次债务豁免事项各方是否存在其他应披露未披露的协议或潜在安排，是否与本次债务豁免协议构成一揽子交易等进行全面核查，如是，请补充披露相关协议或安排的具体内容，并结合本次债务豁免相关协议或安排，说明你公司及子公司未来是否存在被追偿债务或需要承担其他责任、履行其他义务的可能。
	请律师核查并发表明确意见。
	回复：
	一、佳沃集团、佳沃香港、佳沃Rosy及公司针对本次债务豁免已履行的相关审批与内部决策程序
	（一）佳沃食品
	（二）佳沃集团
	（三）佳沃香港
	（四）佳沃Rosy
	（五）Fresh
	（六）Food
	（七）AMSA

	二、本次签署的债务豁免相关协议具有法律效力，已完全生效及具体生效日期
	三、本次债务豁免事项各方不存在其他应披露而未披露的协议或潜在安排，不存在与本次债务豁免协议构成一揽子交易
	四、律师核查程序及意见
	3.公告显示，你公司及子公司Fresh、Food、AMSA拟将本次债务豁免涉及的金额计入资本公积。
	（1）请你公司说明前期取得本次拟豁免债务时的主要会计处理过程。
	（2）请你公司结合与前述问题有关的债务重组准则及金融工具准则等相关规定，说明本次拟豁免债务的现时义务是否已经解除，是否符合终止确认相关债务的条件。
	（3）请你公司说明本次债务豁免的相关会计处理及合规性、合理性。
	请你公司年审机构在公司年报审计过程中对本次债务豁免事项予以重点关注，获取充分、适当的审计证据，并发表明确意见。
	回复：
	一、前期取得本次拟豁免债务时的主要会计处理过程
	（一）收到上述借款时
	（二）还款时
	（三）每月计提利息时

	二、本次拟豁免债务的现时义务是否已经解除，是否符合终止确认相关债务的条件
	三、本次债务豁免相关会计处理及合规性
	4.因2022年度经审计的归属于上市公司股东的净资产（以下简称“净资产”）为负，你公司股票交易自2023年4月10日起被实施退市风险警示。截至2023年三季度末，你公司净资产为-90,274.27万元。
	（1）请你公司结合本次债务豁免的主要背景、考虑及目的，说明本次债务豁免对你公司生产经营及2023年财务状况的影响。
	（2）请结合你公司最新生产经营情况、财务状况等，依规做好业绩预告、年度报告编制及相关信息披露工作，并充分提示可能存在的退市风险。
	回复：
	一、本次债务豁免的主要背景、考虑及目的，及本次债务豁免对你公司生产经营及2023年财务状况的影响。
	二、公司最新生产经营情况、财务状况并提示风险
	（一）公司最新生产经营情况、财务状况
	（二）特别风险提示：

	5.请你公司说明本次债务豁免的具体筹划过程，提供内幕信息知情人名单，并核查控股股东、实际控制人、大股东、董事、监事、高级管理人员及筹划过程中的其他知情人员在知情期间是否存在买卖你公司股票的行为，是否存在涉嫌内幕交易的情形。
	回复：
	一、本次债务豁免的具体筹划过程
	二、严格管控内幕信息知情人并报送内幕信息知情人名单
	三、经核查，内幕信息知情人在知情期间不存在买卖本公司股票的行为，也不存在涉嫌内幕交易的情形
	6.请你公司说明除本次拟豁免的债务外，你公司与关联方存在的其他债务的具体信息、2023年已计提财务费用情况，说明你公司与关联方对相关债务是否存在豁免等债务重组安排，以及可能对你公司生产经营和财务状况产生的影响。
	回复：
	一、除本次拟豁免的债务外，截至2023年11月30日公司与关联方的借款情况如下：
	7.其他你公司认为需要说明的事项。
	回复：

