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Global-health-developments-and-tariffs on imports into the U. S., cconomic uneertainty-resulting-frompandemiessueh-as-sanctions on
1nd1v1duals, corporatlons or countrles, and fhe—otherG@*LI-B-%—paﬂdemte—aﬂd-gwemmeﬂfa{» government regulations action-related

h : ' Y aely affeet-affecting -trade between the U. S. and other countries where we
conduct our busmcss As a —ﬁn&neral—eendt&eﬂ-&nd—fesﬂ-}& result of eperations—Thretugh-early 2021-policy changes and government
proposals . we-saw-the-there may be greater restrictions and economic disincentives on international trade. The new tariffs and other
changes in U. S. trade policy could trigger retaliatory actions by affected countries, and foreign governments have instituted or are
considering imposing trade sanctlons on U S. goods. Such changes have the potentlal to adversely ln’lpdCt e#GO’H—B——lQ—m—the U S

the-restatrant-industry;-and-our busmess s-peei-ﬁea-l-l-y— desptte—pﬂﬁfﬁnancml condltlon and results of operatlons. If the U. S contlnues to

impose such tariffs, this may cause supply chain disruptions and could further escalate or-our future-costs. We may determine to
increase our sales prices in order to pass these increased costs to our customers. In the event we determine to take such aetiens— action
takenby-, our customers may reduce their orders from us , which —A-shertage-of qualifieddabercould negatively affect our business ,
profitability and operating results. We are closely monitoring these developments and evaluating strategies to mitigate potential
impacts. A shortage of qualified labor or an inability to attract, train or retain employees could negatively affect our business and
materially reduce earnings . The foodservice distribution industry is labor intensive . The future success of our operations, including the
achievement of our strategic objectives, depends on our ability, and the ability of third parties on which we rely to supply and to deliver our
products, to identify, recruit, develop and retain qualified and talented individuals. As a result, any shortage of qualified labor could
significantly and adversely affect our business. Employee recruitment, development and retention efforts that we or such third parties undertake
may not be successful, which could result in a shortage of qualified individuals in future periods. Any such shortage could decrease our ability
to effectively serve our customers and achieve our strategic objectives. Such a shortage would also likely lead to higher wages for employees
(or higher costs to purchase the services of such third parties) and a corresponding reduction in our results of operations. industry-istaber
ttensive—Our success depends in part upon our ability to attract,train and retain a sufficient number of employees who understand and
appreciate our culture and are able to represent our brand effectively and establish credibility with our business partners and customers.Our
ability to meet our labor needs,while controlling wage and labor- related costs,is subject to numerous external factors,including the availability
of a sufficient number of qualified persons in the work force of the regions in which we are located,unemployment levels within those
regions,prevailing wage rates,changing demographics,health and other insurance costs and changes in employment legislation.In the event of
increasing wage rates,if we fail to increase our wages competitively,the quality of our workforce could decline,causing our customer service to
suffer,while increasing our wages could cause our profits to decrease.If we are unable to hire and retain employees capable of meeting our
business needs and expectations,our business and brand image may be impaired.Any failure to meet our staffing needs or any material increase
in turnover rates of our employees may adversely affect our business,results of operations and financial condition. Unfavorable
macroeconomic conditions in the U. S. may adversely affect our business, financial condition and results of operations. Our operating results
are substantially affected by the operating and economic conditions in the regions in which we operate. Economic conditions can affect us in the
following ways: ¢ A reduction in discretionary spending by consumers could adversely impact sales of €hirese+Asian restaurants, and their
purchases from us. Future economic conditions affecting disposable consumer income, such as employment levels, business conditions,
changes in housing market conditions, the availability of consumer credit, inflation, interest rates, tax rates and fuel and energy costs, could
reduce overall consumer spending. ¢ Food cost and fuel cost inflation experienced by consumers can lead to reductions in the frequency of and
the amount spent by consumers for food away from home purchases, which could negatively impact our business by reducing demand for our
products. » Heightened uncertainty in the financial markets negatively affects consumer confidence and discretionary spending, which can
cause disruptions with our customers and suppliers. ¢ Liquidity issues and the inability of our customers to consistently access credit markets to
obtain cash to support their operations can cause temporary interruptions in our ability to conduct day- to- day transactions involving the
collection of funds from such customers. ¢ Liquidity issues and the inability of suppliers to consistently access credit markets to obtain cash to
support their operations can cause temporary interruptions in our ability to obtain the foodservice products and supplies needed by us in the
quantities and at the prices requested. In addition, our existing distribution operations are solely in the U. S. The geographic concentration of
our operations creates an exposure to economic conditions in the U. S. and any financial downturn in the U. S. could materially adversely affect
our financial condition and results of operations. Competition may increase in the future, which may adversely impact our margins and ability
to retain customers, and make it difficult to maintain our market share, growth rate and profitability. The foodservice distribution industry, as a
whole, in the U. S. is fragmented and highly competitive, with local, regional, multi- regional and national distributors, and specialty
competitors. In addition, we believe that the market participants serving €hinese-Asian restaurants are also highly fragmented. Currently, we
face competition from smaller and / or dispersed competitors focusing on the niche market serving €hinese-+Asian restaurants, especially
Chinese-takeout restaurants. However, with the growing demand for €hinese-Asian cuisines, others are operating, or may begin operating in
this niche market in the future. Those potential competitors include: (i) national and regional foodservice distributors, (ii) local wholesalers and
brokers, (iii) food retailers, and (iv) farmers’ markets. The national and regional distributors are experienced in operating multiple distribution
locations and expanding management, and they have greater marketing and financial resources than we do. Even though they currently offer
only a limited selection of €hinese-and-Asian specialty foods, they may be able to devote greater resources to sourcing, promoting and selling
their products if they choose to do so. Conversely, the local wholesalers and brokers are small in size with a deep understanding of local
preferences, but their lack of scale results in high risk and limited growth potential. If more competitors enter this market segment aiming to
serve €hinese+Asian restaurants in the future, our operating results may be negatively impacted through a loss of sales, reduction in margins
from competitive price changes, and / or greater operating costs, such as marketing costs, due to the increase of competition. We may not be
able to fully compensate for increases in fuel costs when fuel prices experience high volatility, and our operating results would be adversely



affected. Volatile fuel prices have a direct impact on the industry served by us. We require significant quantities of fuel for delivery vehicles and
are exposed to the risk associated with fluctuations in the market price for fuel. The price and supply of fuel can fluctuate significantly based on
international, political and economic circumstances, as well as other factors outside our control, such as actions by the Organization of the
Petroleum Exporting Countries, or OPEC, and other oil and gas producers, regional production patterns, weather conditions and environmental
concerns. The cost of fuel affects the price paid by us for pmducts as well as the costs we incur to deliver products to the customers. There is
no guarantee that we will be able to pass along a portion of increased fuel costs to our customers in the future. The-eenflietinUkraineled-toa
stgnifteantinerease-t-faelpriees—If fuel costs remain elevated or increase further in the future, we may experience difficulties in passing all or a
portion of these costs along to our customers, which may have a negative impact on our results of operations. Bisruption-ofrelationships—with
venders—eet&d—ﬂeg&mfel-y—affeet—We rely on third- party suppliers, and our business —Supphersmay be affected by interruption of supplies
or inerease-increases in produetprices-whieh-eeuldinerease-our-product costs. We purchase our food items and related products primarily

from third- party suppliers. Our profitability and operating margins are dependent upon, among other things, our ability to anticipate
and react to any interruptions in our distribution network and changes to food costs and availability. We generally do not enter into
long- term contracts with our suppliers, whereby they would be committed to provide products to us for any appreciable duration of
time. Although our purchasing volume can provide benefits-leverage when dealing with suppliers, particularly smaller suppliers for whom
we may be their largest customer, supplicrs may not provide or may be unable to provide the specialty food products and-supphies-,
produce or center- of- the- plate products we needed—- need by-us-in the quantities and at the times and prices we requested—- request . The
cancellation of our supply arrangement-arrangements with any of our suppliers or the disruption, delay and / or inability to supply the
requested products by our suppliers could adversely affect our sales. Failure H-eursupplersfait-to identify eomply-with-food-safety-or-other
J[aws—&nd- an fegu%&&eﬂs—alternate source of supply effor these items or comparable products %aee—a-l-teg&treﬂs-etlﬂeﬂ—eemphaﬂee—t-heﬁ

ers-on commercially reasonable terms that
meet our customers expectatlons may result in sngmﬁcant cost increases . Moreover-}n—add-rt-teﬂ- we do not currently use financial
instruments to hedge our risk exposure to market fluctuations in the price of food products. Similarly, our suppliers may also be
affected by higher costs to source or produce and transport food products, as well as by other related expenses that they pass through to
their customers, which could result in higher costs for the products they supply to us. The United States government and foreign
governments may also take actions that may impact the purchasc seasenal-Chinese-vegetables-and fraits-production of goods, including
imposing tariffs or other regulations on certain goods shipped, that may increase costs for goods transported globally. Our inability to
anticipate and react to changing food costs through our sourcing and purchasing practices in the future could therefore negatively
impact our business, financial condition or results of operations. Because we do not control the actual production of most of the
products we sell, we are also subject to material supply chain interruptions, delays caused by interruption in production, and increases
in product costs, including those resulting from farms-and-product recalls or a need to find alternate materials or suppliers, based on
conditions outside our control. These conditions include labor shortages, work slowdowns, work interruptions, strikes or other venders-
Inereased-freqtienrey-adverse employment actions by employees of ours or or-our durationrefextreme-suppliers, government shutdowns,
weather conditions or more prolonged climate change, crop conditions, product recalls, product or raw material scarcity, water
shortages, transportation interruptions within our distribution channels, unavailability of fuel or increases in fuel costs, competitive
demands, contamination with mold, bacteria or other contaminants, pandemics, natural disasters or other catastrophic events,
including the outbreak of e. coli or similar food borne illnesses or bioterrorism in the United States, international hostilities, civil
insurrection, and social unrest. In such countries, political and social unrest may cause the prices for these products to rise to levels
beyond those that our customers are willing to pay, if the product is available at all. If we are unable to obtain these products, our
customers may seek a different supplier for these or other products which could negatively impact impair-produetion-eapabilities,disrupt
our business, financial condition supply-<chain-erimpaet-demand-for— or results of operations. Accordingly, if we are unable to obtain the
specialty food products, produce, meat, poultry or seafood that comprise a significant percentage of our preduets— product —nput-eests
eeu-l-d—rﬁerease—portfoho in a tlmely manner and in the quantltles and at &ny—pemt—m—trme—fofa—}&rge—pert-reﬂ-ef—the prlces pfedruets—t-h-&t—
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customers could adversely affect our business, financial condition, and results of operations. We have maintained long- standing relationships



with a number of our customers. However, those customers could unilaterally terminate their relationship with us or materially reduce the
amount of business they conduct with us at any time. Our customers may shift their purchase orders from us to other competitors due to market
competition, change of customer requirements and preferences, or because of the customer’ s financial condition. There is no guarantee that we
will be able to maintain relationships with any of our customers on acceptable terms, or at all. The loss of a number of customers could
adversely affect our business, financial condition, and results of operations. We rely on technology in our business and any cybersecurity
incident, other technology disruption or delay in implementing new technology could negatively affect our business and our relationships with
customers. We use technology in our business operations, and our ability to serve customers most effectively depends on the reliability of our
technology systems. We use software and other technology systems, among other things, to generate and select orders, to make purchases, to
manage warehouses and to monitor and manage our business on a day- to- day basis. Further, our business involves the storage and
transmission of numerous classes of sensitive and / or confidential information and intellectual property, including customers” and suppliers’
personal information, private information about employees, and financial and strategic information about us and our business partners. These
technology systems are vulnerable to disruption from circumstances beyond our control, including fire, natural disasters, power outages,
systems failures, security breaches, espionage, cyber- attacks, viruses, theft and inadvertent releases of information. Any such disruption to
these software and other technology systems, or the technology systems of third parties on which we rely, the failure of these systems to
otherwise perform as anticipated, or the theft, destruction, loss, misappropriation, or release of sensitive and / or confidential information or
intellectual property, could result in business disruption, negative publicity, brand damage, violation of privacy laws, loss of customers,
potential liability and competitive disadvantage, any or all of which could potentially adversely affect our customer service, decrease the volume
of our business and / or result in increased costs and lower profits. A significant cybersecurity incident involving our cybersecurity infrastructure
may result from actions by our employees, suppliers, third- party administrators, or unknown third parties or through cyber- attacks. The risk of
such an incident can exist whether software services are in our technology systems or are in cloud- based software services. Intrusions and other
incidents have occurred, and may occur again, in our systems and in the systems of our suppliers and third- party administrators. Any such
incident could result in operational impairments, significant harm to our reputation and financial losses. A significant cybersecurity incident
could affect our data framework or cause a failure to protect the personal information of our customers, suppliers or employees, or sensitive and
confidential information regarding our business and could give rise to legal liability and regulatory action under data protection and privacy
laws. Any such cybersecurity incident involving our or our suppliers’ cybersecurity infrastructure could have a material adverse effect on our
business, results of operations and financial condition. Further, as we pursue our strategy to grow through acquisitions and to pursue new
initiatives that improve our operations and cost structure, we are also expanding and improving our information technology, resulting in a larger
technological presence and corresponding exposure to cybersecurity risk. If we fail to assess and identify cybersecurity risks associated with
acquisitions and new initiatives, we may become increasingly vulnerable to such risks. Information technology systems continue to evolve and,
in order to remain competitive, we need to implement new technologies in a timely and efficient manner. Investments will continue to be made
in attracting, retaining, and training our human capital to remain current on the ever- changing industry best practices related to information
security. If our competitors implement new technologies more quickly or successfully than we do, such competitors may be able to provide
lower cost or enhanced services of superior quality compared to those we provide, which could have an adverse effect on our results of
operations. Changes in consumer eating habits could materially and adversely affect our business, financial condition, and results of operations.
We provide foodservice distribution to €hinese-+Asian restaurants, primarily €hinese-takeout restaurants, which focus on serving €hinese
Asian food to nen—Chinese-Amerteans— American families . Changes in consumer eating habits (such as a decline in consuming food away
from home, a decline in portion sizes, or a shift in preferences toward western foods) could reduce demand for our products. Consumer eating
habits could be affected by a number of factors, including attitudes regarding diet and health or new information regarding the health effects of
consuming certain foods. If consumer eating habits change significantly, we may be required to modify or discontinue sales of certain items in
our product portfolio, and we may experience higher costs and / or supply shortages associated with our efforts to accommodate those changes
as our suppliers adapt to new eating preferences. Additionally, changes in consumer eating habits may result in the enactment or amendment of
laws and regulations that impact the ingredients and nutritional content of our food products, or laws and regulations requiring us to disclose the
nutritional content of our food products. Compliance with these laws and regulations, as well as others regarding the ingredients and nutritional
content of food products, may be costly and time- consuming. We cannot make any assurances regarding our ability to effectively respond to
changes in consumer culture preference, health perceptions or resulting new laws or regulations or to adapt our product offerings to trends in
eating habits. We engage in transactions with related parties and such transactions present posslble conﬂlcts of interest that could have an
adverse effect onus. We regularly purchaie good% and services from related partle% 0 /A 8BS

rclatcd party transactlons create thc p0s51b111ty of conflicts ofmtcrcst with regard to our managcmcnt mcludmg that * we may enter into
contracts between us, on the one hand, and related parties, on the other, that are not as a result of arm’ s- length transactions; * our executive
officers and directors that hold positions of responsibility with related parties may be aware of certain business opportunities that are appropriate
for presentation to us as well as to such other related parties and may present such business opportunities to such other parties; * our executive
officers and directors that hold positions of responsibility with related parties may have significant duties with, and spend significant time
serving, other entities and may have conflicts of interest in allocating time; and * such conflicts could cause an individual in our management to
seek to advance his or her economic interests or the economic interests of certain related parties above ours. The Further-the-appearance of
conflicts of interest created by related- party transactions could impair the confidence of our investors. Our Special Transactions Review
Committee regularly reviews these transactions. Notwithstanding this, it is possible that a conflict of interest could have an adverse effect on
our business, financial condition and results of operations. For more information on our related party transactions, see Note 13- Related Party
Transactlons in our consohdated ﬁnanc1al statements 1n thls Annual Report on Form 10- K We may fﬂ—the—fufufe—be—reqt&red—ﬁe—eeﬂs&hd&t&t-he




s-beeatse he-finaneial-aceounting-guidanee garding 3 may-be unab]c to protcct or maintain our mtcllcctual
property, Wthh could result in customer confusion, a negatlve perceptlon of our brand and adversely affect our business. We believe that our
intellectual property has substantial value and has contributed significantly to the success of our business. In particular, our “ HF ” logo
trademarks and our trade names including “ Han Feng, ” ¥ Rong Cheng %’ and - Great Wall, X are valuable assets that reinforce our
customers’ favorable perception of our products. Our trademark rights and related registrations may be challenged in the future and could be
canceled or narrowed. Failure to protect our trademark rights could cause customer confusion or negatively affect customers’ perception of our
brand and products, and eventually adversely affect our sales and profitability. Moreover, intellectual property disputes and proceedings and
infringement claims may result in a significant distraction for management and significant expense, which may not be recoverable regardless of
whether we are successful. Such proceedings may be protracted with no certainty of success, and an adverse outcome could subject us to
liability, force us to cease use of certain trademarks or other intellectual property or force us to enter into licenses with others. Any one of these
occurrences may have a material adverse effect on our business, results of operations and financial condition. If we are unable to renew or
replace our current leases on favorable terms, or any of our current leases are terminated prior to expiration of their stated terms, and we cannot
find suitable alternate locations, our operations and profitability could be negatively impacted. We eutrently-haveleases-forsome-own
approximately 907, 000 square feet of our svareheuses-distribution centers (or 71 % of the total square feet), and the remainder (or 29 %
of the total square feet) is occupied under leasing arrangements . Our ability to re- negotiate favorable terms on an expiring lease or to
negotiate favorable terms for a suitable alternate location, and our ability to negotiate favorable lease terms for additional locations, could
depend on conditions in the real estate market, competition for desirable properties, our relationships with current and prospective landlords,
and / or other factors that are not within our control. Any or all of these factors and conditions could negatively impact our growth and
profitability. Turnover among Faitare-toretai-our senior management , directors and other key personnel may create uncertainty and
adversely affect our operations. Our success is substantially dependent on the-eentintted-serviee-of-our senior management , directors and other
key personnel. Fhese-exeeuntives-Our senior management, directors and other key personnel have been primarily responsible for
determining the strategic direction of our business and for executing our growth strategy , and are integral to our brand and-, culture ;-and eur
reputation with suppliers and consumers. The loss of the services of any efthese-exeentives-and-senior management, directors or other key
personnel could have a material adverse effect on our business and prospects ;. We have recently appointed four new members to our board
of directors as part of our continuous efforts to enhance our corporate governance and our future strategies and plans. Our new
directors have different professional experiences and industry knowledge from those individuals who previously served, and we expect
they will have different views on the issues that will determine our future strategies and plans. Such changes to strategic or operating
goals may ultimately be unsuccessful. In addition, transition periods relating to such changes are often difficult as new personnel gain
more detailed knowledge of our operations and management. If we do not integrate any new personnel successfully, including our new
directors, we may net-be able-unable to find-suitable-individuals-toreplace-themon-manage and grow our business, and our financial

condition and profitability may suffer as a result timely-basis;if-at-all- Any Inadditton;-any-sueh-departure of senior management
directors and other key personnel could be viewed in a negative light by investors and analysts, which may cause our stock price to decline .

[The loss of key employees could......, results of operations and financial condition . Changes in and enforcement of immigration laws could
increase our costs and adversely affect our ability to attract and retain qualified employees. Federal and state governments from time to time
implement immigration laws, regulations or programs that regulate our ability to attract or retain qualified foreign employees. Some of these
changes may increase our obligations for compliance and oversight, which could subject us to additional costs and make our hiring process
more cumbersome or reduce the availability of potential employees. Although we have implemented, and are in the process of enhancing,
procedures to ensure our compliance with the employment eligibility verification requirements, there can be no assurance that these procedures
are adequate and some of our employees may, without our knowledge, be unauthorized workers. The employment of unauthorized workers may
subject us to fines or civil or criminal penalties, and if any of our workers are found to be unauthorized, we could experience adverse publicity
that negatively impacts our brand and makes it more difficult to hire and keep qualified employees. We may be required to terminate the
employment of certain of our employees who are determined to be unauthorized workers. The termination of a significant number of employees
may disrupt our operations, cause temporary increases in our labor costs as we train new employees and result in adverse publicity. Our
financial performance could be materially harmed as a result of any of these factors. Potential labor disputes with employees and increases in
labor costs could adversely affect our business. A considerable amount of our operating costs are attributable to labor costs and, therefore, our
financial performance is greatly influenced by increases in wage and benefit costs. As a result, we are exposed to risks associated with a
competitive labor market. Rising health care costs and the nature and structure of work rules will always be important issues. Any work
stoppages or labor disturbances as a result of employee dissatisfaction with their current employment terms could have a material adverse effect
on our financial condition, results of operations and cash flows. We also expect that in the event of a work stoppage or labor disturbance, we
could incur additional costs and face increased competition. If we fail to comply with requirements imposed by applicable law and other
governmental regulations, we could become subject to lawsuits, investigations and other liabilities and restrictions on our operations that could
significantly and adversely affect our business. We are subject to regulation by various federal, state, and local governments, applicable to food
safety and sanitation, ethical business practices, securities, transportation, minimum wage, overtime, other wage payment requirements,
employment discrimination, immigration, and human health and safety. While we attempt to comply with all applicable laws and regulations,
we cannot represent that we are in full compliance with all applicable laws and regulations or interpretations of these laws and regulations at all
times or that we will be able to comply with any future laws, regulations or interpretations of these laws and regulations. If we fail to comply
with applicable laws and regulations, we may be subject to investigations, criminal sanctions or civil remedies, including fines, injunctions, and
prohibitions on exporting. The cost of compliance or the consequences of non- compliance, including debarments, could have an adverse effect
on our results of operations. In addition, governmental units may make changes in the regulatory frameworks within which we operate that may
require us to incur substantial increases in costs in order to comply with such laws and regulations. If the products distributed by us are alleged
to have caused injury or illness, or to have failed to comply with governmental regulations, we may need to recall our products and may
experience product liability claims. We, like any other foodservice distributor, may be subject to product recalls, including voluntary recalls or
withdrawals, if the products we distribute are alleged to have caused injury or illness, to have been mislabeled, misbranded, or adulterated or to
otherwise have violated applicable governmental regulations. We may also choose to voluntarily recall or withdraw products that we determine
do not satisfy our quality standards, whether for taste, appearance, or otherwise, in order to protect our brand and reputation. Any future product
recall or withdrawal that results in substantial and unexpected expenditures, destruction of product inventory, damage to our reputation, and / or
lost sales due to the unavailability of the product for a period of time, could materially adversely affect our results of operations and financial
condition. We also face the risk of exposure to product liability claims in the event that the use of products sold by us are alleged to have caused
injury or illness. We cannot be sure that consumption of our products will not cause a health- related illness in the future or that we will not be



subject to claims or lawsuits relating to such matters. Further, even if a product liability claim is unsuccessful or is not fully pursued, the
negative publicity surrounding any assertion that our products caused illness or injury could adversely affect our reputation with existing and
potential customers and our corporate and brand image. Our product liability insurance plans may not continue to be available at a reasonable
cost or, if available, may not be adequate to cover all of our liabilities. We generally seek contractual indemnification and insurance coverage
from parties supplying products to us, but this indemnification or insurance coverage is limited, as a practical matter, to the creditworthiness of
the indemnifying party and the insured limits of any insurance provided by such suppliers. If we do not have adequate insurance or contractual
indemnification av allab]c pr odugl Ilabllltv n,lalms:, to defective ploduals could matcrlally ad\ «,rsclv dﬁLLl our ruulls of opuatlons and
financial LOndItIOI] a 8 a

v —Litigation may matuldlly adversely affect our business, flndnudl
condition and 1esults of opeldtlons l"l()m tlme to time, we may be party to various claims dlld legal ploceedm”s —Fe%e*am-p-}e as well as

fermatten-. We evaluate these claims and ])lOLLLdln“b to assess the llkdlhood 01‘ um‘d\ orable outcomes and to estimate, if probable and
estimable, the amount of potential losses. Based on these assessments and estimates, we may establish reserves, as appropriate. These
assessments and estimates are based on the information available to management at the time and involve a significant amount of management
judgment. Actual outcomes or losses may differ materially from our assessments and estimates. For more information related to our
litigation and regulatory proceedings, see Part I, Item 3. Legal Proceedings to this Form 10- K. Even when not merited, the defense of
these lawsuits or legal proceedings, including potential securities litigation and / or other legal actions, is expensive and may divert
management’ s attention, and we may incur significant expenses in defending these lawsuits or legal proceedings. The results of litigation and
other legal proceedings are inherently uncertain, and adverse |udgmunls or @Llllcmmts in some of lhu% lugal dmpulu mav result in adverse
momlaly damages, penalties or 1n|unc1n nlu,l aoamsl US 7w 0 attvely A fate
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litigation may be significant. There may also be adverse publicity associated with litigation that may inerease-decrease consumer
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bus-tﬂess—p-l-aﬂ— An increase in mterest 1dtes could ddversely aﬁect our cash flow dIld hndncml condmon Central bdnk pollcy mtelest rates
eontinued-to-inerease-remain elevated since rising in 2623-2022 . Rising interest rates could have a dampening effect on overall economic
activity and / or the financial condition of our customers, either or both of which could negatively affect customer demand for our products and
industry demand generally. Rising interest rates may cause credit market dislocations which can impact funding costs. Additionally, our
borrowings bear interest at variable rates and expose us to interest rate risk. Although we monitor and manage this exposure, changes in interest
rates cannot always be predicted, hedged, or offset with price increases to eliminate earnings volatility. Impairment charges for goodwill,
amortizable intangible assets or other long- lived assets could adversely affect our financial condition and results of operation. We review our
amortizable intangible assets and other long- lived assets for impairment whenever events or changes in circumstances indicate the carrying
value may not be recoverable. We test goodwill for impairment at least annually, or more frequently if events or changes in circumstances
indicate an asset may be impaired. Relevant factors, events and circumstances that affect the fair value of goodwill may include external factors
such as macroeconomic, industry, and market conditions, as well as cost factors, overall financial performance, other relevant entity- specific
events, specific events affecting the reporting unit, or sustained decrease in share price. We may be required to record a significant charge in our
consolidated financial statements during the period in which any impairment of our goodwill, amortizable intangible assets, or other long- lived
assets is determined, which would negatively affect our results of operations. Impairment analysis requires significant judgment by
management and the fair value of goodwill, amortizable intangible assets or other long- lived assets are sensitive to changes in key assumptions
used in the projected cash flows, which include forecasted revenues and perpetual growth rates, among others, as well as current market
conditions in both the United States and globally. To the extent that business conditions may deteriorate, or if changes in key assumptions and
estimates differ significantly from management’ s expectations, it may be necessary to record impairment charges, which could be material. The
Company completed its most recent annual impairment assessment for goodwill as of the last day of the fourth quarter of fiscal year 2623-2024
withio-. The results of the assessment indicated carrying value in excess of fair value of the reporting unit, and as such, a goodwill
impairments— impairment charge of $ 46. 3 million was recorded during the year ended December 31, 2024. Assumptions used in
impairment testing are made at a point in time and require significant judgment; therefore, they are subject to change based on the
facts and circumstances present at each impairment test date. Additionally, these assumptions are generally interdependent and do
neted—- not change in isolation. If, in future periods, the financial performance of the reporting unit does not meet forecasted
expectations, or a prolonged further decline occurs in the market price of our common stock, it may cause a change in the results of the
impairment assessment and, as such, could result in further impairment of goodwill . Risk Factors Relating to our Acquisition Strategy
Our continued growth depends on future acquisitions of other distributors or wholesalers and enlarging our customer base. The failure to
achieve these goals could negatively impact our results of operations and financial condition. Historically, a portion of our growth has come
through acquisitions, and our growth strategy depends, in large part, on acquiring other distributors or wholesalers to access untapped market
regions and enlarge our customer base. Successful implementation of this strategy is dependent on sufficient capital support from financing,
finding suitable targets to acquire, identifying suitable locations and negotiating acceptable acquisition prices and terms. There can be no
assurance that we will continue to grow through acquisitions. We may not be able to obtain sufficient capital support for our expansion plan, or
successfully implement the plan to acquire other competitors timely or within budget or operate those businesses successfully. If we are unable
to integrate acquired businesses successfully or realize anticipated economic, operational and other benefits and synergies in a timely manner,
our earnings may be materially adversely affected. A significant expansion of our business and operations, in terms of geography or magnitude,
could strain our administrative and operational resources. Significant acquisitions may also require the issuance of material additional amounts
of debt or equity, which could materially alter our debt- to- equity ratio, increase our interest expense and decrease net income, and make it
difficult for us to obtain favorable financing for other acquisitions or capital investments. Our operating results will be adversely affected if we
fail to implement our growth strategy or if we invest resources in a growth strategy that ultimately proves unsuccessful. There is a scarcity of
and competition for acquisition opportunities. There are a limited number of operating companies available for acquisition that we deem to be
desirable targets. In addition, there is a very high level of competition among companies seeking to acquire these operating companies. Many
established and well- financed entities are active in acquiring interests in companies that we may find to be desirable acquisition candidates.
Many of these entities have significantly greater financial resources, technical expertise and managerial capabilities than we do. Consequently,
we will be at a competitive disadvantage in negotiating and executing possible acquisitions of such businesses. Even if we are able to
successfully compete with these larger entities, this competition may affect the terms of the transactions we are able to negotiate and, as a result,
we may pay more or receive less favorable terms than we expected for potential acquisitions. We may not be able to identify operating
compdmes that wmplement our strdtegy, and even 1f we 1dent1ty a company that does S0, we may be unable to complete ama successful

maﬂagemeﬁt— Rlsks rclatcd to acqulsmon f“nancmg We havc a llmltcd amount 0fﬁnanc1al resources and our ablllty to make addltlona]
acquisitions without securing additional financing from outside sources is limited. In order to continue to pursue our acquisition strategy, we
may be required to obtain additional financing. We may obtain such financing through a combination of traditional debt financing and / or the
placement of debt and equity securities. We may finance some portion of our future acquisitions by either issuing equity or by using shares of
our common stock for all or a portion of the purchase price for such businesses. In the event that our common stock does not attain or maintain
a sufficient market value, or potential acquisition candidates are otherwise unwilling to accept our common stock as part of the purchase price
for the sale of their businesses, we may be required to use more of our cash resources, if available, in order to maintain our acquisition program.
If we do not have sufficient cash resources, we will not be able to complete acquisitions and our growth could be limited unless we are able to
obtain additional capital through debt or equity financings. The terms of our credit facility require that we obtain the consent of our lenders
prior to securing additional debt financing. There could be circumstances in which our ablllty to obtam addltlonal debt tmanung could bc
constramed if we are unable to secure 5unh consent. - he-extent-we-make-any-ma 0 e




—We may experience difficulties in ml(,g:rallno lhc, operations, personnel and assets Ofdcqunt,d businesses lhal mdy disrupt our
business, dilute stockholder value and adversely affect our operating results. A core component of our business plan is to acquire businesses and
assets in the food distribution industry. There can be no assurance that we will be able to identify, acquire or profitably manage businesses or
successfully integrate our acquired businesses without substantial costs, delays or other operational or financial problems. Such acquisitions
also involve numerous operational risks, including: « difficulties in integrating operations, technologies, services and personnel; ¢ the diversion
of financial and management resources from existing operations; ¢ the risk of entering new markets; ¢ the potential loss of existing or acquired
strategic operating partners following an acquisition; * the potential loss of key employees following an acquisition and the associated risk of
competitive efforts from such departed personnel; * possible legal disputes with the acquired company following an acquisition; and ¢ the
inability to generate sufficient revenue to offset acquisition or investment costs. As a result, if we fail to properly evaluate and execute any
acqumllons or investments, our business and plO\p(,(,lS may b(, semus-l-y—haﬂﬂed—adversely affected Risk Factorq Rt,lalmg to our Common

peﬁeds—t-lﬁﬁ-efd-maﬁ*—emp}eyees—We have 1dent11‘1€d mdtelml wedknesses in our mtemdl (.Olltl()l over fmdnudl 1epoltms1 w. hl(.h Lould dﬁect our
ability to ensure timely and reliable financial reports, affect the ability of our auditors to attest to the effectiveness of our internal controls, and
weaken investor confidence in our financial reporting. The Sarbanes- Oxley Act of 2002 requires, among other things, that we design,
implement and maintain adequate internal controls and procedures over financial reporting. Our management has concluded that (1) our internal
controls over financial reporting were not effective as of December 31, 2823-2024 , (2) there existed material weaknesses in our internal control
over financial reporting as of December 31, 2623-2024 , and (3) our disclosure controls and procedures were not effective as of December 31,
20232024 . Please-referRefer to the discussion of these conclusions below, under Item 9A. “Controls and Procedures 2-of this Annual chort
on Form 10- K. We have taken and will continue to take appropriate actions to remediate such material weakness and inadequate disclosure
controls and procedures; however, such continuous measures are still works- in- progress and may not be sufficient to address the material
weaknesses identified or ensure that our disclosure controls and procedures are effective. We may also discover other material weaknesses in
the future. Any failure to maintain or implement required new or improved controls, or any difficulties we encounter in the implementation of
such controls, could cause us to fail to meet our periodic reporting obligations or result in material misstatements in our financial statements and
affect the ability of our auditors to attest to the effectiveness of our mlunal controls over financing reporting. In addition, substantial costs and
resources may be required to rectify any internal control deficiencies. If we cannot produce reliable financial reports, investors could lose
confidence in our reported financial information, the market price of our common stock could decline significantly, and our business and



has significant mﬂucnu over th Company and may have mlucsts Lhat (,Onﬂltl with those of our other shareholders. The C ompany s former
Chairman and Co- CEO Zhou Min Ni, directly and indirectly through the trustee of the trusts established for the benefit of his family,
beneficially owns approximately 22 % of our common stock. As a result, Mr. Ni has sufficient voting power to significantly influence matters
requiring shareholder approval, including the election of directors and approval of significant corporate transactions. However, in June 2024,
Mr. Ni entered into a settlement with the SEC, pursuant to which Mr. Ni is enjoined from directly or indirectly participating in the
management of, or otherwise exercising any control or influence over the Company; provided, however, that such injunction does not
prevent Mr. Ni from voting, purchasing or selling shares of the Company on his own behalf. Additionally, on November 18, 2024, the
Company entered into a cooperation agreement (the “ Cooperation Agreement ) with Zhou Min Ni, Raymond Ni, Fai Lam, in his
capacity as Trustee of the Irrevocable Trust for Raymond Ni, Amanda Ni, in her capacity as Trustee of each of the Irrevocable Trust
for Amanda Ni, the Irrevocable Trust for Ivy Ni and the Irrevocable Trust for Tina Ni, Weihui Kwok, Yuanyuan Wu, and Maodong
Xu (each, a “ Stockholder Related Party, ” and collectively, the ¢ Stockholder Related Parties ”), effective November 21, 2024. Pursuant
to the Cooperation Agreement, the Stockholder Related Parties have agreed, for the period beginning on the effective date of the
Cooperation Agreement through the date that is sixty days after the 2025 annual meeting of stockholders of the Company (the “
Cooperation Period ”), to vote the shares of voting securities of the Company that each Stockholder Related Party has the right to vote,
or to direct the vote of, in a manner proportional to the vote of the Company’ s disinterested stockholders. Notwithstanding the
foregoing, the Stockholder Related Parties are permitted to vote a greater number of shares of the Company’ s voting securities in
accordance with recommendations by the Company’ s Board of Directors on all director nominations and other proposals or business
that may be the subject of stockholder action at any meeting of the Company’ s stockholders, or in connection with any consent
solicitation of the Company’ s stockholders. The Cooperation Agreement Further-further provides that, during the Cooperation Period,
each Stockholder Related Party will be subject to customary standstill restrictions, including, among others, with respect to proxy
solicitations, stockholder proposals and extraordinary transactions, and purchases and certain sales of Company voting securities. The
Cooperation Agreement is limited to Despite the settlement with the SEC and the Cooperation Agreement , the possibility that Mr. Ni
may sell all or a large portion of his common stock in a short period of time could adversely affect the trading price of our common stock. Fhe
Further, upon the expiration of the Cooperation Period, the intcrests of Mr. Ni may not align with the interests of other holders of our
common stock , and he may vote against the Company s interests . Mr. Ni’ s significant beneficial ownership may also adversely affect the
trddmg puce of our common stock due to investors’ perceptlon thdt conﬂlcts of interest may exist or allse We-do-noteurrently-intend-to-pay

dmended and restdted bylcms as well
as pm\ isions of Dd"m are law could impair a takeover alln,mpt Our amended and restated (,Lrllﬁualg of incorporation, amended and restated
bylaws and Delaware law contain provisions which could have lhu effect of rundc,rm5 more dlfﬁulll dc,laymg or prc,\ cnlmg an acquisition
deemed undesndble by our board of dncctms - ong ss-otr-amended-and perationand-amended-and

These provisions, alone or together, could delay or ple\ ent hostile takeovers and changes in comrol or changes in our management, and
amendment of our amended and restated certificate of incorporation to change or modify certain of these provisions requires approval of a
super- majority of our stockholders, which we may not be able to obtain. As a Delaware corporation, we are also subject to provisions of
Delaware law, including Section 203 of the Delaware General Corporation law, which prevents certain stockholders holding more than 15 % of
our outstanding common stock from engaging in certain business combinations without approval of the holders of at least two- thirds of our
outstanding common stock not held bv such 15 % or greater stockholder. In addition, in April 2023, we implemented a stockholder rights plan
{theRights-Agreement), also called a “ poison pill, ” that may have the effect of discouraging or preventing a change of control by, among
other things, making it uneconomical for a third party to acquire us without the consent of our board of directors. Any provision of our amended
and restated certificate of incorporation, amended and restated bylaws or Delaware law that has the effect of delaying, preventing or deterring a
change in control could limit the opportunity for our stockholders to receive a premium for their shares of our common stock, and could also
affect the price that some investors are willing to pay for our common stock. ITEM 1B. UNRESOLVED STAFF COMMENTS. None. ITEM
1C. CYBERSECURITY . Cybersecurity Risk Management and Strategy The Company assesses, identifies, and manages cybersecurity risks
using a risk management program intended to reduce risks to the Company, its employees, customers and stockholders. Our process for
identifying and assessing material risks from cybersecurity threats operates alongside our broader overall enterprise risk assessment procedures.
Our cybersecurity- specific risk assessment and management procedures help identify cybersecurity threat risks. Our cybersecurity risk
assessment program includes the following: « Annual cybersecurity vulnerability and maturity assessments based on the Center for Internet
Security (CIS) Critical Security Controls framework. « Annual internal / external penetration testing conducted by a third- party offensive
security vendor. A significant cybersecurity incident may result from actions by our employees, suppliers, third- party administrators, or
unknown third parties or through cyber- attacks and could affect our data framework or cause a failure to protect the personal information of our
customers, suppliers or employees, or sensitive and confidential information regarding our business and could give rise to legal liability and
regulatory action under data protection and privacy laws. The Company describes whether and how risks from identified cybersecurity threats
have materially affected or are reasonably likely to materially affect the Company under the heading “ We rely on technology in our business
and any cybersecurity incident, other technology disruption or delay in implementing new technology could negatively affect our business and
our relationships with customers, ” in Item 1A of this Annual Report on Form 10- K. To date, there have not been any cybersecurity threats or



incidents that have materially affected, or are reasonably likely to materially affect, the Company, including its financial condition, results of
opcrallons or business strategies. Governance Our Board of Directors oversees our overall risk management strategy. Our information security
program is managed by a—éed-te&ted—Head—our Senior Vlce President of {n-fermaﬁeﬁ-People and Technology, who has evertwenty - five years
of experience in IT leadership appliea seetrity-across a variety of industries including Finanetal-Serviees;
Defense—@en&aeﬁﬂg—M&nu-f&efuﬂng—manufacturlngand- -Dtst-ﬂbuﬂeﬁ-dlstrlbutlon defense, and financial services , whose team is
responsible for maintaining our enterprise- wide cybersecurity strategy, policies, standalds architecture and processes. Our program is assessed
both internally and externally by third parties, including our virtual C hief Information Security Officer (*“ vCISO 7) partner. Our Head-Senior
Vice President of Informatien-People and Technology provides reports at least quarterly to our Audit Committee, as well as our Disclosure
Committee, which comprises senior management and key stakeholders, as appropriate. The reports provided include updates on our cyber risks
and threats, and key updates to our information security systems and programs as well as the current threat environment. We also have
processes in place to stay informed of and monitor prevention, detection, mitigation, and remediation of cybersecurity risks, including:
* Any cybersecurity breach, unauthorized access, data loss, or ransomware attack must be immediately escalated to the Disclosure
Committee, General Counsel, Internal Audit, and Audit Committee. * On a quarterly basis, the Disclosure Committee, in coordination
with the SVP of People and Technology, Internal Audit, and vCISO, shall assess the Company’ s cybersecurlty risk exposure, including
potential vulnerabilities in IT systems and data security. [TEM 2. PROPERTIES. We
operated-- operate eighteerrsixteen distribution centers and-eress—doeks-with a total of approximately 1. 3 million squarc feet of warehouse
space , including approximately 400 theusand-, 000 square feet of refrigerated-cold storage , uthzing-amix-ofleased(31H-2%)and-owned69-%)
faethities-for distribution, warchousing inventory, service and administrative functions. We own approximately 907, 000 square feet of our
distribution centers (or 71 % of the total square feet), and the remainder (or 29 % of the total square feet) is occupied under leasing
arrangements. The following tablc belewlists-sets forth thc approximate aggregate square footage 5-by state for thesc eperating-distribution
facilities as of December 31, 2023-2024 . LocationNumber of FacilitiesTotal Square FeetArizonat5+FeetArizonal68 , 000 California5295
California4351 ,—599—€61'6'1‘ad6-153-, 000 Colorado156 Heridatt36;260-Georgiatt23-, 000 Florida1130, 000 Georgial100, 000 HineisH35
Illinois1140 . 000 North €aretina2236---- Carolinall72 , 000 Fexas265-Texas260 , 000 Btah28+-Utah294 , 000 Washingtont65
Washington170 , 000 Virgintat43-Virginiald4 , 000 Fetalst8t—- Totall61 , 283-285 , 700-000 We also operate three cross- docks which
are located in Nevada, Ohio and Oregon. Additionally, we own a 118, 000 square foot distribution facility in North Carolina which we
are preparing for operations to commence in 2025. We lease our corporate headquarters located in Las Vegas, Nevada, consisting of
approximately 5, 000 square feet with a term of 6. 5 years that began on March 17, 2021. We also lease office space for a corporate location in
Los Angeles, California . The Company entered into a lease on September 30, 2024 for a new Atlanta, Georgia based distribution center
which commenced on February 1, 2025 for a term of 10 years and five months, exclusive of renewal options . We believe that, in the
aggregate, our real estate is suitable and adequate to serve the needs of our business. ITEM 3. LEGAL PROCEEDINGS. From time to time, we
are a party to various lawsuits, claims and other legal proceedings that arise in the ordinary course of business. When we become aware of a
claim or potential claim, we assess the likelihood of any loss or exposure. In accordance with authoritative guidance, we record loss
contingencies in our financial statements only for matters in which losses are probable and can be reasonably estimated. Where a range of loss
can be reasonably estimated with no best estimate in the range, we record the minimum estimated liability. If the loss is not probable or the
amount of the loss cannot be reasonably estimated, we disclose the nature of the specific claim if the likelihood of a potential loss is reasonably
possible and the amount involved is material. We continuously assess the potential liability related to our pending litigation and revise its
estimates when additional information becomes available. Adverse outcomes in some or all of these matters may result in significant monetary
damages or injunctive relief against us that could adversely affect our ability to conduct our business. There also exists the possibility of a
material adverse effect on our financial statements for the period in which the effect of an unfavorable outcome becomes probable and
reasonably estimable. As-On October 13, 2023, the Company received a “ Wells Notlce i from the staff 0f the SEC (the “ Wells Notlce ”)
relatlng to the pl ev 1ouslv dlsclosed formal , non- public SEC investigation (i-Ma &P e prop 5

e—-- the “ SEC Investlgatlon ”) of alleganons that —t-he—@eﬂ&pa:ﬂ-y—s—Bea:rd-e%Bﬁeeters

viareh Ath A sPistrie he-Centra G nta-generally-alleging-the (ompanv and certain of its
current and former dnecton and officers violated the Securities Exchange Act of 1934 and Rule 10b 5 pl()lel“dted theleundel by makmc
allegedly false and misleading statements {the-“-Class-Aetions=)- On June 6, 2024 Thes 5 § sl
new-elosed—1naddition, the SEC announced that it had accepted an Offer m*&&ted—a—fefmal—nen—pﬁbhe—ﬁwesﬂgaﬂen—ol Settlement
submltted by thc C ompdny —aﬁd—m order to resolve thc SF( 3

ﬁndlngs in thls matter festatemeﬁt—ﬁ-led—en—]-amaaﬁ%—]— %92—3—A—fteﬁthe Company consented to the entry of an admmlstratlve c1v1l cease-
and- desist order by the SEC (the “ Order ) with respect to violations of Sections 17 (a) of the Securities Act, and of Sections 10 (b), 13
(a), 13 (b) (2) (A), 13 (b) (2) (B), and 14 (a) of the Securities Exchange Act of 1934, as amended, and Rules 10b- 5, 12b- 20, 13a- 1, 13a-
11, 13a- 13, 13a- 15 (a), and 14a- 9 thereunder, resultlng from the materlally false and mlsleadlng dlsclosures and t-he—othereeﬁel-usmﬂ-e-f




S g Ni;-the f01me1 ( hief F manual Officer ef-Jian Mlng «“ Jonathan ” Ni.
Durmg the quarter ended June 30, 2024 the C ompany 5 aoleed to gwe—up—&ny—ﬂghts—tmndeﬁmﬁeaﬂeﬂ-erand paid a civil monetary penalty
of $ 3. 9 million, which was recorded in the-other adv&neemeﬁt—ef—fees-mcome (expense), net in eonneetionwith-the Company’ s condensed
consolidated statements of operations and comprehensive income (loss). The Order states that, in determining to accept the Company’ s
Offer of Settlement, the SEC considered the numerous remedial actions promptly undertaken by the Company and its cooperation
during the investigation and-any-aetions. The Company’ s resolution follows charges brought by the SEC mighttake-against the two
former executives in a District Court action filed on June 3, 2024. As a result of the SEC” s district court complaint against them relating-,
the te-two the-SECinvestigation—On-Oetober13-former executives agreed to pay civil fines and disgorgement , 2623-and agreed to be
subject to officer and director bars. Zhou Min Ni also agreed to a conduct- based injunction which enjoins him from directly or
indirectly participating in the management of . or otherwise exercising any control of influence over the Company reeetved-. The Special
thlgatlon Commlttee of the Board of Dlrectors prevmusly obtamed a monetary settlement LWel-ls—l’»‘et-reeif1 om the former executives

o s-ofthisfiing- [TEM 4 MINE SAFETY D[S( LOSURES. Not dppllk.dble
PART 1. ITI:M MARKI:T rOR REGISTRANT’ S C()MMON l:Ql ITY, RELATED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES. Shares of our common stock are listed for trading on NASDAQ under the symbol “ HFFG, ” and
have been publicly traded since September 7, 2017. Prior to that date, there was no public market for our stock. Holders of Record As of March
22-12 , 2024-2025 , there were 52, +55-737 , 968-650 shares of our common stock outstanding held by 44-33 sharcholders of record. The
number of record holders was determined from the records of our transfer agent and does not include beneficial owners of common stock whose
shares are held in the names of various security brokers, dealers, and registered clearing agencies. Dividends We have not paid any cash
dividends on our common stock to date. The payment of cash dividends in the future will be dependent upon our revenues and earnings, if any,
capital requirements and our general financial condition. The payment of any dividends will be within the discretion of our Board of Directors at
such time. It is the present intention of our Board of Directors to retain all earnings, if any, for use in our business operations and, accordingly,
our Board of Directors does not anticipate declaring any dividends in the foreseeable future. In addition, our Board of Directors is not currently
contemplating and does not anticipate declaring any stock dividends in the foreseeable future. Further, if we incur any indebtedness, our ability
to declare dividends may be limited by restrictive covenants we may agree to in connection therewith. Recent Salex ofUnruc,lsl«.red Securities
Issuer Purchases of Equity SL,LUHULS f A g

Stock Pc110rmance (mph The lollomng meh compares 1he eumulall\ e tolal return on our common QIOLk with the cumulative total ruulns on
the Standard & Poor’ s 500 Composite Stock Price Index (“ S & P 500 ), and the Standard and Poor’ s S00 Food and-& Staples Retailing
Industry Index from December 31, 2648-2019 to December 31, 2623-2024 . The graph assumes an investment of $ 100 in our common stock
and each of the indices on Dccembel 31, 2648-2019 and-the-reinvestment-of-dividends;-as-appheable-. The cumulative total return on our
common stock as presented is not necessarily indicative of future performance. 12 /34+-204842-/31 /201912 /31 /202012 /31 /202112 /30 /
202212 /29 /202312 /31 / 2023HF-2024HF Foods Group Inc. $ 100 $ +47-39 $ 5743 § 64-21 $ 3427 $ 46S-16S & P 500 $ 100 $ 43+118 $
456-152 $ 200-125 S +64-158 $ 2675-197S & P 500 Food and Staples Retailing Index $ 100 $ 427116 $ +48-146 $ 485-131 $ +66-151 $ 492
204 ITEM 6. [ RESERVED ] ITEM 7. MANAGEMENT’ S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS
OF OPERATIONS. The following discussion and analysis provides information about our business, the results of operations, financial
condition, liquidity and capital resources of HF Foods Group Inc. This information is intended to facilitate the understanding and assessment of
significant changes and trends related to our results of operations and financial condition. This discussion and analysis should be read in
conjunction with the consolidated financial statements and the accompanying notes presented elsewhere in this Annual Report on Form 10- K.
Discussions of 28624-2022 items and year- to- year comparisons between 2023 and 2022 and-2624-that are not included in this Annual Report
on Form 10- K can be found in ““ Part II — Item 7. — Management > s Discussion and Analysis of Financial Condition and Results of Operations
” of our Annual Report on Form 10- K for the year ended December 31, 2022-2023 , as filed with the SEC on March 34-26 , 2623-2024 .
Recent Developments CEO Transition On October 24, 2024, the Board of Directors of the Company terminated Xiao Mou (Peter)
Zhang as Chief Executive Officer of the Company, without cause, effective immediately. In connection with Mr. Zhang’ s departure, the
Company entered into a Severance Agreement and General Release (the “ Severance Agreement ) with Mr. Zhang on November 21,
2024. Pursuant to the Severance Agreement, which includes a general release of claims by Mr. Zhang against the Company, Mr. Zhang
will be entitled to receive standard severance benefits provided to a Chief Executive Officer under the Company’ s Amended and
Restated Severance Plan. Mr. Zhang continues to serve as a Director on the Board of Directors. On October 24, 2024, Xi (Felix) Lin
was appointed to serve as Interim Chief Executive Officer, effective immediately, and continued to serve as the Company’ s Chief
Operating Officer and President. On December 17, 2024, the Board of Directors of HF Foods Group Inc. appointed Felix Lin to serve
as the Company’ s Chief Executive Officer and President, effective January 1, 2025. Credit Facility Amended On February 12, 2025,
the Company amended certain terms and conditions of the JPM Credit Agreement, by, among other things, (i) increasing the Revolving
Commitment (as defined in the Credit Agreement) from $ 100. 0 million to $ 125. 0 million, (ii) joining three new subsidiaries of the
Company to the Credit Agreement, each as a “ Borrower ” thereunder, (iii) joining Wells Fargo Bank, N. A. to the JPM Credit
Agreement as a “ Lender ” thereunder, (iv) amending certain affirmative covenants commensurate with the increase in the Revolving



Facility, and (v) amending certain restrictions regarding incurring obligations under real property leases and equipment financings in
the ordinary course of business. Business Overview We market and distribute Asian specialty food products, seafood, fresh produce, frozen
and dry food, and non- food products primarily to Asian restaurants and other foodservice customers throughout the United States. HF Foods
was formed through a merger between two complementary market leaders, HF Foods Group Inc. and B & R Global. On December 30, 2021,
HF Foods acquired a leading seafood supplier, the Great Wall Group, resulting in the addition of three distribution centers, located in Illinois
and Texas (the “ Great Wall Acquisition ). On April 29, 2022, HF Foods acquired substantially all of the assets of Sealand Food, Inc. (the
Sealand Acquisition ), one of the largest frozen seafood suppliers servicing the Asian ~Ehirese-restaurant market along the eastern seaboard,
from Massachusetts to Florida, as well as Pennsylvania, West Virginia, Ohio, Kentucky, and Tennessee. See Note 7- Acquisitions to the
consolidated financial statements in this Annual Report on Form 10- K for additional information regarding recent acquisitions. We-have-grown
With sixteen distribution centers and three cross- docks and a fleet of over 400 vehicles, our distribution network now spans 46 te-eighteen
distribution-eenters-and-eress—docksservieingforty—six-—states and-covering approximately 95 % of the contiguous United States swith-a-fleetof
over400-refrigerated-vehteles-. Capitalizing on our deep understanding of Asian the-Chinese-eultare-cultures , strong relationships with
growers and suppliers of food products primarily in North America, South America, and Asia ., with over 1, 000 employees , and
s&beeﬁ&aeﬁfs—dnd suppmted by two outsourced call centers in China, we have become a trusted partner serving approximately 15, 000 Astan
3 e mers— customer locations throughout whe-mainly-eenverse-inMandarinor-other—- the

Gh-mese—d-ta-}eets-Umted States We are dedlcated to serving the vast array of Asian and-Chinese-restaurants in need of high- quality and
specialized food ingredients at competitive prices. How to Assess HF Foods’ Performance In assessing our performance, we consider a variety
of performance and financial measures, including principal growth in net revenue, gross profit, distribution, selling and administrative expenses,
as well as certain non- GAAP financial measures, including EBITDA and Adjusted EBITDA. The key measures that we use to evaluate the
performance of our business are set forth below: Net Revenue Net revenue is equal to gross sales minus sales returns, sales incentives that we
offer to our customers, such as rebates and discounts that are offsets to gross sales; and certain other adjustments. Our net revenue is driven by
changes in number of customers and average customer order amount, product inflation that is reflected in the pricing of our products and mix of
products sold. Gross Profit Gross profit is equal to net revenue minus cost of revenue. Cost of revenue primarily includes inventory costs (net of
supplier consideration), inbound freight, customs clearance fees and other miscellaneous expenses. Cost of revenue generally changes as we
incur higher or lower costs from suppliers and as the customer and product mix changes. Distribution, Selling and Administrative Expenses
Distribution, selling and administrative expenses consist primarily of salaries, stock- based compensation and benefits for employees and
contract laborers, trucking and fuel expenses, utilities, maintenance and repair expenses, insurance expenses, depreciation and amortization
expenses, selling and marketing expenses, professional fees and other operating expenses. Discussion of our results includes certain non- GAAP
financial measures, including EBITDA and Adjusted EBITDA, that we believe provides an additional tool for investors to use in evaluating
ongoing operating results and trends and in comparing our financial performance with other companies in the same industry, many of which
present similar non- GAAP financial measures to investors. We present EBITDA and Adjusted EBITDA in order to provide supplemental
information that we consider relevant for the readers of our consolidated financial statements included elsewhere in this report, and such
information is not meant to replace or supersede GAAP measures. Management uses EBITDA to measure operating performance, defined as net
income before interest expense, interest income, income taxes, and depreciation and amortization. In addition, management uses Adjusted
EBITDA, defined as net income before interest expense, interest income, income taxes, and depreciation and amortization, further adjusted to
exclude certain unusual, non- cash, or non- recurring expenses. Management believes that Adjusted EBITDA is less susceptible to variances in
actual performance resulting from non- recurring expenses, and other non- cash charges and is more reflective of other factors that affect our
operating performance. The definition of EBITDA and Adjusted EBITDA may not be the same as similarly titled measures used by other
companies in the industry. EBITDA and Adjusted EBITDA are not defined under GAAP and are subject to important limitations as analytical
tools and should not be considered in isolation or as substitutes for analysis of HF Foods’ results as reported under GAAP. For example,
Adjusted EBITDA: « excludes certain tax payments that may represent a reduction in cash available; ¢ does not reflect any cash capital
expenditure requirements for the assets being depreciated and amortized that may have to be replaced in the future; « does not reflect changes
in, or cash requirements for, our working capital needs; and * does not reflect the significant interest expense, or the cash requirements,
necessary to service our debt. For additional information on EBITDA and Adjusted EBITDA, see the section entitled “ EBITDA and Adjusted
EBITDA ” below. Financial Review Highlights for 2023-2024 included:  Net revenue: Net revenue was $ 1, 201. 7 million in 2024, compared
to $ 1, 148. 5 million in 2023, eempared-te-an increase of $ 53 1470~ 5-2 million 12622, a-deerease-of-$22-0-mitton;-or +4 . 9-6 %. This
deerease-increase was primarily attributable to deflatienary-volume growth associated with new wholesale accounts, case count growth,
product cost inflation and improved pricing in certain categories imperted-frozenseafood-,
partially offset by the $ 13. 3 million loss in revenue from the exit of our chicken processing businesses durmg the second half of 2023 .
Gross profit: Gross profit was $ 205. 2 million in 2024 compared to $ 204. 0 million in 2023 eompared-to-$-205—5-mitonin2022- a-an
deerease-increase of $ 1. 5-2 million, or 0. 76 %. The deerease-increase was primarily attributable to fewerincreased net revenue partially
offset by increased costs . Gross profit margin of 17. 8-1 % for 2023-2024 inereased-decreased from 17. 6-8 % in the prior year. * Distribution,
selling and administrative expenses: Distribution, selling and administrative expenses increased by $ 3. 0 —million, or 1 mitien;-er8- +5 %, in
2024 compared to 2023 , mainly due to setﬂemeﬁt—&meuﬂts—reeeﬁed—paﬁtaﬂ-yeffset—by—an mcrcasc in payrol] and related labor costs of $ 4. 3
million as well as msurdnce costs 0f - € 6 O—25-mithion-and $ 1. —7—1 m11110n partially
offset by ;-efwhieh A Rets - - e ement-amotnts-were ed-as
reduction in professwnal fees Of $2.8 mllllon distribution;selling-and-administrative-expenses-. Distr 1but10n selling and administrative
expenses as a percentage of net revenue inereased-decreased to 16. 5 % in 2024 from 17. 0 % in 2023 frem+6-—F%r2022- primarily due to
t-he—lower professmnal fees and increased net revenue, partla]ly offset by increased payroll and related labor costs and insurance costs

3 v y ar-. * Net ¢loss Hnreeme-attributable to HF Foods Group Inc.: Net loss
attr1butable to HF boods Group lnc was $ 48.5 mllllon in 2024 compared to netloss of $ 2. 2 million in 2023 . The increase eompared-tonet
ieome-of $6-46 . 3 5—mﬁheﬂ—&1%92—2—’Fhe—deefease—ef—$—2—6—mllhon was prlmanly drlven by goodwﬂl 1mpalrment charges a—deefease—m—euf

meeme—freﬂa—epef&ﬁeﬂs—of$-l—46 6—3 mllllon—&n—mefease-m 3
s—During the-second-ha 32024 we-erited-botrof ourlow margichicken

€oas . Comparison of Year Ended
Dcccmbcr 31 %92—3—2024 to YC’II Endcd Dcccmbc1 31 2-92—2—2023 The followmg tablc scls forth a summary of our consolidated results of
operations for the years ended December 31, 2024 and 2023 and2022-. The historical results presented below are not necessarily indicative of
the results that may be expected for any future period. Year Ended December 31, €hange($ in thousands) 20232022AmeuntNet-20242023
ChangeNet revenue $ 1,201,667 $ 1, 148, 493 $ 53, 174 Cost of revenue996, 473 944, 462 52, 011 Gross profit205, 194 204, 031 1, +76-163




Distribution , 467-$(2+selling and administrative expenses198 , 026 195 974)-Cestefrevenue944-, 462062 2, 964 Goodwill impairment
charges46 , 95520-303 — 46 , 303 493)-Grossprofit204;-631-205512( Loss +481+) Btstﬂbutxeﬂ—sel—hﬁg—aﬂd—&dﬁnms&&tﬁe—e*peﬂseﬁ%
962—1—94—95—3—1—99—Iﬂeeme-1nc0me from eperations8— operations (39, 135) 8 , 969 (48, 16-104 ;--559-(15-590-) Interest expensel 1, 425 11, 478
(53) #4574;-021Other—-- Other expense ( income ), net2, 818 (1, 091) 3 (—1— 909Change 829)-738Change-in fair value of interest rate swap
eentraetst— contracts (1, 693) 1, 580 ( 3 8+H2-, 273) 39Hease—-- Lease guarantee income (5, 548 ) expense(377) (5, 171 7446424 €
Loss Hreeme-before income taxes (46, 137) (2, 621) 4-(2-43 , 625516 ) Income tax expense-expensel , 965 (benefity-4 1 1, 924Net 231
272Netloss Hneeme-and comprehensive €loss (48, 102 ) ireome-(2, 662) 235+ 2-45 , 897440 ) Less: net income ( loss ) attributable to
noncontrolling tnterests-interests409 (488) 897Net 225263 Netloss Haeeme-and comprehensive €loss Hnreeme-attributable to HF Foods
Group Inc. $ (48,511) $ (2, 174) $ (460 46 $+2-, 634-337 ) The following table sets forth the components of our consolidated results of
operations expressed as a percentage of net revenue for the periods indicated: Year Ended December 31, 20232022Net-20242023Net
revenuel00. 0 % 100. 0 % Cost of revenue82. 29 % 82. 42 % Gross profitl 7. 1 % 17. 8 % Distribution, selling and administrative
expensesl6. 5 % |7 —6-%Distribution;selling-and-administrative-expensest?. 0 % +6-Goodwill impairment charges3 . 79 % — % (Loss)
Ineome-income from eperationsd— operations (3. 3) % 0 . 8 % 6-Interest expense0 . 9 % 1 Interestexpenset—. 0 % Other expense (income),
net0. 2 % (0. 6%-Otherineome(0-1 >%(0-—2-) % Change in fair value of interest rate swap eentraetsd— contracts (0. 1) % 0. 1 3% Lease
guarantee expense-income (0. 5) % — % 9-—-5% oss neeme-before income taxes (3. 8) % (0. 2) %5—2% Income tax expense-expense( . 2
benefi—"0 — % Net Floss Hnreeme-and comprehensive €loss Haeome 4. 0) % (0 . 2) %—" Less: net income (loss ) attributable to
noncontrolling interests — % — % Net €loss Hnreeme-and comprehensive €loss Haeeme-attributable to HF Foods Group Inc. (4.0) % (0. 2)
Y%—"% Net revenue for the year ended December 31, 2023-2024 deereased-increased by $ 22-53 . 6-2 million, or +4 . 9-6 %, compared to the
same period in 2022-2023 . This deerease-increase was primarily attributable to deflationary-volume growth associated with new wholesale
accounts, case count growth product cost 1nﬂatlon and lmproved pricing preduetin certain categorics sueh-asfrozenseafood-, peultey;
g . s-was-partially offset by highervelume-and-the Seafeod-$ 13. 3 million loss
in revenue resultlng from geﬁef&ted—due—te—thc ex1t -Sea-}&nd%eqtusmeﬂ—wh-teh—has—a—ftﬂ-l—yea%m revente-t-our chicken processing
businesses during the second half of 2023 eempared-to-a-partiabyearin2622- Gross profit was $ 264-205 . -2 million for the year ended
December 31, 2023-2024 compared to $ 205-204 . 5-0 million in the same period in 2022-2023 , a-an deerease-increase of $ 1. 5-2 million, or 0.
76 %. The gross profit deerease-increase was primarily attributable to deefe&ses—m-mcreased net revenue #em—Meat—aﬁd—Peu-l-t-ry—aﬁd—te—a
bsseﬁexterﬁ—P&elﬂrgmg—aﬂd—Gthe&paltmlly ottsct b\ t-h(-,hmucascd costs revente A drevente

margln for the year ended Decembel ?l %92—3—2024 pottry -‘= eame-downfro elevateddevels

to 17. 1 % compared to 17. 8 % in the same period in %GQQ—Gfess-pfeﬁt—mafg-m—ferﬂ()ﬂ

Distribution, selling and administrative expenses of $ $95-198 . 4+-0 million for the year ended Dcccmbu 31,2023-2024 femamed—eeﬁs-tsteﬂt
with-increased compared to prior year expenses of $ 195.6-1 million primarily due to an —Fer2023;there-was-a-deerease-increase
professionatfees-as-aresult-of the-netsettlementamountsreeetved-totaling-5 +6-4 . 6-3 million in payroll and related labor costs and an
lncrease of $1.1 mllllon in insurance costs . pamallv ottset by mefe&ses—a decrease of $—7—3—mrH-teﬂ—tﬂ-payrel-l—&nd—rehﬁed—L&ber—eests—

.-. g miienne he-settlement-ametntsreeetved;to-5139-mithen he-year-ended Deeembe .Xmllllon
in professnonal fees forth e i 3 i ; of$ 4 he
ef—eeﬁh-teken—pfeeessrﬂg—faetht—y— Dlstllbutlon sellmg dlld ddmmlstl dtl\ e e\penses asa pelcentace 01‘ net revenue tﬁereased—decreased to+#
16 . 6-5 % for the year ended December 31, 2023-2024 from +6-17 . 7-0 % in the same period in 2022-2023 , primarily due to the-lower
professnonal fees and 1ncreased net revenue, partlally offset by increased payroll and related labor costs and insurance costs diselosed
o S h eas year-over-year-. Interest Expense Interest expense for the year ended December 31, 2623-2024
tnefe&sed—decreased b\ S4—0 1 mllllon or 5—3—0 9—5 %, compared to the year ended December 31, 2622-2023 , primarily due to a sharply
decrease in our average daily JPMorgan Chase mortgage- secured term loan balance of $ 5. 1 million, partially offset by an increase in
our average daily line of credit balance of $ 10. 6 million combined with a slightly higher interest- rate environment. Average floating
interest rates on our floating- rate debt for the year ended December 31, 2623-2024 increased by approximately 3-0 . 4-2 % on the line of credit
and 3-0 . 4-1 % on the JPMorgan Chase mortgage- secured term loan, compared to the same period in 26222023 . Our average daily line of
credit balance deereased-increased by $ 10. 2-6 million, or 48-23. 7 %, to $ 55 . 5 %;to-$-44—9-million for the year ended December 31, 2023
2024 from § 5544 . 6-9 million for the year ended December 31, 2822-2023 , and our average daily JPMorgan Chase mortgage- secured term
loan balance inereased-decreased by $ 6=5 . 1 million, or 64 .7 %, to $ 488103 . 6 million for the year ended December 31, 2023-2024 from $
+62-108 . +6 million for the year ended December 31, 2622-2023 . Income Tax Expense Beneftt-Income tax expense (benefity-was antneome
tax-expense-ofapproximately-$ 415-600-2. 0 million for the year ended December 31, 2023-2024 , compared to ineeme-tax-benefitef$ 41, 000
O—2-milhenfor the year ended December 31, 2622-2023 -primarity-. The increase in income tax expense of $ 1. 9 million was duc to the
impaet-ofnon- deductible items sincluding the impact of the Company’ s goodwill impairment ehange-charges in-valuation-allowanee-,
SEC settlement , and state taxes, partially offset by the change in valuation allowance, tax credits, the cxpiration of the statute of limitations
in relation to unrecognized tax benefits ;tax-eredits-, and other tax adjustments during the year ended December 31, 2023-2024 . Net ¢Loss 3
Ineeme-Attributable to HF Foods Group Inc. Net loss attributable to HF Foods Group Inc. was $ 2-48 . 2-5 million for the year ended December
31,2023-2024 , compared to net #reeme-loss of $6-2 . 52 million for the year ended December 31, 26222023 . The deerease-increase in loss
of $2-46 . 63 mllhon was pnmanl\ driven by goodw1ll lmpalrment chargesa—éeerease—rn—etwreeme—fre&reper&ﬂens—o $ -1—46 6—3 million
recorded during ;-an e e 3 $4- A R $ 8
changetrother— the year ended December 31 -meome—ef—ﬁﬁ-@#—mﬂ-l-toﬁ— 2024 partia § a-favorable-change-indea a
1 The following table reconciles EBITDA and Adjusted EBITDA to the most ducctl\ compamble GAAP measure:
Year Ended Decembel 31 €hange-(S in thousands) 20242023ChangeNet 20232022 AmeuntNet{loss Hnreome-$ (48, 102) $ (2, 662) $ 235
2-45 , 897440 ) Interest expensel 1, 42511, 4987 478 -4574:-(53) 02Hneome—-- Income tax expense-expensel , 965411, ébeﬁeﬁt)—4—l—(—2—3—l—)
tation-924Depreciation and amertizatien25-amortization26 , 94824-67725 . 936982EBIFDA34-918759EBITDA (8 , 035) 34,
F532—- 775 (42 , 3992,-810) 378Fease—-- Lease guarantee income (5, 548 ) expense(377) (5, 171 F446;42+) Change in fair value of
interest rate swap eentraetst— contracts (1, 693) 1, 580 ( 3 8+H2-, 273) 397Steek—-- Stock - based compensation expense 2, 0883, 352 (1,
264) SEC settlement3, 900 — 3, 3521-900Goodwill impairment charges46 , 2572-303 — 46 . 303Settlement gain (1) — (10, 000) 10,
0000ther asset impairment charges — 1, 200 (1, 200) 695Busiress—-- Business transformation costs ( 2) |
eosts—, 2239292940ther 136-13360)-Othernon- routine expense ( 3) 8743, 124 ( 2 y3-, 424-250) Executive transition and

organizational redesign (4) 2, 929 — 3-2 . 929Adjusted 124Assetimpairmentchargest; 200422778 Adjusted-EBITDA § 44-42, 041 $ 34 |
583 § 46-7 , +33-458 (1) As discussed in Note 17- Commitments and Contingencies to the consolidated financial




statements in this Annual Report on Form 10- K, the Company recovered approximately $ 4,456 10. 0 million
related to the Settlement Agreement. The Company accounted for the settlement as a recovery of previously recorded expenses related
to the litigation. The Company has adjusted for the $ 10. 0 million recovery. ( +2 ) Represents non—reeurring-costs associated with the
launch of strategic projects including supply chain management improvements and technology infrastructure initiatives. (2-3 ) Includes
contested proxy and related legal and consulting costs and facility closure costs. (4) Includes severance and related expenses for the
Company’ s transition of executive officers and organizational redesign. Liquidity and Capital Resources As of December 31, 2623-2024 ,
we had cash of approximately $ +5-14 . 2-5 million, checks issued not presented for payment of $ 4=5 . 7 million and access to approximately $
3736 . 6-1 million in additional funds through our $ 100. 0 million line of credit, subject to a borrowing base calculation. We have funded
working capital and other capital requirements primarily by cash flow from operations and bank loans. Cash is required to pay purchase costs
for inventory, salaries, fuel and trucking expenses, selling expenses, rental expenses, income taxes, other operating expenses and to service
debts. We believe that our cash flow generated from operations is sufficient to meet our normal working capital needs for at least the next
twelve months. However, our ability to repay our current obligations will depend on the future realization of our current assets. Management has
considered the historical experience, the economy, the trends in the foodservice distribution industry to determine the expected collectability of
accounts receivable and the realization of inventories as of December 31, 2623-2024 . We are party to an amortizing interest rate swap contract
with JPMorgan Chase for an initial notional amount of $ 120. 0 million, expiring in March 2028, as a means to partially hedge our existing
floating rate loans exposure. Pursuant to the agreement, we will pay the swap counterparty a fixed rate of 4. 11 % in exchange for floating
payments based on CME Term SOFR. Effeetive-as-Our liquidity is also affected by the entry of A-pﬂ-l—2-9—an administrative civil cease- and-
desist order by the SEC . whereby 2023-we agreed and-eertain-parties-to payment of the-Delaws ofrreached-anagreemen 6
DelawareAetion-on-the-terms-and-eond 'acivilmonetawpenalwb%ndmgmfm-sh%&&w%méﬂg#emhsme%—whﬂrwas
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meet our working capltal 1equ1rements and debt obligations in the next twelve months Howe\ er, thele are a numbel of factors that could
potentially arise which might result in shortfalls in anticipated cash flow, such as the demand for our products, economic conditions,
competitive pricing in the foodservice distribution industry, and our bank and suppliers being able to provide continued support. If the future
cash flow from operations and other capital resources is insufficient to fund our liquidity needs, we may have to resort to reducing or delaying
our expected acquisition plans, liquidating assets, obtaining additional debt or equity capital, or refinancing all or a portion of our debt. As of
December 31, 2623-2024 , we have no off balance sheet arrangements that currently have or are reasonably likely to have a material effect on
our consolidated financial position, changes in financial condition, results of operations, liquidity, capital expenditures or capital resources. The
following table summarizes cash flow data for the years ended December 31, 2024 and 2023 and-2022- ¥ears— Year Ended December 31, (In
thousands) 20232022ChangeNet---- 20242023ChangeNet cash provided by (used in) operating activities $ 45-22 , 884-636 S 34-(1, 648) $ 24 ,
284 $-5:480)-Net cash used in investing activities ( 12, 548) (1, 514) (56-11 , 786-034 ) 49;272-Net cash fused in yprovidedby-financing
activities (23-10 , 347-853 ) 28999+ 52-5 , 346-895) (4, 958 ) Net decrease Hnerease-in cash and cash equivalents $ (765) $ (9, 057) $9-8 ,
292 497-$-(18;-554)>-Operating Activities Net cash provided by operating activities consists primarily of net income adjusted for non- cash
items, including depreciation and amortization, asset impairment charges, changes in deferred income taxes and others, and includes the effect
of working capital changes . Checks issued not presented for payment was reclassified from financing to operating activities for both the
current and prior year which resulted in a § 1. 2 million increase to net cash provided by operating activities in the current year and a §
17. 5 million decrease in the prior year . Nct cash provided by operating activitics deereased-increased by $ 45-24 . 5-3 million ;-er49-%;
pr1mar11y due to the timing of w onkmg capltal outhys —Bﬁﬂ-ﬁg—such as thc, increase yea%ended—DeeembeHHQ%—We—m-p}emeﬂfed-new

b it i g-aetivit tmatt e t e from -bﬂ-g-—term—debt—fer—&le—yeaf
eﬂded—BeeembeH—l—E@%%—Iﬂ—add-tt—teﬁ—cheeks mued not presented tm payment and was partlally offset by decreased signifteantty-for
operating income (excluding the $ 46. 3 million non- cash goodwill impairment charge) and the $ 3. 9 million SEC settlement payment.
Investing Activities Net cash used in investing activities increased by $ 11. 0 million primarily due to increased capital project spend in
the year ended December 31, 2623-2024 eempared-. Financing Activities Net cash used in financing activities increased by $ 5. 0 million to
$ 10 9 mllllon durmg the yc.ar ended Dc.u,mbu 31,2022-2024 primarily due to the reduetierr-change in line eheeks—issued-asaresult-of our
attonis-credit activity from net proceeds for the year ended December 31, 2023 to net
payments for the year ended December 31,2024 . Critical Accounting Estimates The discussion and analysis of our financial condition and
results of operations are based upon our financial statements, which have been prepared in accordance with GAAP. These principles require
management to make estimates and judgments that affect the reported amounts of assets, liabilities, revenues and expenses, cash flow and
related disclosure of contingent assets and liabilities. The estimates include, but are not limited to, inventory reserves, impairment of long- lived
assets, impairment of goodwill, and the purchase price allocation and fair value of assets and liabilities acquired with respect to business
combinations. We base our estimates on historical experience and various other assumptions that we believe to be reasonable under the
circumstances. Actual results may differ from these estimates. To the extent that there are material differences between these estimates and the
actual results, future financial statements will be affected. We believe that among our significant accounting policies, which are described in
Note 2- Summary of Significant Accounting Policies to the consolidated financial statements in this Annual Report on Form 10- K, the
following accounting policies involve a greater degree of judgment and complexity. Accordingly, we believe these are the most critical to fully




understand and evaluate our financial condition and results of operations. Business Combinations We account for our business combinations
using the purchase method of accounting in accordance with ASC Topic 805 (“ ASC 805 ), Business Combinations. The purchase method of
accounting requires that the consideration transferred be allocated to the assets, including separately identifiable assets and liabilities we
acquired, based on their estimated fair values. The consideration transferred in an acquisition is measured as the aggregate of the fair values at
the date of exchange of the assets given, liabilities incurred, and equity instruments issued as well as the contingent considerations and all
contractual contingencies as of the acquisition date. Identifiable assets, liabilities and contingent liabilities acquired or assumed are measured
separately at their fair value as of the acquisition date, irrespective of the extent of any noncontrolling interests. The excess of (i) the total of
cost of acquisition, fair value of the noncontrolling interests and acquisition date fair value of any previously held equity interest in the acquiree
over, (ii) the fair value of the identifiable net assets of the acquiree, is recorded as goodwill. If the cost of acquisition is less than the fair value
of the net assets of the subsidiary acquired, the difference is recognized directly in earnings. We estimate the fair value of assets acquired and
liabilities assumed in a business combination. While we use our best estimates and assumptions to accurately value assets acquired and
liabilities assumed at the acquisition date, its estimates are inherently uncertain and subject to refinement. Significant estimates in valuing
certain intangible assets include, but are not limited to future expected revenues and cash flows, useful lives, discount rates, and selection of
comparable companies. Although we believe the assumptions and estimates we have made in the past have been reasonable and appropriate,
they are based in part on historical experience and information obtained from management of the acquired companies and are inherently
uncertain. During the measurement period, which may be up to one year from the acquisition date, we may record adjustments to the assets
acquired and liabilities assumed with the corresponding offset to goodwill. On the conclusion of the measurement period or final determination
of the values of assets acquired or liabilities assumed, whichever comes first, any subsequent adjustments are recorded to our consolidated
statements of operations and comprehensive income (loss). Geedwil-Goodwill represents the excess of the purchase price over the fair value of
net assets acquired in a business combination. We test goodwill for impairment at least annually, as of December 31, or whenever events or
changes in circumstances indicate that goodwill might be impaired. We have concluded we are one reporting unit for purposes of testing
goodwill for impairment. We review the carrying value of goodwill whenever events or changes in circumstances indicate that such carrying
values may not be recoverable and annually for goodwill as required by ASC Topic 350, Intangibles — Goodwill and Other. Factors that may
be considered a change in circumstances, indicating that the carrying value of our goodwill may not be recoverable, include a sustained decline
in stock price and market capitalization, reduced future cash flow estimates and slower growth rates in our industry. This guidance provides the
option to first assess qualitative factors to determine whether it is more likely than not that the fair value of a reporting unit is less than its
carrying value. If, based on a review of qualitative factors, it is more likely than not that the fair value of a reporting unit is less than its carrying
value, we perform a quantitative analysis. If the quantitative analysis indicates the carrying value of a reporting unit exceeds its fair value, we
measure any goodwill impairment losses as the amount by which the carrying amount of a reporting unit exceeds its fair value, not to exceed
the total amount of goodwill allocated to that reporting unit. As a result of our 2023 financial performance in comparison to previous forecasts,
combined with our level of stock price, we performed a quantitative impairment assessment as of December 31, 2023 . A quantitative goodwill
impairment analysis requires valuation of the respective reporting unit, which requires complex analysis and judgment. We-The results of the
testing as of December 31, 2023, concluded that the estimated fair value exceeded carrying value by approximately 10 %, and no
impairment existed as of that date. As of September 30, 2024, the Company concluded that a triggering event occurred due to a
sustained decline in the Company’ s stock price since December 31, 2023, which required interim testing for goodwill impairment in
accordance with ASC 350. Accordingly, the Company performed a quantitative assessment as of September 30, 2024. The fair value of
the reporting unit exceeded the carrying value by approximately 1 %, and therefore we concluded no impairment existed as of that
date. As a result of continued declines in the level of stock price, the Company performed a quantitative impairment assessment as of
December 31, 2024. The results of the testing as of December 31, 2024, concluded that the estimated fair value of the reporting unit fell
short of carrying value, and therefore impairment existed as of that date. A goodwill impairment charge of $ 46. 3 million was recorded
in the consolidated statements of operations during the year ended December 31, 2024. For the December 31, 2024, September 30, 2024
and December 31, 2023 impairment tests, we tse-used a combination of discounted cash flow (“ DCF ) model and market approaches, such
as public company comparable analysis and comparable acquisitions analysis to determine fair value of the reporting unit . The income
approach and market approaches were weighted equally to estimate fair value. The income approach requires detailed forecasts of cash flows,
including significant assumptions such as revenue growth rates, gross profit margi-margins , distribution, selling and administrative
expenses, among other assumptions , and an estimate of weighted- average cost of capital which we believe approximate the assumptions
from a market participant’ s perspective. The market approaches are primarily impacted by an enterprise value multiple of EBITDA. These
estimates incorporate many uncertain factors which could be impacted by changes in market conditions, interest rates, growth rate, tax rates,

(.osts, customer bchawor lcgulatmy annommnt and othur macroeconomic changus W&e&tegeﬂze—the—faﬂa*ue—deteﬁmﬂ&&eﬂ—&s—]:eﬂfel%—m
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c0n51dered the rea@onableneg% of the tefa-l—falr value of the 1ep0rtmg umt by assessing the implied enterprise value control premium based on
our market capitalization and also considered the lack of liquidity in the Company’ s common stock. The Company’ s common stock is
fairly thinly traded, with a higher level of internal stockholders than its peers, and no major analyst coverage. As a result, the implied
value from the traded stock price is based on limited investment public interest . Our mdrket Ldpltdllchtl()[l is calculated usmg the number
of common shares issted-outstanding and common stock publicly traded price. We als

unit-when-determining-determined that whet-her—aﬂ-x-mpaﬁmeﬂt—eaﬂs{ed—He&dfeem—ts—the drffefeme—befweeﬂ—the-lmphed control premlum
was reasonable which corroborates our fair valuc estimates efareporting-unit-and-its-earrying value-. The-We categorize the fair value of

determination as Level 3 in the fair fepef&ﬁg—umt—exeeededﬁe—fepef&ng—umt—eaﬁﬁﬂg—ml ue hlerarchy due to its use of internal pr()]ectlons

and unobservable measurement inputs by-app
eﬂded—Beeeﬁ&beﬁSHG%?’— See Note 8 Goodwill dlld Acqulred lntdnglble Assets to the consollddted flndncml statements m thls Annudl Report

detelmmmg the estlmdted fcm value of our repoan unit by utlllzmg Lhanges in dssumptlons that would 1edsondbly llkely occur. Assummg all
other assumptions and inputs used in the fair value analysis are held constant, for the December 31, 2024 impairment test, a 100 basis point
increase in the discount rate assumption, a 1x decrease in the respective EBITDA multiple assumptions, a 25 basis point decrease in the gross

profit margin assumption, and a 50 basis point decrease in the teng—termrevenue growth rate assumption would result in a decrease in the fair
value of our reporting unit of approximately $ 11 +4—8-mition; $36-—9-milion; $-8—4-milien;-and-$22- 6 million, $ 31. 0 million, $ 7. 3

million, and $ 5. 5 million, respectively , which would likely result in further impairment . These estimated changes in fair value are not



necessarily representative of the actual impairment that would be recorded in the event of a fair value decline. If, in future periods, the financial
performance of the reporting unit does not meet forecasted expectations, or a prolonged decline occurs in the market price of our common
stock, it may cause a change in the results of the impairment assessment and, as such, could result in an-further impairment of goodwill.
Impairment of Long- lived Assets We assess our long- lived assets such as property and equipment and intangible assets subject to amortization
for impairment whenever events or changes in circumstances indicate the carrying amount of an asset or asset group may not be recoverable.
Factors which may indicate potential impairment include a significant underperformance related to the historical or projected future operating
results or a significant negative industry or economic trend. Recoverability of these assets is measured by comparison of their carrying amounts
to future undiscounted cash flows which the assets or asset groups are expected to generate. If property and equipment and intangible assets are
considered to be impaired, the impairment to be recognized equals the amount by which the carrying value of the assets exceeds their fair value.
No impairment of long- lived assets was recognized during the year ended December 31, 2024. We impaired machinery used in the
operations within HF Foods Industrial, Inc. and recognized impairment expense of $ 1. 2 million in distribution, selling and administrative
expenses in the consolidated statements of operations during the year ended December 31, 2023. We impaired our acquired developed
technology attributable to Syncglobal, Inc. and recognized impairment expense of $ 0. 4 million in distribution, selling and administrative
expenses in the consolidated statements of operations during the year ended December 31, 2022. Recent Accounting Pronouncements For a
discussion of recent accounting pronouncements, see Note 2- Summary of Significant Accounting Policies to the consolidated financial
statements in this Annual Report on Form 10- K. ITEM 7A. Quantitative and Qualitative Disclosures about Market Risk. Interest Rate Risk Our
debt exposes us to risk of fluctuations in interest rates. Floating rate debt, where the interest rate fluctuates periodically, exposes us to short-
term changes in market interest rates. Fixed rate debt, where the interest rate is fixed over the life of the instrument, exposes us to changes in
market interest rates reflected in the fair value of the debt and to the risk that we may need to refinance maturing debt with new debt at higher
rates. We manage our debt portfolio to achieve an overall desired proportion of fixed and floating rate debts and may employ interest rate swaps
as a tool from time to time to achieve that position. To manage our interest rate risk exposure, we entered into four interest rate swap contracts
to hedge the floating rate term loans. See Note 9- Derivative Financial Instruments to the consolidated financial statements in this Annual
Report on Form 10- K for additional information. As of December 31, 2023-2024 , our aggregate floating rate debt’ s outstanding principal
balance without hedging was $ 68-59 . 8-7 million, or 35. 2-9 % of total debt, consisting primarily of our revolving line of credit (see Note 10-
Debt to the consolidated financial statements in this Annual Report on Form 10- K). Our floating rate debt interest is based on the floating 1-
month SOFR plus a predetermined credit adjustment rate plus the bank spread. The remaining 64. -1 % of our debt is on a fixed rate or a
floating rate with hedging. In a hypothetical scenario, a 1 % change in the applicable rate would cause the interest expense on our floating rate
debt to change by approximately $ 0. 6 million per year. Fuel Price Risk We are also exposed to risks relating to fluctuations in the price and
availability of diesel fuel. We require significant quantities of diesel fuel for our vehicle fleet, and the inbound delivery of the products we sell is
also dependent upon shipment by diesel- fueled vehicles. Additionally, elevated fuel costs can negatively impact consumer confidence and
discretionary spending and thus reduce the frequency and amount spent by consumers for food- away- from- home purchases. We currently are
able to obtain adequate supplies of diesel fuel, and average prices in 2023-2024 decreased in comparison to average prices in the same period
in2022-2023 , decreasing +5-10 . 5-8 % on average. However, it is impossible to predict the future availability or price of diesel fuel. The price
and supply of diesel fuel fluctuates based on external factors not within our control, including geopolitical developments, supply and demand
for oil and gas, regional production patterns, weather conditions and environmental concerns. Increases in the cost of diesel fuel could increase
our cost of goods sold and operating costs to deliver products to our customers. We do not actively hedge the price fluctuation of diesel fuel in
general. Instead, we seek to minimize fuel cost risk through delivery route optimization and fleet utilization improvement. ITEM 8.
FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA HF Foods Group Inc. and Subsidiaries Consolidated Financial Statements
Index to Consolidated Financial Statements PageReport of Independent Registered Public Accounting Firm- Year Ended December 31, 2023
2024 (BDO USA, P. C.; Troy, Michigan; PCAOB ID # 243) 39C€enselkdated-34Consolidated Financial StatementsConsolidated Balance
Sheets4+Consolidated-Sheets36Consolidated Statements of Operations and Comprehensive Income (Loss) 42€ensetidated-37Consolidated
Statements of Cash Flews43Censolidated— Flows38Consolidated Statements of Changes in Shareholders’ Equity45Notes-Equity40Notes to
Consolidated Financial Statements46-Statements41 Sharcholders and Board of Directors Opinion on the Consolidated Financial Statements We
have audited the accompanying consolidated balance sheets of HF Foods Group Inc. (the “ Company ) as of December 31, 2024 and 2023 and
2022~ the related consolidated statements of operations and comprehensive income (loss), changes in shareholders’ equity, and cash flows for
each of the three years in the period ended December 31, 2623-2024 , and the related notes (collectively referred to as the *“ consolidated
financial statements ”). In our opinion, the consolidated financial statements present fairly, in all material respects, the financial position of the
Company at December 31, 2024 and 2023 ard-2022-, and the results of its operations and its cash flows for each of the three years in the period
ended December 31, 2623-2024 , in conformity with accounting principles generally accepted in the United States of America. We also have
audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (“ PCAOB ), the Company' s
internal control over financial reporting as of December 31, 2023-2024 , based on criteria established in Internal Control — Integrated
Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission (“ COSO ”) and our report dated March
26-17 , 2024-2025 , expressed an adverse opinion thereon. Basis for Opinion These consolidated financial statements are the responsibility of
the Company’ s management. Our responsibility is to express an opinion on the Company’ s consolidated financial statements based on our
audits. We are a public accounting firm registered with the PCAOB and are required to be independent with respect to the Company in
accordance with the U. S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the
PCAOB. We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit
to obtain reasonable assurance about whether the consolidated financial statements are free of material misstatement, whether due to error or
fraud. Our audits included performing procedures to assess the risks of material misstatement of the consolidated financial statements, whether
due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence
regarding the amounts and disclosures in the consolidated financial statements. Our audits also included evaluating the accounting principles
used and significant estimates made by management, as well as evaluating the overall presentation of the consolidated financial statements. We
believe that our audits provide a reasonable basis for our opinion. Critical Audit Matters The critical audit matters communicated below are
matters arising from the current period audit of the consolidated financial statements that were communicated or required to be communicated
to the audit committee and that: (1) relates to accounts or disclosures that are material to the consolidated financial statements and (2) involved
our especially challenging, subjective, or complex judgments. The communication of critical audit matters does not alter in any way our opinion
on the consolidated financial statements, taken as a whole, and we are not, by communicating the critical audit matters below, providing
separate opinions on the critical audit matters or on the accounts or disclosures to which they relate. Consolidated Financial Statements- Impact
of Control Environment and Information Technology General Controls As disclosed in management’ s report on internal control over financial
reporting, the Company identified material weaknesses as of December 31, 2623-2024 . These material weaknesses included ineffective entity-



level controls, ineffective information technology general controls (ITGCs), and ineffective controls over certain non- routine transactions,
significant management estimates, and financial reporting. The completeness and accuracy of the consolidated financial statements, including
the financial condition, results of operations and cash flows, is dependent on, in part, the Company’ s ability to (i) design and maintain an
effective control environment, including maintaining a sufficient number of qualified resources to support and provide proper oversight and
accountability over the performance of controls, (ii) design and maintain effective ITGCs for certain information systems relevant to the
preparation of the financial statements, and (iii) design and maintain effective controls over financial reporting. We identified a critical audit
matter over the completeness and accuracy of the consolidated financial statements. The ineffective control environment, including the
ineffective ITGCs resulted in several material weaknesses. Designing the appropriate procedures and evaluating audit evidence to ensure the
completeness and accuracy of the consolidated financial statements, including higher risk areas, with an ineffective control environment,
required especially challenging and subjective auditor judgment due to the increased extent of audit effort including the need to modify the
nature and extent of audit evidence obtained. The primary procedures we performed to address this critical audit matter included: * Performing
incremental procedures over material financial statement accounts such as revenue and receivables by i) increasing the sample sizes to perform
certain audit procedures and ii) lowering the testing thresholds and ferjeurnal-entries-by expanding the types of journal entries to be tested. ¢
Evaluating the impact of improper segregation of duties and designing incremental procedures over disbursements. * Manually testing the
completeness and accuracy of information provided by the Company and increasing the extent of our testing for items to be selected and agreed
to source documents. Goodwill Impairment — Valuation of Reporting Unit As disclosed in Notes 2 and 8 to the consolidated financial
statements, the Company’ s consolidated goodwill balance was $ 85-38 . 4-8 million as of December 31, 2023-2024 —Fhere-is-only-one
reporting-unitatBeeember31,2023- Goodwill is tested for impairment at the reporting unit level at least annually, or whenever events or
changes in circumstances indicate that goodwill might be impaired. In the valuation of goodwill, management must make assumptions
regarding estimated future cash flows to be derived from the Company’ s business. A change in underlying assumptions could cause a change in
the results of the impairment test and, as such, could cause fair value to be less than the carrying amount and result in an impairment of
goodwill in the future. In connection with the anmaatimpairment testtests completed as of September 30, 2024 and December 31, 2623-2024
using the quantitative goodwill impairment assessment, the Company determined the fair value of the-its one reporting unit, using an average
of the income approach, specifically, the discounted cash flow method, and market approaches, specifically, the comparable public company
analysis and comparable acquisition analysis methods. The income approach uses a discounted cash flow model that reflects management
significant assumptions that mainly related to revenue growth rates, gross profit margins , distribution, selling & administrative (DS & A)
expenses and a discount rate. The comparable public company and comparable acquisition analysis methods apply a market multiple
assumption to the Company’ s EBITDA to calculate fair value. The fair value of the Company’ s reporting unit exceeded the carrying value as
of September 30, 2024. The results of the impairment testing as of December 31, 2024 concluded that the fair value of the Company’ s
reporting unit did not exceed the carrying value , and therefore the Company eeneluded-e-recorded a goodwill impairment was-reguired-te
be-reeorded-charge of $ 46. 3 million during the year ended December 31, 2023-2024 . We identified certain assumptions used in the valuation
of goodwill for the reporting unit for both the September 30, 2024 and December 31, 2024 impairment tests as a critical audit matter.
Management’ s determination of the fair value of the reporting unit required the use of significant judgment due to the subjectivity and
uncertainty of the reventegrowthrates;-gross profit margins , DS & A expenses and discount rate assumptions used in the income approach,
and the EBITDA multiple assumption used in the comparable public company analysis and comparable acquisition analysis approaches.
Auditing these elements involved especially challenging and subjective auditor judgment due to the nature and extent of audit effort required to
address these matters, including the extent of specialized skill or knowledge needed. « Evaluating the reasonableness of the foreeasted-reventue
and-gross profit margins and DS & A expenses by: 4 ) evaluating the consistency of the revenue-growthrates-and-gross profit margins and
DS & A expenses with historical results, ii) evaluating the consistency of the revenue-grewthrates-and-cross profit margins , and DS & A
expenses with the Company’ s objectives and strategies, and iii) comparing the forecasted revente-grewthrates-and-gross profit margins and
DS & A expenses with external market data and evidence obtained in other areas of the audit. « Utilizing personnel with specialized knowledge
and skill with valuation to assist in assessing the reasonableness of the concluded fair value of the Company’ s reporting unit, as well as the
discount rate incorporated in the income approach and the EBITDA multiples incorporated in the comparable public company analysis and
comparable acquisition analysis approaches. /s / BDO USA, P. C. We have served as the Company”’ s auditor since 2021. March 26-17 , 2624
2025 (In thousands, except share data) December 31, 2623Beeember-2024December 3 |, 2022ASSETFSCHURRENT-2023ASSETSCURRENT
ASSETS: Cash $ 14,467 $ 15, 232 $24:-289-Accounts receivable, net of allowances of $ 1,557 and $ 2, H9-11954 and-$1- 44247107 47 .
524 44:486-Accounts receivable- related parties308-parties239 243-308 Iaventoriest05-Inventories97 , 783 105 , 618 +20;294+-Prepaid
expenses and other current assetst0-assets11, 507 10, 145 &;-937TOTAL CURRENT ASSETS178, 103 178, 827 4974-94+6-Property and
equipment, ret}33-net149, 572 133 , 136 446;330-Operating lease right- of- use assetsi2-assets13 , 944 12 | 714 +4;+64-1 ong- term
investments2, 350 2, 388 2-679-Customer relationships, retH47net136, 615 147 . 181 +5%-F48Trademarks, trade names and other intangibles,
net30-net24, 911 30 , 625 36;:343-Goodwil85— Goodwill38 . +48-815 85, 118 Other long- term assetsé-assetsS , 681 6 , 531 3;23+TOTAL
ASSETS $ 549, 991 $ 596, 520 $-63%4-529-LIABILITIES AND SHAREHOLDERS &> EQUITYCURRENT LIABILITIES: Checks issued not
presented for payment $ 5, 687 $ 4, 494 $24-946-Line of eredit58-credit57 , 483 58 , 564 53;-656-Accounts payableSt-payable50 , 592 51 ,
617 55;-545-Accounts payable- related parties52 397 parties3974-529-Current portion of long- term debt, net5, 410 5, 450 6;266-Current
portion of obligations under finance teasestleases3 , 797 1, 749 2;254-Current portion of obligations under operating teases3-leases4 , 177 3 ,
706 3:-676-Accrued expenses and other Habtitiestliabilities18 , 001 17 , 287 +9:-648-TOTAL CURRENT HABHAHESH43
LIABILITIES145 , 199 143 , 264 +63;-890-1.ong- term debt, net of current pertient68-portion103 , 324 108 , 711 H5;443-Obligations under
finance leases, non- esrrentH-currentl9 , 929 11 , 229 H5444-Obligations under operating leases, non- earrent9-currentl0, 1259 . 414 16;
S9-Deferred tax liabilities29, 392 29, 028 34;-443-Other long- term habilitiesé-liabilities728 6 , 891 5-472-TOTAL LIABILITIES308, 697
308, 537 34+286-COMMITMENTS AND CONTINGENCIES (Note +6-17 ) SHAREHOLDERS’ EQUITY: Series A Participating Preferred
Stock, par value $ 0. 001; 100, 000 shares authorized, no shares issued and outstanding — — Preferred Stock, $ 0. 001 par value; 1, 000, 000

and 54, 153, 391 and-53;-843;FFFshares issued and 52, 737, 650 and 52, 155, 968 and-53;-843;-FFFshares outstanding as of December 31,
2023-2024 and December 31, 2022-2023 |, respectively 5 5 Treasury stock, at cost; 1, 997, 423 shares as of December 31, 2623-2024 -and zerer
shares-as-of-December 31, 2022-2023 (7, 750) —(7, 750) Additional paid- in eapital603-capital604 , 235 603 , 094 598;322-Accumulated
deficit ( 357, 199) (308, 688 H3066;514-) TOTAL SHAREHOLDERS’ EQUITY ATTRIBUTABLE TO HF FOODS GROUP INC. 239, 291
286, 661 2945-843-Noncontrolling iaterestst-interests2 , 003 1, 322 4,436-TOTAL SHAREHOLDERS EQUHFY287-EQUITY241 , 294 287 ,
983 206;249-TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY $ 549, 991 $ 596, 520 $63%-529-The accompanying notes are an
integral part of these consolidated financial statements. 4436 (In thousands, except share and per share data) Year Ended December 31,
202320222024 Net-202420232022Net revenue- third parties $ 1, 197,926 $ 1, 142, 648 $ 1, 163, 525 $78F-829-Net revenue- related partiess



parties3, 741 5, 845 6, 942 9-655-TOTAL NET REVENUEI, 201, 667 1, 148, 493 1, 170, 467 796;-884-Cost of revenue- third parties938—
parties993 , 026 938 , 815 958, 775 636:253-Cost of revenue- related parttesS-parties3 , 447 5, 647 6, 180 9 HS-TOTAL COST OF
REVENUES44-REVENUEY96 , 473 944 . 462 964, 955 645:372-GROSS PROFF264-PROFIT205 , 194 204 , 031 205, 512 45542
Distribution, selling and administrative expensest95-expenses198 , 026 195 , 062 194, 953 422-Goodwill impairment charges46 . 636-303 —
— (LOSS) INCOME FROM OPERAHONSS— OPERATIONS (39, 135) 8, 969 10, 559 29;482-Interest expensel |, 425 11,478 7,457 4
Other expense (income), net2, 818 (1, 091 ) Otherineerre-( 1, 995829 H508-) Change in fair value of interest rate swap eentraetst—
contracts (1, 693) 1, 580 (817 3H425-) Lease guarantee (income) expense (5, 548) (377) 5, 744 —(LOSS) INCOME BEFORE INCOME
TAXES (46,137) (2, 621) 4 27-324-Income tax expense (benefit) 1, 965 41 (231) 4;563-NET (LOSS) INCOME AND COMPREHENSIVE
(LOSS) INCOME ( 48, 102) (2, 662) 235 225824 ess: net income (loss) neeme-attributable to noncontrolling interests-interests409 (488)
(225) 676-NET (LOSS) INCOME AND COMPREHENSIVE (LOSS) INCOME ATTRIBUTABLE TO HF FOODS GROUP INC. § ( 48, 511)
$(2, 174) $ 460 $22145(1.0SS) EARNINGS PER COMMON SHARE- BASIC $ (0. 92) $ (0. 04) $ 0. 01 $-6—43-(LOSS) EARNINGS PER
COMMON SHARE- DILUTED $ (0.92) $ (0. 04) $ 0. 01 $0-43-WEIGHTED AVERAGE SHARES- BASIE53-BASIC52 , 552, 490 53 , 878,
237 53,757, 162 555948;323-WEIGHTED AVERAGE SHARES- DPHUYFEDS3-DILUTEDS2 , 552, 490 53 , 878, 237 53, 863, 448 52694
822-The accompanying notes are an integral part of these consolidated financial statements. 42-37 HF Foods Group Inc. and
SubsidiariesConsolidated Statements of Cash Flows (In thousands) Year Ended December 31, 202326222621Cash—--- 202420232022Cash
flows from operating activities: Net (loss) income $ ( 48,102) $ (2, 662) § 235 $22,-82+-Adjustments to reconcile net (loss) income to net cash
provided by (used in) operating activities: Depreciation and amortization expense25-expense26 , 677 25 . 918 24, 936 49;426-Treasury stock
received via legal settlement — (7, 750) — Goodwill impairment charges46, 303 — — Other Asset-asset impairment ehargest— charges —
1,200 422 —Gain from disposal of property and equipment ( 12) (362) (1, 327) ( Credit +;-636-) Previsien-provision for expected credit
tosses70+—-- losses (103) 701 82 (433)-Deferred tax expense ( benefit) 364 (5, 415) (5, 012 3H6;870-) Change in fair value of interest rate swap
eentraetst— contracts (1, 693) 1, 580 817 (5425)-Stock- based eem-peﬁsat—teﬂ%—compensatlonz 088 3,352 1,257 635-Non- cash lease
expensed-expense3 , 992 4 | 033 4, 442 86+-Lease guarantee (income) expense (5, 548) (377) 5, 744 —Other non- cash expense (income) 1,
169 493 (266 H85-) Changes in operating assets and liabilities fexeluding-effeets-ofaeguisittons)— Accounts receivable ( 6, 421) (4, 039) (8,
577 HH0;7999-) Accounts receivable- related parties-parties10 (95) 36 +-0201nventertest4-Inventories7 , 835 14 , 673 (3, 755) 49426)
Advaﬂees—te-s«i-pphefs-—fel-a’éed-p&f&es—}%Prcpald expenses and other current assets (1, 362) (1, 069) (4, 008 )-6944-) Other long- term
assets-assets942 (3, 418) (1, 199) £Checks issued not presented for payment |, 337193 (17, 452 ) 4, 112 Accounts payable ( 1, 025) (3, 898)
15,207 425-998-Accounts pdydble related parties (345) (1, 132) (412 4365 Opeldtmg lease liabilities (4, 040) (3, 730) (4, 408 HF24-)
Accrued expenses and other Habitities-liabilities714 (2, 199) 7, 070 4H5-Net cash provided by operating aetivittest5-activities22 , $64-31+-636
(1, 2841+7648) 35 ., 569-396 Cash flows from investing activities: Purchase of property and equipment ( 12, 547) (3, 514) (6, 287 H2265)
Proceeds from sale of property and equipment2-equipment48 2 . 000 7, 794 Contribution to equity method investee (49) 3;246Rayment
madefor-aequisttonof-Sealand-— (—34—8489—— dement mdde for auqulsltnon of Sealand —_ (34 848) Payment made for acqulsmon of
Great Wall Group — — (17, 445) 8 d Fre-HIterests ate
swap-eontraets———H8-Net cash used in inv estmg actwltles 12 548)( 1, 514) 50 786 9—(4-1—982—) Cash ﬂows from fmancmg activities:
Payments for tax withholding related to vested stock awards ( 175) (394)  —Cheeksissuednetpresentedfor payment-5452-4H2 2
994-Proceeds from line of creditl, 476,106 1, 237, 101 1, 200, 996 85%364-Repayment of line of credit (1, 477, 240) (1, 231, 647) (1,203, 112
H820;422-) Proceeds from long- term debt — — 45, 95() —Repayment of long- term debt ( 5, 470) (7, 591) (11, 336 9—(6%99—) Payment of
debt financing costs — — (544) —Repayment of obligations under finance leases ( 3, 574) (2, 480) (2, 626 H2;,435-) Repayment of
promissory note payable- related party — — (4 55862, 500) Proceeds from noncontrolling interests shareholders— — 240 486-Cash
distribution-distributions to sharelelders-noncontrolling interests (500) (884) (187 3338-) Net cash (used in) provided by financing activities
(23-10 , 347853 ) 28-(5 , 999-28-895) 24 , 784-887 Net (decrease) increase in cash ( 765) (9, 057) 9, 497 5-2H-Cash at beginning of the
pertod24-period15 , 232 24 . 289 14, 792 9--58+-Cash at end of the period $ 14,467 $ 15, 232 § 24, 289 $44:F92-The accompanying notes are
an integral part of these consolidated financial statements. 43-38 HF Foods Group Inc. and SubsidiariesConsolidated Statements of Cash
Flows (Continued) (In thousands) Ycar Ended December 31, 202326222024 Supplemental—-- 202420232022Supplemental disclosure of
cash flow data: Cash paid for interest $ 11, 623 $ 10, 407 $ 6, 230 $3;477-Cash paid for income taxes4-taxes2 , 506 4 , 040 8, 655 9;-527
Supplemental disclosure of non- cash investing and financing activities: Right- of- use assets obtained in exchange for operating lease liabilities
$5,22282, 583 $ 6, 815 $40;983-Property acquired in exchange for finance deasestleases14 ,322 1, 763 1, 272 894 Treasury stock
received via legal setdement?— settlement — 7 , 750 — —Acquisition of noncontrolling nterestst-interests772 1, 652 Note receivable
related to propel ty qnd equ1pment sa-}es-3-99~—— sales —25—7—300 — lntanolble asset 1cqu1red in exch"mge for noncontlollmg interests — — 566

5 The auompanyl% notes are an mtegal part of these consolidated nnanual statements 44-39 HF F()Odb Group Inc.
and SubsidiariesConsolidated Statements of Changes in Shareholders' Equity (In thousands, except share data) Common StockTreasury

StockAdditionalPaid- inCapitalAccumulated DeficitTotal inCapitalRetained Earnings{Aeeumulated Defieiy-Fotal-Sharcholders’ Equity
Anrlbulabk loHF Foodq (xroup Inc Nomomrollmﬂlm«,rulsTotalSharcholdc1q EqullySharcsAmoumShalchmounlBalamcat—Beeember—3—l—

H)—(699)—€699)—(699)—Ba-l-&ﬁee-at Jdnuary 1, 202253 7()6 392 $ 5 —_— S 597 227 $ (306 974) $ 290 258 $ 4, 041 $ 294
299 Net income (loss) — — —— — 460 460 (225) 235 Capital contribution by shareholders — — — — — — — 806 806 Issuance of
common stock pursuant to equity compensation plan139,239 — — — — — — — — Shares withheld for tax withholdings on vested awards
(31, 854) — ——(162) — (162) — (162) Distribution to shareholders — — — — — — — (186) (186) Stock- based compensation — — —
— 1,257 — 1,257 — 1, 257 Balance at December 31, 202253, 813,777 $ 5 — $ — $ 598, 322 $ (306, 514) $ 291, 813 $ 4, 436 $ 296, 249
Net ireome-loss — ———— (2, 174) (2, 174) (488) (2, 662) Issuance of common stock pursuant to equity compensation plan391, 983 —
——————— Shares withheld for tax withholdings on vested awards (52, 369) — — — (232) — (232) — (232) Treasury stock
received via legal settlement — — 1, 997, 423 (7, 750) — — (7, 750) — (7, 750) Distribution to shareholders — — — — — — — (884) (884)
Dissolution of noncontrolling interests , , B 90) Stock- based compensation — — — — 3,352 — 3,352 — 3,
352 Balance at December 31, 202354, 153,391 $ 5 1,997,423 § (7, 750) $ 603, 094 $ (308, 688) $ 286, 661 $ 1, 322 $ 287, 983 Net (loss)
income —— — — — (48, 511) (48, 511) 409 (48, 102) Issuance of common stock pursuant to equity compensation plan638, 721 — — —
————— Shares withheld for tax withholdings on vested awards (57, 039) — — — (175) — (175) — (175) Distribution to




shareholders —— — — — — — (500) (500) Dissolution of noncontrolling interests — — — — (772) — (772) 772 — Stock- based
compensation — — — — 2, 088 — 2, 088 — 2, 088 Balance at December 31, 202454, 735,073 $ 5 1, 997, 423 $ (7, 750) $ 604, 235 $ (357,
199) $ 239, 291 $ 2, 003 $ 241, 294 The accompanying notes are an integral part of these consolidated financial statements. 4540 Note 1-
Organization and Description of Business Organization and General HF Foods Group Inc. and-, headquartered in Las Vegas, Nevada,
operating through our subsidiaries (collectively “ HF Foods 7 or the “ Company ”) is a marketer asn-and Asianfeedserviee-distributor of
that-markets-and-distributes—{resh produce ;seafeed-, frozen and dry food, and non- food products to primariy-Asian restaurants and-, as well as
other foodservice customers , throughout the United States. With multiple distribution centers located throughout the nation, HF Foods
supplies Asian cuisine through its relationships with growers and suppliers of food products in North America, South America and
Asia, The Company -’ s business consists of one opeldtms, segment, which i is dls() its one Iep()ltdblt‘ seﬁment HF Foods, which operates solely
in the United States , offers specialty - a :

and supplles to it-its pfeﬂdes—sa-les—aﬁd—seﬁ%ee—sappeﬁ—te—wslomm W

(,()I]SOIId'l[Ld ﬁnamml statements have been plcpargd in %Lordanu \\1Lh gunually %LLplLd auoummﬂ plmuplgs in the United States ol
America (“ GAAP ) and applicable rules and regulations of the U. S. Securities and Exchange Commission (“ SEC ”) regarding annual
financial reporting . All adjustments (consisting of normal recurring accruals) considered necessary for a fair presentation have been included.
The accompanying consolidated financial statements for 2024 and 2023 include the accounts of HF Foods, and for 2022 and262+, the
accounts of HF Foods and certain variable interest entities for which the Company was the primary beneficiary. All significant intercompany
balances and transactions have been eliminated in consolidation. For consolidated entities where we own or are exposed to less than 100 % of
the economics, the Company records net income (loss) attributable to noncontrolling interest in its consolidated statements of operations and
comprehensive income (loss) equal to the percentage of the economic or ownership interest retained in such entity by the respective
noncontrolling party. Reclassifications During 2024, the Company reclassified the presentation of checks issued not presented for
payment from cash flows from financing activities to cash flows from operating activities in the consolidated statement of cash flows.
Prior periods amounts were reclassified to conform to the current period presentation. The reclassification did not impact consolidated
balance sheets or consolidated statements of operations and comprehensive income (loss). Variable Interest Entities GAAP provides
guidance on the identification of a variable interest entity (“ VIE ”) and financial reporting for an entity over which control is achieved through
means other than voting interests. The Company evaluates each of its interests in an entity to determine whether or not the investee is a VIE and,
if so, whether the Company is the primary beneficiary of such VIE. In determining whether the Company is the primary beneficiary, the
Company considers if the Company (1) has power to direct the activities that most significantly affect the economic performance of the VIE,
and (2) has the obligation to absorb losses or the right to receive the economic benefits of the VIE that could be potentially significant to the

VIE. If deemed the }’)Illnle bcnehualv the C ompany consolidates the VIE. As of and for the ye&feﬁded—Beeeﬁﬂaer%—lﬁ@%%,—t-h&Gempﬂy

md 7()22 b the Company had one VIE AnHeart Inc. (“ AnHeart ), for whlch the Company was not the prlmary beneficmry and

therefore did not consolidate. Effective April 30, 2024, the Company assumed the lease for which AnHeart was a lessee and the

Company was a guarantor, and as such, it no longer recognizes AnHeart as a VIE as of December 31, 2024 . Sce Note +6-17 -
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ﬂafee—yeafs—eﬂded—DeeembeHH@Q%—ZOZZ NomomrollmU lnlelcst@ (JAAP requires 1hql nonconllollmg llllk,l‘tﬁl% in sub@ldlancs and affiliates
be reported in the equity section of the Company’ s consolidated balance sheets. In addition, the amounts attributable to the net income (loss) of
those noncontrolling interests are reported separately in the consolidated statements of operations and comprehensive reeme-loss 3. As of
December 31, 2623-2024 and December 31, 2022-2023 , noncontrolling interest equity consisted of the following: ($ in thousands) Ownership
ofnoncontrolling interest at December 31, 2623Deeember-2024December 3 |, 2623Deeember-2024December 3 |, 2622HF-2023HF Foods
Industrial, LLC (% HFFI *> ) (1) N /A4§—99%$ —5 (759) $%94—Mm Food Inc. 39. 75 % 1,561 1, 715 H7084-Monterey Food Service,
LL( ai 00 % 442 366 : S : e 00-Total $ 2, 003 $ I 322 $4-436

while the parent retains its conlrollm; 11ndnu'11 interest in its subsldlary sh'lll bg auounlcd 101 as Lqully Lrans%tlons No galn or Ioss was
recognized. As a result of this transaction, nongontlolllnu-rﬂtefe% interest of $ -l—(0 -7’—8) million was luldssmcd to additional pdld in Ldpltdl
on the consolidated balance sheets —e h ee ;

disselved-the-entity-. Uses of Estimates Thl. pnpal dthll of consolldmd fmamml statements in umformlty w1th (JAAP rgqunus mana%mmt to
make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the
date of the consolidated financial statements and the reported amounts of revenue and expenses during each reporting period. Actual results
could differ from those estimates. Significant accounting estimates reflected in the Company’ s consolidated financial statements include, but
are not limited to, inventory reserves, impairment of long- lived assets, impairment of goodwill, and the purchase price allocation and fair value
of assets and liabilities acquired with respect to business combinations . Recent Issued Accounting Pronouncements not yet Adopted In
December 2023, the FASB issued Accounting Standards Update (ASU) 2023- 09, Income Taxes (Topic 740): Improvements to Income
Tax Disclosures, which requires public entities to disclose specific categories in its annual effective tax rate reconciliation and
disaggregated information about significant reconciling items by jurisdiction and by nature. This guidance also requires entities to
disclose their income tax payments (net of refunds) to international, federal, and state and local jurisdictions. This guidance is effective
for fiscal years beginning after December 15, 2024. Upon adoption, ASU 2023- 09 should be applied on a prospective basis while
retrospective application is permitted. The Company does not expect this adoption to have a material impact on its consolidated
financial statements. In November 2024, the FASB issued ASU 2024- 03, Income Statement — Reporting Comprehensive Income —
Expense Disaggregation Disclosures (Subtopic 220- 40): Disaggregation of Income Statement Expenses. The guidance requires
additional disclosure of certain amounts included in the expense captions presented on the Statement of Operations as well as
disclosures about selling expenses. This guidance is effective on a prospective basis, with the option for retrospective application, for
annual periods beginning after December 15, 2026 and interim reporting periods beginning after December 15, 2027. The Company is
in the process of assessing the impact the adoption of this guidance will have on the Company’ s financial statement disclosures.
Recently Adopted Accounting Pronouncements In November 2023, the FASB issued ASU 2023- 07, Segment Reporting (Topic 280):
Improvements to Reportable Segment Disclosures, which requires enhanced disclosures about segment expenses on an annual and
interim basis. This standard is effective for the Company’ s consolidated financial statements for the year ending December 31, 2024
and for interim periods beginning in 2025. See Note 16- Segment Information in the accompanying notes to the consolidated financial
statements for further detail . Cash and Cash Equivalents The Company considers all highly liquid investments purchased with an original
maturity of three months or shorter as cash equivalents. As of December 31, 2623-2024 and December 31, 2622-2023 , the Company had no
cash equivalents. Checks issued not presented for payment represent Aeeounts-accounts at banks with an aggregate excess of the amount of
outstanding checks over the cash balances and are ineladed-presented in current liabilities in the consolidated balance sheets. The net
changes to checks issued not presented for payment are presented in eurrentliabilitiesin-the eenselidated-balanee-sheets-operating section of
the statement of cash flows . Accounts Receivable, net Accounts receivable represent amounts due from customers in the ordinary course of
business and are recorded at the invoiced amount and do not bear interest. Receivables are presented net of the allowance for expected credit
losses in the accompanying consolidated balance sheets. The Company evaluates the collectability of its accounts receivable and determines the
appropriate allowance for expected credit losses based on a combination of factors. The Company maintains an allowance for expected credit
losses based on historic collection trends, write- offs and the aging of receivables. The Company uses specific criteria to determine uncollectible
receivables to be written off, mcludmg bdnkluptcy fllms_s the referral of customer accounts to outside pdmes for collectlon and the length that
accounts remain past due. v A
4-mithensrespeetively—The Company’ s inv Ll]lOYI(,\ (,onilslmg mam]v 01" food and othcr foodsu\ ice- rclatcd producls are (,ormduc,d ﬁmqhgd
goods. Inventory costs, mcludmg the purchase price of the product and freight charges to deliver it to the C ompany s warehouses, are net of
certain cash consideration received from vendors, primarily in the form of rebates. The Company adjusts its inventory balance for slow-
moving, excess and obsolete inventories to the net recoverable value of such goods based upon inventory category, inventory age, specifically
identified items, and overall economic conditions. Inventories are stated at the lower of cost or net realizable value using the first- in, first- out
(FIFO) method. Property and Equipment, net Property and equipment are stated at cost, less accumulated depreciation and amortization.
Depreciation is calculated using the straight- line method over the estimated useful lives of the assets. Following are the estimated useful lives
of the Company’ s property and equipment: Estimated Useful LivesAutomobiles3 to 7 yearsBuildings and improvements7 to 39 yearsFurniture
and fixtures4 to 10 yearsMachinery and equipment3 to 10 years Leasehold improvements are amortized over the shorter of the useful life of
those leasehold improvements and the remaining lease term. Repair and maintenance costs are charged to expense as incurred, whereas the cost
of renewals and betterment that extends the useful lives of property and equipment are capitalized as additions to the related assets. Retirements,
sales and disposals of assets are recorded by removing the cost and accumulated depreciation from the asset and accumulated depreciation
accounts with any resulting gain or loss reflected in the consolidated statements of operations and comprehensive income (loss) in distribution,




selling and administrative expenses. Software Costs In accordance with ASC 350- 40, Internal- Use Software, the Company capitalizes certain
computer software licenses and software implementation costs related to developing or obtaining computer software for internal use.
Subsequent additions, modifications or upgrades to internal- use software are capitalized only to the extent that they allow the software to
perform a task that it previously did not perform. Internal use software is amortized on a straight- line basis over a three to five year period.
Capitalized costs include direct acquisitions as well as software and software development acquired under capitalized leases and internal labor
where appropriate. Capitalized software purchases and related development costs, net of accumulated amortization, were $ 54 . 1 million as of
December 31, 2023-2024 and zere-$ 5. 1 million as of December 31, 2622-2023 , and are included in other long- term assets on the
consolidated balance sheets. The Company accounts for its business combinations using the purchase method of accounting in accordance with
ASC Topic 805, Business Combinations. The purchase method of accounting requires that the consideration transferred be allocated to the
assets, including separately identifiable assets and liabilities the Company acquired, based on their estimated fair values. The consideration
transferred in an acquisition is measured as the aggregate of the fair values at the date of exchange of the assets given, liabilities incurred, and
equity instruments issued as well as the contingent considerations and all contractual contingencies as of the acquisition date. Identifiable
assets, liabilities and contingent liabilities acquired or assumed are measured separately at their fair value as of the acquisition date, irrespective
of the extent of any noncontrolling interests. The excess of (i) the total of cost of acquisition, fair value of the noncontrolling interests and
acquisition date fair value of any previously held equity interest in the acquiree over, (ii) the fair value of the identifiable net assets of the
acquiree, is recorded as goodwill. If the cost of acquisition is less than the fair value of the net assets of the subsidiary acquired, the difference
is recognized directly in earnings. The Company estimates the fair value of assets acquired and liabilities assumed in a business combination.
While the Company uses its best estimates and assumptions to accurately value assets acquired and liabilities assumed at the acquisition date,
its estimates are inherently uncertain and subject to refinement. Significant estimates in valuing certain intangible assets include, but are not
limited to future expected revenues and cash flows, useful lives, discount rates, and selection of comparable companies. Although the Company
believes the assumptions and estimates it has made in the past have been reasonable and appropriate, they are based in part on historical
experience and information obtained from management of the acquired companies and are inherently uncertain. During the measurement
period, which may be up to one year from the acquisition date, the Company may record adjustments to the assets acquired and liabilities
assumed with the corresponding offset to goodwill. On the conclusion of the measurement period or final determination of the values of assets
acquired or liabilities assumed, whichever comes first, any subsequent adjustments are recorded to the Company’ s consolidated statements of
operations and comprehensive income (loss). Transaction costs associated with business combinations are expensed as incurred, and are
included in distribution, selling and administrative expenses in the Company’ s consolidated statements of operations and comprehensive
income (loss). The results of operations of the businesses that the Company acquired are included in the Company’ s consolidated financial
statements from the date of acquisition. Goodwill represents the excess of the purchase price over the fair value of net assets acquired in a
business combination. The Company tests goodwill for impairment at least annually, as of December 31, or whenever events or changes in
circumstances indicate that goodwill might be impaired. The Company &’ s policy is to test goodwill for impairment annually on the last day of
the fourth quarter, or more frequently if certain triggering events or circumstances indicate it could be impaired. Potential impairment indicators
include (but are not limited to) macroeconomic conditions, industry and market considerations, cost factors, overall financial performance, other
relevant entity- specific events, specific events affecting the reporting unit, or sustained decrease in share price. This guidance provides the
option to first assess qualitative factors to determine whether it is more likely than not that the fair value of a reporting unit is less than its
carrying value. If, based on a review of qualitative factors, it is more likely than not that the fair value of a reporting unit is less than its carrying
value, or at management’ s discretion, the Company performs a quantitative analysis. If the quantitative analysis indicates the carrying value of
a reporting unit exceeds its fair value, the Company measures any goodwill impairment losses as the amount by which the carrying amount of a
reporting unit exceeds its fair value, not to exceed the total amount of goodwill allocated to that reporting unit. As of December 31, 2023-2024
and December 31, 2022-2023 , the Company has one reporting unit for purposes of testing goodwill for impairment. See Note 8- Goodwill and
Acquired Intangible Assets for additional information. Determining the fair value of a reporting unit requires the application of judgment and
involves the use of significant estimates and assumptions including, projections of future cash flows, which include forecasted revenue, discount
rate, and other factors which can be affected by changes in business climate, economic conditions, the competitive environment and other
factors. The Company also considers the use of market approaches, such as the comparable public company analysis and comparable
acquisitions analysis, to estimate the fair value of the reporting unit. The Company bases these fair value estimates on assumptions management
believes to be reasonable but which are unpredictable and inherently uncertain. A change in underlying assumptions would cause a change in
the results of the tests and, as such, could cause fair value to be less than the carrying amount and result in an impairment of goodwill in the
future. Additionally, if actual results are not consistent with the estimates and assumptions or if there are significant changes to the Company’ s
planned strategy, it may cause the fair value of the reporting unit to be less than its carrying amount and result in an impairment of goodwill in
the future. The Company corroborates the reasonableness of the total fair value of the reporting unit by assessing the implied control premium
based on the Company’ s market capitalization. The Company’ s market capitalization is calculated using the relevant shares outstanding and
stock price of the Company’ s publicly traded shares. In the event of a goodwill impairment, the Company would be required to record an
impairment, which would impact earnings and reduce the carrying amounts of goodwill on the consolidated balance sheet. Intangible Assets,
net Intangible assets are amortized on a straight- line basis over their estimated useful lives. The Company determines the appropriate useful life
of its intangible assets by measuring the expected cash flows of acquired assets. The estimated useful lives of intangible assets are as follows:
Estimated Useful LivesNon- competition agreement3-agreements3 yearsTradenamest6--- yearsTrademarks and trade names10
yearsCustomer relationships10 to 20 years Long- term Investments The Company’ s investments in unconsolidated entities consist of an equity
investment and an investment without readily determinable fair value. The Company follows ASC Topic 321 (“ ASC 321 ), Investments —
Equity Securities, using the measurement alternative to measure investments in investees that do not have readily determinable fair value and
over which the Company does not have significant influence at cost, less any impairment, plus or minus changes resulting from observable price
changes in orderly transactions for identical or similar investments of the same issuer, if any. The Company makes a qualitative assessment of
whether the investment is impaired at each reporting date. If a qualitative assessment indicates that the investment is impaired, the Company
has to estimate the investment’ s fair value in accordance with the principles of ASC Topic 820 (“ ASC 820 ), Fair Value Measurements and
Disclosures. If the fair value is less than the investment’ s carrying value, the entity has to recognize an impairment loss in earnings equal to the
difference between the carrying value and fair value. Investments in entities in which the Company can exercise significant influence but does
not own a majority equity interest or control are accounted for using the equity method of accounting in accordance with ASC Topic 323 (*
ASC 323 ”), Investments- Equity Method and Joint Ventures. Under the equity method, the Company initially records its investment at cost,
which is included in the equity method investment on the consolidated balance sheets. The Company subsequently adjusts the carrying amount
of the investment to recognize the Company’ s proportionate share of each equity investee’ s net income or loss into earnings after the date of
investment. The Company evaluates the equity method investments for impairment under ASC 323. An impairment loss on the equity method



investments is recognized in earnings when the decline in value is determined to be other- than- temporary. The Company did not record any
impairment loss on its long- term investments during the years ended December 31, 2024, 2023 ;-and 2022 and-262+-. The Company assesses
its long- lived assets such as property and equipment and intangible assets subject to amortization for impairment whenever events or changes in
circumstances indicate the carrying amount of an asset or asset group may not be recoverable. Factors which may indicate potential impairment
include a significant underperformance related to the historical or projected future operating results or a significant negative industry or
economic trend. Recoverability of an asset or asset group is measured by comparison of its carrying amount to future undiscounted cash flows
the asset or asset group is expected to generate. If property and equipment, and intangible assets are considered to be impaired, the impairment
to be recognized equals the amount by which the carrying value of the asset or asset group exceeds its fair value. The Company impaired
machinery related to HFFI and recognized impairment expense of § 1. 2 million in distribution, selling and administrative expenses in the
consolidated statements of operations during the year ended December 31, 2023. The Company fully impaired its acquired developed
technology associated with the Syncglobal joint venture and recognized impairment expense of $ 0. 4 million in distribution, selling and
administrative expenses in the consolidated statements of operations during the year ended December 31, 2022. Fair value was determined
using Level 3 inputs at the time of impairment. The Company did not record any impairment loss on its long- lived assets during the year ended
December 31, 26242024 . Insurance and Claim Costs The Company maintains workers compensation and general liability insurance with
licensed insurance carriers. Beginning in April 2020, the Company is self- insured for auto claims less than $ 100, 000 per claim. Insurance and
claims expense represent premiums the Company paid and the accruals made for claims within the Company’ s self- insured retention amounts.
A liability is recognized for the estimated cost of all self- insured claims including an estimate of incurred but not reported claims based on
historical experience and for claims expected to exceed the Company + s policy limits. The Company establishes reserves for anticipated losses
and expenses related to auto liability claims. The reserves consist of specific reserves for all known claims and an estimate for claims incurred
but not reported, and losses arising from known claims ultimately settling in excess of insurance coverage using loss development factors based
upon industry data and past experience. In determining the liability, the Company specifically reviews all known claims and records a liability
based upon the Company’ s best estimate of the amount to be paid. In making the estimate, the Company considers the amount and validity of
the claim, as well as the Company’ s past experience with similar claims. In establishing the reserve for claims incurred but not reported, the
Company considers its past claims history, including the length of time it takes for claims to be reported to the Company. These reserves are
periodically reviewed and adjusted to reflect the Company’ s experience and updated information relating to specific claims. As of December
31, 2623-2024 and December 31, 2022-2023 , the Company has recorded a self- insurance liability of $ 1. 7 million and $ 1. 3-7 million,
respectively, which is included in accrued expenses and other liabilities on the consolidated balance sheets. Revenue Recognition The Company
recognizes revenue from the sale of products when control of each product passes to the customer and the customer accepts the goods, which
occurs at delivery. The majority of customer orders are fulfilled within a day and customer payment terms are typically thirty days or less from
invoice date. Our 100 % satisfaction guarantee permits our customers to reject part of the order or the entire order within twenty- four hours of
receipt without any penalty. Sales taxes invoiced to customers and remitted to government authorities are excluded from net sales. The
Company follows ASC Topic 606, Revenue from Contracts with Customers. The Company recognizes revenue that represents the transfer of
goods and services to customers in an amount that reflects the consideration to which the Company expects to be entitled in such exchange. This
requires the Company to identify contractual performance obligations and determine whether revenue should be recognized at a point in time or
over time, based on when control of goods and services transfer to a customer. The Company’ s contracts contain performance obligations
which are satisfied when customers have physical possession of each product. The Company’ s revenue streams are recognized at a specific
point in time. Cost of Revenue Cost of revenue primarily includes inventory costs (net of vendor consideration, primarily in the form of
rebates), inbound freight, customs clearance fees and other miscellaneous expenses. Distribution, selling and administrative expenses consist
primarily of salaries and benefits for employees and contract laborers, trucking and fuel expenses for deliveries, utilities, maintenance and
repair expenses, insurance expenses, depreciation and amortization expenses, selling and marketing expenses, professional fees and other
operating expenses. Shipping and Handling Costs Shipping and handling costs, which include costs related to the selection of products and their
delivery to customers, are included in distribution, selling and administrative expenses. Shipping and handling costs were $ 69. 2 million, $ 76.
0 million ;and $ 83. 7 mithen-and-$-58—3-million for the years ended December 31, 2024, 2023 ;and 2022 ard2024-, respectively, and
includes estimates for labor associated with shipping and handling activities for the years ended December 31, 2023 and 2022 . IncomeTaxes
The Company accounts for income taxes under the asset and liability method, which requires the recognition of deferred tax assets and
liabilities for the expected future tax consequences of events that have been included in the financial statements. Under this method, the
Company determines deferred tax assets and liabilities based on the differences between the financial statement and tax basis of assets and
liabilities by using enacted tax rates in effect for the year in which the differences are expected to reverse. The effect of a change in tax rates on
deferred tax assets and liabilities is recognized in income in the period that includes the enactment date. The Company recognizes deferred tax
assets to the extent that it believes that these assets are more likely than not to be realized. In making such a determination, the Company
considers all available positive and negative evidence, including future reversals of existing taxable temporary differences, projected future
taxable income, tax- planning strategies, and results of recent operations. A valuation allowance is provided when it is more likely than not that
some portion or all of the net deferred tax assets will not be realized. Based on our assessment, it is more likely than not that mest-efthe net
deferred tax assets will be realized through future taxable income. In 2023, Managementmanagement kas-cstablished a valuation allowance of
$ 0. 7 million against certain deferred taxes attributable to the Company +* s subsidiary, HFFI. In 2024 Maﬂagemeﬂt—beheves—t-h&re&h-zaﬂeﬂ-of
these--- the Company dissolved its subsidiary, HFFI, and as such, the deferred tax

eperations-balances and corresponding valuation allowance associated with this entity were written off during the year ended December
31,2023-2024 . There is no remaining As-sueh-the-Companyhasteeerded-a-valuation allowance as of December 31, 2024 $-0-—Fmillien-on
the-deferred-tax-assets-of HFF-. The Company will continue to assess the need for a valuation allowance in the future by evaluating both
positive and negative evidence that may exist. The Company records uncertain tax positions in accordance with ASC Topic 740, Income Taxes
(“ ASC 740 ), on the basis of a two- step process in which (1) the Company determines whether it is more likely than not that the tax positions
will be sustained on the basis of the technical merits of the position and (2) for those tax positions that meet the more- likely- than- not
recognition threshold, the Company recognizes the largest amount of tax benefit that is more than 50 percent likely to be realized upon ultimate

settlement with the related tax author1ty See Note 12- Income Taxes for add1t1onal 1nformat1on :Fhe-Gempzmy—&éepfed—A—SU%OH-—l%(‘%ﬁ—SH

eensol-td&ted—ﬁnaﬂela-l—stafemems—ln 2021 the Orgamzat1on for Econom1c Co- 0perat1on and Development (“ OECD ”) pubhshed the Tax
Challenges Arising from the Global Anti- Base Erosion Model Rules (““ Pillar Two ™), also referred to as the GloBE Rules or Pillar Two. The
rules are designed to ensure large multinational enterprises (“ MNEs ) pay a minimum level of tax (15 %) on income of each jurisdiction ane

are-expeeted-to-be-effeetive-for-the-first time-inJanuary 2624~ The legislation applies to MNEs with annual consolidated group revenues of at



least € 750 million if at least one jurisdiction in which the MNE operates has enacted tax laws in accordance with the Pillar Two framework.
Many aspects of Pillar Two are effective for tax years beginning after January 1, 2024 with certain remaining aspects to be effective for
tax years beglnnlng January 1, 2025 or later The Company currently eeﬁﬁﬂues—te—meﬂttef—ﬂ&eeffeets—eﬂhﬁa-ﬁwe—bﬂt—does not beheve-it
witthave any a-materiaHmpaet-on-the-finanetal-statements-provided-that-the-Compan e nthy-hasne-foreign operations that would trigger
be—eaepeeted—te—fesa-l-t—m—the appllc‘itl(m of Pl“al Two and therefore it is not antlclpated to have a significant impact . The Company will
continue to monitor the effects of Pillar Two and any potential future developments. Leases The Company accounts for leases following
ASC Topic 842, Leases (£ ASC 842 ). The Company determines if an arrangement is a lease at inception and also considers classification
of leases as operating or finance. Operating leases are included in operating lease ROU assets, current portion of obligations under operating
leases, and obligations under operating leases, non- current on the Company’ s consolidated balance sheets. Finance leases are included in
property and equipment, net, current portion of obligations under finance leases, and obligations under finance leases, non- current on the
consolidated balance sheets. Operating lease ROU assets and operating lease liabilities are recognized based on the present value of the future
minimum lease payments over the lease term at commencement date. As most of the Company’ s leases do not provide an implicit rate, the
Company uses its incremental borrowing rate based on the information available at commencement date in determining the present value of
future payments. The operating lease ROU asset also includes any lease payments made and initial direct costs incurred and excludes lease
incentives. The Company’ s lease terms may include options to extend or terminate the lease when it is reasonably certain that the Company
will exercise that option. Lease expense for minimum lease payments is recognized on a straight- line basis over the lease term. Variable rent
payments related to both operating and finance leases are expensed as incurred. The Company' s variable lease payments primarily consist of
real estate, maintenance and usage charges. The Company has elected to exclude short- term leases from the recognition requirements of ASC
842. A lease is short- term if, at the commencement date, it has a term of less than or equal to one year. Lease expense related to short- term
leases is recognized on a straight- line basis over the lease term. The Company has also elected to combine lease and non- lease components
when measuring lease liabilities for vehicle and equipment leases. In accordance with the guidance in ASC Topic 815, Derivatives and Hedging
(L ASC 81527, derivative financial instruments are recognized as assets or liabilities on the consolidated balance sheets at fair value. The
Company has not designated its interest rate swap (£ IRS £) contracts as hedges for accounting treatment. Pursuant to GAAP, income or
loss from fair value changes for derivatives that are not designated as hedges by management are reflected as income or loss on the consolidated
statements of operations and comprehensive income (loss). Net amounts received or paid under the interest rate swap contracts are recognized
as an increase or decrease to interest expense when such amounts are incurred. The Company is exposed to credit loss in the event of
nonperformance by the counterparty. Concentrations and Credit Risk €reditrisk-The Company had no customers that comprised more than
10 % of consolidated net sales for the years ended December 31, 2024, 2023, or 2022, respectively. At December 31, 2024 and 2023, the
Company had no customers that comprised more than 10 % of consolidated accounts receivable. Accounts receivable are typically
unsecured and derived from revenue earned from customers, and thereby exposed to credit risk. The risk is mitigated by the Company’ s large
customer base and ongoing assessment-assessments of its customers’ creditworthiness and #s-engeing-menttertng-efoutstanding balances.
The Company maintains cash balances with banks which at times exceed federally insured limits. The Company has not experienced any losses
in such accounts. SegmentReporting-ASC Topic 280, Segment Reporting, establishes standards for reporting information about operating
segments on a basis consistent with the Company’ s internal organizational structure as well as information about geographical areas, business
segments and major customers in financial statements for details on the Company’ s business segments. The Company uses the “ management
approach ” in determining reportable operating segments. The management approach considers the internal organization and reporting used by
the Company’ s operating decision makers for making operational deuslons and dSSf}SSln“ performdnce as the source for determining the

Company’ s reportable segments. The Company’ s 1n A
sele-CEO-and-sete-Chief-chief Operating-operating -Deetsieﬂ—declsmn M&kefmaker ( LecC ODM ' )—T—he—GOBM—ls its chlef executlve
officer , who reviews operating results and makes resource ’IHOLJ‘[IOHS ona consolldated basis and thus the ( ompany has coneluded it has one
operating and reportable segment See Note 16 1n

bas-ts—"Ph-tystaﬁdafd—ys—effeeﬁve—fer—the Gempa-ny—s—accompanylng notes to the Lonsohddted ﬁnanudl statements 1‘01 further detallt-he—yeaf
© g . Stock- Based Compensation The 1

Company grants restrlcted stock units (“ RSUs ”) and performance- based restricted stock units (“ PSUs ”) annually. Stock- based

compensation expense is based notexpeeted-te-have-a-material-effeet-on the falr value of Gempaﬂy—s—ﬁﬂaﬁeta-l—pesﬁeﬂ—efepefaﬁeﬂs—

however-the Company-stock awards at the grant date and is recognized ¢ va g h atela Arts

the-eonsotidatedfinanetal-statements—n-Deeember2623-, net of forfeitures, over the F—A—S-B—lssned—kSU%QQ%—requmte service perlod See

Note 14 Stock- Based Compensatlon %—Emme%ﬁe&ﬁ%%@)—fnﬂﬁwemeﬂt—to {neeme—"Fax—Bise}ﬁwfeerhieh—reqtﬂfes-H-)-ése}esufe

eV 5 aet-o 3 d © : ats-. Note 3- Revenue The follovvm<J tdble presents the
Company s net revenue dlsagglegated by p11nc1pal product categones Yeal Ended December 31, ($ in thousands)%@%%@%%%@%—l—Sea-feed— -
202420232022Seafood $ 394, 032 33 % S 361,219 31 % $ 354, 220 30 % $423;-868+6-%Asian Speualty305 584 25 % 305 . 466 27 %
299,215 26 % 236-Meat and Poultry253 , 48929-008 21 % 215 Meat-andReudtry245-, 789 19 % 238, 276 20 % 244-Producel28 , 56427
837 11 % 123 FreshProdueet23-, 202 11 % 126, 560 11 % +63-Packaging and Other62 . +6813-677 5 % 71 Packaging-and-Other?-, 245 6
% 84, 489 7 % 69-Commodity57 , +87-9-529 5 %, Commedity7H-T71 , 572 6 % 67, 707 6-%49:7286 % Total § 1,201, 667 100 % $ 1, 148,
493100 % $ 1, 170, 467 100 % $796;-884100-%Note 4- Balance Sheet Components Accounts receivable, net consisted of the following: (In
thousands) December 31, 2023Deeember-2024December 3 |, 2022Aeeeunts-2023Accounts receivable $ 55, 664 $ 49, 643 $45:-628-1 ess:
allowance for expected chdlt losses (1, 557) (2, 119 345442 Accounts receivable, net § 54, 107 $ 47, 524 $44:486-Movement of allowance
for expected credit losses was as follows Year Ended December 31, (In thousands) 202320222621 Beginning—--- 202420232022Beginning




balance $ 2,119 8§ 1, 442 § 1, 530 846-$ Adlj opt & 6 ase-( deerease-Credit ) #r-provision
for expected credit 1ossc< +deubt-fu-l—&eeeuﬂts-7‘9-l—(103) 701 82 (433-)—Bad debt (—wrltc 0ff< (459 feeeveﬂes-(24) (170) 364-Ending balance $ 1,
557$2, 119 $ 1, 442 $840-Prepaid expenses and other current assets consisted of the following: (In thousands) December 31, 2023Beeember
2024December 3 1, 2022Prepaid-2023Prepaid cxpenses $ 4, 443 $ 4, 591 $4-504-Advances to supphiers3-suppliers5 , 606 3 . 340 4;-494
Other current assets2-assetsl , 458 2, 214 2,-939-Prepaid expenses and other current assets $ 11, 507 $ 10, 145 $—8—934—Pr0perty and
equipment, net consisted oflhc followmg (In thousands) December 31, 2023Deeember-2024December 3 |, 2022Automebiles
2023 Automobiles (1) $ 50,565 $ 37, 256 883-$34;:-89+-Buildings63, +45-045 63, 045 Building improvements22, 426-26-709 22 , 637-014
Furniture and fixtares474-444-fixtures398 474 [and49, 929 49, 929 Machinery and equipmenti2-equipment13 , 696-3+7216 11 , 2+6-532
Construction in progress10, 370 1, 391 SubtetaH85-Subtotal210 , 232 185 , 641 +86;3+56-Less: accumulated depreciation ( 60, 660) (52, 505
H45;-826-) Property and equipment, net $ 149,572 $ 133, 136 (1) The cost and accumulated depreciation of property and equipment
related to finance leases was $ 36. 1 million and $ +46-- 14. 3 million , 336-respectively, at December 31, 2024 and $ 22. 2 million and $
10. 3 million, respectively, at December 31, 2023, which primarily relates to Automobiles. During the year ended December 31, 2024,
the Company entered into finance leases for automobiles which mature in 4 to 7 years and have a weighted average discount rate of 6. 3
%. The total future minimum lease payments under finance leases as of December 31, 2024 is $ 35. 7 million. As of December 31, 2024,
the Company had additional automobile leases that had not yet commenced which total $ 15. 4 million in future minimum lease
payments. Depreciation expense was $ 10. 4 million, $ 9. 6 million ;-and $ 9. 2 mithesand-$-8—million for the years ended December 31,
2024, 2023 and 2022 and-2624-, respectively. During the year ended December 31, 2023, the Company impaired machinery and recognized
impairment expense of § 1. 2 million in dlstrlbutlon sellmg and ddmlmstl dtlve expense in the Lonsolldated statements of operatlons and
complehemne income (loss) —SeeNete FAA niftean sits 0 rrega 8
. Long- term investments c0n51slcd oflhs, followmg (In lhou@ands) mershlp as Of Dcccmbu 31, %%Deeembef
2024December 3 |, 2023 Peeember-2024December 3 |, 2622Asahi- 2023 Asahi Food, Inc. (& Asahi )49 % $ 550 $ 588 $879-Pt. Tamron
Akuatik Produk Industri (£ Tamron £) 12 % 1, 800 1, 800 Total long- term investments $ 2, 388-350 $ 2, 679-388 The investment in
Tamron is accounted for using the measurement alternative under Accounting Standards Codification (“ ASC ) Topic 321 Investments —
Equity Securities, which is measured at cost, less any impairment, plus or minus changes resulting from observable price changes in orderly
transactions for identical or similar investments, if any. The investment in Asahi is accounted for under the equity method due to the fact that
the Company has significant influence but does not exercise control over this investee. The Company determined there was no impairment for
the years ended December 31, 2024, 2023 ;and 2022 and-2624—for these investments. Accrued expenses and other liabilities consisted of the
following: (In thousands) December 31, 2023Beeember-2024December 3 |, 2022Aeerted-2023Accrued compensation $ 7,497 $ 7, 941 $-6;
F98-Accrued professional feest-fees553 1, 353 3;866-Accrued interest and feest-fees938 1, 276 1-682-Self- insurance liabilityl, 671 1, 723
Advance from customers3, 081 1, 390 286-Acertned-otherd-Otherd , 994-6-261 3 , 616-604 Total accrued expenses and other liabilities $ 18,
001 $ 17, 287 $19,-648-Note 5- Fair Value Measurements The following table presents the Company + s hierarchy for its assets and liabilities
measured at fair value on a recurring basis as of the dates indicated: December 31, 2023Beeember-2024December 3 |, 2622 evel-2023Level
1Level 2Level 3TotalLevel 1Level 2Level 3TotalQuoted Prices in Active Markets for Identical AssetsSignificant Other Observable
InputsSignificant Unobservable InputsQuoted Prices in Active Markets for Identical AssetsSignificant Other Observable InputsSignificant
Unobservable Inputs (In thousands) Assets: Interest rate swaps § — $ 442-504 § —$ 504 § — $ 412 § — $ 412 530-$—5-530-Liabilities:
Interest rate swaps $ — $ 560D-5—$60H5 — 5 — 35 —51,601 $ — $ 1, 601 The Company follows the provisions of ASC Topic 820
Fair Value Measurement which clarifies the definition of fair value, prescribes methods for measuring fair value, and establishes a fair value
hierarchy to classify the inputs used in measuring fair value as follows: ¢ Level 1- Inputs are unadjusted quoted prices in active markets for
identical assets or liabilities available at the measurement date. « Level 2- Inputs are unadjusted quoted prices for similar assets and liabilities in
active markets, quoted prices for identical or similar assets and liabilities in markets that are not active, inputs other than quoted prices that are
observable, and inputs derived from or corroborated by observable market data. * Level 3- Inputs are unobservable inputs which reflect the
reporting entity’ s own assumptions about what assumptions market participants would use in pricing the asset or liability based on the best
available information. Any transfers of assets or liabilities between Level 1, Level 2, and Level 3 of the fair value hierarchy will be recognized
at the end of the reporting period in which the transfer occurs. There were no transfers between fair value levels in any of the periods presented
herein. The carrying amounts reported in the consolidated balance sheets for cash, accounts receivable, other current assets, accounts payable,
checks issued not presented for payment and accrued expenses and other liabilities approximate their fair value based on the short- term
maturity of these instruments. See Pleasereferte-Note 9- Derivative Financial Instruments for additional information regarding the Company’ s
interest rate swaps. Carrying Value and Estimated Fair Value of Outstanding Debt- The following table presents the carrying value and
estimated fair value of the Company’ s outstanding debt as described in Note 10- Debt efthe-Neotesto-the-Consolidated Finanetal-Statements-,
including the current portion, as of the dates indicated: Fair Value Measurements (In thousands) Level 1Level 2Level 3Carrying
ValueDecember 31, 2023-2024 Fixed rate debt: Bank of America $ — $ — $ 104 $ 113 Variable rate debt: JPMorgan Chase $ — $ 101,
040 $ — $ 101, 040 Bank of America $ —$2,063$ —$ 2, 063 East West Bank$ — $ 5,518 $ — $ 5, 518 December 31, 2023Fixed rate
debt: Bank of America § — $ — $ 151 $ 169 Other finance institutions $ — $ — $ 43 $ 45 Variable rate debt: JPMorgan Chase § — $ 106, 079
$ —$ 106, 079 Bank of America$ — $ 2, 193 $ $ 2, 193 East West Bank Meﬁmbeﬁ&l%@%%Fﬂeed—ﬂﬁe—debt—Baﬂk—ef
Amertea-$ — $ 5 —51- 675 630 panee : erate-debt—IP hase-$ — § H54H3-$—S
%%MM@%%G—E&SF\WS 675 -SQH—EH%—The carrying v dlue 01‘ the variable rate debt
approximates its fair value because of the variability of interest rates associated with these instruments. For the Company - s fixed rate debt,
the fair values were estimated using discounted cash flow analyses, based on the current incremental borrowing rates for similar types of
borrowing arrangements. See Please-referte-Note 10- Debt for additional information regarding the Company +* s debt. Nonrecurring Fair
Values The Company measures fair value of certain assets on a nonrecurring basis when events or changes in circumstances indicate that the
carrying value of the assets may not be recoverable. Adjustments-to-As further disclosed in Note 8- Goodwill and Acquired Intangible
Assets, we performed a quantitative goodwill impairment analysis as of December 31, 2024. The results of testing as of December 31,
2024 concluded that the estimated fair valuc restlted-of our one reporting unit fell short of carrying value, and therefore impairment
existed as of that date. Goodwill impairment charges of $ 46. 3 million were recorded in the consolidated statements of operations
during the year ended December 31, 2024. The calculation of the fair value of our reporting unit was determined using Level 3 fair
value measurements. No other adjustments to fair value from the write- down of asset values due to impairment were made during the
year ended December 31, 2024 . During the year ended December 31, 2023, the Company partially impaired machinery related to the
operations of HFFI and recognized impairment expense of $ 1. 2 million in distribution, selling and administrative expense in the consolidated
statements of operations and comprehensive income (loss). The machinery was sold during the year ended December 31, 2023. The impairment
was based on sales prices of similar equipment listed by third- party sellers and considered a Level 3 fair value measurement. During the year




ended December 31, 2022, the Company fully impaired its acquired developed technology associated with the Syncglobal, Inc. joint venture
and recognized impairment expense of $ 0. 4 million in distribution, selling and administrative expenses in the consolidated statements of
operations and comprehensive income (loss) during the year ended December 31, 2022. There were no assets other than goodwill that were
carried at nonrecurring fair value at December 31, 2024. There were no assets carried at nonrecurring fair value at December 31, 2023.
Note 6- Leases The Company leases office space, warehouses and vacant land that is currently being developed under non- cancelable
operating leases, with terms typically ranging from one to thirty years, as well as operating and finance leases for vehicles and delivery trucks,
forklifts and computer equipment with various expiration dates through 2051. The Company determines whether an arrangement is or includes
an embedded lease at contract inception. Operating and finance lease assets and lease liabilities are recognized at commencement date and
initially measured based on the present value of lease payments over the defined lease term. Operating lease expense is recognized on a straight-
line basis over the lease term. The Company also recognizes finance lease assets and finance lease liabilities at inception, with lease expense
recognized as interest expense and amortization of the lcasc paymcm Vanablc lca@c costs were 1llslgmﬁn,am in thn, ycarq cndcd Dccunbcr 31
2024, 2023—and2022 A A operatie o abtites e

Q—m-rH-leﬁ-aﬂd—$—l-4—3-ﬂﬂ-l-heﬂ—fes?eeﬁﬂvel-y- Operatmg Leases The components 01‘ operatmg lease expense were as follows Yedl bnded
December 31, ($ in thousands) 202320222021Operating—--- 2024202320220perating lcase cost $ 4, 709 $ 4, 342 § 4, 045Short 845-%
96FShert—- term lease cost $ 868 $ 1, 507 $ 1, 037TWeighted 93751699 Weighted-average remaining lease term (months) 424756 Weighted—-
584247Weighted average discount fate4—rate5 4% 4.5% 3. 8%39% Year Ended December 31, (In thousands) 262320222024+Operating—-
--- 2024202320220perating cash flows from operating leases $ 4, 623 $ 4, 234 § 4, 005 -$—82%—Fmdnce Leases The components of lease
expense were as follows: Year Ended December 31, (In thousands) 202320222021 Finanee—--- 202420232022Finance lcases cost: Amortization
of ROU assets $ 4,249 $ 2, 639 § 2, 808 -$%—4-1-6—lmcrcsl on lease Habilities755-liabilities1 , 284 755 787 820-Total finance leases cost $ 5, 533
$3,394 $ 3, 595 -$—3,—2—36—Supplcmcntal cash flow information related to finance leases was as follows: Year Ended December 31, (In
thousands) 202320222621+Operating-—--- 2024202320220perating cash flows from finance leases $ 1,205 $ 657 $ 670 $F64+-Supplemental
balance sheet information related to finance leases was as follows: ($ in thousands) December 3 1, 2023Beeember-2024December 31,
2022Preperty-2023Property and cquipment, at cost $ 36, 072 § 22, 203 $26:339-Accumulated deprematlon (14,262) (10, 288 )—(—7—6—16—)
Property and equipment, net $ 21,8108 11, 915 -$—1—2—7%4—Wc1ghu,d average remaining lease term (months) 249245Weighted—--
143219Weighted average discount rate5. -7—9 % 5.7 % Maturities of lease liabilities are as follows: Operating Leases (In thousands) Related
Party (1) Third PartyTotalFinanceLeasesYear Ended December 31, 2024-2025 $ 324-331 $ 4, 253-834 S 4-5 , 574-165 S 2-5 , 038 3962025331+
4 216-4-5471-747-2026 — 4, 164-856 4, 1641856 4 . 365-604 2027 — +2 , 6961408 2 . 6961408 4 . 166-146 2028 — 933-933-929-1, 666
1, 666 3, 243 2029 — 694 694 2, 020 Thereafter ——3 148 3,148 106, -4—9-7—610 Total leaie paymeﬂfséé%—lé—paymentsiiﬂ 17 , 262-1+5-606
17 . 944-23-937 35 , 944-661 Less: Imputed interest (23-6 ) (23, 7629 ) (23 , 794635 ) (16-11 , 966935 ) Total $ 325 62-9—$—l%—49—1—$ 13,
1+26-977 $ 42-14 . 9—7-8—302 $ 23,726 (1) See Note 13- Related Party Transactions As of December 31, 2623-2024 , the Company had additional
leases for vehicles that had not yet commenced which tetaled—- total $ 715 . 6-4 million in future minimum lease payments and were excluded
from the table above. These eases-eemprise-vehicle leases are expected to commence during the year ended December 31, 2024-2025 with
lease terms of 4 to 7 years. Subsegquentto-Deeember31+2023-Also excluded from the table above , the Company cmcrud into a additienat
wehieleJeases— lease on September 30, 2024 for a new Atlanta, Georgia based distribution center which commenced February 1, 2025
and total $ 15.5-8 million in future minimum lease payments over 10 with-tease-terms-ef4-to-6-ycars and-were-exeluded-from-the-table-above
. Acquisition of Sealand On April 29, 2022, the Company completed the acquisition of substantially all of the operating assets of Sealand,
including equipment, machinery and vehicles. The acquisition was completed to expand the Company +’ s territory along the East Coast, from
Massachusetts to Florida, as well as Pennsylvania, West Virginia, Ohio, Kentucky, and Tennessee. The price for the purchased assets was § 20.
0 million paid in cash at closing. In addition to the closing cash payment, the Company separately acquired all of the sellers +* saleable product
inventory, for approximately $ 14. 4 million and additional fixed assets for approximately $ 0. 5 million. The Company accounted for this
transaction under ASC 805 Business Combinations, by applying the acquisition method of accounting and established a new basis of accounting
on the date of acquisition. The assets acquired by the Company were measured at their estimated fair values as of the date of acquisition.
Goodwill is calculated as the excess of the purchase price over the net assets recognized and represent synergies and benefits expected as a
result from combining operations with an emerging national presence. The transaction costs for the acquisition for the year ended December 31,
2022 totaled approximately $ 0. 7 million and were reflected in distribution, selling and administrative expenses in the consolidated statement of
operations and comprehensive income. The information included herein was prepared based on the allocation of the purchase price using
estimates of the fair value of assets acquired and liabilities assumed which were determined using a combination of quoted market prices,
discounted cash flows, and other estimates made by management. Purchase Price Allocation The total consideration paid to acquire the assets
and liabilities of Sealand, as set forth below: (In thousands) AmountInventory $ 13, 846 Property plant, and equipmentl, 424 Right- of- use
assets127 Intangible assets14, 717 Total assets acquired30, 114 Obligations under operating leases127 Total liabilities assumed127 Net
assets29, 987 Goodwill4, 861 Total consideration $ 34, 848 The Company recorded acquired intangible assets of $ 14. 7 million, which were
measured at fair value using Level 3 inputs. These intangible assets include tradenames and trademarks of $ 4. 4 million, customer relationships
of $ 8. 9 million and non- competition agreements of $ 1. 4 million. The fair value of customer relationships was determined by applying the
income approach utilizing the excess earnings methodology and Level 3 inputs including a discount rate. The fair value of tradenames and
trademarks was determined by applying the income approach utilizing the relief from royalty methodology and Level 3 inputs including a
royalty rate of 1 % and a discount rate. The fair value of non- competition agreements was determined by applying the income approach and
Level 3 inputs including a discount rate. Discount rates used in determining fair values for customer relationships, tradenames and trademarks,
and non- competition agreements ranged from 17. 5 % to 18. 0 %. The useful lives of the tradenames and trademarks are ten years, customer
relationships are ten years and non- competition agreements are three years, with a Welghted dverdge amortization perlod of approxmldtely nine
years The associated goodw1ll is deductlble for tax purposes ; A ;




A A A al- Unaudltcd Supplcmcntd] Pro Folma Financial
[nfmmatlon lhc f()llo\\ ing table presents the Company’ s Lmdudlted pI() forma 1esults for the years— year ended December 31, 2022, as if the
Great-Wall-Aequisition-and-the Sealand Acquisition had been consummated on January 1, 2021. The unaudited pro forma financial information
presented includes the effects of adjustments related to the amortization of acquired intangible assets and excludes other non- recurring
transaction costs directly associated with the acquisition such as legal and other professional service fees. Statutory rates were used to calculate
income taxes. (In thousands, except share and per share data) Year Ended December 31, 20222024HPre—--- 2022Pro forma net revenue $ 1, 202,
296 $+-672-653-Pro forma net income attributable to HF Foods $ 35 $33;724-Pro forma earnings per common share — basic $ — $6-65-Pro
forma earnings per common share — diluted $ — $0-65-Pro forma weighted average shares — basic53, 757, 199Pro 49953;766,392Pre
forma weighted average shares — diluted53, 757, 49953--- 199 —899—92-9—Thc chanﬂcs in the carrying amounl of Lood\\ ill are plcscnlcd below:
(In thousands) AmountBalance at December 31, 20242022 $ 85
202285-, 118 No Goodwill activity — Balance at December 31, 2023 $ 85, 118 Goodw1ll 1mpalrment charges (46, 303) Balance at
December 31, 2024 $ 38, 815 Accumulated impairment for goodwill is § 384. 5 million as of December 31, 2024 and $ 338. 2 million as of
December 31, 2023 s-and 2022 and-2621+. The-Prior to the goodwill impairment charge in the current year, the accumulated impairment
resulted from an impairment during the year ended December 31, 2020. There is only one reporting unit at December 31, 2024 and 2023 ard
2022~ The As-aresuitofthe-Company sresults-tests goodwill for impairment at least annually, as of eperations-December 31, or
whenever events or changes in c1rcumstances indicated goodwill might be eompared-impaired . The fe—pfevmﬁs—&feeasfs—eembmed—wﬁh

5 “ompany performed a quantitative goodwill impairment assessment as of December 31, 2023 and-,

as a result of the Company’ s results of operatlons during %92%—2023 compared to prevnous forecasts, combmed w1th the level of the
Company s stock prlce Thc annual AtV W o verag y

fe Uoodmll 1mp"¢11mcnl test in 4 q
ng-the-yea he-2023 tmpatrmenttestresulted in an csllmalcd fair v aluc lhal cxcccdcd carrying
value by-approximately1+0-%o-at Ducmbu 3 l 2023, and therefore, the Company concluded no impairment was required to be recorded
during the year ended December 31, 2023. As of September 30, 2024, the Company concluded that a triggering event occurred due to a
sustained decline in the Company’ s stock price since December 31, 2023, which required interim testing for goodwill impairment in
accordance with ASC 350. Accordingly, the Company performed a quantitative assessment as of September 30, 2024 . The mesteritieat
assumptions-in-determining-fair value using-of the reporting unit exceeded the carrying value, and therefore the Company concluded no
impairment was required to be recorded during the period ended September 30, 2024. For the December 31, 2024, September 30, 2024
and December 31, 2023 impairment tests, the Company used a combination of discounted cash flow (“ DCF ”) model and market
approaches, such as public company comparable analysis and comparable acquisitions analysis to determine fair value of the reporting
unit. The income approach and market approaches were prejeetions-weighted equally to estimate fair value. The income approach
requires detailed forecasts of fature-cash flows , including assumptions such as fereeasted-revenue growth rates, gross profit margins,
distribution, selling and administrative expenses, among other assumptions, and and-- an estimate of weighted- average cost of capital
which the diseountrate-Company believes approximate the assumptions from a market participant’ s perspective . The market
approaches were-are primarily impacted by an enterprise value multiple of EBITDA. A-signifteant These estimates incorporate many
uncertain factors which could be impacted by ekange-changes in market conditions, interest rates, growth rate, tax rates, costs,
customer behavior, regulatory environment and other macroeconomic changes. In addition, these—- the assumptions-era-sustained
deetine-in-Company considered the reasonableness of the fair value of the reporting unit by assessing the implied enterprise value
control premium based on the Company’ s market capitalization. The Company determined that the implied control premium was
reasonable which corroborates the Company’ s fair value estimates. The Company categorized the fair value determination as Level 3
in the fair value hierarchy due to its use of internal projections and unobservable measurement inputs. If, in future periods, the
financial performance of the reporting unit does not meet forecasted expectations, or a prolonged further decline occurs in the market
price of the Company’ s common stock priee-, it may cause a change in the results of the impairment assessment and, as such, could
result in further aninterim-impairment of test-and-+erpotential-coodwill impairmentinthe-fatare- [n connection with the Sealand acquisition
in 2022 , the Company acquired $ 14. 7 million of intangible assets, primarily representing trademarks and trade names of $ 4. 4 million,
customer relationships of $ 8. 9 million and non- compete agreements of § 1. 4 million. The useful lives of trademarks and trade names are ten
years, customer relationships are ten years and non- compete agreements are three years, with a weighted average amortization period of
approximately nine years. The associated goodwill is deductible for tax purposes. In connection with the Great Wall Group acquisition in 2021




, HF Foods acquired $ 30. 1 million of intangible assets, primarily representing a non- competition agreement, trademarks and trade names and
customer relationships, which have an estimated amortization period of approximately 3 years, 10 years, and 10 years, respectively. In
connection with the acquisition of B & R Global in 2019, HF Foods acquired $ 188. 5 million of intangible assets, primarily representing
trademarks and trade names and customer relationships which have an estimated amortization period of 10 and 20 years, respectively.
December 31, 2023Deeember-2024December 3 1, 2022-2023 (In thousands)

GrossCarryingAmountAccumulated AmortizationNetCarryingAmountGrossCarryingAmountAccumulatedAmortizationNetCarryingAmountNon-
competition agreement-agreements $ 3, 892 $ (3,723) $169 $3,892 $ (2,429) § 1, 463 $3;-892-$-1432)y$2F60-Trademarks and trade
names44, 207 (19, 465) 24, 742 44, 207 ( 15, 045) 29, 162 44—256—(—1-9—67—3)—3348—3—Cu5t0mer relationships185, 266 ( 48, 651) 136, 615 185,
266 (38, 085) 147, 181 +85;-266-(275+8)+57-748-Total $ 233, 365 $ ( 71, 839) $ 161, 526 $ 233,365 $ (55, 559) $ 177, 806 $233-4H4-$%
39;:3233-$194:-091-The Company evaluated possible triggering events that would indicate long- lived asset impairment assessment. The
Company impaired its acquired developed technology associated with the former Syncglobal, Inc. joint venture and recognized impairment
expense of § 0. 4 million in distribution, selling and administrative expenses in the consolidated statements of operations during the year ended
December 31, 2022. There were no triggering events identified for the remaining acquired intangible assets at December 31, 2022. No
impairment was recorded against acquired intangible assets for the years ended December 31, 2024 and 2023 and-202+ HF Foods*
amertizatien- Amortization cxpense for acquired intangible assets was $ 16. 3 million, $ 16. 3 million and $ 15. 7 mithenand-$3+0-9-million
for the years ended December 31, 2024, 2023 -and 2022 and-2024-, respectively. The estimated future amortization expense for intangible
assets is presented below: (In thousands) AmountYear ending December 31, 2024-2025 $ 15 16;285202515-, 152 202614, 987 202714, 987
202814, 987 202914, 499 Fhereaftertot+-Thereafter86 , 468-914 Total $ +77161 , 866-526 Derivative Instruments The Company utilizes
interest rate swaps (£ IRS &) for the sole purpose of mitigating interest rate fluctuation risk associated with floating rate debt instruments
(as defined in Note 10- Debt). The Company does not use any other derivative financial instruments for trading or speculative purposes. On
August 20, 2019, HF Foods entered into two IRS contracts with East West Bank (the - EWB IRS *-*) for initial notional amounts of $ 1. 1
million and $ 2. 6 million, respectively. On April 20, 2023, the Company amended the corresponding mortgage term loans, which pegged the
two mortgage term loans to 1- month Term SOFR (Secured Overnight Financing Rate) 2. 29 % per annum for the remaining duration of the
term loans. The amended EWB IRS contracts fixed the two term loans at 4. 23 % per annum until maturity in September 2029. On December
19, 2019, HF Foods entered into an IRS contract with Bank of America (the & BOA IRS **) for an initial notional amount of $ 2. 7 million in
conjunction with a newly contracted mortgage term loan of corresponding amount. On December 19, 2021, the Company entered into the
Second Amendment to Loan Agreement, which pegged the mortgage term loan to Term SOFR 2. 5 %. The BOA IRS was modified accordingly
to fix the SOFR based loan to approximately 4. 50 %. The term loan and corresponding BOA IRS contract mature in December 2029. On
March 15, 2023, the Company entered into an amortizing IRS contract with JPMorgan Chase for an initial notional amount of § 120. 0 million,
effective from March 1, 2023 and expiring in March 2028, as a means to partially hedge its existing floating rate loans exposure. Pursuant to the
agreement, the Company will pay the swap counterparty a fixed rate of 4. 11 % in exchange for floating payments based on Term SOFR. The
Company evaluated the aforementioned IRS contracts currently in place and did not designate those as cash flow hedges. Hence, the fair value
ehange-changes en-of these IRS contracts are accounted for and recognized as a change in fair value of HRS-interest rate swap contracts in the
consolidated statements of operations and comprehensive income (loss). As of December 31, 2623-2024 , the Company determined that the fair
values of the IRS contracts were $ 0. 4-5 million in an asset position and none $4-—-6-milien-in a liability position. As of December 31, 2022
2023 , the fair values of the IRS contracts were $ 0. 5-4 million in an asset position and $ 1. 6 million in a liability position. The Company
1ncludes these in other long term assets and other long term habllltles respectrvely, on the consolldated balance sheets —Iﬂ-deteﬂ‘ﬂ-lﬂ-tﬂg—fﬂ-ﬂ‘

are-classtfied-asLevel 2-on-the-fair-value-hierarehy-. Long- term debt at December 31, 2023-2024 and December 31, 2022-2023 is summarized
as follows: ($ in thousands) Bank NameMaturityInterest Rate at December 31, 2023Beeember-2024December 3 |, 2023Deeentber
2024December 3 1, 2022Bank-2023Bank of America (a) October 2026- December 20294, 34 %- 7. 9522 % $ 2,176 $ 2, 362 $4:3+5-Hast
West Bank (b) August 2027- September 2029720296 . 64-81 %- 9-8 . 00 % 5, 518 5, 675 5;-822-JPMorgan Chase (c) January 2836720306 . 32
53 % 101, 255 —#+44-%-100, 337 H45H4-Other finance institutions (d) Jenaary2024—July 20245-2024N / A — —99-%—6—17%-45 +66-Total
debt, principal ameuntH4-amount108 , 949 114 | 419 42201 ess: debt issuance costs ( 215) (258 H3062-) Total debt, carrying valeet4
valuel08 , 734 114 , 161 257691 ess: current portion (5, 410) (5, 450 H6;266-) Long- term debt $ 103,324 $ 108, 711 $H5-443(a) Loan
balance consists of real estate term loan and equipment term loan, collateralized by one real property and specific equipment. The real estate
term loan is pegged to TERM SOFR 2. 5 %. (b) Real estate term loans with East West Bank are collateralized by three real properties. Balloon
payments of $ +2 . 82 million and $ 2-3 . 9-3 million are due at maturity in 2027 and 2029, respectively. (c¢) Real estate term loan with a
prlncrpal balance of $ -1-96—101 3 mrlhon as of December 31 %92—3—2024 and $ -1—1—1—106 4—3 mrlhon as ot December 31, %92—2—2023 is sewred

pfmei-pa-l—(d) Secured by vehlcles The terms ofthe various loan agreements re]ated to ]ong- term bank borrowmgs requlre the Company to
comply with certain financial covenants, including, but not limited to, a fixed charge coverage ratio and effective tangible net worth. As of
December 31, 2623-2024 , the Company was in compliance with its covenants. On March 31, 2022, the Company amended the JPM Credit
Agreement, defined below, extending the Real Estate Term Loan for five years. The amendment prevides-provided for an increase in the Real
Estate Term Loan from $ 69. 0 million to $ 115. 0 million with a 1- month SOFR plus a credit adjustment of 0. 1 % plus 1. 875 % per annum.
The future maturities of long- term debt as of December 31, 2823-2024 are as follows: (In thousands) AmountY ear ending December 31, 2624
2025 $ 5, 410 456-20255;-378-20265, 385 20277, 194 20285, 229 20299, 585 Fhereafter85-Thereafter75 . 525-931 Total $ +4-108 , 734 +6+
€reditFaeility-On November 4, 2019, the Company entered into a credit agreement with JPMorgan Chase (the “ JPM Credit Agreement ). The
JPM Credit Agreement provided for a $ 100. 0 million asset- secured revolving credit facility maturing on November 4, 2022, with an option to
renew at the bank’ s discretion. On January 17, 2020, the Company and certain of the wholly- owned subsidiaries and affiliates of the Company
as borrowers, and certain materlal subsidiaries of the Company as guarantors, entered into the Second Amended Credit Agreement -Seeend

. On December 30, 2021, the Company entered into the Consent, Waiver, Joinder and Amendment No. 3 to the
Second Amended Credit Agreement with JPMorgan Cha@e as Administrative Agent, and certain lender parties thereto, including Comerica
Bank. The Second Amended Credit Agreement, as amended, provided for (i) a $ 100. 0 million asset- secured revolving credit facility maturing
on November 4, 2022 (the “ Revolving Facility ), (ii) mortgage- secured term loan of $ 75. 6 million, (the “ Term Loan ™), and (iii)
amendment in the referenced interest rate from 1- month LIBOR to 1- month Secured Overnight Financing Rate (£ SOFR £ ) plus a credit
adjustment of 0. 1 % (difference between LIBOR and SOFR plus 1. 375 % per annum). The existing revolving credit facility balance under the



Second Amended Credit Agreement, was rolled over to the Revolving Facility on December 30, 2021. On the same day, the Company utilized
an additional § 33. 3 million drawdown from the Revolving Facility to fund the Great Wall Acquisition. The Second Amended Credit
Agreement, as amended, contains certain financial covenants, including, but not limited to, a fixed charge coverage ratio. On March 31, 2022,
the Company entered into the Third amended-Amended theJPM-Credit Agreement extending the Revetver-Revolving Facility for five years,
with a maturity date of Nevember4-March 31 , 2027. The amendment-Third Amended Credit Agreement provides for a $ 100. 0 million
asset- secured revolvi mg credit ﬁullty wnh a one- momh S()FR plus a (,I’Ldll ﬂd]uslmml ol () 1 U() plus 1. 175 % er annum. On

Fd)rmly 6, 2()24 the Company amcndm the 3PM-Third Amended Credit Aununcnl to (1) remove a cap on permitted mdLblcdmii in respect
of capital lease obligations, subject to certain enumerated conditions; (ii) create a reserve on the borrowing base, which will be reduced on a
dollar- for- dollar basis once the Company has made expenditures in excess of such amount relating to the development and construction of
certain real property, and which amounts shall be excluded from certain financial covenants under the 3PM-Third Amended Credit Agreement
and; (ii1) remove certain sublease income from various financial covenants. On July 15, 2024, the Company again amended the Third
Amended Credit Agreement to (i) increase the issuing bank sublimit to $ 10. 0 million and; (ii) modify the due date for a borrowing
base certificate based on availability under the revolving credit facility. As of December 31, 2024, the Company was in compliance with
its covenants. The outstanding principal balance on the line of credit as of December 31, 2024 was $ 57. 5 million and outstanding
letters of credit amounted to $ 6. 4 million leaving access to approximately $ 36. 1 million in additional funds through our $ 100. 0
million line of credit, subject to a borrowing base calculation. On February 12, 2025, the Company amended certain terms and
conditions of the Third Amended Credit Agreement, by, among other things, (i) increasing the Revolving Commitment (as defined in
the Credit Agreement) from $ 100. 0 million to $ 125. 0 million, (ii) joining three new subsidiaries of the Company to the Credit
Agreement, each as a “ Borrower ” thereunder, (iii) joining Wells Fargo Bank, N. A. to the credit agreement as a “ Lender ”
thereunder, (iv) amending certain affirmative covenants commensurate with the increase in the Revolving Facility, and (v) amending
certain restrictions regarding incurring obligations under real property leases and equipment financings in the ordinary course of
business. Note 11- Earnings (Loss) Per Share The Company computes earnings per share (“ EPS ”) in accordance with ASC Topic 260 (*“ ASC
260 ), Earnings per Share. ASC 260 requires companies with complex capital structures to present basic and diluted EPS. Basic EPS is
measured as net (loss) income divided by the weighted average common shares outstanding for the period. Diluted EPS is similar to basic EPS,
but presents the dilutive effect on a per share basis of potential common shares (e. g., convertible securities, options, warrants and restricted
stock) as if they had been converted at the beginning of the periods presented, or issuance date, if later. Potential common shares that have an
anti- dilutive effect (i. e., those that increase income per share or decrease loss per share) are excluded from the calculation of diluted EPS.
There were 1, 482, 062, 862, 182 r-and 348, 610 and430-, 668-potential common shares related to performance- based restricted stock units and
restricted stock units that were excluded from the calculation of diluted EPS for the years ended December 31, 2024, 2023 ;-and 2022 and-262+
, respectively, because their effect weuld-could have been anti- dilutive. The following table sets forth the computation of basic and diluted
EPS: Year Ended December 31, ($ in thousands, except share and per share data) 202320222024 Numerator—--- 202420232022Numerator : Net
(loss) income attributable to HF Foods Group Inc. $ (48, 511) $ (2, 174) $ 460 $22445-Denominator: Weighted- average common shares
ettstandingS3-outstanding52 , 552, 490 53 |, 878, 237 53, 757, 162 545H8;323-Effect of dilutive securities — — 106, 286 +73;499-Weighted-
average dilutive shares ﬁufstaﬂd-xﬂg—S%—outstandmgSZ 552,490 53 ., 878,237 53, 863, 448 52;-094-822-FEarnings-(Loss) earnings per common
share: Basic $ (0.92) $ (0. 04) $ 0. 01 Diluted $ (0. 92) $ (0. 04) $ 0. 43—]9*}u+ed4$—€9—9494$-9—01 $-0-43-The provision (benefit) for income
taxes of the Company for the years ended December 31, 2024, 2023 -and 2022 and-2024-—consists of the following: Year Ended December 31,
(In thousands) 26232022202 HCurrent—-- 202420232022Current : Federal $ 1,346 $ 4, 237 $ 3, 620 State255 1 $9;-044-Statet-, 219 1, 161 25
320-Current income taxesS-taxesl , 601 5, 456 4, 781 H5393-Deferred income benefit: Federal ( 756) (4, 550) (4, 321) 2:-823)-State-Statel ,
120 (865) (691 34;7647) Deferred income taxes (benefit) : 364 (5, 415) (5, 012 36;870-) Total income tax expense (benefit) $ 1,965 $ 41 §
(231) $4;-503-The Company -’ s effective income tax rates for the years ended December 31, 2024, 2023 ;-and 2022 and202+-were ( 4. 3) %,
(1.6) %5 and (5, 148. 7) %and36—6-%, respectively. The determination of the Company’ s overall effective income tax rate requires the use
of estimates. The effective income tax rate reflects the income earned and taxed in U. S. federal and various state jurisdictions based on enacted
tax law, permanent differences between book and tax items ;ehangein-vatnationatowanee-, tax credits and the Company’ s change in relative
income in each jurisdiction. Changes in tax laws and rates may affect recorded deferred tax assets and liabilities and the Company’ s effective
income tax rate in the future. The Company has no operations outside the U. S., as such, no foreign income tax was recorded. Reconciliations of
the statutory income tax rate to the effective income tax rate are as follows: Year Ended December 31, 202320222024 Federal—--
202420232022Federal statutory tax rate (21 %) 21. 0 % 21. 0 % 21. 0 % State statutory tax rate ( 1. 1) % (13. 9) % 3,963 .2 % U.S
permanent differences (0. 3) % (8. 7) % 207. 1 % Noncontrolling interests0 . 2 % 5 -
Y5 NeneontroHing-interestsS—5 00 3. 164 6 % Officers’ compensation (0. 4) % (12. 5) % — % Rate change (1.2) % — % 2, 566. 3) %
Return to provision — % 21 . 6 % — % OffieersChange in valuation allowancel. 6 % (35.9) % — % Tax credits0. 3 % 6. 7 % — %
Uncertain tax positions0. 3 % 14. 9 % (10, 573. 0) % Stock compensation (42-0 . 5-2) % (6. 6) % — % Payable adjustments — % 6. 0 %
— % Dissolution of HFFI (1. 6 ) % — % — % SEC Settlement Rate-ehange—5%-( 1 2,566~ 3-8 )%%%%—Re&ﬁrte—pfeﬁsieﬂ%—l—é—“ 0—
% — % Goodwnll 1mpalrment charges Ghange—m—va-l-uat-xeﬂ—a-l-}ewaﬂee-( 3521. 9—1 ) % — % % Other T&M % —%
% 634. 7 %4+-0-% Ellume tax lalc ( 4 3) % ( l 6) % (5 148 7) %—1-6—6-" 0 Tcmpomly dlll"ucncu "md canyfom alds 01 the ( ompany lhal
created significant deferred tax assets and liabilities are as follows: (In thousands) December 31, 2023Deeember-2024December 3 1,
2022Peferred-2023Deferred tax assets: Allowance for expected credit losses $ 343 $ 523 $360Hnventeriest-Inventories967 1, 216 13485
Equity eempensation552--- compensation465 467552 Compensation related aeertaals984- accruals948 984 Guarantee llablhty — 1,63+
Guarantee-Hiabilityd-326 1.-528-Fair value change in interest rate swap eentraets233—-- contracts — 233 Leases5-Leases4 , 956 5 , 325 6,553
Accrued expenses992- expenses792 364-902 Interest expense Hmitattond+S-limitation2 —, 297 415 Equity investments86-investments163
—=80 Net operating loss earryovers706—-- carryovers 38-Otherd9-— 706 Other283 49 Total deferred tax assetsi2-assets11,214 12 . 311 H5
467-Deferred tax liabilities: Property and equipment ( 6, 751) (4, 588 35;7845-) Intangible assets ( 30, 609) (32, 959 )—(—35—749—) Right of use
assets (2, 646) (3, 0609 H3466)Equityinvestments—649-) Fair value change in interest rate swap contracts (170) — Other (+56-430 ) —
Total dLlLllCd tax liabilities (40, 606) (40, 616 345;-850-) Less: Valuation allowance — (723) —Net deferred tax liabilities $ (29, 392) $ (29,
028 ¥$34:443-) As of December 31, 2024 and 2023 and-2022-, the Company had $3—0-mitherand-no federal net operating loss (¢ NOL *
» ) carryovers and $ 3. 0 million , rcspcctn dy—wrth—aﬂ—tﬂdeﬁmte—eaﬁyfbﬁﬁafdjeeﬂed— As of December 31, 2024 and 2023 and2622-, the
Company had ne state NOL carryovers ef-and $ 2. 2 million and-$-0-—8-mithien-, respectively wh-xeh—wﬂ-l—begm—te—eaqﬁe—m%@%& The As-of




Deeember31;2023the-Company has-established-previously recorded a full valuation allowance against the NOL carryovers related to the
Company’ s subsidiary, HFF] swhiel. In 2024, the Company dissolved its subsidiary, HFFI, and was— as feeerded—t-hreugh—meeme—ta*
expense-such, the NOL balances and valuation allowance associated with this entity were written off during the year . [n assessing the
realizability of deferred tax assets, management considers whether it is more likely than not that some portion or all of the deferred tax assets
will be realized. The ultimate realization of deferred tax assets is dependent upon the generation of future taxable income during the periods in
whlch Lhose lunpomlv dlfl"crenu,s become deuLllblL Durmg 1he ycar endn,d December 31, 2023-2024 , management concluded that withthe
55 it was more likely than not that the Company would be able
to lLd|l7L the beneht of the de‘rcrred tax assets in the futule We based thl\ eoneluslon on historical and projected operating performance, as well
as our expectation that our operations will generate sufficient taxable income in future periods to realize the tax benefits associated with the
deferred tax assets. As of December 31, 2023, Managementmanagement has-cstablished a valuation allowance of $ 0. 7 million against
certain deferred taxes attributable to the assets of the Company &* s subsidiary, HFFIL. In 2024, Management-believes-therealizationofthese—-
the Company dlssolved lts subsndlary, HFFI. As such, the deferlcd tax balances and correspondlng assets-will-be-limited-as-the-Company
p e y d-a-valuation allowance associated with
this entlty were wrltten e-f—off durlng -$-9—7—n=n-1-1-reﬂ-eﬂ—the yeardefeﬁed-taﬂssets-e-f—I-I-F-F-I— Unremgnzed Tax Benefits Year Ended
December 31, (In thousands) 262320222024 Fetal----- 202420232022Total unrecognized tax benefits on January 1, $ 106 $ 350 $752-5 752
Decrease related to positions taken on items from prior years ( 106) ( 244) (402) —Increase related to positions laken in the current year
Total unrecognized tax benefits on December 31, $ — $ 106 $ 350 The Company has no unrecognized $752Ftis-reasonably-possible-that
$-0—+-miltion-of the-totatuneertain-tax benefits as of December 31, 2024 willreverse-within-the-nextH2-meonths-and-wounld-affeet the-effective
taxrateifreeognized- Duc to the statute of limitations expiring, the unrecognized tax liability for the tax year ended December 31, 2649-2020,
was reversed, which was recorded #-as an income tax £benefit yexpense-on the consolidated finanetal-statements of operations and
comprehensive income (loss) , in the amount of $ 0. 2-1 million as of December 31, 2024. As of December 31, 2024 and 2023, the Company
had no accrued penalties and $ 17 000, respectlvely, and no accrued interest and $ 10, 000, respectlvely d-ufmg—Durlng the year ended

, the Company rev c1sed qccrucd penaltles
eversal of acerued interest aeerwed-and
penaltles related to unrcwvmzed tax bcnehts &nd—peﬂa-l-ﬂes—as income tax bcneht. The C ompany is subject to taxation in the United States and
various states. As of December 31, 2023-2024 , tax years for 2026-2021 through 2022-2023 are subject to examination by the tax authorities.
The Company makes regular purchases from and sales to various related parties. Related party affiliations were attributed to transactions
conducted between the Company and those business entities partially or wholly owned by the Company, the Company + s officers and / or
shareholders who owned no less than 10 % shareholdings of the Company. Mr. Xiao Mou Zhang (“ Mr. Zhang "), the former Chief Executive
Officer through October 24, 2024 and current Director on the board of directors of the Company, and certain of his immediate family
members (eoleetively-greater-than10-%-shareholdersy-have ownership interests in various related parties involved in (i) the distribution of food
and related products to restaurants and other retailers and (ii) the supply of fresh food, frozen food, and packaging supplies to distributors. Mr.
Zhang does not have any involvement in negotiations with any of the above- mentioned related parties . Effective October 24, 2024, Mr.
Zhang departed from his role as Chief Executive Officer of the Company. In connection with Mr. Zhang’ s departure, the Company
entered into a Severance Agreement and General Release (the “ Severance Agreement ) with Mr. Zhang on November 21, 2024.
Pursuant to the Severance Agreement, which includes a general release of claims by Mr. Zhang against the Company, Mr. Zhang will
be entitled to receive standard severance benefits provided to a Chief Executive Officer under the Company’ s Amended and Restated
Severance Plan, which consists of payment of base salary multiplied by two, totaling $ 1. 35 million, and payment of COBRA
premiums, for up to 12 months. The severance expenses were recorded in distribution, selling, and administrative expense in the
consolidated statement of operations and both accrued expenses and other liabilities and other long- term liabilities in the consolidated
balance sheet . The Company believes that Mr. Zhou Min Ni (* Mr. Ni ), the Company’ s former Co- Chief Executive Officer, together with
various trusts for the benefit of Mr. Ni+” s four children, are collectively beneficial owners of more than 10 % of the outstanding shares of the
Company’ s common stock, and he and certain of his immediate family members have ownership interests in related parties involved in (i) the
distribution of food dnd reldted products to restaurants and other ILtdIILIb dnd 11) the supply of fresh ’rood honn food and pdekagm«f supplles
to distributors. b olina-Good Nood HEN W d

Gem-paﬂy—The lLlalLd party transactions as of Dcu,mber ?1 2-92—3—2024 and Deeember 31, %92—2—2023 and for lhn, years cnded Deu,mber 31,
2024, 2023 rand 2022 , and2024-are identified as follows: Related Party Sales, Pumhabes, and Lease Agreements Below is a summary of
purchases of goods and services from related parties recorded for the years ended December 31, 2024, 2023 r-and 2022 and-2624-, respectively:
Year Ended December 31, (In thousands) Neatare202320222024—--- Nature202420232022 (2 ) Asahi Food, Inc. Trade $ 97 $ 71 120 (b )
Conexus Food Solutions LLC (formerly known as Best Food Services, LLC) Frade-Trade5 $-, 055 8, 581 $-10, 514 834 b-¢ ) Eagle Food
Serviees-Eastern Fresh NJ . LL.CTrade 4{eyFEasternFresh NFEECFrade—1, 093 5;-509-(c) Enson Seafood GA, Inc. (formerly ©“ GA-
GW Seafood, Inc.’ )-"Pfade%—?’—TradeN —1—2-8—/ A37 52 (d) First Chome Sm‘rood ]ne TlddL ——1 14 3%—2—((1) Fqun RonﬂFeng Plastic Co.,
LtdTrade — — 372 3;368(eyHanfeng attonTeehnelo g nhtta e e & 8 (e)
North Carolina Good Taste Noodlc lm, TradeN /AN /A7, 727 5%%9—(c) Ocean Pau[lc Seafood (Jroup, Inc. 51"—r&de3-8—1—Trade257 381 589 452
( £¢ ) Revolutiondndustry-Rainfield Ranches . E-CFrade-LPTradel86 134 147 OthersTrade
OthersTrade2053321433— 13 Total $5,595 9 204 $ 20, 261 $24;-044-(a ) The Company, through its subsidiary Mountam Food, LLC,
owns an eqmty interest in thls entlty (b ) An equlty interest is held bv thlee Ine\ oeable Tlusts for the beneht of Mr. Zhang L2 s children —by
Ni-one-of v MinN m OW y 7. (c) Mr. Zhou
Min Ni owns an equlty interest in thls entlty Enson Seafood GA, Inc. is no longer consrdered a related party as of January 1, 2024 since
Mr. Zhou Min Ni disposed his cquity interest in this entity. (d) Mr. Zhou Min Ni owns an equity interest in this entity indirectly through its
parent company. (¢) No longer considered a related party as of January 1, 2023 since it has been three years since Mr. Jian Ming Ni , a former
executive, resigned from the Company. As a result, 2023-amounts have not been disclosed for the years ended December 31, 2024 and 2023,
respectively . .Below is a summary of sales to related parties recorded for the years ended December 31, 2024, 2023 s-and 2022 and-262+
,Jrespectively:Year Ended December 3 1,(In thousands) 202320222021-202420232022 (a) ABC Food Trading, LLC $ 1,916 $ 2,078 $ 3,949 $
2:642-(b) Asahi Food,Inc. 565 791 639 784~(a) Conexus Food Solutions LLC (formerly known as Best Food Services,LLC) 1,016 928 1,285
F92-(c) Eagle Food Service, H=€4- LLC — 1 ,942 879 25864 d) EasternFresh-NJ-First Choice Seafood , EEE——155-Inc.29 31 35 (d)
Enson-Group-Fortune One Foods .Inc. 215 42 115 ( e formerly-asEnson-Group;-E€-) N & F Logistics ——H0+-(d)y-Ensen-Seafood-GA-, Inc.




— 6 40 (f) Raymend-Union Food LLC — 27 — Total $ 3, 741 $ 5, 845 $ 6, 942 (a) An equity interest is held by three Irrevocable Trusts
for the benefit of Mr. Zhang’ s children. (b) The Company, through its subsidiary Mountain Food, LLC, owns an equity interest in this
entity. (¢) Tina Ni, one of Mr. Zhou Min Ni’ s family members, owned an equity interest in this entity...... Company, through its subsidiary
ME, owns an equity interest in this entity indirectly through its parent company . (e-d) Mr. Zhou Min Ni owns an equity interest in this
entlty lndlrectly through its parent company (e) Mr. Zhou Mm N1 owns an equlty interest in this entlty #) Tma N1 one of Mr. Zhou

eemedoss) - In 2070 the Company renewed a warehouse lease from Yoan C hanU TlddIﬂL, Inc. under an operating lease agreement w hth
expired on December 31, 2020. In February 2021, the Company executed a new five- year operating lease agreement with Yoan Chang Trading
Inc., effective January 1, 2021 and expiring on December 31, 2025. Rent expense was $ 0. 3 million, $ 0. 3 million and $ 0. 3 million for the
years ended December 31, 2024, 2023 s-and 2022 and-2621-, rc%pucli\ ely, which is included in distribution, selling and administrative expenses
in the consolidated statements of operations and comprehensive income (loss). Beginning 2014, the Company leased a warehouse to Asahi
Food, Inc. under a commercial lease agreement which was rescinded March 1, 2020. A new commercial lease agreement for a period of one
year was entered into, expiring February 28, 2021, with a total of four renewal periods with each term being one year. The lease term was
extended by an addendum dated September 1, 2023 which extended the lease through September 1, 2025. Rental income was $ 0. 1
million, $ 0. 1 million and $ 0. 1 million for the years ended December 31, 2024, 2023 ;-and 2022 and-2024-, respectively, which is included in
other expense ( income ), net in the consolidated statements of operations and comprehensive income (loss). Related Party Balances Accounts
Receivable- Related Parties, Net Below is a summary of accounts receivable with related parties recorded as of December 31, 2623-2024 and
December 31, 2022-2023 , respectively: (In thousands) December 31, 2023Beeember-2024December 3 1, 2022-2023 (a) ABC Food Trading,
LLC $155$ 94 $——(b) Asahi Food, Inc. 84 69 83a) Conexus l"ood Solutions LLC (formerly knewn as Best Food Services, LLC) — 84 —
(c YEagleFood-Serviee; HEE—69d-) Enson Seafood GA, Inc. (formerly known as GA- GW Seafood, Inc.) N /59-A59 59-( d e)Fertune-One
Foods;ne—4-f) Union Food H=€2-- LLC — 2 Total $ 239 $ 308 $243-(c ) No longer considered a related party as of January 1, 2024
since Mr. Zhou Min N1 dlsposed his equlty interest in thls entlty (d ) Tina N1 one of M1 Lhou Mm Ni’ s family members, owns an eqmty
interest in this entity ind y-threteh : Omp A-Ni-o1e-0 g g 3
ﬂa-ls—eﬁﬂt—y— The C ompan} has resu\ud for 100 % ol"lhe acn,ounts reeu\ablc due from -feFU-ﬁ-leﬁ—Feed—H:G&s—ef—Deeembe%%@%—"Fhe
able-for-Enson Seafood GA, Inc. as of December 31, 2023. During the year ended Fhis
anding-batanee-was-re 850 Decembel 31,26222024 it was determined that Enson Seafood GA, Inc. is no longer a
related party due to Mr. Ni havmg sold all of his equity interest to a third party . All other accounts receivable from these related parties
are current and considered fully collectible. No additional allowance is deemed necessary as of December 31, 2623-2024 and December 31,
2022-2023 . Line of Credit Note- Related Parties The Company issued a $ 51, 000 line of credit note to Asahi Food, Inc. on November 1,
2024, which is outstanding at December 31, 2024 and included in other current assets in the consolidated balance sheet. Interest shall
accrue at a rate of 7. 25 % per annum with monthly payments of interest only due beginning December 1, 2024 and continuing through
the first day of each calendar month until the maturity date of October 31, 2025. Interest income was $ 308 for the year ended
December 31, 2024, which is included in interest expense in the consolidated statements of operations and comprehensive income (loss) .
Accounts Payable- Related Parties All the accounts payable to related parties are payable upon demand without interest. Below is a summary of
accounts payable with related parties recorded as of December 31, 2623-2024 and December 31, 2622-2023 , respectively: (In thousands)
Decembel 31, %92—3-19eeembeﬁ2024December 31, %922—2023 ((1) Conexus Food Solutions LLC (formerly knewn as Best Food Services, LLC)
loo 8 Othersl7 69—18 Toml S 52 $ 397 In-$H%9—€b)—Ne—lerrger
eenﬁdefed—ﬁe%&&d—pﬂﬁyh&s—e%&nﬁaﬁ—l,—%@%—%ll , stee-t-has-been hree-yea restgned orrthe C ompany began

eempeﬂsat-teﬁ-p{aﬂ—lﬂ&ew&&s—thc HF Foods (noup Im 2()1 8 Omnlbus Fqult\ Inuntl\e Pldﬂ (the 2018 Inuntl\e Pldﬂ ) whlch reserved a
Fhe260+8neentivePlanaltows-for-up to 3, 000, 000 shares of the Company’ s common stock reserved-for issuance of awards to employees 5
and non- employee directors . On June 3 , 2024, the Company’ s shareholders approved and-- an eensultants-amendment to the 2018
Incentive Plan which increased the number of shares of the Company’ s common stock available for issuance under the 2018 Incentive
Plan to 7, 000, 000, an increase of 4, 000, 000 shares . The 2018 Incentive Plan provides for the grant of incentive stock options, non-
statutory stock options, restricted stock awards, restricted stock unit awar ds STOLk appleuatlon 1|Lhts other stoak aw dlds and performance
awards that may be settled in stock, or other property. Fh g ia h § v y




of December 31, 2623-2024 , the Company had 8+6-619 , 944-932 time- based vesting restricted stock units (* RSUs ) unvested, 665-579 , 932
075 performance- based restricted stock units (*“ PSUs ) unvested, 534-and 1 , 222-169, 943 shares of common stock vested and-994-leaving 4
,962-631, 050 shares remaining available for future awards under the 2018 Incentive Plan. RSUs granted to employees vest over time based on
continued service (vesting over a period between one to three years in equal installments). PSUs granted to employees vest based on (i) the
attainment of certain financial metrics, as defined by the Company &~ s compensation committee (“ Financial PSUs ) and (ii) for the 2021
grants, total shareholder return of the Company’ s common stock (“ TSR PSUs ). Both types of PSUs vest over three years in equal
installments based on the performance metrics established for each year and also require continued service for vesting. A summary of RSU and
PSU activity for the year ended December 31, 2023-2024 is as follows: SharesWeighted Average Grant Date Fair ValueUnvested RSUs at
Deeember3+-January 1, 2622598-2024810 . 325944 $ 5-4 . 39-43 Granted526-- Granted665 . 248-427 3. 6-52 Forfeited ( 54-445 , 589-286)
3.87 Vested (411, 153 ) 4. 67 94V ested{253;-040)-5—45-Unvested RSUs at December 31, 2023846-2024619 , 944-4-932 3 . 43-70
SharesWeighted Average Grant Date Fair ValueUnvested PSUs at Deeember3+January 1, %92—2—3-82—2024665 662-932 § 4. 95-Granted44+
23 Granted626 , 288-591 3. 86-55 Forfeited ( 38-485 , 926-880) 3. 98 Vested (227, 568 ) 4. 23 +9-Vested-(H9;-6923-5—49-Unvested PSUs at
December 31, 2-92—3665—2024579 932-4-075 3 . 23-71 The weighted- average grant date fair value per share of RSUs granted during the years
ended December 31, 2024, 2023, and 2022 ;and2024+-was $ 3. 52, $ 3. 86 5-and §$ 5. 04 and-$-5-22- respectively. The weighted- average grant
date fair value per share of PSUs granted during the years ended December 31, 2024, 2023 ;-and 2022 and-2024-was $ 3. 55, $ 3. 86 ;-and $ 4.
76 and-$-4-94-, respectively. The total fair value of equity based awards that vested during the years ended December 31, 2024, 2023 -and
2022 and2024-was $ 2. 0 million, $ 1. 5 million ;-and $ 0. 8 million ard-zere-, respectively. The Company accounts for stock- based
compensation in accordance with ASC Topic 718 Compensation- Stock Compensation (“ ASC 718 ). ASC 718 addresses all forms of share-
based payment awards including shares issued under employee stock purchase plans and stock incentive shares. The fair value of the RSUs and
Financial PSUs are measured using the closing price of the Company’ s common stock on NASDAQ Global Capital Market on the date
preeeding-grant date. The fair value of the-TSR PSUs are dutummcd usnw a Monte C arlo 51mulat|on modc,l No TSR PSUs were gantc,d
duung the yedrs ended December 31, 2024 2023 and 2022 —Fhe-assy : A ait-vertd h anted-during

RSU@ are 1m0rt126d ona stlalght lme b"m@ over the requmte service perlod f01 each awmd For the P§U< the Compqny recogmzes stock—
based compensation expense on a straight- line basis for each vesting tranche over the longer of the derived, explicit, or implicit service period
for the vesting tranche. As of interim and annual reporting periods, the Financial PSUs stock- based compensation expense is adjusted based on
expected achievement of performance targets, while TSR PSUs stock- based compensation expense is not adjusted. The Company recognizes
forfeitures as they occur. Stock- based compensation expense is included in distribution, selling and administrative expenses in the Company -
s consolidated statements of operations and comprehensive income (loss). The components of stock- based compensation expense for the years
ended December 31, 2024 and 2023 and 2022 and202+-were as follows: Year Ended December 31, (In thousands) 262326222624 Steek—---
202420232022Stock - based compensation (RSUs) expense $ 1,382 8 2. 118 $§ 897 $4085-Stock- based compensation (PSUs) expenset
expense706 1 , 234 360 230-Total stock- based compensation expense $ 2, 088 $ 3, 352 § 1, 257 $635-Tax benefit of stock- based
compensation expense $ 742 $ 931 § 366 $432-As of December 31, 2023-2024 , there was $ 4-3 . 2-1 million of total unrecognized
compensation cost related to all non- vested outstanding RSUs and PSUs outstanding under the 2018 Incentive Plan, with a weighted average
remaining service period of 1. 8296 years. Of the total unrecognized compensation cost, $ 2-1 . 3-6 million is related to RSUs with time- based
vesting provisions and $ 1. 9-5 million is related to PSUs with performance and-market- based vesting provisions. Note 15- Employee Benefit
Plan The Company sponsors a defined contribution plan, the HF Foods Group, Inc. Employees 401 (k) Savings Plan (the ““ 401 (k) Plan ).
Under the 401 (k) Plan, after one month of service, eligible employees may elect to defer up to 100 % of their compensation before taxes, up to
the dollar limit imposed by the Internal Revenue Service for tax purposes. The Company matches 100 % of an eligible employee’ s
contributions, dollar for dollar, up to 3 % of eligible pay, plus 50 % of each additional dollar greater than 3 % and no more than 5 % of eligible
pay. 401 (k) Plan participants are immediately 100 % vested in the Company’ s non- discretionary contributions to the plan. For the years ended
December 31, 2024, 2023 ;-and 2022 aad2621-, the Company recognized expense of § $34:-000-1. 2 million . $ 432,-000-0. 8 million and $
246;-666-0. 4 million , respectively, in distribution, selling and administrative expenses in the consolidated statements of operations and
comprehensive income (loss) . The Company’ s business consists of one operating segment, which is also its one reportable segment. The
Company operates solely in the United States and derives revenues by providing sales of food and non- food to customers. The segment’
s customer base consists primarily of Asian restaurants located throughout the United States. The Company’ s chief operating decision
maker (“ CODM ”) is its chief executive officer, who reviews financial information presented on a consolidated basis. The CODM uses
consolidated net income to assess financial performance and allocate resources. The Company’ s measure of segment assets is total
assets, as reported on the consolidated balance sheets. Accounting policies for the company’ s single operating segment are the same as
those described in Note 2- Summary of Significant Accounting Policies. The following table presents selected financial information with
respect to the Company’ s single operating segment for the years ended December 31, 2024, 2023 and 2022: Year Ended December 31,
(In thousands) 202420232022Net Revenue $ 1, 201, 667 $ 1, 148, 493 $ 1, 170, 467 Less: Cost of Revenue996, 473 944, 462 964, 955
Payroll and related labor costs98, 991 94, 680 87, 394 Professional fees11, 066 13, 878 26, 776 Depreciation10, 397 9, 633 9, 192
Amortization16, 280 16, 285 15, 744 Other segment expenses (a) 61, 292 60, 586 55, 847 Distribution, selling and administrative
expenses198, 026 195, 062 194, 953 Goodwill impairment charges46, 303 — — Interest expensell, 425 11, 478 7, 457 Other expense
(income), net2, 818 (1, 091) (1, 829) Change in fair value of interest rate swap contracts (1, 693) 1, 580 (817) Lease guarantee (income)
expense (5, 548) (377) 5, 744 Income tax expense (benefit) 1, 965 41 (231) Less: net income (loss) attributable to noncontrolling
interests409 (488) (225) NET LOSS AND COMPREHENSIVE LOSS ATTRIBUTABLE TO HF FOODS GROUP INC. $ (48, 511) $ (2,
174) $ 460 (a) Other segment expenses include distribution, selling and administrative expenses which are not provided to the chief
operating decision maker on a regular basis. These expenses include primarily auto & truck expense, insurance, occupancy expense
and utilities . From time to time, the Company is a party to various lawsuits, claims and other legal proceedings that arise in the ordinary course
of business. When the Company becomes aware of a claim or potential claim, it assesses the likelihood of any loss or exposure. In accordance
with authoritative guidance, the Company records loss contingencies in its financial statements only for matters in which losses are probable
and can be reasonably estimated. Where a range of loss can be reasonably estimated with no best estimate in the range, the Company records
the minimum estimated liability. If the loss is not probable or the amount of the loss cannot be reasonably estimated, the Company discloses the



nature of the specific claim if the likelihood of a potential loss is reasonably possible and the amount involved is material. The Company
continuously assesses the potential liability related to its pending litigation and revise-revises its estimates when additional information
becomes available. Adverse outcomes in some or all of these matters may result in significant monetary damages or injunctive relief against the
Company that could adversely affect its ability to conduct business. There also exists the possibility of a material adverse effect on the
Company’ s financial statements for the period in which the effect of an unfavorable outcome becomes probable and reasonably estimable.
Legal costs associated with loss contingencies are expensed as incurred. On June 6, 2024, the SEC announced that it had accepted an Offer
of Settlement submitted by the Company in order to resolve the previously disclosed formal, non- public SEC investigation of
allegations that the Company and €ertain-certain factual-of its former directors and officers violated the Securities Exchange Act of
1934 and Rule 10b- 5 promulgated thereunder by making allegedly false and misleading statements. Under the settlement, without
admitting or denying the SEC’ s findings were-made-based-en-evidenee-addueed-in this matter, the Company consented to the entry of an
administrative civil cease- and- desist order by the SpeetaHnvestigation-Committee-during-SEC (the “ Order ) with respect to violations
of Sections 17 (a) of the Securities Act, and of Sections 10 (b), 13 (a), 13 (b) (2) (A), 13 (b) (2) (B), and 14 (a) of the Securities Exchange
Act of 1934, as amended, and Rules 10b- 5, 12b- 20, 13a- 1, 13a- 11, 13a- 13, 13a- 15 (a), and 14a- 9 thereunder, resulting from the
materially false and misleading disclosures and other fraudulent conduct implemented by its internatinvestigation-former Chairman
and CEO Zhou Min Ni and former CFO Jlan Mlng “ Jonathan ”Ni . ArfteﬁDurlng the quarter ended June 30 eene-}us*en-ef—rts—rntema-l-
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Company also crcated a Speual ngatlon C ommlttu wlmh determmed to pursue danm against u,rtam former officers and directors. As a
result, pursuant to the previously disclosed settlement agreement (as amended on November 1, 2023, the *“ Settlement Agreement ’) between
the Company and certain parties to the verified stockholder derivative complaint filed by James Bishop in the Court of Chancery of the State of
Delaware, on October 16, 2023, the Company received $ 1. 5 million on behalf of Zhou Min Ni s-a-fermer-Chairman-and-Chief Exeeuntive
Offteer-ofthe-Companys-and Chan Sin Wong, a former President and Chief Operating Officer of the Company (together, the “ Ni Defendants
). Subsequently, on December 1, 2023, the Company received 1, 997, 423 shares (valued at $ 7. 75 million) of the Company’ s common stock,
based on the closing price of $ 3. 88 on October 13, 2023, plus a cash payment of approximately § 0. 1 million of accrued interest through the
date of payment, in satisfaction of the Ni Defendant-Defendants * s-payment obligations totaling $ 9. 25 million under the Settlement
Agreement. Additionally, the Company received a related D & O insurance payout settlement in the amount of $ 1. 7 million, of which
we paid $ 0. 9 million, resulting in total net settlements in 2023 of approximately $ 10. 0 million. The receipt of the settlement proceeds
were recorded in 2023 in distribution, selling, and administrative expense in the consolidated statement of operations (as a recovery of
previously recorded expenses related to the litigation) and cash and treasury stock in the consolidated balance sheet. Pursuant to the terms of the
Settlement Agreement, Mr. Ni, Ms. Wong and Jonathan Ni, the former Chief Financial Officer of the Company, agreed to give up any rights to
indemnification or the 1dvaneemcm of fees in connection with the SE( inv estlgallon and ﬁny actions Lhc SEC might Lake against lhun 1L,latmg,
to the SF( m\c.stlg;umn —On-Oeto he-Compan y v Ne 6 6 weHsNe 2

ASOna stima /\nHeart Lease (Juaramee The Company provided a guarantee for m 0 separate lcascs
for two ploputles located in Mdnhdttdn New Ymk at 273 Fifth Avenue and 275 Fifth Avenue, for 30 years and 15 years, respectively. The
Company has-previously determined that AnHeart 1s-was a VIE as a result of the gaarantee-guarantees . However, the Company concluded it
i8-was not the primary beneficiary of AnHeart and therefore dees-did not consolidate, because it dees-did not have the power to direct the
activities of AnHeart that most significantly impact AnHeart -’ s economic performance. On February 10, 2021, the Company entered into an
Assignment and Assumption of Lease Agreement (“ Assignment ), dated effective as of January 21, 2021, with AnHeart and Premier 273 Fifth,
LLC, pursuant to which it assumed the lease of the premises at 273 Fifth Avenue (the “ 273 Lease Agreement ”’). At the same time, the closing
documents were delivered to effectuate the amendment of the 273 Lease Agreement pursuant to an Amendment to Lease (the ““ Lease
Amendment 7). The Assignment and the Lease Amendment were negotiated in light of the Company’ s guarantee obligations as guarantor under
the 273 Lease Agreement. The Company agreed to observe all the covenants and conditions of the 273 Lease Agreement, as amended,
including the payment of all rents due. Under the terms of the 273 Lease Agreement and the Assignment, the Company has undertaken to
construct, at its own expense, a building on the premises at a minimum cost of § 2. 5 million. The Lease Amendment permits subletting of the
premises, and the Company intends to sublease the newly constructed premises to defray the rental expense undertaken pursuant to its guaranty
obligations . In March 2024, the Company began construction of a multi- use facility on 273 Fifth Avenue and committed $ 7. 0 million
for the completion of the construction project. The Company has incurred $ 5. 4 million in construction costs which was recorded in
construction in progress within property and equipment, net in the Company’ s consolidated balance sheet as of December 31, 2024.
The Company expects to complete construction in June 2025 . On January 17, 2022, the Company received notice that AnHeart had
defaulted on its obligations as tenant under the lease for 275 Fifth Avenue. On February 7, 2022, the Company undertook its guaranty
obligations by assuming responsibility for payment of monthly rent and other tenant obligations, including past due rent as well as property tax
obligations beginning with the January 2022 rent due. As a result, during the year ended December 31, 2022, the Company recorded a
lease guarantee liability of $ 5. 9 million. On February 25, 2022, the Company instituted a legal action to pursue legal remedies against
AnHeart and Minsheng. In March 2022, the Company agreed to stay that litigation against AnHeart in exchange for AnHeart’ s payment of



certain back rent from January to April 2022 and its continued partial payment of monthly rent. AnHeart subsequently defaulted on these
obligations. On October 25, 2023, the Company commenced a new legal action by filing a complaint in New York County Supreme Court to
pursue legal remedies against AnHeart and Minsheng (the “ 2023 Action ”) . As of the filing of the new summons and complaint, AnHeart and
Minsheng are indebted to the Company in the amount of § 474, 000. #r-AnHeart and the Company have since reached a settlement
agreement (the “ Settlement Agreement ) for AnHeart to pay the Company $ 40, 000 a month in rent through December 2024, $ 46,
750 a month in rent from January 2025 through December 2025 and commence regular monthly rental payments in accordance with
ASETFopte-460-Guarantees;-the lease for h 5 R o the-275 Fifth Avenue . The
Settlement Agreement also provides that AnHeart w111 pay twenty- four monthly installments of $ 11 250 from January 2025 through
December 2026 as payment for all back rent due. Effective April 30, 2024, the Company through its subsidiary assumed the lcase
guarantee-ineludesfuture-minimum-of a building located on the premises of 275 Fifth Avenue. The assumption of the lcasc paymentsplus
potential-had no impact on the Company’ s obligations as guarantor. The lease covers certain portions of the ground floor, lower level,
and second floor of the bulldlng The lease term ends on Aprll 30 2034 and i is renewable at the 0pt10n of the Company for up to two
additional five- pay y 3 e
&ppremately—l—é—yeafs— year terms The C ompany eleeted—shall pay rent of approx1mately $ 45, 000 per month w1th prov1smns for yearly
lncreases Wlth the assumptlon of the lease for 275 Flfth Avenue, the Company no longer recognized AnHeart as o VIE polieyto-apply
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eonsolldated balance sheet. As a result of the reversal a galn of $ 5 4 mllllon was recorded to other expense (1ncome), net on the
consolidated statements of operations and comprehensive income (loss) in 2024. Other Commitments On September 30, 2024, the
Company entered into the lease of a new distribution center located in Georgia. The lease term commenced February 1, 2025 for a
period of 10 years and five months and is renewable at the option of the Company “s-menthlyfor up to three additional five- year terms.
The company shall pay rental—- rent of p&ymeﬂts—raﬂge—frem—appmmmatdy $ 42—120 ()00 per month te—$—é3,—999—peﬁmeﬂt-h—w1th provisions
for yearly increases t-he—ﬁna-l—paymeﬂt—due—m—%%‘l— --------- ented-betow(rthotsa

h : v snition-was appointed to serve as Chief Executlve
Officer by the Board of Dlrectors Mr. #-Lin contlnues to also serve as lhc eensehé&ted—ﬁﬁ&ne*al—statemeﬂtﬁ-eﬁd&seloﬁﬁe—Company S
President. On January 3, 2025, according to the employment agreement entered into on December 16, 2024, Mr. ir-Lin received a
market- based performance stock unit award of 310, 559 shares of Class A Common Stock contingent upon satisfaction of the
aceompatyingnotes-applicable vesting conditions. The PSUs are scheduled to vest on the third anniversary of the grant date, if for at
least a period of thirty consecutive trading days at any time prior to the vesting date, the closing per share price of the Issuer’ s Class A
Common Stock averages at least $ 7. 00 over such thirty- day period. On February 12, 2025, the Company amended certain terms and
conditions of the JPM Credit Agreement. See Note 10- Debt for additional information regarding the terms of the amendment . [TEM 9.
CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE. ITEM 9A.
CONTROLSAND-PROCEDURES-Controls and Procedures . Evaluation of Disclosure Controls and Procedures Our management, including
our principal executive officer and principal financial and accounting officer, conducted an evaluation of the effectiveness of our internal
controls over financial reporting, and disclosure controls and procedures, as such term is defined in Rules 13a- 15 (e) and 15d- 15 (e) under the
Exchange Act, as of the end of the period covered by this report. Based on that evaluation, our principal executive officer and principal
financial and accounting officer concluded that, due to the material weaknesses described below, our disclosure controls and procedures were
not effective at the reasonable assurance level as of December 31, 2023-2024 . Management’ s Annual Report on Internal Control Over
Financial Reporting Management is responsible for establishing and maintaining adequate internal control over financial reporting, as defined in
Rules 13a- 15 (f) and 15d- 15 (f) of the Exchange Act. Our internal controls over financial reporting is a process designed under the supervision
of our principal executive officer and principal financial and accounting officer to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles. Because of its inherent limitations, internal control over financial reporting may not detect or prevent misstatements. Also,
projections of any evaluation of the effectiveness to future periods are subject to risk that controls may become inadequate because of changes
in conditions, or that the degree of compliance with the policies or procedures may deteriorate. As of December 31, 2623-2024 , management
assessed the effectiveness of our internal controls over financial reporting based on the criteria for effective internal control over financial
reporting established in “ Internal Control- Integrated Framework ”, issued by the Committee of Sponsoring Organizations (£ COSO £ ) of
the Treadway Commission in 2013. A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial
reporting such that there is a reasonable possibility that a material misstatement of our annual or interim financial statements will not be
prevented or detected on a timely basis. Based on this assessment, our management concluded that our internal control over financial reporting
was not effective as of December 31, 2623-2024 , due to the material weaknesses in our internal control over financial reporting described
below. As previously reported, we identified the following material weaknesses, which continue to exist as of December 31, 2623-2024 . We
did not maintain appropriately designed entity- level controls impacting the (1) control environment, (2) risk assessment procedures, (3) control
activities, (4) information and communication, and (5) monitoring activities to prevent or detect material misstatements to the financial
statements and assess whether the components of internal control were present and functioning properly. These deficiencies were primarily
attributed to an insufficient number of qualified resources to support and provide proper oversight and accountability over the performance of
controls. These entity- level material weaknesses resulted in the following specific material weaknesses: ¢ Information Technology (IT) General
Controls- We did not design and maintain effective information technology general controls over logical access, program change management,
and segregation of duties for key IT systems. As a result, certain business process controls that are dependent upon information from these
systems were also not effective. Additionally, we did not design and maintain effective controls over the implementation of new IT systems. ¢
Financial Reporting- We did not properly design or maintain effective controls over the financial reporting process to enable timely reporting of



complete and accurate financial information. We did not design and implement certain review controls with a sufficient precision to prevent or
detect a material misstatement, did not consistently perform sufficient review of journal entries, or consistently retain adequate supporting
documentation for financial statement balances and the related footnote disclosures. Additionally, we did not design and maintain effective
controls over certain non- routine transactions or significant management estimates, including the review of underlying data and assumptions for
completeness and accuracy. Remediation Activities In response to these material weaknesses, with oversight from the Audit Committee of the
Board of Directors, we have continued to implement measures to improve our internal control structure. Specifically, we have: « Internal
Controls and Leadership ° Accounting, Internal Audit & IT teams = Hircd additional-a new CFO in May 2024 with public company
experience to execute the finance and accounting persennet-and-also-provided-training-transformation planned approach. » Hired new
Head of Internal Audit in key-September 2024 and engaged ITGC and business process control experts to assist the company in
remediation efforts. » Hired a new VP, Corporate Controller in February 2025 with extensive experience in internal controls over
financial reporting at publicly traded companies and internal-material weakness remediation efforts. * Promoted a VP, Operations who
brings 20 years of industry and operational control areas:-standardization experience to lead transformation initiatives. ° Oversight &
Governance = Established a cross functional Remediation Steering Committee, chaired by the new CFO, to set strategic direction. =
Developed a detailed, integrated remediation approach, ensuring senior leadership across all functions (i. e. Accounting, IT, Finance,
Operations, HR and Internal Audlt) is actlvely lnvolved De&rgned—Technology and Data ° System Implementatlon & Automatlon .

fm-p}emented-lmplemented ancw en

A saey-inventory and
dlstrlbutlon system in several of our dlstrlbutlon centers to betteﬁensafchlmprove operatlonal and ﬁnanclal processes, working towards
greater accuracy and completeness of financlal ddtd The remalnlng dlstrlbutlon centers will aceuraeyeompleteness;and-eontinted

; - implement uniformeontrots-the new
system in FY25 Legacy apphcatlons are set to be retlred across all d1str1but10n centers in FY25, marking another milestone in our
multi- year technology upgrade program. ° Standardizing Processes & Comphance Programs = Contmued progress on des1gmng md
-rmpfe’v‘ed-lmplementmg unlform processes across all distribution centers. = around-o veRtory-€y d dHRventory-eo

Implemented new tralnlng ;

programs related to safety, securlty and compllance t-hfeﬁgheu’&—— through Learmng Management t-he—peﬁed—te—evahiate-emesﬁtem
System (LMS) apphcatlon that pr0v1des greater v1s1b1hty into trackmg compliance o
W . We are commltted to ensuring that our mternal controls

over financial reporting are designed and operdtm” el‘l‘ectlvely We belle\e the efforts taken to date and certain measures that are in progress
will improve the effectiveness of our internal controls over financial reporting and mitigate risks of material misstatement. We are still in the
process of implementing these steps and cannot assure investors that these measures will significantly improve or remediate the material
weaknesses described above. Additionally, while we believe these efforts will improve our internal control environment, our remediation is still
in progress and subject to ongoing testing of the design and operating effectiveness over a sufficient period of time in order to effectively
remediate these material weaknesses. The effectiveness of our internal control over financial reporting as of December 31, 2623-2024 has been
audited by BDO USA, P. C., an independent registered public accounting firm, as stated in their attestation report, which is included in Part II,
Item 8 of this Annual Report on Form 10- K. Changes in Internal Controls Over Financial Reporting and Disclosure Controls Management
remains committed to ongoing efforts to address material weaknesses. Although we will continue to implement measures to remedy our
internal control deficiencies, there can be no assurance that our efforts will be successful or avoid potential future material weaknesses.
In addition, until remediation steps have been completed and operated for a sufficient period of time, and subsequent evaluation of
their effectiveness is completed, the material weaknesses previously identified will continue to exist. Other than the actions taken to
continue our material weaknesses remediation efforts, described above, there were no changes in our internal control over financial reporting (as
defined in Rules 13a- 15 (f) and 15d- 15 (f) under the Exchange Act) during the quarter ended December 31, 2623-2024 that have materially
affected, or are reasonably likely to materially affect, our internal control over financial reporting. Opinion on Internal Control over Financial
Reporting We have audited HF Foods Group Inc.” s (the “ Company’ s ”) internal control over financial reporting as of December 31, 2023
2024 , based on criteria established in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of
the Treadway Commission (the “ COSO criteria ™). In our opinion, the Company did not maintain, in all material respects, effective internal
control over financial reporting as of December 31, 2823-2024 , based on the COSO criteria. We do not express an opinion or any other form of
assurance on management’ s statements referring to any corrective actions taken by the Company after the date of management’ s assessment.
We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (*““PCAOB ), the
consolidated balance sheets of the Company as of December 31, 2024 and 2023 and-2022-, the related consolidated statements of operations
and comprehensive income (loss), changes in sharcholders’ equity, and cash flows for each of the three years in the period ended December 31,
2023-2024 . and the related notes (collectively referred to as the ** the-consolidated financial statements ) and our report dated March 26-17 |
2024-2025 expressed an unqualified opinion thereon. The Company’ s management is responsible for maintaining effective internal control
over financial reporting and for its assessment of the effectiveness of internal control over financial reporting, included in the accompanying “
Item 9A, Management’ s Annual Report on Internal Control over Financial Reporting ”. Our responsibility is to express an opinion on the
Company’ s internal control over financial reporting based on our audit. We are a public accounting firm registered with the PCAOB and are
required to be independent with respect to the Company in accordance with U. S. federal securities laws and the applicable rules and regulations
of the Securities and Exchange Commission and the PCAOB. We conducted our audit of internal control over financial reporting in accordance
with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether
effective internal control over financial reporting was maintained in all material respects. Our audit included obtaining an understanding of
internal control over financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk. Our audit also included performing such other procedures as we considered
necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion. A material weakness is a deficiency, or a
combination of deficiencies, in internal control over financial reporting, such that there is a reasonable possibility that a material misstatement of
the company’ s annual or interim financial statements will not be prevented or detected on a timely basis. The following material weaknesses
have been identified and included in the accompanying Management’ s Report on Internal Control Over Financial Reporting: The Company did
not maintain appropriately designed entity- level controls impacting the (1) control environment, (2) risk assessment procedures, (3) control




activities, (4) information and communication, and (5) monitoring activities to prevent or detect material misstatements to the financial
statements and assess whether the components of internal control were present and functioning properly. These deficiencies were primarily
attributed to an insufficient number of qualified resources to support and provide proper oversight and accountability over the performance of
controls. * Information Technology (IT) General Controls — The Company did not design and maintain effective information technology general
controls over logical access, program change management and segregation of duties for key IT systems. As a result, certain business process
controls that are dependent upon information from these systems were also not effective. Additionally, the Company did not design and
maintain effective controls over the implementation of new IT systems. * Financial Reporting —— The Company did not properly design or
maintain effective controls over the financial reporting process to enable #imelyreporting of complete and accurate financial information. The
Company did not design and implement certain review controls with a sufficient precision to prevent or detect a material misstatement, did not
consistently perform sufficient review of journal entries, or consistently retain adequate supporting documentation for financial statement
balances and the related footnote diselesures— disclosure . Additionally, the Company did not design and maintain effective controls over
certain non- routine transactions or significant management estimates, including the review of underlying data and assumptienrs— assumption
for completeness and accuracy. These material weaknesses were considered in determining the nature, timing, and extent of audit tests applied
in our audit of the 2623-2024 consolidated financial statements, and this report does not affect our report dated March 26-17 , 26242025 on
those consolidated financial statements . Definition and Limitations of Internal Control over Financial Reporting A company’ s internal
control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company’ s internal
control over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are
recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting principles, and that
receipts and expenditures of the company are being made only in accordance with authorizations of management and directors of the company;
and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’ s
assets that could have a material effect on the financial statements. Because of its inherent limitations, internal control over financial reporting
may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that
controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate. /s / BDO USA, P. C. ITEM 9B. OTHER INFORMATION . During the fiscal quarter ended December 31, 2024, no director or
officer of the Company adopted or terminated a “ Rule 10b5- 1 trading arrangement ” or a “ non- Rule 10b5S- 1 trading arrangement ”
(in each case, as defined in Item 408 of Regulation S- K) . ITEM 9C. DISCLOSURE REGARDING FOREIGN JURISDICTIONS THAT
PREVENT INSPECTIONS. PART III. ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE. Information
required by this Item will be included in our Proxy Statement for the 2024-2025 Annual Meeting of Stockholders to be filed with the SEC,
within 120 days of the fiscal year ended December 31, 2623-2024 , and is incorporated herein by reference. ITEM 11. EXECUTIVE
COMPENSATION. ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS. ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR
INDEPENDENCE. ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES . Information required by this Item will be included in
our Proxy Statement for the 2024 Annual Meeting of Stockholders to be filed with the SEC, within 120 days of the fiscal year ended
December 31, 2024, and is incorporated herein by reference . PART IV. ITEM 15. EXHIBITS AND FINANCIAL STATEMENT
SCHEDULES. We have filed the following documents as part of this Annual Report on Form 10- K: 1. Consolidated Financial Statements See
Index to Consolidated Financial Statements in Part II, Item 8 of this Annual Report on Form 10- K. 2. Financial Statement Schedules All
financial statement schedules have been omitted, since the required information is not applicable or is not present in amounts sufficient to
require submission of the schedule, or because the information required is included in the consolidated financial statements and accompanying
notes in this Annual Report on Form 10- K. 3. Exhibits The following exhibits are incorporated herein by reference or are filed or furnished
with this report as indicated below: Incorporated by ReferenceExhibit NumberDescriptionFormExhibit / AppendixFiling Date2. 1 Merger
Agreement dated March 27, 2018, by and among Atlantic Acquisition Corp., HF Group Merger Sub Inc., HF Group Holding Corporation, the
stockholders of HF Group Holding Corporation and Zhou Min Ni, as the stockholders’ representativeDEF14AA7 /18 / 20183. 1Second
Amended and Restated Certificate of Incorporation8- K3. 1. 211 /5 /2019 Incorporated by ReferenceExhibit NumberDescriptionFormExhibit /
AppendixFiling Date3. 2Amended and Restated Bylaws8- K3. 0211 /4 /20223. 3Certificate of Designation of Rights, Preferences and
Privileges of Series A Participating Preferred Stock8- K3. 14 /12 /20233. 4First Amendment to Amended and Restated Bylaws, dated April 25,
20238-K3.14/26/20234. 1Specimen Common Stock CertificateS- 1/ A4.27 /28 /20174. 2Form of Unit Purchase Option between the
Registrant and Chardan Capital Markets, LLCS- 1/ A4.57 /28 /20174. 3Form of Rights Agreement, dated August 8, 2017, by and
between American Stock Transfer & Trust Company, LLC and the Registrant 8- K4. 18 / 11 /20174. 3Fermof-UnttPurehase-Option-between
At-an 4—4Preferred Stock Rights Agreement, dated as of April 11, 2023, by

and between HF Foods Group lnc and Amerlean Stock Transfer & Trust Company, LLC, as rights agent8- K4. 14 /12 /20234. 6—5Amendment
to Preferred Stock Rights Agreement, dated as of April 11, 2024, by and between HF Foods Group Inc. and Equiniti Trust Company,
LLC (f/ k/a American Stock Transfer & Trust Company, LLC), as rights agent8- A4. 24 /12 /20244. 6Form of IndentureS- 34.59 /4 /
20244. 7 * Description of Registrant = s Securities10. 1 ¥ HF Food Group Inc. 2018 Omnibus Equity Incentive PlanDEF14AB7 /18 /201810.
2Form of Registration Rights Agreement between the Company, HF Group Holdlngs Corporatron and Zhou Min Ni, as representatlve of the
stockholders ofHF Foods8 K]O 98 /27 /201810 M dated- o 048-betw

Inc. and East West BanklO KIO 124 / 1 /201910 -’h*rﬁeﬂémeﬁt—4Amendment to Credit Agreement dated as of May 21,2013 by and between
Han Feng, Inc. and East West Bank10- K10. 134 /1/201910. 8Seeend-5Second Amendment to Credit Agreement dated as of December 10,
2013 by and between Han Feng, Inc. and East West Bank10- K10. 144 /1 /201910. 9Fhird-6Third Amendment to Credit Agreement dated as
of July 1, 2016 between Han Feng, Inc. and East West Bank10- K10. 154 /1/201910. +8Feurth-7TFourth Amendment to Credit Agreement
dated July 18, 2017 between Han Feng, Inc. and East West Bank10- K10. 164 /1/201910. +}+€redit-8Credit Agreement dated as of February
26, 2018 between New Southern Food Distributors, Inc. and Bank of America, N. A. 10- K10. 174 /1 /201910. 2Warchouse-9Warehouse
Lease Agreement dated as January 7, 2019 between Yoan Chang Trading and Kirnland Food Servicel0- K10. 184 /1/201910. 13Membership
11Membership Interest Purchase Agreement among B & R Global Holdings, Inc., B & R Group Realty Holding, LLC, and subsidiaries of B &
R Group Realty Holding, LLC, dated January 17, 202010- Q2. 15/ 18 /202010. +4Seeernd-12Second Amended and Restated Credit Agreement
among HF Foods Group Inc. B & R Global Holdings, Inc., subsidiaries of the Company, JPMorgan Chase Bank, N. A. (“ JPMorgan ”), as



Administrative Agent, and certain lmdu }le‘ll(.\ Lherelo dated hnuary 17, "()701() Ql() 15/18/202010. H%etteh%greefﬂeﬁt—between—H-F

A 13Assngnment and /\ssumptlon of Lease /\ﬂleumnt ddTLd as of

Jdl]udl} 71 2071 bem een Allhedlt Inc. dnd 273 I-n‘th A\ enue, LLCIO K10.253/16/202110. +8tease-14Lease dated July 2, 2018, between
Anheart Inc. and Premier 273 Fifth, LLC10- K10.263 /16 /202110. $9Amendment-15Amendment of Lcase, dated as of January 21, 2021,
between Anheart, Inc. and Premier 273 Fifth, LLC10- K10.273 /16 /202110. 16Lease Agreement between Yoan Chang Trading, Inc. and
Kirnland Food Distribution, Inc., dated as of January 1, 202110- K10. 293 /16 / 202110. 17Stock Purchase Agreement dated May 28,
2021, by and among Ki Tai Yeung, HF Group Holding Corp., and Kirnland Food Dlstrlbutlon, Inc. 8- K10.16/1 /2021 Incor pomtcd by
Reteleneel:xhlblt \lumbel Desu1pt10nl~01m}:xhlb1t Appendlxl*llm" Datel0. 18 ara eete d -

Fp—-and irha strth e 6 HF Foods (JIOUI) Inc. /\mended and
Restated Se\ erance PlanS KIO 11/5/202310.24-19 + Emplovmem Aueement betw een Chustme C hanL and HF Foods Group Inc., dated as
of July 29, 20218- K10. 28 /4 /202110. 25Centinuing-20Continuing Guardnt\ dated Auquxt , 2021, executed by HF Foods Gmup Im in
favor of JPMorgan Chase Bank, N. A. 8- K10. 19/9/202110. 26 e y e ood o A erte
%%wﬂwﬂ@%%%ﬁ@%}@%@eﬁmﬂConsent Wan er, lomdu and Amendment No 3 10 Sceond /\mu]dui
and Restated Credit Agreement by and among HF Foods Group Inc., B & R Globz al Holdmgs Inc. and certain of the wholly- owned subsidiaries
and affiliates of the Company, including Great Wall Seafood IL, L. L. C., and Great Wall Seafood TX, L. L. C., as borrowers, JPMorgan Chase
Bank, N. A. as Administrative Agent, and certain lender parties thereto, including Comerica Bank, dated December 30, 20218- K10. 11 /4/
202210. 28Asset-22Asset Purchase Agreement by and among Great Wall Seafood Supply, Inc., Great Wall Restaurant Supplier, Inc., First Mart
Inc., Great Wall Seafood IL, L. L. C., Great Wall Seafood TX, L. L. C., Bo Chuan Wong and Qiu Xian Li, dated December 30, 20218- K10. 21
/4/202210. 29-23 1 Form of Restricted Stock AgreementS- 84. 76 /15 /202110. 30Fhird-24Third Amended and Restated Credit Agreement
by and among HF Foods Group Inc., B & R Global Holdings, Inc. and certain of the wholly- owned subsidiaries and affiliates of the Company,
as borrowers, JPMorgan Chase Bank, N. A. as Administrative Agent, and certain lender parties thereto, including Comerica Bank, dated March
31,20228- K10. 14 /1/202210. 3425 1 Offer of Employment for Felix Lin dated April 15, 20228- K10. 14 /20 /202210. 32Asset— 26Asset
Purchase Agreement, dated as of April 19, 2022, by and among Sealand Food, Inc., Connie Wang, Jenny Wang and Great Wall Seafood VA, L.
L. C. and, solely for purposes of Section 2. 1 (d) thereof, HF Foods Group, Inc. 8- K10. 14 /25 /202210. 33-27Consent Under Third
Amended and Restated Credit Agreement, dated October 26, 20228- K10. 110 /31 /202210. 28 Amendment No. 1 to Third Amended
and Restated Credit Agreement, dated as of February 6, 20248- K10. 12 /9 /202410. 29 | Offer Letter
, dated May38-April 22 , 2622-2024 , by and among HF Foods Group Inc. and kengHiantee8-Cindy Yao. 8 - K10. 14 /25/202410.
30Lease dated July 2, 2018, between Anheart Inc. and 825 Broadway Realty, LL.C, Samayabeneli RE LLC, AS 2 East 30, LLC, 273
Yoco LLC, and UBA 2 East 30, LLC. 8- K10. 15/ 24-6 / 262216-202410 . 31Amendment to Lease, dated as of January 21, 2021, between
Anbheart, Inc. and 825 Broadway Realty, LLC, Samayabeneli RE LLC, AS 2 East 30, LLC, 273 Yoco LLC, and UBA 2 East 30, LLC. 8-
K10.25/6/202410. 32Assignment and Assumption of Lease Agreement, dated as of August 16, 2022 and effective as of April 30, 2024,
between Anheart, Inc. and 273 Fifth Avenue, L. L. C. 8- K10.35/6 / 202410 33 T Form of Restrlcted Stock Unit Award AgreementS-
84.26/5/202410 . 34 1 Form of Performance Awards AgreementS Offe t and-a -

K16-84 . +7-36 / +4-5 / 262216-202410 . 35 1 First Amendment to
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andameng-HI' Foods Group Inc. andPrudeneekuai8-2018 Omnibus Equity Incentive PlanS - k10-84 . 11-46 -1-9-5 %92—3—1-9—202410
36ConsentYUnderThird-36 T Second Amended-Amendment to HF Foods Group Inc and-Restated-CreditAgreement-dated-Oetober26;
20228-K1+0-. +16-2018 Omnibus Equity Incentive PlanDEF14A Annex4 / 34-24 / 202246-202410 . 37 1 Separation Agreement and-Release
of Claims-, dated-Mareh26-effective May 31 , 26242024 . between by-and-ameng-HI Foods Group Inc. and CaixunanxXut6-Carlos
Rodriguez. 8 - K10. 45416 / 3+5 / 262321202410 . +-38  Form of Director Letter Agreement8- K10. 16 /28 / 202410. 39Amendment
No. 2 to Thlrd Amended and Restated Credlt Agreement dated as of July 15 202410 Q10 111 / 12/ 202410 40 * Amendment No
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6 ton 6 0 2024 lneolpolated bv Re[cmned:\lnbll NumberDescriptionFormExhibit
/ /\pmndl\FllmU D&te%%—DatelO 41Lease Agreement between CH Realty IX- NDG Atlanta Freeman Intermodal, L. P., as Landlord, and
HF Foods Group, Inc., as Tenant, dated as of September 30, 202410- Q10. 211 /12 /202410. 42Cooperation Agreement dated as of
November 18, 2024, by and among the Stockholder Related Parties and HF Foods Group, Inc. 8- K10. 111 /22 /202410. 43 t
Employment Agreement between HF Foods Group Inc. and Xi Lin, dated as of December 16, 2024 and effective as of January 1, 20258-
K10.112/19/202410. 44Amendment No. 4 to Third Amended and Restated Credit Agreement, dated as of February 12, 20258- K10.
12 /18/202519. 1 * Insider Trading Policy21. 1 * Subsidiaries of Registrant23. 1 * Consent of BDO USA, P. C. 31. 1 * Certification of
Chief Executive Officer pursuant to Rule 13a- 14 and Rule 15d- 14 (a), promulgated under the Securities and Exchange Act of 1934, as
amended31. 2 * Certification of Chief Financial Officer pursuant to Rule 13a- 14 and Rule 15d- 14 (a), promulgated under the
Securities and Exchange Act of 1934, as amended32. 1 * * Certification of Chief Executive Officer pursuant to 18 U. S. C. Section 1350,
as adopted pursuant to Section 906 of the Sarbanes- Oxley Act of 200232 . 2 * * Certification of Chief Financial Officer pursuant to 18 U. S.
C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes- Oxley Act of 200297. +*Peliey-1Policy for the Recovery of Erroneously
Awarded Compensationrto6+—- Compensation10- K97. 13 /26 /2024101 * Inline XBRL Document Set for the consolidated financial statements
and accompanying notes in Part II, I[tem 8, %~ Financial Statements and Supplementary Data *-” of this Annual Report on Form 10- K104 *
Cover Page Interactive Data File (lbrmaucd as Inline XBRL and contained in Exhibit 101) * Filed herewith. * * Furnished herewith. 1 Indicates
a management contract or compensatory plan or arrangement. ITEM 16. FORM 10- K SUMMARY SIGNATURES Pursuant to the
requirements of Section 13 or 15 (d) of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed
on its behalf by the Lllldel%l”lled theleunto dulv duthonzed HF l~00ds (noup Inc. Date: March 26-17 . 2024By-2025By ++s+Xtao- Mot

8 H Exe h v / s/ Felix LinFelix LindnterimLinPresident and Chicf Executive

Ofﬁcer (Prmc1pal Executlve Ofﬂcer) Date March 17 2025By /s / Cindy YaoCindy YaoChief Financial Officer ;President-(Principal
Financial and Accounting €hief-Operating-Officer (Prinetpal-accounting-and-finanetal-offieer) Pursuant to the requirements of the Securities
Exchange Act of 1934, as amended, this report has been signed below by the following persons on behalf of the Registrant and in the capacities

and on the dates indicated. SignatureTitleDate / s / Xiao Mou ZhangChief Exeeutive-Officer-and-DireetorMareh-ZhangDirectorMarch 26-17 .




2024%ia6-2025Xiao Mou Zhang / s / Lisa Russel- t 6

Eibby-2025Lisa Lim / s / ¥alerte-Maria Gh&seBﬁeeteMafeh—RoslerectorMarch %6—17 %924¥a*eﬁe—€hase—2025Marla Ross / s / Pradenee
Yujie KuaibDireetorMareh-WangDirectorMarch 26-17 . 2624PrudeneeKuai-2025Dr. Yujie Wang / s / Hong-Charlotte
WestfallDirectorMarch 26-17 . 2624Heng-Wang-2025Charlotte Westfall Exhibit 4. 57 DESCRIPTION OF THE REGISTRANT' S
SECURITIES REGISTERED PURSUANT TO SECTION 12 OF THE SECURITIES EXCHANGE ACT OF 1934 DESCRIPTION OF
CAPITAL STOCK The following description of the capital stock of HF Foods Group Inc. (the" Company,"" us,"" we," or" our") is a summary
and does not purport to be complete. It is subject to, and qualified in its entirety by, reference to our Second Amended and Restated Certificate
of Incorporation (" Certificate of Incorporation") and our Bylaws (" Bylaws"), each of which are incorporated by reference as an exhibit to the
Annual Report on Form 10- K of which this exhibit is a part. Authorized Shares-Capital Stock Under our Certificate of Incorporation, our
authorized capital stock consists of 101, 000, 000 shares of capital stock, consisting of 100, 000, 000 shares of common stock, par value $ 0.
0001 per share, and 1, 000, 000 shares of preferred stock, par value $ 0. 001 per share. The number of authorized shares of any class or classes
of our capital stock may be increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of the
holders of a majority in-of the voting power of our outstanding capital stock entitled to vote thereon, without a separate vote of the holders of
the Preferred Stock, or any series thereof, unless a vote of any such holders is required pursuant to any Preferred Stock Designation (as defined
below) , and irrespective of the provisions of Section 242 (b) (2) of the Delaware General Corporation Law (the" DGCL"). We may not
authorize the issuance of any class, or series thereof, of nonvoting equity shares. Our common stock and Preferred Stock Purchase Rights (as
defined below) are registered under Section 12 (b) of the Securities Exchange Act of 1934, as amended (the" Exchange Act"). Voting Rights
Holders of our common stock are entitled to one vote per share on all matters voted on by the stockholders, including in connection with the
election of directors, as provided by law. Holders of our common stock do not have cumulative voting rights. Except as otherwise required by
the DGCL or our Certificate of Incorporation and-or Bylaws, action requiring stockholder approval may be taken by a vote of the holders of a
majority of the voting power of the shares of stock of the Company present in person or by proxy and entitled to vote on the relevant matter at a
meeting at which a quorum is present. Dividend Rights After satisfaction of any dividend rights of holders of preferred stock and subject to
applicable law, if any, holders of common stock are entitled to receive dividends, if any, as may be declared from time to time by our board of
directors in its discretion. Liquidation Rights Subject to any preferential rights of holders of our outstanding preferred stock, upon any
liquidation, dissolution, or winding up of the Company, holders of our common stock are entitled to share ratably in all assets
remaining after payment of liabilities and the liquidation preferences of any then- outstanding shares of preferred stock. Other Rights
and Preferences Holders of our common stock have no preemptive, subscription, redemption, conversion or exchange rights and no sinking
fund provisions. All outstanding shares of our common stock are duly authorized, validly issued, fully paid and non- assessable. Additional
shares of common stock may be issued, as authorized by our Beard-board of directors from time to time, without stockholder approval, except
for any stockholder approval required by The Nasdaq Capital Market. The rights, preferences and privileges of holders of common stock are
subject to, and may be adversely affected by, the rights of the holders of shares of any series of preferred stock that we may designate and issue
in the future. Transfer Agent and Registrar The transfer agent and registrar for our common stock is Equiniti Trust Company, LLC,
New York, New York. Listing Our common stock is listed on The Nasdaq Capital Market under the symbol “ HFFG. ” Our board of
directors has been authorized to provide for the issuance of up to 1, 000, 000 shares of our preferred stock from time to time in one or more
series without the approval of stockholders (a ¢ Preferred Stock Designation ) . With respect to each series of our preferred stock, our board
of directors has the authority to fix or alter the dividend rights, dividend rate, conversion rights, voting rights, rights and terms of redemption,
including sinking fund provisions, the redemption price or prices, and the liquidation preferences of any wholly unissued class or series of
Preferred Stock, and the number of shares constituting any such series and the designation thereof, or any of them. On April 11, 2023, our board
of directors authorized and declared a dividend distribution of one right (each, a *“ Right ” and collectively, the “ Rights ” or the “ Preferred
Stock Purchase Rights ) for each outstanding share of common stock to stockholders of record as of the close of business on April 24, 2023
(the “ Record Date ). Each Right entitles the registered holder to purchase from the Company one one- thousandth of a share of Series A
Participating Preferred Stock, par value $ 0. 001 per share (the “ Series A Preferred Stock ), of the Company at an exercise price of $ 19. 50
(the * Exercise Price ), subject to adjustment. On April 11, 2024, the expiration date of each Right was extended to April 11, 2025. The
complete terms of the Rights are set forth in a Preferred Stock Rights Agreement ( as amended, the “ Rights Agreement ), dated as of April
11,2023, as amended on April 11,2024 , between the Company and American Stock Transfer & Trust Company, LLC (now known as
Equiniti Trust Company, LLC) , as rights agent. Our board of directors adopted the Rights Agreement to protect stockholders from coercive
or otherwise unfair takeover tactics. The Rights Agreement functions by imposing a significant penalty upon any person or group that acquires
fifteen percent (15 %) or more of the shares of our common stock without the approval of the board of directors. As a result, the overall effect
of the Rights Agreement and the issuance of the Rights may be to render more difficult or discourage a merger, tender or exchange offer or
other business combination involving the Company that is not approved by the board of directors. Distribution and Transfer of Rights; Rights
Certificates Our board of directors has declared a dividend of one Right for each outstanding share of common stock. Prior to the Distribution
Date referred to below: « the Rights are evidenced by and trade with the certificates for the common stock (or, with respect to any uncertificated
common stock registered in book entry form, by notation in book entry), and no separate rights certificates will be distributed; * new common
stock certificates issued after the Record Date contain a legend incorporating the Rights Agreement by reference (for uncertificated common
stock registered in book entry form, this legend will be contained in a notation in book entry); and ¢ the surrender for transfer of any certificates
for common stock (or the surrender for transfer of any uncertificated common stock registered in book entry form) also constitute the transfer of
the Rights associated with such common stock. Rights will accompany any new shares of common stock that are issued after the Record Date.
Subject to certain exceptions specified in the Rights Agreement, the Rights will separate from the common stock and become exercisable
following (1) the 10th business day (or such later date as may be determined by the board of directors) after the public announcement that a
person or group of affiliated or associated persons (such person or group, an “ Acquiring Person ) has acquired beneficial ownership of fifteen
percent (15 %) or more of the common stock or (2) the 10th business day (or such later date as may be determined by the board of directors)
after a person or group announces a tender or exchange offer that would result in ownership by a person or group of fifteen percent (15 %) or
more of the common stock. For purposes of the Rights Agreement, beneficial ownership is defined to include the ownership of derivative
securities. A person or group who beneficially owned fifteen percent (15 %) or more of the Company’ s outstanding common stock prior to the
first public announcement by the Company of the adoption of the Rights Agreement will not trigger the Rights Agreement so long as they do
not acquire beneficial ownership of any additional shares of common stock at a time when they still beneficially own fifteen percent (15 %) or
more of such common stock, subject to certain exceptions as set forth in the Rights Agreement. The date on which the Rights separate from the
common stock and become exercisable is referred to as the *“ Distribution Date. ” After the Distribution Date, the Company will mail Rights
certificates to the Company’ s stockholders as of the close of business on the Distribution Date and the Rights will become transferable apart
from the common stock. Thereafter, such Rights certificates alone will represent the Rights. Series A Preferred Stock Purchasable Upon




Exercise of Rights After the Distribution Date, each Right will entitle the holder to purchase, for the Exercise Price, one one- thousandth of a
share of Series A Preferred Stock having economic and other terms similar to that of one share of common stock. This portion of a share of
Series A Preferred Stock is intended to give the stockholder approximately the same dividend, voting and liquidation rights as would one share
of common stock, and should approximate the value of one share of common stock. More specifically, each one one- thousandth of a share of
Series A Preferred Stock, if issued, will: ¢ not be redeemable; ¢ entitle holders to quarterly dividend payments of $ 0. 001 per one one-
thousandth of a share of Series A Preferred Stock, or an amount equal to the dividend paid on one share of common stock, whichever is greater;
« entitle holders upon liquidation either to receive $ 1 per one one- thousandth of a share of Series A Preferred Stock or an amount equal to the
payment made on one share of common stock, whichever is greater; ¢ have the same voting power as one share of common stock; and ¢ entitle
holders to a payment per one one- thousandth of a share of Series A Preferred Stock equal to the payment made on one share of common stock
if the common stock is exchanged via merger, consolidation or a similar transaction. Flip- In Trigger If an Acquiring Person obtains beneficial
ownership of fifteen percent (15 %) or more of the common stock, then each Right will entitle the holder thereof to purchase, for the Exercise
Price, a number of shares of common stock (or, in certain circumstances, cash, property or other securities of the Company) having a then-
current market value of twice the Exercise Price. However, the Rights are not exercisable following the occurrence of the foregoing event until
such time as the Rights are no longer redeemable by the Company, as further described below. Following the occurrence of an event set forth in
preceding paragraph, all Rights that are or, under certain circumstances specified in the Rights Agreement, were beneficially owned by an
Acquiring Person or certain of its transferees will be void. Flip- Over Trigger If, after an Acquiring Person obtains fifteen percent (15 %) or
more of the common stock, (1) the Company merges into another entity, (2) an acquiring entity merges into the Company or (3) the Company
sells or transfers more than 50 percent of its assets, cash flow or earning power, then each Right (except for Rights that have previously been
voided as set forth above) will entitle the holder thereof to purchase, for the Exercise Price, a number of shares of common stock of the person
engaging in the transaction having a then- current market value of twice the Exercise Price. Redemption of the Rights The Rights will be
redeemable at the Company’ s option for $ 0. 001 per Right (payable in cash, common stock or other consideration deemed appropriate by the
board of directors) at any time on or prior to the 10th business day (or such later date as may be determined by the board of directors) after the
public announcement that an Acquiring Person has acquired beneficial ownership of fifteen percent (15 %) or more of the common stock.
Immediately upon the action of the board of directors ordering redemption, the Rights will terminate and the only right of the holders of the
Rights will be to receive the $ 0. 001 redemption price. The redemption price will be adjusted if the Company undertakes a stock dividend or a
stock split. Exchange Provision At any time after the date on which an Acquiring Person beneficially owns fifteen percent (15 %) or more of
the common stock and prior to the acquisition by the Acquiring Person of 50 percent of the common stock, the board of directors may exchange
the Rights (except for Rights that have previously been voided as set forth above), in whole or in part, for common stock at an exchange ratio of
one share of common stock per Right (subject to adjustment). In certain circumstances, the Company may elect to exchange the Rights for cash
or other securities of the Company having a value approximately equal to one share of common stock. Expiration of the Rights The Rights
expire on the earliest of (1) 5: 00 p. m., New York City time, on April 11, 2024-2025 or (2) upon the redemption or exchange of the Rights as
described above. Amendment of Terms of the Rights Agreement and Rights The terms of the Rights and the Rights Agreement may be
amended in any respect without the consent of the holders of the Rights on or prior to the Distribution Date. Thereafter, the terms of the Rights
and the Rights Agreement may be amended without the consent of the holders of Rights in order to (1) cure any ambiguities, (2) shorten or
lengthen any time period pursuant to the Rights Agreement or (3) make changes that do not adversely affect the interests of holders of the
Rights. Voting Rights Other Stockholder Rights The Rights will not have any voting rights. Until a Right is exercised, the holder thereof, as
such, will have no separate rights as stockholder of the Company. Anti- Dilution Provisions The board of directors may adjust the Exercise
Price, the number of shares of Series A Preferred Stock issuable and the number of outstanding Rights to prevent dilution that may occur from a
stock dividend, a stock split or a reclassification of the Series A Preferred Stock or common stock. With certain exceptions, no adjustments to
the Exercise Price will be made until the cumulative adjustments amount to at least one percent of the Exercise Price. No fractional shares of
Series A Preferred Stock will be issued and, in lieu thereof, an adjustment in cash will be made based on the current market price of the Series A
Preferred Stock. The distribution of Rights should not be taxable for federal income tax purposes. However, following an event that renders the
Rights exercisable or upon redemption of the Rights, stockholders may recognize taxable income. For additional information regarding the
Rights, the Rights Plan-Agreement and the Series A Preferred Stock, see our Registration Statement on Form 8- A filed with the SEC on April
12,2023, our Amendment No. 1 to Form 8- A filed with the SEC on April 11, 2024, our Amendment No. 2 to Form 8- A filed with the
SEC on April 12, 2024 and our Current Report on Form 8- K filed with the SEC on April 12, 2023. Anti- Takeover Effects of Provisions of our
Certificate of Incorporation and Bylaws Some provisions of Delaware law, our Certificate of Incorporation and our Bylaws could delay or
discourage some transactions involving an actual or potential change in control of us or our management and may limit the ability of our
stockholders to remove current management or approve transactions that our stockholders may deem to be in their best interests. These
provisions: ®a—allow our board of directors to issue any authorized but unissued shares of common stock without approval of stockholders; ® b=
authorize our board of directors to establish one or more series of preferred stock, the terms of which can be determined by our board of
directors at the time of issuance; ® e—provide an advanced written notice procedure with respect to stockholder proposals and the nomination of
candidates for election as directors, other than nominations made by or at the direction of our board of directors, subject to the rights of
stockholders to request inclusion of proposals in our proxy statement pursuant to Rule 14a- 8 under the Exchange Act (or any successor
provision of law); ¢ d=state that special meetings of our stockholders may be called only by the Chairman of our board of directors, our
President, or at the request of a majority of our board of directors; ® e=allow our directors, and not our stockholders, to fill vacancies on our
board of directors, including vacancies resulting from removal or enlargement of our board of directors, unless such vacancies are created by the
removal of a director by the stockholders; and ¢ £—grant our board of directors the authority to alter any provision of the Bylaws without a
stockholder assent or vote; provided, however, that such authority of our board of directors is subject to the power of the stockholders to alter,
amend, change, add to, repeal, rescind or make new Bylaws by the affirmative vote of the holders of at least a majority of the voting power of
the outstanding shares entitled to vote thereon. Delaware Anti- takeover Law The Company is subject to Section 203 of the DGCL, which is an
anti- takeover law. #a-In general, Section 203 prevents a publicly- held Delaware corporation from engaging in a" business combination" with
any" interested stockholder" for a period of three years following the date that the-such person became an interested stockholder unless (1) our
board of directors approved either the business combination or the transaction that resulted in the stockholder becoming an interested
stockholder, (2) at least two- thirds of the outstanding shares not owned by that interested stockholder approve the business combination, or (3)
upon becoming an interested stockholder, that stockholder owned at least 85 % of the outstanding shares, excluding those held by officers,
directors and some employee stock plans. Section 203 of the DGCL defines a “ business combination ” to include: * any merger or
consolidation involving the corporation and the interested stockholder; * any sale, transfer, lease, pledge or other disposition involving
the interested stockholder of 10 % or more of the assets of the corporation; * subject to exceptions, any transaction that results in the
issuance of transfer by the corporation of any stock of the corporation to the interested stockholder; ¢ subject to exceptions, any



transaction involving the corporation that has the effect of increasing the proportionate share of the stock of any class or series of the

corporation beneficially owned by the interested stockholder; and ¢ the receipt by the interested stockholder of the benefit of any loans,

advances, guarantees, pledges or other financial benefits provnded by or through the corporatlon In general, Section 203 of a'business
8 o 4 and— an “ theinterested stockholder

he-sale-efmeore-than assets—igene : helderis-any mtll\ or person beneficially owning 15 % or
more ol eur-the outstanding voting stock ofthe corporatlon md any entity or person affiliated with or controlling or controlled by such entity
or person. A Delaware corporation may" opt out" of these provisions with an express provision in its original certificate of incorporation or an
express provision in its certificate of incorporation or bylaws resulting from a stockholders' amendment approved by at least a majority of the
outstanding voting shares. We have not opted out of these provisions. Exclusive Forum Provision Our Certificate of Incorporation provides
that, Yaless-unless the Company consents in writing to the selection of an alternative forum, the sole and exclusive forum for certain legal
actions involving the Company will be the Court of Chancery of the State of Delaware. If the Court of Chancery of the State of Delaware lacks
subject matter jurisdiction over such action or proceeding, the sole and exclusive forum for such action or proceeding shall be another state or
federal court located within the State of Delaware or, if no court of the State of Delaware has jurisdiction, then the United States District Court
for the District of Delaware. Unless the Company consents in writing to the selection of an alternative forum, the federal district courts of the
United States of America will be the exclusive forum for the resolution of any complaint asserting a cause of action arising under the Securities
Act of 1933, as amended and the rules and regulations promulgated thereunder. AMENDMENT NO. 3 TO THIRD AMENDED AND
RESTATED CREDIT AGREEMENT This AMENDMENT NO. 3 TO THIRD AMENDED AND RESTATED CREDIT
AGREEMENT (this" Amendment") is entered into as of September 18, 2024, by and among HF FOODS GROUP INC., a Delaware
corporation (" HF"), B & R GLOBAL HOLDINGS, INC., a Delaware corporation (" B & R'"), RONGCHENG TRADING, LLC, a
California limited liability company ("' Rongcheng'), CAPITAL TRADING, LLC, a Utah limited liability company ("' Capital"), WIN
WOO TRADING, LLC, a California limited liability company ("' Win Woo'"), R & C TRADING L. L. C., an Arizona limited liability
company (" R & C"), GREAT WALL SEAFOOD LA, LLC, a California limited liability company (" Great Wall"), B & L. TRADING,
LLC, a Washington limited liability company (" B & L"), MOUNTAIN FOOD, LLC, a Colorado limited liability company ("
Mountain'"), MIN FOOD INC., a California corporation (" Min Food'"), MONTEREY FOOD SERVICE, LLC, a California limited
liability company ("' Monterey'), HAN FENG, INC., a North Carolina corporation (" Han Feng'), NEW SOUTHERN FOOD
DISTRIBUTORS, INC., a Florida corporation (" NSFD'"), KIRNLAND FOOD DISTRIBUTION, INC., a Georgia corporation ("
Kirnland"), GREAT WALL SEAFOOD IL, L. L. C., an Illinois limited liability company ("' Great Wall IL"), GREAT WALL
SEAFOOD TX, L. L. C., a Texas limited liability company (" Great Wall TX"), GREAT WALL SEAFOOD VA, L. L. C., a Virginia
limited liability company (" Great Wall VA"; HF, B & R, Rongcheng, Capital, Win Woo, R & C, Great Wall, B & L, Mountain, Min
Food, Monterey, Han Feng, NSFD, Kirnland, Great Wall IL, Great Wall TX and Great Wall VA are collectively referred to as the"
Working Capital Borrowers'"), B & R REALTY, LLC, a California limited liability company ("' Realty'"), LUCKY REALTY, LLC, a
California limited liability company (" Lucky'"), GENSTAR REALTY, LLC, a California limited liability company (" Genstar"),
MURRAY PROPERTIES, LLC, a Utah limited liability company (" Murray"), FORTUNE LIBERTY, LLC, a Utah limited liability
company (" Fortune"), A & KIE, LLC, an Arizona limited liability company (" A & Kie"), LENFA FOOD, LLC, a Colorado limited
liability company (" Lenfa"), BIG SEA REALTY, LLC, a Washington limited liability company ("' Big Sea"; Realty, Lucky, Genstar,
Murray, Fortune, A & Kie, Lenfa and Big Sea are collectively referred to as the' Real Estate Borrowers'; the Working Capital
Borrowers and the Real Estate Borrowers, each a'" Borrower" and collectively, the'" Borrowers'), the Lenders party hereto (which
constitute Required Lenders) and JPMORGAN CHASE BANK, N. A., as administrative agent for the Lenders (in such capacity,"
Administrative Agent"). WITNE SS E T H: WHEREAS, the Borrowers, the other Loan Parties party thereto, the Lenders party
thereto and Administrative Agent are parties to that certain Third Amended and Restated Credit Agreement dated as of March 31,
2022 (as amended, restated, supplemented or otherwise modified to date and from time to time, including hereby, the" Credit
Agreement'; capitalized terms used herein but not otherwise defined shall have the meanings set forth in the Credit Agreement); and
WHEREAS, the Borrowers have requested that Required Lenders agree to amend the Credit Agreement as specified herein, and
Required Lenders have agreed to such request, subject to the terms and conditions of this Amendment. NOW THEREFORE, in
consideration of the mutual conditions and agreements set forth in the Credit Agreement and this Amendment, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:- 1- 1.
Amendments to Credit Agreement. Subject to the satisfaction of the conditions precedent set forth in Section 2 below, and in reliance on
the representations and warranties set forth in Section 3 below: (a) Section 1. 01 of the Credit Agreement is hereby amended by adding
the following new defined terms thereto, in appropriate alphabetical order, to read as follows:" Powder Springs Lease' means that
certain Lease Agreement, entered into on or about the Third Amendment Closing Date, between CH REALTY IX- NDG ATLANTA
FREEMAN INTERMODAL, L. P., a Delaware limited partnership, as landlord thereunder, and HF Foods, as tenant thereunder, with
respect to 4795 Innovative Way, Powder Springs, Georgia 30127, in form and substance substantially similar to the draft thereof
provided to Administrative Agent on or prior to the Third Amendment Closing Date or as otherwise approved by Administrative
Agent in its reasonable discretion." Third Amendment Closing Date" means September 18, 2024. (b) Section 3. 24 of the Credit
Agreement is hereby amended and restated in its entirety as follows: Holding Companies. Each of B & R, HF Foods and HF Holding is
a holding company that does not conduct any business, own any material assets or have any material liabilities, other than (i)
ownership of the Equity Interests of its Subsidiaries, (ii) its obligations under the Loan Documents, (iii) maintenance of its existence, (iv)
the leasing of executive office space and the engagement of services related to its corporate management functions and (v) obligations
(x) as a tenant under the Powder Springs Lease or (y) in respect of a Guarantee by B & R, HF Foods or HF Holding of the obligations
of another Loan Party acting as tenant under the Powder Springs Lease. (¢) Section 6. 03 (d) of the Credit Agreement is hereby
amended and restated in its entirety as follows: (d) None of B & R, HF Foods or HF Holding will engage in any business or activity,
own any material assets or incur any material liabilities other than (i) ownership of the Equity Interests of its Subsidiaries, (ii) its
obligations under the Loan Documents, (iii) maintenance of its existence, (iv) the leasing of executive office space and the engagement of
services related to its corporate management functions and (v) obligations (x) as a tenant under the Powder Springs Lease or (y) in
respect of a Guarantee by B & R, HF Foods or HF Holding of the obligations of another Loan Party acting as tenant under the Powder
Springs Lease. 2. Conditions to Effectiveness. The effectiveness of Section 1 of this Amendment is subject to the following conditions
precedent: (a) Administrative Agent shall have received a copy of this Amendment executed by each Borrower, Administrative Agent
and Required Lenders; (b) Administrative Agent shall have received all fees, costs and expenses due and payable as of the date hereof
under the Credit Agreement and the other Loan Documents (including reasonable fees and expenses of legal counsel to the extent
invoiced on or prior to the date hereof); and- 2- (c) immediately after giving effect to this Amendment, no Default or Event of Default



shall have occurred and be continuing or shall be caused by the transactions contemplated by this Amendment. 3. Representations and
Warranties. To induce Administrative Agent and the Lenders party hereto to enter into this Amendment, each of the Borrowers hereby
represents and warrants to Administrative Agent and the Lenders that: (i) the execution, delivery and performance of this Amendment
has been duly authorized by all requisite action on the part of such Borrower and this Amendment has been duly executed and
delivered by such Borrower; (ii) immediately before and after giving effect to the consummation of the transactions contemplated by
this Amendment, each of the representations and warranties of the Loan Parties set forth in the Credit Agreement and each of the other
Loan Documents are true and correct in all material respects (except that such materiality qualifier shall not be applicable to any
representations and warranties that already are qualified or modified by materiality in the text thereof) as of the date hereof (except to
the extent they relate to an earlier date, in which case they shall have been true and correct in all material respects (except that such
materiality qualifier shall not be applicable to any representations and warranties that already are qualified or modified by materiality
in the text thereof) as of such earlier date); and (iii) immediately after giving effect to this Amendment, no Default or Event of Default
has occurred and is continuing. 4. [ Reserved |. 5. Release. (a) In consideration of the agreements of Administrative Agent and the
Lenders contained herein and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
each Borrower, on behalf of itself, each of its Subsidiaries, and each of its and their respective successors, assigns, and other legal
representatives (each such Borrower and all such other Persons being hereafter referred to collectively as the'" Releasors' and
individually as a'" Releasor"), hereby absolutely, unconditionally and irrevocably releases, remises and forever discharges
Administrative Agent and the Lenders, and each of their successors and assigns, and each of their present and former shareholders,
affiliates, subsidiaries, divisions, predecessors, directors, officers, attorneys, employees, agents, other representatives (Administrative
Agent and the Lender and all such other Persons being hereinafter referred to collectively as the' Releasees" and individually as a"
Releasee"), of and from all demands, actions, causes of action, suits, controversies, damages and any and all other claims,
counterclaims, defenses, rights of set- off and liabilities whatsoever, including claims for breach of contract, (individually, a" Claim"
and collectively," Claims") of every name and nature, known or unknown, suspected or unsuspected, both at law and in equity, which
any Releasor may now own, hold, have or claim to have against the Releasees or any of them for, upon, or by reason of any
circumstance, action, cause or thing whatsoever which arises at any time on or prior to the day and date of this Amendment for or on
account of, or in relation to, or in any way in connection with the Credit Agreement or any of the other Loan Documents or transactions
thereunder or related thereto; provided that nothing in this paragraph shall modify, amend, or terminate the Credit Agreement, any of
the other Loan Documents, or any other contract or agreement to which a Releasor is a party or of which the Releasor is a beneficiary
and further provided that nothing in this paragraph shall release, remise or discharge any Releasee from liability for future
performance due under any such contracts or agreements or with respect to any demand deposit account. (b) Each Releasor
understands, acknowledges and agrees that the release set forth above may be pleaded as a full and complete defense and may be used
as a basis for an injunction against any action, suit or other proceeding which may be instituted, prosecuted or attempted in breach of
the provisions of such release. (c) Each Releasor agrees that no fact, event, circumstance, evidence or transaction which could now be
asserted or which may hereafter be discovered shall affect in any manner the final, absolute and unconditional nature of the release set
forth above. 6. Severability. Any provision of this Amendment held to be invalid, illegal or unenforceable in any jurisdiction shall, as to
such jurisdiction, be ineffective to the extent of such- 3- invalidity, illegality or unenforceability without affecting the validity, legality
and enforceability of the remaining provisions thereof; and the invalidity of a particular provision in a particular jurisdiction shall not
invalidate such provision in any other jurisdiction. 7. References. Any reference to the Credit Agreement contained in any Loan
Document or any other document, instrument or agreement executed in connection with the Credit Agreement shall be deemed to be a
reference to the Credit Agreement as modified by this Amendment. 8. Counterparts. This Amendment may be executed in one or more
counterparts, each of which shall constitute an original, but all of which taken together shall be one and the same instrument. Delivery
by telecopy or electronic portable document format (i. e.," pdf") transmission of executed signature pages hereof from one party hereto
to another party hereto shall be deemed to constitute due execution and delivery by such party. 9. Ratification. The terms and
provisions set forth in this Amendment shall modify and supersede all inconsistent terms and provisions of the Credit Agreement and
shall not be deemed to be a consent to the modification or waiver of any other term or condition of the Credit Agreement or any of the
other Loan Documents. Except as expressly modified and superseded by this Amendment, the terms and provisions of the Credit
Agreement are ratified and confirmed and shall continue in full force and effect. 10. Governing Law. This Amendment shall be
governed by and construed in accordance with the internal laws (and not the law of conflicts) of the State of Illinois, but giving effect to
federal laws applicable to national banks. [ Signature pages follow |- 4- IN WITNESS WHEREOF, the parties hereto have caused this
Amendment to be duly executed and delivered by their respective duly authorized officers on the date first written above.
BORROWERS: HF FOODS GROUP INC. By: Name: Title: B & R GLOBAL HOLDINGS, INC. By: Name: Title: RONGCHENG
TRADING, LLCBy: Name: Title: CAPITAL TRADING, LLCBy: Name: Title: WIN WOO TRADING, LLCBy: Name: Title: R & C
TRADING L. L. C. By: Name: Title: Signature Page to Amendment No. 3 to Third Amended and Restated Credit Agreement GREAT
WALL SEAFOOD LA, LLCBy: Name: Title: B & L TRADING, LLCBy: Name: Title: MOUNTAIN FOOD, LLCBy: Name: Title:
MIN FOOD INC. By: Name: Title: MONTEREY FOOD SERVICE, LLCBy: Name: Title: HAN FENG, INC. By: Name: Title: NEW
SOUTHERN FOOD DISTRIBUTORS, INC. By: Name: Title: KIRNLAND FOOD DISTRIBUTION, INC. By: Name: Title: GREAT
WALL SEAFOOD TX, L. L. C. By: Name: Title: GREAT WALL SEAFOOD IL, L. L. C. By: Name: Title: GREAT WALL
SEAFOOD VA, L. L. C. By: Name: Title: B& R REALTY, LLCBy: Name: Title: LUCKY REALTY, LLCBy: Name: Title:
GENSTAR REALTY, LLCBy: Name: Title: MURRAY PROPERTIES, LLCBy: Name: Title: FORTUNE LIBERTY, LLCBy: Name:
Title: A & KIE, LLCBy: Name: Title: LENFA FOOD, LLCBy: Name: Title: BIG SEA REALTY, LLCBy: Name: Title: JPMORGAN
CHASE BANK, N. A., as Administrative Agent and a LenderBy: Name: Title: COMERICA BANK, as a LenderBy: Name: Title:
Exhibit 19. 1 HF FOODS GROUP, INC. INSIDER TRADING POLICY Last Revised March 13, 2025 HF Foods Group, Inc. (“ HFFG ”
or “ Company ”) is a reporting company under the U. S. Securities Exchange Act of 1934, as amended (the “ Exchange Act ) and
therefore must abide by U. S. securities laws and regulations. This Insider Trading Policy (* Policy ") describes the Company’ s
standards on trading, and causing the trading of, the Company’ s securities or securities of other publicly- traded companies while in
possession of confidential information. This Policy is designed to prevent insider trading and the appearance of impropriety, to satisfy
the Company’ s obligation to use reasonable efforts to supervise the activities of HFFG employees and all employees of its operating
companies, subsidiaries, divisions and affiliated companies, and all officers and directors, including our Board of Directors (*
Employees ” or “ You ”), and to help Employees avoid the severe consequences associated with violations of insider trading laws. It is
Your obligation to understand and comply with this Policy. Application This Policy continues to apply following the termination of any
such individual’ s service to or employment with the Company until any and all material information about the Company, its business



and its finances that has not been made public by the Company that is possessed by such individual has been made public by the
Company or is no longer material. The same restrictions that apply to You also apply to anyone with whom You have a close personal
relationship and to any investment fund, trust, retirement plan, partnership, corporation or other entity or person over which You
have the ability to influence or direct investment decisions concerning securities. You are responsible for ensuring compliance with this
Policy by all such persons and anyone else that is affiliated with You. General Principles It is illegal for Employees to trade in the
securities of the Company while in the possession of material, non- public information about the Company. It is also illegal for
Employees to disclose material, non- public information about the Company to others who may trade on the basis of that information.
These illegal activities are commonly referred to as “ insider trading. ” If You wish to buy, sell, or enter into any other form of
transaction with respect to the Company’ s securities, You must first request in writing and obtain pre- clearance from the Legal
Department. No trade shall be entered into without the express written approval of the Legal Department. Notwithstanding the
foregoing, if You are a member of the Company’ s Board of Directors or an officer of the Company that has been deemed an *
Executive Officer ” as defined in Section 16 the Securities Exchange Act of 1934, as amended (a “ Section 16 Filer "), You must first
request pre- clearance in writing to the Company’ s General Counsel. No trade by a Section 16 Filer shall be entered into without the
express written approval of the Company’ s General Counsel, Chief Executive Officer and the chairperson of the Nominating and
Corporate Governance Committee of the Company’ s Board of Directors. Trading includes, without limitation, buying or selling or
participating in a decision to buy or sell, the Company’ s securities. The Company will maintain a written record of any requests for
pre- clearance under this Policy and of any advice given the ability to trade in the Company’ s securities. For further clarity, this pre-
clearance requirement also applies to any instructions or directions You may give to another person to take any action with respect to
the Company’ s securities, even if You do not profit personally from such action. Failure to obtain pre- clearance prior to a trade could
result in disciplinary action taken against You, up to and including termination, and may subject You to criminal prosecution,
depending on the circumstances. Every person subject to this Policy has the individual responsibility to comply with this Policy against
insider trading, and appropriate judgment should be exercised in connection with any trade in the Company’ s securities. You may,
from time to time, have to forego a proposed transaction in the Company’ s securities even if You planned to make the transaction
before learning of material, non- public information and even though You believe You may suffer an economic loss or forego
anticipated profit by waiting. Materiality Information about the Company is “ material > if it could reasonably be expected to affect the
market price of the Company’ s securities or if a reasonable investor would consider the information important in determining whether
to buy, sell or hold the Company’ s securities. Both positive and negative information may be material. While it is not possible to
identify all information that would be deemed “ material, ” the following items are types of information that are generally considered
material: * Projections of future revenues, earnings or losses, or other financial guidance (such as operating margins) or changes in such
projections * Earnings and revenue * Restatements or potential restatements of the Company’ s financial statements * Changes in
auditors, auditor notification that the Company may no longer rely on an auditor’ s audit report, and issues with the Company’ s or
the auditor’ s assessments of the Company’ s internal controls ¢ Significant pending or proposed mergers, acquisitions, tender offers,
joint ventures or dispositions of significant assets or operations * Changes in management or the Board of Directors * Significant actual
or threatened litigation, regulatory action or governmental investigations or major developments in such matters ¢ Significant changes
in operations ¢ Significant developments regarding products, services, customers, suppliers, orders, contracts, or financing sources ®
Changes in a significant customer relationship * Changes in dividend policy, declarations of stock splits, stock repurchases, or public or
private sales of additional securities * Defaults or potential defaults under the Company’ s credit agreements or indentures, or the
existence of material liquidity deficiencies « Bankruptcies or receiverships The US Securities and Exchange Commission (“ SEC ) has
stated that there is no dollar value that determines materiality, and that even very small quantitative changes can be material if they
could result in a change in the price of the Company’ s securities. When in doubt, information concerning the Company should be
presumed to be material and non- public (i. e., not disclosed to the public). If You have any questions about what is “ material, ” You
must reach out to the Legal Department for further guidance. Non- Public Information Material information is “ non- public ” if it has
not been made generally available to the investing public. To show that information is public, it is necessary to point to some fact that
establishes that the information has become publicly available, such as the filing of a report with the SEC, the distribution of a press
release through a widely disseminated news or wire service, or by other means used by the Company that are reasonably designed to
provide broad public access. Before a person who possesses material, non- public information can trade, there also must be adequate
time for the market as a whole to absorb the information that has been disclosed. For the purposes of this Policy, information will be
considered public beginning on the first full trading day following the Company’ s public release of the information. Thus, if an
announcement is made before the market opens on a Monday, Tuesday generally would be the first day on which you may trade. If an
announcement is made before the market opens on a Friday, Monday generally would be the first day on which you may trade. If You
have any questions about what information is “ non- public, ” You must reach out to the Legal Department for further information.
Violations Employees with knowledge of material, non- public information may not trade in the Company’ s securities, which includes
common stock, options to purchase common stock, any other type of securities that the Company may issue (such as preferred stock,
convertible debentures, warrants, exchange- traded options or other derivative securities), and any derivative securities that provide the
economic equivalent of ownership of any of the Company’ s securities or an opportunity, direct or indirect, to profit from any change in
the value of the Company’ s securities. Having others trade in the Company’ s securities for You in order to circumvent this Policy is
also prohibited. Giving trading advice of any kind about the Company, disclosing the material, non- public information about the
Company to anyone else who might then trade, or recommending to anyone that they purchase or sell the Company’ s securities are
practices known as “ tipping. ” Tipping is also illegal and a violation of this Policy. You may, when appropriate, advise others not to
trade if doing so might violate the law or this Policy. Employees may not engage in short- term or speculative transactions in the
Company’ s securities or sales of Company securities that evidence an expectation on the part of the seller that the securities will
decline in value or reduce the seller’ s incentive to improve the Company’ s performance. As such, the following transactions are
prohibited and will not be approved by the Legal Department: * Purchases or sales of puts, calls, or other derivative securities, or any
derivative securities that provide the economic equivalent of ownership of any of the Company’ s securities or an opportunity to profit
from a change directly or indirectly in the value of the Company’ s securities * Short sales of the Company’ s securities, which are also
illegal under Section 16 (c) of the Exchange Act for officers and directors * Margining, or make any offer to margin, any of the
Company’ s securities as collateral to purchase the Company’ s securities or the securities of any other issuer The preceding sentence is
not meant to, and shall not be construed so as to, affect Your ability to use your securities as collateral to securitize a bona fide loan.
Trading Windows The announcement of the Company’ s quarterly financial results and the filing of the Company’ s annual and
quarterly reports with the SEC can always have a material effect on the market for the Company’ s securities. Although You may not



know the financial results prior to public announcement, if You engage in a trade before the financial results are disclosed to the public,
such trades may give an appearance of impropriety that could subject You and the Company to a charge of insider trading. Therefore,
subject to limited exceptions, the Legal Department may approve of Your trade in Company securities only during four quarterly
trading windows. The four trading windows consist of the periods beginning on the first full trading day following the Company’ s
issuance of a press release (or other method of broad public dissemination) announcing its quarterly or annual earnings and end at the
close of business on the 5th calendar day before the end of the quarter during which that announcement is made. Even during a time
when a trading window is open, all trading must still be approved by the Legal Department. Please consult the Legal Department if
You have questions regarding the Company’ s trading windows. The Company may impose special blackout periods during which
Employees are prohibited from trading in the Company’ s securities in order to prevent Employees from trading on material, non-
public information. If the Company imposes a special blackout period, the Legal Department will notify You. The prohibition of
trading during blackout periods shall also not apply with respect to a public offering of Company securities specifically authorized by
the Company’ s Board of directors or duly authorized committee of the Board of Directors. Online Activities While the Company
encourages its stockholders and potential investors to obtain as much information as possible about the Company, the Company
believes that information should come from its publicly- filed SEC reports, press releases and external website or from a designated
Company spokesperson, rather than from speculation or unauthorized disclosures by Employees. For this reason, the Company has
designated spokespeople to respond to inquiries regarding the Company’ s business and prospects. This centralization of
communication is designed to ensure that the information the Company discloses is accurate and considered in light of previous
disclosures. Formal announcements are generally reviewed by management and the Legal Department before they are made public.
Any communications that do not go through this review process create an increased risk to the Company, as well as to the individual
responsible for the communication, of civil and criminal liability. In addition, with the advent of the Internet, and the emergence of
websites and apps where individuals discuss investments, such as Reddit, electronic discussions about companies and their business
prospects have become common. Inappropriate communications disseminated on the Internet may pose an inherently greater risk due
to the size of the audience they can reach. These forums have the potential to move a stock price significantly, and very rapidly — yet the
information disseminated through these sources often is unreliable, and in some cases, may be deliberately false. The SEC has
investigated and prosecuted a number of fraudulent schemes involving discussions online. You may encounter information about the
Company on the Internet that You believe is harmful or inaccurate, or other information that You believe is true or beneficial for the
Company. Although You may have a natural tendency to deny or confirm such information online, any sort of response, even if it
presents accurate information, could be considered improper disclosure and could result in legal liability to You and / or to the
Company. Therefore, Employees may not participate in such forums or communicate any information on such media unless such
communications have been specifically authorized. Confidentiality The Company is committed to preventing inadvertent disclosures of
material, non- public information, preventing unwitting participation in Internet- based securities fraud, and avoiding the appearance
of impropriety by the Company or Employees. Accordingly, the Company expects You to keep non- public information, non- public.
This Policy prohibits You from discussing Material, Non- Public Information about the Company with anyone, including other
Employees, except as required in the performance of Your duties. You should not under any circumstances provide information or
discuss matters involving the Company with the news media, any broker- dealer, analyst, investment banker, investment advisor,
institutional investment manager, investment company or stockholder (even if You are contacted directly by such persons) without
express prior authorization. You should refer all such contact or inquiries to the Legal Department. Penalties The U. S. Government,
including the SEC, pursues insider trading violations aggressively. Penalties for insider trading or tipping can include: * Disgorgement
of the profit gain or loss avoided * Payment of the loss suffered by individuals who purchased or sold securities legally * Criminal
penalties up to $ 5 million ¢ Civil penalties up to three times the profit made or loss avoided * Imprisonment The Company can be
required to pay civil and criminal penalties or be subject to lawsuits from individuals or classes of plaintiffs. Violation of this Policy or
applicable laws by Employees may result in disciplinary action by the Company up to and including termination. The Company
reserves the right to determine, in its own discretion and on the basis of the information available to it, whether this Policy has been
violated. The Company may determine that specific conduct violates this Policy, whether or not the conduct also violates the law. It is
not necessary for the Company to await the filing or conclusion of a civil or criminal action against the alleged violator before taking
disciplinary action. Exceptions This Policy does not apply to: * Stock option exercises or a tax withholding right * Restricted stock,
restricted stock units, performance stock units, or similar securities that have been withheld by the Company under a stock incentive
plan ¢ Purchases of Company securities as part of an employee stock purchase plan Other Companies This Policy and the restrictions
and guidelines described herein also apply to material, nonpublic information relating to other companies, including the Company’ s
customers, vendors or suppliers (“ business partners ), when that information is obtained in the course of employment with, or other
services performed for, the Company. Civil and criminal penalties, and termination of employment, may result from trading on inside
information regarding the Company’ s business partners. You should treat Material Nonpublic Information about the Company’ s
business partners with the same care required for information related directly to the Company. Reporting and Training If You violate
this Insider Trading Policy or any federal or state laws governing insider trading, or know of any such violation by another Employee,
You must report the violation immediately to the Legal Department. Our Company has a non- retaliation policy and we encourage
Employees to speak up when there are concerns. Additional Resources and Questions If You have any questions about this Policy,
please speak with Your manager, the Legal Department, or see the Code section titled “ How to Report and Additional Contact
Information. ”



