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CHARACTERISTICS OF GEM OF THE STOCK EXCHANGE OF HONG KONG LIMITED (THE “STOCK
EXCHANGE”)

GEM has been positioned as a market designed to accommodate small and mid-sized companies to which
a higher investment risk may be attached than other companies listed on the Stock Exchange. Prospective
investors should be aware of the potential risks of investing in such companies and should make the decision to
invest only after due and careful consideration.

Given that the companies listed on GEM are generally small and mid-sized companies, there is a risk that
securities traded on GEM may be more susceptible to high market volatility than securities traded on the Main
Board and no assurance is given that there will be a liquid market in the securities traded on GEM.

Hong Kong Exchanges and Clearing Limited and the Stock Exchange take no responsibility for the contents of this
report, make no representation as to its accuracy or completeness and expressly disclaim any liability whatsoever for
any loss howsoever arising from or in reliance upon the whole or any part of the contents of this report.

This report, for which the directors (the “Director(s)”) of Directel Holdings Limited (the “Company”) collectively and
individually accept full responsibility, includes particulars given in compliance with the Rules Governing the Listing of
Securities on GEM of the Stock Exchange (the “GEM Listing Rules”) for the purpose of giving information with regard
to the Company. The Directors, having made all reasonable enquiries, confirm that, to the best of their knowledge
and belief: (1) the information contained in this report is accurate and complete in all material respects and not
misleading or deceptive; and (2) there are no other matters the omission of which would make any statement herein
or this report misleading.
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CHAIRMAN’S STATEMENT

On behalf of the Board of Directors (the “Board”) of Directel Holdings Limited (the “Company”), | am pleased to
present the annual results of the Company and its subsidiaries (collectively referred to as the “Group”) for the year
ended 31 December 2025 to all the shareholders of the Company.

RESULTS OF THE YEAR

For the year ended 31 December 2025, the Group recorded revenue of approximately HK$48,288,000, representing
a decrease of approximately 64.9% as compared with last year. Loss for the year attributable to equity shareholders
of the Company in 2025 increased by approximately 11.1% to approximately HK$9,001,000 compared with a loss of
approximately HK$8,103,000 for the last corresponding year. Basic and diluted loss per ordinary share for the year
ended 31 December 2025 was 3.68 HK cents respectively as compared with basic and diluted loss per ordinary
share of 4.31 HK cents respectively for the year ended 31 December 2024.

REVIEW FOR THE YEAR

Performance of the Group in the provision of telecommunications services declined for the year ended 31
December 2025 compared to that of 2024. The Group continued to face difficulties in the highly competitive mobile
telecommunications services industry and the revenue derived from the provision of telecommunications services
decreased by approximately 35.9% to approximately HK$6,959,000 for the year ended 31 December 2025 when
compared to approximately HK$10,852,000 for the year ended 31 December 2024.

On the other hand, the Group had a significant decrease in the distribution business including distribution of mobile
phone, electronic products and mobile and data top-up e-vouchers. The revenue generated from such distribution
business for the year ended 31 December 2025 was approximately HK$41,329,000, representing a decrease of
approximately 67.3% when compared to approximately HK$126,572,000 for the year ended 31 December 2024.

FUTURE PROSPECTS

In 2025, despite the continued recovery of tourism activities and sustained growth in the number of visitors to Hong
Kong driven by the government’s promotion of major events economy and optimization of cross-border clearance
measures, the Group’s revenue from roaming products has declined due to increased market competition and
pricing pressure on cross-border data products. Although the expansion of Shenzhen’s multiple-entry Individual Visit
Scheme policy is expected to further unlock the potential for visitor growth, the positive effects of the policy will take
time to materialize. The Group is actively adjusting its strategy and plans to launch an upgraded solution in 2026
that integrates artificial intelligence-powered real-time translation and eSIM technology, aiming to enhance the user
experience through scenario-based services and consolidate its competitive advantage.

Despite the ongoing uncertainties in the global macroeconomic environment, and with Hong Kong’s economy
expected to continue facing challenges in 2026 such as high interest rates, geopolitical tensions, and Sino-US
relationship, which add uncertainty to the pace of recovery, the Group maintains a cautiously optimistic outlook about
its business development in the medium to long term. We will closely monitor market conditions, actively expand
into emerging market channels such as Southeast Asia, and negotiate with telecommunications service providers
to reduce the unit costs of airtime and mobile data. Meanwhile, the Group is exploring cooperation with the tourism,
hotel, airline, and insurance industries, analyzing user behavior through Al to accurately design roaming packages,
and tap into incremental demand in a challenging market, thereby improving its business and financial performance.

ANNUAL REPORT 2025
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CHAIRMAN’S STATEMENT

The Group is accelerating its strategic transformation with Mobility as a Service (MaaS) at its core, integrating
eSIM technology and utilizing Al for dynamic pricing to enhance efficiency. In the future, we will deepen the ‘Smart
Travelling’ scenarios and provide multi-language support to expand our ecosystem, and drive the transformation
from a traditional telecommunications service provider into a smart travel solutions provider to capture structural
opportunities.

| would like to take this opportunity to express my heartfelt thanks to all our shareholders, customers, suppliers and

business partners for their continuing and substantial support, and also to my fellow directors for their guidance as
well as to our staff for their valuable contribution and effort during the year.

Li Kin Shing
Chairman

Hong Kong, 31 March 2026

04 DIRECTEL HOLDINGS LIMITED



MANAGEMENT DISCUSSION AND ANALYSIS

BUSINESS REVIEW AND OUTLOOK
Business in Hong Kong

The Group is a mobile virtual network operator (“MVNQO”) which is principally engaged in the provision of mobile
telecommunications services and telecommunications value-added services. The Group does not have its own
telecommunications network infrastructure and its business mainly involves the trading of the airtime and mobile
data sourced from several mobile network operators (“MNOs”) in and outside Hong Kong and subsequently selling
the airtime and mobile data through different channels and in various forms to users and dealers. The Group also
provides telesales dealership services and other services.

The Group continued its marketing efforts in promoting its telecommunications services and is actively contacting
distributors for the distribution of various prepaid products (including travel prepaid SIM card and local prepaid SIM
card) offered by the Group. However, the Group continued to experience pricing pressure from other competitors
for prepaid products and similar prepaid roaming products in the mobile telecommunications industry that remains
highly competitive. On the other hand, although tourism activities in Hong Kong and globally continue to recover, the
number of visitors to Hong Kong has sustained growth due to the government’s initiatives to promote major events,
expand cities eligible for the Individual Visit Scheme, and enhance cross-border clearance measures, the Group’s
revenue from roaming products and services has not aligned with this growth. Factors such as increased market
competition, changing traveler spending habits, and pressure on cross-border data pricing have led to a decline in
roaming business revenue during the year. This indicates that the full potential of post-pandemic tourism recovery
has yet to be fully unleashed within the roaming market. While the Government’s ongoing policies to facilitate tourism
and cross-border travel are expected to support demand in the medium to long term, it will take time for these
positive effects to fully materialize.

The revenue derived from the provision of telecommunications services decreased by approximately 37.4% to
approximately HK$6,772,000 for the year ended 31 December 2025 compared to approximately HK$10,812,000 for
the last corresponding year.

The Group has reinforced its cost control while staying alert to and proactively responding to different special
situations. The Group is negotiating with the service providers to further reduce the unit cost of airtime and mobile
data to reduce the selling price of the prepaid products to enhance competitiveness. The Group is now actively
looking for distributors to develop overseas markets to enable overseas users who would like to enjoy mobile data
services during their overseas travels at lower charges. The Group believes that various prepaid product offerings
will help the Group to broaden its user base as well as the total usage of airtime and mobile data, which in turn will
strengthen the market position of the Group and increase our revenue as well as the market share in the competitive
mobile telecommunications industry.

The Group has diversified its business in Hong Kong to the distribution of mobile phones and electronic products
which became one of the main revenue streams in Hong Kong. For the year ended 31 December 2025, the revenue
generated from such distribution business which represents the sales proceeds of mobile phones and electronic
products, net of returns and discounts, decreased by approximately 58.0% to approximately HK$27,506,000 when
compared with approximately HK$65,416,000 for the last corresponding year. In 2025, factors such as the U.S.
tariff war and uncertainties in various countries’ trade policies resulted in global goods trade growth falling below
expectations. The United States implemented high and volatile tariff policies, which heightened tensions with major
global trading partners and further increasing uncertainties in supply chains. In 2025, U.S. tariff policies toward China

ANNUAL REPORT 2025
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MANAGEMENT DISCUSSION AND ANALYSIS

underwent a process of escalating tensions followed by gradual easing. Market discussions also emerged regarding
a potential U.S. review of the de minimis exemption for small parcels, prompting some countries to re-examine
their tax-exempt arrangements for low-value imported goods, thereby increasing industry uncertainty. Should these
policies be further implemented, they could put pressure on the profit margins of suppliers and customers, prompting
companies to adjust their product portfolios and strategies in advance to reduce costs and maintain stability.

In 2025, several major international e-commerce platforms (such as Amazon and Walmart) announced layoffs across
various regions, affecting business operations including retail, technology, customer service, and logistics. This led
to an increase in logistics, warehousing, and delivery issues encountered by clients while selling on these platforms.
Amid this weak economic environment and growing concerns about a potential recession, buyers have adopted a
more conservative approach to their procurement strategies. The Group will continue to explore new sales models
and identify suppliers across various product categories as well as products with relatively attractive profit margins to
diversify its revenue streams and enhance business performance.

Business in The People’s Republic of China (“the PRC”)

The Group engaged in the provision of mobile and data top-up services, and mobile phones and electronic
products distribution business in the PRC through its indirect wholly-owned subsidiary, Guangzhou Directel
Telecommunications Limited* EM BB EHBR A 7 (‘GZDT).

GZDT has engaged in the distribution of mobile phones and electronic products. For the year ended 31 December
2025, the revenue generated from the distribution business which represents the sales proceeds of the mobile
phones and electronic products, net of returns and discounts, decreased by approximately 81.0% to approximately
HK$1,460,000 when compared with approximately HK$7,678,000 for the last corresponding year. The decrease was
mainly attributable to the decrease in purchase of the mobile phones and electronic products by our customers.

The revenue derived from the provision of telecommunications services increased by approximately 3.7 times to
approximately HK$187,000 for the year ended 31 December 2025 compared to approximately HK$40,000 for the
last corresponding year.

GZDT will continue to leverage its relationship established and connections with the telecommunications services/
equipment agents/distributors to exploit the mobile phones and electronic products distribution business. In addition
to identifying other competent suppliers in different provinces of the PRC to enter into mobile phones and electronic
products supply contracts, GZDT can also sell the most popular mobile phones and electronic products with
competitive prices to distributors. Meanwhile, GZDT is in active negotiation with other distributors in the PRC and
overseas in respect of further potential business collaborations.

Business in Singapore
The Group engaged in the provision of telecommunications services and distribution business in Singapore
through its indirect wholly-owned subsidiary, South Data Communication Pte. Ltd. (“South Data”). In respect of the

distribution business, South Data has entered into a contract with one of the largest e-commerce platform operators
in Singapore (the “E-commerce Platform Operator”) as a sale channel in which it will purchase mobile and data top-

*  For identification only
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MANAGEMENT DISCUSSION AND ANALYSIS

up e-vouchers from South Data and then resell to ultimate mobile users. The E-commerce Platform Operator has
a wide distribution channel of over 1,000 point of sales in Singapore and the ultimate users can easily top up their
mobile phones through various popular payment methods such as credit cards and online payment. For the year
ended 31 December 2025, the revenue derived from the distribution of mobile and data top-up business decreased
by approximately 76.9% to approximately HK$12,363,000 when compared with approximately HK$53,478,000 for the
corresponding period last year. Competition in Singapore’s mobile telecommunications market continues to intensify,
with several telecommunications operators and distributors in the market have launched more attractive top-up
promotions in succession to attract consumers, which has weakened the market competitiveness and demand of the
South Data’s products. With the rapid development of e-commerce and electronic payment methods, both in terms of
penetration and technology, traditional top-up methods are gradually being phased out. Some consumers now prefer
to top up directly through telecommunications operators’ official applications or other online channels, leading to a
decline in transaction volume through the distribution channels of the E-commerce Platform Operator partnered with
South Data.

Since May 2025, the procurement amount from the E-commerce Platform Operator to South Data has significantly
decreased. Additionally, suppliers proposed price increases in June 2025. However, due to intense industry
competition and low profit margins, South Data was unable to pass the increased costs on to its customers, which
further compressed profit margins.

Given the ongoing intense market competition and the downward trend in gross profit margin, management holds a
cautious outlook on future market competition. As South Data has been unable to find effective methods to improve
the declining gross profit margin in the short term, and to avoid further pressure on the business, management has
decided to suspend the sales of mobile and data top-up e-vouchers starting from the third quarter of 2025, and is
actively seeking to purchase e-vouchers directly from telecommunications operators instead of through intermediate
distributors, hoping to improve revenue and gross profit levels by reducing intermediate links.

Outlook

In 2025, although tourism activities in Hong Kong and globally continue to recover, the number of visitors to Hong
Kong has sustained growth due to the government’s initiatives to promote major events, expand cities eligible for the
Individual Visit Scheme, and enhance cross-border clearance measures, the Group’s revenue from roaming products
and services has not aligned with this growth. Factors such as increased market competition, changing traveler
spending habits, and pressure on cross-border data pricing have led to a decline in the Group’s roaming business
revenue during the year. This indicates that the positive impact of post-pandemic tourism recovery has yet to be
fully unleashed within the roaming market. In 2025, the Hong Kong government implemented various measures to
facilitate travel and promote cross-border exchanges, including expanding the multiple-entry Individual Visit Scheme
to more cities in Mainland China, deepening tourism connections within the Greater Bay Area, and continuing to hold
major international events. These efforts are expected to provide support for cross-border communication demand
in the medium to long term. However, it will take time for the positive effects of the relevant policies on the Group’s
roaming business to fully materialize.

ANNUAL REPORT 2025
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MANAGEMENT DISCUSSION AND ANALYSIS

In response to changes in the market environment, the Group has realigned its product strategy and plans to launch
an upgraded roaming package in 2026. This package will integrate real-time Al translation, eSIM technology, and
more flexible cross-border data options to enhance product competitiveness and user experience. The Group are
embracing the core concept of “seamless travel everywhere” by providing scenario-based services and more precise
customer segmentation, which will further improve the convenience of cross-border communication for travelers.
Looking ahead, the Group will continue to monitor market trends and customer needs, optimize its product portfolio
and pricing strategies, and enhance service flexibility to better cater to both business and leisure travelers. As travel
demand gradually recovers, the Group is committed to strengthening its market competitiveness and laying a solid
foundation for future growth.

Given the ongoing uncertainties in global macroeconomic environment, the Hong Kong economy is expected to
continue to face challenges in 2026. The overall pace of recovery was affected by increased uncertainties in global
business environment due to various adverse factors such as continuously high interest rates, geopolitical tensions,
and Sino-US relationship. Despite the challenging market prospect, we will closely monitor market condition,
promptly respond to challenges in the market, enhance discussions with business partners while actively creating
marketing channels in more regions to develop the Group’s business. The Group is cautiously optimistic about its
business development in the medium to long term.

The Group is continuously exploring suitable business and investment opportunities in the relevant
telecommunications business. The Group continues to negotiate with telecommunications service providers to
further reduce the unit cost of airtime and mobile data, and at the same time accelerates the expansion of channels
in emerging markets such as Southeast Asia. The Group also analyses user behaviors through Al technology
to accurately design roaming packages to create real-life value. Meanwhile, the Group is exploring cooperation
with the hotel and airline industries to tap into incremental demand in a challenging market, thereby improving
its business and financial performance. In addition, the Group entered into an equipment purchase agreement in
August 2025 to replace part of the outdated core network equipment to meet the growing demands of new product
functionality and capacity. This will enhance the operational efficiency, reliability, and scalability of the Group’s
mobile telecommunications network. The upgraded equipment and services will ensure better integration with the
existing network and improve overall service quality, aligning with the Group’s long-term business development and
competitiveness in the telecommunications industry.

To achieve sustainable growth, the Group is accelerating its strategic transformation and continuing to extend
its information services value chain with Mobility as a Service (MaaS) at its core. In addition to tightly controlling
costs and exploring new sources of revenue, the Group is integrating resources across business sectors, such as
launching the ‘Roaming Protection Plan’ by combining eSIM technology with the insurance industry, and utilising Al-
driven dynamic pricing models to enhance operational efficiency. In the future, the Group will deepen the application
of ‘Smart Travelling’ scenarios and provide real-time multi-language support to further expand our service ecosystem.
Through technological innovation and cross-industry collaboration, the Group is committed to transforming itself
from a traditional telecommunications service provider into a smart travel solutions provider, capturing structural
opportunities in a volatile environment.

DIRECTEL HOLDINGS LIMITED



MANAGEMENT DISCUSSION AND ANALYSIS

FINANCIAL REVIEW
Revenue

For the year ended 31 December 2025, the revenue of the Group decreased to approximately HK$48,288,000
compared to approximately HK$137,424,000 for the last corresponding year, representing a decrease of
approximately 64.9%. Revenue from the provision of telecommunications services and distribution business
accounted for approximately HK$6,959,000 and HK$41,329,000 respectively, representing approximately 14.4%
and 85.6% of the Group’s revenue for the year ended 31 December 2025, respectively. The decrease was mainly
attributable to the decrease in revenue generated from the provision of telecommunications services in Hong Kong
and the distribution business in the PRC, Hong Kong and Singapore.

Revenue
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Cost of sales

The Group’s cost of sales decreased by approximately 65.2% to approximately HK$46,029,000 for the year ended
31 December 2025 compared to approximately HK$132,263,000 for the last corresponding year. The decrease in
cost of sales was generally in line with the respective changes regarding the revenue derived from the provision of
telecommunications services, the distribution of mobile phones and electronics products business and the distribution
of mobile and data top-up business.

ANNUAL REPORT 2025
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MANAGEMENT DISCUSSION AND ANALYSIS

Gross profit

The gross profit of the Group for the year ended 31 December 2025 decreased by approximately 56.2% to
approximately HK$2,259,000 when compared to approximately HK$5,161,000 for the last corresponding year.
The decrease was primarily attributable to the declined gross profit margin of the provision of telecommunications
services in Hong Kong and the decrease in revenue generated from the distribution business in the PRC, Hong Kong
and Singapore.

Other income

The Group’s other income for the year ended 31 December 2025 decreased by approximately 52.2% to
approximately HK$272,000 when compared with approximately HK$569,000 for the last corresponding year. The
decrease was mainly attributable to the decrease of interest income and sundry income.

Other net gain/(loss)

For the year ended 31 December 2025, the Group recorded other net gain of approximately HK$372,000 while for
the year ended 31 December 2024, the Group incurred other net loss of approximately HK$293,000. The incurrence
of other net gain for the year ended 31 December 2025 was mainly due to the foreign exchange gain arising from the
movements in the exchange rate between Hong Kong dollars, Renminbi and Singapore dollars.

Administrative and other operating expenses

The Group’s administrative and other operating expenses for the year ended 31 December 2025 decreased by
approximately 11.0% to approximately HK$11,900,000 when compared to approximately HK$13,378,000 for the last
corresponding year. The decrease was primarily due to decrease in the impairment losses on trade receivables to
approximately HK$592,000 for the year ended 31 December 2025 when compared to approximately HK$2,231,000
for the last corresponding year.

Finance costs

The Group’s finance costs for the year ended 31 December 2025 decreased by approximately 82.2% to
approximately HK$37,000 when compared to approximately HK$208,000 for the last corresponding year. The
decrease was mainly attributable to the absence of interest expenses on shareholder’s loans for the year ended 31
December 2025 when compared with approximately HK$176,000 for the last corresponding year, which related to
the shareholder’s loans borrowed in 2024.

Income tax credit
The Group’s income tax credit for the year ended 31 December 2025 decreased by approximately 28.3% to
approximately HK$33,000 when compared with approximately HK$46,000 for the last corresponding year. The

income tax credit was attributable to the decrease of deferred tax liabilities provided for the property, plant and
equipment of the Group.

DIRECTEL HOLDINGS LIMITED



MANAGEMENT DISCUSSION AND ANALYSIS

Loss attributable to shareholders

The Group recorded a loss attributable to equity shareholders of the Company for the year ended 31 December
2025 of approximately HK$9,001,000, representing an increase of approximately 11.1% when compared with
approximately HK$8,103,000 for the last corresponding year. The increase was mainly attributable to the decrease in
revenue generated from the provision of telecommunications services in Hong Kong and the distribution business in
the PRC, Hong Kong and Singapore.

Loss attributable to shareholders
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CAPITAL STRUCTURE

The Group carried out prudent financial policy, and the cash surplus is deposited with the banks to facilitate extra
expenditure or investment. As at 31 December 2025, the Group had no outstanding loan or borrowing, and the
gearing ratio (being ratio of total long term borrowings to equity) was therefore inapplicable. As at 31 December
2025, total equity attributable to equity holders of the Company amounted to approximately HK$26,006,000 (as at 31
December 2024: approximately HK$34,796,000).

As of 31 December 2025, the Company had an authorised share capital of HK$100,000,000 divided into 500,000,000
shares of a par value of HK$0.20 each (“Shares”), of which 244,875,000 Shares were issued.

LIQUIDITY AND FINANCIAL RESOURCES

The Group normally finances its operations with internally generated cash flows and capital contribution from
shareholders. As at 31 December 2025, the Group had net current assets of approximately HK$24,188,000 (as
at 31 December 2024: approximately HK$33,607,000), including cash and cash equivalents of approximately
HK$17,889,000 (as at 31 December 2024: approximately HK$26,571,000). The current ratio was 4.7 as at 31
December 2025, lower than 6.2 as at 31 December 2024.
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MANAGEMENT DISCUSSION AND ANALYSIS

FOREIGN EXCHANGE EXPOSURE

The Group is exposed to currency risk primarily through sales and purchases which give rise to receivables,
payables and cash balances that are denominated in a foreign currency, i.e. a currency other than the functional
currency of the operations to which the transactions relate. The currencies giving rise to this risk are primarily United
States dollars (“US$”). As HK$ is pegged to the US$, the Group considers the risk of movements in exchange rate
between HK$ and US$ to be insignificant. In respect of other currencies, the Group has no significant exposure to
currency risk as substantially all the Group’s transactions are denominated in functional currency. However, the
management monitors the related foreign currency risk exposure closely and will consider hedging significant foreign
currency risk exposure should the need arises. As at 31 December 2025, the Group did not have any derivatives for
hedging against the exchange rate risk.

PLEDGE OF ASSETS

As at 31 December 2025, bank deposits of approximately HK$236,000 (2024: approximately HK$234,000) were
pledged for the issuance of a performance bond by a bank to a subsidiary in the Group.

CONTINGENT LIABILITY

As at the date of this report, a performance bond of HK$200,000 was given by a bank in favour of the Office of the
Communications Authority (“OFCA”) as security for the due performance and observance of the Group’s obligation
under Services-Based Operator Licence. The Group has pledged bank deposits for the above performance bond.
The Directors do not consider it probable that a claim will be made against the Group.

MATERIAL ACQUISITION, DISPOSAL OR SIGNIFICANT INVESTMENT

On 26 August 2025, China-Hongkong Telecom Limited (F &8 E 1B IR 2 &) (“Purchaser”), an indirect wholly
owned subsidiary of the Company, entered into the Equipment Purchase Agreement with Eternal Sense International
Limited (EZ BB B R X 7) (“Vendor’), pursuant to which the Purchaser agreed to acquire and the Vendor agreed
to sell certain telecommunication equipment and services at a total consideration of approximately HK$5.89 million
for the operation of the Group’s principal business in the telecommunication business segment. For details, please
refer to the Company’s announcement dated 26 August 2025.

Save as disclosed above, the Group did not have any material acquisition, disposal of subsidiaries or affiliated
companies or significant investment during the year under review.

CAPITAL COMMITMENT

As at 31 December 2025, the Group had a contracted capital commitment of approximately HK$5,297,000 that is the
remaining cost of an acquisition of machinery and equipment (2024: HK$Nil).

DIRECTEL HOLDINGS LIMITED



MANAGEMENT DISCUSSION AND ANALYSIS

SEGMENT REPORTING

In accordance with IFRS 8, Operating Segments, operating segment is reported in a manner consistent with
the internal reporting provided to the chief operating decision maker (“CODM”). The CODM, who is responsible
for allocating resources and assessing performance of the operating segments, has been identified as the key
management team of the Company. The CODM reviews the Group’s internal reports in order to assess performance,
allocate resources and determine the operating segments. The Group has identified two reportable segments which
are telecommunications services and distribution business. Details of the segment reporting are set out in note 4 to
the consolidated financial statements.

STAFF AND REMUNERATION POLICY

As at 31 December 2025, the Group had 16 employees (2024: 18 employees). Among them, 6 employees (2024:
8 employees) worked in Hong Kong, 9 employees (2024: 9 employees) worked in the PRC and 1 employee (2024:
1 employee) worked in Singapore. Breakdown of the Group’s staff by functions as at 31 December 2025 is as
follows:

As at As at

31 December 31 December

Function 2025 2024
Management 1 1
Financial and accounting 4 4
Sales and marketing 5 5
Information technology, repair and maintenance 3 4
Customer service 1 1
Administration and human resources 2 3
Total 16 18

The total staff remuneration including directors’ remuneration paid or payable by the Group in 2025 was
approximately HK$4,249,000 (2024: approximately HK$4,416,000). Remuneration paid to staff, including Directors, is
determined with reference to market terms and the performance, qualification and experience of individual employee.
Year-end bonus based on individual performance will be paid to employees as recognition of and reward for their
contributions. The Group also offers various staff welfare, including medical insurance, share option scheme, housing
fund and social insurance. It believes that employees are the most valuable assets of the Group.

ANNUAL REPORT 2025
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MANAGEMENT DISCUSSION AND ANALYSIS

DISCLOSURE UNDER CHAPTER 17 OF THE GEM LISTING RULES

The Directors confirmed that they were not aware of any circumstances which would give rise to a disclosure
requirement under Rules 17.22 to 17.24 of the GEM Listing Rules during the year.

ENVIRONMENTAL, SOCIAL AND GOVERNANCE REPORT

The Group is committed to the long term sustainability of the environment and communities. The Group endeavours
to comply with laws and regulations regarding environmental protection and adopt effective measures to achieve
efficient use of resources, energy saving and waste reduction. The Group has adopted green initiatives and
measures in its business operations such as recycling of used papers, energy saving measures and water saving
practices.

During the period under review, to the best of the Directors’ knowledge, the Group had not received any complaint
from its customers or any other parties in respect of any environmental protection issues, and no material
administrative sanctions or penalties were imposed upon the Group for the violation of environmental laws or
regulations which may had an adverse impact on its operations.

The Company will publish separately an Environmental, Social and Governance Report in respect of the financial

year ended 31 December 2025 (the “ESG Report”) on the websites of the Stock Exchange (www.hkexnews.hk) and
the Company (www.directel.hk) at the same time as this annual report is published.
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The Directors present their annual report together with the audited financial statements of the Group for the year
ended 31 December 2025.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. Its subsidiaries are principally engaged in the provision
of mobile telecommunications services and distribution business. The Group also provides services of resale of
airtime and mobile data, telesales dealership and other services. The principal activities and other particulars of its
subsidiaries are set out in note 12 to the financial statements.

PRINCIPAL PLACE OF BUSINESS

The Company has established a principal place of business in Hong Kong at Office Nos. 1, 2, 14 and 15, 37th Floor,
Hong Kong Plaza, No.188 Connaught Road West.

BUSINESS REVIEW

The business review of the Group for the year ended 31 December 2025 as well as a discussion on the Group’s
future business development are set out in the section headed “Management Discussion and Analysis” on pages 5
to 14 of this report.

Description of the principal risks and uncertainties facing the Group can be found in the below paragraph.
Principal risks and uncertainties

The directors are aware that a number of factors may affect the results and operation of the Group, including some
which are specific to the Group or the industries in which the Group operates as well as others that are common
to most of other businesses. The directors have established a policy to ensure that significant risks which may
adversely affect the Group’s performance are identified, reported, monitored, and managed on a continuous basis.

Major risks are summarized below and are by no means exhaustive or comprehensive, and there may be other risks,
in addition to those shown below, which are not known to the Group or which may not be material now but could turn
out to be material in the future.

Intense competition
The Group operates in markets and industries which are glut of pricing pressure, loss of market share, and increased
promotional, marketing and customer acquisition expenditures. The Group has operated in this extremely competitive

landscape for the last few years. If we do not respond timely to our competitors, our costs may increase and the
customer demand for our services may decline and our revenue would decrease continuously.
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Services provider

The Group is a MVNO which provides mobile telecommunications services but does not own nor control its
own mobile telecommunications infrastructure and has to rely on the services provided by several third party
telecommunications service providers. The quality of services and stability of operating facilities provided and
managed by the Group’s telecommunications service providers could have material influence on the operations of
the Group. Any termination or discontinuation of services or any faulty or defective services provided by such service
providers, including but not limited to network or operating system disconnection of the Group caused by insufficient
resources or capacity, decline in the speed of network connection between the Group and its telecommunications
service providers, failure to sustain the operations of networks and servers, or failure to resolve such problems
promptly, would reduce the satisfaction of the Group’s customers, which would materially and adversely affect the
Group’s operation and financial performance.

The Group has been outsourcing its data processing and billing management services, its telesales dealership
services, customer hotline services to connected persons of the Group. Any faulty or unsatisfactory services provided
by the Group’s service providers could materially and adversely affect the Group’s operation, customer satisfaction
and financial performance.

Nevertheless, we have developed long-standing relationships with our service providers so as to minimize the impact
from any disruptions or discontinuation of services.

Information system/technology

The Group is dependent on information technology systems and networks. The stability of the Group’s services
depends upon the ability to protect its telecommunications system and equipment against damage from human error,
power loss, telecommunications failure, sabotage, hackers and similar events. Any material disruption or slowdown
of our IT systems, including a disruption or slowdown caused by our failure to successfully upgrade our systems,
system failures, viruses or cyber-attacks could cause a loss of data or operation interruption. Therefore, we invest
continuously in our IT system so as to keep up with the technology security and availability and integrity of critical
operation data.

Growth strategy

The Group seeks to expand its operations overseas. This increases its exposure to multiple and occasionally
conflicting regulatory regimes. The Group’s lack of familiarity with such overseas markets, in particular the lack of
clarity in, and interpretation of, continuously changing laws and regulations increases the risk of the Group’s ability
to successfully operate in such markets. In addition, the Group will develop its business both organically and through
new business combinations, strategic investments and acquisitions. If market conditions change or for any other
reason, the Group may decide to delay, modify or forgo some aspects of its growth strategy.

Cyber security
The Group processes large amounts of customer data, personal information and other sensitive commercial data

which are susceptible to cyber threats. If the Group suffers data security breaches or cyber-attacks which interrupt its
operations, the Group’s operations, financial performance and reputation may be adversely affected.
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Financial

The Group is exposed to financial risks, such as, credit risks, interest rate risks, foreign currency risks and liquidity
risks. The Group reviews regularly and manages its capital structure to maintain a sound capital position. A
significant portion of the Group’s trade receivables and deposits in banks is denominated in foreign currency i.e.
Renminbi (“RMB”) and Singapore dollars (“SGD”). The Group currently does not have hedging policy in respect of
the foreign currency risk. Nevertheless, the Group has continuously evaluated and monitored the fluctuation of RMB
and SGD and may consider entering into forward contracts in order to manage its exposure to adverse fluctuations in
foreign currency exchange rate. For details of the Group’s financial management policies and strategies in managing
these financial risks, please refer to note 23 to the consolidated financial statements.

Macroeconomic environment

The slowdown in global economies or deterioration of global financial markets may result in negative changes in
the business environment and decline in demand for the Group’s services. It is therefore important that the Group is
aware of any such changes of economic environment and adjust its business plan under different market conditions.

People

The Group’s success is attributable to the highly skilled and qualified managerial, sales, marketing, administrative,
operating, and technical personnel. Any departure of key officers or employees, or the inability to recruit the
replacement personnel with equivalent qualifications timely, could materially and adversely affect the Group’s
operations and prospects.

Besides, discussions on the Group’s environmental policies, performance, compliance with relevant laws and
regulations and key relationships with its stakeholders which have a significant impact on the Group are provided in
the paragraphs below.

Environmental policies, performance and compliance with laws and regulations

We are committed to building an environmentally-friendly corporation that pays close attention to conserving natural
resources. We strive to minimize our environmental impact by saving electricity and encouraging recycle of office
supplies and other materials. We also require factories of our suppliers to operate in strict compliance with the
relevant environmental regulations and rules and possess all necessary permission and approval from the relevant
regulators.

The Group has complied with relevant laws including, among others, the Telecommunications Ordinance (Cap. 106),
the Trade Descriptions Ordinance (Cap. 362), the Personal Data (Privacy) Ordinance (Cap. 486) and the regulations
in relation to its business including health and safety, workplace conditions, employment and the environment. The
Group understands a better future depends on everyone’s participation and contribution and thus it has encouraged
employees, customers, suppliers and other stakeholders to participate in environmental and social activities which
benefit the community as a whole.
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Key relationships with employees, customers, distributors and suppliers

Human resources are one of the greatest assets of the Group and the Group regards the personal development of
its employees as highly important. The Group ensures all staff are reasonably remunerated and also continues to
improve and regularly review and update its policies on remuneration and benefits, training, occupational health and
safety. The Group wants to continue to be an attractive employer for committed employees and therefore adopted
a new share option scheme in 2016 to recognise and reward the contribution of the employees to the growth and
development of the Group.

The Group maintains a good relationship with its customers. A customer complaint handling mechanism is in place
to receive, analyse and study complaints and make recommendations on remedies with the aim of improving service
quality.

We sell our services to end customers mainly through third-party distributors. We work with our distributors like we
are business partners and share common view for upholding our brand value, specifically focusing on attracting and
retaining customers so as to drive revenue growth. We require our distributors to comply with our distribution policies
including but not limited to product selling price and promotional activities. Besides, we also monitor the repayment
history, sales performance and financial condition of our distributors.

The Group has developed long-standing and good relationships with its suppliers and conducts a fair and strict

appraisal including track record, experience, reputation and quality control effectiveness of its suppliers on an annual
basis.

FINANCIAL INFORMATION
Financial summary

A summary of the consolidated statement of profit or loss and other comprehensive income and the assets and
liabilities of the Group for the last five financial years is set out on page 116 of this report.

Results and dividends

The results of the Group for the year ended 31 December 2025 are set out in the consolidated statement of profit or
loss and other comprehensive income, page 57 of this report.

The Board does not recommend the payment of a final dividend for the year ended 31 December 2025. No dividend
was paid for the year ended 31 December 2024.
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Major customers and major suppliers

For the year ended 31 December 2025, the revenue attributable to the largest customer and the five largest
customers accounted for approximately 50.3% and approximately 87.8% of the Group’s revenue respectively.

For the year ended 31 December 2025, purchases from the largest supplier and the five largest suppliers accounted
for approximately 52.0% and approximately 91.5% of the Group’s total purchases respectively.

None of the Directors, or any of their respective associates, or any shareholders (whom to the knowledge of the
Directors own more than 5% of the issued share capital of the Company), had any interests in any of the Group’s five
largest customers or five largest suppliers during the year.

Share capital

Details of movements in the share capital of the Company during the year are set out in note 22(b) to the financial
statements.

Reserves

Details of movements in reserves of the Company and the Group during the year are set out in note 22(a) to the
financial statements and the consolidated statement of changes in equity respectively.

Distributable reserve and share premium

According to the articles of association of the Company and the Companies Law of the Cayman lIslands, after
passing the review of debt paying ability of the Group, the share premium account can be attributed to shareholders.
As at 31 December 2025, the aggregate amount of reserves available for distribution to the equity shareholders of
the Company was HK$Nil (2024: HK$NIil).

Property, plant and equipment

Details of movements in property, plant and equipment of the Group are set out in note 11 to the financial
statements.
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Continuing connected transactions

For the year ended 31 December 2025, approximately HK$660,000 under the category of the services provided by
related parties and approximately HK$360,000 under the category of the rental of properties from related parties as
disclosed in note 25(b) to the financial statements fell under the definition of continuing connected transactions under

Chapter 20 of the GEM Listing Rules. Details are disclosed in note 25 to the financial statements.

Continuing connected transactions exempt from the reporting, annual review, announcement and independent
shareholders’ approval requirements

A. Service agreement between China-Hongkong Telecom Limited (“China-HK Telecom”) and China Elite
Information Technology Ltd. in respect of data processing and billing management services.

B. Licence agreement between China-HK Telecom and Directel Limited in respect of RF-SIM.

C. Tenancy agreement between the Company and Talent Information Engineering Co., Limited in respect of the
Company’s office in Hong Kong.

D. Service agreement between China-HK Telecom and Guangzhou Global Link Intelligent Information Technology
Co., Ltd* EMEIHE ZEF 2 MAR 2 7, for development and maintenance of Company’s website.

Details of the above connected transactions are disclosed in note 25 to the financial statements.

The Directors confirm that the Group has complied with the disclosure requirements in accordance with Chapter 20
of the GEM Listing Rules.

EVENTS AFTER THE REPORTING PERIOD

No significant event has taken place subsequent to 31 December 2025 and up to the date of this report.

THE PRE-EMPTIVE RIGHTS

There is no provision for pre-emptive rights under the Company’s articles of association or the laws of the Cayman
Islands which would oblige the Company to issue new shares on a pro-rata basis to existing shareholders of the
Company.

CLOSURE OF REGISTER OF MEMBERS

The register of members will be closed from Thursday, 11 June 2026 to Tuesday, 16 June 2026, both days inclusive.
In order to ascertain the members’ entitlement to the attendance of the forthcoming annual general meeting of the
Company to be held on Tuesday, 16 June 2026, all share transfers documents accompanied by the relevant share
certificates must be lodged with the Company’s branch share registrar and transfer office in Hong Kong, namely
Tricor Investor Services Limited at 17 Floor, Far East Finance Centre, 16 Harcourt Road, Hong Kong not later than
4:30 p.m. on Wednesday, 10 June 2026.

*  For identification only
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DIRECTORS

The Directors who held office during the year and up to the date of this report were:
Chairman and Non-executive Director

Li Kin Shing (Z={&5)

Executive Director

Pang Kwok Chau (¥ EliM) (Chief Executive Officer)
Non-executive Director

Wong Kin Wa (E &%)

Independent Non-executive Directors

Chen Xue Dao (FRZ238) (Resigned on 28 November 2025)
Lee Man Yee, Maggie (Z&14)

Liu Kejun (2|52 89)

Fung Wai Hang (J51£18) (Appointed on 28 November 2025)

In accordance with the Company’s articles of association, Mr. Pang Kwok Chau, Ms. Lee Man Yee, Maggie and
Mr. Fung Wai Hang shall retire by rotation at the forthcoming annual general meeting of the Company, and, being
eligible, will offer themselves for re-election at the forthcoming annual general meeting of the Company.

Confirmation of independence

The Company has received from each of its independent non-executive Directors an annual confirmation of his/her
independence pursuant to Rule 5.09 of the GEM Listing Rules and considers that all the independent non-executive
Directors are independent.

Directors’ service contracts

Mr. Pang Kwok Chau has entered into a renewal service agreement with the Company to serve as an executive
Director for a term of three years commencing from 1 May 2025. The service contract may be terminated by either
party thereto giving to the other not less than three months’ prior notice in writing or less than three months’ prior
notice in writing agreed by both parties.

Each of Mr. Li Kin Shing and Mr. Wong Kin Wa has entered into a renewal service agreement with the Company to
serve as a non-executive Director for a term of three years commencing from 1 May 2025. Each of these service
contracts may be terminated by either party thereto giving to the other not less than three months’ prior notice in
writing or less than three months’ prior notice in writing agreed by both parties.
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Ms. Lee Man Yee, Maggie has entered into a renewal service agreement with the Company to serve as an
independent non-executive Director for a term of three years commencing from 1 June 2025. Mr. Liu Kejun has
entered into a renewal service agreement with the Company to serve as an independent non-executive Director
for a term of three years commencing from 7 June 2025. Mr. Fung Wai Hang has entered into a service agreement
with the Company to serve as an independent non-executive Director for a term of three years commencing from 28
November 2025. Each of these service contracts may be terminated by either party thereto giving to the other not
less than three months’ prior notice in writing or less than three months’ prior notice in writing agreed by both parties.

None of the Directors, including those to be re-elected at the forthcoming annual general meeting, has a service
agreement which is not determinable by the Group within one year without the payment of compensation (other than
statutory compensation).

All of them are subject to retirement by rotation in accordance with the Company’s articles of association.
Permitted indemnity provision

Pursuant to the Company’s Articles of Association, every director is entitled to be indemnified out of the assets of the
Company from and against all actions, costs, charges, losses, damages and expenses which he or she may incur or
sustain in connection with the execution of his or her duty provided that this indemnity shall not extend to any matter
in respect of any fraud, dishonesty or recklessness which may attach to any of the directors.

The Company has arranged appropriate Directors’ and officers’ liability insurance policy of the Company during the
year ended 31 December 2025.

Contract of significance

Save for the service contracts of the Directors and the contracts under the paragraph named “Continuing Connected
Transaction” as disclosed above and note 25 to the financial statements, no contract of significance in relation to the
Group’s business to which the Company, its subsidiaries and controlling shareholders and their controlled entities
was a party and in which a Director had a material interest, whether directly or indirectly, subsisted at the end of the
year under review or at any time during the year under review.
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DIRECTORS AND SENIOR MANAGEMENT

The brief biographical details of Directors and senior management are set out in pages 48 to 49 of this report.
Emolument policy

A remuneration committee is set up for reviewing the Group’s emolument policy and structure for all remuneration
of the directors and senior management having regard to the Group’s operating results, individual performance and
comparable market practices.

Directors’ emoluments and five employees with highest emolument

Details of directors’ emoluments and five employees with highest emolument are set out in note 8 and note 9 to the
financial statements.

No emoluments have been paid to the Directors as an inducement to join or upon joining the Group or as
compensation for loss of office during the year ended 31 December 2025 (2024: Nil). No Director waived or agreed

to waive any emoluments during the year ended 31 December 2025 (2024: Nil).

During the year ended 31 December 2025, no emoluments were paid by the Group to any of the five highest paid
individuals as an inducement to join or upon joining the Group or as compensation for loss of office (2024: Nil).

Employee retirement benefit schemes

The amounts of contributions and details of the Group’s contributions to retirement benefit schemes are set out in
note 6(b) and note 21 to the financial statements.
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SHARE INTERESTS

Directors’ and chief executives’ interests and short positions in the shares, underlying shares and
debentures

As at 31 December 2025, so far as it is known to the Directors, the Directors and the chief executive of the Company
had the following interests and short positions in the shares, underlying shares or the debentures of the Company or
any of its associated corporations within the meaning of part XV of the Securities and Futures Ordinance (the “SFQO”),
which would have to be notified to the Company and the Stock Exchange pursuant to the provision of Divisions 7 and
8 of Part XV of the SFO (including interests and/or short positions of which they were taken or deemed to have under
such provisions of the SFO) and/or required to be entered in the register required to be kept under Section 352 of
the SFO or as otherwise notified to the Company and the Stock Exchange pursuant to Rule 5.46 of the GEM Listing
Rules:

() Long position in shares of the Company:

Approximate

Number of Percentage of

Name of Director Nature of Interest/Capacity Ordinary Shares Shareholding
Mr. Li Kin Shing Interest of controlled corporation 104,437,500 (Note) 42.65%
Beneficial owner 65,062,500 26.57%

Mr. Pang Kwok Chau Beneficial owner 1,500,000 0.61%
Mr. Wong Kin Wa Beneficial owner 1,500,000 0.61%

Note: The 104,437,500 shares are owned by New Everich Holdings Limited (“New Everich”) which is owned by Mr. Li Kin Shing and
Ms. Kwok King Wa as to 54% and 46% respectively. Mr. Li Kin Shing is the spouse of Ms. Kwok King Wa. Accordingly, Mr. Li
Kin Shing is deemed to be interested in the 104,437,500 shares under the SFO.

(i) Long position in New Everich, an associated corporation of the Company:

Approximate
Percentage of
Name of Director Nature of Interest/Capacity Shareholding

Mr. Li Kin Shing Beneficial owner 100.00% (Note)

Note: New Everich is owned as to 54% and 46% by Mr. Li Kin Shing and Ms. Kwok King Wa respectively. Mr. Li Kin Shing is the
spouse of Ms. Kwok King Wa. Accordingly, Mr. Li Kin Shing is deemed to be interested in the 100% interests in New Everich
under the SFO.

Save as disclosed above, as at 31 December 2025, none of the Directors nor the chief executives of the
Company had any interests or short positions in any shares, underlying shares and/or debentures of the
Company or any of its associated corporations (within the meaning of Part XV of the SFO) which were notified
to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including
interest and/or short positions which were taken or deemed to have under such provisions of the SFO), or
which were recorded in the register maintained by the Company pursuant to Section 352 of the SFO, or which
would have to be notified to the Company and the Stock Exchange pursuant to Rule 5.46 of the GEM Listing
Rules.
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Substantial shareholders’ and other persons’ interests and short positions in shares and underlying
shares of the company

As at 31 December 2025, so far as it is known to the Directors, the persons (other than the Directors or chief
executive of the Company) with interests or short positions in the shares or underlying shares of the Company which
would fall to be disclosed to the Company under the provisions of Divisions 2 and 3 of Part XV of the SFO or which
would be recorded in the register of the Company required to be kept under section 336 of the SFO or who are
directly or indirectly interested in 10% or more of the nominal value of any class of share capital carrying rights to
vote in all circumstances at general meetings of any member of the Group were as follows:

Long position in shares of the Company:

Approximate

Number of Percentage of

Name Nature of Interest/Capacity Ordinary Shares Shareholding
New Everich Beneficial owner 104,437,500 42.65%
Ms. Kwok King Wa Interest of controlled corporation 104,437,500 (Note 1) 42.65%
Interest of spouse 65,062,500 (Note 2) 26.57%

Golden Brand Holdings Limited Beneficial owner 16,500,000 6.74%
Mr. Bai Zhifeng Interest of controlled corporation 16,500,000 (Note 3) 6.74%

Notes:

(1) The 104,437,500 shares are owned by New Everich which is owned by Mr. Li Kin Shing and Ms. Kwok King Wa as to 54% and 46%
respectively. Mr. Li Kin Shing is the spouse of Ms. Kwok King Wa. Accordingly, Ms. Kwok King Wa is deemed to be interested in the
104,437,500 shares under the SFO.

(2) Mr. Li Kin Shing is the spouse of Ms. Kwok King Wa. Accordingly, Ms. Kwok King Wa is deemed to be interested in the 65,062,500
shares under the SFO.

(3)  The 16,500,000 shares are owned by Golden Brand Holdings Limited which is wholly owned by Mr. Bai Zhifeng.

Save as disclosed above, as at 31 December 2025, so far as it is known to the Directors, there was no other
person (other than the Directors or chief executive of the Company) with interests or short positions in the shares
or underlying shares of the Company which would fall to be disclosed to the Company under the provisions of
Divisions 2 and 3 of Part XV of the SFO or which would be recorded in the register of the Company required to be
kept under section 336 of the SFO or who are directly or indirectly interested in 10% or more of the nominal value
of any class of share capital carrying rights to vote in all circumstances at general meetings of any member of the
Group.
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COMPETING INTERESTS

During the year ended 31 December 2025, save as disclosed below, none of the Directors or controlling shareholders
of the Company nor their respective associates is considered to have interests in a business that competes or is
likely to compete, either directly or indirectly, with the businesses of the Group other than those businesses where
the Directors have been appointed or were appointed as directors to represent the interests of the Company and/or
the Group.

Directel Limited, a company incorporated in the Cayman Islands, is held as to 50% and 50% by Mr. Li Kin Shing, a
non-executive Director, the chairman of the Company, a controlling shareholder and a substantial shareholder of the
Company, and Ms. Kwok King Wa, a controlling shareholder and a substantial shareholder of the Company and the
spouse of Mr. Li Kin Shing, respectively. According to the GEM Listing Rules, Directel Limited is an associate of Mr.
Li Kin Shing and Ms. Kwok King Wa.

Directel Limited is the licensee of the operation rights of RF-SIM in markets other than the PRC (including Hong
Kong and Macau) and it has the right to grant licences of the operation rights of RF-SIM intellectual property rights to
others in markets other than the PRC. There is a risk that such services provided by Directel Limited may compete
with the services provided by the Group as Directel Limited is expected to grant licences of the operation rights of
RF-SIM intellectual property rights in other regions in the future.

Sunward Telecom Limited (“Sunward Telecom”) and its wholly-owned subsidiaries (collectively, the “Sunward
Group”) were directly wholly-owned by Mr. Li Kin Shing. Therefore, the Sunward Group are the associates of Mr. Li
Kin Shing under the GEM Listing Rules. The Sunward Group, as a whole, is principally engaged in (i) the research
and development, production and sales of RF-SIM products; (ii) licensing of the RF-SIM operations rights in markets
other than Hong Kong and Macau, and (iii) research and development and technology transfer of CA-SIM application
rights to customers.

The Directors confirm that as China-Hongkong Telecom Limited, a wholly-owned subsidiary of the Company, has
obtained the exclusive licence of the operation rights of RF-SIM intellectual property rights in Hong Kong and Macau.
The Directors further confirm that the services provided by Directel Limited are in territories other than the PRC,
Hong Kong and Macau, the services provided by the Sunward Group concentrate on the application of the RF-SIM
intellectual property rights in the PRC, and the services provided by the Group regarding the operation rights of
RF-SIM intellectual property rights are solely in Hong Kong and Macau. Nevertheless, Mr. Li Kin Shing, Ms. Kwok
King Wa and Directel Limited (as Covenantors) executed a deed of non-competition undertaking in favour of the
Company on 24 May 2010 pursuant to which the Covenantors have undertaken to the Company inter alia, that (i) the
Covenantors shall not, directly or indirectly, engage in, invest in, participate in, or attempt to participate in, whether
on his/her/its own account or with each other or in conjunction with or on behalf of any person or company, any
business which will or may compete with the RF-SIM business of the Group in Hong Kong and Macau; and (ii) in
the event the Covenantors or their associates were given any business opportunities that is or may involve in direct
or indirect competition with the business of the Group, the Covenantors shall assist the Company in obtaining such
business opportunities in the terms being offered to the Covenantors, or more favourable terms being acceptable to
the Company.
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SHARE OPTION SCHEME

The Company has adopted a share option scheme (the “Share Option Scheme”) in the annual general meeting held
on 11 May 2016, the major terms of the Share Option Scheme were summarized as follows:

(i)

(ii)

(iii)

(iv)

Purpose of the Share Option Scheme

The purpose of the Share Option Scheme is to enable the Company to grant options to Eligible Participants
as incentives or rewards for their contribution or potential contribution to the Group and to provide the Eligible
Participants an opportunity to have a personal stake in the Company with the view to achieving the following
objectives: (i) motivate the Eligible Participants to optimize their performance efficiency for the benefit of
the Group; and (ii) attract and retain or otherwise maintain on-going business relationship with the Eligible
Participants whose contributions are or will be beneficial to the long-term growth of the Group.

Participants of the Share Option Scheme

The Board of the Company may, at its discretion, grant options to the following persons (the “Eligible
Participants”): (i) any full-time or part-time employees, executives, officers; (ii) any directors (including executive
directors, non-executive directors, and independent non-executive directors) of the Group; and (iii) any
advisors, consultants, agents, suppliers, customers and distributors to the Company or any of the subsidiaries;
and such other persons who, in the sole opinion of the Board, will contribute or have contributed to the Group.

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

The maximum number of shares which may be issued upon exercise of all options granted and to be granted
under the Share Option Scheme is 15,562,500 shares, representing approximately 6.36% of the shares of
the Company in issue as at the date of this annual report. The maximum number of shares of the Company
which may be issued upon exercise of all outstanding options granted and yet to be exercised under the Share
Option Scheme and any other schemes of the Company shall not exceed 30% of the total number of shares of
the Company in issue from time to time.

Maximum entitlement of each participant

The maximum number of shares issuable under share options granted to each eligible participant in the Share
Option Scheme (including both exercised and outstanding options) within any 12-month period is limited to
1% of the shares of the Company in issue. Any grant or further grant of share options in excess of this limit
is subject to shareholders’ approval in a general meeting. A grant of share options under the Share Option
Scheme to a director, chief executive or substantial shareholder of the Company, or to any of their associates,
is subject to approval in advance by the independent non-executive directors (excluding any independent non-
executive director who is the grantee of the Option). In addition, any share options granted to a substantial
shareholder or an independent non-executive director of the Company, or to any of their associates, which
would result in the shares issued and to be issued, upon exercise of all options already granted and to be
granted (including options exercised, cancelled and outstanding), to such person in the 12-month period up
to and including the date of the grant in excess of 0.1% of the shares of the Company in issue and with an
aggregate value (based on the closing price of the Company’s shares at the date of grant) in excess of HK$5
million, are subject to shareholders’ approval in advance in a general meeting.
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(v)

(vi)

(vii)

(viii)

Time of exercise of options

An option may be exercised in accordance with the terms of the Share Option Scheme at any time during a
period to be determined and notified by the Directors to each grantee, which period may commence on the
date on which the offer for the grant of options is made but shall end in any event not later than 10 years from
the date of grant of the option subject to the provisions for early termination thereof. No minimum period for
which the option must be held before it can be exercised is specified in the Share Option Scheme.

The subscription price per share

The subscription price per share in respect of the share options granted under the Share Option Scheme
is such price as determined by the Board of the Company at the time of the grant of the options, but in any
case the subscription price shall not be lower than the highest of (i) the Stock Exchange closing price of the
Company’s shares on the date of offer of the share options; (ii) the average Stock Exchange closing price of
the Company’s shares for the five trading days immediately preceding the date of offer; and (iii) the nominal
value of a share of the Company on the date of offer.

Payment on acceptance of option

The offer of a grant of share options may be accepted within 21 days from the date of offer upon payment of a
nominal consideration of HK$1 in total by the grantee.

Duration of the Share Option Scheme

The Share Option Scheme will remain in force for a period of 10 years from its adoption date (i.e. 11 May
2016). The Share Option Scheme will terminate or expire (as the case may be) on the earlier (i) the passing
of a resolution in general meeting or the Board at any time, and (ii) at the close of business on the day
immediately preceding the tenth anniversary of the adoption date (Scheme Period).

The Company did not grant or cancel any options under the Share Option Scheme any time during the year, and as

at 31 December 2025, there was no outstanding share option under the Share Option Scheme. The number of share

options available for grant under the scheme mandate of the Share Option Scheme as at 1 January 2025 and as at
31 December 2025 was 15,562,500 and 15,562,500, respectively.
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DIRECTORS’ RIGHT TO ACQUIRE SHARES OR DEBENTURES

Save as disclosed in this report, during the year ended 31 December 2025, there was no rights to acquire benefits by
means of the acquisition of shares in or debentures of the Company or of any other body corporate granted to any
Directors or their respective spouse or children under 18 years of age, or were any such rights exercised by them; or
was the Company, its holding company or any of its subsidiaries a party to any arrangements to enable the Directors,

their respective spouse or children under 18 years of age to acquire such rights in the Company or any other body
corporate.

PURCHASE, SALE OR REDEMPTION OF THE COMPANY’S SHARES

During the year ended 31 December 2025, neither the Company nor any of its subsidiaries has purchased, sold or
redeemed any share of the Company.

CORPORATE GOVERNANCE

The corporate governance report adopted by the Company is set out on pages 30 to 47 of this report.
SUFFICIENCY OF PUBLIC FLOAT

Based on information that is publicly available to the Company and within the knowledge of the Directors, at least

25% of the Company’s total issued share capital was held by the public throughout the year ended 31 December
2025 and as at the date of this report.

AUDITOR

The consolidated financial statements of the Group for the year ended 31 December 2024 and 2025 have been
audited by Reanda HK CPA Limited.

Reanda HK CPA Limited will retire and being eligible, offer themselves for re-appointment as auditors of the
Company at the forthcoming annual general meeting of the Company. A resolution for the re-appointment of Reanda

HK CPA Limited as auditors of the Company is to be proposed at the said meeting.

The previous auditor, KPMG, resigned and Reanda HK CPA Limited was appointed with effect from 19 December
2024. Save as disclosed, there has been no change in auditors in the past three years.

On behalf of the Board

Li Kin Shing
Chairman

Hong Kong, 31 March 2026
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CORPORATE GOVERNANCE PRACTICES

The Company has committed to maintaining high standards of corporate governance to protect the interests of the
shareholders of the Company. During the year ended 31 December 2025, the Company has complied with the code
provisions as set out in the Corporate Governance Code (the “CG Code”) contained in Appendix C1 to the GEM
Listing Rules applicable during the financial year ended 31 December 2025.

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

CODE OF CONDUCT REGARDING SECURITIES TRANSACTIONS BY DIRECTORS

The Company has adopted the required standard of dealings as set out in Rules 5.48 to 5.67 of the GEM Listing
Rules as the code of conduct regarding securities transactions by directors in securities of the Company. Having
made specific enquiry of all Directors, the Directors have confirmed that they have complied with the required
standard of dealings as set out in the adopted code of conduct regarding securities transactions by directors.

BOARD OF DIRECTORS

The Company is governed by the Board, which is responsible for overseeing the overall strategy and development of
the Company, as well as monitoring the internal control policies, succession planning, risk management, significant
acquisitions, evaluating the financial performance of the Group and other significant operational and financial
issues. The Board sets the overall strategies and directions for the Group with a view to developing its business
and enhancing the shareholders’ value. The Board delegates to the Company’s management the following duties:
preparation of financial statements for the Board’s review before their publication, formulation of business execution
strategy, definition and enforcement of company policies, implementation of adequate risk management and internal
control systems, and compliance with the relevant laws and regulations.
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The Board currently comprises one executive Director, two non-executive Directors and three independent non-
executive Directors (“INEDs”). The composition of the Board is set out as follows:

Executive Director
Mr. Pang Kwok Chau (&M ) (Chief Executive Officer)

Non-executive Directors
Mr. Li Kin Shing (ZXf23) (Chairman)
Mr. Wong Kin Wa (Z#&%#)

Independent Non-executive Directors

Mr. Chen Xue Dao (FR223&) (Resigned on 28 November 2025)
Ms. Lee Man Yee, Maggie (Z814)

Mr. Liu Kejun (2152 89)

Mr. Fung Wai Hang ()5 {&18) (Appointed on 28 November 2025)

The term of appointment of the Directors are set out on page 21 to 22 of this report and the profile of the Directors
are set out on pages 48 to 49 of this report.

There are no relationships (including financial, business, family or other material or relevant relationships) among
members of the Board.

In compliance with Rules 5.05(1) and (2), and 5.05A of the GEM Listing Rules, the Company has appointed
sufficient number of INEDs (representing at least one-third of the Board) with at least one of them having appropriate
professional qualifications or accounting or related financial management expertise. The INEDs, together with the
executive Director, ensure that the Board prepares its financial and other mandatory reports in strict compliance
with the relevant standards and that appropriate systems are in place to protect the interest of the Company and its
shareholders. The Company has received an annual confirmation of independence from each of the INEDs and still
considers that their independence is in compliance the GEM Listing Rules as at the date of this report.
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In order to ensure that independent views and input of the INEDs are made available to the Board, the Nomination
Committee and the Board are committed to assess the Directors’ independence annually with regards to all relevant
factors related to the INEDs including the following:

o required character, integrity, expertise, experience and stability to fulfill their roles;

o time commitment and attention to the Company’s affairs;

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

o declaration of conflict of interest in their roles as independent non-executive Directors;

. no involvement in the daily management of the Company nor in any relationship or circumstances which would
affect the exercise of their independent judgement; and

. the Chairman meets with the independent non-executive Directors regularly without the presence of the
executive Directors.

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

The term of appointment of each non-executive director and independent non-executive director is for a period
of three years, subject to retirement by rotation and re-election at the annual general meeting of the Company in
accordance with the articles of association of the Company.

In accordance with the articles of association of the Company, at each AGM one third of the Directors for the time
being shall retire from office by rotation provided that every Director shall be subject to retirement by rotation at least
once every three years. Such retiring Directors may, being eligible, offer themselves for re-election at the AGM.
All Directors appointed by the Board to fill a casual vacancy shall hold office only until the first general meeting of
shareholders after their appointment and be subject to re-election at such meeting and all Directors appointed by
the Board as an addition to the existing Board shall hold office only until the next following AGM and shall then be
eligible for re-election.

None of the Directors, including those to be re-elected at the forthcoming annual general meeting, has a service

agreement which is not determinable by the Group within one year without the payment of compensation (other than
statutory compensation).
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Board meetings

The Board regularly meets in person or through other electronic means of communication at least four times every
year to determine overall strategic direction and objectives and approve interim and annual results, and other
significant matters. If necessary, the Board may also transact its business by way of written resolutions. Notice of
regular Board meeting are duly given to all Directors, who are all given an opportunity to attend and include matters
in the agenda for discussion. Apart from regular meetings, senior management from time to time provides Directors
information on activities and development of the businesses of the Group. The company secretary records the
proceedings of each Board meeting by keeping minutes, including the record of all decisions by the Board together
with concerns raised and dissenting views expressed (if any). Draft of Board minutes are circulated to all Directors
for comment and approval as soon as practicable after the meeting. All minutes are open for inspection at any
reasonable time on request by any Director.

During the year ended 31 December 2025, the Board held 4 meetings. The attendances of individual at these Board
meetings were as follows:

Number of
Name of Directors Meetings Attended
Mr. Li Kin Shing (Z=f#78 ) (Chairman and Non-Executive Director) 4/4
Mr. Pang Kwok Chau (3B ) (Executive Director and Chief Executive Officer) 4/4
Mr. Wong Kin Wa (Z# %) (Non-Executive Director) 4/4
Mr. Chen Xue Dao (FR23&) (Independent Non-Executive Director)

(Resigned on 28 November 2025) 4/4
Ms. Lee Man Yee, Maggie (Z#18) (Independent Non-Executive Director) 4/4
Mr. Liu Kejun (25 #3) (Independent Non-Executive Director) 4/4
Mr. Fung Wai Hang (5 {218) (Independent Non-Executive Director)

(Appointed on 28 November 2025) 0/4

Each Director ensures that he/she can give sufficient time, commitments and attention to the affairs of the Company
for the year.

The list of Directors and their role and function are published on the websites of the Stock Exchange and the
Company.

Pursuant to the code provision C.1.7 of the CG Code, appropriate insurance cover for the Directors’ and officers’

liabilities in respect of legal actions against the Directors and officers of the Company arising out of corporate
activities of the Group has been arranged by the Company.
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DIRECTORS’ TRAINING

As part of an ongoing process of directors’ training, the Directors are updated with latest developments regarding the
GEM Listing Rules and other applicable regulatory requirements from time to time to ensure compliance of the same
by all Directors. All Directors are encouraged to attend external forum or training courses on relevant topics which
may count towards continuous professional development training. Continuing briefings and professional development
to Directors will be arranged whenever necessary.

Pursuant to the code provision C.1.4 of the CG Code, all directors should participate in continuous professional
development to develop and refresh their knowledge and skills. This is to ensure that their contribution to the board
remains informed and relevant. During the year and up to the date of this report, all Directors have participated in
appropriate continuous professional development activities either by attending training courses or self-reading which
are relevant to the Company’s business or to the Directors’ duties and responsibilities. The participation by individual
director during the year ended 31 December 2025 is recorded in the table below.

Name of Directors Attending (Note)

Executive Director
Mr. Pang Kwok Chau (%2B1M ) 4

Non-executive Directors
Mr. Li Kin Shing (Z=f#%)
Mr. Wong Kin Wa (EE#)

N SN

Independent Non-executive Directors

Ms. Lee Man Yee, Maggie (Z&14)

Mr. Chen Xue Dao (FR2238) (Resigned on 28 November 2025)
Mr. Liu Kejun (215 #9)

Mr. Fung Wai Hang (5 {&18) (Appointed on 28 November 2025)

AR SRSRN

Note:
° seminar(s)/course(s)/conference(s)/forums relevant to the business or directors’ duties and responsibilities

U reading newspaper, journals, regulatory updates and relevant materials
NEW DIRECTOR INDUCTION

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

Mr. Fung Wai Hang, who was appointed as an independent non-executive Director on 28 November 2025, attended
a training session on 25 November 2025, at which an external legal adviser provided legal advice on Hong Kong
law as regards the requirements under the Listing Rules that are applicable to him as a director of a listed company
and the possible consequences of making false declarations or giving false information to the Hong Kong Stock
Exchange. Mr. Fung Wai Hang has confirmed his understanding of his obligations as a director of a listed company.
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CHAIRMAN AND CHIEF EXECUTIVE OFFICER

Pursuant to the code provision C.2.1 of the CG Code, the roles of the Chairman and Chief Executive Officer are
segregated and are held by Mr. Li Kin Shing and Mr. Pang Kwok Chau respectively to ensure their respective
independence, accountability and responsibility. The Chairman is responsible for the Group’s strategic planning
and the management of the operations of the Board, while the Chief Executive Officer takes the lead in the Group’s
operations and business development. There is a clear division of responsibilities between the Chairman and Chief
Executive Officer which provides a balance of power and authority.

NON-COMPETITION UNDERTAKING

Each of the controlling shareholders and Directel Limited (collectively, the “Covenantors” and each a “Covenantor”)
entered into a deed of non-competition undertaking with the Company on 24 May 2010 pursuant to which each of
the Covenantors has, jointly and severally, among other things, irrevocably and unconditionally undertaken with the
Company that at any time during the Relevant Period (as defined below), each of the Covenantors shall:

(i) not, directly or indirectly, engage in, invest in, participate in, or attempt to participate in, whether on his/her/
its own account or with each other or in conjunction with or on behalf of any person or company, any business
which will or may compete with the business then engaged and from time to time engaged by the Group in
any territory, saved and except for the RF-SIM business in any territories outside Hong Kong and Macau (the
“Restricted Business”);

(i) take all possible actions (including any acts and omissions) to procure that his/her/its associates (other than
members of the Group) not, directly or indirectly, engage in, invest in, participate in, or attempt to participate
in, whether on his/her/its own account or with each other or in conjunction with or on behalf of any person or
company, the Restricted Business;

(iii) not, directly or indirectly, engage in, invest in, participate in, or attempt to participate in, whether on his/her/
its own account or with each other or in conjunction with or on behalf of any person or company, any business
which will or may compete with the RF-SIM business of the Group in Hong Kong and Macau;

(iv) take all possible actions (including any acts and omissions) to procure that his/her/its associates (other
than members of the Group) shall not, directly or indirectly, engage in, invest in, participate in, or attempt to
participate in, whether on its own account or with each other or in conjunction with or on behalf of any person
or company, any business which will or may compete with the RF-SIM business of the Group in Hong Kong
and Macau; and

(v) not, and procure that his/her/its associates (other than members of the Group) not, for the purpose of
competing with the business then engaged and from time to time engaged by the Group, to solicit or endeavor
to cause any employee, former employee, or then existing employee of the Company and the members of
the Group to work for the Covenantors or his/her/its associates (other than members of the Group); and shall
not, without the Company’s consent, make use of any information pertaining to the business of the Group
which may have come to his/her/its knowledge in his/her/its capacity, as the case may be, as the controlling
shareholders or his/her/its associates.
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The above restrictions do not apply in the following cases:

(i) each of the Covenantors and his/her/its associates (excluding members of the Group) may hold securities of
any company which conducts or is engaged in any Restricted Business provided that (a) such securities are
listed on a recognised stock exchange (as defined in the SFO); and (b) the aggregate number of securities held
by the Covenantors and their respective associates (excluding members of the Group) do not exceed 5% of the
issued shares of such company;

(i)  each of the Covenantors and his/her/its associates (excluding members of the Group) may invest in the Group;
and

(iii) the interests of Mr. Li Kin Shing and Ms. Kwok King Wa, jointly and/or severally, in Directel Limited. The
Company agreed that each of Mr. Li Kin Shing and Ms. Kwok King Wa may continue to hold such interests in
Directel Limited.

Under the deed of non-competition undertaking, the Covenantors further undertake to the Company the following:

(i) the Covenantors shall allow, and shall procure that the relevant associates (excluding members of the
Group) to allow, the Directors and the Company’s auditors to have access to such financial records of such
Covenantors and/or their respective associates as may be necessary for the Company to determine whether
the terms of the deed of non-competition have been complied with;

(i) the Covenantors shall allow, and shall procure that their associates (excluding members of the Group) to allow,
the independent non-executive Directors to review, at least on an annual basis, the Covenantors’ compliance
with the deed of non-competition undertaking and the warrant, preferred warrant or right of first refusal set up
by the Covenantors in current or future competitive business activities;

(iii) the Covenantors shall provide all information necessary for the annual review by the independent non-
executive Directors in making a fair and reasonable assessment of the Covenantors’ compliance with the deed
of non-competition undertaking including but not limited to, (i) a list of listed companies in which he/she/it and/
or his/her/its associates are beneficially interested or legally holds 5% or more shareholding interest and the
nature of business of each of such companies; and (i) a list of private companies in which he/she/it and/or his/
her/its associates beneficially and/or legally holds and the nature of business of each of such companies;

(iv) without prejudicing the generality of paragraph (i) above, the Covenantors shall provide to the Company with
a declaration annually for inclusion by the Company in its annual report, in respect of their compliance with the
terms of the deed of non-competition undertaking and disclose such information in the corporate governance
report under the annual report of the Company (any such disclosure would be consistent with the principles of
making voluntary disclosures in the corporate governance report);

(v) the Company shall disclose decisions on matters reviewed by the independent non-executive Directors relating

to the compliance and enforcement of the deed of non-competition undertaking either through the annual
report, or by way of announcements to the public;
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in the event the Covenantors or their associates (excluding members of the Group) were given any business
opportunity that is or may involve in direct or indirect competition with the business of the Group, the
Covenantors shall assist, and shall procure their relevant associates to assist, the Company in obtaining such
business opportunity directly or in the event that such business opportunity relates to the provision of any
service(s) which is/are supplementary to the core business of such Covenantors or the relevant associates, by
ways of subcontracting or outsourcing in the terms being offered to the Covenantors or the relevant associates,
or more favourable terms being acceptable to the Company if the Covenantors give up the business
opportunity, it is deemed to give up such business opportunity and the Covenantors cannot involve in the
business derived from such business activities; and

each of the Covenantors agrees to indemnify the Company from and against any and all losses, damages
and costs which loss, damage or cost is resulted from any failure to comply with the terms of the deed of non-
competition by the Covenantors or any of their respective associates.

For the above purpose, the “Relevant Period” means the period commencing from the date of the deed of non-
competition undertaking and shall expire on the earlier of (i) the date on which the Covenantors (together with their
respective associates), whether directly or indirectly, cease to be interested in 10% or more of the issued share
capital of the Company; and (ii) the date on which the Shares cease to be listed on the Stock Exchange.

The independent non-executive Directors will review, at least on an annual basis, the compliance with the deed of

non-competition undertaking by the Covenantors.

BOARD COMMITTEES

The Company has established three Board committees (the “Board Committees”), namely the Audit Committee,
the Nomination Committee and the Remuneration Committee to assist the Board in discharging its duties and
responsibilities. The Board Committees are provided with sufficient resources to discharge their duties and are able
to obtain outside independent professional advice in connection with their duties at the Company’s expenses.
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AUDIT COMMITTEE

The Company has established an audit committee (“Audit Committee”) on 20 May 2010 with written terms of
reference in compliance with the GEM Listing Rules. The Terms of Reference of the Audit Committee were revised
and adopted by the Board on 31 May 2024. For details, please refer to the Terms of Reference of the Audit
Committee published on the Company’s website and the Stock Exchange’s website on 31 May 2024. As at the date
of this annual report, the Audit Committee consists of the three independent non-executive Directors, namely, Ms.
Lee Man Yee, Maggie, Mr. Liu Kejun and Mr. Fung Wai Hang. Ms. Lee Man Yee, Maggie is the chairman of the Audit
Committee.

During the year under review, the audit committee held 2 meetings. The attendance record of the meetings is as

follows:

Number of
Name of Directors Meetings Attended
Ms. Lee Man Yee, Maggie (Z#(1&) (Independent Non-Executive Director) 2/2
Mr. Chen Xue Dao (PRZ3&) (Independent Non-Executive Director)

(Resigned on 28 November 2025) 2/2
Mr. Liu Kejun (2152 #9) (Independent Non-Executive Director) 2/2
Mr. Fung Wai Hang (5 {#18) (Independent Non-Executive Director)

(Appointed on 28 November 2025) 0/2

The primary duties of the Audit Committee are to review the Company’s annual report and consolidated financial
statements, interim report and quarterly reports (if prepared for publication) and to provide advice and comment
thereon to the Board. The Audit Committee is also responsible for reviewing and supervising the financial reporting
process and internal control of the Group.

During the year of 2025, the audit committee has (i) reviewed the interim results; (ii) reviewed the accounting policies
adopted by the Group and issues related to accounting practice; (iii) met with external auditors to discuss on issues
arising from the audit and financial reporting matters and reviewed the relationship with the external auditors by
reference to the work performed by the auditors, their fees and terms of engagement; and (iv) assisted the Board to
evaluate on the effectiveness of financial reporting procedure and internal control.

The Group’s audited results for the year ended 31 December 2025 have been reviewed by the Audit Committee and
which was of the opinion that such results complied with the applicable accounting standards and that adequate
disclosures had been made.

Auditors’ remuneration

For the year ended 31 December 2025, the remuneration paid/payable to the external auditors in respect of audit

services amounted to approximately HK$668,000 (2024: approximately HK$720,000), in which HK$600,000 was
charged by Reanda HK CPA Limited in respect of audit services (2024: HK$590,000).
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NOMINATION COMMITTEE

The Company has established a nomination committee on 20 May 2010 with written terms of reference. The Terms
of Reference of the nomination committee were revised and adopted by the Board on 5 June 2025. For details,
please refer to the Terms of Reference of the nomination committee published on the Stock Exchange’s website and
the Company’s website on 5 June 2025. As at the date of this annual report, the nomination committee comprises
one executive Director namely Mr. Pang Kwok Chau and two independent non-executive Directors namely Ms. Lee
Man Yee, Maggie and Mr. Fung Wai Hang. Ms. Lee Man Yee, Maggie has been appointed as the chairman of the
nomination committee.

The nomination committee follows a formal, fair and transparent procedure for the appointment of new directors to
the Board. The nomination committee reviews the structure, size and composition of the Board, identifies suitably
qualified candidates to become Board members and select or make recommendations to the Board on the selection
of candidates nominated for directorships and succession planning for directors, and accesses the independence
of independent non-executive directors. During this process, the nomination committee considers candidates
based on merit and with due regard to the benefits of diversity on the Board. The nomination committee also took
into consideration the criteria such as skills, experience, professional knowledge and the Company’s needs when
considering new director appointments. The terms of reference of the nomination committee have been uploaded to
the website of the Stock Exchange and the Company.

The attendance record of the individual Directors at the nomination committee meeting held during the year is as

follows:
Number of

Name of Directors Meetings Attended
Mr. Pang Kwok Chau (¥} ) (Executive Director and Chief Executive Officer) 2/2
Ms. Lee Man Yee, Maggie (Z#18) (Independent Non-Executive Director) 2/2
Mr. Chen Xue Dao (FR23&) (Independent Non-Executive Director)

(Resigned on 28 November 2025) 1/2
Mr. Fung Wai Hang (5 1&18) (Independent Non-Executive Director)

(Appointed on 28 November 2025) 1/2

The nomination committee members considered and passed resolutions recommending that all the Directors shall be
retained. In addition, resolutions were passed pursuant to the articles of association of the Company that Mr. Pang
Kwok Chau, Ms. Lee Man Yee, Maggie and Mr. Fung Wai Hang will retire from office by rotation, and being eligible,
will offer themselves for re-election at the forthcoming annual general meeting.

Furthermore, the nomination committee has reviewed the annual confirmation of independence submitted by the
independent non-executive Directors, assessed their independence and reviewed the structure, size and diversity
(including without limitation, gender, age, cultural and educational background, ethnicity, professional experience,
skills, knowledge and length of service) of the Board.
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Board diversity policy

The Board had adopted a board diversity policy for maintaining a balance of skills, experience and diversity of
perspectives on the Board, which are appropriate to the requirements of the Company’s business.

The following is a summary of the board diversity policy:

o reviewing and assessing the composition of the Board to maintain an appropriate range and balance of talents,
skills, experience, gender and background on the Board;

J recommending candidates for appointment to the Board by considering merit against objective criteria and with
due regard for the benefits of diversity on the Board; and

o conducting the annual review of the effectiveness of the Board by considering the balance of talents, skills,
experience, gender, independence and knowledge of the Board and the diversity of the Board.

The achievement of these criteria will be measurable on an objective review, which can enhance the diversity of
background and experience of individual directors and the effectiveness of the Board in promoting shareholders’
interests.

The Nomination Committee will review the Board Diversity Policy regularly and as appropriate to ensure its
effectiveness.

The Board recognises the importance and benefits of gender diversity at the Board level and shall continue to take
initiatives to identify female candidate(s) to enhance the gender diversity among the Board members. In accordance
with the gender diversity policy, there should be at least one female Director on the Board. As at 31 December 2025,
the Board comprised six Directors, one of which were female.

Our diversity philosophy including the gender diversity was generally followed in the workforce level throughout the
Group for the 12 months ended 31 December 2025. As at 31 December 2025, none of our senior management
and approximately 50% of our total workforce were female. We will continue with our endeavor to increase female
representation in our workforce.
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Nomination Policy

The Group adopted a nomination policy (the “Nomination Policy”) on 31 December 2018. A summary of this policy is

disclosed as below:

1.

Objective

1.1

1.2

1.3

1.4

The objective of this Nomination Policy is to ensure the Board has a balance of skills, experience and
diversity of perspectives appropriate to the requirements of the Company’s business.

The ultimate responsibility for selection and appointment of directors of the Company (“Director(s)”) rests
with the entire Board.

The nomination committee of the Company (“Nomination Committee”) shall nominate suitable candidates
to the Board for it to consider and make recommendations to shareholders for election as Directors at
general meetings or appoint as Directors to fill casual vacancies or as an addition to the existing Board.

The Nomination Committee may, as it considers appropriate, nominate a number of candidates more
than the number of Directors to be appointed or re-appointed at a general meeting, or the number of
casual vacancies to be filled.

Selection Criteria

25|

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

J Reputation for integrity

o Accomplishment and experience

. Qualifications

. Compliance with legal and regulatory requirements

L Commitment in respect of available time and relevant interest

o Independence

o Diversity in all its aspects, including but not limited to gender, age (18 years or above), cultural and
educational background, ethnicity, professional experience, skills, knowledge and length of service

These factors are for reference only, and not meant to be exhaustive and decisive. The Nomination
Committee has the discretion to nominate any person, as it considers appropriate.
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2.2

2.3

2.4

3.1

3.2

3.3

3.4

3.5

Retiring Directors are eligible for nomination by the Board to stand for re-election at a general meeting.

Proposed candidates will be asked to submit the necessary personal information in a prescribed form,
together with their written consent to be appointed as a Director and to the public disclosure of their
personal data on any documents or the relevant websites for the purpose of or in relation to their standing
for election as a Director.

The Nomination Committee may request candidates to provide additional information and documents, if
considered necessary.

Nomination Procedures

The secretary of the Nomination Committee shall call a meeting of the Nomination Committee, and invite
nominations of candidates from Board members if any, for consideration by the Nomination Committee
prior to its meeting. The Nomination Committee may also put forward candidates who are not nominated
by Board members.

For filling a casual vacancy, the Nomination Committee shall make recommendations for the Board’s
consideration and approval. For proposing candidates to stand for election at a general meeting, the
Nomination Committee shall make nominations to the Board for its consideration and recommendation.

Pursuant to the articles of association of the Company, a member (duly qualified to attend and vote at
the meeting, and other than the person to be proposed) who wish to recommend a candidate for election
to the office of Director at any general meeting must submit a signed written notice, for which such
notice is given of his/her intention to propose such person for election and also a notice signed by the
person to be proposed of his/her willingness to be elected shall have been lodged at the head office or
at the registration office of the Company, provided that the minimum length of the period, during which
such notice(s) are given, shall be at least seven (7) days and that (if the notices are submitted after the
despatch of the notice of the general meeting appointed for such election) the period for lodgment of such
notice(s) shall commence on the day after the despatch of the notice of the general meeting appointed for
such election and end no later than seven (7) days prior to the date of such general meeting.

A candidate is allowed to withdraw his/her candidature at any time before the general meeting by serving
a notice in writing to the company secretary of the Company.

The Board shall have the final decision on all matters relating to its recommendation of candidates to
stand for election at any general meeting.

Review

The Nomination Committee shall review this Nomination Policy to ensure it remains relevant to the Company’s

needs and reflects both current regulatory requirements and good corporate governance practice at least

annually and shall make recommendations, should it thinks appropriate, of any amendments to this Nomination

Policy to the Board for its consideration.
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Dividend Policy

The Group adopted a dividend policy (the “Dividend Policy”) on 31 December 2018. A summary of this policy is
disclosed as below:

The articles of association of the Company provide that the Board may from time to time pay to the shareholders
such interim dividends as appear to the Board to be justified by the financial conditions and the profits of the
Company. The Board may also pay half-yearly or at other suitable intervals any dividend which may be payable
at a fixed rate if the Board is of the opinion that the financial conditions and the profits of the Company justify the
payment. The Board may in addition from time to time declare any pay special dividends. No dividend shall be
declared or paid or shall be made otherwise than in accordance with the Companies Law of the Cayman Islands.

Declaration of dividend is subject to the discretion of the Board, taking into consideration of, among others, the
following factors:

(i) availability of distributable profits;

(i)  earnings;

(i) financial conditions;

(iv) capital requirements;

(v) cash requirements;

(vi) development plans; and

(vii) other factors as deemed relevant at such time by the Board.

REMUNERATION COMMITTEE

The Company has established a remuneration committee with written terms of reference in compliance with the
CG Code. The Terms of Reference of the remuneration committee were revised and adopted by the Board on 30
December 2022. For details, please refer to the Terms of Reference of the remuneration committee published on
the Stock Exchange’s website and the Company’s website on 3 January 2023. As at the date of this annual report,
the remuneration committee comprises one non-executive Director, namely, Mr. Li Kin Shing and two independent
non-executive Directors, namely Ms. Lee Man Yee, Maggie and Mr. Fung Wai Hang. Ms. Lee Man Yee, Maggie
has been appointed as the chairman of the remuneration committee. The primary duties of the remuneration
committee are, amongst other things, to review and determine the terms of remuneration packages, bonuses and
other compensation payable to the Directors and senior management and to make recommendation to the Board
on the Group’s policy and structure for all remuneration of the Directors and senior management. The remuneration
committee also reviews and/or approves matters relating to share schemes under Chapter 23 of the GEM Listing
Rules.
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The attendance record of the individual Directors at the remuneration committee meeting held during the year is as
follows:

Number of

Name of Directors Meetings Attended

Mr. Li Kin Shing (Z={#75) (Non-Executive Director) 2/2

Ms. Lee Man Yee, Maggie (Z#18) (Independent Non-Executive Director) 2/2
Mr. Chen Xue Dao (PRZ3&) (Independent Non-Executive Director)

(Resigned on 28 November 2025) 1/2
Mr. Fung Wai Hang (5 1218) (Independent Non-Executive Director)

(Appointed on 28 November 2025) 1/2

Remuneration committee members have considered, reviewed and made recommendations to the Board on the
remuneration policy and structure of the Company and the terms of service contracts of all Directors and senior
management. The remuneration committee members are of the opinion that the provisions of the service contracts of
all Directors and senior management are fair.

Details of directors’ emoluments and five employees with highest emolument are set out in note 8 and note 9 to the
financial statements.

Pursuant to the code provision E.1.5 of the CG Code, the remuneration of the members of the senior management
by band for the year ended 31 December 2025 is set out below:

In the band of Number of individuals

HK$Nil — HK$1,000,000 2

CORPORATE GOVERNANCE FUNCTIONS
The Board has delegated the corporate governance functions to the Audit Committee with the following duties:

U to develop and review the Company’s policies and practices on corporate governance and make
recommendations to the Board;

L to review and monitor the training and continuous professional development of Directors;

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

o to develop, review and monitor the code of conduct and compliance manual (if any) applicable to employees
and Directors;

J to review the Company’s compliance with the CG Code and disclosure in the Corporate Governance Report;
and

o to report to the Board on the corporate governance matters.

DIRECTEL HOLDINGS LIMITED



CORPORATE GOVERNANCE REPORT

RISK MANAGEMENT AND INTERNAL CONTROL

The Board is responsible for the risk management and internal control systems and reviewing their effectiveness.
Such systems are designed to manage rather than eliminate the risk of failure to achieve business objectives, and
can only provide reasonable but not absolute assurance against material misstatement or loss.

In respect of internal control system, procedures have been designed for safeguarding assets against unauthorised
use or disposition, ensuring the maintenance of proper accounting records for the provision of reliable financial
information for internal use or for publication, and ensuring compliance of applicable laws, rules and regulations.

The Audit Committee (on behalf of the Board) oversees management in the design, implementation and monitoring
of the risk management and internal control systems, and the management has confirmed with the Audit Committee
(and the Board) on the effectiveness of these systems for the year ended 31 December 2025. Besides, the Board
has also conducted annual review of its risk management and internal control systems and has convened meeting
periodically to discuss the financial, operational and risk management control. The Directors are of the opinion
that the risk management and internal control systems implemented by the Group at present have been valid and
adequate.

The Board has adopted a whistleblowing policy (the “Whistleblowing Policy”). The purpose of the Whistleblowing
Policy is to (i) foster a culture of compliance, ethical behaviour and good corporate governance across the Group;
and (ii) promote the importance of ethical behaviour and encourages the reporting of misconduct, unlawful and
unethical behavior. The nature, status and the results of the complaints received under the Whistleblowing Policy are
reported to the chairman of the Audit Committee or the human resource director of the Group. No incident of fraud
or misconduct that have material effect on the Group’s financial statements or overall operations for the year ended
31 December 2025 has been discovered. The Whistleblowing Policy is reviewed annually by the Audit Committee to
ensure its effectiveness.

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

COMPANY SECRETARY
Mr. Li Chi Chung was appointed as the company secretary of the Company since 7 June 2016. The biographical
details of Mr. Li Chi Chung is set out in the section of Profile of Directors and Senior Management on page 49 of this

report. Up to the date of this report, Mr. Li Chi Chung has undertaken not less than 15 hours of relevant professional
training to update his skill and knowledge.
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COMMUNICATION WITH SHAREHOLDERS AND INVESTOR RELATIONS

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

and timely disclosure of corporate information to its shareholders and investors.

The Company updates its shareholders on its latest business developments and financial performance through the
following channels:

(i)  Corporate communications such as annual reports, interim reports and circulars are available on the Stock
Exchange’s website at www.hkexnews.hk and the Company’s website at www.directel.hk;

(i)  Periodic announcements are made through the Stock Exchange and published on the respective websites of
the Stock Exchange and the Company;

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

(iv) Annual and extraordinary general meetings provide a forum for the shareholders to make comments and
exchange views with the Directors and senior management; and

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

The Company reviewed the implementation and effectiveness of the Shareholder Communication Policy during the
year and concluded that it continues to be effective in engaging with the Company’s shareholders.

The attendance record of members of the Board to the annual general meeting held on 5 June 2025 is as follows:

Attendance/Number of

Name of Directors meetings held
Mr. Li Kin Shing (Zf##% ) (Chairman and Non-Executive Director) 1/1
Mr. Pang Kwok Chau (¥ Bl ) (Executive Director and Chief Executive Officer) 1/1
Mr. Wong Kin Wa (&2 ) (Non-Executive Director) 11
Mr. Chen Xue Dao (PR&3E) (Independent Non-Executive Director)

(Resigned on 28 November 2025) 1/1
Ms. Lee Man Yee, Maggie (Z&18) (Independent Non-Executive Director) 1/1
Mr. Liu Kejun (2]52#9) (Independent Non-Executive Director) 1/1
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CONSTITUTIONAL DOCUMENTS

A special resolution has been passed at the annual general meeting held at 5 June 2025 to amend and adopt the
Third Amended and Restated Memorandum and Articles of Association of the Company in order to comply with the
recent amendments to the GEM Listing Rules.

SHAREHOLDERS’ RIGHTS
Convening an extraordinary general meeting

Pursuant to article 64 of the articles of association of the Company, extraordinary general meetings of the Company
(the “EGM(s)”) shall also be convened on the requisition of one or more shareholders holding, at the date of deposit
of the requisition, not less than one-tenth of the paid up capital of the Company having the right of voting at general
meetings. Such requisition shall be made in writing to the Board or the Company Secretary for the purpose of
requiring an EGM to be called by the Board for the transaction of any business specified in such requisition. Such
meeting shall be held within two months after the deposit of such requisition. If within twenty one days of such
deposit, the Board fails to proceed to convene such meeting, the requisitionist(s) himself (themselves) may do so in
the same manner, and all reasonable expenses incurred by the requisitionist(s), as a result of the failure of the Board
shall be reimbursed to the requisitionist(s) by the Company.

Putting enquiries to the Board

Shareholders may at any time make enquiries to the Board or make a request for the Company’s information to the
extent such information is publicly available. Any such questions shall be first directed to the Company Secretary at
the Company’s head office and principal place of business in Hong Kong at Office Nos. 1, 2, 14 and 15, 37th Floor,
Hong Kong Plaza, No. 188 Connaught Road West.

Putting forward proposals at shareholders’ meeting

The procedures for shareholders to put forward proposals at general meeting include a written notice of proposals
being submitted by shareholders, addressed to the Company Secretary of the Company at our head office. Specific
enquiries by shareholders requiring the Board’s attention can be sent in writing to the Company Secretary at the
Company’s head office. Other general enquiries can be directed to the Company through the Company’s website.

FINANCIAL REPORTING

The Directors are responsible for the preparation of the financial statements for each financial year, which give a
true and fair view of the financial position and operating results of the Group. The auditors are responsible to form an
independent opinion based on the audit, on the financial statements prepared by the Directors and report the opinion
solely to the shareholders of the Company.
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CHAIRMAN AND NON-EXECUTIVE DIRECTOR

Mr. Li Kin Shing (Z{###i), aged 68, is the chairman and a non-executive Director. Mr. Li has over 36 years of
experience in the telecommunications industry. He has been an executive director and the chairman of Global Link
Communications Holdings Limited (“Global Link”), a company listed on GEM, since 26 May 2016. Mr. Li was the
chairman, an executive director and chief executive officer of Goldstream Investment Limited (previously known as
International Elite Ltd. (“IEL")) till 27 December 2018, a company listed on the Main Board and controlled by Mr.
Li and his spouse, Ms. Kwok King Wa till 28 November 2018. Mr. Li was the chief executive officer and president
of ChinaCast Education Corporation, a limited liability company incorporated in the State of Delaware, US, whose
shares are displayed on the Over the Counter Bulletin Board when he resigned from these positions on 2 February
2007 following the acquisition of ChinaCast Education Corporation by an Independent Third Party, in December
2006. ChinaCast Education Corporation is a for-profit, post-secondary education and e-learning services provider
in China. He was appointed as the chairman and non-executive Director on 31 August 2009. Mr. Li is a director of
New Everich Holdings Limited, which is interested in 104,437,500 shares of the Company representing 42.65% of
the issued share capital of the Company. Mr. Li is also beneficially interested in 65,062,500 shares of the Company
representing 26.57% of the issued share capital of the Company.

EXECUTIVE DIRECTORS

Mr. Pang Kwok Chau (¥/Eli#ll), aged 65, is the chief executive officer and an executive Director. He is responsible
for the overall marketing strategic planning and direction of the Group. Mr. Pang obtained a craft certificate in radio
servicing (EFEIEIB T LR E) after the completion of a two-year part-time evening course from a Technical
Institute under the Education Department, Hong Kong in July 1979 immediately following his graduation from
secondary school and has over 31 years of experience in the telecommunications industry, especially in international
roaming operation. Since joining the Group, Mr. Pang has been actively involved in the Group’s business of “One
Card Multiple Number” service in Hong Kong and the PRC. He has also been involved in the Group’s overall
corporate governance since 2007. Before joining the Group as the general manager in 2001, Mr. Pang served as the
manager of China-Hong Kong Telelink Company Limited since 1995. He was appointed as an executive Director on
31 August 2009.

NON-EXECUTIVE DIRECTORS

Mr. Wong Kin Wa (E £ ), aged 58, is a non-executive Director. Mr. Wong obtained a diploma in auditing from
Guangzhou Radio & TV University in 1988. Mr. Wong has over 25 years of finance and marketing experience,
in particular in the telecommunications industry in Hong Kong and Macau. He is an executive director of Global
Link since 26 May 2016 and was further appointed as the chief executive officer of Global Link with effect from 27
November 2020. Mr. Wong had been an executive director and chief financial officer of IEL till 27 December 2018,
a company listed on the Main Board and controlled by Mr. Li Kin Shing and his spouse, Ms. Kwok King Wa till 28
November 2018. Before joining IEL in 2000, he was the manager of China-Hong Kong Telelink Co., Ltd. from 1997
to 1999. Mr. Wong joined Denway Motors Limited (5% & /52 B BR A &) (previously known as Denway Investment
Limited), a company whose shares were formerly listed on the Main Board, as the vice general manager of the
Finance Department from 1993 to 1997. He was appointed as a non-executive Director on 31 August 2009.
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INDEPENDENT NON-EXECUTIVE DIRECTORS

Ms. Lee Man Yee, Maggie (Z 8 14), aged 55, was appointed as an independent non-executive Director on 20
May 2010. Ms. Lee has over 25 years of accounting, finance, taxation, audit and corporate governance experience
and is a member of Hong Kong Institute of Certified Public Accountants and a fellow member of the Association of
Chartered Certified Accountants. Ms. Lee obtained a diploma in business administration in the PRC from the Hong
Kong Productivity Council.

Mr. Liu Kejun (2] 5% #9), aged 71, was appointed as an independent non-executive Director on 7 June 2016. He
has extensive experience and knowledge in telecommunication. He graduated from Beijing College of Posts and
Telecommunications (later renamed as Beijing University of Posts and telecommunications) in 1978 and Norwegian
School of Management Bl in 2001. Mr. Liu was previously the head of Research Institute of Telecommunications,
Science and Technology of Guangdong* (BER & EE R B i 3Pt ) and served in the National Engineering
Laboratory of China Unicom* (7 Bl B i@ B =X T2 B 5 = ). Mr. Liu was approved as a senior engineer (professor
grade) in telecommunication by Ministry of Industry and Information Technology of the PRC in October 2004. He has
served as a part-time professor of the School of Electronic and Computer Engineering of the Shenzhen Graduate
School of Peking University from 2013 to 2016. Mr. Liu had been an independent non-executive Director of Global
Link till May 2016.

Mr. Fung Wai Hang (/%£18), aged 40, was appointed as an independent non-executive Director on 28 November
2025. Mr. Fung has over 17 years of experience in accounting, auditing and financial management. He obtained a
Master’s degree in business administration from Fudan University, a Bachelor’s degree in law from Oxford Brookes
University and a Bachelor's degree in business administration from The Chinese University of Hong Kong. He
completed the short-term management training courses at the MIT Sloan School of Management and the University
of Oxford in 2019 and 2020 respectively. He was conferred as a fellow of the Social Enterprise Research Academy
since 2021.

Mr. Fung is currently a fellow member of the Hong Kong Institute of Certified Public Accountants, a fellow member
of the Hong Kong Chartered Governance Institute, a fellow member of the Chartered Governance Institute, a
chartered global management accountant of the Chartered Institute of Management Accountants, a certified financial
consultant of the Institute of Financial Consultants, a member of the Hong Kong Securities and Investment Institute,
an accredited mediator (general) of the Hong Kong Mediation Accreditation Association, a panel member of the Hong
Kong Mediation Centre, a certified workplace mediator of the International Dispute Resolution and Risk Management
Institute and a life member of the Hong Kong Independent Non-Executive Director Association.

From January 2019 to February 2025, Mr. Fung was an executive director, the chief financial officer and the
company secretary of Anchorstone Holdings Limited (stock code: 01592), a company listed on the Main Board of the
Stock Exchange. Mr. Fung is currently a director of WH Fung & Co CPA Limited.

SENIOR MANAGEMENT

Mr. Li Chi Chung (Z£H4), aged 52, joined the Group in 2011 and is the financial manager of the Group. He was
further appointed as the company secretary of the Company on 7 June 2016. He is responsible for the financial and
accounting issues of the Group. Mr. Li has over 24 years of experience in accounting, finance, taxation and corporate
governance and is an associate member of the Hong Kong Institute of Certified Public Accountants. Mr. Li holds a
bachelor degree of arts in financial management and accounting from the Heriot-Watt University.
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INDEPENDENT AUDITOR’S REPORT

‘ 21/F, Tai Yau Building,
REAN DA 181 Johnston Road,

Reanda HK CPA Limited Wanchai, Hong Kong

Independent auditor’s report to the shareholders of Directel Holdings Limited
(Incorporated in the Cayman Islands with limited liability)

OPINION

We have audited the consolidated financial statements of Directel Holdings Limited (“the Company”) and its
subsidiaries (“the Group”) set out on pages 57 to 115, which comprise the consolidated statement of financial
position as at 31 December 2025, the consolidated statement of profit or loss and other comprehensive income, the
consolidated statement of changes in equity and the consolidated statement of cash flows for the year then ended
and notes to the consolidated financial statements, comprising material accounting policy information and other
explanatory information.

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

BASIS FOR OPINION

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

KEY AUDIT MATTERS

Key audit matters are the matters that, in our professional judgement, were of most significance in our audit of the
consolidated financial statements of the current period. These matters were addressed in the context of our audit
of the consolidated financial statements as a whole, and in forming our opinion thereon, and we do not provide a
separate opinion on these matters.
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Refer to notes 3, 4 and 18(b) to the consolidated financial statements and the accounting policies in notes 2(l) and

20).

The key audit matter

The Group is principally engaged in the provision
of telecommunications services and distribution
business.

Provision of telecommunications services

Revenue from the provision of telecommunications
services is principally generated from the trading of
airtime sourced from mobile network operators which
is subsequently sold in various forms, including
prepaid SIM cards and recharge vouchers, through
several different channels.

The airtime usage and the corresponding call
detail records (“CDR”) are captured by information
technology systems (the “Systems”) maintained by
an external organisation.

How the matter was addressed in our audit
Our audit procedures to assess the recognition of revenue
included the following:

Provision of telecommunications services
. obtaining an understanding of and assessing the
design, implementation and operating effectiveness

of key internal controls over:

- proceeds from sale of prepaid SIM cards and
recharge vouchers; and

- reconciliation of the CDR captured by the

Systems to the monthly airtime usage record
provided by external airtime suppliers;
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The key audit matter

Proceeds from sale of prepaid SIM cards and
recharge vouchers are initially deferred and
recognised as contract liabilities. Revenue is
recognised when telecommunications services are
provided to end customers, which is the point in time
when airtime is utilised by end customers, and the
respective nominal amounts are deducted from the
prepaid SIM cards or recharge vouchers.

Prepaid SIM cards and recharge vouchers are non-
refundable and customers may not utilise all the
airtime under their contracts within the service period.
Such unutilised airtime is referred to as “breakage”
An expected amount of breakage is estimated by
management based on historical utilisation rate
and is recognised as revenue in proportion to the
utilisation pattern of telecommunications services.

Any residual contract liabilities at the end of
the service period are fully recognised in the
consolidated statement of profit or loss and other
comprehensive income.

We identified recognition of revenue from provision
of telecommunications services as a key audit matter
because (1) revenue is one of the key performance
indicators of the Group and, therefore, there is
a potential risk that revenue could be recorded
in the incorrect period or subject to manipulation
to meet financial targets or expectations; and
(2) the estimation of the utilisation pattern of
telecommunications services is inherently subjective
and requires significant judgement and estimation
which increases the risk of error or potential
management bias.

DIRECTEL HOLDINGS LIMITED

How the matter was addressed in our audit

sending confirmations to airtime suppliers to confirm
the airtime usage during the year, on a sample
basis. For unreturned confirmations, comparing
airtime usage recorded by the Group with monthly
statements provided by airtime suppliers;

performing a recalculation of the contract liabilities
as at the reporting date by selecting a sample of
activated telephone numbers as at that date and
comparing the airtime usage with relevant underlying
documentation, including the CDR captured in the
Systems and airtime usage confirmed by airtime
suppliers, to assess whether the related revenue
has been appropriately recognised or deferred,;

analysing the Group’s historical data on utilisation
of prepaid SIM cards and recharge vouchers and
revenue recognised for telecommunications services
provided to determine an expected amount of
breakage for the year; comparing our expectation
with the actual figures recorded by the Group, and
investigating significant or unusual variances and
assessing whether there was any indication of
management bias;

assessing, on a sample basis, whether residual
contract liabilities have been recognised in the
consolidated statement of profit or loss and other
comprehensive income at the end of the relevant
service period with reference to the requirements of
the prevailing accounting standards; and

inspecting those manual journal entries relating
to revenue and contract liabilities raised during
the year, and the corresponding underlying
documentation, which meet certain specified risk-
based criteria.
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The key audit matter How the matter was addressed in our audit

Distribution business Distribution business

Revenue from distribution business is principally
generated from the resale of mobile phones
and electronic products, mobile and data top-up
e-vouchers, and is recognised when control over
inventories is transferred to customers.

We identified recognition of revenue from the
distribution business as a key audit matter because
revenue is one of the key performance indicators of
the Group and, therefore, there is a potential risk that
revenue could be recorded in the incorrect period or
subject to manipulation to meet financial targets or
expectations.

obtaining an understanding of and assessing the
design, implementation and operating effectiveness
of key internal controls over the recognition and
measurement of revenue;

inspecting sale and purchase agreements, on
a sample basis, to understand the terms of
transactions and assess whether management
recognised the related revenue in accordance with
the Group’s accounting policies, and with reference
to the requirements of the prevailing accounting
standards;

inspecting, on a sample basis, revenue transactions
recorded during the year with the underlying sale
and purchase agreements, delivery documents with
customers’ acknowledgement of goods acceptance,
invoices and bank-in slips for settled balances and
assessing whether the related revenue has been
recognised in accordance with the Group’s revenue
recognition policies;

sending confirmations to major customers to confirm
the revenue amount for the year, on a sample basis;

comparing, on a sample basis, specific revenue
transactions recorded before and after the financial
year end with the underlying sale and purchase
agreements, delivery documents with customers’
acknowledgement of goods acceptance and invoices
to determine whether the related revenue has been

recognised in the appropriate financial year; and

inspecting those manual journal entries relating
to revenue raised during the year, and the
corresponding underlying documentation, which
meet certain specified risk-based criteria.
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OTHER INFORMATION

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

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

In connection with our audit of the consolidated financial statements, our responsibility is to read the other information
and, in doing so, consider whether the other information is materially inconsistent with the consolidated financial
statements or our knowledge obtained in the audit or otherwise appears to be materially misstated.

If, based on the work we have performed, we conclude that there is a material misstatement of this other information,
we are required to report that fact. We have nothing to report in this regard.

RESPONSIBILITIES OF THE DIRECTORS AND THE AUDIT COMMITTEE FOR THE CONSOLIDATED
FINANCIAL STATEMENTS

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

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

The directors are assisted by the Audit Committee in discharging their responsibilities for overseeing the Group’s
financial reporting process.

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

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

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

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

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

o Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances but not for the purpose of expressing an opinion on the effectiveness of the
Group’s internal control.

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

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

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

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

We communicate with the Audit Committee regarding, among other matters, the planned scope and timing of the
audit and significant audit findings, including any significant deficiencies in internal control that we identify during our
audit.

We also provide the Audit Committee with a statement that we have complied with relevant ethical requirements

regarding independence and communicate with them all relationships and other matters that may reasonably be
thought to bear on our independence and, where applicable, actions taken to eliminate threats or safeguards applied.
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INDEPENDENT AUDITOR’S REPORT

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

Reanda HK CPA Limited
Certified Public Accountants

Yu Kwong Man
Practising Certificate number P04645

Hong Kong, 31 March 2026
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND
OTHER COMPREHENSIVE INCOME

For the year ended 31 December 2025

Revenue
Cost of sales

Gross profit

Other income

Other net gain/(loss)

Administrative and other operating expenses

Loss from operations
Finance costs

Loss before taxation
Income tax credit

Loss for the year attributable to equity shareholders
of the Company

Other comprehensive income for the year

Item that will not be reclassified subsequently to profit or loss:

Equity securities at fair value through other comprehensive
income
—net movement in the fair value reserve (non-recycling)
ltem that may be reclassified subsequently to profit or loss:

Exchange differences on translation of financial statements of

subsidiaries outside Hong Kong

Total comprehensive income for the year attributable to
equity shareholders of the Company

Loss per share
— Basic and diluted

Note

3,4

10

2025 2024
HK$’000 HK$’000
48,288 137,424
(46,029) (132,263)
2,259 5,161
272 569
372 (293)
(11,900) (13,378)
(8,997) (7,941)
(37) (208)
(9,034) (8,149)
33 46
(9,001) (8,103)
(139) 45
350 (288)
(8,790) (8,346)
(3.68) cents (4.31) cents

There is no tax effect relating to the above components of other comprehensive income.

The notes on pages 62 to 115 form part of these financial statements.
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION

As at 31 December 2025

Non-current assets
Property, plant and equipment

Deposit paid for acquisition of property, plant and equipment

Other non-current financial assets
Total non-current assets

Current assets

Inventories

Trade receivables

Other receivables, deposits and prepayments
Pledged bank deposits

Cash and cash equivalents

Total current assets

Current liabilities

Payables and accruals and contract liabilities
Lease liabilities

Taxation payable

Total current liabilities
Net current assets

Total assets less current liabilities

Non-current liabilities

Lease liabilities

Deferred tax liabilities

Defined benefit plan obligations

Total non-current liabilities

Net assets

Note

11
16
14

15

16

16
17(a)
17(a)

18
19

19
20(a)

The notes on pages 62 to 115 form part of these financial statements.

DIRECTEL HOLDINGS LIMITED

2025 2024
HK$’000 HK$’ 000
761 575
589 -
920 1,059
2,270 1,634
83 982
8,986 8,900
3,455 3,411
236 234
17,889 26,571
30,649 40,098
5,930 6,063
531 426

- 2
6,461 6,491
24,188 33,607
26,458 35,241
174 58

25 57
253 330
452 445
26,006 34,796




CONSOLIDATED STATEMENT OF FINANCIAL POSITION

As at 31 December 2025

2025 2024
Note HK$’000 HK$’000

Capital and reserves 22
Share capital 48,975 48,975
Share premium 74,285 74,285
Exchange reserve (1,898) (2,248)
Fair value reserve (1,097) (958)
Accumulated losses (94,259) (85,258)
Total equity 26,006 34,796

Approved and authorised for issue by the board of directors on 31 March 2026.

Mr. Pang Kwok Chau Mr. Li Kin Shing
Director Director

The notes on pages 62 to 115 form part of these financial statements.
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

For the year ended 31 December 2025

Balance at 1 January 2024

Changes in equity for 2024:
Loss for the year
Other comprehensive income

Total comprehensive income

Shareholder’s loan capitalisation shares
(note 22(b))

Transaction costs on shareholder’s loan
capitalisation

Balance at 31 December 2024 and
1 January 2025

Changes in equity for 2025:
Loss for the year
Other comprehensive income

Total comprehensive income

Balance at 31 December 2025

Attributable to owners of the Company

Fair value
Share Share Exchange reserve  Accumulated Total
capital premium reserve (non-recycling) losses equity
HK$’000 HK$’'000 HK$’000 HK$’000 HK$’ 000 HK$'000
Note 22(b)  Note 22(c)(i)  Note 22(c)(ii)  Note 22(c)(ii)
_______ D .\ A . | N .
- - = - (8,103) (8,103)
- - (288) 45 - (243)
____________ s e e Bl R
12,000 = = = = 12,000
____________ R s
48,975 74,285 (2,248) (958) (85,258) 34,796
- - - - (9,001) (9,001)
- - 350 (139) - 211
- - 350 (139) (9,001) (8,790)
48,975 74,285 (1,898) (1,097) (94,259) 26,006

The notes on pages 62 to 115 form part of these financial statements.
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CONSOLIDATED STATEMENT OF CASH FLOWS

For the year ended 31 December 2025

2025 2024

Note HK$°000 HK$ 000
Operating activities
Loss before taxation (9,034) (8,149)
Adjustments for:
Depreciation 11 704 910
Reversal of write-down of inventories 15(b) (46) (23)
Impairment losses on trade receivables 6(c) 592 2,231
Impairment losses on property, plant and equipment 11 42 112
Finance costs 6(a) 37 208
Interest income 5(a) (272) (477)
Net foreign exchange gain/(loss) 488 (228)
Changes in working capital:
Change in inventories 940 423
Change in trade receivables (934) 5,026
Change in other receivables, deposits and prepayments 72 1,353
Change in payables and accruals and contract liabilities (117) 11,566
Cash (used in)/generated from operations (7,528) 12,952
Overseas tax paid (2) -
Net cash (used in)/generated from operating activities (7,530) 12,952
Investing activities
Interest received 272 477
Payment for the purchase of property, plant and equipment (589) (36)
Placement of pledged bank deposits 2 (34)
Net cash (used in)/generated from investing activities (319) 407
Financing activities
Capital element of lease rentals paid 17(b) (711) (817)
Interest element of lease rentals paid 17(b) (37) (32)
Interest paid on shareholder’s loan 6(a) = (176)
Transaction costs on shareholder’s loan capitalisation 22(a) = (232)
Net cash used in financing activities (748) (1,257)
Net (decrease)/increase in cash and cash equivalents (8,597) 12,102
Cash and cash equivalents at beginning of the year 26,571 14,594
Effect of foreign exchange rate changes (85) (125)
Cash and cash equivalents at end of the year 17(a) 17,889 26,571

The notes on pages 62 to 115 form part of these financial statements.
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NOTES TO THE FINANCIAL STATEMENTS

1 BACKGROUND OF THE COMPANY

Directel Holdings Limited (the “Company”) was incorporated in the Cayman Islands on 28 July 2009 as an
exempted company with limited liability under the Companies Law of the Cayman Islands. Its principal place
of business in Hong Kong is at Office Nos. 1, 2, 14 and 15, 37th Floor, Hong Kong Plaza, No. 188 Connaught
Road West, Hong Kong and its registered office is at Windward 3, Regatta Office Park, PO Box 1350, Grand
Cayman KY1-1108, Cayman Islands.

The Company and its subsidiaries are principally engaged in the provision of telecommunications services and
distribution business.

2 MATERIAL ACCOUNTING POLICIES
(@) Statement of compliance

These financial statements have been prepared in accordance with all applicable IFRS Accounting
Standards, which include all applicable individual International Financial Reporting Standards,
International Accounting Standards (“IASs”) and Interpretations issued by the International Accounting
Standards Board (“IASB”) and the disclosure requirements of the Hong Kong Companies Ordinance.
These financial statements also comply with the applicable disclosure provisions of the Rules Governing
the Listing of Securities on GEM of The Stock Exchange of Hong Kong Limited (the “GEM Listing Rules”).
Material accounting policies adopted by the Group are disclosed below.

The IASB has issued certain amendments to IFRS Accounting Standards that are first effective or
available for early adoption for the current accounting period of the Group. Note 2(c) provides information
on any changes in accounting policies resulting from initial application of these developments to the
extent that they are relevant to the Group for the current accounting period reflected in these financial
statements.

(b) Basis of preparation of the financial statements

The consolidated financial statements for the year ended 31 December 2025 comprise the Company and
its subsidiaries (together referred to as the “Group”).

The measurement basis used in the preparation of the financial statements is the historical cost basis
except that the following assets and liabilities are stated at their fair value as explained in the accounting

policies set out below:

- equity securities at fair value through other comprehensive income (“FVOCI”) (see note 2(f)).
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NOTES TO THE FINANCIAL STATEMENTS

2  MATERIAL ACCOUNTING POLICIES (Continued)

(b)

(c)

Basis of preparation of the financial statements (Continued)

The preparation of financial statements in conformity with IFRS Accounting Standards requires
management to make judgements, estimates and assumptions that affect the application of policies and
reported amounts of assets, liabilities, income and expenses. The estimates and associated assumptions
are based on historical experience and various other factors that are believed to be reasonable under
the circumstances, the results of which form the basis of making the judgements about carrying values of
assets and liabilities that are not readily apparent from other sources. Actual results may differ from these
estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognised in the period in which the estimate is revised if the revision affects only that
period, or in the period of the revision and future periods if the revision affects both current and future
periods.

Judgements made by management in the application of IFRS Accounting Standards that have significant
effect on the financial statements and major sources of estimation uncertainty are discussed in note 26.

Changes in accounting policies

(i)  Amended standards adopted by the Group

The following amended standards have been adopted by the Group for the first time for the financial
year beginning on or after 1 January 2025:

IAS 21 (Amendments) Lack of Exchangeability

The adoption of amended standards and amended accounting guideline did not have a material
impact on the current year or any prior periods.

(i) New and amended standards and amended accounting guideline that have been issued but are not
yet effective during the year and have not been early adopted by the Group

Up to the date of issue of these consolidated financial statements, the IASB has issued a number of
amendments which are not yet effective for the year ended 31 December 2025 and which have not
been adopted in those consolidated financial statements. These include the following which may be
relevant to the Group.

IFRS 9 and IFRS 7 (Amendments) Classification and Measurement of Financial Instruments!
IFRS 18 (Amendments) Presentation and Disclosure in Financial Statements?
IFRS 19 (Amendments) Subsidiaries without Public Accountability: Disclosures?
Annual improvements Annual improvements to IFRS — Volume 11!

Notes:

(1) Effective for annual period beginning on 1 January 2026
(2) Effective for annual period beginning on 1 January 2027
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NOTES TO THE FINANCIAL STATEMENTS

2

MATERIAL ACCOUNTING POLICIES (Continued)

(c)

(d)

Changes in accounting policies (Continued)

(i) New and amended standards and amended accounting guideline that have been issued but are not
yet effective during the year and have not been early adopted by the Group (Continued)

The Group will adopt the new and amended standards when they become effective. The Group has
already commenced an assessment of the related impact of adopting the above new and amended
standards, none of which is expected to have a significant effect on the consolidated financial
statements of the Group.

Subsidiaries

Subsidiaries are entities controlled by the Group. The Group controls an entity when it is exposed, or has
rights, to variable returns from its involvement with the entity and has the ability to affect those returns
through its power over the entity. When assessing whether the Group has power, only substantive rights
(held by the Group and other parties) are considered.

An investment in a subsidiary is consolidated into the consolidated financial statements from the date that
control commences until the date the control ceases. Intra-group balances, transactions and cash flows
and any unrealised profits arising from intra-group transactions are eliminated in full in preparing the
consolidated financial statements. Unrealised losses resulting from intra-group transactions are eliminated
in the same way as unrealised gains but only to the extent that there is no evidence of impairment.

Changes in the Group’s interests in a subsidiary that do not result in a loss of control are accounted for
as equity transactions, whereby adjustments are made to the amounts of controlling and non-controlling
interests within consolidated equity to reflect the change in relative interests, but no adjustments are
made to goodwill and no gain or loss is recognised.

When the Group loses control of a subsidiary, it is accounted for as a disposal of the entire interest in
that subsidiary, with a resulting gain or loss being recognised in profit or loss. Any interest retained in that
former subsidiary at the date when control is lost is recognised at fair value and this amount is regarded
as the fair value on initial recognition of a financial asset (see note 2(f)) or, when appropriate, the cost on
initial recognition of an investment in an associate or joint venture.

In the Company’s statement of financial position, investments in subsidiaries are stated at cost less
impairment losses (note 2(j)(ii)).
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NOTES TO THE FINANCIAL STATEMENTS

2  MATERIAL ACCOUNTING POLICIES (Continued)

(e)

(f)

Business combination and goodwill

The Group applies the acquisition method to account for business combination. The consideration
transferred for the acquisition of a subsidiary is the fair values of the assets transferred, the liabilities
incurred to the former owners of the acquiree and the equity interests issued by the Group. The
consideration transferred includes the fair value of any asset or liability resulting from a contingent
consideration arrangement. Identifiable assets acquired and liabilities and contingent liabilities assumed
in a business combination are measured initially at their fair values at the acquisition date. Acquisition-
related costs are expensed as incurred.

Any contingent consideration to be transferred by the Group is recognised at fair value at the acquisition
date. Subsequent changes to the fair value of the contingent consideration that is deemed to be an asset
or liability is recognised in accordance with IFRS 9 in profit or loss.

Goodwill represents the excess of

(i) the aggregate of the fair value of the consideration transferred, the amount of any non-controlling
interest in the acquiree and the fair value of the Group’s previously held equity interest in the
acquiree; over

(i)  the net fair value of the acquiree’s identifiable assets and liabilities measured as at the acquisition
date.

When (ii) is greater than (i), then this excess is recognised immediately in profit or loss as a gain on a
bargain purchase.

Goodwill is stated at cost less accumulated impairment losses. Goodwill arising on a business
combination is allocated to each cash-generating unit, or groups of cash generating units, that is expected
to benefit from the synergies of the combination and is tested annually for impairment (see note 2(j)(ii)).

On disposal of a cash generating unit during the year, any attributable amount of purchased goodwill is
included in the calculation of the profit or loss on disposal.

Other investments in debt and equity securities

The Group’s policies for investments in debt and equity securities, other than investments in subsidiaries,
are set out below.

Investments in debt and equity securities are recognised/derecognised on the date the Group commits
to purchase/sell the investment. The investments are initially stated at fair value plus directly attributable
transaction costs, except for those investments measured at fair value through profit or loss (“FVPL”)
for which transaction costs are recognised directly in profit or loss. For an explanation of how the Group
determines fair value of financial instruments, see note 23(f). These investments are subsequently
accounted for as follows, depending on their classification.
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NOTES TO THE FINANCIAL STATEMENTS

2

MATERIAL ACCOUNTING POLICIES (Continued)

()

Other investments in debt and equity securities (Continued)

@

(ii)

Investments other than equity investments

Non-equity investments held by the Group are classified into one of the following measurement
categories:

- amortised cost, if the investment is held for the collection of contractual cash flows which
represent solely payments of principal and interest. Interest income from the investment is
calculated using the effective interest method (see note 2(t)(iii)).

= FVOCI - recycling, if the contractual cash flows of the investment comprise solely payments
of principal and interest and the investment is held within a business model whose objective
is achieved by both the collection of contractual cash flows and sale. Changes in fair value
are recognised in other comprehensive income, except for the recognition in profit or loss
of expected credit losses, interest income (calculated using the effective interest method)
and foreign exchange gains and losses. When the investment is derecognised, the amount
accumulated in other comprehensive income is recycled from equity to profit or loss.

— FVPL, if the investment does not meet the criteria for being measured at amortised cost
or FVOCI (recycling). Changes in the fair value of the investment (including interest) are
recognised in profit or loss.

Equity investments

An investment in equity securities is classified as FVPL unless the equity investment is not held
for trading purposes and on initial recognition of the investment the Group makes an election to
designate the investment at FVOCI (non-recycling) such that subsequent changes in fair value
are recognised in other comprehensive income. Such elections are made on an instrument-
by- instrument basis, but may only be made if the investment meets the definition of equity from
the issuer’s perspective. Where such an election is made, the amount accumulated in other
comprehensive income remains in the fair value reserve (non-recycling) until the investment
is disposed of. At the time of disposal, the amount accumulated in the fair value reserve (non-
recycling) is transferred to retained profits. It is not recycled through profit or loss. Dividends from
an investment in equity securities, irrespective of whether classified as at FVPL or FVOCI, are
recognised in profit or loss as other income.
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NOTES TO THE FINANCIAL STATEMENTS

2  MATERIAL ACCOUNTING POLICIES (Continued)

(9)

(h)

Property, plant and equipment

Property, plant and equipment are stated at cost less accumulated depreciation and impairment losses
(note 2(j)(ii))-

Cost includes expenditures that are directly attributable to the acquisition of an asset.
Gains or losses arising from the retirement or disposal of an item of property, plant and equipment are
determined as the difference between the net disposal proceeds and the carrying amount of the item and

are recognised in profit or loss on the date of retirement or disposal.

Depreciation is calculated to write off the cost of items of property, plant and equipment, less their
estimated residual value, if any, using the straight line method over their estimated useful lives as follows:

* Properties leased for own use Over the unexpired periods of the leases

e Leasehold improvements 5 years or the remaining lease term whichever is shorter
e Furniture and fixtures 5 years

* Facilities equipment 5-8 years

e Office equipment 5 years

e Motor vehicles 5 years

Both the useful life of an asset and its residual value, if any, are reviewed annually.

Intangible assets (other than goodwill)

Intangible assets that are acquired by the Group are stated at cost less accumulated amortisation (where
the estimated useful life is finite) and impairment losses (see note 2(j)(ii)). Expenditure on internally
generated goodwill and brands is recognised as an expense in the period in which it is incurred.
Amortisation of intangible assets with finite useful lives is charged to profit or loss on a straight-line
basis over the assets’ estimated useful lives. The following intangible assets with finite useful lives are

amortised from the date they are available for use and their estimated useful lives are as follows:

e Customer contracts 3—4 years

Both the period and method of amortisation are reviewed annually.
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NOTES TO THE FINANCIAL STATEMENTS

2

MATERIAL ACCOUNTING POLICIES (Continued)

(h)

@i

Intangible assets (other than goodwill) (Continued)

Intangible assets are not amortised while their useful lives are assessed to be indefinite. Any conclusion
that the useful life of an intangible asset is indefinite is reviewed annually to determine whether events
and circumstances continue to support the indefinite useful life assessment for that asset. If they do not,
the change in the useful life assessment from indefinite to finite is accounted for prospectively from the
date of change and in accordance with the policy for amortisation of intangible assets with finite lives as
set out above.

Leased assets

At inception of a contract, the Group assesses whether the contract is, or contains, a lease. A contract is,
or contains, a lease if the contract conveys the right to control the use of an identified asset for a period
of time in exchange for consideration. Control is conveyed where the customer has both the right to direct
the use of the identified asset and to obtain substantially all of the economic benefits from that use.

As a lessee

At the lease commencement date, the Group recognises a right-of-use asset and a lease liability, except
for short-term leases that have a lease term of 12 months or less and leases of low-value assets. When
the Group enters into a lease in respect of a low-value asset, the Group decides whether to capitalise
the lease on a lease-by-lease basis. The lease payments associated with those leases which are not
capitalised are recognised as an expense on a systematic basis over the lease term.

Where the lease is capitalised, the lease liability is initially recognised at the present value of the lease
payments payable over the lease term, discounted using the interest rate implicit in the lease or, if that
rate cannot be readily determined, using a relevant incremental borrowing rate. After initial recognition,
the lease liability is measured at amortised cost and interest expense is calculated using the effective
interest method. Variable lease payments that do not depend on an index or rate are not included in the
measurement of the lease liability and hence are charged to profit or loss in the accounting period in
which they are incurred.

The right-of-use asset recognised when a lease is capitalised is initially measured at cost, which
comprises the initial amount of the lease liability plus any lease payments made at or before the
commencement date, and any initial direct costs incurred. Where applicable, the cost of the right-of-use
assets also includes an estimate of costs to dismantle and remove the underlying asset or to restore
the underlying asset or the site on which it is located, discounted to their present value, less any lease
incentives received. The right-of-use asset is subsequently stated at cost less accumulated depreciation
and impairment losses (see notes 2(g) and 2(j)(ii))-
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NOTES TO THE FINANCIAL STATEMENTS

MATERIAL ACCOUNTING POLICIES (Continued)

i)

0)

Leased assets (Continued)

As a lessee (Continued)

The lease liability is remeasured when there is a change in future lease payments arising from a change
in an index or rate, or there is a change in the Group’s estimate of the amount expected to be payable
under a residual value guarantee, or there is a change arising from the reassessment of whether the
Group will be reasonably certain to exercise a purchase, extension or termination option. When the lease
liability is remeasured in this way, a corresponding adjustment is made to the carrying amount of the
right-of-use asset, or is recorded in profit or loss if the carrying amount of the right-of-use asset has been
reduced to zero.

The lease liability is also remeasured when there is a change in the scope of a lease or the consideration
for a lease that is not originally provided for in the lease contract that is not accounted for as a separate
lease. In this case the lease liability is remeasured based on the revised lease payments and lease term
using a revised discount rate at the effective date of the modification.

In the consolidated statement of financial position, the current portion of long-term lease liabilities is
determined as the present value of contractual payments that are due to be settled within twelve months
after the reporting period.
Credit losses and impairment of assets
(i)  Credit losses from financial instruments
The Group recognises a loss allowance for expected credit losses (‘ECLs”) on the financial assets
measured at amortised cost (including pledged bank deposits, cash and cash equivalents and trade

and other receivables).

Financial assets measured at fair value, including units in equity securities measured at FVPL and
equity securities designated at FVOCI (non-recycling), are not subject to the ECL assessment.

Measurement of ECLs
ECLs are a probability-weighted estimate of credit losses. Credit losses are measured as the

present value of all expected cash shortfalls (i.e. the difference between the cash flows due to the
Group in accordance with the contract and the cash flows that the Group expects to receive).
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NOTES TO THE FINANCIAL STATEMENTS

2

MATERIAL ACCOUNTING POLICIES (Continued)

0

Credit losses and impairment of assets (Continued)

(i)

Credit losses from financial instruments (Continued)

Measurement of ECLs (Continued)

The expected cash shortfalls are discounted using the following discount rates where the effect of
discounting is material:

- fixed-rate financial assets and trade and other receivables: effective interest rate determined
at initial recognition or an approximation thereof; and

- variable-rate financial assets: current effective interest rate.

The maximum period considered when estimating ECLs is the maximum contractual period over
which the Group is exposed to credit risk.

In measuring ECLs, the Group takes into account reasonable and supportable information that
is available without undue cost or effort. This includes information about past events, current
conditions and forecasts of future economic conditions.

ECLs are measured on either of the following bases:

= 12-month ECLs: these are losses that are expected to result from possible default events
within the 12 months after the reporting date; and

= lifetime ECLs: these are losses that are expected to result from all possible default events
over the expected lives of the items to which the ECL model applies.

Loss allowances for trade receivables are always measured at an amount equal to lifetime ECLs.
ECLs on these financial assets are estimated using a provision matrix based on the Group’s
historical credit loss experience, adjusted for factors that are specific to the debtors and an
assessment of both the current and forecast general economic conditions at the reporting date.

For all other financial instruments, the Group recognises a loss allowance equal to 12-month ECLs
unless there has been a significant increase in credit risk of the financial instrument since initial
recognition, in which case the loss allowance is measured at an amount equal to lifetime ECLSs.
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NOTES TO THE FINANCIAL STATEMENTS

MATERIAL ACCOUNTING POLICIES (Continued)

0)

Credit losses and impairment of assets (Continued)

@

Credit losses from financial instruments (Continueq)

Significant increases in credit risk

In assessing whether the credit risk of a financial instrument has increased significantly since
initial recognition, the Group compares the risk of default occurring on the financial instrument
assessed at the reporting date with that assessed at the date of initial recognition. In making this
reassessment, the Group considers that a default event occurs when (i) the borrower is unlikely
to pay its credit obligations to the Group in full, without recourse by the Group to actions such
as realising security (if any is held); or (ii) the financial asset is 180 days past due. The Group
considers both quantitative and qualitative information that is reasonable and supportable, including
historical experience and forward-looking information that is available without undue cost or effort.

In particular, the following information is taken into account when assessing whether credit risk has
increased significantly since initial recognition:

- failure to make payments of principal or interest on their contractually due dates;

= an actual or expected significant deterioration in a financial instrument’s external or internal
credit rating (if available);

= an actual or expected significant deterioration in the operating results of the debtor; and

- existing or forecast changes in the technological, market, economic or legal environment that
have a significant adverse effect on the debtor’s ability to meet its obligation to the Group.

Depending on the nature of the financial instruments, the assessment of a significant increase in
credit risk is performed on either an individual basis or a collective basis. When the assessment is
performed on a collective basis, the financial instruments are grouped based on shared credit risk
characteristics, such as past due status and credit risk ratings.

ECLs are remeasured at each reporting date to reflect changes in the financial instrument’s credit
risk since initial recognition. Any change in the ECL amount is recognised as an impairment gain or
loss in profit or loss. The Group recognises an impairment gain or loss for all financial instruments
with a corresponding adjustment to their carrying amount through a loss allowance account, except
for investments in debt securities that are measured at FVOCI (recycling), for which the loss
allowance is recognised in other comprehensive income and accumulated in the fair value reserve
(recycling).
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2

MATERIAL ACCOUNTING POLICIES (Continued)

0

Credit losses and impairment of assets (Continued)

(i)

Credit losses from financial instruments (Continued)

Basis of calculation of interest income

Interest income recognised in accordance with note 2(1)(iii) is calculated based on the gross
carrying amount of the financial asset unless the financial asset is credit-impaired, in which case
interest income is calculated based on the amortised cost (i.e. the gross carrying amount less loss
allowance) of the financial asset.

At each reporting date, the Group assesses whether a financial asset is credit-impaired. A financial
asset is credit-impaired when one or more events that have a detrimental impact on the estimated

future cash flows of the financial asset have occurred.

Evidence that a financial asset is credit-impaired includes the following observable events:

significant financial difficulties of the debtor;

- a breach of contract, such as a default or delinquency in interest or principal payments;

- it becoming probable that the borrower will enter into bankruptcy or other financial
reorganisation;

= significant changes in the technological, market, economic or legal environment that have an
adverse effect on the debtor; or

- the disappearance of an active market for a security because of financial difficulties of the
issuer.

Write-off policy

The gross carrying amount of a financial asset or trade and other receivables is written off (either
partially or in full) to the extent that there is no realistic prospect of recovery. This is generally the
case when the Group determines that the debtor does not have assets or sources of income that
could generate sufficient cash flows to repay the amounts subject to the write-off.

Subsequent recoveries of an asset that was previously written off are recognised as a reversal of
impairment in profit or loss in the period in which the recovery occurs.

DIRECTEL HOLDINGS LIMITED



2

NOTES TO THE FINANCIAL STATEMENTS

MATERIAL ACCOUNTING POLICIES (Continued)

0)

Credit losses and impairment of assets (Continued)

(ii)

Impairment of other non-current assets

Internal and external sources of information are reviewed at the end of each reporting period to

identify indications that the following assets may be impaired or, except in the case of goodwill, an

impairment loss previously recognised no longer exists or may have decreased:

property, plant and equipment, including right-of-use assets;

intangible assets;

goodwill; and

investments in subsidiaries in the Company’s statement of financial position.

If any such indication exists, the asset’s recoverable amount is estimated. In addition, for goodwill,

intangible assets that are not yet available for use and intangible assets that have indefinite useful

lives, the recoverable amount is estimated annually whether or not there is any indication of
impairment.

Calculation of recoverable amount

The recoverable amount of an asset is the greater of its fair value less costs of disposal and
value in use. In assessing value in use, the estimated future cash flows are discounted to their
present value using a pre-tax discount rate that reflects current market assessments of the
time value of money and the risks specific to the asset. Where an asset does not generate
cash inflows largely independent of those from other assets, the recoverable amount is
determined for the smallest group of assets that generates cash inflows independently (i.e. a
cash-generating unit).

Recognition of impairment losses

An impairment loss is recognised in profit or loss if the carrying amount of an asset, or the
cash-generating unit to which it belongs, exceeds its recoverable amount. Impairment losses
recognised in respect of cash-generating units are allocated first to reduce the carrying
amount of any goodwill allocated to the cash-generating unit (or group of units) and then, to
reduce the carrying amount of the other assets in the unit (or group of units) on a pro rata
basis, except that the carrying value of an asset will not be reduced below its individual fair
value less costs of disposal (if measurable) or value in use (if determinable).
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2

MATERIAL ACCOUNTING POLICIES (Continued)

0

(k)

o

(m)

Credit losses and impairment of assets (Continued)

(i) Impairment of other non-current assets (Continued)

- Reversals of impairment losses

In respect of assets other than goodwill, an impairment loss is reversed if there has been a
favourable change in the estimates used to determine the recoverable amount. An impairment
loss in respect of goodwill is not reversed.

A reversal of an impairment loss is limited to the asset’s carrying amount that would have been
determined had no impairment loss been recognised in prior years. Reversals of impairment
losses are credited to profit or loss in the year in which the reversals are recognised.

Inventories

Inventories are carried at the lower of cost and net realisable value.

Cost is calculated using the first-in, first-out formula and comprises all costs of purchase, and other costs
incurred in bringing the inventories to their present location and condition.

Net realisable value is the estimated selling price in the ordinary course of business less the estimated
costs necessary to make the sale.

When inventories are sold, the carrying amount of those inventories is recognised as an expense in the
period in which the related revenue is recognised.

The amount of any write-down of inventories to net realisable value and all losses of inventories are
recognised as an expense in the period the write-down or loss occurs. The amount of any reversal of
any write-down of inventories is recognised as a reduction in the amount of inventories recognised as an
expense in the period in which the reversal occurs.

Contract liabilities

A contract liability is recognised when the customer pays consideration before the Group recognises
the related revenue (see note 2(t)). A contract liability would also be recognised if the Group has an
unconditional right to receive consideration before the Group recognises the related revenue. In such
cases, a corresponding receivable would also be recognised (see note 2(m)).

Trade and other receivables

A receivable is recognised when the Group has an unconditional right to receive consideration. A right
to receive consideration is unconditional if only the passage of time is required before payment of that
consideration is due. Receivables are stated at amortised cost using the effective interest method less
allowance for credit losses (see note 2(j)(i)).
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NOTES TO THE FINANCIAL STATEMENTS

2  MATERIAL ACCOUNTING POLICIES (Continued)

(n)

(0)

(9)

(a)

Cash and cash equivalents

Cash and cash equivalents comprise cash at bank and on hand, demand deposits with banks and other
financial institutions, and short-term, highly liquid investments that are readily convertible into known
amounts of cash and which are subject to an insignificant risk of changes in value, having been within
three months of maturity at acquisition. Cash and cash equivalents are assessed for ECL in accordance
with the policy set out in note 2(j)(i).

Trade and other payables

Trade and other payables are initially recognised at fair value and subsequently stated at amortised cost
unless the effect of discounting would be immaterial, in which case they are stated at cost.

Interest-bearing borrowings

Interest-bearing borrowings are measured initially at fair value less translation costs. Subsequently,
these borrowings are stated at amortised cost using the effective interest method, Interest expense is
recognised in accordance with note 2(v).

Employee benefits

(i)  Short term employee benefits and contributions to defined contribution retirement plans

Short-term employee benefits are expensed as the related service is provided. A liability is
recognised for the amount expected to be paid if the Group has a present legal or constructive
obligation to pay this amount as a result of past service provided by the employee and the obligation
can be estimated reliably.

Obligations for contributions to defined contribution retirement plans are expensed as the related
service is provided.

(i) Defined benefit plan obligations

The Group has defined benefit plan of long service payment (“LSP”) under the Hong Kong
Employment Ordinance.

The Group’s net obligation in respect of defined benefit plans is calculated by estimating the amount
of future benefit that employees have earned in the current and prior periods and discounting that
amount. The estimated amount of future benefit is determined after deducting the negative service
cost arising from the accrued benefits derived from the Group’s mandatory provident fund (“MPF”)
contributions that have been vested with employees, which are deemed to be contributions from the
relevant employees.
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2

MATERIAL ACCOUNTING POLICIES (Continued)

(q)

U]

Employee benefits (Continued)

(i) Defined benefit plan obligations (Continued)

Remeasurements arising from defined benefit plans are recognised immediately in other
comprehensive income. Net interest expense for the period is determined by applying the discount
rate used to measure the defined benefit obligation at the beginning of the reporting period to the
then net defined benefit liability, taking into account any changes in the net defined benefit liability
during the period. Net interest expense and other expenses related to defined benefit plans are
recognised in profit or loss.

(iii)  Termination benefits

Termination benefits are expensed at the earlier of when the Group can no longer withdraw the
offer of those benefits and when the Group recognises restructuring costs for a restructuring.

Income tax

Income tax for the year comprises current tax and movements in deferred tax assets and liabilities.
Current tax and movements in deferred tax assets and liabilities are recognised in profit or loss except
to the extent that they relate to items recognised in other comprehensive income or directly in equity,
in which case the relevant amounts of tax are recognised in other comprehensive income or directly in
equity, respectively.

Current tax is the expected tax payable on the taxable income for the year, using tax rates enacted or
substantively enacted at the end of reporting period, and any adjustment to tax payable in respect of
previous years.

Deferred tax assets and liabilities arise from deductible and taxable temporary differences respectively,
being the differences between the carrying amounts of assets and liabilities for financial reporting
purposes and their tax bases. Deferred tax assets also arise from unused tax losses and unused tax
credits.

Apart from certain limited exceptions, all deferred tax liabilities, and all deferred tax assets to the extent
that it is probable that future taxable profits will be available against which the asset can be utilised,
are recognised. Future taxable profits that may support the recognition of deferred tax assets arising
from deductible temporary differences include those that will arise from the reversal of existing taxable
temporary differences, provided those differences relate to the same taxation authority and the same
taxable entity, and are expected to reverse either in the same period as the expected reversal of the
deductible temporary difference or in periods into which a tax loss arising from the deferred tax asset can
be carried back or forward. The same criteria are adopted when determining whether existing taxable
temporary differences support the recognition of deferred tax assets arising from unused tax losses and
credits, that is, those differences are taken into account if they relate to the same taxation authority and
the same taxable entity, and are expected to reverse in a period, or periods, in which the tax loss or credit
can be utilised.
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2  MATERIAL ACCOUNTING POLICIES (Continued)

U]

Income tax (Continued)

The limited exceptions to recognition of deferred tax assets and liabilities are those temporary differences
arising from goodwill not deductible for tax purposes, the initial recognition of assets or liabilities that
affect neither accounting nor taxable profit (provided they are not part of a business combination), and
temporary differences relating to investments in subsidiaries to the extent that, in the case of taxable
differences, the Group controls the timing of the reversal and it is probable that the differences will not
reverse in the foreseeable future, or in the case of deductible differences, unless it is probable that they
will reverse in the future.

The amount of deferred tax recognised is measured based on the expected manner of realisation or
settlement of the carrying amount of the assets and liabilities, using tax rates enacted or substantively
enacted at the end of reporting period. Deferred tax assets and liabilities are not discounted.

The carrying amount of a deferred tax asset is reviewed at the end of each reporting period and is
reduced to the extent that it is no longer probable that sufficient taxable profits will be available to allow
the related tax benefit to be utilised. Any such reduction is reversed to the extent that it becomes probable
that sufficient taxable profits will be available.

Additional income taxes that arise from the distribution of dividends are recognised when the liability to
pay the related dividends is recognised.

Current tax balances and deferred tax balances, and movements therein, are presented separately from
each other and are not offset. Current tax assets are offset against current tax liabilities, and deferred tax
assets against deferred tax liabilities, if the Company or the Group has the legally enforceable right to set
off current tax assets against current tax liabilities and the following additional conditions are met:

- in the case of current tax assets and liabilities, the Company or the Group intends either to settle on
a net basis, or to realise the asset and settle the liability simultaneously; or

- in the case of deferred tax assets and liabilities, if they relate to income taxes levied by the same
taxation authority on either:

- the same taxable entity; or
> different taxable entities, which, in each future period in which significant amounts of deferred

tax liabilities or assets are expected to be settled or recovered, intend to realise the current tax
assets and settle the current tax liabilities on a net basis or realise and settle simultaneously.
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2

MATERIAL ACCOUNTING POLICIES (Continued)

(s)

(t)

Provisions and contingent liabilities

Provisions are recognised when the Group has a legal or constructive obligation arising as a result of a
past event, it is probable that an outflow of economic benefits will be required to settle the obligation and
a reliable estimate can be made. Where the time value of money is material, provisions are stated at the
present value of the expenditure expected to settle the obligation.

Where it is not probable that an outflow of economic benefits will be required, or the amount cannot be
estimated reliably, the obligation is disclosed as a contingent liability, unless the probability of outflow
of economic benefits is remote. Possible obligations, whose existence will only be confirmed by the
occurrence or non-occurrence of one or more future events are also disclosed as contingent liabilities
unless the probability of outflow of economic benefits is remote.

Revenue and other income

Income is classified by the Group as revenue when it arises from the sale of goods and the provision of
services in the ordinary course of the Group’s business.

Revenue is recognised when control over a product or service is transferred to the customer at the
amount of promised consideration to which the Group is expected to be entitled, excluding those amounts
collected on behalf of third parties. Revenue excludes value added tax or other sales taxes and is after
deduction of any trade discounts.

Where the contract contains a financing component which provides a significant financing benefit to the
customer for more than 12 months, revenue is measured at the present value of the amount receivable,
discounted using the discount rate that would be reflected in a separate financing transaction with the
customer, and interest income is accrued separately under the effective interest method. Where the
contract contains a financing component which provides a significant financing benefit to the Group,
revenue recognised under that contract includes the interest expense accreted on the contract liability
under the effective interest method. The Group takes advantage of the practical expedient in paragraph
63 of IFRS 15 and does not adjust the consideration for any effects of a significant financing component if
the period of financing is 12 months or less.

Further details of the Group’s revenue and other income recognition policies are as follows:

(i)  Revenue from the provision of telecommunications services is measured based on the usage of the
Group’s telecommunications facilities and is recognised when the services are rendered. Service
revenue in respect of standard service plans billed in advance is deferred and included under
contract liabilities.

(i) Revenue from the distribution business is recognised when control of the goods has transferred to
the customer, which generally coincides with the time when the goods are delivered to customers
and title has passed and collectability of the related receivables is reasonably assured.
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2  MATERIAL ACCOUNTING POLICIES (Continued)

(t)

(u)

(v)

Revenue and other income (Continued)

(iii) Interest income is recognised as it accrues using the effective interest method. For financial assets
measured at amortised cost or FVOCI (recycling) that are not credit-impaired, the effective interest
rate is applied to the gross carrying amount of the asset. For credit-impaired financial assets,
the effective interest rate is applied to the amortised cost (i.e. gross carrying amount net of loss
allowance) of the asset (see note 2(j)(i)).

Translation of foreign currencies

Foreign currency transactions during the year are translated at the foreign exchange rates ruling at the
transaction dates. Monetary assets and liabilities denominated in foreign currencies are translated at the
foreign exchange rates ruling at the end of reporting period. Exchange gains and losses are recognised
in profit or loss.

Non-monetary assets and liabilities that are measured in terms of historical cost in a foreign currency are
translated using the foreign exchange rates ruling at the transaction dates. The transaction date is the
date on which the company initially recognises such non-monetary assets or liabilities. Non-monetary
assets and liabilities denominated in foreign currencies that are stated at fair value are translated using
the foreign exchange rates ruling at the dates the fair value was measured.

The results of foreign operations are translated into Hong Kong dollars at the exchange rates
approximating the foreign exchange rates ruling at the dates of the transactions. Statement of financial
position items, including goodwill arising on consolidation of foreign operations acquired are translated
into Hong Kong dollars at the closing foreign exchange rates at the end of the reporting period. The
resulting exchange differences are recognised in other comprehensive income and accumulated
separately in equity in the exchange reserve. Goodwill arising on consolidation of a foreign operation
acquired is translated at the foreign exchange rate that applied at the date of acquisition of the foreign
operation.

On disposal of a foreign operation, the cumulative amount of the exchange differences relating to
that foreign operation is reclassified from equity to profit or loss when the profit or loss on disposal is
recognised.

Borrowing costs

Borrowing costs are expensed in the period in which they incurred.
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2  MATERIAL ACCOUNTING POLICIES (Continued)

(w) Related parties

(i) A person, or a close member of that person’s family, is related to the Group if that person:

(1)

)

@)

has control or joint control over the Group;

has significant influence over the Group; or

is @ member of the key management personnel of the Group or the Group’s parent.

(i)  An entity is related to the Group if any of the following conditions applies:

(1)

)

@)

(4)

@)

8)

The entity and the Group are member of the same group (which means that each parent,
subsidiary and fellow subsidiary is related to the others).

One entity is an associate or joint venture of the other entity (or an associate or joint venture
of a member of a group of which the other entity is a member).

Both entities are joint ventures of the same third party.

One entity is a joint venture of a third party and the other entity is an associate of the third
party.

The entity is a post-employment benefit plan for the benefit of employees of either the Group
or an entity related to the Group.

The entity is controlled or jointly-controlled by a person identified in (i).

A person identified in (i) (1) has significant influence over the entity or is a member of the key
management personnel of the entity (or of a parent of the entity).

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

Close members of the family of a person are those family members who may be expected to influence, or

be influenced by, that person in their dealings with the entity.
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2  MATERIAL ACCOUNTING POLICIES (Continued)
(x) Segment reporting

Operating segments, and the amounts of each segment item reported in the financial statements,
are identified from the financial information provided regularly to the Group’s most senior executive
management for the purposes of allocating resources to, and assessing the performance of, the Group’s
various lines of business and geographical locations.

Individually material operating segments are not aggregated for financial reporting purpose unless the
segments have similar economic characteristics and are similar in respect of the nature of products
and services, the nature of production processes, the type or class of customers, the methods used to

distribute the products or provide the services, and the nature of the regulatory environment. Operating
segments which are not individually material may be aggregated if they share a majority of these criteria.

3 REVENUE

The principal activities of the Group are the telecommunications services and distribution business. Further
details regarding the Group’s principal activities are disclosed in note 4.

() Disaggregation of revenue

Disaggregation of revenue from contracts with customers by products or service lines is as follows:

2025 2024

HK$’000 HK$’000

Telecommunications services 6,959 10,852
Distribution business 41,329 126,572
48,288 137,424

Disaggregation of revenue from contracts with customers within the scope of IFRS 15 by the timing of
revenue recognition and by geographic markets is disclosed in notes 4(a) and 4(b) respectively.

Revenue from transactions with external customers, including revenue derived from individual customers
amounting to 10% or more of the Group’s aggregate revenue during the year, are as follows:

2025 2024

HK$’000 HK$’000

Customer A — distribution business 24,286 26,793
Customer B — distribution business 12,363 53,478
Customer C — distribution business = 37,938

3 Contributed less than 10% of total revenue during the year ended 31 December 2025
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3

REVENUE (Continued)

(i) Revenue expected to be recognised in the future arising from contracts with customers in
existence at the reporting date

The performance obligations arisen from telecommunications services contracts are for period of one
year or less or are billed based on usage incurred. The Group has applied the practical expedient in
paragraph 121 of IFRS 15 to its contracts for services which had an original expected duration of one
year or less, and the transaction price allocated to these unsatisfied contracts has therefore not been
disclosed.

SEGMENT INFORMATION

Operating segment is reported in @ manner consistent with the internal reporting provided to the chief operating
decision-maker (“CODM"). The CODM, who is responsible for allocating resources and assessing performance
of the operating segments, has been identified as the key management team of the Company. The CODM
reviews the Group’s internal reports in order to assess performance, allocate resources and determine the
operating segments.

The CODM assesses the performance of the operating segments based on the results attributable to each
reportable segment. Interest income and expense are not allocated to segment, as this type of activity is driven
by the central treasury function, which manages the cash position of the Group.

The CODM has determined the operating segments based on these reports. The Group is organised into two
business segments:

(i)  Telecommunications services: Provision of telecommunications services

(i)  Distribution business: Distribution of mobile phones and electronic products and distribution of mobile and
data top-up e-vouchers

No operating segments have been aggregated to form the reportable segments.

(@) Segment results

The CODM assesses the performance of the operating segments based on the revenue from external
customers and reportable segment profit (i.e. revenue less cost of sales). Segment profit does not include
other income, other net gain/(loss), unallocated corporate expenses and finance costs.

Disaggregation of revenue from contracts with customers by the timing of revenue recognition, as well as
information regarding the Group’s reportable segments as provided to the Group’s most senior executive
management for the purposes of resource allocation and assessment of segment performance for the
years ended 31 December 2025 and 2024 is set out below.
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SEGMENT INFORMATION (Continued)

()

Segment results (Continued)

Disaggregated by timing of revenue
recognition
Point in time
Over time

Revenue from external customers

Reportable segment revenue and
consolidated revenue

Reportable segment profit
Other income

Other net gain

Unallocated corporate expenses
Finance costs

Consolidated loss before taxation

Disaggregated by timing of revenue
recognition
Point in time
Over time

Revenue from external customers

Reportable segment revenue and
consolidated revenue

Reportable segment profit
Other income

Other net loss

Unallocated corporate expenses
Finance costs

Consolidated loss before taxation

NOTES TO THE FINANCIAL STATEMENTS

2025
Telecommunications Distribution

services business Total
HK$°000 HK$’000 HK$’000
- 41,329 41,329

6,959 - 6,959
6,959 41,329 48,288
6,959 41,329 48,288
1,371 888 2,259
272

372
(11,900)
(37)
(9,034)

2024
Telecommunications Distribution

services business Total
HK$’000 HK$ 000 HK$’000
- 126,572 126,572

10,852 - 10,852
10,852 126,572 137,424
10,852 126,572 137,424

3,796 1,365 5,161
569
(293)
(13,378)
(208)
(8,149)
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4  SEGMENT INFORMATION (Continued)

(@) Segment results (Continued)

Information of assets and liabilities for reportable segments are not provided to CODM for their review.

Therefore, no analysis of the Group’s assets and liabilities by reportable segments are presented.

(b) Geographical information

The following table sets out information about the geographical locations of (i) the Group’s revenue from

external customers and (ii) the Group’s property, plant and equipment (“specified non-current assets”).

The geographical location of customers is based on the location at which the services were provided

or the goods delivered. The geographical location of the specified non-current assets is based on the

location of the operation to which they are allocated.

Revenue from external customers

Specified non-current assets

2025 2024 2025 2024
HK$’000 HK$’000 HK$’000 HK$’ 000
Hong Kong 34,278 76,228 721 539
Mainland China 1,647 7,718 - -
Singapore 12,363 53,478 40 36
48,288 137,424 761 575
5. OTHER INCOME AND OTHER NET GAIN/(LOSS)
2025 2024
HK$’000 HK$’000
(@) Otherincome
Interest income on financial assets measured at
amortised cost 272 477
Sundry income = 92
272 569
2025 2024
HK$°000 HK$’000
(b) Other net gain/(loss)
Net foreign exchange gain/(loss) 372 (293)
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LOSS BEFORE TAXATION

Loss before taxation is arrived at after charging:

(a

(b)

()

Finance costs

Interest on lease liabilities (note 11)
Interest expenses on shareholder’s loan

Staff costs**

Salaries, wages and other benefits
Contributions to retirement benefit schemes

& Staff costs include directors’ emoluments (note 8).

Other items

Depreciation*
— owned property, plant and equipment
— right-of-use assets
Impairment losses on trade receivables* (note 23(a))
Impairment losses on property, plant and equipment™ (note 11)
Operating lease expense*
Auditors’ remuneration*
— audit services
Cost of inventories (note 15)
Licence charges*
Repair and maintenance*
Data processing and billing management fee*
Legal and professional fee*

*

and other comprehensive income.

2025 2024
HK$°000 HK$'000
37 32

- 176

37 208

2025 2024
HK$'000 HK$'000
4,149 4,259
100 157
4,249 4,416
2025 2024
HK$'000 HK$'000
194 333

510 577

592 2,231

42 112

512 474

668 720
40,598 125,406
665 681

932 909

480 480

949 659

These items are included in “administrative and other operating expenses” in the consolidated statement of profit or loss
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7 INCOME TAX IN THE CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER

COMPREHENSIVE INCOME

(@) Taxation in the consolidated statement of profit or loss and other comprehensive income

represents:

Current tax — Outside Hong Kong
Provision for the year
QOver-provision in respect of prior year

Deferred tax
Reversal of other temporary differences

() Hong Kong Profits Tax

2025 2024
HK$°000 HK$’000
= 2

1) -

(32) (48)

(33) (46)

The Company’s Hong Kong subsidiaries are subject to Hong Kong Profits Tax. In addition, whilst
the Company and Elitel Limited, a direct wholly-owned subsidiary of the Company, are incorporated
in the Cayman Islands, they are considered as having a presence in Hong Kong for tax purpose
since they are primarily managed and controlled in Hong Kong. Accordingly, they are subject to tax
on an entity basis on income arising in or derived from Hong Kong. The provision for Hong Kong
Profits Tax for 2025 is calculated at 16.5% (2024: 16.5%) of the estimated assessable profits for the

year.

No provision for Hong Kong Profits Tax has been made for the year ended 31 December 2025 (2024:
Nil) as the Group’s operations in Hong Kong sustained a tax loss for the year.

(i) Tax outside Hong Kong

Taxation for subsidiaries outside Hong Kong is charged at the appropriate current rates of taxation

ruling in the relevant countries.
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INCOME TAX IN THE CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER
COMPREHENSIVE INCOME (Continued)

(b) Reconciliation between tax credit and accounting loss before taxation at applicable tax rates:

Loss before taxation

Notional tax on loss before taxation, calculated at the rates

applicable to assessable loss in the jurisdictions concerned

Tax effect of non-deductible expenses

Tax effect of non-taxable income

Tax effect of overstatement in prior period

Tax effect of exemption

Tax effect of utilisation of tax losses

Tax effect of unused tax losses not recognised

Tax effect of other deductible temporary differences not

recognised

Actual tax credit

DIRECTORS’ EMOLUMENTS

2025 2024
HK$’000 HK$’000
(9,034) (8,149)
(1,611) (1,477)
160 488
(110) (73)

(1) -

- (7)

- (2)

1,542 1,038
(13) (13)

(33) (46)

Directors’ emoluments disclosed pursuant to Section 383(1) of the Hong Kong Companies Ordinance and Part
2 of the Companies (Disclosure of Information about Benefits of Directors) Regulation, is as follows:

Executive Director
Pang Kwok Chau

Non-executive Directors
Li Kin Shing
Wong Kin Wa

Independent Non-executive Directors
Chen Xue Dao (Resigned on
28 November 2025)
Lee Man Yee, Maggie
Liu Kejun
Fung Wai Hang (Appointed on
28 November 2025)

Sub-total

Total

Salaries,

allowances  Contributions
Directors’ and benefits to retirement 2025
fees inkind benefit scheme Bonuses Total
HK$000 HK$000 HK$°000 HK$°000 HK$°000
80 497 26 40 643
80 - - - 80
80 - - - 80
160 - - - 160
80 - - - 80
80 - - - 80
80 - - - 80
7 - - - 7
247 - - - 247
487 497 26 40 1,050
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8 DIRECTORS’ EMOLUMENTS (Continued)

Salaries,
allowances Contributions

Directors’ and benefits to retirement 2024
fees inkind  benefit scheme Bonuses Total
HK$ 000 HK$’ 000 HK$’ 000 HK$’000 HK$’000
Executive Directors
PangkwokChau 80 04 26 0 640
Non-executive Directors
Li Kin Shing 80 - - - 80
Wong Kin Wa 80 = = = 80
___________ 100 T T e e B0
Independent Non-executive Directors
Chen Xue Dao (Resigned on
28 November 2025) 80 - - = 80
Lee Man Yee, Maggie 80 - - - 80
Liu Kejun 80 - - = 80
___________ 240 T T T 240
Total 480 494 26 40 1,040

During the years ended 31 December 2024 and 2025, there were no amounts paid or payable by the Group to
any of the directors as an inducement to join or upon joining the Group or as compensation for loss of office.
There was no arrangement under which a director waived or agreed to waive any remuneration during the
years ended 31 December 2024 and 2025.
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INDIVIDUALS WITH HIGHEST EMOLUMENTS

Of the five individuals with the highest emoluments, one (2024: one) is a director whose emoluments are
disclosed in note 8. The aggregate of the emoluments in respect of the other four (2024: four) individuals with
highest emoluments are as follows:

2025 2024

HK$’000 HK$’000

Salaries and other emoluments 1,302 1,338
Contributions to retirement benefit schemes 86 70
Bonuses 103 107
1,491 1,515

The emoluments of the four (2024: four) individuals with the highest emoluments are within the following band:

2025 2024

Number of Number of

Individuals individuals

HK$Nil-HK$1,000,000 4 4

During the years ended 31 December 2024 and 2025, there were no amounts paid or payable by the Group
to any of the highest paid individuals as an inducement to join or upon joining the Group or as compensation
for loss of office. There was no arrangement under which an individual waived or agreed to waive any
remuneration during the years ended 31 December 2024 and 2025.
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10 LOSS PER SHARE

The calculation of the basic and diluted loss per share attributable to the ordinary equity shareholders of the
Company is based on the following data:

2025 2024
HK$°000 HK$’000
Loss for the year attributable to the ordinary equity shareholders of

the Company for the purpose of basic and diluted loss per share (9,001) (8,103)

Weighted average number of ordinary shares (Basic and diluted)
2025 2024
Number of Number of
shares shares
Issued ordinary shares at 1 January 244,875,000 184,875,000
Effect of shares issued under capitalisation of shareholder’s loan = 3,114,754
Weighted average number of ordinary shares at 31 December 244,875,000 187,989,754
Basic and diluted loss per share HK (3.68) cents HK (4.31) cents

The calculation of the basic and diluted loss per share was based on the loss for the year attributable to the
equity shareholders of the Company of approximately HK$9,001,000 (2024: approximately HK$8,103,000),
and the weighted average number of 244,875,000 ordinary shares (2024: 187,989,754 ordinary shares) in issue
during the year.

Diluted loss per share was the same as basic loss per share for the years ended 31 December 2025 and 2024 as
there were no dilutive potential ordinary shares during these years.
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PROPERTY, PLANT AND EQUIPMENT

Properties
leased for Furniture Leasehold Facilities Office Motor
own use and fixtures  improvements equipment equipment vehicles Total

HK$'000 HK$ 000 HK$'000 HK$ 000 HK$ 000 HK$ 000 HK$ 000

Cost:

At 1 January 2024 1,857 402 1,860 36,086 672 2,637 43,514
Additions 243 - - 268 15 - 526
Exchange realignment - - - ) (1) - @)

At 31 December 2024 and

1 January 2025 2,100 402 1,860 36,353 686 2,637 44,038

Additions 154 - - 779 - - 933
Written-off - - - (330) - - (330)
Exchange realignment = = = 1 1 - 2
At 31 December 2025 2,254 402 1,860 36,803 687 2,637 44,643
Accumulated depreciation:
At1 January 2024 1,857 402 1,860 35,015 672 2,637 42,443
Charge for the year 95 - - 811 4 - 910
Impairment losses (note 6(c)) 112 - - - - - 112
Exchange realignment - - - ) (1) - @)
At 31 December 2024 and

1 January 2025 2,064 402 1,860 35,825 675 2,637 43,463
Charge for the year 108 - - 592 4 - 704
Written-off = - - (330) - - (330)
Impairment losses (note 6(c)) 42 = - - - - 42
Exchange realignment = = = 1 2 - 3
At 31 December 2025 2,214 402 1,860 36,088 681 2,637 43,882
Net book value:

At 31 December 2025 40 - - 715 6 - 761
At 31 December 2024 36 = = 528 1 = 575

Impairment loss

As at 31 December 2025, the Group’s management identified a cash-generating unit, a subsidiary relating
to the telecommunication segment in Hong Kong which has continued to underperform, and estimated the
corresponding recoverable amount of its property, plant and equipment. Based on these estimates, an
impairment loss of approximately HK$42,000 (2024: approximately HK$112,000) was recognised under
other operating expenses to write down the carrying amounts of the related property, plant and equipment to
its recoverable amount of approximately HK$761,000 (2024: approximately HK$575,000). The estimates of
recoverable amount were based on the value-in-use model, in which the cash flows were discounted using
a discount rate of 15.88% (2024: 15.88%). The discount rate used was pre-tax and reflected specific risks
relating to the operation of the relevant subsidiary.
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11  PROPERTY, PLANT AND EQUIPMENT (Continued)
Right-of-use assets

The analysis of the net book value of right-of-use assets by class of underlying asset is as follows:

2025 2024

Note HK$°000 HK$’000

Properties leased for own use, carried at depreciated cost (i) 40 36
Facilities equipment, carried at depreciated cost (i) 563 187
603 223

The analysis of expense items in relation to leases recognised in profit or loss is as follows:

2025 2024
HK$°000 HK$’000
Depreciation charge of right-of-use assets by class of
underlying asset:
— Properties leased for own use 108 95
— Facilities equipment 402 482
510 577
Interest on lease liabilities (note 6(a)) 37 32
Expense relating to short-term leases
— rental of properties 512 474

During the year, additions to right-of-use assets were approximately HK$932,000 (2024: approximately
HK$490,000). This amount primarily related to the capitalised lease payments payable under new agreements
entered into during the year.

Details of total cash outflow for leases and the maturity analysis of lease liabilities are set out in notes 17(c)
and 19, respectively.

Notes:
(i) Properties leased for own use

The Group has obtained the right to use properties as its offices through tenancy agreements. The leases typically run for an
initial period of one to two years.

(i) Facilities equipment

The Group leases transmission lines under leases for an initial period of one to three years. None of the leases includes
variable lease payments.
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INVESTMENTS IN SUBSIDIARIES

The following list contains only the particulars of subsidiaries which principally affected the results, assets or
liabilities of the Group. The class of shares held is ordinary unless otherwise stated.

Place of
incorporation or
establishment/

Proportion of

Particulars of issued ownership interest

Name of company operation and paid up capital Direct Indirect Principal activity
Elite! Limited Cayman Islands 2 shares of US$1 each 100% = Provision of telecommunications
services
China-Hongkong Telecom Limited Hong Kong 100 shares of HK$1 each = 100% Provision of telecommunications
services
Directel Communications Limited Hong Kong 5,000,000 shares of - 100% Provision of telecommunications
HK$1 each services and distribution
business
Dynamic Proft International Limited British Virgin Islands (‘BVI) 1 share of US$1 each 100% = Investment holding
Joint Top Investments Limited Hong Kong 2 shares of HK$1 each = 100% Investment holding
Guangzhou Directel Telecommunications The People’s Republic of  HK$28,000,000 - 100% Provision of telecommunications
Limited*® China (the ‘PRC") services and distribution
business
Asia Globe Investments Limited Hong Kong 1 share of USS1 each 100% = Investment holding
South Data Communication Pte. Ltd. Singapore 10,000 shares of SGD1 each - 100% Provision of telecommunications
services and distribution
business
Able Honor International Limited BVI 1 share of USS1 each 100% = Investment holding
Sky View Investments Limited Hong Kong 1 share of HKS1 each - 100% Provision of distribution business
Shenzhen Sky View Technology Trading PRC RMB2,000,000 = 100% Provision of distribution business
Limited*®
£ The company name in English is a direct translation of the registered Chinese name for the purpose of identification.
g Registered under the laws of the PRC as a foreign investment enterprise.
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13

14

15

GOODWILL

HK$’000
Cost:
At 1 January 2024, 31 December 2024, 1 January 2025 and 31 December 2025 34,003
Accumulated impairment losses:
At 1 January 2024, 31 December 2024, 1 January 2025 and 31 December 2025 (34,003)

Carrying amount:
At 1 January 2024, 31 December 2024, 1 January 2025 and 31 December 2025 -

The goodwill balance of approximately HK$28,061,000 was arose from the acquisition of Joint Top Investments
Limited together with its subsidiary, Guangzhou Directel Telecommunications Limited and another goodwill
balance of approximately HK$5,942,000 was arose from the acquisition of South Data Communication Pte.
Limited. These goodwill balances were fully impaired in 2019 and 2020 respectively.

OTHER NON-CURRENT FINANCIAL ASSETS

2025 2024
HK$°000 HK$’ 000

Equity securities designated at FVOCI (non-recycling) (note)
— Listed in Hong Kong 920 1,059

Note: The equity securities are shares in Hospital Corporation of China Limited, an equity securities (HKG: 3869) listed on the Stock
Exchange of Hong Kong Limited, and mainly engaged in operation and management of privately owned hospitals in Mainland
China. The Group designated these listed equity securities as measured at FVOCI (non-recycling), as the investments are
held for strategic purposes. No dividends were received on these investments during the year (2024: HK$Nil).

INVENTORIES

(a) Inventories in the consolidated statement of financial position comprise:

2025 2024

HK$°000 HK$’000

SIM cards 79 104
Recharge and top-up vouchers 4 3
Mobile phone and electronic products = 875
83 982
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15 INVENTORIES (Continued)

(b) The analysis of the amount of inventories recognised as an expense and included in the profit
or loss is as follows:

2025 2024
HK$°000 HK$’ 000
Carrying amount of inventories sold 40,644 125,429
Reversal of write-down of inventories (46) (23)
40,598 125,406
16 RECEIVABLES, DEPOSITS AND PREPAYMENTS
2025 2024
HK$’000 HK$’ 000
Trade receivables
— amounts due from third parties 25,062 30,919
Less: loss allowance (note 23(a)) (16,076) (22,019)
8,986 8,900
Other receivables, deposits and prepayments
— other receivables 205 350
— deposits and prepayments 3,839 3,061
4,044 3,411
13,030 12,311
2025 2024
HK$’000 HK$’000
Analysed as:
Current 12,441 12,311
Non-current
— Deposit paid for acquisition of property, plant and equipment 589 -
13,030 12,311

All of the receivables, deposits and prepayments are expected to be recovered or recognised as expense
within one year.
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16

17

RECEIVABLES, DEPOSITS AND PREPAYMENTS (Continued)
Ageing analysis

As of the end of the reporting period, the ageing analysis of trade debtors, based on the invoice date and net of
loss allowance, is as follows:

2025 2024

HK$’000 HK$ 000

Within 1 month 5,343 4,141
Over 1 month but within 3 months 351 4,455
Over 3 months but within 6 months 483 304
Over 6 months but within 12 months 2,809 =
8,986 8,900

Generally, the provision of telecommunications services and distribution business to the Group’s major
customers, including their dealers, are made in an open account with credit terms up to 60 days after the date
of invoice. Subject to negotiations, credit terms can be extended to three to six months for certain customers
with well-established trading and payment records on a case-by-case basis. Provision of telecommunications
services to the Group’s prepaid users are billed in advance, whereas postpaid users are made in an open
account with credit terms up to 12 days after the date of invoice. Further details on the Group’s credit risk are
set out in note 23(a).

PLEDGED BANK DEPOSITS AND CASH AND CASH EQUIVALENTS

(@) Cash and cash equivalents comprise:

2025 2024
HK$’000 HK$’000
Deposits with banks 6,370 11,858
Cash at banks 11,690 14,843
Cash on hand 65 104
18,125 26,805
Less: pledged bank deposits (note) (236) (234)
Cash and cash equivalents in the consolidated statement of
financial position and the consolidated statement of
cash flows 17,889 26,571

Note: Bank deposits of approximately HK$236,000 (2024: approximately HK$234,000) were pledged for the issuance of a
performance bond by a bank (note 24).
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17 PLEDGED BANK DEPOSITS AND CASH AND CASH EQUIVALENTS (Continued)

(b)

Reconciliation of liabilities arising from financing activities

The table below details changes in the Group’s liabilities from financing activities, including both cash
and non-cash changes. Liabilities arising from financing activities are liabilities for which cash flows were,
or future cash flows will be, classified in the Group’s consolidated statement of cash flows as cash flows
from financing activities.

Shareholder’s loan Lease liabilities
HK$’ 000 HK$’ 000
At 1 January 2024 - 811
Changes from financing cash flows:
Proceeds from shareholder’s loan 12,000 -
Interest paid on shareholder’s loan (176) =
Capital element of lease rentals paid — (817)
Interest element of lease rentals paid - (32)
Total changes from financing cash flows 11,824 (849)
Other changes:
Increase in lease liabilities from entering into new leases
during the year = 490
Interest expenses 176 32
Capitalisation of shareholder’s loan (12,000) -
Total other changes (11,824) 522
At 31 December 2024 and 1 January 2025 - 484
Changes from financing cash flows:
Capital element of lease rentals paid - (711)
Interest element of lease rentals paid = (37)
Total changes from financing cash flows = (748)
Other changes:
Increase in lease liabilities from entering into new leases
during the year = 932
Interest expenses - 37
Total other changes - 969
At 31 December 2025 - 705
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17 PLEDGED BANK DEPOSITS AND CASH AND CASH EQUIVALENTS (Continued)
(c) Total cash outflow of leases

Amounts included in the consolidated statement of cash flows for leases comprise the following:

2025 2024
HK$°000 HK$’ 000
Within operating cash flows 512 474
Within financing cash flows 748 849
1,260 1,323
These amounts relate to the following:
2025 2024
HK$°000 HK$’000
Lease rentals paid 1,260 1,323
18 PAYABLES AND ACCRUALS AND CONTRACT LIABILITIES
2025 2024
HK$’000 HK$’ 000
Trade payables
— amounts due from third parties 3,404 3,527
Other payables and accruals
— accrued charges and deposits 2,484 2,491
Contract liabilities
Telecommunications services
— advance payments 42 45
5,930 6,063

Trade and other payables and accruals are expected to be settled within one year or are repayable on demand.
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18 PAYABLES AND ACCRUALS AND CONTRACT LIABILITIES (Continued)
(@ Trade payables

As of the end of the reporting period, the ageing analysis of trade payables, based on the invoice date, is as

follows:
2025 2024
HK$’000 HK$’000
Within 1 month 426 590
Over 1 month but within 3 months 448 607
Over 3 months but within 12 months 145 =
Over 12 months 2,385 2,330
3,404 3,527

(b) Contract liabilities

Typical payment terms which impact on the amount of contract liabilities recognised are as follows:

The Group provides telecommunications services to customers through a variety of plans on a prepaid
basis. Revenue is recognised using an output method, either as the service entitlement units are used or
as time elapses, because it reflects the pattern by which the Group satisfies the performance obligation
through the transfer of service to the customer. The service is generally billed in advance, which results in
a contract liability.

The above balances represent the aggregate amount of the transaction price allocated to the
performance obligations that are unsatisfied or partially satisfied at the end of the reporting period, all of

which will be recognised as revenue during the subsequent reporting period.

Movements in contract liabilities

2025 2024

HK$’000 HK$’000

Balance at 1 January 45 9

Decrease due to the recognition of revenue for contract

liabilities at the beginning of the year (45) 9)

Increase due to cash received during the year 871 2,913
Decrease due to the recognition of revenue for cash received

during the year (829) (2,868)

Balance at 31 December 42 45
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19 LEASE LIABILITIES

The following table shows the remaining contractual maturities of the Group’s lease liabilities:

2025 2024

Present value of Present value of
the minimum  Total minimum the minimum Total minimum
lease payments  lease payments  |ease payments  lease payments
HK$’000 HK$’000 HK$’000 HK$’ 000
Within 1 year 531 554 426 438
After 1 year but within 2 years 174 176 58 59
After 2 years but within 5 years = - = =
174 176 58 59
705 730 484 497
Less: total future interest expense (25) (13)

Present value of lease liabilities 705 484
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20 INCOME TAX IN THE CONSOLIDATED STATEMENT OF FINANCIAL POSITION

NOTES TO THE FINANCIAL STATEMENTS

(@) Deferred tax assets and liabilities recognised:

()

(i)

Movement of each component of deferred tax assets and liabilities

The components of deferred tax liabilities recognised in the consolidated statement of financial

position and the movements during the year are as follows:

Deferred tax arising from:
At 1 January 2024
Credited to profit or loss

At 31 December 2024 and 1 January 2025
Credited to profit or loss

At 31 December 2025

Reconciliation to the consolidated statement of financial position

Net deferred tax liabilities recognised in the
consolidated statement of financial position

2025
HK$’000

(25)

Depreciation
allowances in
excess of the

related
depreciation
HK$’000

(105)
48

(57)
32

(25

2024
HK$’000

(57)
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20

21

INCOME TAX IN THE CONSOLIDATED STATEMENT OF FINANCIAL POSITION (Continued)
(b) Deferred tax assets not recognised:

In accordance with the accounting policy set out in note 2(r), the Group has not recognised deferred
tax assets attributable to the future benefit of tax losses of approximately HK$143,407,000 (2024:
HK$138,606,000) sustained by the operations of the Group and deductible temporary differences of
approximately HK$16,434,000 (2024: HK$16,514,000) as it is not probable that future taxable profits
against which the losses can be utilised will be available.

Included in unrecognised tax losses are (i) losses of approximately HK$137,012,000 (2024:
HK$129,675,000) from Hong Kong operations and (ii) losses of approximately HK$204,000 (2024: Nil)
from Singapore operations that can be carried forward indefinitely, and (iii) losses of approximately
HK$6,181,000 (2024: HK$8,931,000) from the Mainland China operations that will expire in five years
from the year in which they arose.

EMPLOYEE RETIREMENT BENEFITS
Defined contribution retirement plans

The PRC subsidiaries of the Group participate in defined contribution retirement schemes (the “Schemes”)
organised by the PRC municipal and provincial government authorities whereby the PRC subsidiaries are
required to make contributions at the applicable rates of the eligible employees’ salaries to the Schemes.
The Group has accrued for the required contributions which are remitted to the respective local government
authorities when the contributions become due. The local government authorities are responsible for the
pension obligations payable to the retired employees covered under the Schemes.

The group also operates a MPF scheme under the Hong Kong Mandatory Provident Fund Schemes Ordinance
for employees employed under the jurisdiction of the Hong Kong Employment Ordinance. The MPF scheme
is a defined contribution retirement plan administered by independent trustees. Under the MPF scheme, the
employer and its employees are each required to make contributions to the plan at 5% of the employees’
relevant income, subject to a cap of monthly relevant income of HK$30,000. Contributions to the plan vest

immediately.

There is no forfeited contributions that may be used by the group to reduce the existing level of contribution.
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22 CAPITAL AND RESERVES

()

Movements in components of equity

The reconciliation between the opening and closing balances of each component of the Group’s
consolidated equity is set out in the consolidated statement of changes in equity. Details of the changes
in the Company’s individual components of equity between the beginning and the end of the year are set
out below:

Fair value
reserve Accumulated Total
Share capital ~ Share premium  (non-recycling) losses equity
HK$’ 000 HK$'000 HK$'000 HK$ 000 HK$ 000

Note 22(b) Note 22(c)(i) Note 22(c)(ii)

Balance at 1 January 2024 36,975 74,517 (1,003) (91,375) 19,114

Changes in equity for 2024:

Loss for the year - - - (2,308) (2,306)
Other comprehensive income = = 45 = 45
Total comprehensive income - - 45 (2,306) (2,261)
Shareholder’s loan capitalisation

shares 12,000 - - - 12,000
Transaction costs on shareholder's

loan capitalisation = (232) = = (232)

Balance at 31 December 2024

and 1 January 2025 48,975 74,285 (958) (93,681) 28,621
Changes in equity for 2025:
Loss for the year - - - (19,355) (19,355)
Other comprehensive income = - (139) - (139)
Total comprehensive income - - ( 1_§9) ________ (] 9,355) ________ (] 9,494)
Balance at 31 December 2025 48,975 74,285 (1,097) (113,036) 9,127
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22 CAPITAL AND RESERVES (Continued)

(b) Share capital

2025 2024
Number of Nominal Number of Nominal
shares value shares value
HK$’000 HK$’000
Authorised:
At 1 January and 31 December 500,000,000 100,000 500,000,000 100,000
Issued and fully paid:
At 1 January 244,875,000 48,975 184,875,000 36,975
Shares issued under
capitalisation of
shareholder’s loan = = 60,000,000 12,000
At 31 December 244,875,000 48,975 244,875,000 48,975

On 13 December 2024, the issued share capital of the Company was increased by HK$12,000,000, at
nominal value of HK$0.2 per share, in pursuant to the completion of the share allotment to offset the

shareholder’s loan of approximately HK$12,000,000.

The holders of ordinary shares are entitled to receive dividends as declared from time to time and are
entitled to one vote per share at meetings of the Company. All ordinary shares rank equally with regard to

the Company’s residual assets.

(c) Nature and purpose of reserves

The nature and purpose of reserves are set out below:

() Share premium

The share premium represents the difference between the par value of the shares of the Company
and proceeds received from the issuance of the shares of the Company net of share issuing
expenses. The application of the share premium account of the Company is governed by the
Companies Law (Revised) of the Cayman Islands, under which the balance of share premium
account of the Company can be distributed as dividends provided that immediately following the
date on which dividend is proposed to be distributed, the Company would be in a position to pay off
its debts as they fall due in the ordinary course of business.
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22 CAPITAL AND RESERVES (Continued)

()

(d)

(e)

Nature and purpose of reserves (Continued)

(i) Fair value reserve (non-recycling)
The fair value reserve (non-recycling) comprises the cumulative net change in the fair value of
equity securities designated at FVOCI under IFRS 9 that are held at the end of the reporting period
(see note 2(f)).

(i) Exchange reserve

The exchange reserve comprises all foreign exchange differences arising from the translation of the
financial statements of operations outside Hong Kong.

The reserve is dealt with in accordance with the accounting policies set out in note 2(u).

Distributability of reserves

At 31 December 2025, the aggregate amount of reserves available for distribution to the equity
shareholders of the Company was HK$Nil (2024: HK$Nil).

Capital management

The Group’s primary objectives when managing capital are to safeguard the Group’s ability to continue
as a going concern, so that it can continue to provide returns for shareholders and benefits for other
stakeholders, by pricing products and services commensurately with the level of risk and by securing

access to finance at a reasonable cost.

The Group actively and regularly reviews and manages its capital structure, monitors the return on
capital, and makes adjustments to the capital structure in light of changes in economic conditions.

There were no changes in the Group’s approach to capital management during the current and prior
years.

Neither the Company nor any of its subsidiaries are subject to externally imposed capital requirements.
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23 FINANCIAL RISK MANAGEMENT AND FAIR VALUES

Exposure to credit, liquidity, interest rate and currency risks arises in the normal course of the Group’s
business. The Group is also exposed to equity price risk arising from its equity investment. The Group’s
exposure to these risks and the financial risk management policies and practices used by the Group to manage

these risks are described below.

(a)

Credit risk

Credit risk refers to the risk that a counterparty will default on its contractual obligations resulting in a
financial loss to the Group. The Group’s credit risk is primarily attributable to trade receivables. The
Group’s exposure to credit risk arising from pledged bank deposits, cash and cash equivalents are limited
because the counterparties are banks and financial institutions with a high credit rating, for which the
Group considers to have low credit risk.

The Group’s exposure to credit risk is influenced mainly by the individual characteristics of each customer
rather than the industry or country in which the customers operate and therefore significant concentrations
of credit risk primarily arise when the Group has significant exposure to individual customers. At the end
of the reporting period, approximately 19.9% (2024: 20.6%) and approximately 67.5% (2024: 68.8%)
of the total trade receivables was due from the Group’s largest debtor and the five largest debtors
respectively.

The maximum exposure to credit risk is represented by the carrying amount of each financial asset in the
consolidated statement of financial position.

Credit evaluations are performed on all customers requiring credit over a certain amount. These
evaluations focus on the customer’s past history of making payments when due and current ability to pay,
and take into account information specific to the customer. Normally, the Group does not obtain collateral
from customers.

The Group measures loss allowances for trade receivables at an amount equal to lifetime ECLs, which
is calculated using a provision matrix. As the Group historical credit loss experience does not indicate
significantly different loss patterns for different customer segments, the loss allowance based on past due
status is not further distinguished between the Group’s different customer bases.
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23 FINANCIAL RISK MANAGEMENT AND FAIR VALUES (Continued)

(@) Credit risk (Continued)

The following table provides information about the Group’s exposure to credit risk and ECLs for trade

receivables:

Current (not past due)

1 to 30 days past due

31 to 90 days past due

91 to 360 days past due
More than 360 days past due

Current (not past due)

1 to 30 days past due

31 to 90 days past due

91 to 360 days past due
More than 360 days past due

2025
Gross Provision on Net
carrying individual Expected Loss carrying
amount basis loss rate  allowance amount
HK$°000 HK$’000 % HK$°000 HK$’000
5,896 - 1.1 (63) 5,833
168 - 4.9 (8) 160
436 - 6.8 (30) 406
3,420 - 24.3 (833) 2,587
15,142 (2,652) 100 (12,490) -
25,062 (2,652) (13,424) 8,986

2024
Gross Provision on Net
carrying individual Expected Loss carrying
amount basis loss rate allowance amount
HK$’000 HK$’000 % HK$’000 HK$’ 000
7,706 - 1.6 (123) 7,583
1,152 - 16.3 (188) 964
607 - 44.6 (271) 336
1,430 - 98.8 (1,413) 17
20,024 (2,652) 100 (17,372) -
30,919 (2,652) (19,367) 8,900

Expected loss rates are based on actual loss experience and adjusted to reflect differences between

economic conditions during the period over which the historic data has been collected, current conditions

and the Group’s view of economic conditions over the expected lives of the receivables.
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23 FINANCIAL RISK MANAGEMENT AND FAIR VALUES (Continued)

(a)

(b)

Credit risk (Continued)

Movement in the loss allowance account in respect of trade receivables during the year is as follows:

2025 2024

HK$’000 HK$’000

Balance at 1 January 22,019 19,788
Impairment losses recognised during the year, net (note 6(c)) 592 2,231
Trade receivable written off as uncollectable (6,535) =
Balance at 31 December 16,076 22,019

The origination of new trade receivables net of those settled resulted in an increase in loss allowance
during the years ended 31 December 2025 and 2024.

Liquidity risk

Individual operating entities within the Group are responsible for their own cash management, including
the short term investment of cash surpluses and the raising of loans to cover expected cash demands,
subject to approval by the Company’s board when the borrowings exceed certain predetermined levels
of authority. The Group’s policy is to regularly monitor its liquidity requirements to ensure that it maintains
sufficient reserves of cash to meet its liquidity requirements in the short and longer term.

The following table shows the remaining contractual maturities at the end of the reporting period of the
Group’s non-derivative financial liabilities which are based on contractual undiscounted cash flows and
the earliest date the Group can be required to pay:

2025

Contractual undiscounted cash flow
More than Carrying
Within 1 year 1 year but less amount at
or on demand than 5 years Total 31 December
HK$°000 HK$°000 HK$’000 HK$’000
Payables and accruals 5,888 - 5,888 5,888
Lease liabilities 554 176 730 705
6,442 176 6,618 6,593

DIRECTEL HOLDINGS LIMITED



NOTES TO THE FINANCIAL STATEMENTS

23 FINANCIAL RISK MANAGEMENT AND FAIR VALUES (Continued)

(b)

(c)

(d)

Liquidity risk (Continued)
2024
Contractual undiscounted cash flow

More than Carrying
Within 1 year 1 year but less amount at
or on demand than 5 years Total 31 December
HK$’ 000 HK$’000 HK$’ 000 HK$’000
Payables and accruals 6,018 - 6,018 6,018
Lease liabilities 438 59 497 484
6,456 59 6,515 6,502

Interest rate risk

The Group has no significant exposure to interest rate risk.

Currency risk

The currencies giving rise to currency risk are primarily United States dollars (‘US$”). As HK$ is pegged
to the US$, the Group considers the risk of movements in exchange rate between HK$ and US$ to be
insignificant. In respect of other currencies, the Group has no significant exposure to currency risk as

substantially all the Group’s transactions are denominated in a functional currency of the operations to
which the transactions relate.
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23 FINANCIAL RISK MANAGEMENT AND FAIR VALUES (Continued)

(e)

()

Equity price risk

The Group is exposed to equity price changes arising from equity securities held for non-trading proposes
(see note 14).

The Group’s investments are listed on the Stock Exchange of Hong Kong Limited. Listed investments that
are not held for trading purposes have been chosen based on their longer term growth potential and are
monitored regularly for performance against expectations.

At 31 December 2025, it is estimated that an increase/decrease of 5% (2024: 5%) in the market value of
the Group’s listed equity securities, with all other variables held constant, the Group’s total equity would
have increased/decreased by approximately HK$46,000 (2024: HK$53,000).

The sensitivity analysis indicates the instantaneous change in the Group’s loss after tax and accumulated
losses and other components of consolidated equity that would arise assuming that the changes in the
market value had occurred at the end of the reporting period and had been applied to re-measure those
financial instruments held by the Group which expose the Group to equity price risk at the end of the
reporting period. It is also assumed that the fair values of the Group’s equity investments would change in
accordance with the market value, and that all other variables remain constant. The analysis is performed
on the same basis for 2024.

Fair value measurement

()  Financial assets and liabilities measured at fair value
Fair value hierarchy
The following table presents the fair value of the Group’s financial instruments measured at the
end of the reporting period on a recurring basis, categorised into the three-level fair value hierarchy
as defined in IFRS 13, Fair value measurement. The level into which a fair value measurement is
classified is determined with reference to the observability and significance of the inputs used in the

valuation technique as follows:

o Level 1 valuations: Fair value measured using only Level 1 inputs i.e. unadjusted quoted
prices in active markets for identical assets or liabilities at the measurement date

U Level 2 valuations: Fair value measured using Level 2 inputs i.e. observable inputs which fail
to meet Level 1, and not using significant unobservable inputs. Unobservable inputs are inputs

for which market data are not available

o Level 3 valuations: Fair value measured using significant unobservable inputs

DIRECTEL HOLDINGS LIMITED



NOTES TO THE FINANCIAL STATEMENTS

23 FINANCIAL RISK MANAGEMENT AND FAIR VALUES (Continued)

(f)

Fair value measurement (Continued)

@

(ii)

Financial assets and liabilities measured at fair value (Continued)

Fair value hierarchy (Continued)

Fair value at
31 December

Fair value measurements as
at 31 December 2025 categorised into

Level 1 Level 2 Level 3
HK$’000 HK$’000 HK$’000
920 - -

2025
HK$’000
Recurring fair value measurements
Asset:
Non-trading listed securities 920
Fair value at

31 December

2024
HK$’000
Recurring fair value measurements
Asset:
Non-trading listed securities 1,059

Fair value measurements as
at 31 December 2024 categorised into

Level 1 Level 2 Level 3
HK$’000 HK$’ 000 HK$’000
1,059 - -

During the years ended 31 December 2025 and 2024, there were no transfers between Level 1

and Level 2, or transfers into or out of Level 3. The Group’s policy is to recognise transfers between

levels of fair value hierarchy as at the end of the reporting period in which they occur.

Fair value of financial assets and liabilities carried at other than fair value

The carrying amounts of the Group’s financial instruments carried at cost or amortised cost were

not materially different from their fair values as at 31 December 2025 and 2024.

24 CONTINGENT LIABILITY

As at 31 December 2025, performance bond of HK$200,000 (2024: HK$200,000) was given by a bank in
favour of the Office of the Communications Authority as security for due performance and observance of the

Group’s obligation under the Services-Based Operator Licence. The Group has pledged bank deposits for

the above performance bond (note 17(a)). At the end of the reporting period, the directors do not consider it

probable that a claim will be made against the Group in this regard.
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25 MATERIAL RELATED PARTY TRANSACTIONS

(a)

(b)

Relationship between the Group and related parties

() Controlling shareholders of the Group

. Li Kin Shing

. Kwok King Wa

(i) Subject to common control of the controlling shareholders

o China Elite Information Technology Ltd.

o Directel Limited

o Sunward Telecom Limited (incorporated in the BVI)

U Talent Information Engineering Co., Limited

s EMNEMEZEERWAERLA

Transactions

Particulars of significant related party transactions entered into by the Group during the current year are as

follows:
2025 2024
Related parties Note HK$°000 HK$’000
China Elite Information Technology Ltd.
— Data processing and billing management* (i) 480 480
Talent Information Engineering Co., Limited
— Rental of properties* (ii) 360 360
BMNEHEEEEREMERA T
— Development and maintenance of the
Company’s website* (i) 180 180
Shareholder — Li Kin Shing
— Interest expense (iii) = 176
* Continuing connected transactions pursuant to Chapter 20 of the GEM Listing Rules. The disclosures required by

Chapter 20 of the GEM Listing Rules are provided in section “Continuing Connected Transactions” of the Directors’

Report.
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NOTES TO THE FINANCIAL STATEMENTS

25 MATERIAL RELATED PARTY TRANSACTIONS (Continued)
(b) Transactions (Continued)

Notes:

(i) Services rendered by related parties related to data processing and billing management services and development and
maintenance of the Company’s website.

(i) The Group has leased certain properties from a related party under operating leases at an aggregate monthly rental of
$30,000 (2024: HK$30,000) for the year ended 31 December 2025.

(i)  The Group has entered the loan agreement with the shareholder for the principal of HK$12,000,000 with fixed interest
rate of 2% per annum. On 13 December 2024, the share allotment has completed to offset the outstanding principal.

The directors are of the opinion that the above transactions with related parties were conducted on terms
and conditions mutually agreed in the ordinary course of the Group’s business.

() Key management personnel remuneration
Remuneration for key management personnel of the Group, including amounts paid to the Company’s

directors (as disclosed in note 8) and certain of the individuals with highest emoluments (as disclosed in
note 9) are as follows:

2025 2024

HK$’000 HK$’000

Salaries and other emoluments 1,726 1,760
Contributions to retirement benefit schemes 78 62
1,804 1,822

Total remuneration is included in “staff costs” (note 6(b)).

26 CAPITAL COMMITMENT

As at 31 December 2025, the Group had contracted capital commitment of approximately HK$5,297,000 that is
the remaining cost of an acquisition of machinery and equipment (2024: HK$Nil).
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27 SIGNIFICANT ACCOUNTING ESTIMATES AND JUDGEMENTS

28

Estimates and judgements are continually evaluated and are based on historical experience and other factors,
including expectations of future events that are believed to be reasonable under the circumstances.

The selection of critical accounting policies, the judgements and other uncertainties affecting application of
those policies and the sensitivity of reported results to changes in conditions and assumptions are factors to
be considered when reviewing the financial statements. The following principal accounting policies involve the

most significant judgements and estimates used in the preparation of the financial statements.

(a)

(b)

Impairment of non-current assets

In considering the impairment loss that may be required for certain property, plant and equipment
and intangible assets of the Group, recoverable amount of these assets needs to be determined. The
recoverable amount is the greater of the fair value less costs of disposal and the value in use. It is difficult
to precisely estimate selling price because quoted market prices for these assets may not be readily
available. In determining the value in use, expected cash flows generated by the assets are discounted
to their present value, which requires significant judgement relating to items such as level of revenue and
amount of operating costs. The Group uses all readily available information in determining an amount
that is a reasonable approximation of recoverable amount, including estimates based on reasonable and
supportable assumptions and projections of items such as revenue and operating costs.

Impairment of trade receivables

Trade receivables are reviewed periodically to assess for impairment. The Group estimates allowances
for expected credit losses based on historical loss experience and the current and forecast economic
conditions for debtors with similar credit risk ageing of the receivables and customer credit worthiness.
If the financial conditions of customers were to deteriorate, actual allowance for expected credit losses
would be higher than expected. The methodology and assumptions used are reviewed regularly to reduce
any difference between the loss estimates and actual amounts.

IMMEDIATE AND ULTIMATE CONTROLLING PARTIES

At 31 December 2025, the directors consider the immediate parent and ultimate controlling parties of the Group
to be New Everich Holdings Limited, which is incorporated in the BVI, and beneficially owned by the controlling
shareholders as mentioned in note 25(a)(i). None of these parties produces financial statements available for

public use.
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Non-current assets

Investments in subsidiaries
Property, plant and equipment
Other non-current financial assets

Total non-current assets

Current assets

Amounts due from subsidiaries
Receivables, deposits and prepayments
Cash and cash equivalents

Total current assets

Current liabilities
Payables and accruals

Total current liabilities
Net current assets
Total assets less current liabilities

Net assets

Capital and reserves
Share capital

Share premium

Fair value reserve
Accumulated losses

Total equity

NOTES TO THE FINANCIAL STATEMENTS

29 COMPANY-LEVEL STATEMENT OF FINANCIAL POSITION

Approved and authorised for issue by the board of directors on 31 March 2026.

Mr. Pang Kwok Chau
Director

*

2025 2024

Note HK$’000 HK$’ 000
12 —* _*
920 1,059

________________ . ...1:059
5,640 21,014

198 188

3,200 7,319

______________ B 28521

831 959

________________ 81 .95
______________ 8207 ... 27562
______________ 912r ... 28621
9,127 28,621

22(a)

48,975 48,975

74,285 74,285
(1,097) (958)
(113,036) (93,681)

9,127 28,621

Mr. Li Kin Shing
Director

The balance represents amount less than HK$1,000
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FIVE-YEAR SUMMARY

(Expressed in Hong Kong dollars)

Results
Revenue
Cost of sales

Gross profit
Other income
Other net gain/(loss)

Administrative and other operating expenses

Loss from operations
Finance costs

Loss before taxation
Income tax credit

Loss for the year

Attributable to:
Equity shareholders of the Company
Non-controlling interest

Assets and Liabilities
Total assets
Total liabilities

Equity attributable to equity shareholders

of the Company
Non-controlling interest

DIRECTEL HOLDINGS LIMITED

For the years ended 31 December

2025 2024 2023 2022 2021
HK$’000 HK$’ 000 HK$’000 HK$’ 000 HK$’000
48,288 137,424 150,555 151,976 150,271
(46,029) (132,263) (146,317) (147,805) (147,203)
2,259 5,161 4,238 4171 3,068
272 569 225 309 199
372 (293) 164 32 (74)
(11,900) (13,378) (14,729) (17,021) (17,845)
(8,997) (7,941) (10,102) (12,509) (14,652)
(37) (208) (51) (65) (62)
(9,034) (8,149) (10,153) (12,574) (14,714)
33 46 236 253 494
(9,001) (8,103) (9,917) (12,321) (14,220)
(9,001) (8,103) (9,935) (12,317) (14,205)
- - 18 (4) (15)
(9,001) (8,103) (9,917) (12,321) (14,220)
At 31 December
2025 2024 2023 2022 2021
HK$’000 HK$’ 000 HK$’000 HK$’000 HK$’ 000
32,919 41,732 39,137 48,641 63,986
(6,913) (6,936) (7,763) (7,607) (7,962)
26,006 34,796 31,374 41,034 56,024
26,006 34,796 31,374 40,993 55,979
- - - 41 45
26,006 34,796 31,374 41,034 56,024
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