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CHAIRMAN'S
STATEMENT

ERBHRES

Hong Kong's financial markets delivered exceptional

ekl S

i I‘.!

momentum in 2025, with record performance in both primary
and secondary markets reaffirming the city's status as Asia's
leading international financial centre. Hong Kong Exchanges
and Clearing Limited ("HKEX") further strengthened its role as
a global superconnector, consolidating its position as the
world’s leading IPO venue and setting new trading records that
highlighted the dynamism and resilience of Hong Kong's

markets.

In 2025, HKEX deepened international connectivity by
broadening its IPO pipeline and attracting issuers from a wider
range of jurisdictions, including Kazakhstan, Singapore,
Thailand and the United Arab Emirates. Global capital flows
were underpinned by innovative technology initiatives and
extensive market reforms, with 88 biotech and specialist
technology companies listing on HKEX, demonstrating strong
investor appetite for cutting-edge sectors. The designation of
the Stock Exchange of Thailand as a Recognised Stock
Exchange and the signing of an MOU with the Abu Dhabi

Securities Exchange underscored HKEX's commitment to
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building a vibrant, interconnected marketplace for issuers. At
the same time, the opening of a Riyadh office and the
planned launch of a Dubai-based commodities pricing
subsidiary signalled HKEX's strategic ambition to enhance its
regional footprint and grow its commodities franchise in the
Gulf. Supported by innovation from the Chinese Mainland,
Hong Kong's markets drew robust international investor
participation throughout the year, with active involvement from
Asian, European, Middle Eastern and North American funds in

IPOs and follow-on offerings.

Also, HKEX implemented a series of market reforms aimed at
enhancing liquidity, price discovery, capital-raising flexibility
and overall market efficiency. Key measures are (i) trading
reforms of narrowed minimum price spreads and removing
the lower and upper limits on stock settlement fees and
advanced preparations for shortening the cash market
settlement cycle from T+2 to T+1; (i) brought in a new
Listing Rule framework on IPO price discovery and open
market requirements, tightening conditions to ensure sufficient
free float and trading liquidity at listing; (iii) continued the
rollout of a broader reform package on public float and capital
management, building on the earlier introduction of a treasury
share regime and automatic share buy back programmes; (iv)
tightening expectations on board practices, including
“overboarding” restrictions for independent non-executive
directors and enhanced disclosure in corporate governance
and annual reports; (v) expanded a paperless listing regime,
digitising dozens of IPO forms and substantially reducing
manual paperwork and turnaround time for new listings; and
(vi) launched proposals to standardise board lots into eight
options to simplify trading denominations and improve
secondary market liquidity. This sustained global engagement
and system reforms reflects strong confidence in Hong Kong's
capital markets and reinforces HKEX's expanding role as a
strategic hub for capital formation and investment

opportunities extending beyond IPOs.
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Building upon the advantages brought by the aforementioned
HKEX and favourable capital market reforms, our focus on
innovation remains unwavering. We are committed to
providing world-class, smart, and professional one-stop
financial services that cater to investors’ evolving needs. In
addition, we are committed to accelerating the growth of our
brokerage business through our dedicated agents. This
expansion will enable us to better serve our clients’ diverse

needs and enhance our overall service offerings.

Acknowledging the importance of business diversification and
improved resilience amid market volatility, the Group has been
diligently pursuing investment opportunities in other business
segments, while endeavouring simultaneously to nurture its
current operations. This strategic approach aims to augment
the Group's business agility, broaden its revenue sources, and
invigorate its overall business prospects amid a challenging

economic environment.

I would like to take this opportunity to convey our genuine
appreciation and heartfelt gratitude to the management team
and all the Group's staff for their unwavering professional
dedication, diligent work, steadfast commitment and valuable
contributions throughout the year. With substantial efforts
being made to drive growth in various parts of our operations,
our longstanding ties with clients, and a healthy and balanced
investment portfolio, the Group has built solid foundations to

advance its development into the future.

Zhang Li

Chairman & Executive Director

Hong Kong
30 March 2026
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MANAGEMENT  °©
DISCUSSION AND ANALYSIS

BE R &5

Value Convergence Holdings Limited, together with its

subsidiaries ("VC Group” or the “Group”) is an established
financial services group committed to delivering premier
financial services and products that fulfill various investment
and wealth management needs of clients in the Greater China
region. The Group's expertise includes (i) provision of financial
services comprising securities brokering and dealing, financing
services, corporate finance and other advisory services, asset
management and insurance brokerage; (ii) proprietary trading;

and (iii) property investment.
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INDUSTRY OVERVIEW

Following cyclical adjustments, institutional reforms, and
liquidity recovery, Hong Kong's capital market has broken
through previous constraints and achieved a remarkable
upward trajectory. In 2025, Hong Kong reclaimed the top spot
in global IPO market rankings for the first time since 2019,
raising over HK$280 billion — a surge of 224% year on year.
The year saw Hong Kong's stock market welcome 119 new
listings, a 68% increase from 2024. The Hang Seng Index
("HSI") rose by 289% over the course of the year, marking its
best annual performance since 2017. The Hang Seng TECH

Index climbed by 23% during the same one-year period.

Whilst the market experienced volatility after the US
announced new tariff policies in April, global trade tensions
alleviated after the US signed trade deals with major trading
partners and Sino-US trade negotiations progressed with
positive developments. Optimism over monetary easing by
major central banks and easing concerns about the global
economic outlook also lent support. In 2025, the RMB
strengthened by 4.5% to a 32-month high at one point, which
further boosted investor interest. From international investors’
perspective, a stronger RMB implies better reported earnings
for Mainland stocks in Hong Kong dollar terms. In late 2025,
investors became cautious about the sustainability of the
market rally. Profit-taking activities grew as the market
accumulated substantial gains, especially after the HSI hit a

four-year high in October.

The industrial composition of Hong Kong IPOs is undergoing a
historic transformation. The traditional dominance of the
internet, financial, and real estate sectors has been completely
overturned, with advanced technology and manufacturing,
biomedicine, and new consumer industries emerging as the
three pillars supporting the market. A wave of hard-core assets
such as new energy, semiconductors, intelligent vehicles, and
high-end equipment has listed en masse, injecting strong

manufacturing fundamentals into Hong Kong stocks.
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From a macro perspective, the recovery of Hong Kong IPOs in
2025 is not accidental but rather an inevitable result of
multiple converging cycles. Factors such as improved global
liquidity conditions, the repair of long-term valuation troughs
in Hong Kong stocks, increased demand for global financing of
high-quality Mainland assets, and the continuous
enhancement of Hong Kong's institutional advantages have
collectively driven this market resurgence. Behind this lies the
consolidation of Hong Kong's status as an international
financial center, as well as a concentrated manifestation of the

global appeal of Chinese assets.

BUSINESS REVIEW

Leveraging its financial prowess and extensive experience in
the financial services industry throughout 2025, the Group
continued to provide high-quality services to its clients. Amid
market volatility, in addition to maintaining the sound
operation of its core brokerage and financing businesses, the
Group also sought to achieve progress in different business
sector in Real-World Assets ("RWA") by set up a joint venture
company. The expansion of these businesses contributed as

another sources of customer bases for the Group.

While the Group still incurred losses in 2025, the results
showed improvement compared the previous year. This was
attributed to a slower decline in the value of proprietary
holdings and a reduction in impairment losses on accounts

receivable recognised during the year.
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The Group's principal revenue streams were derived from its
traditional brokerage and financing operations, collectively
contributing approximately 82% of its total revenue. During
2025, the Group maintained its provision of various financial
services, including local and overseas securities trading,
placements, underwriting, and margin financing through VC
Brokerage Limited (“VC Brokerage"”). Additionally, the Group
offered financing services through VC Finance Limited (“VC
Finance”). The Group also took on the role of placing agent
and underwriter for fundraising activities of Hong Kong-listed
companies. It provided a range of financial and strategic
advisory support services to clients, including offering
corporate finance and other advisory services such as mergers
and acquisitions advisory through VC Capital Limited ("VC
Capital”) and company secretarial services through VC
Corporate Services Limited (“VCCS"). Due to market upturn,
the Group's brokerage commission and other related fees and
underwriting, sub-underwriting, placing and sub-placing
commissions, and asset management increased, except for
insurance brokerage, which had a reduction in segment

revenue.

During 2025, the Group continued to spearhead the
expansion of its securities trading services through VC
Brokerage. Capturing the opportunities arising from the market
structure reform, the Group’s senior management team
proactively reached out and attracted more clientele from

Mainland China and different countries.
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Included in financial assets at fair value through profit or loss,
the Group held financial assets for trading, comprising equity
securities listed in Hong Kong, worth approximately HK$86.1
million as of 31 December 2025, a 26% decrease in market
value from the previous year against the slightly drop in equity
market and the disposals of holding shares. During the 2025,
the Group held stocks mainly in consumer goods and services,
which tumbled on weak corporate earnings. The Group
generally invested in high-beta stocks whose volatility level
was above that of the broader market, so the business

segment faced fluctuations during the 2025.

The Group's focus on diversification was in evidence, as was
its proactive approach to adapting to ever-changing market

dynamics and exploring emerging opportunities.

Disclosable transaction — disposals of Virtual Mind
Holding Company Limited’s shares

The Company conducted a series of disposals in the open
market from 5 August 2024 to 2 January 2025 and disposed
a total of 31,302,000 shares of Virtual Mind Holding Company
Limited (Stock Code: 1520) (“Virtual Mind") for an aggregate
consideration of approximately HK$6.67 million (excluding
stamp duty and related expenses). The average price
(excluding stamp duty and related expenses) for the disposals
of each Virtual Mind share was approximately HK$0.2131. The
sale shares represented approximately 4.67% of the total
Virtual Mind shares in issue on 3 January 2025. Since then up
to 31 December 2025, a further 22,147,500 shares of Virtual

Mind were disposed.
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Issue of convertible bonds under general mandate
and the memorandum of understanding (the
“MOU") in relation to the establishment of joint
ventures with Monochrome Corporation Pty Ltd and
its subsidiaries (the “Monochrome Group”)

On 13 June 2025, the Company and two subscribers, namely
Monochrome Corporation Pty Ltd (the “Monochrome”) and
CJEF Capital Partners Pte. Ltd, entered into two subscription
agreements respectively (the “CB Subscription”), pursuant to
which the Company is desirous of issuing and the two
subscribers are desirous of subscribing the convertible bonds
issued by the Company (the “CB") in principal amount total of
HK$5,000,000 at coupon rate of 1% per annum with 2 year
maturity convertible into not more than in total of 12,500,000
conversion shares at the conversion price of HK$0.4 per
conversion share. The conversion price represents a premium
of approximately 11.11% over the closing price of HK$0.36
per Share as quoted on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) on the date of the subscription
agreements. The net proceeds from the CB Subscriptions were
approximately HK$4.9 million (after deducting the professional
fees and other related costs and expenses incurred in the
Subscriptions), and the net conversion price is approximately
HK$0.39 per conversion share. As all the conditions precedent
set out in the subscription agreements have been fulfilled, the

subscription of CB was completed on 25 June 2025.
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On the same date, the Company entered into the MOU with
Monochrome, pursuant to which the Group is considering to
invest in equity, debt vehicles or other financial instruments in
the Monochrome Group, set up joint ventures and/or start-up
operation with Monochrome Group to develop business in
financial technology sector. And Monochrome Group may
subscribe for further equity, convertible bonds and/or other
derivatives issued by the Company. The Group and
Monochrome mutually intend to collaborate on developing the
crypto infrastructure and crypto business. Details of the CB
and the MOU had been disclosed in the Company's
announcements dated 13 June 2025 and 25 June 2025.

Note:

The information disclosed herein for the number of shares of the
conversion share and the conversion price has been adjusted for the
share consolidation which became effective on 28 July 2025 after the

Company's announcements dated 13 June 2025 and 25 June 2025.

The net proceeds from the subscription of CB were used as
follows:
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BAUBRREFRBEEER Repayment of liabilities 2,000 2,000 - N/A
ZEZRFANAZTAA BEBR NERA
TR E
4,900 4,900 -
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Disclosable transaction — disposals of Hao Tian
International Construction Investment Group
Limited’s shares

The Company conducted a series of disposals in the open
market from 16 July 2024 to 15 July 2025 and disposed a
total of 41,832,000 Hao Tian International Construction
Investment Group Limited (Stock Code: 1341) (“Hao Tian")
shares for an aggregate consideration of approximately
HK$15.65 million (excluding stamp duty and related
expenses). The average price (excluding stamp duty and
related expenses) for the disposals of each Hao Tian share
was approximately HK$0.248. The sale shares represented
approximately 0.82% of the total Hao Tian shares in issue on
16 July 2025. Since then up to 31 December 2025, the

Group has not held any Hao Tian Shares.

Formation of a joint venture in relation to RWA

On 6 October 2025, VC Financial Technology Limited
("VCFT"), a direct wholly owned subsidiary of the Company,
Shenzhen Gaoge Investment Consulting Co., Ltd. (“Shenzhen
Gaoge") and Shenzhen Fenglinhui Enterprise Management
Co., Ltd. (“Shenzhen Fenglinhui”) entered into an agreement
pursuant to which the Parties agreed to jointly incorporate a
Joint Venture Company owned as to 34% by VCFT, 33% by
Shenzhen Gaoge and 339% by Shenzhen Fenglinhui (the “Joint
Venture Agreement”). Pursuant to the Joint Venture
Agreement, a joint venture company is proposed to be
incorporated as a private company limited by shares in
accordance under the laws of PRC (the “Joint Venture
Company”). The Joint Venture Company will be principally
engaged in the provision of training, professional consulting
services, and high-end conferences around RWA. Details
please refer to the announcement of the Company dated 6
October 2025.

ATEEXZ-HERXBEBRERRE
SERERAARNS

AEBR-_ZE-_WNFLA+AAHEZ-ZT =
itHJrﬁE,HHFaﬂﬁéLﬁ;ﬂm%LfT@%ﬁ%
£ WA HEHE41,832,000 2 KBEBR 2
HEEEEARAR ([RX]) (RERWR :
1341) 2 & 1p - AR (B 207%15650000,%71
(TBEEHEREEERAS) - BREXRRKRKD
ZHETFHER (TBIED %RWE%%F%SE)
A /R0248B T - ZYHERMBEERK =
ERFELATAAZEBEEITROY
0820 - BHZBRBRE_ZT_AF+=A
=+—HB1t AEETEFFTEARREG o

HH

MY BBERWAEKE 2EE QT
RZZ_AF+AARA ERLEBERAR
AR (TERZBBE]  REARFREEL2E
MEBAR) FImeREELZAERAA
(MRYIEITD) RRINTEFRECEEREAR
AR (DRINEFRE]D) 5T % }H%EE
BERHAKY—RE&E AR (EEQF])
¢>IE%$%M4&%§340/0%* . "Lﬁw%%ﬂq
B33 m LRINEFRERFE330#ER (T4
gzl o $E?FA**T5%.:% A**/‘T%‘iﬂ&%ﬁ
REDEZFMK Y AFLARGER AR
ERNRIBEBHEREURWABE ML -
EXZARBREmSRED - FHEFL2H
ARARIBHAE-_Z-_RAF+ANAZAMH-
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OUTLOOK

Hong Kong's capital markets are poised for sustained recovery
in 2026, driven by targeted HKEX reforms enhancing liquidity
and flexibility, broader economic stabilization, and key
macroeconomic influences. HKEX's public float rule
amendments, effective early 2026, grant issuers greater capital
management flexibility— such as market value-linked lower
thresholds— while preserving transparency. These build on
prior treasury share and buyback frameworks to cut transaction
frictions and draw quality listings, paired with T+1 settlement
for quicker capital turnover. The 2026-27 Budget advances
this via IPO consultations, biotech flexibility, and OTC
platforms, bolstering Hong Kong's competitive edge.

Global rate cuts combined with mainland China's stimulus will
support liquidity and risk asset appetite, channeling
southbound funds into Hong Kong equities. Tourism rebound
and consumption recovery offset geopolitical frictions, while
US policy shifts may heighten trade volatility, though Hong
Kong's offshore RMB hub role provides a buffer. Mainland
stimulus and tourism revival direct southbound flows to stocks,
as stablecoin and custodian regimes lure institutional crypto
capital. Positive 2025 momentum in tech and healthcare
sustains sentiment, with reforms offering regulatory clarity

against rivals like Singapore.

In the financial services sector, the Group will continue to
maintain its position as a comprehensive service provider. To
further strengthen its market position, it plans to adopt
strategic initiatives and allocate additional resources to the
development of its brokerage and financing business, which is
expected to achieve attractive returns for the Group in the
near future. The Group recognises the value of leveraging the
established reputations and expertise of VC Brokerage Limited,
which can help it attract a broader range of clients and offer
them a comprehensive suite of brokerage services. In adopting
business diversification and risk mitigation strategies, the
Group will make every effort to accelerate the growth of its

brokerage and financing business.

2]
GENBEXMERESMERBMENEER T
ZHE BRKEHBISE  ARBERLAE
REREZMTE  EEEAMSEFHER -
BoONFARFEERE - EXAR_FTN
FNERZABRFERERANER EREE
RAREZAEK  BTETAEANEAEEE
& M (B 40 B2 T 35 8 {8 3 88 7 R £ AR P
')  GEEBREBEERLMNZBEFTRN RRN
BEHER AXRETRZERYRSIEE
tES®BLT BERK THEEHEZ
BERTE—FNMREADE (T _RE
“EFEEPRBER)RE ZIPOEHA - EX
EYRRRB ETEEEARSIZZFE
R OFEZREETEEZIRFESD -

il

£ 2 2R 0% 208 Kb B A RIBUBSR 2 R
AT WSt REREERTRESS
B EMsIEMAEERAER BEXE
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AEERE2NMRELEBERB 2 ERS
fx o



16

VALUE CONVERGENCE HOLDINGS LIMITED EZRZRER AT

Annual Report 2025 £

MANAGEMENT DISCUSSION AND ANALYSIS &M EsT s &9

FINANCIAL REVIEW
For the year ended 31 December 2025, the Group's

consolidated revenue was approximately HK$60.1 million,
which decreased by about 13% as compared with the same
period in 2024 of approximately HK$69.1 million. The Group
recorded a consolidated loss attributable to owners of the
Company amounted to approximately HK$62.6 million for the
year ended 31 December 2025 compared to approximately
HK$128.4 million for the same period in 2024.

The loss in the Group's consolidated result mainly attributable
to owners of the Company in 2025 compared to 2024 was
mainly attributable to (i) decrease in impairment loss on
accounts receivable of approximately HK$36.3 million; and (ii)
decrease in the net realised and unrealised loss on financial

assets held-for-trading of approximately HK$33.1 million.

B 7% Bl BE
b e = —H [FEE K
EB 26 W% 560,100,000 7T - &=
T Z 04 [F B 4969,100,000% JT B 2 4
13% - AEBERBEEZE-_T_AF+=H
=S+—HIEFEHBARRAREE ARLEE
/& 18 4962,600,000% 7T + i1 —F = I F [F &7
RI|#7128,400,0007% 7T °

B ZZZmF  AEER_Z-hFMix
BZARBEEANBIEGEEEBEBRNEE
BR(DERERZAEBEEBEBR DD
36,300,000/ 7T « R(NFIEEBE 2 BEE
CEERRRERERFERDD
33,100,000/ 7T °
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To facilitate the review, the Group's revenue and segment
information shown in Notes 5 and 6 to the consolidated

financial statements is reproduced below after some

rearrangements:

AEREE  BEHAWHEREN E5R6M
R AEEKERSBENEF BRI
m

Revenue Analysis Wz 2 A
2025 2024
—E-REF —TomE
Proportion of Proportion of Increase
total revenue total revenue  (decrease)
L6 1k @ e 2
t Bl b Bl CAA)
HK$'000 % HK$'000 % %
TERT FHET
Revenue from continuing REFELZEL
operations: Uz
Brokerage and Financing RiERBE 48,828 82% 55,374 80% (12%)
Brokerage commission and gime AR
other related fees HEEH 5,266 9% 4,758 7% 11%
Underwriting, sub-underwriting, 8184 « 88 - B &
placing and sub-placing EARERSE
commission 1,729 3% 689 1% 151%
Interest income from brokerage RELLEBREF 2
clients F B U A 17,263 29% 20,417 30% (15%)
Interest income from money REMEEXEBELZ
lending clients FEYA 24,570 41% 29,510 42% (17%)
Corporate Finance and Other ~ (MEFE K E MBS
Advisory Services R 3,360 5% 3,847 6% (13%)
Asset Management BEEHE 3,576 6% 2,338 3% 53%
Insurance Brokerage RR&L 3,965 6% 7,223 10% (45%)
Proprietary Trading BEEE = - - 5 i
Property Investment MERE 420 1% 280 1% 50%
Total revenue FALE 60,149 100% 69,062 100% (13%)

17



18

VALUE CONVERGENCE HOLDINGS LIMITED EZRZRER AT

Annual Report 2025 £

MANAGEMENT DISCUSSION AND ANALYSIS &M EsT s &9

Segment Analysis 2 ED
2025 2024
—TE-RE —E-NEF
HK$'000 HK$'000
FERT FHET
Segment results: DEREAE
Brokerage and Financing R k@& (13,425) (42,250)
Corporate Finance and Other Advisory R E K& H it B R AR
Services (3,002) (4,321)
Asset Management EEER 2,628 588
Insurance Brokerage R A (299) (281)
Proprietary Trading BEEEE (14,641) (50,387)
Property Investment WERE 7 (4,184)
Group segment loss SEHHEE (28,732) (100,835)
Gain on disposal of a subsidiary & B AR < s - 8
Unallocated administrative costs ROBLATEAAR (34,321) (25,992)
Share of profit (loss) of an associate AEEE R R 2R (E8) 50 (89)
Loss before taxation B 5 BT E5 18 (63,003) (126,908)
Income tax credit (expense) FriEtiE R (FX) 112 (121)
Loss for the year from continuing REREEB 2 FEES
operations (62,891) (127,029)
Loss for the year from discontinued ERIEKEEB 2 FEEE
operation = (2,117)
Loss for the year FEBE (62,891) (129,146)
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Brokerage and Financing

During the year ended 31 December 2025, the Company,
through VC Brokerage, provides securities brokering and
dealing, margin financing, and placing and underwriting
services. It also through another indirect wholly owned
subsidiary, VC Finance, provides money lending services. For
the year ended 31 December 2025, the brokerage and
financing businesses recorded total revenue of approximately
HK$48.8 million as compared with approximately HK$55.4
million for the same period last year, representing a decrease
of about 129%, and accounted for about 82% of the Group's

total revenue.

Brokerage service

The Group's brokerage commission and other related fees
from dealing in securities for the year ended 31 December
2025 amounted to approximately HK$5.3 million, which was
about 119% higher than that of 2024 of approximately HK$4.8
million, and accounted for about 9% of the Group's total
revenue. The Group’s brokerage transactions recorded
increase with average daily trading turnover increasing from
approximately HK$6.3 million in 2024 to that of 2025 of
approximately HK$7.1 million, being an increase of about
13%.

Financing service

The Group's total interest income from financing for the year
ended 31 December 2025 decreased by about 16% to
approximately HK$41.8 million from approximately HK$49.9
million for the same period last year, and accounted for about
70% of the Group's total revenue. The revenue included the
interest income derived from both the brokerage business and

the money lending business.

ot i B 53 H
ey <l Bl El o el

NCIE L/Emm%}mf\m%i«%\axzéﬁéﬂﬁi
B RESCHERYE UAREERSHR
7?%°$’AETB‘J’\L@ﬁja—F‘EJFEH§%§W%’
AERMBRENERS BE_T_1F
TZA=+T—HLEFE KRR EXBH
15 #748,800,000/%8 7T 2 42 Wz - 4 [A B A
#9 755,400,000/ 7T R I8 #0 /12% - i it
W a1 AN 58 B 48 U 25 49820% o

A4 R

AEERBE_ZT-_AF+_A=+—AH1
iJ*ZE“a?%sﬁﬁz,ﬁﬁaﬁiu&z)\&ﬁmmE%
I & 49 /5,300,000 7T - B =T Z [WE 4
4,800,000/ JTIZ AN 41 1% + W 14 74~ & B 48
W #I9% - NEB 2 BB XS HEIL N -
BRFHKRZER_ZT M 46,300,000
BTG IA3%E —F = F1 5 497,100,000
BIT ©

it & R 7%
REBREBE_E-_RAF+-A=1+—8HI
FECHEEBNEWAREREFRBLO
49,900,000/ JT T # #)16%Z %£741,800,000
BT 0 Uk W R h AN R B AR WA 49700% e itk
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Financing service: Brokerage clients

The Group’s interest income from our brokerage clients
recorded approximately HK$17.3 million for the year ended
31 December 2025, representing a decrease of about 15%
as compared to approximately HK$20.4 million for the same
period last year. The decrease was mainly attributable to the
decrease of average loan portfolio of our brokerage clients by
about 3% for the year ended 31 December 2025 as
compared with the same period last year. For the year ended
31 December 2025, there was an additional impairment loss
of approximately HK$5.2 million on brokerage client
receivables (2024: HK$19.2 million) in accordance with the
Group's credit control policies and procedures and
requirements of relevant accounting standard. The average
interest rate for brokerage clients is approximately 129%.
Almost all brokerage client receivables are pledged with

securities held by the clients.

Financing service: Money lending clients

The Group's interest income generated from the money
lending services was approximately HK$24.6 million for the
year ended 31 December 2025, representing a decrease of
about 17% as compared to approximately HK$29.5 million for

the same period last year.

During the year, the Group did not grant any new loan (2024:
nil).

As at 31 December 2025, the Group had 24 active loan
accounts (comprising 15 individuals and 9 corporations)
under the Company’s loan portfolio. The Company provides its
financing service to individual and corporation clients of
different backgrounds. The money lending business was

funded by the internal resources of the Group.

BERE - A EEES

REBRBE-—E-—AE+-—A=+—H1F
FEEGRELLEBEP ZFERALN
17,300,000/ 7T * ¥ & £ [ #1 4920,400,000
HBITR A #15% « WAR D EZ TR AE
EREBE_T_AFT+-A=T—HLFE
MREEBEPRHZFTHEREASRESF
REBAL R0 BE_T_AF+=
A=+—BLEE RRAESEZEEET
WERREFARBEGTERNRTE - B
HEBEPHRESZGSENREEBFERLY
5,200,000/ 7T (= Z — P94 : 19,200,000/
T0) c MK REBEFPWEIRZ FHRELHER
120 - BARED KR EBEF RIBEHE
BERPFBECERmEER -
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FERHEBMERBFEEZMNBBAL AR
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IR KI17% °
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The average loan amount of these loan accounts was
approximately HK$15.3 million (2024: HK$14.1 million). The
percentage of amount of loans and interest receivables from
the largest and the 5 largest customers to total loans and
interest receivables are about 10% and 41% (2024: 10%
and 40%) respectively. Certain loans are secured by
collaterals including equity shares of certain listed and unlisted
companies and legal charges on properties. Interest rates
charged to customers range from 8% to 18% per annum as
at 31 December 2025.

Additional information on money lending business

(1) Business model
The Group’s money lending business is managed through
our indirect wholly owned subsidiary, VC Finance, with
money lenders license issued under the Money Lenders
Ordinance (Chapter 163 of the Laws of Hong Kong). The
Group's customers principally include high net worth
individuals, private companies or listed companies
introduced to the directors of the Company through
business/personal networks or are referred to the Group
by its existing or former customers. There is no specific
target loan size but each application would be dealt on
its own merit. The Group finances this money lending
business mainly by internal resources. The following

internal control procedures are put in place:

Assessment and approval

Prior to granting of a loan, the Group carries out credit
risk assessment on the customer, taking into account,
inter alias, background of the customer or the customer's
shareholders (as the case maybe), purpose of the loan,
source of repayment, value of collateral and guarantee(s),
if any, and the financial strength of the customer/

shareholders/guarantors.
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The approval process for granting loans include the
completion of account opening form (for new customer)
and know-your-customer assessment. The Finance
Department would verify the information obtained
(including identity, business background information and
collateral information), check against supporting
documents (including identity documents, address proof,
securities statements, documents by conducting public
searches and financial statements (for corporate
borrowers)) and initiate credit assessment form for
further processing. The board of directors of VC Finance
would be responsible for approving the grant of the
loans. The legal and compliance department would

prepare the loan documentation for signing.

In addition, the financial controller of the Group is
responsible for conducting the size test to determine if a
proposed loan would trigger any disclosure requirement
under the Listing Rules. The financial controller will also
review the information of the potential client to ascertain
if a proposed loan may constitute a connected
transaction under the Listing Rules. If the proposed loan
triggers any disclosure requirements under the Listing
Rules, the financial controller will arrange the board
meeting for the directors of VC Finance and Executive
Committee of the Group to resolve the resolution in
relation to the approval of the proposed loan and make

necessary disclosure as required by the Listing Rules.

Principal of determining the interest rate

The basic interest rate charged to clients generally starts
from 18% per annum. Additionally, collateral may be
required following negotiations with the clients. However,
providing collateral does not automatically result in a
lower interest rate, nor does the absence of collateral
guarantee a higher rate. In certain cases, a lower interest
rate may be accepted due to strong client requests, with
the Group assessing the risk associated with lending, as
well as considering its cash position, finance costs, and

the opportunity cost of the funds involved.
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Monitoring and recovery

If a customer does not repay the loan principal or
accrued interest in accordance with the loan agreement,
the Finance Department would promptly report to the
credit committee of VC Finance including all directors of
VC Finance. The credit committee members of VC
Finance meet once a month to review the status of all
customers, discuss necessary actions required and serves
as an input for loan classification in calculating
impairment loss on loan receivables for financial reporting

purpose.

The actions taken for recovering delinquent loans would
include examination and evaluation of the relevant loan
status, discussion with the customer and internal
discussion about formulating possible action plan.
Recovery strategy involve a wide range of actions
including revision of repayment terms, addition of
collaterals/guarantee, execution of settlement agreement,
foreclosure of collaterals/enforcement of guarantees and
commencement of legal proceedings. The Group strives
to strike a successful balance in its business operations
and risk management by adhering to its credit policies in
order to control the quality of its loan portfolio. The
Group has also appointed an independent internal control
advisor to conduct independent review on adequacy and
effective of internal control systems of the Group's

money lending business.
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(I) Major terms of the loans granted () ERXRBEZEFEHBRK
Summary wE
2025
“E-RE
Number of active loan accounts RRENEFHEA 24
Average loan amount FHERE HK$15.3 million
15,300,0007 7T
Percentage of amount of total loans and REBAEF ZEKET K
interest receivables from the largest customer  FI| B 4&%EE 2 Bﬁgqﬁl%?ﬂ&
MBZEEZERD 10%
Percentage of amount of total loans and RE ﬂﬁ@ﬁZE@?HﬂlEm
interest receivables from the largest FlEEEE2BRIEHRK
5 customers NEZBBEZBN 41%
Average duration THHER 9.0 months
9.018 A
Interest rate range (per annum) FlE&E (FF7%) 8% to 18%
8%Z 18%
Secured Loans BRIFEZ
2025
—E-HE
Percentage of loans secured by collaterals BREEAD (BE AR
including listed and unlisted equity securities FLETRREFRMEETE
and legal charge on properties HE) & fK(Vﬁ_ﬁWEJAJ)
(“Secured Loans") HERBEZES 45%
Average duration FHER 11.6 months
11.618
Interest rate range (per annum) FIREGE (FFIX) 12% to 18%
12%Z18%

2024
g

25
HK$14.1 million
14,100,00078 7T

10%

40%

9.2 months
9218 A
8% to 18%
8%Z218%

2024

37%
11.8 months

11.818 A
12% to 18%
1200% 18%
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Unsecured Loans mEHE L
2025 2024
—E-RF —ZE_NEF
Percentage of loans with no collateral W 1 o 2 B
("Unsecured Loans") ([EmEREF])
HERBRZADL 55% 63%
Average duration 15 BABR 8.0 months 8.0 months
8.018 A 8.018 A
Interest rate range (per annum) F=&E (FF=X) 8% to 18% 8% to 18%
8% % 18% 8%Z18%
When determining the terms of unsecured loans, the RETEBEBRERZ GEHE - AEES
Group paid further attention on business background, FIBEEBRAZELEES MR -
financial position, repayment ability and reputation BRI REE2(BEETRERRERA
(including but not limited to their disclosed shareholdings REFELEMARIZHERE) URARE
and directorship in various listed companies) of EHEXERAEER A2 EEEK -
respective borrowers and the Group's potential business M ERBHER 2GR - AEE S E
opportunities with them. The Group will take appropriate IR ERAEBUEEITE) - LAFERE
legal actions against the unsecured borrowers with an RN E A& B B 5RIE o
aim of recovery from their other assets in the event of
prolonged defaults.
The money lending licence has been obtained by VC ERM KA —_EE=FHRINEHREAR
Finance since 2003. The business strategy of VC Finance B ERVBZEBREEENSEE
focuses on providing larger loan amounts to high-net- FERFEERABZER  FARAH
worth clients, allowing the Company to charge higher AbLIﬁzHXFT%‘%‘JE’ o ZERP BT NI
interest rates. These clients are usually being financially —MREBRKERAENEFIEE 2 1#
well-established, typically seek loans to enhance their e -WEIARE2NKRERE  B#A
investment opportunities. They possess strong investment SRV BHEHE  LEEEHEY
strategies and a high level of financial acumen, which FEREBFUENREEREEE M
contributes to the protection of their wealth and the It IR S AR B AT 2 8 B A SRR -

management of substantial assets, thereby presenting a

relatively lower risk for the Company.
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The abovementioned clients of VC Finance primarily fit
this profile. They are reputable or famous in the
investment field and/or possess the expertise to manage
and grow their financial portfolios effectively. By targeting
this specific client segment, VC Finance is able to
leverage the financial stability and strategic foresight of its
clients to mitigate risks and secure returns for the Group.
This strategy not only supports the growth of the money
lending business but also aligns with the Company’s

broader goals of achieving sustainability in long term.

In light of the significant changes in economic conditions
following the pandemic and the current market sentiment
in Hong Kong, marked by a stagnant stock market and
the downturn in the property market, the directors of VC
Finance have conducted a thorough review of the money
lending business strategy. It is also noted that many
previously successful investors (including individuals,
families and/or companies), who are the target clients of
the Group, are now encountering financial difficulties
such as bankruptcy and liquidation, the Company has
decided to adopt a more cautious approach in the money
lending business. As a result, the Company will be highly
selective in approving new loans until there is a clear
improvement in the economic environment. Concurrently,
the Company will focus on enhancing the management
of existing loan receivables and strengthening its cash
position. This prudent strategy will ensure that the
Company remains well-positioned to capitalise on future

business opportunities as they arise.

MANAGEMENT DISCUSSION AND ANALYSIS &M EsT s &9

tRERMBZEFEENAULIGRA -
RECREREEZHEEIANRE X
B/ EREEFMMBABRE R RN
BESHMREAS - BEHBUFEER
B ERMBEHKTETF UK
BEELARBER  HEAKEMIZ
B B MR E 1S B ¥ o MR BR TMEHF
MEXBz2EE RABFRARAQRFER
R HEZERZEERBE -

ERRBREEMNHIRERNEZE(C - L
FEBAIMRARAX I EHIERRYE
MGREMTE ERVBIEECYH
MERHZ ZBREETRERT - 5
—HH AKBZEEREEEF (2
FEEA RER/KRFREE) BR
BEZEENX  BAEZ BRI LEEER
ENBEREVBREE MARFZIRE
EMEEBLROREREZEE -
it AR RS B AR B T B K 2 WAL
FEHERERBERABRUERL B
SERES - NAR A EENEIRE EKE
RZEERMBERSMN - HEER
B A4S FEOR AN 2RI R SR A LH 3R B 1))
EERBAUE -
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() RERZBIEHER

(1) Impairment recognition as at year end

The Group applies the general approach, which is often
referred to as "three-stage model”, under HKFRS 9, in
which Expected Credit Loss (“ECL") of loan receivables
are determined based on (a) the changes in credit
quality of the loan receivables since initial recognition,
and (b) the estimated expectation of an economic loss of

the loan receivables under consideration.

Under the general approach, there are two measurement
bases for allowance of ECL: (a) 12-month ECL, which are
the ECL that result from default events that are possible
within 12 months after the reporting date and are
calculated as the allowance for ECL on loan receivables
weighted by the probability of default accumulated over
the 12 months after the reporting date; (b) lifetime ECL,
which are the ECL that result from all possible default
events over the expected life of loan receivables and are
calculated as the allowance for ECL on loan receivables
weighted by the probability of default accumulated over

the entire life of the loan receivables.

The allowance for ECL on loan receivables are derived
from gross credit exposure, recovery rate and probability
of default. The Group uses the following ECL formula to

calculate the allowance for ECL on its loan receivables:

Allowance for ECL = gross credit exposure x adjusted

probability of default x (1 — recovery rate)

AEBRBEEEM GRS ERIFERK
R—EBRME HBERAI=ZEER
B Bt BUREFRZEHREES
BUEHMEEERD DREQ@EKRE
RZEEEXRBVSHRBARZ EL
Rb)FmERZEEER A EEE
BEYMERE

BEBEFHRME EHREEEEERAM
EF2EM : (a) 12 AEHEEERE
Bl #keE AEABI2E A RATRE B £ 2
BHEHMBRCEHEESE  HiR
BREBHENREANREZELOBE
Mgz ERER 2 BHREEEEEHRT
E ORAFEDREHEEBRE A
REKERERSTAMBAIEEEZ
BNEHMBRZEREEESE  HiZ
BRESREEAFERNRBZEHOBREX
Mgz BRERZ BHREEEBEHR:T

st
B o
AT

U ER 2 BREEBERERDREE
ERRARE  WREREOBREL -
AEBEAUATEREESEQIARE
BHEWERZEREEBEEER

BFHREEERER = EERARERE x
IABBABEE x (1 - WRE)



28

MANAGEMENT DISCUSSION AND ANALYSIS EEE

VALUE CONVERGENCE HOLDINGS LIMITED EZRZRER AT

Annual Report 2025 £

For ECL assessment, the Group's loan receivables are

classified as follows:

0]

(i)

(iii)

Stage 1 (Performing) includes loan receivables that
have not had a significant increase in credit risk
since initial recognition or that have low credit risk at
the reporting date. For these loan receivables,

12-month ECL are recognised.

Stage 2 (Doubtful) includes loan receivables that
have had a significant increase in credit risk since
initial recognition (unless they have low credit risk at
the reporting date) but that do not have objective
evidence of impairment. For these loan receivables,

lifetime ECL are recognised.

Stage 3 (Default) includes loan receivables that have
objective evidence of impairment and are
considered as credit-impaired financial assets at the
reporting date. For these loan receivables, lifetime

ECL are recognised.

Details of impairment recognition is as below:

i

7%%?“1&%53)11;%???5 :

(i)

(iii)

B HE R

i B2 53 4T

A
TAEMT

—ER(Rif) BB P ER
J«/UK SERRILEBELN - KRN
BEAZEERRREZREREE
Ko mRFREERME - BHER
NREABHREEESE -

M:ﬁ%ﬁﬁ(’l‘ﬁ“)”%é%ﬂ%ﬁﬁﬂi
LARAE B AL B B FREE ST 0 (BR 3E R
$&¢EZ1Z?? @ imIK) - B3
EBRERRCBRENR - ZE
EWE RN E @ EEIREFEN
EHEEER

o

F=BEREY ERAETERE
ERANBEBERS—HEER
BUBEEZRKRER A EE
WERINE @ EEIAREFENE
HEERE -

HEMT

As at As at

31 December 31 December

2025 2024

R=Z-HF K-T_NF

+=AH +=A

Er=[E =+—H

HK$'million HK$'million

BEER BEET

Stage 1 F—BER - -
Stage 2 FE MR 78.4 76.3
Stage 3 FE=MER 177.8 149.0
Total st 256.2 225.3
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For the year ended 31 December 2025, the above
estimation was under the management's credit
assessment on the borrowers’ commitment and
performance to repay the loans. The rate of loans
receivable ECL range from 24% to 100% (2024: 22% to
100%).

(IV) Net impairment loss recognised during the year
ended 31 December 2025

BHE_Z_AFF = Bl=FE
B LAt DR BEEEYHERAE
BERZEABRRR ZEENMGEEL -
BRERZHACGEERBZANENT
24%Z%E100% (Z T Z M4 : 22%%F
100%) °

VMBE-FE_AF+-HA=+—H
IFFEHER R E B8R

No. of loans Amount
EXREAE -]
HK$'million
BEAT
Existing Stage 2 loans REE_BEBRER
— With ECL impairment - BEREBEEBEEREAE 9 13.2
— With ECL reversal -BERHEEEERE 2 @
— No movement — I ) 1 -
Existing Stage 3 loans RAER=EREX
— With ECL impairment - SISTEHEEERRE 1 24.4
— With ECL reversal - RIFTEHREEERERE 1 (2.6)
— No movement — 3 10 -
Total # st 24 30.9
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Analysis of significant impairment on certain customers forthe #HEZZT-_HAF+-_A=+—HIFEHFH

year ended 31 December 2025 are presented below:

Impairment amount

AETEPZERBEZONMIZET

Detailed reasons for
additional impairment

REE€HE BHIREZFARE
HK$'million
B&ETT
Existing Stage 2 loans
REE_RERER
Customer A 2.7 Minimal repayment despite with collaterals
ZEFA BREREREBEEREER
Customer B 2.3 Minimal repayment despite with collaterals
EFB BREBREREBEEREER
Customer C 2.0  No repayment despite with collaterals
BFC BEREREBIRER
Customer D 1.8 Minimal repayment despite with collaterals
%FD BEAREREBEEREEN
Customer E 1.7 Ongoing negotiations on settlement
B FE FEEREENR
4 other customers 27l
Ay
152
Existing Stage 3 loans
REE=FRER
Customer F 24.4  Adjudged winding up during the year
EFF FRRHATIFR

24.4
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In summary, aggregate ECL impairment was approximately — #R& ESCATil - FATEREEEEREBE A

HK$37.6 million (2024: HK$55.2 million) while aggregate ECL % %) &37,600,000/8 7T (= & — /g 4 :
reversal was approximately HK$6.7 million (2024: HK$1.6 55,200,000 7T) - MEHE EEEEE ~
million), resulting in net ECL impairment of approximately — #2 % #) 46,700,000/ 7t (— & — PO 4 :

HK$30.9 million (2024: HK$53.6 million) during the year. 1,600,000% 7T) * BUF HIBEEEEER

B2 %58 49530,900,0005 7T (—Z — U4 :
53,600,000/ 7T) ©

Loan by categories and their collaterals details were as below: BEAREERRFBE D 2ERET ¢

Receivables Interest
Number gross rate range
Category of of carrying per
borrowers Loan products loans amount annum  Collateral details
FE e BR
BRAER EXREmMm EREE BEH FREEE EHARFS
HK$'million
BEBTT
Corporate Term loan 3 70.1 15.6%-18%  Shares of certain listed
companies
=3 EHIE R AT EHRFES
Term loan 6 84.9 8%-18%  Nil
E B E R i
9 155.0
Individual Term loan 1 22.5 18%  Landed properties in
Hong Kong
EA EHER BEEME
Term loan 4 71.9 12%-18%  Shares of certain listed
companies
EHER AT EmARRS
Term loan 10 117.5 15%-18%  Nil
EHE R e
15 211.9

24 366.9

31
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Loan by borrowers’ background or industry profile details were — ZRERAZE SHETEEI D Z2ETL T
as below:

Receivables

Number of  gross carrying

loans amount

FE W AR TH

ENHE BEeHE

HK$'million

BEBTT

Private investors FLAREE 16 209.5
Substantial shareholder or director of AR FERRSKES

listed companies 1 28.9

Financial services provider eRRGRAE 3 86.0

Energy BER 2 21.8

Manufacturing gl 1 16.3

Subsidiary of delisted company G /NG el )= FNG 1 4.4

24 366.9

The Group rely on its own credit assessment more particularly RNEE 7 NEEBKBARE X F B8
described in this section above in conducting the money Y &E£EBH & ZEEFE - WA I EFE K

lending business and hence does not obtain external credit A

rating on the borrowers.

Maturity profile of the loans were as below:

Matured 2 55

BB ZERTR -

ERZBHARRMT

Receivables
gross carrying
amount
FEWERE
BEH
HK$'million
BEBTT

366.9

No. of

rollover times

RERE

0-7
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The following factors have been principally considered when

evaluating a loan rollover:

Repayment Situation

If the borrower has demonstrated the ability and commitment
to meet repayment obligations and/or has made partial
repayments of the loan, indicating ongoing cash flow and

partial fulfillment of loan terms, the rollover will be considered.

Collateral or Security

The rollover of the loan will also be considered for any

collateral, securities with value, or guarantees are provided.

Terms of Loan Rollover

The Group carefully reviews the terms of the loan rollover
when approving it. The rollover period is generally assessed to
provide flexibility, enabling the Company to pursue repayment

at any time.

Market Conditions

It is important to emphasise that most of the loan rollovers
occurred between 2020 and 2023, during the COVID-19
pandemic. The Group has also taken the then prevailing
market conditions, including economic trends, interest rate
movements, and market prospects as well as the specific

government policy when considering a loan rollover.

For those matured loans, the Company held negotiations with
the borrowers in serious manner with an aim to agree
settlement plans or obtain further collaterals to protect the
Company's position. For those borrowers from whom
satisfactory responses are unable to obtain, the Company shall

take formal legal actions to recover the loans.

& i B2 53 HT

FEERRAREIEZEZRUTEE

BB
i f& X A B B A RE A BITERE

N BEERPR

% Iﬁ/ima%%%ﬁ,
ERBABERGERE

BrIEBARERDRE
EBET REZEREY-
7 p B HE AR

i 2 Hi2 (R AE T HE 4
NeLTEERRY -

BEEFKER A

E MR EH
AEEREHERRAKRSFAZTERBIK
R FERMERE-—RUNBEESA
VAR FF AR B geBE B YR [BE 5K

ke
ABDERBHABER T _TFE
::Eﬂﬁv%qmuwr1%ﬁ°$%5
REREREEE T8 EEE [ TSN
R BREEEBS NXEFH WmBIRK
18 RIS B R &5 o

REFHZERME - ARBEERARE
EITHER  BRBEMBESTRIXESELZR

MR SRR R TR - R R S
HAREHEEE - AR FAERRIER 0%

#1178 LBEER-
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Compliance with Chapter 14 and/or 14A of the Listing
Rules and Money Lenders Ordinance

The Group is required to, and has at all times, strictly comply
with all relevant laws and regulations. The Company has
complied with those requirements as set out in Chapter 14
and/or 14A of the Listing Rules when it granted or extended
the loans to each of the respective borrower whose loan was

still outstanding as at 31 December 2025.

In addition to the Listing Rules, the Money Lenders Ordinance
constituted a major governance on the Group's money lending
business in Hong Kong. During the year ended 31 December
2025, VC Finance did not receive any objection from and was
not investigated by the Registrar of Money Lenders (currently
performed by the Registrar of Companies) nor the
Commissioner of Police regarding the renewal of the money

lenders license.

The Company has complied with requirements set out in
Chapter 14 of the Listing Rules when it granted or renewed
loans to each of the borrowers. Renewal agreements were
entered into with the borrowers in all renewal cases. To the
best of the Directors’ knowledge, information and belief based
on internal records, the Company does not have any
agreement, arrangement, understanding or undertaking
(whether formal or informal and whether express or implied)
with a connected person with respect to the grant of loans to
the borrowers whose loans were still outstanding as at 31
December 2025.

The credit risk assessment of the unsecured loans was
performed by the Company using an internal process with
holistic consideration on background, financial resources,
source of repayment and repayment history of the relevant
borrowers and purpose of the loans. The Company's directors
consider the terms of each of the unsecured loans are fair and
reasonable and in the interests of the Company and its

shareholders.

BT LFTHEAEIIZER “HIIAERA
BEAMRO.Z HE
REBAER (W R) E AR &A% & <F A
BHRBERIER -ARRAMEBEREEC
EoRFT A=+ —HHREREERZE
RABHKERERE  BEETEMHRAE
148 R/ H14AZFREME ©

B EmRAS  REEREE 2 REEB T
T2XNEAGIEE BE_T_A1F
TA=+—HLEFE EBMBLERE
BREARRRZENEATMER K GR
ARAEMEREERE) KEBRREELZ
ERE  TEXHASL -

ARBERAZERARLHBEBERE - 19
BT ETMRUNEI4EZRTE - HEHBERT
BEERANTLEEHE - BEFERAE
FLERFT AL - PR RFA(E - AAR L EBLAE
FABRLER(MREEFRR_FT_AF
T-A=1t—HDAREERE) MEBEALE
AR 0 58~ B HF - SRR SRS (TR IER
FIEER - ImABATREIMT) o

BEMEFZEERRFEARARBRER
MEFEEEZEMEBIERAZES  HRE
R ER KR SERFRREIA R ERZ BiEm
HIT - ARAEERS SEEBEERMENRZ
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The Group has put efforts on implementing our credit control
policies and procedures to review our clients’ creditworthiness
and credit limits from time to time so as to minimise our
credit risk exposure. The Group's credit control policies and
procedures are principally based on the doubtful unsecured
exposure having assessed the fair value of the clients’
collaterals held, the evaluation of collectability and aging
analysis of the client accounts. The Group will take all
necessary legal actions against the relevant clients to follow up

the settlement of the outstanding loans.

Placing and underwriting services

Meanwhile, the Group offers placing and underwriting services
to our clients, and acts as placing agent and underwriter for
Hong Kong listed companies’ fund-raising activities. For the
year ended 31 December 2025, the Group's placing and
underwriting commission was approximately HK$1.7 million as
compared with approximately HK$0.7 million for the same
period last year. The Group will continue to put efforts to
capture the opportunities towards the local initial public

offerings and other fund-raising exercises.

Overall, the brokerage and financing businesses recorded a
loss after tax of approximately HK$13.4 million for the year
ended 31 December 2025 as compared with a loss of
approximately HK$42.3 million for the same period last year.
The improvement of the performance in 2025 was mainly
due to the decreased of recognition of impairment loss in

accounts receivable based on the ECL model.

Corporate Finance and Other Advisory Services

The Company through its indirect wholly owned subsidiary, VC
Capital Limited ("VC Capital”), provides corporate finance and
other advisory services to its clients. The Company through its
another indirect wholly owned subsidiary, VCCS, provides
corporate services, including company secretarial services,
registered office and business services, etc., to listed and

private companies.

AEERNEREEEZEBRRLER LT
B EFNEEEZREERE  BUBE
B EERRBERE AREZEEER
BRMEEFDEZREREEFARKE AR
RUDFHBEEREEFERRZ 2T E ¥
E P IRE 2 AT B A EBUA R BRER 24T - R
SERAEETEPRIR— I BEERTE
PABRAE R E& B2 Wk o

B0 & K 6 35 AR %

SN AEBAEFRHEERBHRY -
WAZREBLMAREEEEEHZEE
REERBHEF BE-_ZT_AF+=A
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ERABERAABREREMEZETDE
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BnNs KLkREEBRBE_T_1
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#4742,300,0008 T - —E-RAE T RBNKE
FEHRARERBACEEERRAGHEZE
WER TR BB ER D
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For the year ended 31 December 2025, the Company's
corporate finance and other advisory services recorded
revenue and loss after tax of approximately HK$3.4 million
and HK$3.0 million as compared with revenue of
approximately HK$3.8 million and loss after tax of
approximately HK$4.3 million for the same period last year,

respectively.

Asset Management

During the year ended 31 December 2025, the Group's asset
management segment recorded revenue of approximately
HK$3.6 million (2024: HK$2.3 million) and profit after tax of
approximately HK$2.6 million (2024: HK$0.6 million). Its
revenue accounted for about 6% of the Group's one,
following the partnership fund investment in a new energy

project in Europe.

Insurance Brokerage

The Group, through Experts Management Limited (“Experts
Management”), an indirect wholly owned subsidiary, was
engaged in the provision for insurance brokerage service.
Experts Management owns insurance broker company licence
and is entitled to conduct long term insurance business.
During the year, Experts Management recorded revenue of
approximately HK$4.0 million (2024: HK$7.2 million) with a
loss after tax of approximately HK$299,000 (2024:
HK$281,000) due to the referral by independent third parties.

HE T -_AF+-_A=+—HIEE K
NAZ EEME R MERERS XS D 58k
15 W 2% #93,400,0008 7T K B FR 12 518 49
3,000,000% 7T * EREF R BRI D Bl &I
% #93,800,000%8 T R BT 1& E B O
4,300,000/ T °

EEEHEK
HE_Z-_AF+-A=1T—RHLFE K
EBEEBEREBIIHEBRELD
3,600,000/ 7t (= Z = M 4 : 2,300,000
7)) K BR Bt 1% 4 7 492,600,000 T (= F
ZPO4 : 600,000 7T) - BEBREHESK
ERBMN—EAFERERE  BEERER
W s )18 AN 5 B I 25 2 6% ©

AEEFERHEDEMNBE R Experts
Management Limited ([ Experts
Management]) #t F R HR R K LR -
Experts Management# A (R & &8 42 A &) b8
R UWERSERBREER - FR - AR
EBBLFE=ZTENEK  Experts
Managementk 13 I & #94,000,0007% 7T (=
T P4 ¢ 7,200,0000 7T) RER T EEE L
299,000/ 7T (ZF ZPU4F : 281,000/ 7T) °
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Proprietary Trading

As at 31 December 2025, the Group held 14 equity securities
listed on Stock Exchange of approximately HK$86.1 million
(31 December 2024: HK$116.4 million) as financial assets
held-for-trading, which was stated at market value. The fair
value of these listed equity securities represents about 17%
of the Group’s total assets as at 31 December 2025 (2024:
269%). A few securities with relatively heavy weighs within the
portfolio were disposed and not performing well during the
year ended 31 December 2025, resulting in an overall loss

during the year.

Included in the financial assets held-for-trading as at 31
December 2025 was the Group's investment in 35,102,729
shares or approximately 4% of Virtual Mind with fair value of
approximately HK$37.9 million, which amounts to
approximately 8% of the Group's total assets. Virtual Mind and
its subsidiaries are principally engaged in the manufacturing
and sale of apparels. The investment cost was approximately
HK$33.5 million. During the year ended 31 December 2025,
its share price has increased by approximately 59%. During
the year ended 31 December 2025, their group recorded loss
attributable to the owners of the Company of approximately
HK$110 million, and no dividend was received from it. The
loss was due to the increase in impairment of goodwill and
administrative expenses. Virtual Mind is a conglomerate with
businesses diversified into different areas and is an excellent
investment target. The Group was optimistic about its future
prospect and intends to hold the investment with an aim for

long term capital growth.

& i B2 53 HT
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The Group invests mainly through purchases in the secondary
market. The management follows strictly the internal securities
investment policy and seeks the approval from the Board,
when necessary, so as to enhance the financial returns to the
shareholders and limit the risk exposure associated therewith.
During the year ended 31 December 2025, there was net
sale in securities investment of approximately HK$40.9 million
(2024: sale of HK$71.1 million).

The Company had set up the securities investment policy and
the objective was to enhance return on cash balance not
applied to daily business operations and limit the risk
exposure associated therewith. The Delegated Officer-In-
Charge (the "DOIC") shall be any Executive Director
designated by the Board of Directors of the Company (the
“Board”) to capture the best opportunity for acquisition/
disposal of the investments. Subject to the requirements of
the relevant Listing Rules which include but not limited to
Chapter 14, the aggregate investment amount was up to
HK$500 million and investments in any single stock together
with warrants and/or securities convertible/exchangeable into
the same stock shall not exceed HK$70 million. Holdings of
any single stock at any time shall not exceed 10% of the total
number of shares outstanding and aggregate debt instruments
of any single stock shall not exceed HK$20 million. Any
transaction exceeding such limits requires additional approval

from the Board.

In addition, the compliance department of the Company
circulated an internal trading restricted list for the Company
and its subsidiaries, which covered listed issuer(s) (“Issuer”)
that VC Capital (a Type 6 licensed corporation), is in the
course of providing advice to. The Issuer will be updated to
the internal trading restricted list upon the execution of the
relevant mandates, and removed upon the termination of the

relevant mandate.

AEEZREDEIEEBNFE_MHEEE -
EREBRRETANREFREREK TR
EFRERERFEZGHE  BRERAR
R Bl 2 R - TR A8 B 3% & P AR 2R
ZRR -HBHE_T-_AF+_A=+—HIE
FE-BHFREZFHEFEL R40,900,000
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The trading accounts are not just opened under VC Brokerage.
Others are opened at independent brokers. The account
opening and credit limits are approved and circulated through
the Executive Committee of the Board for proprietary trading
purposes. Margin loan payables are monitored and reviewed
regularly to minimize exposure, and collateral or margin
arrangements are implemented where appropriate to mitigate

risks of default.

DOIC shall make investment decision from time to time and
optimize the return based on the objectives of: participation in
business with positive potential, diversification of portfolio and
adding value to the Company and the shareholders. DOIC will
assess the counterparty risk through reviewing to the financials
of the investment targets and Finance Department of the
Company will update the DOIC the latest development of the

investment targets on a continuous basis.

The Company maintains prudent cash flow forecasting and
ensures access to diversified funding sources to meet short-
term and unexpected cash requirements in liquidity
management. The Finance Department daily reviews liquidity
positions to ensure sufficient liquidity is available to support
ongoing operations and fulfil financial obligations without

undue cost or loss.
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The Company aims to optimize returns on non-operational
cash by investing surplus non-operational funds in diversified
stocks from minimum to low-risk, to preserve capital and
maintain liquidity, minimizing credit, market, and operational

risks.

Procedures for the investment decisions are as follows:

« Initiating and approving — the DOIC will submit the
proposed investment stock to the compliance department
of the Company, to check whether the stock is within the
internal restricted list. If it is not in the list, the
compliance officer will pass the application form to the
other member of Executive Committee of the Board for
pre-approval to trade within a specific period. The
Executive Committee currently comprise of certain
Company's Executive Directors, namely, Mr. Zhang Li
(Chairman), Mr. Fu Yiu Man, Peter, the DOIC, and Mr. Lin
Hoi Kwong and the Company's Chief Financial Officer
and Company Secretary (non-voting capacity), namely,
Ms. Lai Choi Ling.

ARBEBMBAERBRZIIFELEES K
ERREZEERERN 2 TRAKRE - LRF
ERARKRHRRBE  THEE MmHEREE
REERERE AEHFEERCESRED

3 o

EHREBEREZIZFMT

- RPERBH-EEEEEABREERE
ZBRERZARNRBEHREF A BEZ
BERBENBRGBEAR - HIAES
BER ARTEREBERHEFTRBEES
EWTZEESCHMKE  NERER
EHERBEHRRAEEZRE - 9117
ZEQRAAARAATESRRNLEE
(EF)  ARRRTESTREREAR
AR EE RARRITESEST
RERARAMBRERATDWE (B
R YR LA -



VALUE CONVERGENCE HOLDINGS LIMITED EZRZRER A 7

Annual Report 2025 £

MANAGEMENT DISCUSSION AND ANALYSIS &M [ET:m % 9 H

«  Monitoring and reviewing — daily/monthly reports -
prepared by the Finance Department containing (i)
details of all investment holdings and any marked-to-
market gains/losses; and (i) a summary of investment
activities conducted during the previous month and any
gains/losses realised shall be circulated to all members
of the Board. All members of the Board shall be notified
of any investment made/disposed of on the next
business day. The Finance Department assists in the daily
monitoring of the sales and/or purchase transactions. It
evaluates whether any transactions on individual or
aggregate situations constitute notifiable transaction for
the Company under Chapter 14 of the Listing Rules,
thereby triggering relevant announcement and reporting
obligations. In addition, the Finance Department daily
monitors news related to each investee company. It
promptly alerts the Board to any developments, such as
delisting, suspension, or notifiable transactions, as
announced by the investee companies for the Board to

reassess the investment portfolio.

LS

No revenue was recorded from the proprietary trading

Ek=
business as at 31 December 2025 and for the same period in &
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2024. The Group recognised net loss of approximately HE-_TZ-_AF+_A=+—HIFEHREK

HK$10.9 million (including a realised loss of approximately & &

HK$34.1 million and unrealised gain of approximately #&E2

EHERE B E R 4910,900,0005 7T (B
5535 BT 48 4934,100,00058 7T & oK 35 Uk

HK$23.2 million) on the trading investments for the year 25 #923,200,000&t) " MR == — W& F
ended 31 December 2025 as compared to approximately  HJ 8l 944,000,000/ 7T (B4 2 &R EE L
HK$44.0 million (including realised loss of approximately 66,600,000/ 7T & 7 % 38 U 25 4922,600,000

HK$66.6 million and unrealised gain of approximately  &JiT) °

HK$22.6 million) for the same period in 2024.
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Below is an analysis of the financial assets held-for-trading

AEER _ZE_RAF+-_A=1+—HAFHEE

held by the Group as at 31 December 2025: BZMBEEDTMT :

Unrealised

gain (loss)

Market value Percentage for the

as at to the  year ended

31 December Group’s 31 December

Industries T¥ 2025  total assets 2025
B=E

—BCEHF

IS +=A

—E-hHF =+—H

+=A EEEZ

Sr=8 EAKEE KRERWE

Z2hE BEEASWL (B1])

HK$" million HK$" million

BEBTT BEBTT

Energy BEIR 23 0.5% 1.0
Information technology BRI 33 0.7% 1.6
Consumer goods and services H & an M BR % 65.8 13.2% 25.1
Financials i 6.8 1.4% (4.2)
Industrials 2 7ol 1.5% (0.3)
86.1 17.3% 23.2

While the performance of different industries did vary, the
Group cautiously monitors the investment portfolio and shall
be determined to make any strategic moves. The loss incurred
during year 2025 was in line with the plummet of global
capital market. Overall, the Group’s proprietary trading
business recorded loss after tax of approximately HK$14.6
million for the year ended 31 December 2025 (2024:
HK$50.4 million).
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Property Investment

The Group through Polyton China Limited, recorded the
revenue of approximately HK$420,000 (2024: HK$280,000)
and a profit after tax of approximately HK$7,000 as at the year

ended 31 December 2025 (2024: loss of HK$4.2 million).

Unallocated administrative costs

For the year ended 31 December 2025, the unallocated
administrative costs amounted to approximately HK$34.3
million as compared with approximately HK$26.0 million for
the same period last year, which mainly included the
unallocated corporate operating expenses. The increase in the
unallocated administrative costs of approximately HK$8.3
million in 2025 was mainly attributable to the increased of

entertainment and travels expenses and finance costs.

Income tax credit (expense)

For the year ended 31 December 2025, the Group recognised
income tax credit of approximately HK$112,000 (2024:
expense of HK$121,000) which included deferred tax credit
of approximately HK$112,000 (2024: deferred tax expense of
approximately HK$121,000) in relation to the convertible
bonds issued by the Company.

Finance costs

For the year ended 31 December 2025, the finance costs of
the Group amounted to approximately HK$4.5 million (2024:
HK$4.3 million), out of which approximately HK$1.0 million
(2024: HK$0.2 million) was incurred pursuant to the effective
interest expense of convertible bonds issued by the Company
during the year ended 31 December 2025, together with
some finance costs incurred in relation to the Group's
brokerage and financing businesses and interest expenses on

lease liabilities, investment property and margin financing.
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Headcount and employee information

As at 31 December 2025, the Group employed a total of 67
employees (31 December 2024: 56), which excluded 2 self-
employed account executives for brokerage services (31
December 2024: 12), and 67 and nil (31 December 2024:
56 and nil) were located in Hong Kong and the PRC
respectively. Salaries and staff benefit costs (including the
Directors’ emoluments) and staff commission amounted to
approximately HK$35.5 million and HK$2.2 million
respectively for the year ended 31 December 2025 as
compared with approximately HK$33.6 million and HK$1.7
million respectively for the same period last year. The increase
in the salaries and staff benefits costs of approximately
HK$1.9 million in 2025 was mainly attributable to

employment of experienced staff for business development.

The Group’s employees are selected, remunerated and
promoted based on their performance and qualifications. In
addition to basic salaries and participation in Mandatory
Provident Fund Scheme, the Group also provides medical
coverage, sales commission, discretionary and performance
related bonus, discretionary share options and share awards to
its employees. Meanwhile, employees are provided or funded
to attend training and development programs which are

relevant to their works.

Liquidity and financial resources/ capital structure

For the year ended 31 December 2025, the Group financed
its business operations and investments with internal
resources, cash revenue generated from operating activities,

convertible bonds and margin financing.
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The Group adopts a prudent treasury policy. As at 31
December 2025, bank balances and cash were denominated
in Hong Kong dollars and Renminbi as to approximately
HK$100.4 million and HK$2.2 million (2024: HK$16.9 million
and HK$1.1 million) respectively. The Group intends to
maintain minimum exposure to foreign exchange risks and
those Renminbi is mainly for the operation need. All the bank
balances and cash were put in saving deposits and current

accounts as at 31 December 2025.

As at 31 December 2025, the Group obtained margin
financing facilities from certain brokerage firms in the amount
of approximately HK$14.0 million (2024: HK$15.9 million)
and margin loans obtained amounted to approximately
HK$13.1 million (2024: HK$20.3 million).

As at 31 December 2025 and 2024, the Group did not hold

any banking facilities.

As at 31 December 2025, the Group's bank balances and
cash, net current assets and total equity (other than clients’
segregated accounts) amounted to approximately HK$103.0
December 2024: HK$18.4 million), HK$318.8
million (31 December 2024: HK$349.6 million) and
HK$358.4 million (31 December 2024: HK$384.7 million)

million (31

respectively, representing increase of about 4600%, decrease
of about 9% and 7% respectively as compared with that of
31 December 2024. Current ratio, expressed as current assets
over current liabilities, was at about 3 times as at 31
December 2025 (31 December 2024: 8 times).
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Share consolidation

On 28 July 2025, the Company put forward the share
consolidation. Upon the passing of the ordinary resolution by
the Shareholders on 24 July 2025, every ten existing shares
of the Company were consolidated into one consolidated
share. For further details, please refer to the announcements
of the Company dated 23 June 2025 and 24 July 2025, and
the circular of the Company dated 8 July 2025.

Capital structure and fund raising activities

The capital of the Company comprises only ordinary shares.

Convertible Bonds issued by the Company

The Company issued 2-year convertible bonds on 26
September 2024 (the “First Issue Date 1) in the principal
amount of HK$14.4 million (the “2024 CB") to not less than
six placees. The 2024 CB entitled the holders to convert them
into ordinary shares of the Company at any time commencing
on the business day immediately after the First Issue Date 1
of 2024 CB and up to the fifth business day before the
maturity date, both days inclusive, at a conversion price of
HK$0.10 per 2024 CB. The Convertible Bonds carry interests
at 2% per annum and are payable in arrears on the first
anniversary of the First Issue Date 1 and on the maturity date.
Further details of the 2024 CB are set out in the Company's
announcements dated 9 September 2024 and 26 September
2024.
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The Company also issued 2-year convertible bonds on 25
June 2025 (the “First Issue Date 2") in the principal amount
of HK$5.0 million (the “2025 CB") to two subscribers. The
2025 CB entitled the holders to convert them into ordinary
shares of the Company at any time commencing on the
business day immediately after six months from the First Issue
Date 2 of 2025 CB and up to the fifth business day before
the maturity date, both days inclusive, at a conversion price of
HK$0.04 per 2025 CB. The Convertible Bonds carry interests
at 1% per annum and are payable in arrears on the first
anniversary of the First Issue Date 2 and on the maturity date.
Further details of the 2025 CB are set out in the Company's
announcements dated 13 June 2025 and 25 June 2025.

As a result of the share consolidation (defined in the section
headed “Share Consolidation” above) became effective on 28
July 2025, the conversion price of the outstanding 2024 CB
and 2025 CB, being initially at HK$0.10 and HK$0.04
respectively per share in issue (subject to adjustment), was
adjusted in accordance with the terms and conditions of the
2024 CB and 2025 CB to HK$1.00 and HK$0.40 per
Consolidated Share respectively. Accordingly, the number of
consolidated shares upon full conversion at the adjusted
conversion price of HK$1.00 and HK$0.40 per consolidated
share respectively of the 2024 CB and 2025 CB immediately
after the Share Consolidation became effective, was
14,400,000 and 12,500,000 Consolidated Shares,

respectively.
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Rights Issue and the Placing
On 6 August 2025, the Company proposed to implement the

rights issue on the basis of two rights shares (the “Rights
Share”) for every one existing share held on 23 September
2025 (the “Rights Issue”), being the record date, at the
subscription price of HK$0.45 per rights share. The Rights
Issue proceeded on a non-underwritten basis irrespective of
the level of acceptance of the provisionally allotted Rights
Shares. If the Rights Issue is not fully subscribed, the number
of Rights Shares that are not subscribed (the “Unsubscribed
Rights Shares”) will be placed to independent placees on a

best effort basis through the placing.

On 6 August 2025, the Company entered into the placing
agreement (the “Placing Agreement”) with VC Brokerage (the
“Placing Agent”) which shall procure on a best effort basis not
less than six placees to subscribe for the Unsubscribed Rights
Shares (the “Placing Shares”) at the placing price of HK$0.45
per Placing Share during the placing period (the “"Placing”).
The Placing Shares will be allotted and issued pursuant to the
specific mandate to be granted by the shareholders of the
Company at the EGM.

The subscription price and the placing price represent (i) a
discount of approximately 4.26% to the closing price of
HK$0.47 per share as quoted on the Stock Exchange on 6
August 2025, being the last trading day for the shares
immediately before the release of the announcement of the
Company on the same date in relation to, among other things,
the Rights Issue; (i) a discount of approximately 5.86% to the
average closing price of HK$0.478 per share as quoted on the
Stock Exchange for the last five consecutive trading days up to
and including the last trading day; (iii) a discount of
approximately 1.21% to the average closing price of
HK$0.4555 per share as quoted on the Stock Exchange for
the last ten consecutive trading days up to and including the
last trading day; (iv) a discount of approximately 1.53% to the
theoretical ex-rights price of approximately HK$0.457 per
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share based on the closing price of HK$0.47 per share as
quoted on the Stock Exchange on the last trading day; (v) a
theoretical dilution effect (as defined under Rule 7.27B of the
Listing Rules) of a discount of approximately 3.110%,
represented by the theoretical diluted price of approximately
HK$0.4573 per share to the benchmarked price of HK$0.472
per share (as defined under Rule 7.27B of the Listing Rules,
taking into account the higher of (i) the closing price of
HK$0.47 per share as quoted on the Stock Exchange on the
last trading day; and (i) the average of the closing prices of
HK$0.472 per share as quoted on the Stock Exchange for the
five previous consecutive trading days prior to the date of the
announcement dated 6 August 2025); and (vi) a discount of
approximately 71.06% to the audited consolidated net asset
value attributable to shareholders per share (the “NAV per
Share”) of approximately HK$1.555 (based on the latest
published audited consolidated net asset value attributable to
shareholders of approximately HK$384,727,000 and
247,352,304 shares in issue as at the date of the
announcement dated 6 August 2025). The net price per rights
share was approximately HK$0.436. The Rights Issue was
completed on 13 October 2025. As such, 48,784,915 Rights
shares, representing approximately 9.86% of the total number
of 494,704,608 Rights Shares available for subscription under
the Rights Issue, were issued and allotted under the Rights

Issue with net proceeds of approximately HK$22.0 million.

Due to the result of the under-subscription of the Rights Issue
and in accordance with the terms of the Placing Agreement,
445,919,693 Placing Shares procured at the placing price of
HK$0.45 per Placing Share during the placing period. All
conditions precedent to the Placing were fulfilled, a total of
33,160,000 Placing Shares, representing approximately 6.70%
of the total number of 494,704,608 Rights Shares available
for subscription under the Rights Issue, were successfully
placed. The gross proceeds raised under the Placing on a

standalone basis amount to approximately HK$14.9 million.
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Based on the results of acceptance of the Rights Issue and the
results of the Placing, the total number of Rights Shares and
Placing Shares taken by the shareholders and the placees
amounted to a total of 81,944,915 Shares, representing
approximately 16.56% of the total number of 494,704,608
Rights Shares available for subscription under the Rights Issue.
As a result, the Rights Issue was under-subscribed by
412,759,693 Rights Shares, representing approximately
83.449% of the total number of 494,704,608 Rights Shares

available for subscription under the Rights Issue.

The Company intends to apply the net proceeds of
approximately HK$34.7 million from the Rights Issue and
Placing (after deducting all necessary costs and expenses)
towards overhead expenses of the Group for the coming 10
months. For details of the reasons for the Rights Issue and the
Placing, please refer to the announcements of the Company
dated 6 August 2025, 11 September 2025, 17 October 2025
and 11 November 2025, the circular dated 26 August 2025,
and the prospectus of the Company dated 24 September
2025.

As at 31 December 2025, the utilisation of proceeds from the

Rights Issue was as follows:

Actual use of
net proceeds
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As at 31 December 2025, the total numbers of issued
ordinary shares of the Company were 329,297,219 (31
December 2024: 2,473,523,040).

Charges on group assets

As at 31 December 2025, trading securities with fair value of
approximately HK$57.3 million (31 December 2024: HK$77.1
million) were pledged with certain brokerage firms to obtain

margin financing.

As at 31 December 2025, the investment property with fair
value of approximately HK$15.1 million were pledged for a

loan of HK$9 million from an independent money lender.

Foreign exchange exposure

It is the Group's policy for all operating entities to use
corresponding local currency as much as possible so as to
minimise exchange related risks. For the year ended 31
December 2025, majority of the Group's principal businesses
were conducted and recorded in Hong Kong dollars. Impact
from foreign exchange exposure mainly Renminbi was thus
immaterial and no hedging against foreign currency exposure
had been necessary. In view of the operational needs, the
Group will continue to monitor the foreign currency exposure
from time to time and take necessary action to minimise the

exchange related risks.

Contingent liabilities

As at 31 December 2025 and 31 December 2024, the Group

did not have any significant contingent liabilities.

Save as the legal actions taken by the Group as mentioned in
the section “Brokerage and Financing” above, so far as known
to the Directors, there was no other litigation or claim of
material importance in which the Group is engaged or pending

or which was threatened against the Group.
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Gearing ratio

As at 31 December 2025, the Group's gearing ratio,
expressed as total borrowings (being the other borrowings,
margin loans, lease liabilities and liability portion of convertible
bonds) over shareholders’ equity, was approximately 12% (31
December 2024: 13%).

Significant investments held, their performance and
future prospects

Save as the holding of Virtual Mind Shares as disclosed above,
the Group’s did not have any significant investments held

during the year ended 31 December 2025.

Material acquisitions and disposal of subsidiaries,
associates and joint ventures

Save as transactions disclosed above in this Management
Discussion and Analysis section, the Group's did not have any
material acquisition or disposals of subsidiaries, associates and

joint ventures during the year ended 31 December 2025.

Future plans for material investments or capital
assets and their expected sources of funding in the
coming year

As at 31 December 2025 and as at the date hereof, the
Group had no other known plans with regard to material
investments or capital assets and their expected sources of

funding in the coming year.

Meanwhile, as at 31 December 2025, the Group did not have
any significant commitments contracted but not provided for

in respect of purchase of property and equipment.
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DIRECTORS
Mr. Zhang Li
Chairman & Executive Director

Mr. Zhang, aged 53, joined the Group and has been
appointed as the Chairman and Executive Director in October
2025. (Tenure: less than 1 year) Currently, Mr. Zhang is the

chairman of the Executive Committee.

Mr. Zhang obtained a Bachelor's degree in Marketing from
Northwest University of Political Science and Law (#8 3L BUA K
) ("NWUPL") (previously Northwest School of Political
Science and Law (FEIEBUEEPRT)) in 1998. He is currently an
executive director and co-chairman of China International
Development Corporation Limited (Stock Code: 264) and an
independent non-executive director of Ta Yang Group
Holdings Limited (Stock Code: 1991). He was appointed as
(i) an executive director and the co-chairman from April 2016
to July 2016 of Daohe Global Group Limited (Stock code:
915); (ii) an executive director from April 2018 to September
2019 of Renaissance Asia Silk Road Group Limited (Stock
code: 274); (iii) a non-executive director from June 2021 to
September 2022 of Kelfred Holdings Limited (Stock code:
1134); and (iv) an executive director and a co-chairman from
July 2023 to May 2024 of China First Capital Group Limited
(Stock code: 1269). All companies are listed on the Main
Board of the Stock Exchange of Hong Kong. Mr. Zhang also
served as a non-executive director from October 2019 to
November 2019, and redesignated as an executive director
from November 2019 to February 2023 of Madison Holdings
Group Limited, the shares of which are listed on GEM of the
Stock Exchange (stock code: 8057). He has extensive
experience in finance and capital markets. He has been
engaged in the investment and management business in the
financial market for more than 20 years, focusing on securities

investment and investment banking.
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WONG Kam Fat, Tony
Vice Chairman & Executive Director

Mr. Wong, aged 63, was appointed as (Tenure: 3 years) Vice
Chairman and Executive Director in April 2022. He has
profound management experience in working with charities
and in the education industry as well as possessing over 25
years of management experience in the printing industry. Mr.
Wong was a director of Cherish Sunshine International Limited
(Stock code: 1094) from July 2007 to September 2009 and
GoFinTech Quantum Innovation Limited (formerly known as
China Fortune Financial Group Limited) (Stock code: 290)
from September 2009 to November 2015, both of which are
companies listed on the main board of The Stock Exchange of

Hong Kong Limited.

FU Yiu Man, Peter
Executive Director

Mr. Fu, aged 70, joined the Group in July 2016 (Tenure: 7
years) and has been appointed as the Chairman and Executive
Director in March 2018. Mr. Fu ceased to be the Chairman of
the Board and remained as a member of the Executive
Committee with effect from 2 October 2025. He is also a

director of certain subsidiaries of the Company.

Mr. Fu obtained a bachelor's degree from Wharton Business
School of the University of Pennsylvania in the U.S. He has
served in various senior positions in BNP Paribas, Peregrine,
Baring Securities, UBS, Citigroup Inc., CCB International and
CCB International (China), etc. He served as an independent
non-executive director of Beijing North Star Company Limited
(Stock code: 588) from June 2000 to May 2009 and from
May 2015 to May 2021 and the vice-president of GCL-Poly
Group since November 2013. For the period from March
2014 to June 2016, Mr. Fu had been re-designated as the
vice-president of GCL Oil and Gas Company. He was
responsible for overseas finance and M&A business for the oil
and gas projects of the company. Mr. Fu has over 40 years of

experience in financial management, securities business.
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LIN Hoi Kwong
Executive Director

Mr. Lin, aged 54, joined the Group in January 2014 (Tenure:
10 years) and has been appointed as the Executive Director in
April 2015. Currently, he is a member of the Executive
Committee and a director of certain subsidiaries of the
Company. Mr. Lin is the Honorary Secretary of Hong Kong
Skating Union Limited (the associate member of the Sports
Federation and Olympic Committee of Hong Kong) and the
Permanent Honorary President of the Building Healthy

Kowloon City Association.

Mr. Lin holds a Bachelor Degree in Business Administration
and a Master of Science Degree in Marketing. The Institute of
Crisis and Risk Management awarded Mr. Lin as Fellow of
Certified Risk Planner in November 2019. He has over 20
years' experience in corporate development and business

strategy.

LI Cindy Chen (resigned on 21 April 2026)
Executive Director

Ms. Li, aged 56, has been appointed as the Executive Director
in September 2021 (Tenure: 4 years) and has been
appointed as a member of the Nomination Committee with
effect from 2 July 2025. Ms. Li graduated from the Shenzhen
University, majored in Chinese Literature, in 1989 and
obtained International MBA from Shanghai University of
Finance and Economics and MBA from Webster University in
1999. Ms. Li had held senior position in a variety of
companies including Shenzhen China Motion Telecom,
Shenzhen Hongbo Communication Co. Ltd.,, Newman &
Associate Consulting Ltd.,, Wuhan Shun Qi Investment Ltd.,
Faye Consulting Ltd. and Shenzhen Han Hua Investment Co.
Ltd. Ms. Li has extensive experience in business operations
and has extensive business connections and industry
resources in communications industry, internet technology,

internet financial technology and new payment industry.
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Mr. Chai Nan
Executive Director

Mr. Chai, aged 41, joined the Group as Executive Director in
November 2025 (Tenure: less than 1 year). Mr. Chai holds
master degrees in Physics and in Financial Math and Statistics
from The Hong Kong University of Science and Technology.
Mr. Chai was an independent non-executive director of Zhong
Ji Longevity Science Group Limited, the company is listed on
Main Board of the Stock Exchange of Hong Kong Limited
(Stock code: 767) from May 2021 to April 2022. Mr. Chai
worked for prominent China-based and regional investment
banks and has extensive experience in investment, private

equity, corporate finance and capital markets.

WONG Chung Kin, Quentin
Independent Non-executive Director

Mr. Wong, aged 54, joined the Group as Independent Non-
executive Director in March 2012 (Tenure: 13 years). Mr.
Wong is the chairman of the Audit Committee and a member
of the Nomination Committee and Remuneration Committee
of the Company. He has set up his own practice, Quentin
Wong & Co. Certified Public Accountants (Practising) since 1
January 2005, and set up Quentin Wong & Co. CPA Limited in
2020. Mr. Wong was an independent non-executive director
of Creative Enterprises Holdings Limited (Stock Code: 3992),
a company listed on the Main Board of the Stock Exchange of

Hong Kong, from November 2018 to October 2021.
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Mr. Wong is a fellow member of Hong Kong Institute of
Certified Public Accountants, The Taxation Institute of Hong
Kong, Association of Chartered Certified Accountants and The
Society of Chinese Accountants & Auditors. Meanwhile, he is a
fellow member of The Institute of Chartered Accountants in
England & Wales. Mr. Wong holds a bachelor of Arts degree in
Accounting and Financial Management from University of
Essex and a master degree of Science in Internal Auditing and
Management from The City University, London. He has over
20 years working experience in audit and accounting gained
from a sizeable international firm and has had over 15 years

of practicing experience.

SIU Miu Man, MH
Independent Non-executive Director

Mr. Siu, aged 68, joined the Group as Independent Non-
executive Director in October 2016 (Tenure: 9 years). He is
the chairman of the Nomination Committee and a member of
the Audit Committee and Remuneration Committee of the

Company.

Mr. Siu graduated from The Hong Kong Polytechnic University
with a Polytechnic Associateship in Building Technology and
Management and a Master of Science in Electronic
Commerce. He is a corporate member of the Hong Kong
Institution of Engineers, Hong Kong Institute of Surveyors
(General Practice Stream), Royal Institution of Chartered
Surveyors (General Practice Stream) and Chartered Institute of
Arbitrator. Mr. Siu is an Authorized Person under the Hong
Kong Building Ordinance of the Government of the HKSAR. He
is also a Registered Professional Engineer (Building Stream)
and a Registered Professional Surveyor (General Practice

Stream).
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Currently, Mr. Siu is an independent non-executive director of
HG Semiconductor Limited (Stock Code: 6908). He was an
executive director from September 2025 to January 2026 and
re-designated as an non-executive director in January 2026 of
China International Development Corporation Limited (Stock
Code: 264). Both companies listed on the Main Board of the
Stock Exchange of Hong Kong. He is also a director of DBG
Technology Co., Ltd. (Stock Code: 300735), a company listed
on Shenzhen Stock Exchange. Meanwhile, Mr. Siu is also a
director of a consultancy firm and engineering firm. He was an
independent non-executive director, and later on redesignated
as an executive director, of Asia Energy Logistics Group
Limited (Stock Code: 351), from August 2016 to March 2018
and from March 2018 to November 2018, respectively. Mr.
Siu was also an independent non-executive director of Sheung
Yue Group Holdings Limited (Stock Code: 1633) from
October 2016 to January 2018. Both companies above are
listed on the Main Board of the Stock Exchange. Mr. Siu was
also an independent non-executive director of Well Link
Securities Holdings Limited (Stock Code: 8350), a company
listed on the GEM of the Stock Exchange of Hong Kong from
December 2017 to December 2023. He had served in many
public listed companies as senior management and has over
30 years of managerial experience in general management,
commerce, banking, finance, real estate development and

construction business.

Mr. Siu is actively participating in public affairs and charitable
activities. He is the vice president of the Association of Hong
Kong Professionals and the Hong Kong Real Property
Federation, the honorary president of the Hong Kong Kowloon
City Industry and Commerce Association and the chairman of
the Building Healthy Kowloon City Association. Due to his
dedicated service to local community, he was conferred the
Medal of Honour (M.H.) by The Government of the HKSAR in
20109.
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AU Tin Fung, Edmund
Independent Non-executive Director

Mr. Au, aged 68, joined the Group as Independent Non-
executive Director in June 2022 (Tenure: 3 years). He was
graduated from the Business Management Department of the
Hong Kong Baptist University in 1982. He obtained the Master
of Business Administration Degree from Upper lowa University
in 2006 and the Honorary University Fellowship from Hong
Kong Baptist University in 2021. Mr. Au is the founder and a

director of Latitude n Longitude Consultancy Limited.

Mr. Au had worked in senior positions in a variety of
companies licensed under the Securities and Futures
Commission and the Insurance Authority. He was an
independent non-executive director of GoFinTech Quantum
Innovation Limited (formerly known as China Fortune Financial
Group Limited) (stock code: 290) from December 2005 to
May 2006, an independent non-executive director of Cherish
Sunshine International Limited (stock: 1094) from August
2007 to September 2009; and an independent non-executive
director of CCIAM Future Energy Limited (stock code: 145) in
October 2009 and redesigned to executive director from
October 2009 to September 2011. All companies are listed
on the Main Board of the Stock Exchange of Hong Kong.

Mr. Au is currently a member of Entrepreneur Committee of
Hong Kong Baptist University Foundation. He was also the
Honorary President of Hong Kong Real Estate Agencies
General Association Limited in 2017 and the vice president of
Hong Kong Kowloon City Industrial & Commerce Association
Limited from 2010 to 2012.
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SENIOR MANAGEMENT SREEE
Lai Choi Ling R
Chief Financial Officer & Company Secretary HMREERAGAWE

Ms. Lai joined the Group in September 2013. She obtained a RBLZ+TMN-_ZT—=F AL AMAKREE - K
Bachelor Degree in Accountancy in the Queensland University SE+TBRFASBEtE2E8 L8 - B4+
of Technology. Ms. Lai has over 20 years of experience in #HAEA - +F2E: - @ PHEEELA
auditing, accounting, financial management and company GIWMEEBER - HATS LIRS LR
secretarial practice. She is a member of both The Hong Kong M&stMAE€E€E -

Institute of Certified Public Accountants and CPA Australia.



VALUE CONVERGENCE HOLDINGS LIMITED SERZRER QT
Annual Report 2025 £

CORPORATE GOVERNANCE REPORT ft%%&48%

The board (the “Board") of directors (the “Directors”) of Value
Convergence Holdings Limited (the “Company”) believes that
good corporate governance provides a framework that is
essential for effective management, a healthy corporate
culture, successful business growth and enhancing
shareholders’ value. As such, the maintenance of a high
standard of corporate governance has been and remains a top
priority of the Group (the Company and its subsidiaries). The
Group is committed to promoting and maintaining the highest
standard of corporate governance, with the objectives of (i)
the maintenance of responsible decision making; (ii) the
improvement in transparency and disclosure of information to
shareholders; (iii) the continuance of respect for the rights of
shareholders and the recognition of the legitimate interests of
shareholders; and (iv) the improvement in management of

risk and the enhancement of performance by the Group.

COMPLIANCE OF THE CODE PROVISION OF THE
CORPORATE GOVERNANCE CODE

The Company has complied with the code provisions set out
in the Corporate Governance Code (the “CG Code") contained
in Appendix C1 of the Rules Governing the Listing of Securities
(the “Listing Rules”) on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) throughout the financial year
ended 31 December 2025.

CORPORATE STRATEGY, BUSINESS MODEL AND
CULTURE

The Group's corporate strategy is to enlarge the revenue base
through fostering core businesses, meanwhile tapping into
new and potential markets with expanded business initiatives.
Leveraging its deep customer knowledge and comprehensive
portfolio of financial products and services, the Group is
committed to unleashing its strengths as a professional
financial service provider. The Group also manages to address
the challenges ahead and strive for continuous improvements
in its operations, so as to remain flexible and agile to adapt to
the market changes, thus bringing long-term sustainable

returns for its shareholders.
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Adhering to the corporate strategy, the Group endeavours to
create enterprise value as it enhances its business model by
applying prudent commercial principles despite volatility within
the industry, global economy, financial markets and investor
sentiments. The Group is also committed to developing a
positive and progressive corporate culture, and is always
striving for promising business growth and enhancing
shareholders' value. As such, maintaining the highest standard
of corporate governance has been and remains a top priority

of the Group.

CORPORATE GOVERNANCE FUNCTIONS

The Board is responsible for performing the following
corporate governance functions set out in code provision A.2.1
of Part 2 of the CG Code:

1) to formulate and review the Group's corporate
governance policies and practices;

2) to review and oversee the training and continuous
professional development of Directors and senior
management of the Group;

3) to review and oversee the Group's policies and practices in
compliance with any requirements, guidelines and rules
that may be imposed by the Board or which may be
incorporated into any constitutional documents of the
Group or which may have been provided by the Listing
Rules, applicable laws and other regulatory requirements as
well as by applicable institutional governance standards;

4) to formulate, review and oversee the code of conduct
of the employees and Directors of the Group; and

5) to review the Group's compliance with the CG Code as
adopted by it from time to time and the disclosure in
the Corporate Governance Report as set out in the
annual reports of the Company.
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THE BOARD OF DIRECTORS

The Company has a division of functions reserved to the
Board and delegated to the management. The Board provides
leadership and approves strategic policies and plans with a
view to enhance shareholders’ interests while the day-to-day
operations of the Company are delegated to the management
with proper supervision from the Board. The Board reserves
for its decisions on all major matters of the Company,
including the approval and monitoring of all policy matters,
overall strategies and budgets, internal control and risk
management systems, corporate governance, material
transactions (in particular those may involve conflict of
interests), financial information, appointment of directors and
other significant financial and operational matters. Each
Director has a duty to act in good faith in the interests of the

Company.

i. Board Composition

The Directors who were in office during the reporting

year and up to the date of this report are as follows:

Executive Directors
Mr. Zhang Li (Chairman) (appointed on 2 October 2025)

Mr. Wong Kam Fat, Tony (Vice Chairman)

Mr. Fu Yiu Man, Peter

Mr. Lin Hoi Kwong

Ms. Li Cindy Chen (resigned on 21 April 2026)

Mr. Chai Nan (appointed on 25 November 2025)

Independent Non-Executive Directors
Mr. Wong Chung Kin, Quentin

Mr. Siu Miu Man, MH

Mr. Au Tin Fung, Edmund
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Mr. Zhang Li and Mr. Chai Nan, who has been appointed
as an executive Director of the Board during the reporting
year, has obtained the legal advice referred to in Rule
3.09D of the Listing Rules as regards the requirements
under the Listing Rules that are applicable to them as a
Director and the possible consequences of making a false
declaration or giving false information to the Stock
Exchange, and they have confirmed he understood their

obligations as a Director.

Pursuant to Article 96 of the Articles of Association of the
Company (“Articles of Association”), any Director so
appointed shall hold office only until the next following
annual general meeting of the Company and shall then
be eligible for re-election at that meeting. In accordance
with this article, Mr. Zhang Li and Mr. Chai Nan shall
retire at the AGM, and being eligible, offer themselves for

re-election.

Pursuant to Article 105 of the Articles of Association, one
third of the directors for the time being shall retire from
office, thus becoming eligible for re-election at each
annual general meeting of the Company. The Directors to
retire every year shall be those who have been longest in
office since their last election. In accordance with this
article, no Directors shall retire at the forth coming AGM
and being eligible, offer themselves for re-election
following the resignation of Ms. Li Cindy Chen on 21
April 2026.
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Pursuant B.2.3 of Part 2 of the Corporate Governance
Code, if an independent non-executive director serves
more than 9 years, their further appointment should be
subject to a separate resolution to be approved by
shareholders. Mr. Wong Chung Kin, Quentin and Mr. Siu
Miu Man, MH have served as independent non-executive
Directors for more than 9 years and shall retire at the

AGM, and being eligible, offer themselves for re-election.

Biographical details of the retiring Directors have been set
out in a circular, which will be sent to shareholders
together with this Annual Report, to assist shareholders to

make an informed decision on their re-elections.

Independence of Independent Non-executive
Directors

The Independent Non-executive Directors, all of whom
are independent of the management of the Group's
businesses, are highly experienced professionals with
substantial experience in areas such as legal, accounting
and financial management. Their mix of skills and
business experience is a major contribution to the future
development of the Group. They ensure that matters are
fully debated and that no individual or group of
individuals dominates the Board's decision-making
processes. In addition, they facilitate the Board to
maintain a high standard of financial and other
mandatory reporting and provide adequate checks and
balances to safeguard the interests of shareholders and

the Company as a whole.
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The Company has established mechanisms to ensure
independent views and input are available to the Board,
including without limitation by reviewing that the
Independent Non-executive Directors have appropriate
qualifications and expertise from time to time with
sufficient time commitment to the Group, that the
number of independent non-executive Directors comply
with the requirements of the Listing Rules, and that
channels are established (including without limitation by
questionnaires or at Board meetings) to assess and
evaluate the independent non-executive Directors’
contribution and views. The implementation and
effectiveness of such mechanisms will be reviewed by

the Board on an annual basis.

All the Independent Non-executive Directors are not
appointed for specific terms but subject to re-election
requirements under the Company's Articles of
Association. Under Article 105 of the Company's Articles
of Association, all Directors, including non-executive
Directors, are subject to retirement by rotation and re-
election in the Company's annual general meeting and
each Director is effectively appointed under an average

term of 3 years.

Each of the Independent Non-executive Directors has
made an annual confirmation of independence pursuant
to Rule 3.13 of the Listing Rules for the year ended 31
December 2025.

Mr. Wong Chung Kin, Quentin and Mr Siu Miu Man, MH
have served as independent non-executive Directors for

more than 9 years.
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The nomination committee of the Company has assessed
the independence of Mr. Wong Chung Kin, Quentin and
Mr. Siu Miu Man, mH during a meeting held in December

2025, where the following were discussed:

«  Throughout their directorship with the Company,
they have not been involved in the daily operation
of the Company nor in any relationship or
circumstances which would affect each of their
independent judgement and they have been able to
provide independent and professional views to the

Company's affairs.

«  They have participated in Board meetings and Board
committee meetings to offer impartial advice and
exercise independent judgement, and have attended
general meetings of the Company to gain a

balanced understanding of the Shareholders’ views.

«  The continuous appointment of Mr. Wong Chung
Kin, Quentin and Mr. Siu Miu Man, MH as an
independent non-executive Director will help to
maintain the stability of the Board as they have, over
time, gained valuable insight into the business

strategy and policies of the Group.

« They have never engaged in any executive
management of the Group. Taking into consideration
the independence nature of each of their roles and
duties in the past years, they are considered to be
independent under the Listing Rules despite their

years of services with the Company.

FRAFRZERESTEN —F 05
TZARTZ-REBZTHEENERL
ERBYXEE - HZ B - EHIE
HT AT &

REECTEFZ2ERYHE K2
BARAZ ARENE  MEITH
R BRT EELITEE LA -
MEE-—BRARARR 2 EHER
HEL R EENER -

WERL2HEEEENEFLEEY
# S LREAEELANERRIE

BB HHE XBHEARARFLZ
BRRRE  UEHRERBRART
HVIRAR o

HRREZFRERATHRAEH
CEGRBEBER REFEM
B BEZAEENBRERBYX
EE MBBYFATEEKA
PDRFEFEGZIRTE °

RERARSEAEEERMTHRE
B -EZRIRENBELFMES
ZAEMBEZEYIEE  BEMW
ERBARAZE - DARKER
NELEMRAUREZBILIAL

67



68

VALUE CONVERGENCE HOLDINGS LIMITED SEEZRER QT
Annual Report 2025 £

CORPORATE GOVERNANCE REPORT &£ &8

In view of the professional qualifications and extensive
experience of Mr. Wong Chung Kin, Quentin and Mr. Siu
Miu Man, mH in the financial advisory business strategy
field,

providing constructive contributions in relation to the

the Board believes that they are capable of

Company's affairs.

The nomination committee of the Company is satisfied,
and the Board is of the view that Mr. Wong Chung Kin,

Quentin and Mr. Siu Miu Man, mMH are independent.

The Company is of the view that all Independent Non-
executive Directors meet the independence guidelines
set out in Rule 3.13 of the Listing Rules and are
independent in accordance with the terms of the

guidelines in 2025.

Board Performance Evaluation

During the year, the Group has not conducted the
evaluation of the performance of the Board (the “Board
Performance Evaluation”) (except for the review of the
Board's composition and skills). The Board shall set up a
policy for the Board Performance Evaluation during the
year ending 31 December 2026. The evaluation shall at

least cover the following areas:

. Board composition and skills

. Board culture and dynamics

. Board practices

. Quality and timeliness of information to the board
. Board meetings

. Compliance and training
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. Risk management and internal controls

. Stakeholder engagement

The process of the Board Performance Evaluation shall
include: (i) identifying the approach and scope; (ii)
questionnaires of the performance of the Board and
each of the committees of the Board to be completed
by the Directors; (iii) results of the questionnaires to be
analysed by the Company Secretary and meet with
individual Director if necessary; (iv) evaluation results to
be presented to the Board for further discussions; (v)
the Board to determine the action plan(s) to enhance
the Board's performance and effectiveness; and (vi) the
Board Performance Evaluation shall be conducted at

least once in every two years.

Model Code for Securities Transactions

The Company has adopted a code of conduct regarding
Directors’ securities dealings on terms as set out in the
Model Code for Securities Transactions by Directors of
Listed Issuers contained in Appendix C3 to the Listing
Rules (the “Model Code"). Having made specific enquiry
of the Directors, all Directors have confirmed that they
have complied with the required standard of dealings and
the Company’s code of conduct regarding securities

transactions by Directors during 2025.

The Board has also established a “Code of Securities
Dealings by Relevant Employees” for relevant employees
of the Company to regulate their dealings in the
securities of the Company so as to comply with the
directors’ obligations under code provision C.1.3 of Part 2
of the CG Code.
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Continuous Professional Development

Every newly appointed Director receives a comprehensive,
formal and tailored induction package to ensure that he/
she has a proper understanding of the Company’s
operation and business as well as his/her duties and
responsibilities of directors under statutory regulations and
the Listing Rules. The Company Secretary also provides
the updates on the latest development and changes in
the Listing Rules and other relevant legal and regulatory

requirements to the Board from time to time.

In accordance with C.1.4 of the CG Code with regards to
continuous professional development, all Directors have
participated in continuous professional development to

develop and refresh their knowledge and skills.

Meanwhile, the Directors are provided with monthly
updates on the Group's financial performance, position
and prospects to enable the Board as a whole and each

Director to discharge their duties.

Directors are encouraged to participate in continuing
professional development to develop and refresh their
knowledge and skills. During the year, each Director had
participated in continuous professional development by
attending seminars/workshops/reading materials on the
following topics to develop and refresh their knowledge
and skills and had provided the training records to the

Company.

CORPORATE GOVERNANCE REPORT {8 &
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During the year, the training of the Directors had covered FRBERIBEATEIE: HES
the following topics: (i) duties of board and directors; (ii) EREFTEE (VLT RIEEBA
Listing Rules and Hong Kong law compliance (including Pl (BIEEEERN)  (IVREER
regulatory update); (iii) corporate governance and HIRE k&R (WEREER
environmental, social and governance (ESG); (iv) risk NEPEEHE : R(WERTIE 2 iTERE
management and internal controls; and (v) industry and EEHENAE - EFENFRNES ZEIE
business updates of financial market. A summary of M

training taken by the Directors during the year is set out

as follows:

Training activities

including in-house activities/
briefings, seminars/talks held by
professional organisations and/
or reading materials on

relevant topics
EIEHEBER

EE) R HEEKE

ERCHNE BER R
ERMERRE 2B EME

Executive Directors HITES
Mr. Zhang Li SRAM KA v
Mr. Wong Kam Fat, Tony mIRB AL v
Mr. Fu Yiu Man, Peter R hAE v
Mr. Lin Hoi Kwong EEIRE 4
Ms. Li Cindy Chen TRET v

(resigned 21 April 2026) (RZZEZAHF
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Mr. Chai Nan Setm e & v
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vi. Directors’ Insurance

The Company has arranged appropriate directors’ and
officers’ liability insurance (“D&O Insurance”) coverage on
Directors’ and senior management's liabilities in respect
of legal actions against them arising out of corporate
activities of the Company pursuant to code provision
C.1.8 of the CG Code. Throughout the year ended 31
December 2025, no claim has been made against the
Directors. The D&O insurance will be reviewed and

renewed annually.

BOARD MEETINGS

The Board conducts at least four regular Board meetings a
year and additional meetings are held as and when required
to discuss significant events or important issues. At least 14
days notice is given for regular Board meetings to all Directors
enabling them to attend and reasonable notice will be given
in case of special board meetings. Agenda accompanying
board papers are sent to all Directors at least 3 days before
each regular board meeting. The Group ensures that
appropriate and sufficient information is provided to Board
members in a timely manner to keep them abreast of the
Group's latest developments thereby assisting them in

discharge of their duties.

The Chief Financial Officer and Company Secretary of the
Company attended the board meetings to advise on statutory
compliance, accounting and financial matters of the Group. All
businesses transacted at the meetings were documented and
maintained in accordance with applicable laws and

regulations.

In 2025, the Board had held a total of 6 meetings. The details
of the attendance record of each member of the Board are
provided in the section "ATTENDANCE RECORD OF THE
DIRECTORS AT BOARD MEETINGS, BOARD COMMITTEE
MEETINGS AND GENERAL MEETINGS" below.
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PROCEDURE TO ENABLE DIRECTORS TO SEEK
INDEPENDENT PROFESSIONAL ADVICE

To assist the Directors to discharge their duties to the
Company, the Board has established written procedures to
enable the Directors, upon reasonable request, to seek
independent professional advice, at the Company's expense,
in appropriate circumstances. No request was made by any

Director for such independent professional advice in 2025.

DELEGATION BY THE BOARD
i. Management Functions

The Board delegates day-to-day operations of the Group
to the board committees and the management. Both the
Board and the management have clearly defined
authorities and responsibilities under various internal
control and check-and-balance mechanisms. The Board
has established in writing which issues require decision
of the full Board and which can be delegated by the

Board to the board committees or management.

ii. Board Committees
To assist the Board in execution of its duties and to
facilitate effective management, certain functions of the
Board have been delegated by the Board to various

board committees, namely,

« executive committee,
« audit committee,
¢ remuneration committee and

* nomination committee.

The committees review and make recommendations to

the Board on specific areas.
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Each committee has its defined scope of duties and
terms of reference and the committee members are
empowered to make decisions on matters within the
terms of reference of each committee. The terms of
reference of the board committees are given at the
Company's website under the section “Corporate

Governance”.

EXECUTIVE COMMITTEE

The Executive Committee is made up of certain Company's
Executive Directors, namely, Mr. Zhang Li (Chairman), Mr. Fu
Yiu Man, Peter and Mr. Lin Hoi Kwong and the Company's
Chief Financial Officer and Company Secretary (non-voting

capacity), namely, Ms. Lai Choi Ling.

It oversees the implementation of the Company's strategic
objectives and risk management policies and the business and
operations of all of the business units of the Group.
Meanwhile, it is also responsible to develop, review and
monitor the Group's corporate governance policies and
practices. It holds meetings from time to time to discuss the
Group's financial and operational matters and other new
projects. Other details of the roles and functions of the
Executive Committee are given at the Company's website

under the section “Corporate Governance”.

AUDIT COMMITTEE

The Audit Committee is made up of the Company's
Independent Non-executive Directors, namely, Mr. Wong
Chung Kin, Quentin (Chairman), Mr. Siu Miu Man, MH and Mr.
Au Tin Fung, Edmund. Mr. Wong Chung Kin, Quentin is a
fellow member of Hong Kong Institute of Certified Public
Accountants. He has the appropriate professional
qualifications, accounting or related financial management
expertise, as requested by the Rule 3.10(2) of the Listing

Rules.

= E

BREEHEAGAECBRAEGRELE
REE MZEEXBERENISEZER
SCHEREAZFEEIFLRE -EF
i Z%%ﬁﬁﬁ%$@ﬁﬁ%ﬂ@

BT
IR ARREFHTES - BKF
SEE (EFF) ~ FHRX S £ RIEBIT S £ - b
RARRAZHMBRERDAWE (BR2E
5153) BB R LMK -

B I

\=
=}
g

KA
"

B

E\
E

=) \/\E\;E/ E $

& =l
BE
oo
8

NRAZ
B A
B HET - mat
/uBZ RRAED] - 1T
TREBETEE ANAKRBEZHBENEE
BEUREMHIER -BREATZRESAGR
BENEMFRHANARABUEIEEER

— i -

B R

AN

&
%5
&
ES

ﬂh‘ﬁ L

EREESE

BEREZEEHAR TZﬁﬁ#ﬁﬁ%$'%
BMBEE(XER)  BYXa4E wHEE
HELEMEK  BNBTERBTBSHAQ
EERGE BEMA LTWRBNEII00Q)E
FMERABABEER SHIEBRVBE
BEEMM -



VALUE CONVERGENCE HOLDINGS LIMITED SERZRER QT
Annual Report 2025 £

CORPORATE GOVERNANCE REPORT ¥ 85R &

The primary duties of the Audit Committee are (a) to review
the Group's financial statements and published reports; (b) to
provide advice and comments thereon to the Board; and (c)
to review and supervise the financial reporting process and
risk management and internal control systems of the Group.
Other details of the roles and functions of the Audit
Committee are given at the Company's website under the

section "Corporate Governance”.

In 2025 the Audit Committee had held a total of 5 meetings,
to approve the change of auditor, to review the Group's final
results for the year ended 31 December 2024 and the interim
results for the six months ended 30 June 2025. The details of
the attendance record of each member of the Audit
Committee are provided in the section “ATTENDANCE
RECORD OF THE DIRECTORS AT BOARD MEETINGS, BOARD
COMMITTEE MEETINGS AND GENERAL MEETINGS" below.

REMUNERATION COMMITTEE

The Remuneration Committee is made up of the Company's
Independent Non-executive Directors, namely Mr. Au Tin Fung,
Edmund (Chairman), Mr. Wong Chung Kin, Quentin and Mr.

Siu Miu Man, MH.

The Remuneration Committee makes recommendations to the
Board on policies and structure for remuneration of directors
and senior management and on the establishment of a formal
and transparent procedure for developing policy on such
remuneration, assesses performance of and determines the
remuneration packages for executive directors and senior
management and makes recommendations to the Board on
the remuneration of non-executive directors. Other details of
the role and function of the Remuneration Committee are
given at the Company's website under the section “Corporate

Governance”.
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In 2025, the Remuneration Committee had held 1 meeting,
among other matters, to review the remuneration package of
the Directors and senior management of the Group. The
details of the attendance record of each member of the
Remuneration Committee are provided in the section
“ATTENDANCE RECORD OF THE DIRECTORS AT BOARD
MEETINGS, BOARD COMMITTEE MEETINGS AND GENERAL
MEETINGS" below.

i. Remuneration Policy

The formulation of the Group's remuneration strategy and
policy is based on the principles of equity and market
competitiveness so as to drive staff to work towards the
mission of the Group and to retain talents. As a long-term
incentive plan and with the aim of motivating Directors
and employees in the continued pursuit of the
Company's goal and objectives and to recognise their
contributions to the Group, the Company has adopted
the share option scheme under which the Company may
grant share options to the Directors/selected employees/
eligible persons to subscribe for the shares of the

Company.

ii. Emoluments of Directors

The emoluments of the Directors are determined with
regard to the performance of individuals, the Company’s
operating results and market standards. During the year
ended 31 December 2025, the Remuneration
Committee has (i) considered and reviewed the salary of
Directors and senior management of the Group; and (ii)
considered and reviewed the discretionary bonus
payments entitlement for Directors and senior

management of the Group.
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NOMINATION COMMITTEE

The Nomination Committee is made up of the Company's
certain Executive Director, namely, Ms. Li Cindy Chen
(resigned on 21 April 2026), and Independent Non-executive
Directors, namely, Mr. Siu Miu Man, mH (Chairman), Mr. Wong

Chung Kin, Quentin and Mr. Au Tin Fung, Edmund.

The Nomination Committee reviews the structure, size and
composition (including the skills, knowledge and experience)
of the Board; identifies individuals suitably qualified to
become Board members and make recommendations to the
Board on the selection of individuals nominated for
directorship; assess the independence of independent non-
executive Directors; and makes recommendations to the Board
on relevant matters relating to the appointment or re-
appointment of directors and succession planning for

directors.

Other details of the role and function of the Nomination
Committee are given at the Company's website under the

section “Corporate Governance”.

The Board has adopted the Nomination Policy which sets out
the criteria, process and procedures for the Nomination
Committee to recommend suitable candidates for directorship
with a view to ensuring that the Board has a balance of skills,
experience and diversity of perspectives appropriate to the

requirements of the Group’s business.
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When making recommendations regarding the appointment of
any proposed candidate to the Board or re-appointment of
any existing member(s) of the Board, the Nomination
Committee considers the following factors in assessing the
suitability of the proposed candidate(s): (a) reputation for
integrity; (b) accomplishment, experience and reputation in
the industry and other relevant sectors; (c) commitment in
respect of sufficient time, interest and attention to the
Company's business; (d) diversity in all aspects, including but
not limited to gender, age, cultural/educational and
professional background, skills, knowledge and experience in
assessing and selecting proposed candidates for directorship;
(e) the ability to assist and support management and make
significant contributions to the Company's success; and (f)
compliance with the criteria of independence for the
appointment of an independent non-executive director as

required under the Listing Rules.

The following nomination procedures shall be followed:

—  The secretary of the Nomination Committee shall obtain
background information about the candidates from Board
members, for consideration by the Nomination
Committee. The Nomination Committee itself may also

nominate candidates for consideration.

— In the context of appointment of any proposed candidate
to the Board, the Nomination Committee shall undertake
adequate due diligence in respect of such individual and
make recommendations for the Board's consideration

and approval.
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— In the context of re-appointment of any existing
member(s) of the Board, the Nomination Committee
shall make recommendations to the Board for its
consideration and recommendation, for the proposed

candidates to stand for re-election at a general meeting.

— The Board shall have the final decision on all matters
relating to its recommendation of candidates to stand for

election at a general meeting.

In 2025, the Nomination Committee had held 4 meetings,
among other matters, to review the structure, size and
composition of the Board of the Company, independence of
Independent Non-executive Directors and the Board diversity
policy. During the year, Ms. Li Cindy Chen was appointed as a
member of Nomination Committee with effect from 2 July
2025. Save as disclosed above, there was no change in the
composition of the Board during the year. The details of the
attendance record of each member of the Nomination
Committee are provided in the section "ATTENDANCE
RECORD OF THE DIRECTORS AT BOARD MEETINGS, BOARD
COMMITTEE MEETINGS AND GENERAL MEETINGS" below.

Board Diversity Policy

The Nomination Committee has adopted a board diversity
policy, the main purpose of which is to achieve diversity on
the Board. Based on the policy, the selection of candidates for
board membership will be based on a range of diversity
perspectives, including but not limited, to gender, age, cultural
and educational background, ethnicity, professional experience,
skills, knowledge and length of services. All Board
appointments will be based on meritocracy, and candidates
will be considered against objective criteria, having due regard
for the benefits of diversity on the Board. Details of the Board
Diversity Policy are given at the Company’s website under the

section “Corporate Governance”.
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As at 31 December 2025, the workforce consists of
approximately 51% male and approximately 49% female. The
Human Resources and Administration Department shall review
the workforce in diversity perspective and advise the
Nomination Committee should any gender diversity issues

arise.

The Nomination Committee was of the view that the
Company's Board Diversity Policy was suitable for the size of

the Company.

Gender Diversity

As at the date of this report, the Board comprises nine
Directors, one of which is female. The Company targets to
avoid a single gender Board and will timely review the gender
diversity of the Board in accordance with the business
development of the Group. The Company believes the
balance of gender in the Board would bring more inspiration
to the Board and enhance the business development of the
Group, thus gender diversity is the essential factor for the
Company to select suitable candidate as a Director. As at the
date of this report, approximately 80% of the Company's
senior workforce (including the Directors and senior
management) is male and approximately 20% is female.
Same as the gender diversity of the Board, the Company
targets to avoid a single gender senior workforce and will
timely review the gender diversity of the senior workforce in

accordance with the business development of the Group.
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The following tables further illustrate the diversity of the Board

members (other than gender diversity) as of the date of this

annual report:

&b s/
EaRE

TRE-DINTERERAFRAY EFEK
8 2 Z it (R Z TTAERR HN) -

Age Group
F iR 48 Bl
Name of Directors BEENA 401049 50t059 60to69  70to 79
40E495% 50E59m 60E695  70ET79BX
Mr. Zhang Li oR A 5 A& 4
Mr. Wong Kam Fat, Tony HIRELLE v
Mr. Fu Yiu Man, Peter R s 4
Mr. Lin Hoi Kwong ERTIAE 4
Ms. Li Cindy Chen (Note) TR (K 4
Mr. Chai Nan E v 4
Mr. Wong Chung Kin, Quentin ~ E B 5L 4 v
Mr. Siu Miu Man, MH YL E M v
Mr. Au Tin Fung, Edmund = HE%EE v
Professional Experience
HERR
Corporate
Management
Financial Accounting  and Business
Name of Directors EEHE investment and Finance Strategy
TrREER
MR E 2t Rke EVa i
Mr. Zhang Li 5 A 5 A4 v
Mr. Wong Kam Fat, Tony mIBESLE 4
Mr. Fu Yiu Man, Peter R EE v
Mr. Lin Hoi Kwong EEIRE v
Ms. Li Cindy Chen (Note) =2+ (FsE) v
Mr. Chai Nan £ e 4
Mr. Wong Chung Kin, Quentin =R ER 5L 4 4
Mr. Siu Miu Man, MH B RE - MH v
Mr. Au Tin Fung, Edmund BERELE 4
Note: T -

Ms. Li Cindy Chen has been resigned as Executive Director on 21

April 2026.

FRETHR-ZBR"EEA- T —BHERENTES -
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ATTENDANCE RECORD OF THE DIRECTORS AT EExeges EEZERE

BOARD MEETINGS, BOARD COMMITTEE MEETINGS HAEEEHESDRS
AND GENERAL MEETINGS

Attendance record of Directors in 2025

CECHEEBHRRR

E Y5y

Audit  Remuneration Nomination

Board Committee Committee Committee 2025 AGM/
Name of Directors BEspg Meeting Meeting Meeting Meeting EGMs
ZECnf
RREF
EREEE FMEEE REEEE  AE/ER
Ezgen L EE L BRAE
Executive Directors HiTEE
Mr. Zhang Li (Note 1) o A% A (B RET) 1/1 N/ATER N/ATiE A N/AT B N/ANE R
Mr. Wong Kam Fat, Tony BRBEL 5/6 N/ATE B N/ATE B N/ATE B 3/3
Mr. Fu Yiu Man, Peter G ¢H: 6/6  N/ATEF N/ATER N/ATE R 3/3
Mr. Lin Hoi Kwong ELEE 5/6 N/ARiE R N/ATE R N/ATE R 3/3
Ms. Li Cindy Chen (Note 3) Rt (f:3) 6/6 N/ANiE A N/ATE 3/4 3/3
Mr. Chai Nan (Note 2) S (s2) 1/1 N/AR R N/ATEE N/AT B N/ATEE
Independent Non-executive Directors BV H#H77EE
Mr. Wong Chung Kin, Quentin HIRBEL 6/6 5/5 1/1 4/4 3/3
Mr. Siu Miu Man, M BYEE - wn 6/6 5/5 1 4/4 3/3
Mr. Au Tin Fung, Edmund ERE%4E 6/6 5/5 1N 4/4 3/3
Notes: Hist -

1. Mr. Zhang Li was appointed as an Executive Director on 2 1. RALEERZZT-_AF+A-REZEANT

October 2025. EE o

2. Mr. Chai Nan was appointed as an Executive Director on 25 2. KEREERZT-AF+—AZTRAEZE

November 2025. BYITES -

3. Ms. Li Cindy Chen was resigned as an Executive Director on 21 3. EELIR-_E-AENA-+—BEIH

April 2026. TEE -
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DIRECTORS’ AND AUDITOR'’S RESPONSIBILITIES FOR
ACCOUNTS

The Directors are responsible for the preparation of the
consolidated financial statements. The Company’s
consolidated financial statements are prepared in accordance
with all relevant statutory requirements and applicable
accounting standards. The Directors are responsible for
ensuring that appropriate accounting policies have been
adopted and applied consistently, and that judgements and

estimates made are prudent and reasonable.

The Directors’ responsibilities for preparing the financial
statements and the reporting responsibilities of the external
auditor are set out on pages 131 to 136 of this Annual

Report.

RISK MANAGEMENT AND INTERNAL CONTROL
i. Responsibility
The Group has established Risk Management Policy to:

a. define the roles and responsibilities of the relevant

parties in the risk management process;

b. provide a practical framework to the management

for mitigating various risks; and

c.  promote risk awareness within the Group.
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The Directors and the Board Committees have an
oversight role to determine that appropriate risk
management processes are in place and that these
processes are adequate and effective. The Directors
should determine the level of risk that the Board is willing
to accept in pursuit of its business objectives by
considering whether the risk against reward ratio is
appropriate. Management should be responsible for the
identification, assessment and mitigation of material risks
faced by the business unit(s)/group function(s) which
they are responsible for. The management should also
regularly conduct review and monitoring of the Group's
compliance with the risk management process, system

and internal control.

The risk management and internal control systems are
designed to safeguard the Shareholders’ investments and
the Group's assets; to maintain proper accounting records
for the provision of reliable financial information; and to
ensure compliance with applicable laws and regulations.
It aims to provide reasonable but not absolute assurance
against material misstatement, fraud or loss and to
manage rather than eliminate the risk of failure to

achieve the Group's business objectives.
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The Board Committees review the following annually: (a)
the changes, since the last annual review, in the nature
and extent of significant risks (including ESG risks), and
the Company's ability to respond to changes in its
business and the external environment; (b) the scope
and quality of management's ongoing monitoring of risks
(including ESG risks) and of the internal control systems
and the work of internal audit; (c) the extent and
frequency of communication of monitoring results to the
Board (or board committee(s)) which enables it to
assess control of the Group and the effectiveness of risk
management; (d) significant control failings or
weaknesses that have been identified during the period.
Also, the extent to which they have resulted in
unforeseen outcomes or contingencies that have had,
could have had, or may in the future have, a material
impact on the company's financial performance or
condition; and (e) the effectiveness of the processes for

financial reporting and Listing Rules compliance.

Process used to identify, assess and management
of significant risks

The Group's risk management process involves the
identification, evaluation, response, monitoring and
reporting of risks. After risks that may potentially affect
the Group's business and operations are identified by the
management of the Company, the Board will perform risk
assessment by prioritising the identified risks to
determine key risks exposed to the Group and discuss
measures to mitigate such key risks. Besides, existing risk
mitigation measures are subject to regular monitoring by
the management of the Company, which will review the
Group's risk management strategies, and report such

results and make appropriate suggestions to the Board.

If material internal control defect was noted, the
Company conducted continuous tracking for the
improvement of internal control defects, and counseled
and supported the persons in charge of internal audit

function to ensure good rectification results.
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Management Supervision

The Board has assigned the Executive Committee to
oversee the implementation of the Group’s internal
control and risk management (including ESG risk) and to

monitor the business and operations continuously.

The Executive Committee and management have defined
the organizational structure of the Group with clear
reporting lines and authorities. Competent personnel are
recruited to facilitate the establishment and maintenance

of the risk management.

System and procedures are in place to identify, control
and report on the major types of risks. The management
endorses policies, procedures, codes and guidelines to
mitigate significant inherent risks embedded in the
operational and financial activities. The “Code of Business
Conduct and Ethics” is formulated and communicated to
all staffs with the aim of cultivating high integrity and

ethical values within the Group.
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The Group operates multiple lines of defenses to effect a
robust control framework. At the first level, the operating
business and support units are responsible for the day-
to-day management of risks inherent in the various
business activities. The second line of defense sets the
policy and guidelines for managing specific risk areas,
provides advice and guidance in relation to the risk.
Internal audit function forms the third line of defense
which evaluates significant risk exposure and contributes
to the improvement of the risk management and control

systems.

Internal Audit Function

The Group has in place an internal audit function within
the Group. The annual internal audit plan is reviewed and
approved by the Audit Committee. During the year under
review, the Group has engaged an independent
professional adviser (“Internal Control Adviser") to
perform independent appraisal of the adequacy and
effectiveness of certain subsidiaries’ risk management
(including ESG risk) and internal control system for the
year. The Internal Control Adviser reports directly to the
Audit Committee. The Internal Control Adviser
independently reviews and assesses the design and the
effectiveness of the major subsidiaries’ system of internal
control by adopting a risk-based audit approach, focusing
on major processes and activities which are quantitatively
or qualitatively significant to the Group. The Internal
Control Adviser reports all significant internal control and

risk management matters to the Audit Committee.
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Audit Committee Supervision

The Board is responsible for maintaining and reviewing
the effectiveness of risk management and internal control
systems. The Audit Committee has been assigned by the
Board to review and supervise the financial reporting
process and internal control procedures of the Group.
The Board also, through the Audit Committee, has
conducted an annual review of the effectiveness of the
Group's system of risk management and internal control
covering all material controls, including financial,

operational and compliance controls.

The Audit Committee conducts regular meetings with
Senior Management, the Internal Control Adviser and
external auditor to review the financial statements and
auditor's reports on financial and internal control matters.
The Audit Committee reports to the Board on significant
internal control matters, suspected frauds or irregularities,
alleged infringement of laws and regulations, which come

to their attention.

The Audit Committee, through the Internal Control
Adviser, has conducted comprehensive risk assessments
and internal control reviews on the design and the
effectiveness of the Group's system of internal control for
the year ended 31 December 2025, which covers the
key controls for mitigating the major risks associated with
the significant processes. During the year under review,
no major issue but areas for improvement have been
identified.

The Audit Committee has considered that the risk
management and internal control systems are
appropriately designed, effective and adequate. The Audit
Committee has also assessed the adequacy of resources,
qualifications, experience, training programmes and
budget of staff of the Group’s Finance Department and

considered that it is adequate.
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v. Inside Information

Group:

to respond to external enquiries; and

inside information.

v. AEER
With respect to procedures and internal controls for the MEIENEMAREEZIEFRAEBE
handling and dissemination of inside information, the P ANEE
a. has developed Inside Information Disclosure Policy ERIFTIREHEREREBEE - H
in relation to the disclosure of inside information WRAEEETAR aBRABR
about the Group companies, its officers and FERREBREGURER 2 HFKE -
substantial shareholders. The disclosure can IR EREMIREEFEEZEEE
communicate such information to investors for FREEEFLERMBE NERER
investment decision on equal and informed basis; RE 8
b. has established Corporate Communications Policy ERlFTEBABE - AEEEE
for responding to all media related inquiries, MEERECXREEZERBERE
interviews and conference on the corporate issues. ARk EE AEECIETE
Authorized persons are assigned to act as BREATERZESTA RREEE
spokespersons to speak on behalf of the Group and B REIEINAER K
¢ has included in its Code of Business Conduct and e ¥R~ k1T ASTRIFTH ISR
Ethics a strict prohibition for all employees of the fl BREAEEEEEBESFEH
Group on the unauthorized use of confidential or HENANERE °
K REJHE

ANTI-CORRUPTION AND WHISTLE-BLOWING
POLICIES

The Group has adopted an anti-corruption policy to govern
acceptances of advantages by employees and a whistle-
blowing policy to provide guidance to employees to external
stakeholders to report concerns about any suspected or actual
improprieties relating to the Group.
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DIVIDEND POLICY IR B BE

The Board has considered the general principles that it ZE&@FEZZREME (EREHE)BFFK
currently intends to apply when recommending dividends for — ER{EM P HIAR S0 - B & H B 515 E R
approval by the shareholders or when declaring any interim 7 —f{RE| - EE A ERME —BHEVREF
dividends. The actual dividend that the Board may EE#®=REE EERERELEEI T
recommend or declare in respect of any particular financial  EZREE B ERBE 2 (EREMEZHR
year will be subject to the factors outlined below as well as  #RBR - [ BRI B BRSO A IRE -
any other factors deemed relevant by the Board. Dividend

may be distributed either in cash, or in the form of shares.

The dividend policy is as follows: EBEREHNMOT -

« In determining the dividend payment ratio in respect of . EETE BTV HREERAL X

any particular financial year, the Board will take into B oEEersBaEilREEAsREA
account a desire to maintain and potentially increase EEABEZBEREEET  fHFxR
dividend levels within the overall objective of maximizing EEIMEEKTE : &

shareholder's value over the longer term, and;

« If an annual dividend in respect of a financial year is to AT E—REERNE2ERE
be paid, the dividend would generally be paid in form of BB Y — AR R A R HAPE B Y
an interim and a final dividend. 2R o



VALUE CONVERGENCE HOLDINGS LIMITED SERZRER QT
Annual Report 2025 F#§

CORPORATE GOVERNANCE REPORT ¥ 85R &

In considering the level of dividend payments, if any, upon
recommendation by the Board, various factors will be taken
into account, including:

«  the level of cash and retained earnings;

«  the expected financial performance;

« the projected levels of capital expenditure and other

investment plans;

»  the taxation consideration;

«  the possible effects on the Group's creditworthiness;

«  statutory and regulatory restrictions; and

« any other factors the Board may deem relevant.

There is no assurance that the Company will be able to

declare or distribute any dividend in any financial year.
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AUDITOR'S REMUNERATION

For the year ended 31 December 2025, audit and non-audit

services provided by the external auditors of the Company, are

BB AT =

BE_Z-_AF+-A=1+—HIEEE K
N AIINEEAZ BRAD FT IR (2 Az I IE | AZ AR 7%

as below: m
Prism CCT &
Hong Kong Partners
Limited  CPA Limited Total
BESEM SEIEE IR
EY, 3 EY, 3
BERAHE BERAF At
HK$'000 HK$'000 HK$'000
TERT TER TER
Audit services FE IR
Audit of the consolidated financial BERAEEZEEMBRE
statements and the review of the eI b
preliminary announcement of the YNl
result of the Group 1,200 - 1,200
Audit of certain subsidiaries of HAEBETHBARELT
the Group B2 - 184 184
Non-audit services FEZRS 315 - 315
1,515 184 1,699
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COMPANY SECRETARY

The Company Secretary is a full-time employee of the
Company and has day-to-day knowledge of the Company's
affairs. The Company Secretary reports to the Board and is
responsible for advising the Board on governance matter. The
Company Secretary has confirmed that she has taken no less

than 15 hours of relevant professional training in 2025.

Ms. Lai Choi Ling (“Ms. Lai") was appointed as the Company
Secretary with effect from 5 July 2024. Ms. Lai is a member
of The Hong Kong Institute of Certified Public Accountants.
Ms. Lai meets the qualification requirements under Rule 3.28
of the Listing Rules. During the year, Ms. Lai has undertaken
not less than 15 hours of relevant professional training in

compliance with Rule 3.29 of the Listing Rules.

COMMUNICATION WITH SHAREHOLDERS

The Board recognises the value of providing current and
quality information to its Shareholders, both individual and
institutional. It also recognises the importance of maintaining
continuous communication with Shareholders and constantly
looks for ways to ensure the Group maintains an open and

ongoing dialogue with the existing and potential Shareholders.

i. Shareholders’ Communication Policy

The Company has adopted a shareholders’
communication policy to ensure an effective ongoing
dialogue with Shareholders. Such policy shall be reviewed
by the Board on a regular basis to ensure its
effectiveness, which is confirmed by Shareholders’
participation in the Annual General Meeting. During the
year ended 31 December 2025, the Company has
reviewed and are satisfied of the implementation and
effectiveness of the shareholders’ communication policy
on the basis that sufficient channels of communication
has been maintained with the shareholders. Details of
the Shareholders’ Communication Policy are given at the
Company’s website under the section “Corporate

Governance”.
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The Company’s Website

The Company's website at www.vcgroup.com.hk provides
comprehensive and most updated information about the
Company, including financial results, announcements,
circulars, composition of the Board/Board committees
and their respective terms of reference, biographical
information of Directors and Senior Management, and
other corporate documents such as Atrticles of Association

and other policies adopted by the Company.

Annual General Meeting

The Company regards the annual general meeting
("AGM") an important event as it provides an opportunity
for the Board to communicate with the Shareholders.
Notice of AGM and related papers are sent to the
Shareholders at least 21 clear days before the meeting.
The Company supports the CG Code's principle to
encourage Shareholders’ participation. Questioning by the

Shareholders at the AGM is encouraged and welcomed.

Enquiries

The Company Secretary responds to letters and
telephone enquiries from Shareholders/investors.
Shareholders and investors are welcome to raise
enquiries through the Company’s email contact
info@vcgroup.com.hk or by mail to our Company
Secretary at 6th Floor, Centre Point, 181-185 Gloucester
Road, Wanchai, Hong Kong.
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SHAREHOLDERS' RIGHTS

Convening of General Meetings

Under Section 566 of the Companies Ordinance (Chapter
622 of Laws of Hong Kong) (the “Companies
Ordinance”), Shareholders of the Company who
representing at least 5% of the total voting rights of all
members having a right to vote at general meetings of
the Company may request the Directors of the Company
to convene general meetings. The requisition must state
the general nature of business to be dealt with at the
meeting, and must be signed by the requisitionist(s) and
deposited at the registered office of the Company at 6th
Floor, Centre Point, 181-185 Gloucester Road, Wanchai,
Hong Kong. Shareholders may include the text of a
resolution that may properly be moved and is intended

to be moved at the meeting.

The Directors must proceed to convene a general
meeting within 21 days from the date of receipt of the
requisition. Such meeting should be held on a date not
more than 28 days after the date on which the notice
convening the meeting is given. If the Directors fail to
convene the general meeting as aforesaid, the
requisitionist(s), or any of them representing more than
one-half of the total voting rights of all of them, may
themselves convene the meeting. Any meeting so
convened shall not be held after the expiration of three

months from the date of the deposit of the requisition.

For more details, Shareholders may refer to the

requirements as set out in the Companies Ordinance.
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ii. Putting Forward Proposals at General Meeting

Under Section 615 of the Companies Ordinance,
Shareholders representing at least 2.5% of the total
voting rights of all the members having a right to vote, or
at least 50 Shareholders who have a relevant right to
vote may (a) put forward proposal at general meeting;
and (b) circulate to other Shareholders written statement
with respect to matter to be dealt with or other business

to be dealt with at general meeting.

The requisition must be sent to the Company in hard
copy or in electronic form and must identify the
resolution of which notice is to be given. It must be
signed by the requisitionist(s) and be received by the
Company not less than six weeks before the annual
general meeting to which the request related, or, if later,

the time at which notice is given of that meeting.

For more details on the Shareholders’ qualifications, and
the procedures and timeline, in connection with the
above, Shareholders may refer to the Sections 580 and

615 of the Companies Ordinance.

CONSTITUTIONAL DOCUMENTS

There was no change in the constitutional documents during

the year.

The consolidated version of the Company's Articles of
Association is given at the Company's website under the

section “Corporate Governance”.
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The Board (the “Board") of Directors (the “Directors”) of Value
Convergence Holdings Limited (the “Company”) is pleased to
present their annual report together with the audited
consolidated financial statements of the Company and its
subsidiaries (collectively the “Group”) for the year ended 31
December 2025, together with the audited comparative
figures for the year ended 31 December 2024.

PRINCIPAL ACTIVITIES

The Company acts as an investment holding company. The
activities of its principal subsidiaries are set out in note 44 to

the consolidated financial statements.

BUSINESS REVIEW

A review of the Group's business during the year including the
description of the Group’s business and its external
environment, business objectives and strategies, business
model and development and principal performance drivers are
provided in the Chairman’s Statement and the Management
Discussion and Analysis on pages 4 to 6 and pages 7 to 52

respectively of this Annual Report.

Further, the Management Discussion and Analysis also
contains the information about the Group's financial
performance analysis and financial position assessment,
number and remuneration of employees and remuneration
policies, particulars of important events affecting the Group
that had occurred since the year ended 31 December 2025

and the Group's likely future development in business.
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Environmental policies and performance

The Group encourages environment protection, complies with
environmental legislation and promotes awareness towards
environment protection to the employees. The careful use of
resources and adoption of the best practices across the
Group's business shows our commitment towards
environmental protection. The Group adheres to the principle
of Recycling and Reducing. Stationeries such as envelopes,
letterheads and business cards, as well as interim reports and
annual reports delivered to the shareholders are printed on
environmentally friendly paper. It also implements green office
practices such as encouraging double-sided printing and
copying. Obsolete computer equipments, after removal of data
storage devices, are either donated to charities or passed to
recyclers together with used computer consumables such as

ink and toner cartridges.

Compliance with laws and regulations in relation to
financial services business

The Group’s financial services business is mainly under the
supervision of Securities and Futures Commission (“SFC"),
including securities brokering and dealing, margin financing
services, corporate finance services as well as asset
management, and other authorities for the insurance
brokerage and money lending services. As such, the Group
has to comply with the rules and regulations of SFC and other
related regulators and authorities. In order to comply with all
these rules and regulations, the Group’s Compliance
Department has tailored-made some specific operation
manuals and implemented the internal control procedures to
regulate the Group's daily business activities. Regular testing
are conducted on the Group's operations to minimize the risk
exposures and take appropriate remedial actions, when
necessary. Meanwhile, the Group will engage independent
professional bodies to provide advices and assistance on the

Group's compliance issues, when necessary.
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In addition, the Group has adopted a more targeted approach
to customer due diligence through the use of a sophisticated
software provided by a third party financial service provider.
This simplifies and accelerates the customer due diligence for
the entire customer base of the Group, which includes
screening for money laundering, sanctions and threat finance
and also enables detailed monitoring of politically exposed
person relationships and networks and is also customizable to
identify a variety of specific third party risks, when necessary.
All these measures are important in increasing the efficiency
and effectiveness in dealing with the regulatory and
operational burdens and risks the Group’s regulated

businesses are facing.

Relationships with customers and suppliers and
major customers and suppliers

The Group understands that it is important to maintain a good
relationship with its customers and suppliers. To do so, the
Group delivers its financial services and products in
professional attitude to procure clients' trust, which help to
create new business opportunities to the Group. During the
year, there was no material and significant dispute between

the Group and its customers and/or suppliers.

For the year ended 31 December 2025, the aggregate
revenue attributable to the Group's largest customer and five
largest customers combined are approximately 12% (2024:
12%) and 35% (2024: 349%) respectively, of the Group's
total revenue. During the year, none of the Directors, their
associates or any shareholder of the Company (which to the
knowledge of the Directors owns more than 5% of the
Company’'s share capital) have an interest in any of the
Group's five largest customers. For 2025, all the five largest
customers have an average of 3 years of business relationship
with the Group and none of them are listed companies in
Hong Kong. Besides, the Group had no major supplier due to

the nature of principal activities of the Group.
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Relationships with employees

(a) Emolument policy and employee benefits

The Group understands that employees are valuable
assets, therefore it provides competitive remuneration
package to attract and motivate the employees. The
emolument policy of the Group is set up by the
Remuneration Committee of the Company. The Group's
employees are selected, remunerated and promoted on
the basis of their merit, qualifications, performance and
competence. Regular revision for each employee is
conducted annually. Meanwhile, the emoluments of the
Directors and senior management of the Group are
decided by the Remuneration Committee and/or the
Board, having regard to the performance of individuals,
the Group's operating results and comparable market

statistics.

Apart from the basic salaries and participation in
Mandatory Provident Fund Scheme, the Group also
provides medical coverage, sales commission,
discretionary performance-based bonus, discretionary

share options to all employees.

As above-mentioned, the Company has a share option
scheme as an incentive to the eligible persons of the
schemes, whom including the Directors, employees and
others of the Group. Details of the schemes and the
movements of the share options granted to the eligible
persons during the year are set out in the sections of
“DIRECTORS" INTERESTS IN SHARES, UNDERLYING
SHARES AND DEBENTURES” and "SHARE OPTION
SCHEME" in this report.
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(b) Training and development

©

Employees of the Group are encouraged to attend
training and development courses so as to keep abreast
of their skills and knowledge. Our Compliance
Department organizes in-house training courses for all
employees of the Group, specifically for those are
licensed persons registered under the Hong Kong
Securities and Futures Ordinance, and provides ongoing
compliance updates and regulatory requirements to them.
The Group also funds the Directors to attend continuous
professional development training including updates on
regulatory requirements and corporate governance
practices. Relevant employees are also funded to attend

external training courses which are relevant to their work.

Health and safety

In order to provide a safe working environment, offices’
workstations are regularly checked and maintained by the
Administration Department of the Group. Besides,
cleaning of carpets and air-conditioning systems are
regularly carried out so as to provide hygienic working

conditions for the employees.
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Principal risks and uncertainties of the Group

The Group's core businesses are (i) provision of financial
services comprising securities brokering and dealing, financing
services and corporate finance and other advisory services,
asset management and insurance brokerage; (ii) proprietary
trading; and (iii) property investment. Due to the nature of the
Group's business, the Group may be affected by a number of
risks and uncertainties associated with its key financial services
and products. It mainly divided into two categories, namely
operational risk and financial risks. To ensure implementation
of the appropriate measures in managing and monitoring
these risk exposures on a timely and effective manner, policies
and procedures are established by the Group. Details of the
key risks and uncertainties identified by the Group and the
ways on how the Group encounters these are given as

follows:

(a) Operational risk

Operational risk is the risk of loss resulting from
inadequate or failed operational processes, people and
systems or from external events. In the other words, the
operational risk arises from non-compliance of policies
and procedures and lack of control. The Group has
established some operational policies and guidelines,
delegation of authorities and reporting requirements for
helping each employee of the Group to develop a set of
personal practices in performing their job to the highest
level. The operational policies provide detailed guidelines
for various functions of the Group in executing most of
the business transactions such as accounting and finance,
operations, legal and compliance, human resources,

information technology and administration.
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(b)

Meanwhile, detailed compliance and procedural manuals
and policies are designed for the major subsidiaries of
the Group which carried out the finance services
business. The internal policies and manuals aim to
ensure that the major subsidiaries of the Company
comply with all rules, regulations, codes and legislations
governing every aspect of the Group's regulated activities
at all times. All sales staff and/or investment
representatives are required at all times to fully
understand and follow the regulated requirements, which
will be updated from time to time in response to changes
of rules and regulations. Training programs and active
communications are continuously provided to promote
their awareness. Internal control procedures are applied
to monitor compliance of the Group’s policies and
guidelines. Appropriate disciplinary actions shall be taken
against the responsible staff, who is guilty of serious
misconduct. Further, for the proprietary trading business,
securities investment policy has been established
providing investment guidelines and reporting procedures

for the responsible persons to follow.

The Group’s Compliance Department and Internal Control
Adviser are responsible for identifying and monitoring the
key operational exposures and report regularly the
potential risk issues to the management and the Audit

Committee of the Group respectively.

Financial risks
In the course of business activities, the Group is exposed
to a variety of financial risks, including market, credit and

liquidity risks.

()  Market risk
The Group's market risk primarily includes currency
risk (foreign exchange rate risk), interest rate risk

and equity price risk.

(b)

A CAAKREREERRBEEL
TEMBARRAFAGRRIEFZTF
it R BRER o MBPEUER & F it & A HEAR AN
RAEZ ETEMBR AN EMEREEST
%E%$%@§%E§§E@Fﬁﬁﬁﬁz—tﬂ
A RB - FRIBOES - FREHER
IR/IRERKEEMEEHREZE
TEREERRKEER MBEBELREH
REH  ARBRBAINRROIZE - B
BREZED  SRARKEIRER
TEARIEE o A %'J&FE?’“JE}% A
ERASERRERIESZARIE
BEETIRBRBREEMRE Hﬂﬁ&ﬁm
RED MW BEEEEEXEHMS
AEEDHFTEFREEIARNBRR
BRMHRERESIRBEREF

AEBEABRIFARABEILEN & =
FIREEETEEERER  WEHARAE
BEREMEZZEEREERR -

B R

MEBRLBRED
HRR - BiEmS -

B o

RNEEH Y % &R
1m§&//|b§b§iﬂ

() WHER
AEBZTSERFEREEEE
R (ONEEXRE ) - A X E R R
P& B 1% [ B

103



104

VALUE CONVERGENCE HOLDINGS LIMITED EZRZRER AT

Annual Report 2025 £

DIRECTORS’ REPORT EEEiR&=

Currency risk — It is the Group's policy for each
group entity to operate in local currencies as far
as possible to minimize currency risks. Most of
the Group's principal businesses are conducted
in Hong Kong dollars which is also the
functional currency of the Company, with a
rising proportion of business in the Mainland
China resulting in certain Renminbi exposure.
Since the impact of foreign exchange exposure
is still minimal, no hedging against foreign
currency exposure has been carried out by the
Group for the year. The Finance Department
will manage and monitor the relevant risk from

time to time.

Interest rate risk — The Group is exposed to fair
value interest rate risk in relation to fixed-rate
accounts receivable from money lending
business, in which the risk is considered to be
insignificant as the majority of the amount is
carried at amortised cost. The Group is also
exposed to cash flow interest rate risk in
relation to variable-rate accounts receivable
from brokerage and financing businesses such
as cash clients and margin clients, which is
mainly relating to the fluctuation of prime rate
or bank’s cost of funding arising from the
Group's interest-bearing financial instruments.
The Finance Department has prepared
sensitivity analysis on the exposure to cash flow
interest rates for the Group's interest-bearing
financial instruments on a semi-annually basis
and note that such exposure to the Group is

not significant.
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Equity price risk — The Group is exposed to
equity price risk arising from fluctuation in the
price through the Group's investment in listed
equity securities. Management regularly reviews

and monitors the Group's investment portfolio

so as to limit the risk exposure.

(i) Credit risk

The Group's credit risk is the risk of losses from a

borrower or counterparty defaulting on an obligation

which will result in financial loss to the Group. The

risk mainly arises from the following business

activities undertaken by the Group:

Financing from brokerage business — In relation
to the financing from brokerage business, the
credit risk arises on the margin portfolio and
clients’ trade settlement. When the market goes
downside, the possibility of doubtful debts will
arise. The clients may be unable or unwilling to
settle the sum owed. As such, credit
assessment and continuous management of
credit exposures are indispensable. The Group
has established the credit policies and
procedures setting out in details the structure
of the credit risk management, the credit
approval and monitoring mechanism, and the
issue for provision for doubtful receivables.
Meanwhile, the management of the Group has
delegated a team forming the credit committee
for setting the direction of the credit risk
management and to oversee the Group's
overall credit risk exposure. The credit
committee reports monthly to review the work
of the credit officer who is responsible for the
daily credit management activities, determine
and review the credit limits, credit approvals
and other monitoring procedures to ensure that
follow-up action is taken to recover overdue

debts and receivables from the clients with
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shortfalls. Ad hoc discussions and meetings
may also be held by the credit committee
whenever necessary. Moreover, the Group
closely evaluates the borrower's credit rating,
financial background and repayment abilities.
The assessment is based on a closely
monitoring and evaluation of the collectability
of individual account and on management's
judgement from different aspects including the
current credit worthiness of the borrowers,
collateral value and the past collection history

of each individual borrower.

Money lending - All individual loans are
currently assessed and approved by the Group's
management. The Group closely evaluates the
borrowers’ credit rating, financial background,
repayment abilities and the value of securities
collateral. The assessment is based on a close
monitoring and evaluation of the collectability
of individual borrower and on management's
judgement from different aspects including the
current credit worthiness of the borrower,
collateral value and the past collection history
of each individual borrower. The management
of the Group has delegated a team forming the
credit committee for setting the direction of the
credit risk management and to oversee the
Group's overall credit risk exposure. The credit
committee reports monthly to review the status
of individual borrowers and determine if any
follow-up action is taken to recover overdue
debts and receivables from the clients. The
Finance Department is responsible for the daily
monitoring of the borrowers including the
adequacy of the collateral value and any default
or delinquency in interest or principal payments
in accordance with the contractual terms, and
promptly report to the credit committee, when

necessary.
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Furthermore, the Group has monitored its concentration
of credit risk in different aspects. The Group's
concentration of credit risk by geographical locations is
mainly in Hong Kong. The Group has policies in
monitoring both client concentration risk and stock
concentration risk. The Group regularly performs stress
tests on stock concentration to evaluate the Group's
credit risk exposure and capital adequacy in the event of
abnormal and significant changes in market condition. As
at 31 December 2025, the Group has concentration of
credit risk on the accounts receivable as the aggregate
balances with the five largest clients representing
approximately 369% (2024: 439%) of total accounts
receivable. The fair values of the securities collateral held
by the Group for one largest customer is in excess of the
relevant carrying amounts as at 31 December 2025.
Regarding the remaining four customers, as one being
winding up during the year and other actions shall be
followed when necessary. Accordingly, the Directors
consider that the Group's credit risk is closely monitored.
The Group has no other significant concentration of credit

risk.

(i) Liquidity risk
Liquidity risk is the potential that the Group will be
unable to meet its obligations when they fall due.
The Group's liquidity risk management includes
making available standby banking facilities and
diversifying the funding sources. The Group's
operations are mainly financed by internal generated
cash flow and margin loans. In managing the
liquidity risk, it is important that the Group maintains
an adequate level of cash and credit facilities to

finance the Group's daily operations.
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Indeed, the Group’s major subsidiaries are regulated
by SFC, which are subject to SFC's liquid capital
requirements. Under the liquid capital requirements,
the regulated subsidiaries must maintain the
minimum liquid capital, which shall in excess of
HK$3 million or 5% of their total adjusted liabilities,
whichever the higher. The Finance Department
monitors the Group's major funding positions on a
daily basis so as to ensure adequate financial
resources are available to meet the Group's financial
obligations as well as to comply with SFC
requirement. It is believed that the Group has
adequate working capital to meet its financial
obligations and the regulated subsidiaries have no
non-compliance with the liquid capital requirements

during the year.

(c) For more details about the principal risks and
uncertainties in which the Group are facing and also the
relevant risk management objectives and policies, please
refer to section “Financial Review” contained in the
Management Discussion and Analysis and notes 38 and
39 to the consolidated financial statements on pages

286 to 312 of this Annual Report.
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RESULTS AND DIVIDENDS

The results of the Group for the year ended 31 December
2025 and the Group's financial position at that date are set
out in the Group's consolidated financial statements on pages

137 to 140 of this Annual Report.

No interim dividend was paid to the Shareholders during the
year (2024: Nil). The Directors do not recommend the
payment of a final dividend for the year ended 31 December
2025 (2024: Nil).

PROPERTY AND EQUIPMENT

Details of the movements in property and equipment of the
Group during the year are set out in note 20 to the

consolidated financial statements.

SHARE CAPITAL AND SHARE OPTIONS

Details of the movements in share capital and share options
of the Company during the year are set out in notes 35 and

36 respectively to the consolidated financial statements.

EQUITY-LINKED AGREEMENT

The Company has not entered into any equity-linked

agreement during the year ended 31 December 2025.

PURCHASE, SALE OR REDEMPTION OF THE
COMPANY’S LISTED SECURITIES

The Company has not redeemed any of its shares during the
year ended 31 December 2025. Neither the Company nor
any of its subsidiaries has purchased or sold any of the

Company's shares during the year ended 31 December 2025.
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DISTRIBUTABLE RESERVES OF THE COMPANY

As at 31 December 2025, the Company has no reserves
available for distribution to shareholders (2024: Nil).

DONATIONS

During the year, the Group made charitable donations
amounting to Nil (2024: Nil).

FIVE YEARS' FINANCIAL SUMMARY

A summary of the consolidated results and of the consolidated
assets and liabilities of the Group of the past five financial
years as extracted from the audited consolidated financial
statements is set out on page 328 of this Annual Report. This
summary does not form part of the audited consolidated

financial statements.

DIRECTORS OF THE COMPANY

The Directors of the Company during the year and up to the

date of this report were:

Executive Directors

Mr. Zhang Li, Chairman

Mr. WONG Kam Fat, Tony, Vice chairman

Mr. FU Yiu Man, Peter

Mr. LIN Hoi Kwong

Ms. LI Cindy Chen (resigned on 21 April 2026)
Mr. Chai Nan

Independence Non-executive Directors
Mr. WONG Chung Kin, Quentin

Mr. SIU Miu Man, MH

Mr. AU Tin Fung, Edmund
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Pursuant to Article 96 of the Articles of Association of the
Company (“Articles of Association”), any Director so appointed
shall hold office only until the next following annual general
meeting of the Company and shall then be eligible for re-
election at that meeting. In accordance with this article, Mr.
Zhang Li and Mr. Chai Nan shall retire, and being eligible, offer

themselves for re-election.

Pursuant B.2.3 of Part 2 of the Corporate Governance Code, if
an independent non-executive director serves more than 9
years, his further appointment should be subject to a separate
resolution to be approved by shareholders. In accordance with
this code provision, the continued appointment of Mr. Wong
Chung Kin, Quentin and Mr. Siu Miu Man, MH should be
subject to a separate resolution to be approved by

shareholders, and being eligible, offer himself for re-election.

Pursuant to article 105 of the Articles of Association, one-third of
the Directors for the time being, or, if their number is not three
or a multiple of three, then the number nearest to, but not less
than, one-third, shall retire from office. The Directors to retire
every year shall be those who have been longest in office since
their last election. In accordance with this article, no director shall
retire at the forthcoming annual general meeting, and being
eligible, offer themselves for re-election following the resignation
of Ms. Li Cindy Chen on 21 April 2026.

DIRECTORS OF THE SUBSIDIARIES

During the year and up to the date of this report, Mr. Fu Yiu
Man, Peter, Mr. Lin Hoi Kwong and Ms. Li Cindy Chen
(resigned on 21 April 2026) are also directors in certain
subsidiaries of the Company. Other directors of the Company's
subsidiaries during the year and up to the date of this report
include Ms. Ho Wing Man, Ginny, Ms. Chan Tik Man, Mr.
Yeung Kwok Leung, Mr. Wong Chi Ming, Mr. Ma Chi Keung,
Mr. Sam Hon Fai, Mr. Yu Wai Hong, Johnson, Mr. Chan Wing
Kwong, Frankie, Mr Tin Ka Pak and Ms. Xiao Liang.
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STATUS OF INDEPENDENT NON-EXECUTIVE
DIRECTORS

The Company has received annual confirmation from each of
the Independent Non-executive Directors concerning their
independence to the Company pursuant to Rule 3.13 of the
Rules of Governing the Listing of Securities (the “Listing
Rules”) on the Stock Exchange. The Company considers all of

the Independent Non-executive Directors are independent.

BIOGRAPHICAL DETAILS OF DIRECTORS OF
THE COMPANY AND SENIOR MANAGEMENT OF
THE GROUP

Biographical details of the Directors of the Company and
senior management of the Group as at the date of this report

are set out on pages 53 to 60 of this Annual Report.

DIRECTORS’ SERVICE CONTRACTS

No Directors who are proposed for re-election at the AGM has
a service contract which is not determinable by the Group
within one year without payment of compensation (other than

statutory compensation).

DIRECTORS’ INTERESTS IN CONTRACTS OF
SIGNIFICANCE

Other than as disclosed in note 42 to the consolidated
financial statements, no contract of significance in relation to
the Group's business to which the Group was a party and in
which a Director had a material interest, whether directly or
indirectly, subsisted at the end of the year or at any time
during the year.

DIRECTORS’ INDEMNITIES

Pursuant to the Articles of Association, every Director shall be
entitled to be indemnified out of the assets of the Company
against all losses or liabilities (to be fullest extent permitted by
the Companies Ordinance (Cap. 622)) which he/she may
sustain or incur in or about the execution of the duties of his/
her office or otherwise in relation thereto. The Company has
arranged appropriate directors’ and officers’ liability insurance

coverage for the Directors and officers of the Group.
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ARRANGEMENTS TO PURCHASE SHARES OR
DEBENTURES

Save for the share option scheme disclosed in note 36 to the
consolidated financial statements, at no time during the year
was the Company or any of its subsidiaries, a party to any
arrangements to enable the Directors to acquire benefits by
means of acquisition of shares in, or debentures of, the

Company or any other body corporate.

DIRECTORS’ INTERESTS IN COMPETING BUSINESSES

During the year, none of the Director is interested in any
business apart from the Group’s businesses, which competes
or is likely to complete, either directly or indirectly, with the
Group's businesses which is required to be disclosed pursuant
to the Rule 8.10 of the Listing Rules.

DIRECTORS’ INTERESTS IN SHARES, UNDERLYING
SHARES AND DEBENTURES

As at 31 December 2025, the interests of the Directors and
their associates in the shares, underlying shares and
debentures of the Company and its associated corporations,
as recorded in the register maintained by the Company
pursuant to Section 352 of the Securities and Futures
Ordinance (“SFQ"), or as otherwise notified to the Company
and the Stock Exchange pursuant to the Model Code for
Securities Transactions by the Directors of Listed Issuers (the

“Model Code"), were as follows:

Long Positions in the Shares and Underlying Shares
of the Company

(a) Ordinary shares of the Company
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Number of shares

RO EE

Personal Spouse Corporate Approximate%

interest interest interests Total of shareholding

1R
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Mr. Fu Yiu Man, Peter 2,000,000 - — 2,000,000 0.61%
R k%

Mr. Wong Chung Kin, Quentin 50,000 - - 50,000 0.02%
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Save as disclosed above, as at 31 December 2025, none of BMEXFBEEEN R-_ZE_AF+=HA
the Directors and their respective associates had any interests =+—H EZELFESAZHEALRA
or short positions in the shares, underlying shares or 2RAINREHEBEIE (KEHELKBSIEHE
debentures of the Company and its associated corporation +HE 2 E%E) 2 KM « HERD X E#E B
(within the meaning of Part XV of the SFO) which had been & - BIEHEA I AKX R TET)@:D%&Hﬂff
entered in the register kept by the Company pursuant to fﬁlJ%3521IKT_§Z§HEH%WZTEH%\ EJZ

Section 352 of the SFO or as otherwise notified to the A& @ HBBEEFAIE BITHEEARD
Company and the Stock Exchange pursuant to the Model Code. & Z {EfAlfE 25 sk & o
SUBSTANTIAL SHAREHOLDERS' INTERESTS IN THE FERRREQDARD P 2 ER
SHARES OF THE COMPANY

Long positions in the shares/underlying shares of RAEDBRRSG,HEARGZEFR

the Company

Approximate

Number of % of total

Numberof  underlying  Aggregate issued

Name Capacity/Nature of interest shares held ~ shares held interest ordinary shares

HERIT

gzl EERAY

£8 g/ EEME FrERGEAE RH8AE BRAE BRED

Mr. Chung Chi Shing, Eric Beneficial owner 33,940,800 - 33,940,800 10.31%

EEXEE ERERA

Note: Hiat -

THET A=t B ARARZEET

As at 31 December 2025, the Company's total issued ordinary shares A
TR 85329297 2198k °

was 329,297,219.
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Save as disclosed above, as at 31 December 2025, the
Company had not been notified of any other interests or short
positions in the shares and underlying shares of the Company
which had been recorded in the register to be kept under
Section 336 of the SFO.

SHARE OPTION SCHEMES

On 14 June 2018, by passing an ordinary resolution at the
extraordinary general meeting, the Company adopted a share
option scheme (the “2018 Share Option Scheme"). Summary
of the principal terms of the 2018 Share Options Scheme are

listed below.

Summary of the 2018 Share Option Scheme

(a) Purpose of the 2018 Share Option Scheme
The purpose of the 2018 Share Option Scheme is to
recognise the contribution made by the participants to
the Group and also provide them an opportunity to have
a personal stake in the Company with the view to
motivating them to optimize their performance and
efficiency for the benefit of the Group and to attract and
retain or otherwise maintain ongoing business
relationship with them whose contributions are beneficial

to the long term growth of the Group.

(b) Participants of the 2018 Share Option Scheme
Pursuant to the 2018 Share Option Scheme, the Board
may, at its discretion, to make an offer for the grant of
share options to the employees or directors of the Group
or such other persons who are eligible for participation in
the 2018 Share Option Scheme to subscribe for ordinary
shares in the Company subject to the terms and

conditions stipulated in the 2018 Share Option Scheme.
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(c) Total number of shares available for issue under

the 2018 Share Option Scheme

The maximum number of shares of the Company which
may be issued upon exercise of outstanding share
options granted and yet to be exercised under the 2018
Share Option Scheme must not exceed 30% of the total
number of shares of the Company in issue from time to

time.

The total number of shares of the Company which may
be issued upon exercise of all share options to be
granted under the 2018 Share Option Scheme shall not
in aggregate exceed 10% of the total number of shares
of the Company in issue as at the date of approval of the
2018 Share Option Scheme. The Company may seek
approval of the Company’s shareholders in a general
meeting for refreshing the 10% limit under the 2018
Share Option Scheme save that the total number of
shares of the Company which may be issued upon the
exercise of all share options to be granted under the
2018 Share Option Scheme under the limit as
“refreshed” may not exceed 10% of the total number of
shares of the Company in issue as at the date of

approval of the limit.

(d) Maximum entitlement of each participant

The total number of the shares of the Company issued
and to be issued upon exercise of the share options
granted and to be granted to any participant (including
both exercised, cancelled and outstanding share options)
in any twelve months up to the date of the grant to such
participant shall not exceed 1% of the total number of
shares of the Company in issue. Any further grant of
share options in excess of this limit is subject to
shareholders’ approval in a general meeting of the

Company.
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(e)

®

9)

Time of exercise of share option

Pursuant to the 2018 Share Option Scheme, any share
option may be exercised in accordance with its terms at
any time during a period to be determined and notified by
the Board to each grantee, save that no share option may
be exercised more than 10 years from the date on which
the share option is deemed to have been granted and
accepted in accordance with the terms of the 2018 Share
Option Scheme. The Board may provide restrictions on the

exercise of a share option during the option period.

Payment on acceptance of share option

Pursuant to the 2018 Share Option Scheme, HK$1.00 is
payable by the grantee to the Company on acceptance of
the share option within 7 days from the date of grant of

the share option.

Basic of determining the subscription price of share
option

The exercise price per share option under the 2018
Share Option Scheme shall be determined by the Board
in its absolute discretion, but in any event shall be at
least the highest of: (i) the closing price of the shares of
the Company as stated in the Stock Exchange's daily
quotations sheet on the date when share option is
offered; and (ii) the average closing prices of the shares
of the Company as stated in the Stock Exchange's daily
quotations sheets for the five business days immediately

preceding the date on which share option is offered.
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(h) Remaining life of the 2018 Share Option Scheme

The 2018 Share Option Scheme will continue to be in
full force and effect for a period of 10 years commencing
on 14 June 2018 (save that the Company, by ordinary
resolutions in general meeting or the Board, may at any
time terminate the operation of the 2018 Share Option
Scheme). After termination, no further share options will
be granted but the provisions of the 2018 Share Option
Scheme shall in all other respects remain in full force and
effect and the share options which are granted during the
life of the 2018 Share Option Scheme may continue to
be exercisable in accordance with their respective terms

of issue.

On 31 May 2023, by passing an ordinary resolution at the
annual general meeting, the Company adopted another share
option scheme (the “New Share Option Scheme”) and
terminated the 2018 Share Option Scheme. No options were

granted since the adoption of the New Share Option Scheme.

Summary of the New Share Option Scheme

(a) Purpose of the New Share Option Scheme
The purpose of the New Share Option Scheme is (i) to
enable the Group to grant options to the eligible
participants as incentives or rewards for their contribution
to the Group; and (ii) to enable the Group to attract and
retain high calibre personnel that are valuable to the

Group.
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(b) Participants of the New Share Option Scheme

Eligible Participants for the New Share Option Scheme

include:

0]

(i)

(iii)

Employee Participant(s) including the Directors and
employees of the Company or any of its Subsidiaries
(including persons who are granted Options under
the New Share Option Scheme as an inducement to
enter into employment contracts with these

companies);

Service Provider(s) including person(s) who provide
services to the Company or any of its Subsidiaries
on a continuing or recurring basis in its ordinary and
usual course of business which are in the interests

of the long-term growth of the Group, namely:

a. supplier of goods or services to any member of

the Group; and/or

b. adviser, consultant, business or joint venture
partner, contractor, agent or representative of
any member of the Group but, for the
avoidance of doubt, excluding (i) placing agents
or financial advisers providing advisory services
for fundraising, mergers or acquisitions of the

and (ii)

professional service providers such as the

Company or its Subsidiaries;

Auditor or valuers who provide assurance or are
required to perform their services with

impartiality and objectivity; and

Related Entity Participants including the directors and
employees of the Related Entity, provided that the
Board may have absolute discretion to determine

whether or not one falls within the above categories.
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(c) Total number of shares available for subscription

under the New Share Option Scheme

The total number of Shares which may be issued upon
exercise of all options to be granted under the New
Share Option Scheme and all other share option schemes
existing at such time (including the New Share Option
Scheme) (the “Relevant Scheme(s)”) of the Company
must not in aggregate exceed 10% of the total number
of Shares in issue as at the date of approval of the New
Share Option Scheme (the “Scheme Mandate Limit").

Within the Scheme Mandate Limit, the total number of
Shares which may be issued upon exercise of all options
to be granted to the Service Providers under Relevant
Scheme(s) must not in aggregate exceed 1% of the total
number of Shares in issue as at the date of approval of
the New Share Option Scheme (the “Service Provider
Sublimit”), which shall not be valid unless: (i) the Service
Provider Sublimit is separately approved by the
Shareholders in general meeting; and (ii) a circular
regarding the Service Provider Sublimit has been
despatched to the Shareholders in a manner complying
with, and containing the matters specified in, the relevant
provisions of Chapter 17 of the Listing Rules (including,
amongst others, the basis for determining the Service
Provider Sublimit and an explanation as to why the

Service Provider Sublimit is appropriate and reasonable).

The Scheme Mandate Limit and/or the Service Provider
Sublimit may be refreshed by ordinary resolution of the
Shareholders in general meeting after three years from
the date of the Shareholders’ approval for the last
refreshment (or the adoption of the New Share Option

Scheme).
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(d) Maximum entitlement of each participant

(e)

®

The total number of the shares of the Company issued
and to be issued upon exercise of the share options
granted and to be granted to any participant (including
both exercised, cancelled and outstanding share options)
in any twelve months up to the date of the grant to such
participant shall not exceed 1% of the total number of
shares of the Company in issue. Any further grant of
share options in excess of this limit is subject to
shareholders’ approval in a general meeting of the

Company.

Time of exercise of share option

Pursuant to the New Share Option Scheme, any share
option may be exercised in accordance with its terms at
any time during a period to be determined and notified by
the Board to each grantee, save that no share option may
be exercised more than 10 years from the date on which
the share option is deemed to have been granted and
accepted in accordance with the terms of the New Share
Option Scheme. The Board may provide restrictions on the

exercise of a share option during the option period.

Payment on acceptance of share option

Pursuant to the New Share Option Scheme, HK$1.00 is
payable by the grantee to the Company on acceptance of
the share option within 7 days from the date of grant of

the share option.
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9)

h)

Basic of determining the subscription price of share
option

The exercise price per share option under the New Share
Option Scheme shall be determined by the Board in its
absolute discretion, but in any event shall be at least the
highest of: (i) the closing price of the shares of the
Company as stated in the Stock Exchange's daily
quotations sheet on the date when share option is
offered; and (ii) the average closing prices of the shares
of the Company as stated in the Stock Exchange's daily
quotations sheets for the five business days immediately

preceding the date on which share option is offered.

Remaining life of the Share Option Scheme

The New Share Option Scheme will continue to be in full
force and effect for a period of 10 years commencing on
31 May 2023 (save that the Company, by ordinary
resolutions in general meeting or the Board, may at any
time terminate the operation of the New Share Option
Scheme). After termination, no further share options will
be granted but the provisions of the New Share Option
Scheme shall in all other respects remain in full force and
effect and the share options which are granted during the
life of the New Share Option Scheme may continue to be
exercisable in accordance with their respective terms of

issue.
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The number of share options available for grant under the
scheme mandate limit of the 2018 Share Option Scheme as
at 1 January 2024 was 247,352,304. The 2018 Share Option
Scheme was terminated by the shareholders at the annual
general meeting of the Company held on 31 May 2023. Since
then, no further options shall be granted under the 2018
Share Option Scheme. Accordingly, as at 31 December 2025,
the number of options available for grant under the then
available scheme mandate under the 2018 Share Option
Scheme was nil. As at 31 December 2025, 8,679,986
outstanding share options granted under the 2018 Share
Option Scheme but not yet exercised shall continue to be
valid and exercisable in accordance with the 2018 Share

Option Scheme.

As at 31 December 2025, the Company did not have any
other share schemes except for the New Share Option
Scheme, and no share options had been granted under the
New Share Option Scheme. The number of shares that may
be issued in respect of the share options granted during the
year ended 31 December 2025 divided by the weighted
average number of issued shares of the Company for the year
ended 31 December 2025 was approximately 2%. The
number of share options available for grant under the scheme
mandate limit of the New Share Option Scheme as at 31
December 2025 was 24,710,230 (including the service
provider sublimit of 2,471,023), representing approximately
7.50% of the issued shares of the Company.
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SHARE OPTION SCHEME RS
Details of the movements of the share options pursuant to &HZEZEZZ-_RAF+-_A=+—HILFERE
Rule 17.07 of the Listing Rules during the year ended 31  EWRBIE 170718 E 2 BREESHWOT -
December 2025 are as follows:
Adjusted on
Closing price 20 October
per Share Outstanding Share  20254fter  Outstanding  Fair value
immediately at  Cranted  Exercised Lapsed  consolidation ~ completion a  per option
Category of beforethe  Erercise  Vesting  Evercise 1hnuay  duingthe  duingthe  duingthe effective on ofthe 31 December et the date
Paticipants ~ Dateof Grant ~ date of grant ~ price period period 2025 period period period 28 July 2025 Rights lssue 2025 ofgent
(note) (note) (note) (note)
R ZECRF ZECREF IR R
RRRA =Z=qc tAZthE  tA=tA t2h  RARH
R 28R —-A-H gz fkwEk  =t-8 BhERE
ZEEEN RuAH RithmE fRE HBE  AkH mATE  BARE  BRTR BRER RBe THEE  EEAE 20T
(HiE) (H3) (Ki) (B3)
Employees
ks
In aggregate 31 January 2025 HK$1.45 HK$1.41  Vesing 31 January 126,200,000 = - (4206,175) (113,580,00) 266,161 8679986  HK$0.0592
1458T  T41BT  immediately 2024to 005925 T
30 January 2027
fif === NEEE —3-mf
Sq=F -A=t-B%
=
-A=1H
Total 126,200,000 s - (4206175) (1135800000 266,161 8679986
i
Evercisable as at 31 December 2025 8,679,986
i g o e SO B
Note: K -
. These share options can be exercised at any time commencing 1. ZEBBREANEEAPEE—BAFER
from the first anniversary from the date of grant up to the REBHRE-BFRN=F2 BT
date falling on 3 years from the first anniversary from the date & e
of grant.
2, As a result of the Share consolidation completed on 28 July 2. HRBRHEHERZZ-AFEAZTAN

2025 and the Rights Issue completed on 17 October 2025,
(i) the closing price per share immediately before the date of
grant has been adjusted from HK$0.145 per Share to
HK$1.45 per Share; (ii) the exercise price of the outstanding
Options granted on 31 January 2023 has been adjusted from
HK$1.45 per Share to HK$1.41 per Share and (iii) the
number of Shares to be issued upon exercise of the
outstanding Options granted on 31 January 2023 under the
Scheme has been adjusted from 8,620,000 to 8,886,161 (i.e.
increase of 266,161) with effect from 20 October 2025.
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ZEMARITEERE ZITEEEBERERN
1458 T B E G /R RKRM1.41%8 7T K& (ii)
BREASTR-_Z-_=F—A=+—8H
B2 MARITEBREETERAS T ET
2 EE B H8,620,000AEZRE
8,886,161/% (A1 hn266,161/%8) - B =%
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During the year ended 31 December 2025, no share option
was granted, exercised, reclassified, lapsed or cancelled under

the New Share Option Scheme.

During the year, no share options were cancelled under the

2018 Share Option Scheme and the New Share Option Scheme.

CONNECTED TRANSACTIONS

Significant related party transactions entered by the Group
during the year ended 31 December 2025 are disclosed in

note 42 to the consolidated financial statements.

None of the related party transactions fall under the definition
of “connected transaction” or “continuing connected

transaction” in Chapter 14A of the Listing Rules.

AUDIT COMMITTEE

The Audit Committee has reviewed the Group's audited
consolidated financial statements and results for the year
ended 31 December 2025 and is satisfied that these have
been prepared in accordance with the applicable accounting
standards and fairly presented the Group's financial positions

and results for the year ended 31 December 2025.

BE_F A+ A= H IEae
ﬁ%ﬂx%ﬁgﬂ S R B AR R Tﬂ;‘E‘
EMOE  RRKGEH -

FARETABERERE T - N\FERE
FHEI M AR A B R E S o

BEXS

75 S [ s e el = B e
FERRM ZEXEB TR ZREE M B R
RHIT42 KB -

BB RS X Z BN EH R RIS+ mA

EMAECIBAERS | SHEBERS]

BEREEE

ERZBRCENASERE_T_1F
T-A=T - BLUEEEZRELEANBTR
mNEE UEMEESRBERSHENR
ROV AFPHEINAEEBE_FT_0F
T-A=T—BLEEFREZHBIRN M EEA -

125



VALUE CONVERGENCE HOLDINGS LIMITED EZRZRER AT

Annual Report 2025 £

DIRECTORS’ REPORT EEEiR&=

Information on the work of the Audit Committee and its
composition are set out in the “Corporate Governance Report”

on pages 74 and 75 of this Annual Report.

CORPORATE GOVERNANCE

The Corporate Governance Report is set out on pages 61 to
96 of this Annual Report.

SUFFICIENCY OF PUBLIC FLOAT

Based on information publicly available to the Company and
within the knowledge of the Directors as at the date of this
report, the Company has maintained a sufficient public float
under the Listing Rules throughout the year ended 31
December 2025.

AUDITOR

The consolidated financial statements for the year ended 31
December 2025 have been audited by Prism Hong Kong
Limited. A resolution will be submitted to the forthcoming
annual general meeting to re-appoint Messrs. Prism Hong

Kong Limited as auditor of the Company.

On behalf of the Board of
Value Convergence Holdings Limited
Zhang Li

Chairman & Executive Director

Hong Kong
30 March 2026
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@%@ Prism

TO THE MEMBERS OF VALUE CONVERGENCE
HOLDINGS LIMITED

ERZRERADT

(incorporated in Hong Kong with limited liability)

OPINION

We have audited the consolidated financial statements of
Value Convergence Holdings Limited (the “Company”) and its
subsidiaries (hereinafter collectively referred to as the
“Group”) set out on pages 137 to 327, which comprise the
consolidated statement of financial position as at 31
December 2025, and the consolidated statement of profit or
loss and other comprehensive income, consolidated statement
of changes in equity and consolidated statement of cash flows
for the year then ended, and notes to the consolidated
financial statements, including material accounting policy

information.

In our opinion, the consolidated financial statements give a
true and fair view of the consolidated financial position of the
Group as at 31 December 2025, and of its consolidated
financial performance and its consolidated cash flows for the
year then ended in accordance with HKFRS Accounting
Standards as issued by the Hong Kong Institute of Certified
Public Accountants (the “HKICPA") and have been properly
prepared in compliance with the Hong Kong Companies

Ordinance.
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BASIS FOR OPINION

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

appropriate to provide a basis for our opinion.

OTHER MATTER

The consolidated financial statements of the Group for the
year ended 31 December 2024 were audited by another
auditor who expressed an unmodified opinion on those
statements on 28 March 2025.

KEY AUDIT MATTERS

Key audit matters are those matters that, in our professional
judgement, were of most significance in our audit of the
consolidated financial statements of the current period. These
matters were addressed in the context of our audit of the
consolidated financial statements as a whole, and in forming
our opinion thereon, and we do not provide a separate

opinion on these matters.
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KEY AUDIT MATTERS (continued)

Impairment allowance on accounts receivable from

money lending services

Refer to note 27 to the consolidated financial statements and

the accounting policies on page 172 to 188.

The key audit matter
HRESSER

As at 31 December 2025, the Group had accounts
receivable from money lending services with carrying
amount of approximately HK$110,695,000. The
Group has identified loans based on significant
increases in the likelihood or risk of a default
occurring since initial recognition.
RZZB_RF+A=+—H E5EXRERER
52 U AR 3R 2 BRE{E 40 /3110,695,0008 T © &
SEREBEEVFERREBNFEEREE M EE
BRI BRI E K -

The assessment of impairment for accounts
receivable from money lending services involves
significant management judgements and estimates
on the amount of expected credit loss at the
reporting date.

HERERERB ZEBEERZBER SR EEE
HREAHZEREEBESBEDEAHE &G
it o

HREEZSE#®)
B AR 75 B W AR FURL B 22 18

FB2HRAMBRRMFE27REIT2ZEES
188H Z E&T K °

How the matter was addressed in our audit
RPN ET MM EEZEE

Our audit procedures were designed to assess the
assumptions and critical judgements of the Group's
forward-looking expected credit loss (“ECL") model used
to estimate the impairment loss.
BMONESRFEETGRY EXERMGFIRERERR
AREtEREEER((HHEFEEE] KX R
& N e

We obtained an understanding of the Group’s credit risk
management, practices and key controls over the
application of the impairment methodology, and
assessed the Group's impairment provisioning policy in
accordance with the requirements of HKFRS 9, including
an evaluation of management judgement on i) the use
of reasonable and supportable credit risk information
that is available without undue cost or effort; and ii) the
staging criteria for determining if a significant increase in
credit risk has occurred.

HMEREGH ESECERRER FHAEARER
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KEY AUDIT MATTERS (continued)

BREZSEE(H)

Impairment allowance on accounts receivable from Hk 15 B 75 P& W BR SORL (B ZE 4 (48)

money lending services (continued)

The key audit matter
BRETEHE

How the matter was addressed in our audit

BPWESNAEEZEE

We tested the appropriateness of the Group's
determination of significant increase in credit risk and
the basis for classification of exposures into the three
stages. Our testing included checking to loan overdue
information, and considering the stage classification
determined by the Group.

BPEASR EEBEETEERRE D BAEEMNAH
2 BA=ERNELEZTTESE HMANARAE
RREERARER UEZRE SEEETHRERIE -

We involved our internal valuation specialists to evaluate
the work of the management's external valuer, covering
the appropriateness of valuation methodologies, key
assumptions and the reasonableness of conclusions.
BAZHETHANABEEERFEEERBZENHI
MEEMN IIE BEREGLETENREN B
BERMERNE IR -

We have evaluated the Group’s estimation methodology
of expected credit losses, and checked the parameters
to external data sources where available, including the
price volatility of selected underlying collateral, valuation
of the collateral and other sources of cash flows, and
developed a reasonable range of expected cash shortfall
for comparison with the Group's assessment.
BMEFE EXRENTEREEERMGES AL IRE
ARSI ERKREE  ERECHEBERRD
BRKE HEFREERRERENE MR - I
EERGEENTERReER  E EEENTHEL
B o

We also assessed the financial statement disclosures
relating to the Group's exposure to credit risk.
BAMETEEE EEEEE EERRMN M B HRERE
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KEY AUDIT MATTERS (continued)

Valuation of financial assets at fair value through

other comprehensive income

Refer to note 25 to the consolidated financial statements and

the accounting policies on page 176.

The key audit matter
BRETSE

As at 31 December 2025, the Group has financial
assets at fair value through other comprehensive
income, comprising unlisted equity investments, of
approximately HK$12,307,000.
RZB_RAF+A=+—H E5EHBBRATF
BEIEREREMEEMRAREE MBEEERIEE
ETRBRAKRE#12,307,0008 7T °

We have identified the valuation of the investment
in unlisted equity securities included in the financial
assets at fair value through other comprehensive
income as a key audit matter since significant
judgements and estimates, including use of
significant unobservable inputs, have been used in
the fair value estimations by the management at the
end of the reporting period.
BPKFAARAFEIRREE M2 EWARRE
ZHMBEEERNZIELTRAZTFRE 2 HEBA
BREFEE AAEREEEMARBSHRZA
FERRBERHEG LG  BRERTAEEH
AR o

BREEZEE (&)
RAFEIRREEMEZEHBRARERE
ZUHBEEZMEE
FLRGANBRRMEBREIT6EZE
S -

How the matter was addressed in our audit

BPWESNAEEZEE

Our audit procedures were designed to challenge the
reasonable of judgements and estimates, including
selection of valuation technique and use of significant
unobservable inputs adopted in the fair value estimation
by the management.

B EFIETFE EHHE R A 2SR ER N E 5
BRREEBEMAAQAFEZAETMEZGERMR
FRERA 2 ERTAI B i A BIE ©

We involved our internal valuation specialists to evaluate
the work of the management's external valuer, covering
the appropriateness of valuation methodologies, key
assumptions and the reasonableness of conclusions.
BPZHETHANABEEERFEERERBZENHI
MEEMOTE SEREHEFEZNRE N - #i
BERERNE RN -

We have also reviewed the methodology and the input
data used with reference to the latest market data.
BFPMEZ2REHMISEE WS AB 2 ERE
ANBUE o
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OTHER INFORMATION

The directors of the Company are responsible for the other
information. The other information comprises all of the
information included in the annual report, but does not
include 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 DIRECTORS OF THE COMPANY
AND THE AUDIT COMMITTEE FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

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

error.
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RESPONSIBILITIES OF DIRECTORS OF THE COMPANY
AND THE AUDIT COMMITTEE FOR THE
CONSOLIDATED FINANCIAL STATEMENTS (continued)

In preparing the consolidated financial statements, the
directors of the Company are responsible for assessing the
Group's ability to continue as a going concern, disclosing, as
applicable, matters related to going concern and using the
going concern basis of accounting unless the directors of the
Company either intend to liquidate the Group or to cease

operations, or have no realistic alternative but to do so.

Audit Committee are responsible 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, solely to you, as a body, in accordance with section
405 of the Hong Kong Companies Ordinance and our agreed
terms of engagements, 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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AUDITOR’S RESPONSIBILITIES FOR THE AUDIT OF
THE CONSOLIDATED FINANCIAL STATEMENTS
(continued)

As part of an audit in accordance with HKSAs, we exercise
professional judgement and maintain professional skepticism

throughout the audit. We also:

« 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.

«  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 of the

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

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

continue as a going concern.

evaluate the overall presentation, structure and content of
the consolidated financial statements, including the
disclosures, and whether the consolidated financial
statements represent the underlying transactions and

events in a manner that achieves fair presentation.

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 group
financial statements. We are responsible for the direction,
supervision and review of the audit work performed for
the 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.
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INDEPENDENT AUDITOR’S REPORT Bl #Z% 2Tk &

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

We also provide the audit committee with a statement that we
have complied with relevant ethical requirements regarding
independence, and to communicate with them all
relationships and other matters that may reasonably be
thought to bear on our independence, and where applicable,

actions taken to eliminate threats or safeguards applied.

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

communication.

The engagement partner on the audit resulting in this

independent auditor's report is Mr. Chin Wang Leung.

Prism Hong Kong Limited

Certified Public Accountants

Chin Wang Leung

Practising Certificate Number: PO7806

Hong Kong
30 March 2026
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME &8 REM2ERAR

For the year ended 31 December 2025
BE-T-_RAF+-_A=+—BLHFE

2025 2024
—E-RHF —EF
Notes HK$'000 HK$'000
B et TET FHET
Continuing operations FEEEER
Revenue Yoz 5 60,149 69,062
Other income H AU A 5 300 1,301
Other gains or losses, net HA sk 185 58 7 (11,509) (47,569)
Impairment losses on accounts FEWBR R 2 R B & 18
receivable, net HER 27 (36,453) (72,775)
Impairment losses on other receivables, — H i & U 8 5% 2 B (&
net EiPER ] 28 - (2,721)
Staff costs BT 8 (37,680) (35,274)
Commission expenses EEAEF3 (4,151) (7,770)
Depreciation of property and equipment ¥ % & & EITE 20 (498) (660)
Depreciation of right-of-use assets CRAREENE 23 (4,325) (6,956)
Amortisation of other intangible assets — E fth & 72 & 2= 8 45 18 (287) (287)
Finance costs B & AR 11 (4,532) (4,279)
Other operating expenses H fth 48 & FA 2 (24,067) (18,891)
Share of profit (loss) of an associate pal (=) Nl o
(E18) 50 (89)
Loss before tax from continuing RELEEB 2 BRELA
operations &8 (63,003) (126,908)
Income tax credit (expense) FrEFiEe (FAX) 12 112 (121)
Loss for the year from continuing FESEEBZ
operations FEEE 14 (62,891) (127,029)
Discontinued operation ORI
Loss for the year from discontinued ERIEREEBZ
operation FEBRE 13 - (2,117)
Loss for the year FEEE (62,891) (129,146)
Other comprehensive expenses for FEHEHMEZEASX
the year
ltems that will not be classified HeTerBzBak
subsequently to profit or loss: 2R :
Fair value change of financial assets BRAFEINRREHAM
at fair value through other ZHEHBAREE 28
comprehensive income BEEZRATFEEY 25 (2,005) (2,127)
Exchange differences arising on BB BINREMESL
translation of foreign operations ZERZEE = 17
Total comprehensive expenses for FEAHEAZBE

the year (64,896) (131,256)
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME Z48#EEREB2ERAR

For the year ended 31 December 2025
BE_Z_RAFT_A=t—BLHFE

2025 2024
ZEC-HF el 11 22
Note HK$'000 HK$'000
g3 FERT FHET
Loss for the year attributable to: ATALTRIEFEERE :
Owners of the Company PINNETEZF SN
— Continuing operations —REEEERS (62,603) (127,018)
— Discontinued operation —BRIEEEER = (1,407)
(62,603) (128,425)
Non-controlling interests FEIER A
— Continuing operations —REEEERS (288) an
— Discontinued operation —ORIEEEER = (710)
(288) (721)
(62,891) (129,146)
Total comprehensive expenses for LTATEEEZEAL
the year attributable to: HAEE
Owners of the Company ZAN/NEIE ZEWN
— Continuing operations —RECE R (64,608) (129,145)
— Discontinued operation —BRIEREER = (1,405)
(64,608) (130,550)
Non-controlling interests FEE IR HE 2
— Continuing operations — RS E (288) )
— Discontinued operation —BRIEEER = (695)
(288) (706)
(64,896) (131,256)
(Restated)
(&51)
Loss per share (HK cents) FREE OBL) 16
From continuing and discontinued FERDRIEKS
operations E
— Basic and diluted —EARR#E (23.85) (51.73)
From continuing operations FEEET
— Basic and diluted —EARR#E (23.85) (51.17)
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION Z& ik R E

As at 31 December 2025
RZBE-ZRAFE+=-A=+—H

2025 2024
—E_RE —E_OF
Notes HK$'000 HK$'000
B &t FET T T
Non-current assets EREBEE
Goodwill kS 17 7,630 7,630
Trading rights R HE 19 - -
Other intangible assets EmELEE 18 3,713 4,000
Interest in an associate REEE N A 2R 24 799 749
Property and equipment L ENNEL 20 849 882
Investment property B Y 21 15,080 14,230
Statutory deposits EEERE 22 1,518 1,592
Rental and utility deposits e RKERS - 1,537
Right-of-use assets FREEE 23 3,201 7,526
Financial assets at fair value through BRATENNRRER
other comprehensive income b2 EBAREIE 2
MG EE 25 12,307 14,312
45,097 52,458
Current assets REEE
Accounts receivable JE Uk BR 3k 27 254,047 261,982
Prepayments, deposits, and other ERFRIE - RER
receivables H 1t JiE U BR X 28 7,724 2,334
Financial assets at fair value through RATEHRRER
profit or loss (“FVTPL") mRERE (R AFE
PR AT B R
B 2HBEE 26 86,126 116,436
Derivative financial assets PTEMBEE 32 1,890 =
Bank balances and cash IRITHEBR MRS 29 102,974 18,391
452,761 399,143
Current liabilities REBAE
Accounts payable FEfHBR 3K 30 84,896 2,003
Accrued liabilities and other payables FEsT 8 & R H b Bt
BRX 30 10,012 13,592
Other borrowing E i E R 33 9,000 9,000
Margin loan payables ERRBLE X 30 13,069 20,318
Convertible bonds Al IR (8 & 32 13,998 =
Lease liabilities HEBE 23 2,950 4,586
133,925 49,499
Net current assets RBEEFHE 318,836 349,644
Total assets less current liabilities BWEERRBEE 363,933 402,102
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION Z&MBIkRAE

As at 31 December 2025
RZBEZRAF+=—A=+—H

2025 2024
—E_RE —E_OF
Notes HK$'000 HK$'000
k23 FET FAET
Non-current liabilities FRBEME
Deferred tax liabilities EEFRIE B (& 31 680 690
Convertible bonds AR ES 32 4,536 13,476
Lease liabilities HEaE 23 324 3,244
5,540 17,410
Net assets EERE 358,393 384,692
Capital and reserves BEARFEE
Share capital AR 35 1,846,355 1,810,848
Reserves {1 (1,488,321) (1,426,121)
Equity attributable to owners of RATEA ARG ES
the Company 358,034 384,727
Non-controlling interests IR ER 359 (35)
Total equity ERARE 358,393 384,692

The consolidated financial statements on pages 137 to 327 S$137EZFR7TEMH 2R M BMEL
were approved and authorised for issue by the board of EFER_T_RE=ZA=+THHERET

directors on 30 March 2026 and are signed on its behalf by: T WHTIEFRKREE
Mr. Zhang Li Mr. Lin Hoi Kwong
RR KL EEIRE
Director Director

EF EF
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY F&#ERE8 8K

For the year ended 31 December 2025
HE-ZT-_RF+-A=+—BHLEE

Attributable to owners of the company

141

ERREEAER
Convertible ~ Investments Share Non-
Share Capital bonds  revaluation option Other  Accumulated controlling
capital reserve reserve reserve reserve reserve losses Total interests Total
TR RE
R& Rk RERE EffGR  RRERR Rtfite 23 ER & FERER Eh
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HKS$'000
ThR ThT TR TR ThR ThT AR ThR ThR ThT
(note a) (note b)
(Hita) (i)
At 1 Jenuary 2025 HoZoEE-A-E 1810848 123758 885 (19332) 8,260 (46 (1365240 384727 (35) 384692
Loss for the year EEBR - - - - - - (62,603) (62,603) (288) (62,891)
Other comprehensive expense  EEEM2ERY
for the year
Fair vlue loss on financial assets — EATFEHERELf
at fair velue through other 2ERARREZ B
comprehensive income BEELATEER - - - (2,005) - - - (2,005) - (2,005)
Total comprehensive expense for ~ FE2ERZ 4%
the year . s = (2,005) S s (62603)  (64,608) 288 (64,896)
Recognition of non-controllng ~ BRFEERER
Interests - - - - - - - - 682 682
Issue of new shares under REBEME TR
rights issue 21,953 - - - - - - 21,953 - 21,953
Transaction costs atributable o~ REARMEIRAHE
issue of shares upon rights issue £ 2RS4 (1,368) - - - - - - (1,368) - (1,368)
Issue of shares by placement RAREMEARD 14922 - - - - - - 14922 - 14922
Recognition of equity component R T AR ES 2
of convertble bonds kAo - - 2510 - - - - 2510 - 2510
Deferred tax libilies on SEATRRER
recognition of equity component A A 2 BEHE
of convertible bonds 85 - - (102) - - - - (102) - (102)
Adjustment of share option reserve  EE TR 1%
upon issue of rights shares BRERR - - - - (4,994) - 4,994 - - -
Lapse of share options BREXH - - - - (2753) - 2753 - - -
At 31 December 2025 RZZZ3F
+=A=+-8 1,846,355 123,758 3095 (19532]) 513 (462)  (142009) 358034 359 358,393
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY ZF&#RE8 8K

For the year ended 31 December 2025
HE-_T-_RAF+-_A=+—HILFE

Attibutable to owners of the company

ARRERAEL
Convertible Investments Share Non-
Share Capital bonds  Exchange revaluation option Other  Accumulated controlling
capial resene resene resene resene resene resene losses Total interests Total
B KA
kx  AARE  BRERE  ENRE  EREE BRERE  H6EE  ZHER g FERER &t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TR T L THEL L TEx TEx TR TR TR TR
(note a) (note b)
(Hiita) (Hib)
A1 January 2024 R-B-ME-B-B 1810848 123758 = ©7)  (19109%) 11,088 (46) (12396%) 513717 (#35) 513282
Loss for the year FRER - - - - - - - (128425)  (128425) (121)  (129,146)
Other comprehensive expenses  EEEH2ERHX
for the year
Fair value loss on financil RATESIRRELL
assets at fair value through 2ARARRELZ M
other comprehensive income KEEZATEER - - - - (2127 - - - 2,127 - 2,127
Exchange differences on translation #2850 £7 2
of foreign operations EizE - - - 2 - - - - 2 15 17
Total comprehensive expenses for EF2EHX L%
the year = = = 2 @121) = - (284)  (1305%0) (106)  (131256)
Recognition of equity-setfled share BRARAZH 2
option expense (note 32) ERERT Wi232) - - 1,060 = - - - = 1,060 = 1,060
Deferred tax liabilies on AEANBRER L
recognition of equity component kA5 2 EEHE
of convertible bonds 8f - - (175) - - - - - (175) - (175)
Release upon disposal of RHENBARMRR
subsidiaries (note 41) (Hi41) - - - 675 - - - - 675 1,106 1,781
Lapse of share options (note 36) B REX M (Hi#36) - - - - - (2828) - 2828 - - -
At 31 December 2024 RZZZmE
+2f=+-8 1810848 123758 885 - (9632 8260 (46) (1365240 38477 (55 38469
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY F&#ERE8 8K

For the year ended 31 December 2025

HE_Z_RAF+_A=+—HILEE
Notes:
(a) Capital reserve

(b)

Pursuant to a scheme of capital reorganisation, which became
effective on 28 May 2003, the High Court of Hong Kong had
approved the reduction of the capital of Value Convergence
Holdings Limited (the “Company”) and the cancellation of the
Company's share premium account. The credit arising from the
reduction of the share capital account and cancellation of the share
premium account, after eliminated against the accumulated losses,
in the aggregate amount of HK$123,758,200 was transferred to a
capital reserve account of the Company. Such capital reserve
account will not be treated as realised profits, and shall be treated
as an undistributable reserve of the Company until and unless the
creditors of the Company as at the date of the sanction are fully
settled. In view of the fact that the Company had already fully
settled the relevant debts due to the creditors, the Company is of
the view that the reserve is distributable to the Company’s

shareholders.

Other reserve

Other reserve represented the differences between the purchase
considerations and the amounts acquired from non-controlling
interests arising from acquisitions of the remaining equity
interests of 9.90% in VC Capital Limited completed in 2012.

(b)

BER-_ZTZT=FAA -+ \BERZEAR
BAFE - BARFERIERRERER
BRAR([AQE]) BRARFHEARRZRK
17355 (B AR o HIlRL AR 7K BR I o 88 AR 19 V4 (8 BR P
EECZERBRITERYEHEECIHAER
123,758,200 7T - EBA KRR Al 2 BEARRH

MFRBARE 2 A DIRF#E  BEE KR
FEARTNZECTE A ZRNRERHEN
Rl ERNARBEBRBENEREEAZ
BREYR SARTARE  LREHECEADIK
FARRAMBER o

H Al

HitvEERmFEERESKBERRE AR
NAIER T 29.90%% AN 4 25 2 B8 B B B A
BEEFE s ENEE BRAKEER=-Z
—ZF5EK
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CONSOLIDATED STATEMENT OF CASH FLOWS Z&8H&RER

For the year ended 31 December 2025
BE-ZT-_RAF+-A=-+—BLFE

OPERATING ACTIVITIES

Loss before tax
— Continuing operations
— Discontinued operations (note 13)

Adjustments for:

Interest income from authorised
institutions

Other interest income

Interest expense on the convertible bonds

Interest expense on margin loan payables

Interest expense on lease liabilities
Interest expense on bank overdraft
Interest expense on other borrowing
Other loan interest

Gain on disposal of subsidiaries
Share of (profit) loss of an associate

Depreciation of property and equipment
Depreciation of right-of-use assets
Amortisation of other intangible assets
Written off of inventory
Unrealised loss on financial assets
held-for-trading
Fair value change of financial assets
at FVTPL

Gain on disposal of property and
equipment

Fair value change on investment property

Provision for long service payments/
annual leave benefit

Impairment loss on accounts receivable,
net

Impairment loss on other receivables, net

RESEE

B B A ES 18
—HELEET
—BRIEEEER
(Mat13)

FAEIEE -
RERAHE 2 F B RA

H A0 A B WA

AT AR B 25 2 F B R X
ENRESERZHE
X
HEABZMERX
RITEXZNEFX
HAMERZ M BFX
HE R E

HE M B~z Was
DIEBERFZ O )
BB
MERRBITE
EREEERE

H Al B 5
7B M H
FIFEBEMBEEL
REREIE
BRFESRRE
BRRERE M5
BEZRVFEEZD
B R 2 W

REMEZ AFELD
RBRH ST RENZ
B

M8 0 3 2 L LA 5 2

H Al U BR R Z R E B 18
g

2025
—E-FHE
HK$'000
FE T

(63,003)

(165)
(31)
992

2,067
293

1,170

(50)

498
4,325

287

(23,179)

2,172

(536)
(850)

463

36,453

2024
—ENF
HK$'000
FATT

(126,908)

(2,183)

(759)
(495)
213

3,179
299

3

585

(424)
89
696
6,956
287
688

(22,594)

(230)
3,770

72,775

2,721
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CONSOLIDATED STATEMENT OF CASH FLOWS S48 RER

For the year ended 31 December 2025
BE-T-_RAF+-_A=+—BLHFE

145

2025 2024
—E-REF — T 4F
HK$'000 HK$'000
FERx FHET
Operating cash flows before movements in ~ &EE S EFRI 2K LE S
working capital mnE (39,084) (61,332)
Decrease in inventories FE R = 573
Increase in accounts receivable FE U BR 3R 2 3 N (28,487) (21,809)
Decrease in financial assets at FVTPL BA AR REER R
BRIE 2 MEEE 2R 51,317 73,991
(Increase) decrease in prepayments, B FRIE - ke REAER
deposits and other receivables fR 2 (38 0) Rt A (5,390) 5,030
Decrease (increase) in rental and utility Me RKERE ZRHD
deposits (1) 1,537 (1,014)
Increase in accounts payable JE 1~ BR R 2 48 AN 82,893 2,471
Decrease in margin loan payables FEHRESERZ R D (9,316) (3,699)
Decrease in accrued liabilities and other EitBEREMENERZ
payables Ve (4,661) (3,267)
Cash from (used in) operations ReEmE(MA)RE 48,809 (9,056)
Bank interest received ERERITH B 165 759
Income tax refund EREREMEN = 66
NET CASH FROM (USED IN) OPERATING rEEBFRE(FTA)RE
ACTIVITIES HER 48,974 (8,231)
INVESTING ACTIVITIES KREES
Net cash outflow on acquisition of WHERB AR 2R 2REN
a subsidiary pEiEE - (2,000)
Capital contribution to a joint venture AEEREEE 682 =
Proceed from disposal of property and LEYERZE 2 FMERIE
equipment 860 230
Purchase of property and equipment BEMERSZE (789) (136)
Net cash inflow on disposal of subsidiaries ~ HE&MB AT ZEELRA
HER - 1,789
Payment of statutory deposits EERS MR (25) (596)
Refund of statutory deposits ETERE RN 99 497
NET CASH FROM (USED IN) INVESTING KREEEFRE(FIA)RE
ACTIVITIES 7 FR 827 (216)
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CONSOLIDATED STATEMENT OF CASH FLOWS Z&8H&RER

For the year ended 31 December 2025
BE-ZT-_RAF+-A=-+—BLFE

2025 2024
g —T_mEF
HK$'000 HK$'000
THERT FET
FINANCING ACTIVITIES BMEED
Proceeds from issue of convertible bonds BT MRES 2 FT1E IR 5,000 8,400
Proceeds from issue of shares by placement I@E’iﬁﬁ%ﬁﬁﬂxfﬁz
FREE e 14,922 =
Proceeds from issue of shares upon Iﬁ%ﬂxﬁﬁ?*‘ﬁﬁifﬁz
rights issue F1§RIR 21,953 -
New other borrowing raised MEHEEMER = 9,000
Payments for transaction costs attributable A5t B 4 S 7 3 AT Ak A
to issue of shares by rights issue FTEH* 2R SR (1,368) -
Repayment of lease liabilities and interest BREEEENNE (4,849) (7,643)
Loan from independent third party REBIE=ZHAZER 300 -
Interest paid EAFE (1,176) (588)
NET CASH FROM FINANCING ACTIVITIES MEGRERDFR 34,782 9,169
NET INCREASE IN CASH AND CASH RekREFERB BN
EQUIVALENTS R 84,583 722
Effect of exchange rate changes EXEHo w8 - (52)
CASH AND CASH EQUIVALENTS AT E%ﬂZfﬁﬁ&iﬁi%@
THE BEGINNING OF THE YEAR 18 B 18,391 17,721
CASH AND CASH EQUIVALENTS AT END FRESRESZSE
OF THE YEAR BH 102,974 18,391
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS % & B 15 KMt

For the year ended 31 December 2025
BE_T_AF+_HA=t—HLEE

1.

GENERAL INFORMATION

The Company is a public limited company incorporated
in Hong Kong and its shares are listed on The Stock
Exchange of Hong Kong Limited (the “Stock Exchange").
The addresses of the registered office and principal place
of business of the Company are disclosed in the

corporate information section to the annual report.

The principal activity of the Company is investment
holding. The principal activities of its subsidiaries are set

out in note 44.

The consolidated financial statements are presented in
Hong Kong dollars, which is also the functional currency

of the Company.

APPLICATION OF AMENDMENTS TO HKFRS
ACCOUNTING STANDARDS

In the current year, the Group has applied, for the first
time, the following amendments to HKFRS Accounting
Standards issued by the Hong Kong Institute of Certified
Public Accountants (the "HKICPA") which are effective for
the Group's financial year beginning 1 January 2025:

Amendments to Lack of Exchangeability

HKAS 21

The application of the amendments to the HKFRS
Accounting Standards in the current year has had no
material effect on the Group's financial performance and
positions for the current and prior years and/or on the
disclosures set out in these consolidated financial

statements.

—REHR
ARRAR—FEREBEAMKILZARE
RABE - EBRORELBARSMER
AE(TBERAT]) BT o AR A EM 7S
BREFELEME Z MU RN FRARF]
BR—EPRE -

KRB ZEBEBFEBIREZER - HINSB
NaElZEBEBENHE44 -

BARBREUBTIE  BETBE
AT ZNEEE -

RRAKETEEMBHREER
ST ER

REAFE  AEBEERRAUTASE
AEFHAE ([EERFMAE]) R
HIERAEE_T_FF— A —BH%
ZHBFRERMZEETTRAMBRSE

AR Rt A

BB G ER BR = A] 3
FE2157 2 BT

RAFERBEETEBM GRS LR
SR EMHAFERBEFEASEZ
BB RE RS BHRR R SL R E BB ®
R WBEERLBEATE
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS £ & BT8R RMisE

For the year ended 31 December 2025
BE-ZT-_RAF+-A=-+—BLFE

APPLICATION OF AMENDMENTS TO HKFRS
ACCOUNTING STANDARDS (continued)

2.

New and amendments to HKFRS Accounting

Standards issued but not yet effective

The Group has not early applied the following new and

amendments to HKFRS Accounting Standards that have

been issued but are not yet effective.

HKFRS 18
HKFRS 19

Amendments to HKAS 21

Amendments to HKFRS 9
and HKFRS 7

Amendments to HKFRS 9
and HKFRS 7

Amendments to HKFRS
Accounting Standards

Amendments to HKFRS 10
and HKAS 28

Presentation and Disclosure in Financial Statements?

Subsidiaries without Public Accountability:
Disclosures and related amendments?

Translation to a Hyperinflationary Presentation
Currency?

Amendments to the Classification and Measurement
of Financial Instruments'

Contracts Referencing Nature - dependent
Electricity!

Annual Improvements to HKFRS Accounting
Standards - Volume 11"

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

U Effective for annual periods beginning on or after 1 January

2026.

2 Effective for annual periods beginning on or after 1 January

2027.

2 Effective for annual periods beginning on or after a date to

be determined.

The directors of the Company anticipate that, except as

described below, the application of the other new and

amendments to HKFRS Accounting Standards will have

no material impact on the results and the financial

position of the Group.
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2.

APPLICATION OF AMENDMENTS TO HKFRS
ACCOUNTING STANDARDS (continued)

New and amendments to HKFRS Accounting
Standards issued but not yet effective
(continued)

HKFRS 18 “Presentation and Disclosure in Financial
Statements”

HKFRS 18 sets out requirements on presentation and
disclosures in financial statements and will replace HKAS
1 Presentation of Financial Statements. HKFRS 18
introduces new requirements to present specified
categories and defined subtotals in the statement of
profit or loss; provide disclosures on management-
defined performance measures in the notes to the
financial statements and improve aggregation and
disaggregation of information to be disclosed in the
financial statements. Minor amendments to HKAS 7
“Statement of Cash Flows” and HKAS 33 “Earnings per

Share" are also made.

HKFRS 18, and the consequential amendments to other
HKFRS Accounting Standards, will be effective for annual
periods beginning on or after 1 January 2027, with early

application permitted.

The application of HKFRS 18 is not expected to have
material impact on the financial position of the Group but
is expected to affect the presentation of the statement of
profit or loss and other comprehensive income and
statement of cash flows and disclosures in the future
financial statements. The Group will continue to assess
the impact of HKFRS 18 on the consolidated financial

statements of the Group.
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3.

MATERIAL ACCOUNTING POLICY INFORMATION

The consolidated financial statements have been
prepared in accordance with HKFRS Accounting Standards
issued by the HKICPA. In addition, the consolidated
financial statements include applicable disclosures
required by the Rules Governing the Listing of Securities
on the Stock Exchange (“Listing Rules”) and the Hong

Kong Companies Ordinance.

The consolidated financial statements have been
prepared on the historical cost basis except for certain
financial instruments that are measured at fair values at
the end of each reporting period, as explained in the

accounting policies set out below.

Historical cost is generally based on the fair value of the

consideration given in exchange for goods and services.

Fair value is the price that would be received to sell an
asset or paid to transfer a liability in an orderly
transaction between market participants in the principal
(or most advantageous) market at the measurement date
under current market conditions (i.e. an exit price)
regardless of whether that price is directly observable or
estimated using another valuation technique. Details of
fair value measurement are explained in the accounting

policies set out below.

The material accounting policies are set out below.
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3.

MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Basis of consolidation

The consolidated financial statements incorporate the
financial statements of the Company and entities
controlled by the Company and its subsidiaries. Control is

achieved when the Company

. has power over the investee;

. is exposed, or has rights, to variable returns from its

involvement with the investee; and

. has the ability to use its power to affect its returns.

The Group reassesses whether or not it controls an
investee if facts and circumstances indicate that there are
changes to one or more of the three elements of control

listed above.

Consolidation of a subsidiary begins when the Group
obtains control over the subsidiary and ceases when the
Group loses control of the subsidiary. Specifically, income
and expenses of a subsidiary acquired or disposed of
during the year are included in the consolidated
statement of profit or loss and other comprehensive
income from the date the Group gains control until the

date when the Group ceases to control the subsidiary.

Profit or loss and each component of other
comprehensive income are attributed to the owners of
the Company and to the non-controlling interests. Total
comprehensive income of subsidiaries is attributed to the
owners of the Company and to the non-controlling
interests even if this results in the non-controlling

interests having a deficit balance.
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3.

MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Basis of consolidation (continued)

When necessary, adjustments are made to the financial
statements of subsidiaries to bring their accounting

policies into line with the Group's accounting policies.

All intra-group assets and liabilities, equity, income,
expenses and cash flows relating to transactions between
members of the Group are eliminated in full on

consolidation.

Business combinations or asset acquisition

The Group can elect to apply an optional concentration
test, a transaction-by-transaction basis, that permits a
simplified assessment of whether an acquired set of
activities and assets is not a business. The concentration
test is met if substantially all of the fair value of the gross
assets acquired is concentrated in a single identifiable
asset or group of similar identifiable assets. The gross
assets under assessment exclude cash and cash
equivalents, deferred tax assets, and goodwill resulting
from the effects of deferred tax liabilities. If the
concentration test is met, the set of activities and assets
is determined not to be a business and no further

assessment is needed.

Assets acquisitions

When the Group acquires a group of assets and liabilities
that do not constitute a business, the Group identifies
and recognises the individual identifiable assets acquired
and liabilities assumed by allocating the purchase price
first to financial assets and financial liabilities at the
respective fair values, the remaining balance of the
purchase price is then allocated to the other identifiable
assets and liabilities on the basis of their relative fair
values at the date of purchase. Such a transaction does

not give rise to goodwill or bargain purchase gain.
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3.

MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Business combinations or asset acquisition
(continued)

Business combinations

Acquisition of businesses are accounted for by applying
the acquisition method. The consideration transferred in
a business combination is measured at fair value, which
is calculated as the sum of the acquisition-date fair values
of the assets transferred by the Group, liabilities incurred
by the Group to the former owners of the acquiree and
the equity interests issued by the Group in exchange for
control of the acquiree. Acquisition-related costs incurred
to effect a business combination are recognised in profit

or loss as incurred.

At the acquisition date, the identifiable assets acquired
and the liabilities assumed are recognised at their fair

value, except that:

. deferred tax assets or liabilities, and assets or
liabilities related to the acquiree’s employee benefit
arrangements are recognised and measured in
accordance with HKAS 12 Income Taxes and HKAS

19 Employee Benefits, respectively;

« liabilities or equity instruments related to share-
based payment transactions of the acquiree or the
replacement of the acquiree’s share-based payment
transactions with the share-based payment
transactions of the Group are measured in
accordance with HKFRS 2 Share-based Payment at
the acquisition date (see the accounting policy

below);
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3.

MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Business combinations or asset acquisition
(continued)

Business combinations (continued)

« assets (or disposal groups) that are classified as
held-for-sale in accordance with HKFRS 5 Non-
current Assets Held for Sale and Discontinued
Operations are measured in accordance with that

standard; and

«  lease liabilities are measured at the present value of
the remaining lease payments as if the acquired
lease was a new lease at the acquisition date,
except for leases for which (a) the lease term ends
within 12 months of the acquisition date; or (b) the
underlying asset is of low value. Right-of-use assets
are measured at an amount equal to the lease
liabilities, adjusted to reflect favourable or
unfavourable terms of the lease when compared

with market terms.

Goodwill is measured as the excess of the sum of the
consideration transferred, the amount of any non-
controlling interests in the acquiree, and the fair value of
the Group's previously held equity interest in the
acquiree (if any) over the net of the acquisition-date
amounts of the identifiable assets acquired and the
liabilities assumed. If, after re-assessment, the net of the
acquisition-date amounts of the identifiable assets
acquired and liabilities assumed exceeds the aggregate of
the consideration transferred, the amount of any non-
controlling interests in the acquiree and the fair value of
the acquirer’s previously held interest in the acquiree (if
any), the excess is recognised immediately in profit or

loss as a bargain purchase gain.
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3.

MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Business combinations or asset acquisition
(continued)

Business combinations (continued)

Non-controlling interests, unless as required by another
standards, are measured at acquisition-date fair value
except for non-controlling interests that are present
ownership interests and entitle their holders to a
proportionate share of the entity’s net assets in the event
of liquidation are measured either at fair value or at the
present ownership instruments’ proportionate share in
the recognised amounts of the acquiree’s identifiable net

assets on a transaction-by-transaction basis.

Goodwiill

Goodwill arising from a business combination is carried at

cost less accumulated impairment losses, if any.

For the purposes of impairment testing, goodwill is
allocated to each of the Group's cash-generating units
("CGU") (or groups of CGU) that is expected to benefit

from the synergies of the combination.

)

EXERERER (&)

EREOREEWE (B)

RXEE O (B)

PRIFEEAMERBRRE - & RIJRE B
B IRKRBRBZ ATEE NS
BEREARGARFESBEARBR
RBRZLHDHEREEFEZIFE
s - AIRTEZRIBER HHRQFEN
REBHEE AR DHRKET
ZABAHEBEFECEHRAESHEAE -

[
EBAHMELE BB IERAR R
BEEE (IE)FIk

TS

RERARME  mEDOEZRHA
e B RMEEN 2 AKEEER
cELABEM(ReELEM]D (KBS
ELEBMAER) -



156

VALUE CONVERGENCE HOLDINGS LIMITED EZRIZRER AT

Annual Report 2025 £

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS %Z& MR RM

For the year ended 31 December 2025

BE—
B!

B_HFT_A=T—HILFE

MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Goodwill (continued)

A CGU (or groups of CGU) to which goodwill has been
allocated is tested for impairment annually or more
frequently when there is indication that the unit may be
impaired. For goodwill arising on an acquisition in a
reporting period, the CGU (or groups of CGU) to which
goodwill has been allocated is tested for impairment
before the end of that reporting period. If the recoverable
amount of the cash-generating unit is less than its
carrying amount, the impairment loss is allocated first to
reduce the carrying amount of any goodwill allocated to
the unit and then to the other assets of the unit on a pro
rata basis based on the carrying amount of each asset in
the CGU (or groups of CGU). Any impairment loss for
goodwill is recognised directly in profit or loss. An
impairment loss recognised for goodwill is not reversed

in subsequent periods.

The Group's policy for goodwill relating to an associate
that included in the carrying amount of the investment is

set out in “investment in an associate” below.

Investment in an associate

An associate is an entity over which the Group has
significant influence. Significant influence is the power to
participate in the financial and operating policy decisions
of the investee but is not control or joint control of those

policies.
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MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Investment in an associate (continued)

The results and assets and liabilities of the associate are
incorporated in these consolidated financial statements
using the equity method, except for the investments
classified as held for sale in which case it is accounted
for in accordance with HKFRS 5 Non-current Assets Held
for Sale and Discontinued Operations. Under the equity
method, investment in an associate is initially recognised
at cost and adjusted thereafter to recognise the Group's
share of the profit or loss and changes in the other
comprehensive income of the associate is recognised in
profit or loss and other comprehensive income
respectively after the date of acquisition. If the Group's
share of losses of an associate equals or exceeds its
interest in the associate, which includes any long-term
interests that, in substance, form part of the Group's net
investment in the associate, the Group discontinues
recognising its share of further losses. Additional losses
are provided for, and a liability is recognised, only to the
extent that the Group has incurred legal or constructive

obligations or made payments on behalf of the associate.

If an associate uses accounting policies other than those
of the Group for like transactions and events in similar
circumstances, adjustments are made to make the
associate’s accounting policies conform to those of the
Group when the associate’s financial statements are used

by the Group in applying the equity method.

An investment in an associate is accounted for using the
equity method from the date on which the investee
becomes an associate. On acquisition of the investment,
any excess of the cost of acquisition over the Group's
share of the net fair value of the identifiable assets and
liabilities of the associate is recognised as goodwill and is

included in the carrying amount of the investment.
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MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Investment in an associate (continued)

Any excess of the Group's share of the net fair value of
the identifiable assets and liabilities over the cost of
acquisition, after reassessment, is recognised in profit or

loss in the period in which the investment is acquired.

The requirements of HKAS 36 “Impairment of Assets”
issued by the HKICPA are applied to determine whether
it is necessary to recognise any impairment loss with
respect to the Group's investment in an associate. When
necessary, the entire carrying amount of the investment
(including goodwill) is tested for impairment as a single
asset by comparing its recoverable amount (higher of
value in use and fair value less costs of disposal) with its
carrying amount. Any impairment loss recognised is not
allocated to any asset, including goodwill, that forms part
of the carrying amount of the investment. Any reversal of
that impairment loss is recognised to the extent that the
recoverable amount of the investment subsequently

increases.

Gains and losses resulting from transactions between the
Group and its associate is recognised in consolidated
financial statements only to the extent of unrelated
investors' interests in the associate that are unrelated to
the Group. The Group's share in the associate’s gains or

losses resulting from these transactions is eliminated.
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3. MATERIAL ACCOUNTING POLICY INFORMATION 3. EXEHEBEEH(E)
(continued)
Investment in an associate (continued) REE AT Z2R-E (&)

The Group applies HKFRS 9 Financial Instruments issued
by the HKICPA, including the impairment requirements,
to long-term interests in an associate to which the equity
method is not applied and which form part of the net
investment in the investee. In applying HKFRS 9 to long-
term interests, the Group does not take into account
adjustments to their carrying amount required by HKAS
28 "Investments in Associates and Joint Ventures” issued
by the HKICPA (i.e. adjustments to the carrying amount
of long-term interests arising from the allocation of losses
of the investee or assessment of impairment in
accordance with HKAS 28).
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Revenue from contracts with customers EEASH R

Revenue is recognised to depict the transfer of promised B RS2 46 0 () 2 B i i A 1 T Bk IR A
goods or services to customers in an amount that reflects TWWESE  EAERMZEETEE
the consideration to which the entity expects to be RMEZEEDNRBEEES ZRE -

entitled in exchange for those goods or services.

Specifically, the Group uses a 5-step approach to revenue

AEME  ASEERLEZRERK

recognition:
«  Step 1: Identify the contract(s) with a customer . B HRAHEREIIVIAY
«  Step 2: Identify the performance obligations in the . Eo4 BRALhTENEE

contract

«  Step 3: Determine the transaction price

« Step 4: Allocate the transaction price to the

performance obligations in the contract

«  Step 5: Recognise revenue when (or as) the entity

satisfies a performance obligation
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MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Revenue from contracts with customers
(continued)

The Group recognised revenue when (or as) a
performance obligation is satisfied, i.e. when “control” of
the goods or services underlying the particular

performance obligation is transferred to customers.

A performance obligation represents a good or service (or
a bundle of goods or services) that is distinct or a series

of distinct goods or services that are substantially same.

Control is transferred over time and revenue is
recognised over time by reference to the progress
towards complete satisfaction of the relevant
performance obligation if one of the following criteria is

met:

« The customer simultaneously receives and
consumes the benefits provided by the Group's

performance as the Group performs;

«  The Group's performance creates or enhances an
asset that the customer controls as the asset is

created or enhanced; or

«  The Group's performance does not create an asset
with an alternative use to the Group and the Group
has an enforceable right to payment for performance

completed to date.

Otherwise, revenue is recognised at a point in time when
the customer obtains control of the distinct goods or

services.
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MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Revenue from contracts with customers
(continued)

Revenue is measured based on the consideration to
which the Group expects to be entitled in a contract with
a customer, excludes amounts collected on behalf of

third parties, discounts and sales related taxes.

Contract assets and contract liabilities

A contract asset represents the Group's right to
consideration in exchange for goods or services that the
Group has transferred to a customer that is not yet
unconditional. It is assessed for impairment in accordance
with HKFRS 9. In contrast, a receivable represents the
Group's unconditional right to consideration, i.e. only the
passage of time is required before payment of that

consideration is due.

A contract liability represents the Group's obligation to
transfer goods or services to a customer for which the
Group has received consideration from the customer. 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.

For a single contract with the customer, either a net
contract asset or a net contract liability is presented. For
multiple contracts, contract assets and contract liabilities

of unrelated contracts are not presented on a net basis.
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3. MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Revenue from contracts with customers
(continued)

The Group recognised revenue from the following major

sources:

«  Brokerage commission and other related fee from

dealing in securities

«  Underwriting, sub-underwriting, placing and sub-

placing commission

«  Arrangement, advisory, referral fee and other fee

income

«  Insurance brokerage service

. Interest income

. Dividend income from financial assets held-for-

trading

Brokerage

The Group provides broking and dealing services for
securities. Commission income is recognised at a point in
time on the execution date of the trades at a certain
percentage of the transaction value of the trades
executed. The Group provides custodian and handling
services for securities, customer accounts. Fee income is
recognised when the transaction is executed and service
is completed (i.e. at a point in time), except for custodian

service fee which is recognised over time.
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3.

MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Revenue from contracts with customers
(continued)

Corporate finance and other advisory services

The Group provides underwriting, sub-underwriting,
placing and sub-placing services to customers for their
fund raising activities in equity and debt capital markets.
Revenue is recognised when the relevant underwriting
and placing are completed. Accordingly, the revenue is

recognised at a point in time.

The Group also provides corporate advisory services to
corporate clients for their corporate actions. The Group
considers that all the services promised in a particular
contract of being a corporate advisor are interdependent
and interrelated and should be therefore accounted for
as a single performance obligation. As there is
enforceable right to payment for the Group for the
performance of services completed up to date based on
the contracts with customers regarding corporate advisory
services, the revenue is recognised over time based on
the stage of completion of the contract, the services
transferred to customers up to date. The Group provides
corporate secretary services to customers. Revenue is
recognised over time or at a point in time with reference
to the detailed terms of transactions as stipulated in the
contracts entered into with its customers and

counterparties.
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3.

MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Revenue from contracts with customers
(continued)

Asset management

The Group provides asset management services to
customers. The customer simultaneously receives and
consumes the benefit provided by the Group, hence the
revenue is recognised as a performance obligation
satisfied over time. Asset management fee income is
charged at a fixed percentage per month of the net asset
value of the managed accounts under management of
the Group.

The Group is also entitled to a performance fee when
there is a positive performance for the relevant
performance period and it is recognised at the end of the
relevant performance period, when it is highly probable
that a significant reversal in the amount of cumulative
revenue recognised will not occur when the uncertainty
associated with the variable consideration is subsequently
resolved.

Insurance brokerage

The Group owns insurance broker company licence and
is entitled to conduct long term insurance business.
Insurance commission income is recognised at a point in
time of completion of dealing insurance brokerage

service.

Interest income

Interest income is recognised and accrued using the
effective interest method. When a loan and receivable is
impaired, the Group reduces the carrying amount to its
recoverable amount, being the estimated future cash flow
discounted at the original effective interest rate of the
instrument, and continues unwinding the discount as
interest income. Interest income on impaired loan and
receivables is recognised using the original effective

interest rate.
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MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Revenue from contracts with customers
(continued)

Dividend income from financial assets held-for-
trading

The Group invests mainly through purchases in the
secondary market. The management follows strictly the
internal securities investment policy and seeks the
approval from the Board, when necessary. Dividend
income from financial assets held-for-trading is
recognised when the investee company declares dividend

distribution.

Leasing
Definition of a lease

A contract is, or contains, a lease if the contract conveys
a right to control the use of an identified asset for a

period of time in exchange for consideration.
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MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Leasing (continued)
Definition of a lease (continued)
The Group as lessee

For contracts entered into or modified on or after the
date of initial application of HKFRS 16, the Group
assesses whether a contract is or contains a lease, at
inception of the contract. The Group recognises a right-
of-use asset and a corresponding lease liability with
respect to all lease arrangements in which it is the lessee,
except for short-term leases (defined as leases with a
lease term of 12 months or less) and leases of low value
assets. For these leases, the Group recognises the lease
payments as an operating expense on a straight-line basis
over the term of the lease unless another systematic
basis is more representative of the time pattern in which

economic benefits from the leased assets are consumed.

Lease liabilities

At the commencement date, the Group measures lease
liability at the present value of the lease payments that
are not paid at that date. The lease payments are
discounted by using the interest rate implicit in the lease.
If this rate cannot be readily determined, the Group uses

its incremental borrowing rate.

Lease payments included in the measurement of the

lease liability comprise:

« fixed lease payments (including in-substance fixed

payments), less any lease incentives receivable;

«  variable lease payments that depend on an index or
rate, initially measured using the index or rate at the

commencement date;
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MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

3.

Leasing (continued)

Lease liabilities (continued)

the amount expected to be payable by the lessee

under residual value guarantees;

the exercise price of purchase options if the lessee

is reasonably certain to exercise the options; and

payments of penalties for terminating the lease, if
the lease term reflects the Group exercising an

option to terminate the lease.

The lease liability is presented as a separate line in the

consolidated statement of financial position.

The lease liability is subsequently measured by increasing

the carrying amount to reflect interest on the lease

liability (using the effective interest method) and by

reducing the carrying amount to reflect the lease

payments made.

Lease liability is remeasured (and with a corresponding

adjustment to the related right-of-use asset) whenever:

the lease term has changed or there is a significant
event or change in circumstances resulting in a
change in the assessment of exercise of a purchase
option, in which case the lease liability is
remeasured by discounting the revised lease

payments using revised discount rate.
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MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Leasing (continued)
Lease liabilities (continued)

« the lease payments change due to changes in an
index or rate or a change in expected payment
under a guaranteed residual value, in which cases
the lease liability is remeasured by discounting the
revised lease payments using the initial discount rate
(unless the lease payments change is due to a
change in a floating interest rate, in which case a

revised discount rate is used).

« a lease contract is modified and the lease
modification is not accounted for as a separate
lease, in which case the lease liability is remeasured
based on the lease term of the modified lease by
discounting the revised lease payments using a
revised discount rate at the effective date of the

modification.

Right-of-use assets

The right-of-use assets comprise the initial measurement
of the corresponding lease liability, lease payments made
at or before the commencement date and any initial
direct costs, less lease incentives received. Whenever the
Group incurs an obligation for costs to dismantle and
remove a leased asset, restore the site on which it is
located or restore the underlying asset to the condition
required by the terms and conditions of the lease, a
provision is recognised and measured under HKAS 37
“Provision, Contingent Liabilities and a Contingent Assets”.
The costs are included in the related right-of-use asset,

unless those costs are incurred to produce inventories.

The Group presents right-of-use assets as a separate line

in the consolidated statement of financial position.
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3.

MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Leasing (continued)
Right-of-use assets (continued)

Right-of-use assets are subsequently measured at cost
less accumulated depreciation and impairment losses.
They are depreciated over the shorter period of lease
term and useful life of the underlying asset. The
depreciation starts at the commencement date of the

lease.

The Group applies HKAS 36 to determine whether a
right-of-use asset is impaired and accounts for any

identified impairment loss.

The Group as lessor

The Group enters into lease agreement as a lessor with
respect to its investment property and motor vehicle.
Leases for which the Group is a lessor are classified as
finance or operating leases. Whenever the terms of the
lease transfer substantially all the risks and rewards of
ownership to the lessee, the contract is classified as a
finance lease. All other leases are classified as operating

leases.

Rental income from operating leases is recognised on a

straight-line basis over the term of the relevant lease.

Property and equipment

Property and equipment is stated in the consolidated
statement of financial position at cost less subsequent
accumulated depreciation and subsequent accumulated

impairment losses, if any.
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3.

MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Property and equipment (continued)

Depreciation is recognised so as to write off the cost of
items of property and equipment less their residual
values over their estimated useful lives, using the
straight-line method. The estimated useful lives, residual
values and depreciation method are reviewed at the end
of each reporting period, with the effect of any changes

in estimate accounted for on a prospective basis.

An item of property and equipment is derecognised upon
disposal or when no future economic benefits are
expected to arise from the continued use of the asset.
Any gain or loss arising on disposal or retirement of an
item of property and equipment is determined as the
difference between the sales proceeds and the carrying

amount of the asset and is recognised in profit or loss.

Investment properties

Investment properties are properties held to earn rentals

and/or for capital appreciation.

Investment properties are initially measured at cost,
including any directly attributable expenditure.
Subsequent to initial recognition, investment properties
are measured at their fair values. Gains or losses arising
from changes in the fair value of investment properties
are included in profit or loss for the period in which they

arise.

An investment property is derecognised upon disposal or
when the investment property is permanently withdrawn
from use and no future economic benefits are expected
from its disposals. Any gain or loss arising on
derecognition of the property (calculated as the
difference between the net disposal proceeds and the
carrying amount of the asset) is included in the profit or

loss in the period in which the property is derecognised.
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3.

MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Intangible assets
Intangible assets acquired separately

Intangible assets with indefinite useful lives that are
acquired separately are carried at cost less any

subsequent accumulated impairment losses.

An intangible asset is derecognised on disposal, or when
no future economic benefits are expected from use or
disposal. Gains or losses arising from derecognition of an
intangible asset are measured at the difference between
the net disposal proceeds and the carrying amount of the
asset and are recognised in profit or loss in the period

when the asset is derecognised.

Intangible assets acquired in a business combination

Intangible assets acquired in a business combination are
recognised separately from goodwill and are initially
recognised at their fair value at the acquisition date

(which is regarded as their cost).

Subsequent to initial recognition, intangible assets
acquired in business combination with finite useful lives
are carried at costs less accumulated amortisation and
any accumulated impairment losses, on the same basis

as intangible assets that are acquired separately.
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MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Financial instruments

Financial assets and financial liabilities are recognised in
the consolidated statement of financial position when a
group entity becomes a party to the contractual

provisions of the instrument.

Financial assets and financial liabilities are initially
measured at fair value, except for trade receivables
arising from contracts with customers which are initially
measured in accordance with HKFRS 15 “Revenue from
Contracts with Customers” issued by the HKICPA.
Transaction costs that are directly attributable to the
acquisition or issue of financial assets and financial
liabilities (other than financial assets and financial
liabilities at fair value through profit or loss (“FVTPL")) are
added to or deducted from the fair value of the financial
assets or financial liabilities, as appropriate, on initial
recognition. Transaction costs directly attributable to the
acquisition of financial assets or financial liabilities at

FVTPL are recognised immediately in profit or loss.

A financial asset and a financial liability is offset and the
net amount presented in the consolidated statement of
financial position when, and only when the Group
currently has a legally enforceable right to set off the
recognised amounts; and intends either to settle on a net
basis, or to realise the asset and settle the liability

simultaneously.

Financial assets

All regular way purchases or sales of financial assets are
recognised and derecognised on a trade date basis.
Regular way purchases or sales are purchases or sales of
financial assets that require delivery of assets within the
time frame established by regulation or convention in the

marketplace.
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3. MATERIAL ACCOUNTING POLICY INFORMATION 3. EAEHBEREN(A)
(continued)
Financial instruments (continued) SREE (&)
Financial assets (continued) L E (&)

All recognised financial assets are subsequently measured
in their entirety at either amortised cost or fair value,
depending on the classification of the financial assets.
Financial assets are classified, at initial recognition, as
subsequently measured at amortised cost, fair value

through other comprehensive income (“FVTOCI") and

ECHERMBEERFMBEEZD
BOHEREODREBHEKANS R FEF
B -UBEENNTERBESRRER
BRBHAAN BAFEIRREEME
ERARRE ([BAFEIIEEER

i 2 E M ARRRE]) IR D FE R

FVTPL. REBBBEERY FRitE -
The classification of financial assets at initial recognition MR BREEZDEIEUAR
depends on the financial asset's contractual cash flow Hﬁ%ﬁ?é,@ﬁi\ﬁg%'\g&z}x%%ﬁ
characteristics and the Group's business model for I ERE T EEER .

managing them.

Financial assets at amortised cost (debt instruments) R AT MR A E (BREE)
The Group measures financial assets subsequently at MR A U TR - BN EEEEE
amortised cost if both of the following conditions are I A2 S EE

met:

«  the financial asset is held within a business model
whose objective is to hold financial assets in order

to collect contractual cash flows; and

«  the contractual terms of the financial asset give rise
on specified dates to cash flows that are solely
payments of principal and interest on the principal

amount outstanding.

Financial assets at amortised cost are subsequently
measured using the effective interest method and are

subject to impairment.
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MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Financial instruments (continued)
Financial assets (continued)
Amortised cost and effective interest method

The effective interest method is a method of calculating
the amortised cost of a debt instrument and of allocating

interest income over the relevant period.

For financial assets other than purchased or originated
credit-impaired financial assets (i.e. assets that are credit-
impaired on initial recognition), the effective interest rate
is the rate that exactly discounts estimated future cash
receipts (including all fees and points paid or received
that form an integral part of the effective interest rate,
transaction costs and other premiums or discounts)
excluding expected credit losses, through the expected
life of the debt instrument, or, where appropriate, a
shorter period, to the gross carrying amount of the debt
instrument on initial recognition. For purchased or
originated credit-impaired financial assets, a credit-
adjusted effective interest rate is calculated by
discounting the estimated future cash flows, including
expected credit losses, to the amortised cost of the debt

instrument on initial recognition.

The amortised cost of a financial asset is the amount at
which the financial asset is measured at initial recognition
minus the principal repayments, plus the cumulative
amortisation using the effective interest method of any
difference between that initial amount and the maturity
amount, adjusted for any loss allowance. The gross
carrying amount of a financial asset is the amortised cost
of a financial asset before adjusting for any loss

allowance.
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BoRFT_H=T-HIEFE

MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Financial instruments (continued)
Financial assets (continued)
Amortised cost and effective interest method (continued)

Interest income is recognised using the effective interest
method for debt instruments measured subsequently at
amortised cost and at FVTOCI. For financial assets other
than purchased or originated credit-impaired financial
assets, interest income is calculated by applying the
effective interest rate to the gross carrying amount of a
financial asset, except for financial assets that have
subsequently become credit-impaired (see below). For
financial assets that have subsequently become credit-
impaired, interest income is recognised by applying the
effective interest rate to the amortised cost of the
financial asset. If, in subsequent reporting periods, the
credit risk on the credit-impaired financial instrument
improves so that the financial asset is no longer credit-
impaired, interest income is recognised by applying the
effective interest rate to the gross carrying amount of the

financial asset.

For purchased or originated credit-impaired financial
assets, the Group recognises interest income by applying
the credit-adjusted effective interest rate to the amortised
cost of the financial asset from initial recognition. The
calculation does not revert to the gross basis even if the
credit risk of the financial asset subsequently improves so

that the financial asset is no longer credit-impaired.

Interest income is recognised in profit or loss and is

included in the “Other income” line item (note 5).
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3.

MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Financial instruments (continued)
Financial assets (continued)

Equity instruments designated as at FVTOCI

On initial recognition, the Group may make an irrevocable
election (on an instrument-by-instrument basis) to
designate investments in equity instruments as at FVTOCI.
Designation at FVTOCI is not permitted if the equity
investment is held-for-trading or if it is contingent
consideration recognised by an acquirer in a business

combination.

Investments in equity instruments at FVTOCI are initially
measured at fair value plus transaction costs.
Subsequently, they are measured at fair value with gains
and losses arising from changes in fair value recognised
in other comprehensive income and accumulated in the
investment revaluation reserve. The cumulative gain or
loss will not be reclassified to profit or loss on disposal of
the equity investments, instead, they will be transferred

to retained earnings.

Dividends on these investments in equity instruments are
recognised in profit or loss when the Group's right to
receive the dividends is established, unless the dividends
clearly represent a recovery of part of the cost of the
investment. Dividends are included in the “Revenue” line

item in profit or loss.
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3. MATERIAL ACCOUNTING POLICY INFORMATION 3.

(continued)

Financial instruments (continued)

Financial assets (continued)

Financial assets at FVTPL

Financial assets that do not meet the criteria for being

measured at amortised cost or FVTOCI are measured at

FVTPL. Specifically:

« Investments in equity instruments are classified as at

FVTPL, unless the Group designates an equity
investment that is neither held-for-trading nor a
contingent consideration arising from a business

combination as at FVTOCI on initial recognition.

Debt instruments that do not meet the amortised
cost criteria or the FVTOCI criteria are classified as at
FVTPL. In addition, debt instruments that meet either
the amortised cost criteria or the FVTOCI criteria may
be designated as at FVTPL upon initial recognition if
such designation eliminates or significantly reduces
a measurement or recognition inconsistency that
would arise from measuring assets or liabilities or
recognising the gains and losses on them on
different bases. The Group has not designated any
debt instruments as at FVTPL.

Financial assets at FVTPL are measured at fair value at

the end of each reporting period, with any fair value gains

or losses recognised in profit or loss to the extent they

are not part of a designated hedging relationship. The net

gain or loss recognised in profit or loss excludes any

dividend or interest earned on the financial asset. Fair

value is determined in the manner described in note 39.
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MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Financial instruments (continued)
Financial assets (continued)

Financial assets at FVTPL (continued)

A financial asset is held-for-trading if:

« it has been acquired principally for the purpose of

selling it in the near term; or

« on initial recognition, it is part of a portfolio of
identified financial instruments that the Group
manages together and has evidence of a recent

actual pattern of short-term profit-taking; or

e it is a derivative (except for a derivative that is a
financial guarantee contract or a designated and

effective hedging instrument).

Derivative financial instruments

Derivatives are initially recognised at fair value on the
date the derivative contract is entered into and are
subsequently remeasured at fair value at the end of the
reporting period. The resulting gain or loss is recognised
in profit or loss, except when the derivative is designated
as an effective hedging instrument, in which case the
timing of recognition in profit or loss depends on the

nature of the hedging relationship.

If the remaining maturity of a derivative exceeds 12
months and it is not expected to realised or settled within
12 months, it is classified as a non-current asset or non-
current liability. Other derivatives are classified as current

assets or current liabilities.

EAXSHBEEHN (F)
TEMEE (&)
HBEEE (&)

BAFEIEMNERERE
= (&)
fii /&8 T 5115

BZHMBE

I B EEBFERES

. BAMBEAEIBARTAEKY

- RS HIAREBRAEERRE
BrEBNEREBEEZ—HD
REBTEEREHENERN 3k

- HER-EVATIAR(BMBERS
HWREERER EREFRE Y
HERBERIN) -

TEERRE
PTETARFIVITATAGHNERRAD
FENFER  HENHEHREQF

0

>

BEEMAE -BHUELZKEHEER
BERER  ERMZITETAREERSA
MCE R TR - Bl 18 25 B R 2 B ] B X
R HRARZMEE -

HMOTET A2 RAHRE®I2EA - A
BB TERN 12 AERAEE - E”JH
BAOBRIRBDEEXFRDAR

‘rtﬂf/TEIﬂE'J"*EF%/ﬁE@Jé%ﬂzméﬂﬁ

& o



VALUE CONVERGENCE HOLDINGS LIMITED ERZRERA A
Annual Report 2025 £

179

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS % & B 15 KMt

For the year ended 31 December 2025

BE_ZT-_RAF+-_A=+—HILEE

3. MATERIAL ACCOUNTING POLICY INFORMATION 3. EAEHBEREN(A)
(continued)
Financial instruments (continued) SREE (&)
Financial assets (continued) L E (&)

Derivative financial instruments (continued)

TEeRER (&)

Derivatives embedded in a hybrid contract (including a BMARES ALY (BIER B RE &
host financial asset within the scope of IFRS 9) are not BlEor @ BERN Y TRUKEE) DY
treated as separate derivatives. The entire hybrid contract PTHETE FERSABINTETER -
is classified and measured at either amortised cost or fair BEDREAS A Y FER B D B0 LA SR
value, as appropriate. ANek ANFEEEE -

When a derivative embedded in a non-derivative host

MR ARFETETAIRBEN(ETE

contract (that is not a financial asset within the scope of A BB B 7% 3R &5 % B J%’ 8 &5 B (N~ Bf
IFRS 9) meets the definition of a derivative, its risks and EEE)RZTET APETEREFE
characteristics are not closely related to the host contract, = BERRB )}ﬁﬁ;ﬁ( 13 B A AT IE R

and the host contract is not measured at fair value
through profit or loss, such embedded derivatives are

treated as separate derivatives.

In general, multiple embedded derivatives in a single
instrument that are separated from the host contract are
treated as a single compound embedded derivative,
unless they relate to different risk exposures and are

readily separable and independent of each other.
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MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Financial instruments (continued)
Financial assets (continued)
Impairment of financial assets

The Group recognises a loss allowance for expected
credit losses ("ECL") on accounts receivable, and financial
assets measured at amortised cost. The amount of
expected credit losses is updated at each reporting date
to reflect changes in credit risk since initial recognition of

the respective financial instrument.

The Group always recognises lifetime ECL for accounts
receivable from dealing in securities transactions,
provision of corporate finance and other advisory services
and contract assets. The expected credit losses 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,
general economic conditions and an assessment of both
the current as well as the forecast direction of conditions
at the reporting date, including time value of money

where appropriate.
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MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Financial instruments (continued)

Financial assets (continued)

Impairment of financial assets (continued)

For all other financial instruments, the Group measures
the loss allowance equal to 12-month ECL, unless when
there has a significant increase in credit risk since initial
recognition, the Group recognises lifetime ECL. The
assessment of whether lifetime ECL should be recognised

is based on significant increase in the likelihood or risk of

a default occurring since initial recognition.

Significant increase in credit risk

In assessing whether the credit risk on a financial
instrument has increased significantly since initial
recognition, the Group compares the risk of a default
occurring on the financial instrument as at the reporting
date with the risk of a default occurring on the financial
instrument as at the date of initial recognition. In making
this assessment, 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.
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3. MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Financial instruments (continued)
Financial assets (continued)
Impairment of financial assets (continued)

Significant increase in credit risk (continued)

In particular, the following information is taken into
account when assessing whether credit risk has increased

significantly since initial recognition:

« an actual or expected significant deterioration in the
financial instrument’s external (if available) or

internal credit rating;

« existing or forecast adverse changes in business,
financial or economic conditions that are expected
to cause a significant decrease in the debtor's ability

to meet its debt obligations;

« an actual or expected significant deterioration in the

operating results of the debtor;

+  significant increases in credit risk on other financial

instruments of the same debtor;

« an actual or expected significant adverse change in
the regulatory, economic, or technological
environment of the debtor that results in a
significant decrease in the debtor's ability to meet its

debt obligations.
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MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Financial instruments (continued)
Financial assets (continued)
Impairment of financial assets (continued)

Significant increase in credit risk (continued)

Irrespective of the outcome of the above assessment, the
Group presumes that the credit risk on a financial asset
has increased significantly since initial recognition when
contractual payments are more than 30 days past due,
(except for term loans where a longer period of “past
due” has been applied by the directors of the Company
in view of the nature of the operation of the business
and practice in managing the credit risk), unless the
Group has reasonable and supportable information that

demonstrates otherwise.

Despite the foregoing, the Group assumes that the credit
risk on a debt instrument has not increased significantly
since initial recognition if the debt instrument is
determined to have low credit risk at the reporting date.
A debt instrument is determined to have low credit risk if
i) the debt instrument has a low risk of default, ii) the
borrower has a strong capacity to meet its contractual
cash flow obligations in the near term, and iii) adverse
changes in economic and business conditions in the
longer term may, but will not necessarily, reduce the
ability of the borrower to fulfil its contractual cash flow
obligations. The Group considers a debt instrument to
have low credit risk when the asset has external credit
rating of “investment grade” in accordance with the
globally understood definition or if an external rating is
not available, the asset has an internal rating of
“performing”. Performing means that the counterparty has
a strong financial position and there is no past due

amounts.
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MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Financial instruments (continued)
Financial assets (continued)
Impairment of financial assets (continued)

Significant increase in credit risk (continued)

The Group regularly monitors the effectiveness of the
criteria used to identify whether there has been a
significant increase in credit risk and revises them as
appropriate to ensure that the criteria are capable of
identifying significant increase in credit risk before the

amount becomes past due.

Definition of default

The Group considers the following as constituting an
event of default for internal credit risk management
purposes as historical experience indicates that
receivables that meet either of the following criteria are

generally not recoverable:

«  when there is a breach of financial covenants by the

debtor; or

« information developed internally or obtained from
external sources indicates that the debtor is unlikely
to pay its creditors, including the Group, in full
(without taking into account any collaterals held by

the Group).

Irrespective of the above analysis, the Group considers
that default has occurred when a financial asset is more
than 90 days past due, (except for term loans where a
longer period of “past due” has been applied by the
directors of the Company in view of the nature of the
operation of the business and practice in managing the
credit risk) unless the Group has reasonable and
supportable information to demonstrate that a more

lagging default criterion is more appropriate.
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3. MATERIAL ACCOUNTING POLICY INFORMATION 3.

(continued)

Financial instruments (continued)
Financial assets (continued)
Impairment of financial assets (continued)

Credit-impaired financial assets

A financial asset is credit-impaired when one or more
events that have a detrimental impact on the estimated
future cash flows of that financial asset have occurred.
Evidence that a financial asset is credit-impaired includes

observable data about the following events:

«  significant financial difficulty of the issuer or the

borrower;

« a breach of contract, such as a default or past due

event;

« the lender of the borrower, for economic or
contractual reasons relating to the borrower's
financial difficulty, having granted to the borrower a
concession that the lender would not otherwise

consider;

« it is becoming probable that the borrower will enter

bankruptcy or other financial reorganisation; or

« the disappearance of an active market for that

financial asset because of financial difficulties.
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3.

MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Financial instruments (continued)
Financial assets (continued)

Impairment of financial assets (continued)

Write-off policy

The Group writes off a financial asset when there is
information indicating that the debtor is in severe
financial difficulty and there is no realistic prospect of
recovery, e.g. when the counterparty has been placed
under liquidation or has entered into bankruptcy
proceedings. Financial assets written off may still be
subject to enforcement activities under the Group's
recovery procedures, taking into account legal advice
where appropriate. Any recoveries made are recognised

in profit or loss.

Measurement and recognition of ECL

The measurement of ECL is a function of the probability
of default, loss given default (i.e. the magnitude of the
loss if there is a default) and the exposure at default. The
assessment of the probability of default and loss given
default is based on historical data adjusted by forward-
looking information as described above. As for the
exposure at default, for financial assets, this is
represented by the assets’ gross carrying amount at the

reporting date.

For financial assets, the ECL is estimated as the
difference between all contractual cash flows that are due
to the Group in accordance with the contract and all the
cash flows that the Group expects to receive, discounted

at the original effective interest rate.
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3. MATERIAL ACCOUNTING POLICY INFORMATION 3. BASHEZEEH (H)
(continued)
Financial instruments (continued) SREE (&)
Financial assets (continued) L E (&)
Impairment of financial assets (continued) MHEEERE(E)

Measurement and recognition of ECL (continued)

The Group recognises an impairment gain or loss in profit
or loss for all financial instruments with a corresponding
adjustment to their carrying amount through a loss
allowance account, except for financial assets that are
measured at FVTOCI, for which the loss allowance is
recognised in other comprehensive income and
accumulated in the investment revaluation reserve, and
does not reduce the carrying amount of the financial

asset in the consolidated statement of financial position.

Derecognition of financial assets

The Group derecognises a financial asset only when the
contractual rights to the cash flows from the asset expire,
or when it transfers the financial asset and substantially
all the risks and rewards of ownership of the asset to
another party. If the Group neither transfers nor retains
substantially all the risks and rewards of ownership and
continues to control the transferred asset, the Group
recognises its retained interest in the asset and an
associated liability for amounts it may have to pay. If the
Group retains substantially all the risks and rewards of
ownership of a transferred financial asset, the Group
continues to recognise the financial asset and also
recognises a collateralised borrowing for the proceeds

received.
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MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Financial instruments (continued)
Financial assets (continued)
Derecognition of financial assets (continued)

On derecognition of a financial asset measured at
amortised cost, the difference between the asset's
carrying amount and the sum of the consideration
received and receivable is recognised in profit or loss. In
addition, on derecognition of an investment in equity
instrument which the Group has elected on initial
recognition to measure at FVTOCI, the cumulative gain or
loss previously accumulated in the investments
revaluation reserve is not reclassified to profit or loss, but

is transferred to retained earnings.

Financial liabilities and equity instruments
Classification as debt or equity

Debt and equity instruments issued by a group entity are
classified as either financial liabilities or as equity in
accordance with the substance of the contractual
arrangements and the definitions of a financial liability

and an equity instrument.

Equity instruments

An equity instrument is any contract that evidences a
residual interest in the assets of an entity after deducting
all of its liabilities. Equity instruments issued by a group
entity are recognised at the proceeds received, net of

direct issue costs.

Repurchase of the Company's own equity instruments is
recognised and deducted directly in equity. No gain or
loss is recognised in profit or loss on the purchase, sale,
issue or cancellation of the Company's own equity

instruments.
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MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Financial instruments (continued)

Financial liabilities and equity instruments
(continued)

Financial liabilities

All financial liabilities are subsequently measured at

amortised cost using the effective interest method or at
FVTPL.

Financial liabilities that arise when a transfer of a financial
asset does not qualify for derecognition or when the
continuing involvement approach applies are measured
in accordance with the specific accounting policies set

out below.

Financial liabilities subsequently measured at amortised

costs

Financial liabilities that are not 1) contingent
consideration of an acquirer in a business combination,
2) held-for-trading, or 3) designated as at FVTPL, are
subsequently measured at amortised cost using the

effective interest method.

The effective interest method is a method of calculating
the amortised cost of a financial liability and of allocating
interest expense over the relevant period. The effective
interest rate is the rate that exactly discounts estimated
future cash payments (including all fees and points paid
or received that form an integral part of the effective
interest rate, transaction costs and other premiums or
discounts) through the expected life of the financial
liability, or (where appropriate) a shorter period, to the

amortised cost of a financial liability.
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MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Financial instruments (continued)

Financial liabilities and equity instruments
(continued)

Financial liabilities (continued)

Derecognition of financial liabilities

The Group derecognises financial liabilities when, and
only when, the Group's obligations are discharged,
cancelled or they expire. The difference between the
carrying amount of the financial liability derecognised and
the consideration paid and payable, including any non-
cash assets transferred or liabilities assumed, is

recognised in profit or loss.

Convertible bonds

Convertible bonds contain liability and equity
components

Convertible bonds issued by the Group that contain both
the liability and conversion option components are
classified separately into respective items on initial
recognition in accordance with the substance of the
contractual arrangements and the definitions of a
financial liability and an equity instrument. Conversion
option that will be settled by the exchange of a fixed
amount of cash or another financial asset for a fixed
number of the Company’'s own equity instruments is

classified as an equity instrument.

On initial recognition, the fair value of the liability
component is determined using the prevailing market
interest of similar non-convertible debts. The difference
between the gross proceeds of the issue of the
convertible bonds and the fair value assigned to the
liability component, representing the conversion option
for the holder to convert the loan notes into equity, is

included in equity (convertible bonds reserve).
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3. MATERIAL ACCOUNTING POLICY INFORMATION 3. EAEHBEREN(A)
(continued)
Convertible bonds (continued) R E S (E)
Convertible bonds contain liability and equity AR ELAEOS B EREZDS S (&)

components (continued)

In subsequent periods, the liability component of the
convertible bonds is carried at amortised cost using the
effective interest method. The equity component,
representing the option to convert the liability component
into ordinary shares of the Company, will remain in
convertible bonds reserve until the embedded option is
exercised. Where the option remains unexercised at the
expiry date, the balance stated in convertible bonds
reserve will be released to the accumulated losses. No
gain or loss is recognised in profit or loss upon

conversion or expiration of the option.

Transaction costs that relate to the issue of the
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the carrying amount of the liability portion and amortised
over the period of the convertible bonds using the
effective interest method.

Borrowing costs EE N

All borrowing costs are recognised in profit or loss in the

period in which they are incurred.
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3.

MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Taxation

Income tax expense represents the sum of the tax

currently payable and deferred tax.

The tax currently payable is based on taxable profit for
the year. Taxable profit differs from (loss) profit before
tax as reported in the consolidated statement of profit or
loss and other comprehensive income because of items
of income or expense that are taxable or deductible in
other years and items that are never taxable or
deductible. The Group’s liability for current tax is
calculated using tax rates that have been enacted or

substantively enacted by the end of the reporting period.

Deferred tax is recognised on temporary differences
between the carrying amounts of assets and liabilities in
the consolidated financial statements and the
corresponding tax bases used in the computation of
taxable profit. Deferred tax liabilities are generally
recognised for all taxable temporary differences. Deferred
tax assets are generally recognised for all deductible
temporary differences to the extent that it is probable
that taxable profits will be available against which those
deductible temporary differences can be utilised. Such
deferred tax assets and liabilities are not recognised if the
temporary difference arises from the initial recognition
(other than in a business combination) of assets and
liabilities in a transaction that affects neither the taxable
profit nor the accounting profit and at the time of the
transaction does not give rise to equal taxable and

deductible temporary differences.
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MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Taxation (continued)

Deferred tax liabilities are recognised for taxable
temporary differences associated with investments in
subsidiaries and associate, except where the Group is
able to control the reversal of the temporary difference
and it is probable that the temporary difference will not
reverse in the foreseeable future. Deferred tax assets
arising from deductible temporary differences associated
with such investments and interests are only recognised
to the extent that it is probable that there will be
sufficient taxable profits against which to utilise the
benefits of the temporary differences and they are

expected to reverse in the foreseeable future.

The carrying amount of deferred tax assets is reviewed at
the end of the reporting period and reduced to the extent
that it is no longer probable that sufficient taxable profits
will be available to allow all or part of the assets to be

recovered.

Deferred tax assets and liabilities are measured at the tax
rates that are expected to apply in the year which the
asset is realised or the liability is settled, based on tax
rate (and tax laws) that have been enacted or

substantively enacted by the end of the reporting period.

The measurement of deferred tax assets and liabilities
reflects the tax consequences that would follow from the
manner in which the Group expects, at the end of the
reporting period, to recover or settle the carrying amount

of its assets and liabilities.
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MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Taxation (continued)

Deferred tax assets and liabilities are offset when there is
a legally enforceable right to set off current tax assets
against current tax liabilities and when they relate to
income taxes levied by the same taxation authority and
the Group intends to settle current tax liabilities and

assets on a net basis.

For the purposes of measuring deferred tax for leasing
transactions in which the Group recognises the right-of-
use assets and the related lease liabilities, the Group first
determines whether the tax deductions are attributable to

the right-of-use assets or the lease liabilities.

For leasing transactions in which the tax deductions are
attributable to the lease liabilities, the Group applies
HKAS 12 requirements to right-of-use assets and lease
liabilities separately. The Group recognises a deferred tax
asset related to lease liabilities to the extent that it is
probable that taxable profit will be available against which
the deductible temporary difference can be utilised and a

deferred tax liability for all taxable temporary differences.

Current tax and deferred tax are recognised in profit or
loss, except when they relate to items that are recognised
in other comprehensive income or directly in equity, in
which case, the current tax and deferred tax are also
recognised in other comprehensive income or directly in

equity respectively.
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3. MATERIAL ACCOUNTING POLICY INFORMATION 3. EXEHEBEEH(E)

(continued)
Foreign currencies

In preparing the financial statements of each individual
group entity, transactions in currencies other than the
functional currency of that entity (foreign currencies) are
recorded in the respective functional currency (i.e. the
currency of the primary economic environment in which
the entity operates) at the rates of exchanges prevailing
on the dates of the transactions. At the end of the
reporting period, monetary items denominated in foreign
currencies are retranslated at the rates prevailing at that
date. Non-monetary items carried at fair value that are
denominated in foreign currencies are retranslated at the
rates prevailing on the date when the fair value was
determined. Non-monetary items that are measured in
terms of historical cost in a foreign currency are not

retranslated.

Exchange differences arising on the settlement of
monetary items, and on the retranslation of monetary
items, are recognised in profit or loss in the period in

which they arise.

Share-based payment transactions
Equity-settled share-based payment transactions

Share options granted to directors, employees and other
eligible persons. Equity-settled share-based payments to
employees and others providing similar services are
measured at the fair value of the equity instruments at

the grant date.
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MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Share-based payment transactions (continued)

Equity-settled share-based payment transactions
(continued)

The fair value of the equity-settled share-based payments
determined at the grant date without taking into
consideration all non-market vesting conditions is
expensed on a straight-line basis over the vesting period,
based on the Group's estimate of equity instruments that
will eventually vest, with a corresponding increase in
equity (share option reserve). The Group measures the
recharge based on the fair value of the equity
instruments of the Company at the grant date and
allocates that recharge to each subsidiary based on the
proportion of services received. At the end of each
reporting period, the Group revises its estimate of the
number of equity instruments expected to vest based on
assessment of all relevant non-market vesting condition.
The impact of the revision of the original estimates, if
any, is recognised in profit or loss such that the
cumulative expense reflects the revised estimate, with a

corresponding adjustment to the share option reserve.

For share options that vest immediately at the date of
grant, the fair value of the share options granted is
expensed immediately to profit or loss. When the share
options are exercised, the amount previously recognised
in the share option reserve will be transferred to share
capital. When the share options are forfeited after the
vesting date or are still not exercised at the expiry date,
the amount previously recognised in share option reserve

will be transferred to accumulated losses.
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3.

MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Fair value measurement

When measuring fair value except for the Group's share-
based payment transactions, leasing transactions and
value in use of property and equipment for the purpose
of impairment assessment, the Group takes into account
the characteristics of the asset or liability if market
participants would take those characteristics into account
when pricing the asset or liability at the measurement
date.

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

would use the asset in its highest and best use.

The Group uses valuation techniques that are appropriate
in the circumstances and for which sufficient data are
available to measure fair value, maximising the use of
relevant observable inputs and minimising the use of
unobservable inputs. Specifically, the Group categorised
the fair value measurements into three levels, based on

the characteristics of inputs, as follow:

Level 1 — Quoted (unadjusted) market prices in active

markets for identical assets or liabilities.

Level 2 — Valuation techniques for which the lowest
level input that is significant to the fair value
measurement is directly or indirectly

observable.

Level 3 — Valuation techniques for which the lowest
level input that is significant to the fair value

measurement is unobservable.
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B_HFT_A=T—HILFE

MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Fair value measurement (continued)

At the end of the reporting period, the Group determines
whether transfer occur between levels of the fair value
hierarchy for assets and liabilities which are measured at
fair value on recurring basis by reviewing their respective

fair value measurement.

Government grants

Government grants are not recognised until there is
reasonable assurance that the Group will comply with the
conditions attaching to them and that the grants will be

received.

Government grants that are receivable as compensation
for expenses or losses already incurred or for the purpose
of giving immediate financial support to the Group with
no future related costs are recognised in profit or loss in

the period in which they become receivable.

Retirement benefits costs

Payments to the Mandatory Provident Fund Scheme are
recognised as an expense when employees have

rendered service entitling them to the contributions.

3.
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3.

MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Short-term and other long-term employee
benefits

Short-term employee benefits are recognised at the
undiscounted amount of the benefits expected to be paid
as and when employees rendered the services. All short-
term employee benefits are recognised as an expense
unless another HKFRS Accounting Standards requires or
permits the inclusion of the benefit in the cost of an

asset.

A liability is recognised for benefits accruing to employees
(such as wages and salaries and annual leave) after

deducting any amount already paid.

Liabilities recognised in respect of other long-term
employee benefits are measured at the present value of
the estimated future cash outflows expected to be made
by the Group in respect of services provided by
employees up to the reporting date. Any changes in the
liabilities’ carrying amounts resulting from service cost,
interest and remeasurements are recognised in profit or
loss except to the extent that another HKFRS Accounting
Standards requires or permits their inclusion in the cost

of an asset.

3. EXEBRENR(H)
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3. MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Impairment losses on property and equipment,
right-of-use assets and intangible assets (other
than impairment of goodwill set out in
accounting policy of goodwill above)

At the end of the reporting period, the Group reviews the
carrying amounts of its property and equipment and
right-of-use assets to determine whether there is any
indication that those assets have suffered an impairment
loss. If any such indication exists, the recoverable amount
of the asset is estimated in order to determine the extent
of the impairment loss, if any. The recoverable amount of
property and equipment, right-of-use assets, and
intangible assets are estimated individually. When it is not
possible to estimate the recoverable amount of an
individual asset, the Group estimates the recoverable
amount of the cash-generating unit to which the asset
belongs. When a reasonable and consistent basis of
allocation can be identified, corporate assets are also
allocated to individual CGU, or otherwise they are
allocated to the smallest group of CGU for which a
reasonable and consistent allocation basis can be
identified.

Intangible assets with indefinite useful lives are tested for
impairment annually, and whenever there is an indication

that they may be impaired.

Recoverable amount is the higher of fair value less costs
to sell 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 (or the CGU) for which
the estimates of future cash flows have not been

adjusted.
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3.

MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Impairment losses on property and equipment,
right-of-use assets and intangible assets (other
than impairment of goodwill set out in
accounting policy of goodwill above)
(continued)

If the recoverable amount of an asset or CGU is
estimated to be less than its carrying amount, the carrying
amount of the asset (or the CGU) is reduced to its
recoverable amount. For corporate assets or portion of
corporate assets which cannot be allocated on a
reasonable and consistent basis to a CGU, the Group
compares the carrying amount of a group of CGUs,
including the carrying amounts of the corporate assets or
portion of corporate assets allocated to that group of
CGUs, with the recoverable amount of the group of
CGUs. In allocating the impairment loss, the impairment
loss is allocated first to reduce the carrying amount of
any goodwill (if applicable) and then to the other assets
on a pro-rata basis based on the carrying amount of each
asset in the unit or the group of CGUs. The carrying
amount of an asset is not reduced below the highest of
its fair value less costs of disposal (if measurable), its
value in use (if determinable) and zero. The amount of
the impairment loss that would otherwise have been
allocated to the asset is allocated pro rata to the other
assets of the unit or the group of CGUs. An impairment
loss is recognised immediately in profit or loss, unless
the relevant asset is carried at a revalued amount under
another standard, in which case the impairment loss is

treated as a revaluation decrease under that standard.

3. EXEBRENR(H)
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3. MATERIAL ACCOUNTING POLICY INFORMATION
(continued)

Impairment losses on property and equipment,
right-of-use assets and intangible assets (other
than impairment of goodwill set out in
accounting policy of goodwill above)
(continued)

Where an impairment loss subsequently reverses, the
carrying amount of the asset (or the CGU) is increased to
the revised estimate of its recoverable amount, but so
that the increased carrying amount does not exceed the
carrying amount that would have been determined had
no impairment loss been recognised for the asset (or the
CGU) in prior years. A reversal of an impairment loss is

recognised as income immediately.

Cash and cash equivalents

In the consolidated statement of financial position, cash
and bank balances comprise cash (i.e. cash on hand and
demand deposits) and cash equivalents. Cash equivalents
are short-term (generally with original maturity of three
months or less), highly liquid investments that are readily
convertible to a known amount of cash and which are
subject to an insignificant risk of changes in value. Cash
equivalents are held for the purpose of meeting short-
term cash commitments rather for investment or other

purposes.
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4.

CRITICAL ACCOUNTING JUDGEMENT AND KEY
SOURCES OF ESTIMATION UNCERTAINTY

In the application of the Group’s accounting policies,
which are described in note 3, the directors of the
Company are required to make judgements, estimates
and assumptions about the carrying amounts of assets
and liabilities that are not readily apparent from other
sources. The estimates and associated assumptions are
based on historical experience and other factors that are
considered to be relevant. Actual results may differ from

these estimates.

The estimates and underlying assumptions are reviewed

on an ongoing basis. Revisions to accounting estimates

4.
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are recognised in the period in which the estimate is ST EARE R - Mz B R FER
revised if the revision affects only that period, or in the B R PR EARS » BIRZIERT € R R EIERT

period of the revision and future periods if the revision

affects both current and future periods.

Key sources of estimate uncertainty

The following are the key assumptions concerning the
future, and other key sources of estimation uncertainty at
the end of the reporting period, that have a significant
risk of causing a material adjustment to the carrying
amounts of assets and liabilities within the next financial

year.
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B_HFT_A=T—HILFE

CRITICAL ACCOUNTING JUDGEMENT AND KEY
SOURCES OF ESTIMATION UNCERTAINTY
(continued)

Estimated impairment of accounts receivable

The impairment provisions for accounts receivable are
based on assumptions about ECL. The Group uses
judgement in making these assumptions and selecting
the inputs to the impairment calculation, bases on the
number of days that an individual receivable is
outstanding as well as the Group's historical experience
and forward-looking information at the end of the
reporting period. Changes in these assumptions and
estimates could materially affect the result of the
assessment and it may be necessary to make additional
impairment charge to the consolidated statement of profit
or loss and other comprehensive income. As at 31
December 2025 the carrying amount of accounts
receivable from securities transactions, provision of
corporate finance and other advisory services, money
lending services, asset management service, insurance
brokerage service, and property investment approximately
HK$134,174,000, HK$228,000, HK$110,695,000,
HK$8,934,000, HK$16,000 and nil (2024:
HK$128,090,000, HK$545,000, HK$127,200,000,
HK$5,627,000, HK$415,000 and HK$105,000)
respectively, net of accumulated impairment losses of
approximately HK$75,690,000 HK$4,001,000,
HK$256,226,000, nil, nil and nil (2024: HK$70,574,000
HK$3,636,000, HK$225,331,000, nil,

respectively.

nil and nil)
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4.

CRITICAL ACCOUNTING JUDGEMENT AND KEY
SOURCES OF ESTIMATION UNCERTAINTY
(continued)

Income taxes

As at 31 December 2025, no deferred tax asset has been
recognised in respect of certain tax losses of approximately
HK$1,083,869,000 (2024: HK$1,030,631,000) and
deductible temporary difference of approximately
HK$5,346,000 (2024: HK$6,376,000) due to the
unpredictability of future profit streams. The realisable of the
deferred tax asset mainly depends on whether sufficient
future profits or taxable temporary differences will be
available in the future. In cases where the actual future
profits generated are less than expected, or changes in facts
and circumstances which result in revision of future taxation
profits estimation, a material recognition of deferred tax
assets may arise, which would be recognised in profit or

loss for the period in which such a recognition takes place.

Estimated fair value of financial assets at FVTOCI
and derivative financial assets

As described in note 39, the directors of the Company
use their judgement in selecting an appropriate valuation
technique for financial instruments not quoted in an
active market. Valuation techniques commonly used by
market practitioners are applied. For financial assets at
FVTOCI and derivative financial assets, assumptions are
made based on inputs not quoted in an active market
adjusted for specific features of the instrument. If the
inputs and estimates applied in the model are different,

the fair value of these financial instruments may change.
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4.

CRITICAL ACCOUNTING JUDGEMENT AND KEY
SOURCES OF ESTIMATION UNCERTAINTY
(continued)

Estimated fair value of financial assets at FVTOCI
and derivative financial assets (continued)

The carrying amounts of the financial assets at FVTOCI
and derivative financial assets and as at 31 December
2025 was approximately HK$12,307,000 and
HK$1,890,000 (2024: HK$14,312,000 and nil). The
directors of the Company believe that the chosen
valuation techniques and assumptions are appropriate in

determining the fair value of these financial instruments.

REVENUE AND OTHER INCOME

Revenue principally arises from the (i) financial services
which consists of the provision of securities, brokering
and dealing, provision of margin financing and money
lending services, provision of placing and underwriting
services, mergers and acquisitions services, and corporate
finance and other related advisory services; (ii) asset
management; (iii) insurance brokerage services and; (iv)

property investment.
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5. REVENUE AND OTHER INCOME (continued) 5. WsERkHEMYA (&)
2025 2024
ZEREZHRFE —ZT-MF
HK$'000 HK$'000
FERT FHET
Continuing operations BEREXER
Revenue from contracts with customers FB KR EEQ FE 15576 H
within the scope of HKFRS 15 RNEEZEFITIEHAZRE
Disaggregated by major services lines BREERBGE D
— Brokerage commission and other related —Ef%‘?é%-‘%ﬁﬁ/ B me Kk
fees from dealing in securities HihiERE & 5,266 4,758
— Underwriting, sub-underwriting, placing ~ — 834 + 5834 @EE&
and sub-placing commission SEERE 1,729 689
— Asset management —BEEHE 3,576 2,338
— Arrangement, referral, advisory and —ZHE B B R
other fee income HihERWA 3,360 3,847
— Insurance brokerage —REBR &L 3,965 7,223
17,896 18,855
Revenue from other sources R B H M RR 2z W&
— Interest income from clients —REEFPZHMBEHA 41,833 49,927
— Rental income for investment property ~ —&EHE FIREMHE
under operating leases — fixed lease HEBA—EBEEEEMNRK
payment (note) (K1at) 420 280
42,253 50,207

60,149 69,062
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5. REVENUE AND OTHER INCOME (continued) W R EMWR A (E)
Note: An analysis of the Group's net rental income is as Biet - REBZFESWASHTET :
follows:
2025 2024
—E-RE —EHF
HK$'000 HK$'000
FERT FHET
Gross rental income from investment property R E&EME 2 LA WA 420 280
Direct operating expenses incurred for FAHBHESWAZIRE
investment property that generated rental MEMEEz BEKE
income during the year (include property Y (BEYERS)
expenses) (58) (58)
Net rental income FHE WA 362 222

Disaggregation of revenue from contracts with

BEEFITLEHNFERE ZER

customers by timing of recognition R E o
2025 2024
—E-FHEF —E_MF
HK$'000 HK$'000
FHET AT

Timing of revenue recognition Wy 255 T B8 B

At a point in time B — 1] B P 26 11,455 13,004
Over time A — B R ] 6,441 5,851
17,896 18,855
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5. REVENUE AND OTHER INCOME (continued) 5

Transaction price allocated to the remaining

performance obligations

As at 31 December 2025, the aggregate amount of

transaction price allocated to the performance obligations

that are unsatisfied (or partially unsatisfied) is
approximately HK$30,000 (2024: HK$1,071,000). The

amount represents revenue expected to be recognised in

the future from corporate finance advisory service. The

W R WA (&)
BRXZEIRERGB2BEBNER

RZZE-ZRAF+=ZA=+—RH 2RE
RAET (EHH KRBT 2BHNEFEZ
RS EBFEL A30,0008 T (ZF =Y
£ : 1,071,000 7T) ° %X IHATER
RRBEREERE REMEBERRS 2
Was o 7N & B 4% 5O 12 Bir 755 B i R Uk ik

Group will recognise this revenue as the service is @ HFEGERARKI2EAAEE (=
provided, which is expected to occur over the next 12 E:EE 12 A) o P EAERE
months (2024: 12 months). The above amounts do not RH 2 TENRE -
include variable consideration which is constrained.
Other income H g A
2025 2024
“B-HE T _MF
HK$'000 HK$'000
TERT FHET
Interest income from authorised institutions 3% (8 52 A] #18 = K| 8 g A 165 758
Other interest income E b F) B A 31 495
Total interest income FEW A s25E 196 1,253
Government grants (note) BB (Hf7E) = 30
Sundry income FETE A 104 18
300 1,301
Note: During the year ended 31 December 2025, the Group K BE2—_ZFT-_aF+-_A=+—HIL

has not recognised government grants (2024:
HK$30,000) relating to the Hong Kong Institute of

Human Resource Management Job Creation Scheme

under the Anti-epidemic Fund. There are no unfulfilled

conditions and other contingencies attached to the

receipts of those subsidies.

FE AEETERSBFNITR
ERFzZHERREESTZEEA
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BT B (ZF Z M4 : 30,000
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2 M R R H A S AR IR -
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6.

E_RAF+T_A=+—HILEFE
SEGMENT INFORMATION

The Group's operating businesses are organised and
managed separately, according to the nature of products
and services provided, with each segment representing a
strategic business unit that offers products and services
which are subject to risks and returns that are different
from those of the other operating segments. The Group
manages its businesses by divisions, which are organised

by different business lines.

Information reported to the Group’s Executive Committee,
being the chief operating decision maker (“CODM"), for
the purposes of resource allocation and performance
assessment is prepared on this basis. The Group has
identified the following six (2024: six) reportable
segments under HKFRS 8 “Operating Segments” as

follows:

(i) the brokerage and financing segment engages in
securities brokering and dealing, provision of margin
financing and money lending, and placing and

underwriting services;

(i) the corporate finance and other advisory services
segment engages in provision of corporate financial

advisory services and company secretarial services;

(i) the asset management segment engages in provision

of asset management services;

(iv) the insurance brokerage segment engages in

provision of insurance brokerage services;

(v) the proprietary trading segment engages in trading
of equity securities, debt securities and other

financial products; and

(vi) the property investment segment engages in earning

rentals from investment property.

6.

AEEEEE XTI PR 4 E fm & R
BZHEESREBNRERE S8R —
B EBELNS - R ZEMRRE
P IE 3 2 VB B BREX 2 B 5% - B B &
MEEDE - AEBEUXRBKOHEREH
% WATREBRDLE

N>

RAEENTEZEES (MEBLERR
E(XEEBEBRRE]D)ERZERT)
AREBERD I RRBTME - Wik EmE
RiRE c ARBEERBEEBSVHREE
A8k (&2 n I HE T5 /R E(=
Z_MFE: RNEA)ATHREDEAOT

() BEMBEXRBHMBRBIFLL
REE RERZESBRERNE
AR BL & R B 3H AR 7%

(i) BEMENEMERREER DS
RREHEXREBRRBRAT
WE R

(i) EEBEEBHODREBIRHEEE
AR

(iv) RERELEEBDAIEFRERRE
AR 7S

(v) BEEEXRBDBRERAES -

EHEFIEMERERES &

(Vi) MEREEF DD ERIUEEY
E i



VALUE CONVERGENCE HOLDINGS LIMITED EZRZRER A T

Annual Report 2025 £

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS & & It FERFRMisE

For the year ended 31 December 2025
BE-T-_RAF+-_A=+—BLHFE

6. SEGMENT INFORMATION (continued) 6. DHER (E)
Property investment segment was commenced during the MEREXEB D BRBEE_ZT_OF
year ended 31 December 2024. TZA=T—HRILFERBLE -
The operating segment relating to the sales and FHRSBEEEHERKER2KEEDIHE
marketing of digital assets was discontinued during the RBE_T_HWNF+_A=+—HIF
year ended 31 December 2024. The segment BRIFEE - TEERZHBERILE
information reported on the next pages does not include BRZERIERERE 2 EATE A
any amounts for this discontinued operation, which are BAZERIEEEER 2B
described in more details in note 13. 13 ¢
The following tables presented revenue and results of TREFBE_E_RAFR_S_MF
these reportable and operating segments for the years A=+ —HRLEFEZZFETRE
ended 31 December 2025 and 2024. REDH WA REBER -
Year ended 31 December 2025 BE-F-_AFt+-A=1+—-HLEE
Corporate
finance
Brokerage  and other
and aduisory Asset Insurance  Proprietary Property Segment
financing senices  management  brokerage trading  investment total  Eliminations Total
LERER
B8R EMER  gEER  RREE  BEEE MERE
BERE  RERE 3 ) £y o A i it
HKS 000 HK§'000 HK§'000 HK$'000 HKS 000 HK§'000 HK§'000 HK$'000 HKS 000
T#n T#n Tin Tn T#n Tin Tin T#n Tn
Segment revenue DEL 48,828 3,360 3,576 3,965 = 40 60,149 = 60,149
Intrersegment sales AOREER m 1810 - - = - 2,183 (2,183) =
49,201 5170 3,576 3,965 - 420 62332 (2183) 60,149
Segment (loss) proit A (ER)EA (13429) (3,002 2628 (299 (14641) T (87%) - (873)
Unalocated adminsatve costs RARARAK (34321)
Share of proft of an associte AMBEATZER 50

FRAER

Loss before tax

(63003)
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6. SEGMENT INFORMATION (continued) 6. ZEER (&)
Year ended 31 December 2025 (continued) BE-_Z_AF+-RA=+—HLFE
()
Other segment information Hith 5 #H&E R
Corporate
finance
Brokerage  and other
and advisory Asset ~Insurance  Proprietary Property Segment
Continuing operations financing senices  management  brokerage trading ~ investment fotal ~ Eliminations Total
LXHER
ffR  EfER  BEEE  RREE  AEEE  HERE
FREEER BERE  RERH £ £ 3 £ S F B EH

HKSO00  HKS000  HKSO00  HKSOO  HKSOO0  HKSO0D  HKSO00  HKSO00  HKSO00
Tn TR TR TAn TR TR TR TAn TR

(note)
()

Amounts indluded inthe measuwre of  FEAFEREHAL

segment proft or loss: 28
Netrealised and unrealised loss on -~ {FREEIBEEVER

financial assets held-for-tacing BRAERERTE - = - - 10948 - 10,948 - 10948
Inerest income from authorised REZARELHESA

insftutions (116) (49) - - - - (165) - (165)
Other interest income EHFISHA - 31) - - - - (31) - )
Staff costs EIfE 9,951 3,740 1,073 136 = = 15,500 22,180 37,680
Commission expenses Remx 640 - - 3454 57 - 4151 - 4151
Fairvlug change on investment RENFLATEZD

property - - - - - (850) (850) - (850)
Amotiseton of other intangble assets  EMEREEZH - - bil - - - bil - 27
Deprecition of property and equipment 1% kA1 & 9 253 - 3 - - 348 150 498
Impairment loss on accounts receivable, EWES 2R E

net 78 36,088 365 = = = = 36,453 = 36,453
Finence coss BERA 18965 - - - 4743 W0 Mgl (2034) 4532
Amounts regularly provided to the ERRETRS @#}11‘

Group's Bxecutive Committee butnot ~ ZE€BEEHH

included n the measure of segment  BEBURG /\Z

proftor logs 28
Additons to non-current assets FiBEERE i) 8 - - - - 33 756 789
Depreciation of ightotuse assels ~ FHEAENE 900 - - - - - 900 3425 4325
Income tax credit fEHES - - - - - - - (1) m)
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6. SEGMENT INFORMATION (continued) 6. DHEL (&)
Year ended 31 December 2024 HE_Z_NE+_A=+—RHILLEE
(&)
Corporate
finance
Brokerage ~ and other
and aduisory Asset Insurance ~ Proprietary Property Segment
Continuing operations financing Senices  management  brokerage frading ~ investment fofal ~ Eliminations Total
gER ApER  HEEE RREL  BERE MERE
FREEER REEE  BBER i ) S 3 S F kg gt
HK$ 000 Hk$000 HK$ 000 HK$ 000 HK$ 000 HK§ 000 HK$ 000 HK$ 000 HK 000
Tk Thn TR T T Thn TR T Tt
Segmen revente nakE 55,374 3847 2538 7203 - 20 69,062 - 69,062
Intrasegment sdles NOREEE 360 1560 = - - - 1920 (1920) =
5734 5407 2338 703 - B 08 (190 690
Segment (loss) proft A3(5R) & (42250) (4321 588 (281) (50,387) (4184 (100,835) - (100835)
Unallocated admiisttiv cost RARHHA (25992)
Gain on disposal of  subsidiay HENBAT b 8
Shre of logs of an associzte AEBELTZER (89)
Loss before tax
(continuing operations) (126908)
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BE
6.

—E_RFT_A=T—HALFE

SEGMENT INFORMATION (continued) 6. DEER (F)
Year ended 31 December 2024 (continued) BE_Z2_ M+ _A=+—HILtFE
(&%) (&)
Other segment information Hith 5 #H&E R
Corporate
finance
Brokerage  and other
and aduisory Asset Insurance ~ Proprietary Property Segment
Continuing operations financing Senices  management  brokerage frading ~ investment fofal ~ Eliminations Total
LXEER
ERR  RMER  REER  RREE  BEEE  MERE
FREEER RELH  REEH 3 £ £ o Afen if it
HK$'000 Hk$'000 HK$000 HK$'000 HK$'000 Hk$'000 HK$'000 HK$'000 HK$ 000
Tén TEL Thn ThL S Thn AL ThL S
(note)
W)
Amounts induded in the measwre of 32N BRERIAL
segment proft or loss: £8:
Netrealised and unrealised loss on~—~ R{EEEETEAE Y
finencil assets held-fortrading BERRAERER
FE = = = = 43999 = 43999 = 43999
Inerest income fiom authorised ReZTREZHSHA
insftutions (648) (105) - - - - (753) (6) (159)
Interest income flom convertble bonds W % &5 2 |2 = - - - - - - () ()
Other interest income Efpf|g A U] (492) - - ) - (495) - (495)
Fairvlug change on investment RENEZATRED
property = = - = = 3170 3,710 = 3770
Staff costs EIfA 8,687 3,99 1,768 605 = = 15,056 20218 35274
Commisson expenses feRx 863 - - 6,841 425 - 8,129 (359) 770
Amotiseton of other inangble assets  AfER EERE - - 27 - - - 27 - 27
Depreciaton of property and equipment #1% R 3&# & % 35 - 3 - - 1] %9 60
Impairment loss on accounts receivable, EWE 2 ERE
net it 70785 (10) - - - - 775 - 775
Impairment loss on other receiveble, net 2t EAE S 2
REFRFE = = = - - - - 2 71
Finance costs B 25517 = = = 7201 585 33303 (29024) 4219
Amouns regularly provided to e EAREFAEEHS
Group's Precutive Commitiee butnot £ 818585 H
included n the measure of segment ~ BEB LRI AL
proft or loss o8
Addiions to non-cuent asets FR9RERE % 6 - - - 18,000 18,104 13 B8
Depreciaton of ightotuse assets ~ FAREENE 2701 = = - - - 2701 455 6,956
Income tax expenses HERAR - - - = - - - 1l 121
Note: Adjustments include the unallocated administrative costs M ARSI EEES NEA(ZE
that are not directly allocated to the six (2024: six) —F N ED ii—‘é%n E‘ Zﬂi 5 BC 1T

operating segments and also represent the intra-group

sales, finance costs and management fee which are

eliminated at consolidation.

BRK AR otk Hh 7T R AR R
W EBRNARIBHEER -

RARERE

e NERE

BmE
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BE—
6.

E_RAE+T_A=t—HIEE
SEGMENT INFORMATION (continued)

The accounting policies of the operating segments are
the same as the Group's accounting policies described in
note 3. Segment profit or loss represents the profit
earned by/loss from each segment, before the deduction
of unallocated administrative costs, gain on disposal of a
subsidiary and share of (loss) profit of an associate. This
is the measure reported to the Group's Executive
Committee for the purposes of resource allocation and

performance assessment.

Segment assets and liabilities are not presented as they
are not regularly provided to the Group’s Executive

Committee.

Geographical information

The Group’s operations are located in Hong Kong
(country of domicile). Almost all of its non-current assets
(other than financial instruments) are attributed to the

operations in Hong Kong.

Information about the Group's revenue from external
customers is presented based on the location of the
operations. During the year ended 31 December 2025,
the Group's revenue is derived from customers in Hong
Kong (2024: Hong Kong). Accordingly, no analysis by

geographical segment is provided for revenue.

DEHER (&)
BERED B2 T BER BN 2
AEBGHHE B - DAERERS
EATRE 2| E A 2 BB - AR
BRARDBEITHAAAR - HENE QR 2K
RomBEnaz (BER) &R < k)
ﬁ$ﬁlﬂ TREERENEDEELR
Rt ERR 2 BE%E

48

HRAOHEERABLETEHERTA
SEHRTEES  RUEZJNEMER -

ih & & R

AEBEBULRESE (FEEH) - HB
REBHERBEE (RS BEEIN) 5
REBEKERM -

BRAANKRERBIINBES 2 W 2 EF
BEBHEWEY -BE_F_A1F
T-A=Z+—HLFE AEEZKE
KEERAEF(ZZ-_IF: FE) - A
gt W R IR MR D B2 W DT

215



216

VALUE CONVERGENCE HOLDINGS LIMITED EZRIZRER AT

Annual Report 2025 £

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS Z& MR RM

For the year ended 31 December 2025

BHE—
6.

B_HFT_A=T—HILFE

SEGMENT INFORMATION (continued) 6. DEER (H&)

Information about major customers

Revenue from customers of the corresponding year

FRTEEFZER
RIEEFEERARBEAKEER10%

contributing over 10% of the total revenue of the Group ZEEPWRZEMAT

are as follows:

2025 2024
—E-RE —E_OF
HK$'000 HK$'000
FERT FHET
Customer A' BPA 7,133 8,317
L Revenue from the segment of brokerage and financing ! HRBELERMEEBR DI
OTHER GAINS OR LOSSES, NET 7. HttWERNEERFE
Continuing operations BEKEXY
2025 2024
—E-HF —E-NE
HK$'000 HK$'000
THER FHET
Net exchange gain (loss) BN W (B518) F 5 225 (38)
Gain on disposal of property and HEW R R E 2 W
equipment 536 230
Fair value change of investment property & ME 2 A FEE 850 (3,770)
Fair value change of financial assets at BATEINERERRRERE
FVTPL ZHBEEZRTEE (2,172) -
Gain on disposal of a subsidiary (note 41) HE&EWEBR Az (M F41) - 8
Net realised and unrealised loss on BIEEEMBEEZEER R
financial assets held-for-trading REREEFHE (10,948) (43,999)
(11,509) (47,569)
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8.

STAFF COSTS (INCLUDING DIRECTORS’ 8.
EMOLUMENTS)

Continuing operations

EIRA (BRESEHS)

2025 2024
—E-HE —E-ME
HK$'000 HK$'000
FET FHET
Staff commission BETH& 2,238 1,684
Salaries and wages FEekIE 31,906 30,409
Staff welfare 8 TEH 2,066 1,558
Recruitment costs HREE B AR 5 8
Termination benefits B B AE A = 67
Retirement benefits scheme contributions iR K48 5+ 2 4 7% 894 798
Discretionary and performance related BERFEEERES &
incentive payments and provision of 2 v BN & 55 s
gratuity 477 783
Provision (reversal) of long service RERB 2 FREMNZ
payment/annual leave benefits B (B m) 94 (33)
37,680 35274

The Group participates in a Mandatory Provident Fund
Scheme (the "MPF Scheme") established under the
Mandatory Provident Fund Schemes Ordinance in
December 2001. The assets of which are held in

separate trustee-administered funds.

Both the Group and the employees contribute a fixed
percentage of the relevant payroll to the MPF Scheme.
The contribution by the Group is capped at HK$1,500

per employee per month and is expensed as incurred.

AEEHRTR _TT—F+ - ARE(R
B A TE S A BIRA) BRI Z R BIER
et ([BEEs8l]) - BRI E
ZEEREREEESOFARE -

AEEREEHZAEBTFSZIEETED
e et 8IS - AEREZHK E
BREHEES HA1,50008 T #H3RT5
REBEERFIMEFR ©

217



218

VALUE CONVERGENCE HOLDINGS LIMITED EZRIZRER AT

Annual Report 2025 £

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS Z& MR RM

For the year ended 31 December 2025
BE-ZT-_RAF+-A=-+—BLFE

9.

DIRECTORS’ EMOLUMENTS

The emoluments paid or payable to each of the 9 (2024: 8)

directors of the Company were as follows:

Executive Directors
Zhang Li (note 1)
Chai Nan (note 2)
Fu Yiu Man, Peter
Wong Kam Fat, Tony
Lin Hoi Kwong
Li Cindy Chen (note 3)

Independent Non-executive Directors
Wong Chung Kin, Quentin
Siu Miu Man mH

Au Tin Fung, Edmund

HTES
SRF (HatT)
sy (fat2)
53 3°8
HRE
ERL
R (W#3)

BIKYTES
HINER
Y mH
EmeE

9.

EESME

BN RENARA RN (ZF - mF
i) EEZBemT :

Year ended 31 December 2025

BE_B_Rf+-A=t-ALEE

Retirement
Salaries benefits
and other scheme Total
Fees benefits  contribution  emoluments
H&R BINER
e Hit g Al HEREEN “ae
HK$'000 HK$'000 HK$'000 HK$'000
THR TR TER THER
297 — = 297
60 = = 60
= 600 18 618
360 = = 360
= 672 18 690
360 = = 360
216 = = 216
216 — = 216
216 = = 216
1,725 1,272 36 3,033
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9. DIRECTORS’ EMOLUMENTS (continued) 9. EEME (&)

Year ended 31 December 2024
HE-_Z-_WNFE+-_RA=T—HIFE

Retirement
Salaries benefits
and other scheme Total
Fees benefits  contribution  emoluments
Hek RIKBFI
ik H it 78 7 ATEIHR M
HK$'000 HK$'000 HK$'000 HK$'000
TERT TET TET TET
Executive Directors HITES
Fu Yiu Man, Peter X - 1,221 18 1,239
Wong Kam Fat, Tony B E 600 - - 600
Lin Hoi Kwong ERL - 672 18 690
Li Cindy Chen (note3) FR(AEE3) 560 - - 560
Zhang Nu (note 4) w5 (Hfit4) 394 - - 394
Independent Non-executive Directors BYEHTES
Wong Chung Kin, Quentin BIRE 216 - - 216
Siu Miu Man mH BP0 uH 216 - - 216
Au Tin Fung, Edmund EHE 216 - - 216
2,202 1,893 36 4131
Notes: ez
1. Mr. Zhang Li was appointed as an Executive Director of the 1. RFMEER_ZT_AFTH-HRE
Company with effect from 2 October 2025. EZERBRRHITES -
2. Mr. Chai Nan was appointed as Executive Director of the 2. EWMEER=-ZZ-_RAF+— A
Company with effect from 25 November 2025. T ThEREZARARTMITE
= o
3. Ms. Li Cindy Chen was resigned as an Executive Director of 3. FRATHR-ZBZREFNA=Z+—
the Company with effect from 21 April 2026. AEERAGIMITES °
4. Mr. Zhang Nu was resigned as Executive Director of the 4. REFENR-_T_NFLANBER

Company with effect from 9 July 2024. BHEARRIFITES o
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9. DIRECTORS' EMOLUMENTS (continued)

9. EEME (&)

Aggregate emoluments paid to or
receivable by directors in respect
of their services as directors,
whether of the Company or its

subsidiaries undertaking

ESHAREZESRE (TmR
READAREWBAT) MEEX

NRERRZHMEEE
2025 2024
—EBE-RE =l ie - =
HK$'000 HK$'000
THET FHET
1,725 2,202

Aggregate emoluments paid to or
receivable by directors in respect
of their other services in
connection with the management

of affairs of the Company or its

subsidiaries undertaking Total
EEpRUEEELA DN AEHE
BeHMRE (FREREXQAR
HH R D E) M E B XA EKER
ZHEEE wat
2025 2024 2025 2024
bt —FoEF ZEC-RE —TomF
HK$'000 HK$'000 HK$'000 HK$'000
TER TAET TET THET
1,308 1,929 3,033 4,131

For the years ended 31 December 2025 and 2024, no
ordinary shares were awarded to the directors of the
Company in respect of their services provided to the

Group. Further details of which are set out in note 36.

HE_ZT_AFR-_ZT-_WMF+=A
E+—RIEFEA BEREARRES
MAKEREME 2 RS R KREEEE®
IR o BRAE— T BHNHFEI6 -
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10. FIVE HIGHEST PAID EMPLOYEES’ AND SENIOR 10.

MANAGEMENT'S EMOLUMENTS

Of the five individuals with the highest emoluments in

the Group, none of the director of the Company (2024:

one) whose emoluments are included in the disclosures

in note 9. The emoluments of the five (2024: four)

individuals were as follows:

INESFEERSREEE
22

AEERAUGERHFMA LR  HEEM
AT (ZE2EZME : —) RARFIES
WRHFIFPEBEMSER - B TR
(ZTZmF : W) AL ZB& 50
T

2025 2024

—E_REF T N5

HK$'000 HK$'000

FExT FABIT

Salaries and other benefits e kHEMEF 7,450 5,438
Retirement benefit scheme contributions R FIET B R 90 72
7,540 5510

Other than the emoluments of directors disclosed in note

9, the emoluments of the highest paid employee fell

within the following bands:

Below HK$1,000,000

HK$1,000,001 to HK$1,500,000
HK$1,500,001 to HK$2,000,000
HK$2,000,001 to HK$2,500,000

BRIMEIMBREEST M & #H
BEZMENFTIHE :

Number of individuals

AE
2025 2024
—E-RE —E-ME
1,000,000 T LA T 1 -
1,000,001 7L £ 1,500,0007% 7T 2 3
1,500,001/ 7T Z£2,000,0007% 7T 1 1
2,000,001 7T 22,500,000/ 7T 1 -
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10. FIVE HIGHEST PAID EMPLOYEES" AND SENIOR
MANAGEMENT'S EMOLUMENTS (continued)
The senior management represents key management
personnel of the Group, other than directors of the

Company whose emoluments are included in note 9. The

emoluments of the key management personnel are Bt 42 o

included in note 42.

During the years ended 31 December 2025 and 2024,
no emoluments were paid or payable by the Group to

the directors of the Company or the five highest paid

10 B U e HFEERSREEE
2 & (&)
BRERENAEMITEE
BEAARES
o % 58)

/

BAE (R

BEZMEERH
CcFBEEABZHMEER

BE-—T-—FER-—T-—HmE+—F
ET+—RLEFEA AREBITEAAR
AEFRALEERAURSFA LTI AL

11.

individuals of the Group as inducements to join or upon

joining the Group or as a compensation for loss of office.

FEAT T BN - 1F /2 00 B2 7N 5% [ 3 1A A
B 2 BE) S E R B (E -

FINANCE COSTS 11. @& R A
Continuing operations BERCERK
2025 2024
—B-HE —T_MF
HK$'000 HK$'000
FERT FAT
Interests on: IATEBEZHE :
Bank overdrafts RITHEZ 6 3
Convertible bonds issued (note 32) BT E S (fiF32) 992 213
Lease liabilities (note 23) HEBEHF23) 293 299
Other loan interest H &= 4 -
Other borrowing (note 33) H Ao &K (Ha233) 1,170 585
Margin loan payables BT IRBEEE K 2,067 3,179

4,532 4,279
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12. INCOME TAX (CREDIT) EXPENSE 12.
Continuing operations BEREXER
Deferred tax (note 31) EERIIE (1 aE31)

Frew (%)X
2025 2024
—E-RE —E_OF
HK$'000 HK$'000
THER THET
(112) 121

Under the two-tiered profits tax rates of Hong Kong
Profits Tax, the first HK$2 million of profits of qualifying
corporation will be taxed at 8.25%, and profits above
HK$2 million will be taxed at 16.5%. Hong Kong Profits
tax of the qualified entity of the Group is calculated in
accordance with the two-tiered profits tax rates regime.
The profits of other Group entities in Hong Kong not
qualifying for the two-tiered profits tax rates regime will

continue to be taxed at the flat rate of 16.5%.

Under the Law of the People’s Republic of China on
Enterprise Income Tax (the “EIT Law") and
Implementation Regulation of the EIT Law, the tax rate of
the PRC subsidiaries is 25% from 1 January 2008

onwards.

Pursuant to the rules and regulation of the British Virgin
Islands (“BVI"), the Group is not subject to any income

tax in this jurisdiction.

BEEEFNESHIMARESE 68
1% % B 52,000,000 i@ Fl 2 T K B
8.25% -+ {8 352,000,0005% JT & F 2 &
KR165%  AEBETAEKRER

7 M 15 3 12 R 45 B/ AR B 3 6 E T
B-AEEHMBTHEFEH MRHE
HEBR 2 EAERABERE -
16.5%R 1 °

BEFEARAMB ZOERBBE
([EEMERE]) REEMREHEER
GOl PEMBRARIZHEBE_ZZEN
F—H—B#BAE25% -

REABREZHS ((REBREXES])
BAIRRG - NEEBAMMNZRERE
B2 AR FTFH



224

VALUE CONVERGENCE HOLDINGS LIMITED EZRIZRER AT

Annual Report 2025 £

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS £ & BT8R RMisE

For the year ended 31 December 2025
BE_Z_RAFT_A=t—BLHFE

12. INCOME TAX (CREDIT) EXPENSE (continued) 12. FREH (EKE)EX (8)
The tax (credit) expense can be reconciled to loss before MIE(ER) AXATEEEER REM
tax per the consolidated statement of profit or loss and PEHBARZERAIBESENT

other comprehensive income as follows:

2025 2024
ZB-HFE —TWNF
HK$'000 HK$'000
FER FHET
Continuing operations FEKEET
Loss before tax B 7RI E5 18 (63,003) (126,908)
Calculated at Hong Kong Profits Tax rate of %% 8 |15 5 1% £ 16.5%
16.5% (2024: 16.5%) (TP : 165%) 55 (10,395) (20,940)
Tax effect of share of (profit) loss of an DREENR CaF) B2
associate M e (8) 15
Tax effect of income not taxable for tax MBRIEMm S BAHBRAZ
purpose M & (10,160) (€))
Tax effect of expenses not deductible for ~ BB M S A MBI AL 2
tax purpose MR E 14,674 5,955
Tax effect of deductible temporary RERZAHIMGREZE 2
difference not recognised MG R & (170) (57)
Utilisation of previously unrecognised BRNERER ZHIEAEE
tax losses (121) (402)
Tax effect of tax losses not recognised AERMEEBEB 2RI E 6,068 15,581
Tax (credit) expense for the year FREBIE(EE)FAX (112) 121




VALUE CONVERGENCE HOLDINGS LIMITED ERZRERA A
Annual Report 2025 £

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS Z& MR RM =

For the year ended 31 December 2025
BE_Z_RAFT_A=t—BLHFE

13. DISCONTINUED OPERATION 13. BRI REXER

During the year ended 31 December 2025, the Group
did not have any discontinued operations. The disposal
of D&K Asset Management (HK) Limited, VC Technology
Assets Limited and their respective subsidiaries (the
“Disposal Group"”) was completed on 27 September
2024, and control of the Disposal Group was passed to
the acquirer on that date. The Disposal Group carried out
all of the Group's sales and marketing of digital assets
segment, which represented a separate major line of
business of the Group. Accordingly, the results of the
Disposal Group for the year ended 31 December 2024
have been presented as discontinued operations in the
consolidated statement of profit or loss and other
comprehensive income, while the results for the year
ended 31 December 2025 are all from continuing
operations. The results of the Disposal Group for the year
ended 31 December 2024 were analysed in the

following tables.

The loss from the discontinued operation was analysed

as follows:

Loss of sales and marketing of digital
assets segment for the period DE B
Gain on disposal of sales and marketing

of digital assets segment (note 47)

BE_Z_RAF+-A=+—HLLF
B AEEREFADRIEEEER-
ﬁ%%ﬁﬁ%%@ﬁ@@ﬁﬁﬁﬂ\E
BRBREAEARARIRAESENBR
(THE %lD*%Eﬁ_Y_EEﬂH
ZttEBEMK - BHESE 2 EHIETT
RZBBBEEWES HEKERSER
CEMTEEHEREESB T ZME
6 ZoRBASE-—EBUNEE
(B Bt HEXEEHEZE TN
F+-A=+-—BLEFEEZEEDRER
EEEREMEEBKARZINAELRILE
KREXBE MBE-_T_FF+=HA
ST-HUEFEZEEARBREFE
KREXB - LESEBEE-_T_NF
TZAZ+T-—BLEFEEZEEINET
KA ©

EREEEXB2BESNOT :

1/1/2024 -
27/9/2024
—TomE
=l = =
—T-mEF
hLBE=++8
HK$'000
FAT

HINBBEEHE MERER

(2,533)

HESBEEHEREREES B2
Ue %5 (K1at41)

416

(2,117)
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13. DISCONTINUED OPERATION (continued)

The results of the sales and marketing of digital assets for

the period were as follows:

13. ERIERERK (F)

B R R R TS B AR
mF :

1/1/2024 —

27/9/2024

—T_NF

—HA—HZ

—T_MEF

NA=-++H

HK$'000

FHET

Revenue Wz 1,345
Other income H fth Y A 1
Staff costs 8 TR (792)
Depreciation of property and equipment ¥ KR & E (36)
Other operating expenses H fth 48 & B 2 (3.117)
Loss before tax R 156 Bl S 1B (2,599)
Income tax credit FrigiiiE % 66
Loss for the period HNEE (2,533)
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13. DISCONTINUED OPERATION (continued)

Loss for the period from discontinued operation has been

arrived at after charging:

13. B IEEE X (F)

ERIEREXH 2 HABELMER T
BIRR IR

1/1/2024 —

27/9/2024

—ToEF

=l = =

—T

NA=-++H

HK$'000

FAT

Impairment loss on inventories FEREEE 688

Staff costs — salaries, allowances, other BIKA—FE 28

benefits and contributions to retirement H fth 48 F KR K48 T 5t &l 3%

benefits scheme 792

Depreciation of plant and equipment WERZEFTE 36

The information on cash flows incurred by the

discontinued operation is as follows:

Net cash used in operating activities

REEAARE

ERIEREEBAELZREREEH
mr

1/1/2024 —

27/9/2024

—E-mE

—H—HZ

—E o

AA-++H
HK$'000

TAET

(893)

The carrying amounts of the total assets and liabilities of
the discontinued operation at the date of disposal were

disclosed in note 41.

ERIEREEXEBNRHERMZEEREA
BB ZREERMEA1KE
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14. LOSS FOR THE YEAR 14. FEFA
Loss for the year has been arrived at after charging: FEBELNR T EERZIR
Continuing operations RFRERERK
2025 2024
“R-HE T MF
HK$'000 HK$'000
THERT FHET
Included in other operating expenses: BEREMEERY
Auditor's remuneration =R & 1,384 1,595
Depreciation of property and equipment Y E YL R 498 660
Depreciation for right-of-use assets EREEERE 4,325 6,956
Entertainment and travel expenses JE T 22 R A 2
(mainly incurred for business (E2REBEREMESE)
development) 7,606 3,168
15. DIVIDENDS 15. B2
No dividend was paid or proposed during the year ended VTERRESEE_T_RAFE+-_A=+—H
31 December 2025, nor has any dividend been EEEXNSIEHEAMRKRE - FEB®
proposed since the end of the reporting period (2024: EHREZZEMRE(ZZE_MEF -
nil). /") -
16. LOSS PER SHARE 16. BREE
From continuing and discontinued operations FERCRILEREXR
The calculation of the basic and diluted loss per share from ARRIEEARBMBERERIEKEEE
continuing and discontinued operations attributable to the B2 BRERREEEE RS AT E
owners of the Company is based on the following data: BitE
2025 2024
“BR-HE T OMF
HK$'000 HK$'000
THERT FHET
Loss Eig
Loss for the purpose of basic and ATESRERREEER
diluted loss per share FTAZEE (62,603) (128,425)
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16. LOSS PER SHARE (continued) 16. BREE (&)
From continuing and discontinued operations BRERCRIEREXER
2025 2024
—E-RFE Z—T-MF
‘000 ‘000
TR TR
(Restated)
(FeE51)
Number of shares IR & B
Weighted average number of ordinary T BEERERNREEEE
shares for the purpose of basic and FT A 2 & AR hn e 35 21
diluted loss per share 262,454 248,241
The weighted average number of ordinary shares for the BE T _MF+_A=+—HILFE
year ended 31 December 2024 for the purpose of Ejtﬁ-ﬁﬂx%ﬁ&?%&%lgﬂaﬁﬁFHZéL
calculating the basic and diluted loss per share has been H&j]l]%%ﬁi’:jﬁﬂlaﬂfﬂjﬁﬂﬁ DA R A A
adjusted to reflect the effects of share consolidation and —E_RF+TA=+—HILFEHE
rights issue occurred during the year ended 31 EZHXP/\@F&T#HXZ%; °

December 2025.



230 VALUE CONVERGENCE HOLDINGS LIMITED ERZRERAA
Annual Report 2025 £

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS %Z& MR RM

For the year ended 31 December 2025
BE_Z_RAFT_A=t—BLHFE

16. LOSS PER SHARE (continued) 16. BREE (F)
From continuing operations BEKEEY
The calculation of the basic and diluted loss per share ARARHEABRGRECEER 2GR
from continuing operations attributable to the owners of ERREEERDBBATEEAE

the Company is based on the following data:

Earnings figures are calculated as follows: BAMEFFEWT
2025 2024
—B-HF —T-QF
HK$'000 HK$'000
FHERT FET

Loss for the year attributable to the owners 72 Bl1#E A A JE(h F E E5 18

of the Company (62,603) (128,425)
Add: Loss for the year from discontinued /il : B R IFEEEH ~
operation FEEIE = 1,407
Loss for the purpose of basic and M BERELCLEEB 2R
diluted loss per share from ERREEERMAZ
continuing operations E18 (62,603) (127,018)
The denominators used are the same as those detailed BREANMEEZNA 2D bt

above for both basic and diluted earnings per share. HE e
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16. LOSS PER SHARE (continued) 16. BREE (&)
From discontinued operation CRIEREER
Basic and diluted loss per share from the discontinued HE_ZT_NME+_A=+—HBILEE
operation during the year ended 31 December 2024 was ERIEREEXB 2 BRERREBEER
HK0.56 cents per share, based on the loss for the year BER0S56EB N THIREE R IEEEE
from discontinued operation of approximately %2 FEEE#1,407,000% 7T & £ X
HK$1,407,000 and the denominators detailed above for HU T EREAREESE »HFHE -
both basic and diluted loss per share.
The computation of diluted loss per share does not STESREEEERTEBRKRARAR
assume the conversion of the Company's outstanding BEITRRBRESEBRRK  HiTEH ER
convertible bonds since their exercise would result in a FgpeB8yEE_ T _AF K _F
decrease in loss per share for the year ended 31 F+-A=T—HBLEFEZEREER
December 2025 and 2024. oo
The computation of diluted loss per share does not TESREEREERTERKARAZ
assume the exercise of the Company's share options BREDTTHE  AZEBREZTHEE
because the exercise price of those share options was BRBRORBE_Z_AFR_ZT_N
higher than average market price of the shares for the F+-A=+T—HIEFEZFHME-
year ended 31 December 2025 and 2024.
17. GOODWILL 17. B8
2025 2024
—E-RE T -WF
HK$'000 HK$'000
THER FHET
Cost DN
At 1 January and 31 December R—A—AR+ZHA=+—H 8,324 8,324
Accumulated impairment loss 25 EEE
At 1 January and 31 December R—R—BR+ZA=+—H 694 694
Carrying amount REE
At 31 December R+=—A=+—8” 7,630 7,630
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17. GOODWILL (continued)

Impairment testing on goodwill and other
intangible assets

For the purposes of impairment testing, goodwill and
other intangible assets including Hong Kong Securities
and Futures Commission (“SFC") licence and customer
relationship set out in note 18 have been allocated to
two individual cash-generating units, comprising one
subsidiary in the insurance brokerage business and one
subsidiary in the asset management business. The
carrying amounts of goodwill and other intangible assets
(net of accumulated impairment losses) as at 31

December 2025 and 2024 allocated to these units are

17. B& (#)

BAERHEMEFLEE ZRERNR

HBEARANS  AEREMETLEE
(BREMTI8AHE BEAEFRAES
BERZES ([FES)ERREREF
BREPEZMEEANCZREEELE
i ER—FEREREELEB B
RAIR—HREEEEREBIHMBER
Al NEEERFENU EHE K EMET
BE (HBREABREERE) R-_FT_A
FER_E-NFE+-A=+—HZE®@
(ERUNNE

as follows:
2025 2024
—E-RE T _F
HK$'000 HK$'000
FET FET
Insurance brokerage business R R
Experts Management Limited (Unit A) Experts Management Limited
(EfZA)
— Goodwiill —BE 2,016 2,016
Asset management business EEEEXK
VC International Asset Management EREREEEEARAA
Limited (“VCIAM") (Unit B) (ERBEREEER])
(8£IB)
— Goodwill — 5,614 5,614
— Other intangible assets -~ HMETEE 2,467 2,754
8,081 8,368

For the purpose of impairment assessment, other
intangible assets that generate cash flows together with
the related goodwill are also included in the respective

cash-generating unit.

SURERIEME - RAREE - REL
ReREZEMBLEETAAREZ
ReELEM-
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BE—
17.

E_RAE+T_A=t—HIEE
GOODWILL (continued)

Impairment testing on goodwill and other
intangible assets (continued)

The basis of the recoverable amounts of the above CGUs
and their major underlying assumptions are summarised

below:

Unit A

The recoverable amount of the CGU is determined based
on value-in-use calculation which requires the use of
assumptions. The calculation used in cash flow projection
was based on financial budgets approved by

management covering a five-year period.

Cash flows beyond the five-year period are extrapolated
using the estimated growth rate stated below. This growth
rate is consistent with forecasts included in industry
reports specific to the industry in which the CGU

operates.

The following table sets out the key assumptions for the
CGU:

— Budgeted gross margin
— Terminal growth rate

— Pre-tax discount rate

~BHERE
— KA
—BAIBRE

17. BE (#)

AEREMEFEEZRENR
(%)
ReELEM 2 RESBAELER
ZARABRFADT

EA
ReELBENZAROSBEIRERE
EEZETE EPFEERARRK 5
BEREAZEESRERNAEEELE
ZHEHPBRERER -

AFHNEZReREDEA T2
T REMR c ZEREEHHBESE
EBEUKRERMETERMREZITERS
Rz TEB—2 .

TEBIIBRSELENAB2EE
-

2025 2024
—F-RFE —T-HF
% %

25.0 25.0

3.0 3.0

14.8 16.9
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17. GOODWILL (continued)

Impairment testing on goodwill and other
intangible assets (continued)

Unit A (continued)

The basis used to determine the value assigned to the
budgeted gross margins is the average gross margin
achieved in the year immediately before the budgeted
year, increased for expected efficiency improvements,
and expected market development. Terminal growth rate
is the weighted average growth rate used to extrapolate
cash flows beyond the budget period. The rate is
consistent with forecasts included in industry reports. The
discount rate used is before tax and reflects specific risks

related to the relevant unit.

During the years ended 31 December 2025 and 2024,
management of the Company determines that there is no

impairment on goodwill of Unit A.

Unit B

The recoverable amount of the CGU is determined based
on value-in-use calculation which requires the use of
assumptions. The calculation used in cash flow projection
was based on financial budgets approved by

management covering a five-year period.

Cash flows beyond the five-year period are extrapolated
using the estimated growth rate stated below. This growth
rate is consistent with forecasts included in industry
reports specific to the industry in which the CGU

operates.

17. B& (#)

AEREMEFLEEZRENR
(%)

B YA ()
AREEREENERDEEMRAIEE
REZHREFEA—FRERZFHE
ME - BRIBEBHRRELERFAH TS
ERMIB M - KARRER S —IANEF
HRER  ARENRESHAR RS
ME - ZMEEBITEBER BB —
HoMTAZMRESHABERE IR
BRAB R B 2 R B R

BE_T_AFK_FT_NMF+_A
=t+—BLFEE AR EEEETE
LAY i BIRE -

EfuB
ReELBENZAREBSEIRERE
Bt ELEE ETFEERRRK - &5t
BEREAZECRERNAEEELE
ZHFRUBEEERER -

BEMNEZREREIRA TR 21
SRR RERERHURLE
B T R TR 2 (TR
2 R —H -
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17. GOODWILL (continued) 17.

Impairment testing on goodwill and other
intangible assets (continued)

Unit B (continued)

The following table sets out the key assumptions for the
CGU:

— Budgeted gross margin —REEMX
— Terminal growth rate — K AR R
— Pre-tax discount rate —FipTALIE =

EE ()
HERAMELEEZRENR
(%)

B {78 (%)
TREIBREELBEMRTAZEE
CEE

2025 2024
—E-RE —E_OF
% %

55.3 63.9

3.0 3.0

15.8 15.8

The basis used to determine the value assigned to the
budgeted gross margins is the average gross margin
achieved in the year immediately before the budgeted
year, increased for expected efficiency improvements,
and expected market development. Terminal growth rate
is the weighted average growth rate used to extrapolate
cash flows beyond the budget period. The rate is
consistent with forecasts included in industry reports. The
discount rate used is before tax and reflects specific risks

related to the relevant unit.

During the year ended 31 December 2025 and 2024,
management of the Company determines that there is no

impairment of goodwill of Unit B.

AREEREENEDEEMAIEE
REERREFEM —FHERZFAE
ME > BREB\ARXRUERFAHTIS
TRMIE M - kAR KRS —IANEF
HREER  AREARESAR RS
MEB - ZMEREBITERED 2R —
HoMTAZMRESHAMIRE IR
BRABRBE B 2 R B R

=+—HLFE KRAREEEBTE
IBZ FE 20 &R (A -
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18. OTHER INTANGIBLE ASSETS

Cost KA
At 1 January 2024, 31 December 2024, RZE-MF-A-H"
1 January 2025 and 31 December 2025 ~ —ZF-M&+-A=+—H:

8. HttEFLEE

Customer Club
SFC licence  relationship membership Total
RESHR EFR#% efes @zt

HK$'000  HK$'000 HK$'000 HK$'000
TR THEL THAT TAT

“ERfE-A-BR

“E-RET-A=t-H 1,536 1,720 1,538 4,794
Accumulated amortisation and impairment R &HE 85 LR E
At 1 January 2024 RZZZNE—-F—A - 215 292 507
Charge for the year ENFRX - 287 - 287
At 31 December 2024 and 1 January 2025 R-Z-ME+-F=+—-Hk

“F-h¥-A-H - 502 292 794
Charge for the year FRFRX - 287 - 287
At 31 December 2025 R-ZZZEF+ZA=1-H - 789 292 1,081
Carrying value REE
At 31 December 2025 R-B-Ef+-A=1-H 1,536 931 1,246 3,713
At 31 December 2024 R-B-_EE+-A=1—H 1536 1218 1246 4,000
The above intangible asset other than SFC licence, club Tk EE SRR efefE 2085
membership's, entrance fee and debenture has finite MERFEINZBETLEEAREAIERSF
useful lives. Such intangible asset is amortised on a H-ZEB/BVEER T MBENERE
straight-line basis over the following period: By
Customer relationship 6 years B FRIE 6%
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18. OTHER INTANGIBLE ASSETS (continued)

Other intangible assets include club membership with
indefinite useful lives and are tested for impairment
annually by comparing their carrying amounts with their
recoverable amounts based on fair value less costs to
sell. The fair value is determined using an observable
market price or recent market transaction price and no
indication of impairment was noted during the years
ended 31 December 2025 and 2024.

HihB\EEE ()
ﬁmﬁﬁ§F FAEREAEAEH
ZA%A CW AR EREE KRS

EFFHREFEAERET KD €
ﬁ~utﬁﬁﬁﬂﬁoﬂﬁﬁﬁ%ﬂ%
RMESFAPTERIEBEREE B
BE-_ZT-_RAFER-ZT-_NFE+=A
= t—HLEFEATEHBREDR

19. TRADING RIGHTS 19. X5 #&
HK$'000
FHET
Cost B 7R
At 1 January 2024, 31 December 2024, RZZE-_MF-—HA—RB —ZT_MF
1 January 2025 and 31 December 2025 TZA=+—H ZE-_RF—H—H
A—FT_RF+-A=+—H 4,198
Amortisation N
At 1 January 2024, 31 December 2024, R-ZE-_WMFE—H—H —ZT_OF
1 January 2025 and 31 December 2025 +TZA=+—HB -ZZ-AF¥—HA—H
RZZT_HF+-_A=+—H 4,198

Carrying values FREE
At 31 December 2024 and
31 December 2025

R-ZE-_WNFE+-_A=+—H~K
—E_AF+t-A=1+—8H =

Trading rights are amortised over 10 years from 6 March
2000, the effective date of the merger of the Stock
Exchange, HKFE and Hong Kong Securities Clearing
Company Limited ("HKSCC").

RHEA_TZTEF=HANA (AIBER
P BAMRMREATREREARA
A(EEREEDAHERER D+
FH -

P37
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20. PROPERTY AND EQUIPMENT 20. MENFZE
Furniture, Computer
Leasehold fixtures and equipment Motor
improvements equipment  and software vehicles Total
BENE A BT EERER
k. RERRB B# RE @zt
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TET TET FET FEL FET
Cost KA
At 1 January 2024 RZE-NFE—A—H 5,883 3,492 6,011 3,278 18,664
Additions NE = 6 110 20 136
Write-off G| — - - (960) (960)
Disposals HE - - (23) - (23)
Disposal of subsidiaries &K B &l
(note 41) (Hrit41) - (43) (156) - (199)
At 31 December 2024 ~ HZZT-[NF
+-A=+-H 5,883 3,455 5,942 2,538 17,618
Additions AE = 14 69 706 789
Write-off HsA (195) - - - (195)
Disposals & - - - (1,589) (1,589)
At 31 December 2025 ~WHZZ-EHF
+-A=+-H 5,688 3,469 6,011 1,455 16,623
Depreciation &
At 1 January 2024 RZE-NE—-A—H 5,883 3,327 5,726 2,241 17,177
Charge for the year EARX - 61 176 459 696
Write-off g8 - - - (960) (960)
Disposals HE - - (23) - (23)
Disposal of subsidiaries & i B2 A
(note 41) (Hrit41) - (28) (126) = (154)
At 31 December 2024 ~ H=ZT-[F
+-A=t+-H 5,883 3,360 5,753 1,740 16,736
Charge for the year FARX - 50 127 321 498
Write-off g8 (195) - - - (195)
Disposals HE - - - (1,265) (1,265)
At 31 December 2025 ~ RZZE-EHF
+-RA=+—H 5,688 3,410 5,880 796 15,774
Carrying values REE
At 31 December 2025 ~R-Z-%1%
—“A=+-A = 59 131 659 849
At 31 December 2024 ~ R-ZE_F
“A=t-H - 95 189 598 882
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BE—
20.

21.

ZRFT_A=+—HILFE
PROPERTY AND EQUIPMENT (continued)
The above items of property and equipment are
depreciated on a straight-line basis at the following rates
per annum:
Leasehold improvements Over the lease term not

exceeding three years

W ERHRE (E)

ERaMERREBEB HABREZIAT
FRIFENE:

HEMERES TiR® = 2 18 5

W

Furniture, fixtures and 20% R BEEEE 20%
equipment B
Computer equipment and  33% BERELREH  33%
software
Motor vehicles 20% _E 20%
INVESTMENT PROPERTY 21. REWE
2025 2024
ZEBEZHRFE T -MF
HK$'000 HK$'000
THER THET
At fair value RATE
At 1 January n—A—H 14,230 -
Acquisition of a subsidiary accounted for WM B A G ARIIIEE E
as asset acquisition (note 40) WiE (B i40) = 18,000
Fair value change NEEEZS 850 (3,770)
At 31 December R+-—A=+—8H 15,080 14,230

The above investment property represented a residential

property being leased in Hong Kong.

The Group's investment property is located in Hong Kong
and held under operating leases to earn rentals or for
capital appreciation purposes, which is measured using
the fair value model and is classified and accounted for

as investment property.

PR EMERE -—BURNEBLELE
ZIEEWE -

REBMZBEMEMNRES  HULS
BEAXBFEURRESNEEREE
A WARATFEEXFTE THEK
ANBEREBEME -
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property located
in Hong Kong

NREBEZRE F28%
CUES

There were no transfers between levels of fair value
hierarchy during the years ended 31 December 2025
and 2024.

At 31 December 2025 and 2024, the Group's
investment property was pledged to other borrowing
(note 33).

21. INVESTMENT PROPERTY (continued) 21. B EWE (F)
The fair value of the Group's investment property as at AREEBREVER _ZE_RAFR_-F
31 December 2025 and 2024 have been arrived at on THFE+ZA=+—HZAFENRE
the basis of a valuation carried out by an independent BUSGEREXEAEMET ZEERE
qualified professional valuer. B -
The valuation was arrived at by using market comparable HEZR TS A L EOE (R P B &
approach, which reflects recent transaction prices for MAZBUMEZERZHER)AE
similar properties in the similar locations and conditions. BFH -
The following table gives information about how the fair TREFEENMETREYWER_-T
value of the investment property as at 31 December —HERZFEMFTA=+—HZ
2025 and 2024 is determined (in particular, the NEEZEH (FREMER 2 HmER
valuation technique and inputs used): ity M g A BUK) ¢
Fair value Fair value
as at as at
Fair value 31 December 31 December Valuation technique and key
hierarchy 2025 2024 inputs
R-B-EF R-ZT_OF
+t=ZA=+—-HB +t=-R=+—H
DNEEER ZNF{E ZAE HERTREZEAZE
HK$ HK$
BT BT
Investment Level 2 15,080,000 14,230,000 Market comparison approach — by

reference to recent sale price of
comparable properties on a price
per square feet basis using market
data which is publicly available
MHLEE-—2ZALLBMEZR
HEE  UBTHREBRAER -
WERA R RFERZ T I5EE

BE_ZF_RAFER-_FT-_MNF+_-A
=t+—HLEEE AFESERZEL
mERE -

RZE_RAFER_ZTE_NMNF+=A
=t+—H AEEZEEVEEEHRT
H b £ 2 (F5E33)
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BE-T-_RAF+-_A=+—BLHFE

22. STATUTORY DEPOSITS 22. FERE
2025 2024
—E-RE —E-ME
HK$'000 HK$'000
THER THET
The Stock Exchange B 22 P
— Compensation fund deposit —-BEESES 200 200
— Fidelity fund deposit —ERESE® 200 200
HKSCC BEREE
— Guarantee fund deposit —-REESES 200 299
— Admission fee deposit —RHEERS 200 200
— Stamp duty deposit —ENfER IR 30 5
China Securities Depository and FRESFELEERR
Clearing Corporation Limited Ea=/NC] 688 688

1,518 1,592
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HE_Z-_AF+-A=+—BILFE
23. LEASES 23. #HE
(i) Right-of-use assets () ERAEEE
2025 2024
—E-RE T -WF
HK$'000 HK$'000
FExT FHET
Leased properties HEWMX 2,726 6,897
Motor vehicles P 475 629
3,201 7,526

During the year ended 31 December 2025, the
lease arrangement for staff quarters was expired in
April 2025. As at 31 December 2025, the Group
has lease arrangements for its office premises and
motor vehicles (2024: office premises, staff quarters
and motor vehicles), with lease terms generally

ranging from one to five years.

Additions to the right-of-use assets for the year
ended 31 December 2025 were nil (2024:
approximately HK$7,312,000, which was attributable

to the new lease of a property and a motor vehicle).

BHE-_Z-_RHE+-HA=+—H1
FE BIBSZHETRHER_-Z
—_hFMAEm MR_ZT_LF
+ZA=+—8 A5EEREE
FEMERABITCHELTH (=
T_MNEF - FFEYE BIES
RAE)  MHEB-—MBAE—Z0F-

E-F-Af+-A=t—HL
FEZEREAEAERE (ZF
— M 497,312,000/ 7T+ it Ty
FRRYRETEZHETEL)
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23. LEASES (continued) 23. HE (&)
(i) Lease liabilities (hHEEE

2025 2024
—E-REF —E-F
HK$'000 HK$'000
TER FHET
Non-current FETRED 324 3,244
Current VL) 2,950 4,586
3,274 7,830
2025 2024
—B-RF —T-NF
HK$'000 HK$'000
THERT FHET
Within one year —F R 2,950 4,586
After one year but within two years —FREMEA 175 2,950
After two years but within five years MEBERFR 149 294
3,274 7,830

Less: Amount due for settlement within 8 : 1218 B N7B&E 2

12 months (shown under current A (BRI B

liabilities) aET) (2,950) (4,586)

Amount due for settlement after 1218 A& 7848 2 58
12 months 324 3,244
During the year ended 31 December 2025, no new BE_T_AFt+_-_A=t—H1t
lease agreements were entered into by the Group FE AEEVWETCHES R
(2024: two). Accordingly, no new lease liabilities —TMFE RWIE) o Bt RE
were recognised for the year ended 31 December EZE-RAF+TZA=T—HLSF
2025 (2024: approximately HK$7,312,000, which ErE#RAFOEEEE(ZE
was in respect of a property and a motor vehicle Z P 497,312,000 T 0 H K&

leased). —EMERER—EARERE) -
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23. LEASES (continued)

(iif) Amounts due recognised in profit or loss

23, HE ()
(iii) RIBE IR > B A KE

2025 2024
—E-RE —ZT-F
HK$'000 HK$'000
FER FHET
Depreciation expense on right-of-use FRAEEE 2 T ER X
assets
— Office premises —BFEME 3,271 4,114
— Staff quarters —-BI1WE&E 900 2,701
— Motor vehicle — ¥ 154 141
Expense relating to short-term leases G EHEEEHE 2 X 1,109 557
Interest expense on lease liabilities HEBBEZMNERX
(note 11) (Btati1) 293 299
(iv) Others (iv) Hfb

During the year ended 31 December 2025, the total

cash outflow for leases amount to approximately

HK$5,958,000 (2024: HK$8,200,000).

24. INTEREST IN AN ASSOCIATE

Cost of investment in an associate
Share of post-acquisition profit and

other comprehensive income

HE_Z-_AF+-H=1T—H1
FE HMEMELECBBRSRLN
/%5,958,000% 7T (ZF — I £ -
8,200,000/ L) °

24 REERT 2

2025 2024

—E_FHEF —EOF

HK$'000 HK$'000

FER FAT

REEE R B Z RE KA 360 360
DMEWEEEN REMEE

WA 439 389

799 749
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24. INTEREST IN AN ASSOCIATE (continued) 24 REgE N E 2= (18)
As at 31 December 2025 and 2024, the details of the E-_RAER_ZE_ME+=A

Group's associate are as follows: T—HB RANEEZEE AR FFIEHT

LUNN
Country of Principal place  Class of Proportion of ownership Proportion of
Name of entity Form of entity incorporation  of operation  shares held interests held by the Group voting power held Principal activities
L1511 BEA ARRYER IREEME  FRRORN AEEARERRERLA FrEREERLH IEEH
2025 2024 2025 2024
“RCEf ZRDRF CRCEE CToRA
Speedy Billion Holdings ~ Incorporated ~ Hong Kong Hong Kong Ordinary 20% 20% 20% 20%  Operation of catering
Limited business
REXERRAA iR Bk &k £ER BERHXH
25. FINANCIAL ASSETS AT FAIR VALUE THROUGH 25. B AFEIEREEEEMZE K
OTHER COMPREHENSIVE INCOME ARBEZHBEE
2025 2024
—E-hHE —E-F
HK$'000 HK$'000
THER THET
Unlisted equity securities designated as at 87 &% A FEYIE L&
FVTOCI (note a) Hh2EBARERE 2
FELEMRAES (Hita) 12,307 14,312
Analysed for reporting purpose as HWE BN ITIEIERE
non-current assets EE 12,307 14,312

Notes:

Mt -
(a) According to the valuation as at 31 December 2025 BIEBYTEXHEMRR S —_HE
TZA=F+—BETZHE KB
FEHZ ANFEH12,307,0008 T (=&
Z VO 114,312,000 70) c RE M &
M F < # 1 58 A F B 5 #5 492,005,000
BT (ZZZMF ¢ 2,127,00087T) ©

a
performed by an independent professional valuer, the fair @
value of these securities acquired was approximately
HK$12,307,000 (2024: HK$14,312,000), a fair value loss
of approximately HK$2,005,000 (2024: HK$2,127,000)

was recognised in other comprehensive expense.
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25. FINANCIAL ASSETS AT FAIR VALUE THROUGH
OTHER COMPREHENSIVE INCOME (continued)

Notes: (continued)

(b) The investment in equity instrument is not held for trading.
Instead, it is held for medium to long-term strategic
purposes. Accordingly, the directors of the Company have
elected to designate these investments in equity
instrument as at FVTOCI as they believe that recognising
short-term fluctuations in these investments' fair value in
profit or loss would not be consistent with the Group's
strategy of holding these investments for long-term
purposes and realising their performance potential in the

long run.

26. FINANCIAL ASSETS AT FAIR VALUE THROUGH
PROFIT OR LOSS

Details of financial assets at FVTPL are set out as follows:

25. BAFEIREEHMBEZEK
ARBEZMBEE (H)
Hiat : (&)

b) RBRARBZREWFFIEEE M
EEFERARBAEFESR - Bt - K
RAEFCDREERZERERARZRZ
REERERBATEIEREEME
HWAREE RAREFERR NE
GRERZERECEHAFERS
BEREERMBEZSERERER
ZEREZREBERREN 2RI

26. RDFEIIERREREKEE
ZHBEE
BATEFIRRERSRRE 2 HBE
EZHFERIMT -

2025 2024
—E-REF —E N4
HK$'000 HK$'000
FER FHET
Financial assets mandatorily measured o Bl 1R A FE R &
at FVTPL EESEREEZVBEE
Listed equity securities listed in Hong Kong R&EB LTz EHRAES 86,126 116,436
Analysed for reporting purpose: HImEBE DT :
— Current assets —REEE 86,126 116,436
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26. FINANCIAL ASSETS AT FAIR VALUE THROUGH

PROFIT OR LOSS (continued)
On 6 January 2022, the Company had acquired a 3-year

2%, unsecured non-redeemable convertible bonds by
Virtual Mind Holding Company Limited (“VM" Stock Code:
1520) issued on 6 January 2022 for a principal amount
of HK$10,000,000 at a consideration of HK$10,000,000
(“VYM Convertible Bond") through a placement. The initial
conversion price of the convertible bonds is HK$0.1496
per share. The transaction was completed on 6 January

2022.

The fair value of the VM Convertible Bond was
approximately HK$12,700,000, HK$18,100,000 and
HK$17,600,000 as at 31 December 2023, 31 December
2022 and 6 January 2022 respectively. The fair values
were calculated using Binomial Model by an independent
professional valuer in which the parameters were

summarised as follows:

Share price of the issuer BITATIRE
BIIAZEBERN=E
B ) 2R

BITAZTBHKIE

Effective interest rate of the issuer
Risk free rate

Expected volatility of the issuer

26. BAFEHIRREERREE

ZHBEE (&)
RZEZZF—HAB NRFRSEHANR
EESRBIERBRAR (XK - K&
ZRER 15200 R T —F— AH
BT = FH20E S EEF A ED
AR ES (K€% 7%R10,000,000%
7t) * A1 A10,000,000% 7T ([ K H# AT
BRIRESR]) - AIRRESF 2 S RKRE
RER0.1496E T - R HER_-E
ZZF—ANAZEK -

ABATRREFN T _=F+= A
=t+t—H -ZZE=Z=+=ZA=+—H
F=Z = —F—ARNBZRAFED RN
7%12,700,0007% 7T + 18,100,000/ 7T K&
17,600,000/ 7T ° 2 A FEB B HH
HEMKA—BEXEXNE  EFHMA
DEPMAOT

31 December 31 December 6 January
2023 2022 2022
—E-=F T F —E-—F
tZA=t—HA +ZA=+—H —HAXH
HK$0.157/87C  HK$0.239/87C  HK$0.2448 7T
14.20% 14.00% 14.00%

4.07% 4.14% 0.99%

70.09% 85.00% 112.36%

0% 0% 0%

Dividend yield of the issuer BETAZIRE X

247
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26. FINANCIAL ASSETS AT FAIR VALUE THROUGH

PROFIT OR LOSS (continued)

The effective interest rate of the issuer was determined
with reference to the average of the bond yields of the
comparable companies with similar businesses and credit
rating of the issuer. Risk free rate was determined with
reference to yield of Hong Kong government bonds over
the exercise period near the valuation dates of 31
December 2023, 31 December 2022 and 6 January
2022 respectively. Expected volatility of the issuer was
determined using the historical volatility of the issuer's
share price over the exercise period as at the valuation
dates of 31 December 2023, 31 December 2022 and 6
January 2022 respectively.

The conversion of the VM Convertible Bonds, which was
approved by VM in 2024, was completed on 17 January
2025. All VM Convertible Bonds were converted into VM
shares and resulted in a fair value loss of approximately
HK$2,172,000 at initial recognition of the equity

investment.

26. BAFHEHIRREERRERE

2 BEE (&)
BITAZEBRMNE 2 ZERETAEY
RIEEFBREEZAALBRARZTEY
BEHFOREEBTE - BRABRFEDL2ER
BRFESFREERH -_T-_=F+=
A=+—RA -ZZ==F+=ZA=+—
BER=ZZE=Z=—F— A BR%ER{TEH
NZEREETE - BITAZBEKIET
FERARGERBR T _=F+_#
=+—RH -ZT=—F+=-A=+—H
FZZZ—F—ARNBR{TEHAZE
TARBELKIBETE

=T Z M F R 2 R PTHRAR
BEFEHER T _AFE—A++tHA%
BX o FT B RHE PR E 5 B ik m Rk
ZRRG  WEBHRNY) LR AR
HTRA T EEEL2,172,000%8 T °
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27. ACCOUNTS RECEIVABLE

27. BEURBRRX

249

2025 2024
ZEZRFE T -MF
HK$'000 HK$'000
FERT FHET
Accounts receivable arising from the EEEEBBEREET
ordinary course of business of NTRZGMEEZ
dealing in: JE U BR 3K
Securities transactions (note a): BHER G (Hfita) :

Clearing house EE T 4,300 1,314
Rolling balance cash clients BEEERRAEEP 101,630 82,059
Less: Impairment loss B OREE R (18,234) (14,267)

87,696 69,106
Accounts receivable arising from the R EER AR RREHP
ordinary course of business of provision FRENEMERRBEM
of corporate finance and other advisory EEZ R ERR (K 7b)
services (note b) 4,229 4,181
Less: Impairment loss B OREE R (4,001) (3,636)
228 545
Accounts receivable arising from the EBEERGBEREETR
ordinary course of business of money 1B AR5 25 7155 1 /28 4 2 FE U
lending services (note c) BR R (Hic) 366,921 352,531
Less: Impairment loss R EEE (256,226) (225,331)
110,695 127,200
Accounts receivable arising from the EHERGBEREET
ordinary course of business of dealing in: NTRZGMEEZ
JE W BR X
Securities transactions (note d): BHER G (Kitd) -
Margin clients RESEF 103,935 115,291
Less: Impairment loss B OREE R (57,457) (56,307)
46,478 58,984
Accounts receivable arising from the EEEXRGBEDHEET
ordinary course of business of asset EEEEEBMESXZ
management (note e) FE W BR 3K (B ite) 8,934 5,627
Accounts receivable arising from the EEERKBEDEET
ordinary course of business of insurance {% b %%@%ﬂ"xﬁ'ﬁﬁiz
brokerage (note f) JE UK BR K (T 72 f) 16 415
Accounts receivable arising from the ERE %?‘ﬂﬁq: BT
ordinary course of business of property %%&ﬁ%ﬁkﬁﬁﬁﬁzz
investment (note g) FE W AR K (B itg) = 105
254,047 261,982
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27. ACCOUNTS RECEIVABLE (continued)

As at 31 December 2025, the gross amount of accounts
receivables arising from contracts with customers
amounted to approximately HK$119,109,000 (2024:
HK$93,596,000).

The Group measures the loss allowance for accounts
receivable other than accounts receivable from rolling
balance cash clients, margin clients and money lending
clients, at an amount equal to lifetime ECL. The ECL on
these accounts receivable are estimated using a provision
matrix by reference to past default experience of the
debtors’ and an analysis of the debtors' current financial
position, adjusted for factors that are specific to the
debtors, general economic conditions of the industry in
which the debtors operate and an assessment of both
the current as well as the forecast direction of conditions

at the reporting date.

27. BWIRR (&)

RZZE_RAF+-A=+—H #HEF
AINANFEEZBRERBENR
119,109,000 7L (=& = 9 & :
93,596,000/ L) °

AEERBEERBAFENEREES
Bz B EREER (BRREFER
ReEEF RESEFPABEEREFZE
RN 2 BIRER - ZFRBRERZ
BHEEBRN2EEBABEZEN
B M HHAETS AR B SO 2 DA -
RABBHEES  LIREBABEZ
BEHRAZ EBAMKETEZBEL
BRI R R ¥ 5 B 8 3R 1T R FRAIR
MEBERDAZFAEEHAE -
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27. ACCOUNTS RECEIVABLE (continued)

Notes:

(a) The settlement terms of accounts receivable arising from
the ordinary course of business of dealing in securities
transactions are two trading days after the trade date.
Accounts receivable from clearing house and majority of
accounts receivable from rolling balance cash clients
represent trades pending settlement arising from the
business of dealing in securities transactions.

In respect of the accounts receivable arising from dealing
in securities, except for those amounts due from margin
clients, the aging analysis based on the trade date is as

27. BWARR (&)

() EREEBERTPEALTEEESRR

SMELAZRKRERZEEHARES
BERMER S A - EU A E TR
RRBOIBURRGFEHBREEP KR
ERETEERESXSGEBMEL Z

KEERS

IEE@%WFEZJ%‘WBEM(%HM%
BEEEPHRRRIN 2REEDHT RE
FEMEE) DT :

follows:
2025 2024
—E-RHE —ENF
HK$'000 HK$'000
FET T T
Within 30 days 30H A 8,518 992
31 — 90 days 31290H 29,871 6,034
Over 90 days @90 H 49,307 62,080
87,696 69,106

During the year ended 31 December 2025, the accounts
receivable for rolling balance cash clients, of approximately
HK$101,630,000 (2024: HK$82,059,000) were secured
by the clients’ pledged listed securities which carried a fair
value of approximately HK$156,489,000 (2024:
HK$169,164,000).

Accounts receivable for rolling balance cash clients of
approximately HK$55,530,000 (2024: HK$42,734,000),
which are not fully secured by the respective clients’ listed
securities, are considered impaired. Total impairment of
HK$18,234,000 (2024: HK$11,066,000) was made by
the management after taking into account subsequent
additional cash and securities collateral. Such accounts
receivable due from rolling balance cash clients were
assessed to be credit impaired and classified as stage 3
during the year as it became default to repay the
outstanding balance for a period of time.

BE_ZT_AF+_HA=t+—HL#HF
B REHEBAEEFP Z2EBRKRERERE

2#49101,630,000/6 T (=& Ei
82,059,000 L) A QA FEHD
156,489,000/8 T (= & — /4 F :

169,164,000 L) c RFEE W ™
B IR o

A8 455,530,000/ 7T (Z T = U F -
42,734,000 ) B EFEHRE SR
FrzRWERLTENEBEAETEF 2 LM
BAEEZHER YERELREER
WE - BIEE LR RE B KR 5
ReRFBFHFERD  BHEKERED
18,234,000 Tt (Z & = % :
11,066,000 7T) 2 2 FRE - Z 5 &
WERGFHEBBESEPZEREREH
REBEHREHEXR —RERB B ®
FEALEFERBEYERFARNDE

BEIRER o
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27. ACCOUNTS RECEIVABLE (continued)

Notes: (continued)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS Z& MR RM

27. EWARR ()
w (&)

(a) Analysis of the gross carrying amount on accounts

receivables from rolling balance cash clients as at 31
December 2025 and 2024 by the Group's internal credit

rating and year end classification:

For the year ended 31 December 2025

(@

EASEABREEIRERFERDEY
RZE_RAER-_ZT_WMWFE+_-A
=t HEREGEGESCRFPZE
WEERZREBEIWOT

BE-_Z-_HF+-HA=+—HLEE

Lifetime Lifetime
ECL not ECL
12-months credit- credit-
ECL impaired impaired
Internal credit rating REBEE TR (Stage 1) (Stage 2) (Stage 3) Total
2{E 2
FERAED FEARD
T=@A FEBE- FEBE-
BHEERE YEGERE 2EERE
(B1PERR) (5208 (B3R Mzt
HK$'000 HK$'000 HK$'000 HK$'000
FTER TERT FTER THET
Performing RYF 28,606 - - 28,606
Doubtful (631 - - - -
Default EQ - - 73,024 73,024
28,606 = 73,024 101,630




VALUE CONVERGENCE HOLDINGS LIMITED EZRZRER A T

Annual Report 2025 £

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS & & It FERFRMisE

For the year ended 31 December 2025
BE-T-_RAF+-_A=+—BLHFE

27. ACCOUNTS RECEIVABLE (continued)

Notes: (continued)

(a) Analysis of the gross carrying amount on accounts
receivables from rolling balance cash clients as at 31
December 2025 and 2024 by the Group's internal credit

rating and year end classification: (continued)

(@

27. B RN (&)
HiE ()

BAEEANLEEFRARERDAY

R_E_HEFER-_ZT_MWFE+_H
St BRREFESRBETLZE

WHRRZ FREAEDHTAT

(&)

For the year ended 31 December 2024 HE_ZT_WNE+_A=+—HLLFE
Lifetime
ECL not Lifetime ECL
12-months credit- credit-
ECL impaired impaired
Internal credit rating NP 1E BT (Stage 1) (Stage 2) (Stage 3) Total
E(H E(H
Tr & B TA 748 8 7a 1
+=1 FEBE— EEBBE—
FEHE é}é’ﬂ@ ISR E EEERHE
(F1EER) (F2M&ER) (3 E) #st
HK$'000 HK$'000 HK$'000 HK$'000
FET FET THET FET
Performing R 410 = = 410
Doubtful gt - 38,915 - 38,915
Default EQ = - 42,734 42,734
410 38,915 42,734 82,059

P53
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27. ACCOUNTS RECEIVABLE (continued) 27. BWIRR (&)
Notes: (continued) Hiat - (&)
(@) (continued) @ (&)
Movements of the provision for impairment loss on BREGFEHRR ST 2 BIWERZ
accounts receivable from rolling balance cash clients are as BEBEREEEZSHOT
follows:

Lifetime ECL Lifetime ECL

12-months not credit- credit-
ECL impaired impaired
(Stage 1) (Stage 2) (Stage 3) Total
E{E 2@
FESBES FESBES
+T=@A FEBE- EEFE-
FAHEEFE YEEERE EEERE
(PR (520 8) (SE3MR) mat
HK$'000 HK$'000 HK$'000 HK$'000
FHET FET FET FHET
ECL allowances as at RZE-_MFE—AF—HZ
1 January 2024 HHEEEELERE - 1,629 3,392 5,021
Impairment loss recognised ~ FNFER 2 B EEE
for the year - 1,572 7,674 9,246
31 December 2024 i el 11 S
+=-—A=+—H - 3,201 11,066 14,267
Transfer to 12-months ECL BA+ZEAEHEES
B 975 - (975) -
Transfer to lifetime ECL credit #AREAFEHFELHEE
— impaired BiE-BEEERE - (3,201) 3,201 =
Impairment loss reversed FREEZHEEE
during the year (975) - (2,641) (3,616)
Impairment loss recognised  F AR 2R EEE
for the year - - 7,583 7,583
31 December 2025 R-ZB-HE
+=A=+—-H - - 18,234 18,234




VALUE CONVERGENCE HOLDINGS LIMITED EZRZRER A T

Annual Report 2025 £

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS & & It FERFRMisE

For the year ended 31 December 2025
BE-T-_RAF+-_A=+—BLHFE

27. ACCOUNTS RECEIVABLE (continued)

Notes: (continued)

(b) The settlement terms of accounts receivable arising from

provision of corporate finance and other advisory services

are normally due immediately from date of billing but the

Group may grant a credit period of 30 days on average to

its clients. The aging analysis of these receivables, net of

27. B RN (&)
M (%)

b)) HREHEERREREMEBERRENE
EZREERR EER—RBEEER
HEMES EAEEATATER
F¥H30R 2 EEH - Z 5 R IR
(FEBERER) 2BREDIT RERA

impairment loss based on the invoice date is as follows: HAE) T
2025 2024
—E-hHE —ENF
HK$'000 HK$'000
FERT FHBT
Within 30 days 30H A 96 129
31 — 90 days 31Z290H 132 28
Over 90 days HR3iB90H - 388
228 545

Movements of the provision for impairment loss on

accounts receivable from the provision of corporate finance

FRRREEEXRE K HE i REM RS
275 1 B A 2 B WRR SR 2 R 1B e 18

and other advisory services are as follows: HEEIOT -
2025 2024
—E-RE —EF
HK$'000 HK$'000
FERT FHET
As at 1 January m—H—H 3,636 3,646
Impairment losses reversed on R W AR R B 2 RUE S B
trade receivables (30) (505)
Impairment losses recognised on e W BR SRR 2 RUE B 1B
trade receivables 395 495
As at 31 December R+ZA=+—H 4,001 3,636

P55
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27. ACCOUNTS RECEIVABLE (continued)

Notes: (continued)

(b) Analysis of the gross carrying amount on accounts
receivables from provision of corporate finance and other
advisory services as at 31 December 2025 and 2024 by
the Group's internal credit rating and year end
classification:

For the year ended 31 December 2025

27.

P& W B % ()
Hit - (&)

b)) BASERNIEEFRRFRDEY
RZE_AFR-_ZF-_MNME+=A
=T —HIEHOERE R E 4 BN R
BZREBERZREAEITOT

BE-_Z-_HF+-A=+—HLEE

Lifetime ECL Lifetime ECL

12-months not credit- credit-
ECL impaired impaired
Internal credit rating A= E TR (Stage 1) (Stage 2) (Stage 3) Total
BREFED BREFED
BHEE BHEE
T=EAES EBE-1E BE-
FEFR FERE 2fEERE
(1P (208 (SE3MR) st
HK$'000 HK$'000 HK$'000 HK$'000
TERT TER FTERT FTERT
Performing R 461 - - 461
Doubitful 1% &} - - - -
Default EH - - 3,768 3,768
461 = 3,768 4,229

For the year ended 31 December 2024

RE-F-NE+-A=+—HILER

Lifetime ECL Lifetime ECL

12-months not credit- credit-
ECL impaired impaired
Internal credit rating M5 B AT (Stage 1) (Stage 2) (Stage 3) Total
HHEE BHEE
+T-EAES BE-1E BE-
EEEE EERE BEiEERE
(F1RER) (F2/REER) (F3MREER) st
HK$'000 HK$'000 HK$'000 HK$'000
FET FET FET FHET
Performing R 412 = - 412
Doubtful & = 408 - 408
Default ER = - 3,361 3,361
412 408 3,361 4,181
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27. ACCOUNTS RECEIVABLE (continued)

Notes: (continued)

27. BEW AR (&)
e - (&)

(c) As at 31 December 2025, accounts receivable arising from

money lending services bear fixed-rate interest of 0.667%
to 1.5% per month or 8% to 18% per annum (2024:
0.667% to 1.5% per month or 8% to 18% per annum).
The accounts receivable had remaining contractual maturity
date falling within one year as at the end of each reporting
period. As at 31 December 2025, accounts receivable with
net carrying amount of approximately HK$113 million
(2024: HK$82 million) were secured by the client's listed

securities and client's propetrties.

Analysis of the gross carrying amount on accounts
receivables from money lending as at 31 December 2025
and 2024 by the Group's internal credit rating and year

end classification:

For the year ended 31 December 2025

©

RZZEZRAF+ZA=+—H AKX
AR 75 M B 4 2 R BR S/ IZ & F0.667
EEISERSFIEEISE(ZE=-N
F: 3 H06TEZRISERTFIESR
18[E) 2 EE M EFE - REHREH
R ZEERBERZFAENFHRA
PR—F - RZTE_RAFFTZA=+—
H - Bk % {8 4113,000,0007% 7T (=
=T — P4 : 82,000,000/ 7T) 2 & Uk BR
RUNEF EMBEFERBPYE R -

BRASBENSEETRRFERS B
AMEEBmMEEZERERR =
—hERZZE_ME+ZA=+—H
ZEREARESTMT :

BE-_Z-_HF+=-A=+—HLLFE

Lifetime ECL  Lifetime ECL
12-months not credit- credit-
ECL impaired impaired
Internal credit rating AEEETR (Stage 1) (Stage 2) (Stage 3) Total
EZME E{E
FERAED FERPED
+=@A FEEE- FEBR-
BHEEEE YEFERE EfEERE
(F1BEE) (S2/ ) (B3RR) #t
HK$'000 HK$'000 HK$'000 HK$'000
TERT THERT THERT TERT
Performing RAF - - - -
Doubtful ekt - 184,339 - 184,339
Default 24 = - 182,582 182,582
— 184,339 182,582 366,921

RS7
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27. ACCOUNTS RECEIVABLE (continued)

Notes: (continued)
(c) (continued)

For the year ended 31 December 2024

27. EWARR ()
HE - (%)

(o (&)

HE-_T-_NF+-_A=+—HLEFE

Lifetime ECL Lifetime ECL

12-months not credit- credit-
ECL impaired impaired
Internal credit rating ME 5 BT (Stage 1) (Stage 2) (Stage 3) Total
E{H g
17 48 B 78 TFEHTE S
+=f@A EEEE- EEBE-
HHEEEE YEEERE BEERE
(F1RER) (F2ME&) (F3MRER) st
HK$'000 HK$'000 HK$'000 HK$'000
FET TR FET FET
Performing R = - _ _
Doubtful & = 203,569 - 203,569
Default ER = - 148,962 148,962
= 203,569 148,962 352,531
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27. ACCOUNTS RECEIVABLE (continued)

Notes: (continued)

(c) (continued)

27. BWARR (&)

Movements of the provision for impairment loss on

Hrat - (&)

(© (&)

FRAEARBERBMELE ZBKRERZ

accounts receivable from money lending services are as WEBEBREZSHOT -
follows:
Lifetime ECL  Lifetime ECL
12-months not credit- credit-
ECL impaired impaired
(Stage 1) (Stage 2) (Stage 3) Total
EZME EE
FERAED FERAED
+=f8A FEBR- FEBE-
BHEERE YERGEERE EfEERE
(F1BEE) (2K RR) (B3RR) st
HK$'000 HK$'000 HK$'000 HK$'000
FTHER FTET FTET FER
At 1 January 2025 “ZE-h%—A—H - 76,369 148,962 225,331
Transfer to lifetime ECL BARETERESREE
credit-impaired BiE-BEEERE - (7,150) 7,150 -
Impairment loss reversed FREEZRHEEE
during the year - (4,051) (2,641) (6,692)
Impairment loss recognised ~ FNHER 2B EEE
during the year - 13,205 24,382 37,587
At 31 December 2025 R-B-R&
+=A=+—H = 78,373 177,853 256,226
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27. ACCOUNTS RECEIVABLE (continued)

Notes: (continued)

27. BWIRR (&)

Hiat - (&)

(0) (continued) (o (&)
Lifetime ECL Lifetime ECL
12-months not credit- credit-
ECL impaired impaired
(Stage 1) (Stage 2) (Stage 3) Total
(R EH
7 & HR TR 1748 8 7E
+Z=@A FEBBE- EEBBE-
HHEEEE TEGERE EEERE
(B1EER) (F2M&E) (£33 E) st
HK$'000 HK$'000 HK$'000 HK$'000
FET FHET TET FHET
1 January 2024 RZZE-_ME—-—H—H 106 93,172 78,470 171,748
Transfer to lifetime ECL BAZEFERESREE
not credit-impaired EE-TECEHE (106) (43,531) 43,637 -
Impairment loss reversed FREE ZHEBE
during the year - (1,618) - (1,618)
Impairment loss recognised  F AR 2 M ERE
during the year - 28,346 26,855 55,201
At 31 December 2024 R-ZT_UF
+TZA=+—8 - 76,369 148,962 225,33
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27. ACCOUNTS RECEIVABLE (continued)

Notes: (continued)

27. B RN (&)
M (%)

(d) The accounts receivable from margin clients of (d) AEZ#103,935,0008 70 (= F = U4 :

approximately HK$103,935,000 (2024: HK$115,291,000)
were secured by the clients’ pledged listed securities which
carried a fair value of approximately HK$88,972,000
(2024: HK$91,141,000).

Securities are assigned with specific margin ratios for
calculating margin values. Additional funds or collateral are
required if the amount of accounts receivable from margin
clients outstanding exceeds the eligible margin value of the
securities deposited. The collateral held can be re-pledged
up to 140% of the accounts receivable from margin clients
amounts and the corresponding collateral held can be sold
at the Group's discretion to settle any outstanding amounts
owed by the margin clients. Accounts receivable from
margin clients are repayable on demand and bear interest

at commercial rates.

Accounts receivable for margin clients of approximately
HK$69,924,000 (2024: HK$69,099,000), which are not
fully secured by the respective clients' listed securities, are
considered impaired. Total impairment of HK$57,456,000
(2024: HK$56,307,000) was made by the management
after taking into account subsequent additional cash and
securities collateral. Such accounts receivable due from
margin clients were assessed to be credit impaired and
classified as stage 3 during the year as it became default

to repay the outstanding balance for a period of time.

115,291,000 7T) B RFE2E P 2
JE W B 30 T LA & 3F (B £)88,972,0007%
JL(ZZ =M% : 91,141,000 7T) &
BEHEMA ETESERR o

BEHFUREBERES L RUFTERF
EeEE -HEAFREESEPZAE
ERRECRBBRNEFESFLIAER
rELEE WARHKBENE LK
HmeAHEZENRABER 8
BRREEBKRRESETF ZEBRERZ
140% - T B #5 A 2 48 B8 K 3 dn 75 AT i
AEBRBATHENTERESR
PR ZEMARERERE - EBRRE
EEPZEKERRANEREEEY
HEENEGE -

A8 #)69,924,000% 7T (=T Z /Y £ -
69,099,000/ 7T) IEWIR B & & P 2 fE
WERR W EARER P 2 EHEFE
2HEH  WEREHREERE &
BEGHREERI 28I ARG RF
HER G BEWERKIE L 57,456,000
7L (ZF Z M4 : 56,307,000/ 7T.)
ZEHERE ZEEUREFSREFZ
EHREFREEREEERBERER —R
KM REwTEREBREEREL
ERFRDEREIMBER -
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27. ACCOUNTS RECEIVABLE (continued) 27. EWEBRK (&)
Notes: (continued) Hiat - (&)
(d) (continued) (d) (#&)
No aging analysis is disclosed in the opinion of directors of ARAEERR ENRELERR
the Company as aging analysis is not meaningful in view of BEBZRENE RESWMLER
the revolving nature of the business of margin loan E WEEWEREREERIN
financing.

Analysis of the gross carrying amount on accounts BRAEEANMBEEFRRFERDEY
receivables from margin clients as at 31 December 2025 RZE_RAFR-ZZTE-_NMF+=A
and 2024 by the Group's internal credit rating and year - HEKRBESEF ZEBER
end classification: ZERHAES AT

For the year ended 31 December 2025 BE-Z-AF+=-HA=+—HLEFE

Lifetime ECL Lifetime ECL

12-months not credit- credit-
ECL impaired impaired

Internal credit rating RBEETR (Stage 1) (Stage 2) (Stage 3) Total
E2ME EME

FREBEM FEBES
t=@A FEER- FEER-
RAGEFE YEFEHE BEREERE

(BB R) (%20 &) (B3 RR) st

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

TERT FTET FTET TR

Performing REF 34,054 - - 34,054
Doubtful B - - - -
Default EH - - 69,881 69,881

34,054 = 69,881 103,935
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27. ACCOUNTS RECEIVABLE (continued)

Notes: (continued)
(d) (continued)

For the year ended 31 December 2024

Internal credit rating N EEFR
Performing RYF
Doubtful B
Default EH

27. B RN (&)
M (%)

@ &

BHE_T-_WNF+-_A=+—HIEFE

Lifetime
ECL not Lifetime ECL
12-months credit- credit-
ECL impaired impaired
(Stage 1) (Stage 2) (Stage 3) Total
E1H E{H

FESNEY FEHRY
+=1@A EEEBE- EEEER-
BHESEEE YEEERE BiEERE

(B1REE) (SB2FE B0 (B3R st
HK$'000 HK$'000 HK$'000 HK$'000
TR THT TR THT

866 - - 866

= 45,326 - 45,326

- - 69,099 69,099

866 45,326 69,099 115,291
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27. ACCOUNTS RECEIVABLE (continued)

Notes: (continued)
(d) (continued)

Movements of the provision for impairment loss on

d &

27. EWARR ()
w (&)

FEUIRE S TP Z YR 2 BEE

accounts receivable from margin clients are as follows: EREEHNT
Lifetime ECL  Lifetime ECL
12-months not credit- credit-
ECL impaired impaired
(Stage 1) (Stage 2) (Stage 3) Total
2ME ZME
FEBAED FEEAY
T=@A FEBE- FEBE-
FHEERE YEREERE 2EERE
(BB R) (20 87) (B3 RR) Mzt
HK$'000 HK$'000 HK$'000 HK$'000
THT THT FTHT FHT
ECL allowances as at RZTE-ME—-—A—BxZ
1 January 2024 EHEEBRELER 2 198 46,151 46,351
Transfer to lifetime ECL BABREAFEREREE
credit-impaired EBE-BEEERE ) (198) 200 -
Impairment loss recognised ~ FNFER 2 B EEE
for the year - - 10,659 10,659
Impairment loss reversed FREEZRERBE
for the year - - (703) (703)
ECL allowances as at KT
31 December 2024 and +ZRA=+—Hk
1 January 2025 “E-h¥-H—HZ
RAEEERER - - 56,307 56,307
Impairment loss recognised ~ FR#ER ZBE/BE
for the year - - 8,550 8,550
Impairment loss reversed FREBEZAESE
for the year - - (7,400) (7,400)
ECL allowances as at 31 R-E-RE
December 2025 +=ZA=+—-HZ2Z
RHEEBRES - - 57,457 57,457
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27. ACCOUNTS RECEIVABLE (continued)

Notes: (continued)

(e) The settlement terms of accounts receivable arising from
the ordinary course of business of asset management are
normally due immediately from date of billing but the
Group may grant a credit period of 30 days on average to
its clients. The aging analysis of these receivables based on

the invoice date is as follows:

27. B RN (&)
M (%)

(e) EHEEBBEPHRETEEEERE

BMELAZERRERZEEH KA
HERHRSIE  BAEEN A
TEEP T 02 EAH - ZEE
WERR 2 Rk DT (IRBER A MG E)
W

2025 2024

—EBE-RHF —E N4

HK$'000 HK$'000

FET FETT

Within 30 days 30H A 338 49
31 -90 days 31£290H 628 94
Over 90 days H3m90H 7,968 5,484
8,934 5,627

(f) The settlement terms of accounts receivable arising from
the ordinary course of business of insurance brokerage are
normally due immediately from date of billing but the
Group may grant a credit period of 30 days on average to
its clients. The aging analysis of these receivables based on

the invoice date is as follows:

Within 30 days 30H A

®

EREEBBRPEAETRRELE
BMEL BB ERZEEH KRB
HEAMENRIEY BEAKEAG
TEEFTH30B 2 EAH - ZEE
WEERRZBRE DM R BERAHHE)
m

2025 2024
—E-RE —E N4
HK$'000 HK$'000
FET FH T

16 415
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27. ACCOUNTS RECEIVABLE (continued) 27. EWERFX (&)
Hist - (4%)

Notes: (continued)

(g) The settlement terms of accounts receivable arising from
the ordinary course of business of property investments are
normally due immediately from date of billing. The aging

analysis of these receivables based on the invoice date is

(g EHEEBBEPTHETUERRER
BMEE ZERKERZEEHRR —K
BREAHENRIES - ZFEKEE

e
A

ZHRERON (REZERHAE)MT

as follows:
2025 2024
—E_RE —ENF
HK$'000 HK$'000
FExT T T
Within 30 days 30 A - 35
31 — 90 days 31290H - 70
- 105

28. PREPAYMENTS, DEPOSITS AND OTHER
RECEIVABLES

28. M FIE - RE R H b B IR X

2025 2024

—E-REF —E-F

HK$'000 HK$'000

FET FAET

Other receivables H i & Y BR 3N - 2,721
Less: impairment loss B ORERBE = (2,721)

Prepayments and other deposits (including FEffFIBER Hibiz € (B

rental and utility deposits) HekKEZRE) 7,724 2,334
7,724 2,334

Note: For other receivables, the Group measures the loss
allowance at an amount equal to 12 - month ECL. The
Group uses past due information to assess whether
credit risk has increase significantly since initial
recognition. The Group measures the loss allowance for

other receivables under general approach in HKFRS 9.

Wiz -

FEMEERERNS  AEEH2
HERT _EABEREEBEZE
BEE - AEEEBBHER U
HEERRIEAVSBAREE
B AEEBRBEEBYBRELE
QI ZE 95 2 & AR MOE & B b FE W AR 5K
FHEEEERE -
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28. PREPAYMENTS, DEPOSITS AND OTHER
RECEIVABLES (continued)

internal credit rating and year end classification:

For the year ended 31 December 2024

Internal credit rating

Analysis of the gross carrying amount on other
receivables as at 31 December 2024 by the Group's

12-months

ECL

EER =R (Stage 1)

+=M@A

RHEEEHE

(BB

HK$'000

THET

Default

28.

(&)

BANRE e REMERERNR

BAEBATEETFERFRDEHR
—E-NFE+-_A=t+—HZHEMERK

RRZEmEESITAOT

BE-_Z_NF+-A=1T—-HLEFE

Lifetime ECL
not credit-
impaired
(Stage 2)
]
TFEERTEHA
FEBE-
&S ERE
(F2BER)
HK$'000
TET

Lifetime ECL
credit-
impaired
(Stage 3)

E ]

TFE A
EEBE-
EEERE
(B3R ER)
HK$'000

TET

2,721

Total

it
HK$'000
FiH5

2,721
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28. PREPAYMENTS, DEPOSITS AND OTHER
RECEIVABLES (continued)
Movements of the provision for impairment loss on other
receivables are as follows:
12-months
ECL
(Stage 1)
+=f@A
HHEEESR
(F1MER)
HK$'000
FET
ECL allowances as at RZTZmE—H—H -
1 January 2024, “E-NFE+ A
31 December 2024 and =t+—AK-T-FF
1 January 2025 —A—RAzEH
FEERER

Bad debt written off during 4F PO 85 2 S BF

the year

28.

(&)

ANRE  BEREMERERER

FREMBERER ZBERBEREE

mF :

Lifetime ECL
not credit-
impaired
(Stage 2)
2@
FEBES
FEBE-
I EEERE
(%20 )
HK$'000
FTHET

Lifetime ECL
credit-
impaired
(Stage 3)
2@
FEBEAS
FEER-
EEERE
(B3ER)
HK$'000
TET

2,721

(2,721)

Total

At
HK$'000

TET

2,721

(2,721)

At 31 December 2025 R-ZE=
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29. BANK BALANCES AND CASH 20. SRITEBR KRB £

Bank balances and cash comprise cash and short-term
bank deposits held by the Group at market interest rates
ranging from 0.001% to 2.95% (2024: 0.0625% to
4.25%) per annum with an original maturity of one

month.

In the course of the conduct of the regulated activities of
its ordinary business, VC Brokerage Limited act as
trustees that result in the holding of clients’ monies on
behalf of clients and other institutions. These assets are
not assets of the Group and, therefore, are not included
in its consolidated statement of financial position. As at
31 December 2025, the Group maintained segregated
accounts at other authorised institutions of approximately
HK$60,595,000 (2024: HK$94,762,000) in conjunction
with its securities, as a result of the normal business
transactions, which are not otherwise dealt with in these

consolidated financial statements.

RITEHREBSREASEMERS R
REBMBA—M@A - EWESFRNENT
0.001EZ2.95[E (=Z — V4 : 0.0625
[EE425) 5t B2 REIRITIE A -

EEEXRBARPREXREEDE -
EREFFERAATEZTIA REP
REMBEREEPRIE REEEY
FAKEZEE Ut AHGEEME
MRAERN - R_EBE-_RAF+-_A=+—
B AKBERHEEREBRSmNEAM
RAMBRIAZFFZBIRF  ©F
#960,595,000 7T (=& — Y 4 -
94,762,000 7T) - EHAKRFE TG ELR
B BHRERPEIE -
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30. ACCOUNTS PAYABLE, ACCRUED LIABILITIES AND
OTHER PAYABLES AND MARGIN LOAN PAYABLES

30. B R

EErEEREMEM
AR XA B R 3R & B K

2025 2024
—E-HEF —EF
HK$'000 HK$'000
THERT FHT
Accounts payable arising from the ordinary £ B E ¥BBEFFETES
course of business of dealing in securities B & 5 M & 4 2 B BR X
transactions (note a): (Hiita)
Clearing house rEE A - 109
Rolling balance cash clients REERESER 84,596 1,047
Margin clients REEEP 288 473
84,884 1,629
Accounts payable arising from insurance FETREBELEBMEE L
brokerage (note b) JFE A BR X (Hf7Eb) 12 374
84,896 2,003
Margin loan payables EREEE R 13,069 20,318
Accrued liabilities and other payables: EEraEREMmERRR
Accrued expenses FEErA X 8,071 6,337
Receipt in advance T W KA 35 35
Other payables H A FE 1 BR X 1,906 7,220
10,012 13,592
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—SaeEE s e o] | 5

30. ACCOUNTS PAYABLE, ACCRUED LIABILITIES AND
OTHER PAYABLES AND MARGIN LOAN PAYABLES
(continued)

Notes:

(@

(b)

Accounts payable to clearing house represent trades
pending settlement arising from dealing in securities which
are usually due within two trading days after the trade
date.

The accounts payable to rolling balance cash clients and
margin clients are repayable on demand except where
certain balances represent trade pending settlement which
are usually due within two trading days after the trade date
or deposits received from clients for their securities dealing
activities. Only the excessive amounts over the required

deposits stipulated are repayable on demand.

No aging analysis on accounts payable arising from dealing
in securities is disclosed in the opinion of the directors of
the Company as the aging analysis does not give additional

value in view of the nature of this business.

The settlement terms of accounts payable arising from the
ordinary course of business of insurance brokerage are
normally due immediately upon presentation of
statements. The aging analysis of this payable based on

the statement dates is as follows:

Within 30 Days 30H A

30@HE%*@*§F&§M@N

RUREBENRBEZER (H)

Wiz -

(@

(b)

BNEEMEREEERSFELEZF
BERG —RREEAHRZME
XHHREH -

BN EFESBESTFPRRBEER
ZHRFANRBREEE R TFE
EXGHEH(—HRREERMR ZME
RHBNIP) IR ELPESFEEED
HMEBRZRESHEIN - EEZRIEE
BEZBRARANRERFEER

RUEBZEE KARBAEZERR
TEFEEMELEZENERRZ
DT EAEMBEINEE WK A
BREDT -

M B OSK

%%IM

EREEBBETERETRREL X
BMmEEZERERZ EEHR — &
2 32 B B B BIEE B HE o 3% P BR K
BT RRBEHHAE) T ¢

2025 2024

i S —E-MEF
HK$'000 HK$'000
FTER THT

12 374
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BHE—

B_HFT_A=T—HILFE

31. DEFERRED TAX LIABILITIES

The following is the analysis of the deferred tax after set
off certain deferred tax assets against deferred tax

liabilities of the same taxable entity, for financial reporting

purposes:

Deferred tax liabilities

EEHRREE

31.

EEHEARE

YR —ERVER 2S5 TELENA
Bi& - LM ERE M
EZBELEHRESHMT :

BEERRLEMERR

2025

—E_FREF

HK$'000
THET

680

2024

—EME

HK$'000
TAET

690

The following is the major deferred tax (assets) liabilities

ERERZIBREERE (BE) AEN

recognised and movements thereon during the current MERKRFERBEFEZEHUT -
and prior years.
Unrealised
gain on
financial Other
assets held lease  Right-of-use  Convertible  intangible
Taxlosses  for trading liabilities assets bonds assets Total
KRR
HHEEL
HEER ARAKE HERE (HRAREE THREF HuEFEE @it
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
THT TR T TR TEL THn THT
At T January 2024 A\ E-mE-f—H (5,007) 4,864 (1,183) 1,183 - 537 394
Charge to convertble bond R REHE BN
reverse = = = = 175 = 175
Charge (credit) to profit or loss B REHR (£4) 2290 (2,147) (59) 59 (22) - 121
At31 December2024and  HZFZME
1 January 2025 TZA=+-Rk
~E-n%-f-H @717) 2717 (1242) 1242 153 537 690
Charge to convertble bond R REHE RN
reverse = = = = 102 = 102
Charge (credit) to profit or loss B &R (E4) 1,299 (1,299) 714 (714) (112) - (112)
At 31 December 2025 it i3
+zf=+-8 (1,418) 1418 (528) 528 143 537 680
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31. DEFERRED TAX LIABILITIES (continued) 31.

At 31 December 2025, the Group has estimated unused
tax losses of approximately HK$1,083,869,000 (2024:
HK$1,047,095,000) available for offset against future
profits. As at 31 December 2025, deferred tax asset and
liability have been recognised in respect of tax losses of
approximately HK$8,596,000 (2024: HK$16,464,000)
and taxable temporary difference of approximately
HK$8,596,000 (2024: HK$16,464,000).

During the year ended 31 December 2025, no deferred
tax asset has been recognised in respect of the remaining
tax losses of approximately HK$1,075,273,000 (2024:
HK$1,030,631,000) due to the unpredictability of future
profit streams. The estimated unused tax losses have no
expiry date but are subject to further approval of the

Hong Kong Inland Revenue Department.

At 31 December 2025, the Group has deductible
temporary differences of HK$5,346,000 (2024:
HK$6,376,000). No deferred tax asset has been
recognised in relation to such deductible temporary
difference as it is not probable that taxable profit will be
available against which the deductible temporary

differences can be utilised.

EENEEE (E)
RZE_AFE+_A=1+—H X&H
BlEETARBAIIERE1E491,083,869,000
BT (ZZE =4 : 1,047,095,0008 L)
AEEEARRER  c RZF_RAF+=
A=Z+—HB AxEEHBEEED
8,596,000t (=& = IO £ :
16,464,000/ 7T) & JIE 3R %1 b IRy 22 8 4)
8,596,000 ;L (=& — M £ :
16,464,00078 7t ) HE R R I T8 & A& M
BfE-
BHE-_ZT-_AF+-A=1+—HBIEHF
BT EHRBTHRIEEELD
1,075,273,0008 7T (=& — I £ :
1,030,631,0007% 7T ) ## R iR & 18 &
E o BERARKENRRBEETAR - ZF
e RBARESETRERD - BE
KEBBBRAITHAE  FAIEHA -

RZBE-_AF+=_A=+—H ~5£HE
B AT 0BG B = 585,346,000 L (= F
ZPHEF 1 6,376,000/ 70)  WEHERZSE
AMBRNEERRARERIEEE &
BT K] e & 8215 FE R BR A o] A1
AR ZEE -
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32. CONVERTIBLE BONDS AND DERIVATIVE

FINANCIAL ASSETS

On 26 September 2024, the Company issued convertible
bonds (“CB1") with a 2% coupon rate at a total principal
value of HK$14,400,000 to six independent third parties.
The convertible bonds will mature on the second
anniversary of the date of issue of the convertible bonds.
After the share consolidation of 10 existing shares into 1
consolidated share, the convertible bonds may be
converted into 14,400,000 ordinary shares of the
Company at any time between the date of issue and the
maturity date (both dates inclusive) at an adjusted
conversion price of HK$1.00 per new ordinary share (the
initial conversion price was HK$0.10 per share for
144,000,000 ordinary shares before the share
consolidation effective on 28 July 2025).

On 25 June 2025, the Company issued convertible
bonds (“CB2") with a 1% coupon rate at a total principal
value of HK$5,000,000 to two independent third parties.
The convertible bonds will mature on the second
anniversary of the date of issue of the convertible bonds.
After the share consolidation of 10 existing shares into 1
consolidated share, the convertible bonds may be
converted into 12,500,000 ordinary shares of the
Company at any time between the date of issue and the
maturity date at an adjusted conversion price of HK$0.40
per new ordinary share (the initial conversion price was
HK$0.04 per share for 125,000,000 ordinary shares
before the share consolidation). In addition, the Company
has the right to redeem all or part of the convertible
bonds at par (together with accrued interest) at any time
prior to maturity. The CB 1 and CB 2 comprise liability
components and equity conversion components. The
residual amounts, representing the value of the equity
components are included in the convertible bonds
reserve under equity attributable to the owners of the

Company.

32. IMRESRITEMBEE

R-ZZE-_MERLA-+/XH KARMA
NEBEBILE=ZFBETRALBE
14,400,000/ 7T Z 2% M & & 7] 2 i%
EH (AR ESH1]) - Z I BRRES
KR EEITRAI IR E S B BiE 58 B F 5|
HoRNETBTREEROEH R K
RN KRN EHE  ATRRESA
RETHRZIHA (BEEEMA)
HEE AR ERECAERRETRINE
AR 1.007% T2 214,400,000 28 A
AEER(RET-_ZTE_RAF+A
ZT+NBEBZKRMDE A
144,000,0000% & 3 ik 2 9] 2F # IR B 7
FR0.10TT) °

R-ZZE-_REA-Z+HAB KARME
M5B 5 =77 B 1T & #2585,000,000
BITZ1%RHE XA RRES ([A#
BREH2]) - ZATRREFERETA
BRESBREE BEERE - NETT
BTRREROHEHR—REHRHDZ
BRih& e ATRREFATRETAS
ZE| BB R A R AR A AR RARE
ERFETERKROL4OE L ER A
12,500,0000% A& 2 7] & i Ik (R ETTAR
1% & BEAT + 125,000,0000% & i i Z ¥
FHRE BT R0.04E L) o &
R EH RN B B AT I B IR E (E (G
RIREF L) BE 2 kB 5 oI RRE
HoBRREFIRAITRRESF2HAERE
By REBRKRIBEK - BE (BDE
mEBAZEBE)FFARRABESR ARML
BT 2 AR EHHE -
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32. CONVERTIBLE BONDS AND DERIVATIVE
FINANCIAL ASSETS (continued)

The movement of liability component of the convertible

bonds is as follows:

R.ABRKREFRITEMBEE (B)

AR ESFRERY EEHMT

Issued by the Company

MARE BT
CB1 issued on  CB2 issued on
26 September 25 June
2024 2025
R-ZZE-MF R-ZZE-RF
AA=Z+XRE  KAZ=+EH
BIT2 BT
ARRES ABRES2
HK$'000 HK$'000
FET FHET
Liability component at 1 January 2024 RZZE-_MF-A—HZ
BEHD = -
Liability component on initial recognition MrEREzaEDD 13,340 -
Effective interest expenses (note 11) BERMNERZ (HaE11) 213 =
Interest payable JE A5 71| 2 (77) -
Liability component at 31 December 2024 RZ-ZZ-_ME+-A=+—Hk
and 1 January 2025 “E-hF—A—HZ
RE#HD 13,476 -
Liability component on initial recognition NEERABZBEHH - 4,580
Effective interest expenses (note 11) BERMERZ (HaE11) 810 182
Interest payable JE 71 2 (288) (26)
Liability component at RZEZRF+ZRA=+—H2Z
1 December 2025 AE#HD 13,998 4,536
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32. CONVERTIBLE BONDS AND DERIVATIVE
FINANCIAL ASSETS (continued)
The convertible bonds issued at their issue dates

recognised in the consolidated statement of financial

position are as follows:

Maturity date

Remaining principal not yet converted
as at 31 December 2025

Remaining principal not yet converted
as at 31 December 2024

Conversion price

Analysis as:

Current liability

Non-current liability

Elpis

RZZE_AF¥+-A=+—H
WMARRBZHBTAE

R-ZZ_ME+=-A=+—H
WMARBRZBRTAE

3. TRRESRITEMBEE (&)

R RITHBBIT 2 RRESF LR
BMBRARERAT

Issued by the Company
MADR&T

CB1 issued on
26 September
2024
R-ZB-F
AB=tAA
BiT2Z

AR ES

26 September

2026
—m—x

—_= —/

NA=+<E

HK$ 14,400,000
14,400,000/ 7T
HK$ 14,400,000
14,400,000/ 7T

HK$1.0 per share
Fh1.0% T

2025
—EBC-HEF
HK$'000
THET

13,998
4,536

CB2 issued on
25 June 2025
R-ZZ-5F
ANA=+AHA
BiT2
AR E 22

25 June
2027
—ELF
ANAZ+AHA

HK$5,000,000
5,000,000/ 7T

HK$0.4 per share
0.4 T

2024
—EF
HK$'000
FHE T

13,476
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32. CONVERTIBLE BONDS AND DERIVATIVE 3. TRRESZRITEMBEE (&)
FINANCIAL ASSETS (continued)
Derivative financial assets PTEMBEE
2025 2024
—E-RE T NF
HK$'000 HK$'000
FET FET
Issuer's redemption right for convertible BT AZ AR B S5 B O 4
bonds 1,890 -
The derivative financial asset represents the redemption ZOTEMBEERRR SRR ZE
right at initial recognition and measured at fair value Bl - ER AT ENERIEESESE o

through profit or loss.
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33. OTHER BORROWING

2025 2024
ZEZHEFE —_ZT-MF
HK$'000 HK$'000
FERT TET
Other borrowing, secured HAp &3 (FHE ) 9,000 9,000
Carrying amount of the above borrowing is MERZBREEAKAT
repayable (note) — More than two years, ,Hﬂ PRIEE (M) —#BiR
but not exceeding five years ME - BERBBAS 9,000 9,000
Carrying amount of other borrowing thatis ~ HAERXZEEESZ AR
not repayable within one year from the REHRE—FRNEER
end of the reporting date but: 8 :
— Contain a repayment on demand clause —al B IR ERE R BK 9,000 9,000
Amount shown under current liabilities R RBEET 2R 9,000 9,000
Note: The amounts due are based on scheduled repayable BEAEHEERR

dates set out in loan agreement.

As at 31 December 2025, the other borrowing amounted
of HK$9,000,000 (2024: HK$9,000,000) is secured by
an investment property located in Hong Kong held by the
Group. The borrowing carry interest rate at a fixed rate
13% per annum (2024: 13%) and is repayable at
maturity date on 3 June 2027.

Wiz BHeRERE
A2 BHER

R-E-_RAF+_A=+—8 HiiE
9,000,000 T (=T = ¥ & :
9,000,000 TT) AAEBIFHE ZURE
BZREMEEER - FFREEF A
ZIZEHE (ZEZMHE : 13%) @ IF
BARFBE T -_tFA=-HEE-
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34. RECONCILIATION OF LIABILITIES ARISING FROM 34.

FINANCING ACTIVITIES

The table below details changes in the Group's liabilities
arising from financing activities, including both cash and
non-cash changes. Liabilities arising from financing
activities are those 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

METHELEZ2REHK

TR ASEREZHELEZABEE
PHB BRASIERSEH - BE
ABELZREREERIASREN
AXRBRERENAEEGARERER
POERRERDELZREREZR

activities. &
Other loan
and interest
payable
from bank
overdraft
Convertible and other Lease Other
bonds borrowing liabilities borrowing
BITEXR
HitifER 2
TRRES R HE HEEE HiER
HK$'000 HK$'000 HK$'000 HK$'000
THAT THT TET TET
(note 32) (note 23) (note 33)
(Hf##32) (Hz23) (#1:233)
At 1 January 2024 RZZ-_ME+T-A=+—H - - 7,862 -
Financing cash inflows HERERA(RL)

(outflows) 8,400 (588) (7,643) 9,000
Non-cash changes EZikd
New lease arrangement HHREZH - - 7,312 =
Bond redemption payable JERT B 25 BB B FUIE 6,000 - - -
Recognition of equity RABRES 2 RADH

component of convertible

bond (1,060) - - -
Interest expenses accrued st FI RS (Hitr1)

(note 11) 213 588 299 -
Interest payable FERT A2 (77) - - -
At 31 December 2024 R_F-_ME+-A=1+—H 13,476 - 7,830 9,000
At 1 January 2025 RZE-hE—-F—H 13,476 - 7,830 9,000
Financing cash inflows MERSRA(RI)

(outflows) 5,000 (1,180) (4,849) -
Non-cash change EiZky
Derivative financial assets TTEFKEE 1,890 = = =
Recognition of equity BRABRER 2 RAHD

component of convertible

bond (2,510) - - -
Interest expenses accrued st RS FX (#it11)

(note 11) 992 1,180 293 -
Interest payable FERTH R (314) - - -
At 31 December 2025 R-ZE-AF+t-A=1—H 18,534 - 3,274 9,000
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35. SHARE CAPITAL 35. kA&
Number of
ordinary shares Share capital
EERHE [N
‘000 HK$'000
F ik FHT
At 1 January 2024, 31 December 2024 R-ZF_MFE—-—HF—H -
and 1 January 2025 —E-ME+ZA
=t+—RAR-ZFE_RF
—H—H 2,473,523 1,810,848
Consolidation of 10 existing shares into 100 IRE & 0 R 1HR
1 consolidated ordinary share (note a) GOt EBIR (A i7a) (2,226,171) -
Issue of shares upon rights issue B A M & 1TRR 0 (A7 aEb)
(note b) 48,785 21,953
Payments for transaction costs attributable  FEl 4t J& M 25 1T B 15 FT EE £ 2
to issue of shares by rights issue (note b) 32 5 B AN 3% (H7ab) - (1,368)
Issue of shares upon placing of Fic & AR 17 T 3 A7 AR 1%
shares (note c) (Htitc) 33,160 14,922

At 31 December 2025 RZE-_RAF+-_A=+—H 329,297 1,846,355
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35. SHARE CAPITAL (continued) 35. A (48)

Notes: B

©)

(b)

©

On 24 July 2025, the Company approved by ordinary
resolution passed at the extraordinary general meeting of
shareholders the consolidation of every 10 issued existing
ordinary shares into 1 consolidated ordinary share, which
became effective on 28 July 2025. Upon completion of the
share consolidation, the number of issued ordinary shares of
the Company was reduced from 2,473,523,000 shares to
247,352,300 shares, the par value per share was increased
proportionally, and the total share capital of the Company
remained unchanged at HK$1,810,848,000. To ensure the
comparability of financial information, the Company has
retrospectively restated the share-based financial indicators
such as earnings per share and net asset value per share in
the prior year's financial statements based on the share base
after the consolidation.

On 26 August 2025, the Company proposed a non-
underwritten rights issue on the basis of 2 rights shares for
every 1 existing share held, which became unconditional
on 13 October 2025. The total number of rights shares
available for subscription under the rights issue was
494,704,608 shares. As at the latest acceptance time of
10 October 2025, the Company received valid acceptances
and applications for a total of 48,785,000 shares. In
connection with the rights issue transaction cost of
HK$1,368,000 were incurred, which directly attributable to
the issue of the rights shares and were deducted from
share capital in accordance with the requirements of
HKFRS Accounting Standards. The fully paid-up rights
shares commenced trading on The Stock Exchange of Hong
Kong Limited on 21 October 2025, result in an increase in
the Company's share capital by HK$21,953,000.

Due to the under-subscription of the rights issue
mentioned in note (b), the unsubscribed rights shares
were converted into placing shares. The Company
appointed a placing agent to place such shares at a placing
price of HK$0.45 per share. The placing became
unconditional on 7 November 2025 and was completed
on 11 November 2025. A total of 33,160,000 placing
shares were successfully issued, result in an increase in the
Company's share capital by HK$14,922,000. In connection
with the placing, transaction costs of HK$373,000 were
incurred, which were directly attributable to the issue of
the placing shares and were deducted from share capital in
accordance with the requirements of HKFRS Accounting
Standards.

(@

(b)

©

RZZEZAFEAZ+THEABE AR A
ﬁﬂﬁﬂx%%ﬁ'ﬁ/\ii_ﬂ ﬁx?&uﬁz
CABEEBIOREEITHRAT R
/—\fﬁﬁmﬁAf#%LHﬁ'EZNﬁEﬁA
ZERFEAZ+FNABEM KA
AEHTRE  ARAIE FHITEBRE
B H2,473,523,000/ @ & &
247,352,3000% - & IR ™ & % Lt I 1
me A RAEZERAEERFR
1,810,848,000/% T ™ & o & W4 B 7%
BRZALLYE  RARERES &
ZRNDEH HRAFEVBHRESR
ZEBRABFEREGREEFEZURS

REMZUBIETETERET -

RZZE-_FAFNA=_+B ' KAQF
REREFAVRBRBRGOEE2RME
RAR D 2 BEE#ETIEDHEK - & B
BRER=ZZT-_AFT+AT=BKAE
B o BB R T RE 2 HRRMD
B H 494,704,608k th o A=
—£¢+ﬂ+az 1% B R - AR
NEIEEES #\48 785,0008% f% 15 2
EREMARBF BEREEZRS
EJZZM%I,S%,OOO/%m ZERATIE
BERETHBRROMES  WERIK
BEAMBERELERSHER ZHTE B
BANG - BERAZERERHOE R
ZERFTAZT—HRABKERE
MERGMBRAREE AR
A A% A3 Hn21,953,000/ T °

M sE(D)Fril 2 HRRE TR - K
%wﬂﬁl\%z1ﬁ\ﬂxﬂx1ﬁeﬁ?}}@%ﬁa%ﬂxh
RRARZFERENE - IEER0.45%
TZREEEBEEZERG - ZEEE
REZZEZRAF+—AEBRAEGH -
YR =T -_HAF+—A+—HEK-
& #£33,160,0000% B2 & I% 17 B Bk T 5
1T - BHAR R ARG H014,922,0007%
TTosEEE M S - A JyE4373,0007T
ZRGEA  ZERANTDEEREET
RERMMELE YEREEEVK
s ER R 2 B E B RAE -
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36.

B_HFT_A=T—HILFE
SHARE OPTIONS
Share option scheme

The Company offered the share option scheme under
which share options are granted to the directors,
employees and other eligible persons of the Group to
subscribe for shares of the Company in recognising their
contributions and in retaining employees who will
continue to make valuable contribution to the Group.

Pursuant to an extraordinary resolution passed at the
extraordinary general meeting of the Company held on
14 June 2018, the Company adopted a share option
scheme (the “2018 Share Option Scheme”).

On 31 January 2023, employees of the Group were
granted share options to subscribe for 170,100,000
underlying shares under the 2018 Share Option Scheme.
These share options were vested on 31 January 2024
and have duration of 4 years from the date of grant i.e.
from 31 January 2023 to 31 January 2027.

On 31 May 2023, by passing an ordinary resolution at the
annual general meeting, the Company adopted another
share option scheme (the “New Share Option Scheme”)
and terminated the 2018 Share Option Scheme.

As at 31 December 2025, the number of shares in
respect of which share options had been granted and
remained outstanding under the 2018 Share Option
Scheme was 8,679,986 (2024: 126,200,000),
representing approximately 2.6% (2024: 5.1%) of the
shares of the Company in issue 4,206,175 (2024:
43,200,000) share options lapsed during the year ended
31 December 2025 due to the staff resignation.

The estimated fair values of the options granted under
the 2018 Share Option Scheme on 31 January 2023 is
approximately HK$11,134,000 recognised in the share
option reserve, which was calculated using the binomial
model with the key inputs into the model as disclosed
below.

36. BIRE

BREE

ARAFREBRESE  BUREAR
BARABRMN cBRETAKEES -
BERHEMEEBAL UBEREFZ
BERE RS @B RAESEFHEER
BlzBERE-

RAGREBER-_ZE—\FA+EAE
TZRREFRNAREG LBBRER &K
M—EBREAE (22— N\F8
PetEstEll) o

MR-ZBE-=F—F=+—08" ' AQ7HE
B - N\FEREFSNAEEES
# 7] 7288 170,100,0008% 48 78 B 15
BhE ZEEREER_ZT-_MF—
A=+—HRB IYHaELBEHETEs
M ENFE (2 =_=F—A=+—
BEZZ-t&—A=+—H) -

T_=FRA=1t—H ARQFFE
ERBRRAFAS BB ERARE
R 5 — IR R st 8 (37 8 g st

) b —E- ) N\FREERETE -

T— )iﬁﬁﬂx%;ﬂriwahwﬂrﬁifﬂ%
2 RS R 2 RIH BB /8,679,986
f& (== = /Y4 : 126,200,0000%) - 48
ERARRIEEHITRMDAE26% (ZF
Z PO 5.1%) ° Eti_7_£¢+_
A=+—HBIF/EH4206,175(»
Z Y4 : 43,200,00017 ) B A% %IEI
B K o

BE—_ZE-N\FEREFEIR=2ZT==
F-A=+—HBRLZEREZGTA
F{EA A11,134,0005 7T (7 B8 IR 2
HBHER)  DERA-ZEAEAFE

PZEAZETZGABBENTRESE -
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36. SHARE OPTIONS (continued) 36. R AE (F)

Share option scheme (continued) R E ()
31 January
2023
—E-=F
—A=+—8”
Share price at the date of grant R BB RE HK$0.145
0.145%& 7T
Exercise price (after share consolidation) TEE (R D& BHR) HK$1.45
1.45/8 7T

Exercise price (upon the allotment and issue of 71 & (R #E 1T AR AR 3 &

the rights issue) BATHE) HK$1.41
1.41%7T
Risk-free rate £ [ b A X 3.255%
Expected volatility 8 2R 18 63%
Exercise multiples — employees TEEE—EE 2.2
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36. SHARE OPTIONS (continued)

Share option scheme (continued)

36. fE I (&)
B8 (4D
REARE-T—\FRRESBET

Movements in the number of share options granted to

the directors of the Company, employees of the Group

and other eligible persons outstanding under the 2018

Share Option Scheme during the year are as follows:

Year ended 31 December 2025

ARBEF AKEHEEREMEER
AL ZHRARITERBBREHBZEHOT :

BE-_ST-_hFf+-A=+—HILEE

Number of share options
BREEE
Erercise  Balance as at Granted Exercised Lapsed Share  Adjustedas  Balance as at
Price 1 January during during during Consolidation aresuftof 31 December
Categories of grantees Grant date Per share 2025 the year the year the year effective ~ rights issue 2025
o83k kg 1:3
-A-H t=R=1-R
FRARH ik SHRAEE 268 RERRE  REAGE  RERRN  RBeRER  RERAAE 268
Employees 31 January 2023 HKS1AT 126,200,000 - - (4206,175)  (113,580,000) 266,161 8,679,986
& “§ZE-fzt-R 14187
Erercisable as at
3] December 2025 8,679,986
O 1 i =
17
Weighted average exercie price HK0.145 - - HK$1.45 HKS1.45 HKS1.41 HKS1.41
MEHAIRE 0145%7 14587 14587 14187 14137
Year ended 31 December 2024 HE_TZ-_WM&E+_A=+—RHBIEFE
Number of share options
BIREHE
Bxercise  Balance as at Cranted Exercised lapsed  Balance as at
Price 1 January during during during 31 December
Categories of grantees Crant date Per share 2024 the year the year the year 2024
i L3 R-Z-pmE
—-B-H tZA=t-R
R AZBH Riti A BRTEE ZER O RERRL O RMERTE RERRA L8
Employees 31 January 2023 HK$0.145 169,400,000 = = (43,200,000) 126,200,000
8 “EIF-A=1-A 0.145% T
Exercisable as at 31 December 2024 126,200,000
R-E-mET-A=t-RATHR
Weighted average exercise price HK$0.145 - - HK$0.145 HK$0.145
MEFHTERE 0.145% 014537 0.145% T
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37. CAPITAL COMMITMENTS

As at the end of the reporting period, the Group's
commitments contracted but not provided for in respect

of capital contribution are as follows:

(@) On 16 March 2023, Astral Wealth Limited, a direct
wholly-owned subsidiary of the Company, entered
into an exclusive agreement with two independent
third parties to acquire a property located in Hong
Kong, through acquisition of a Hong Kong private
company that is holding the said property, at a
consideration of HK$18,000,000 of which
HK$16,000,000 was paid as deposit during the year
ended 31 December 2023. The transaction was
completed on 30 April 2024 as disclosed in note
40.

37. BAREE
RBEBR AEBEFEEEFTHER
BB EENT -
@ RZZE_=F=A+H &xAF

HEEZENBARIEEARARE
MBBULE =TI L BRGZE  A
FBRWE-—HEBLARAMBE
EZARFBAEZ—HUREEZY

¥ B4 {8 A18,000,000/8 7T

MREBE—_E-_=F+=-_A=+—
HIEFEE X {FEAF16,000,000/%8

TLEBIL S 3 a0 M 54007 1 55 -

RBGER_E_WNFNA=+H5%
WO

285



286

VALUE CONVERGENCE HOLDINGS LIMITED EZRIZRER AT

Annual Report 2025 £

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS £ & BT8R RMisE

For the year ended 31 December 2025

BE—
38.

E_RAF+T_A=+—HILEFE
CAPITAL RISK MANAGEMENT

The Group manages its capital to ensure each group
entity will be able to continue as a going concern while
maximising the return to shareholders through the
optimisation of the debt and equity balance. The Group's

overall strategy remains unchanged from prior year.

The capital structure of the Group consists of debt and
equity attributable to owners of the Company (comprising

issued share capital and reserves).

The management reviews the capital structure by
considering the cost of capital and the risks associated
with each class of capital. In view of this, the Group
manages its overall capital structure through payment of

dividends and issuance of new shares.

Several subsidiaries of the Group (the “Regulated
Subsidiaries”) are registered with the SFC for the
business they operate in. The Regulated Subsidiaries are
subject to liquid capital requirements under the Hong
Kong Securities and Futures (Financial Resources) Rules
(the “SF(FR)R") adopted by the SFC. Under the SF(FR)R,
the Regulated Subsidiaries must maintain their liquid
capital (assets and liabilities adjusted as determined by
the SF(FR)R) in excess of HK$3 million or 5% of their
total adjusted liabilities, whichever is higher. The required
information is filed with the SFC on a monthly basis. The
Regulated Subsidiaries have no non-compliance with the
liquid capital requirements imposed by the SF(FR)R
during the year.

38. EXEKRERE

AEBzEAERNDECERREERE
BEAAFESIALE RANEBREE
FHEAEBEABARRETRKRAM
W AEE T ERRBEBEFERT

AEEZEAEBEBREBRAREE
BARGER (BREBTERARER) -

EEEEREEEARAREAZEENR
EﬁZH iR B AR - Bt - NE

BEBIRN RS R ETT BEEE
,$ fE o

kmm:

AEBETHERAR([ZHAEMB R
A MEMSEEBREES M- X
REMNBRAAZBESRMZBA(GE
HREE (MBER) KA (HMBEER
MAD 2 REE SR EFMRE - BIEH
BERBA  XAEMBRARZREBDE
e (BERBE CHBERKADRE
T LAFEE) 24 ZB 4 FF 723,000,000/ 7T 3%
HISAEBEBE 5% (UREE/BE)
AL o ko IFEB AREEGRRF
FEK -FAN ZHREMBAANEE
REBERBAUGTRAZRBESRTE o
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38. CAPITAL RISK MANAGEMENT (continued) 38.

One of the subsidiaries, a member of the Insurance

Authority, was required to maintain a minimum net asset
value and share capital of HK$500,000 during both the
years ended 31 December 2025 and 2024. There was

no non-compliance with the capital requirements

imposed by the Insurance Authority during the years
ended 31 December 2025 and 2024, except for the
period from 1 January 2024 to 19 June 2024.

EXERERE (F)
Hbh—BWBEARRRBREEERZE
B WERAEARBZE_T_AFR=
T_WNFE+ A=+ BLEEE&H
500,000/ T X HIE & EFE LKA -
REBEE_T-_AFR_T_NF+H
=t+t—HLEFE BR=ZZ-_MF—A
—HEZZZ-_mMF A+ BB -
WERERZEHRREEERFIACE
KIRE °

39. FINANCIAL INSTRUMENTS 39. 2R EE
Categories of financial instruments TREBER
2025 2024
—EBE-RE T -_WF
HK$'000 HK$'000
FERT FAT
Financial assets MBEEE
Financial assets at amortised costs BRI R W BEE 358,315 282,484
Financial assets at FVTOCI BATFEIEREAEMEE
WARREZ B EE 12,307 14,312
Financial assets at FVTPL BEATEIIEREEREKR
BrUMBEE
— Derivative financial assets —TEMBEE 1,890 -
— Held for trading —REE=RE 86,126 116,436
Financial liabilities B#aE
Amortised cost B HA A 133,580 53,179
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E_FE_AFt_A=F—HIEEE

39. FINANCIAL INSTRUMENTS (continued)

Financial risk management objectives and
policies

The Group's major financial instruments include statutory
deposits, rental and utility deposits, financial assets at
FVTPL, financial assets at FVTOCI, accounts receivable,
deposits and other receivables, bank balances and cash,
accounts payable, accrued liabilities and other payables,
margin loan payables, other borrowing and convertible
bonds. Details of these financial instruments are
disclosed in their respective notes. The risks associated
with these financial instruments include market risk, credit
risk and liquidity risk. The policies on how to mitigate
these risks are set out below. The management manages
and monitors these exposures to ensure appropriate
measures are implemented on a timely and effective

manner.

Market risk
Currency risk

It is the Group's policy for each group entity to operate in
local currencies as far as possible to minimise currency
risks. Almost all of the Group's principal businesses are
conducted in Hong Kong dollars which is also the
functional currency of the respective entities of the
Group, with small amounts of bank deposits
denominated in RMB and USD amounted to
approximately HK$2,208,000 and HK$339,000
respectively (2024: HK$1,122,000 and HK$336,000
respectively). Since the impact of foreign exchange
exposure is minimal, no hedging against foreign currency
exposure has been carried out by the Group for the year.
Accordingly, no sensitivity analysis on currency risk was

presented.

39. TR R (&)

MEEREREZREREE

AEEBFTZCREBRBEEIERS

He KBRS RAFEIRRER
nRERBMEEE RATFEIERR
FEMEMBRARRECVHEE - &
WERH - e REMEKERRK - RIT4HE
BRRE  ENERER - BtBEREM
AR BRNRBEER  HMEX
NRARRES ZEEeMEB2FE
REBRFREE S5 EERE
Bz REReET SRR  EERRKR
HEER - AR EZERR 2 BUR
AT - BEEEHZEARETER
RER BRRKBAEXETEEREE -

45 2 g

&1 E R

AEBCZHERASEEEBHETEMN
B EEEE  UREEEER - A&
BRABS 2 FEXBHUALEESE
BN EEBITET  ABLHET
FRAARBRETINE B RIL
732,208,000/ 7T 5339,000%& 7T (=&
ZWHE A A1,122,000% T &
336,000/ 7T) - HRINER b v &
BHTRE AUAEBRRAFELE
BHNERRAEITE R Bt - WEZ

BEH¥RRZHREDN
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39. FINANCIAL INSTRUMENTS (continued) 30. M EE (8)

Financial risk management objectives and
policies (continued)

Market risk (continued)
Interest rate risk

The Group is exposed to fair value interest rate risk in
relation to fixed-rate accounts receivable from money
lending business (see note 27). The management
considered that the risk associated within these balances

are insignificant.

The Group is also exposed to cash flow interest rate risk
in relation to variable-rate accounts receivable from
brokerage and financing business such as rolling balance
cash clients and margin clients (see note 27). Bank
balances are excluded from the interest rate sensitivity
analysis as they are not sensitive to the change in market

interest rates.

The Group currently does not have any interest rate
hedging policy. It is the Group's policy to keep accounts
receivable from brokerage and financing business and
short-term bank borrowing at floating rate as to minimise

the cash flow interest rate risk.

The Group's exposures to interest rates on financial
liabilities are detailed in the liquidity risk management
section of this note. The Group cash flow interest rate
risk is mainly concentrated on the fluctuation of the
variable-rate accounts receivable from brokerage and

financing business and variable-rate bank borrowings.

MEEBRERZREREEK (&)

AR ()
HEAR

24 45 B T B PR 28 BB AR (52
i 3E27) BRI 2 A FEFRER - &2
BRARSEBNZ ANERITTEA -

AEETESERFERRASEL R
FeEP (RIWF27) F¥ B RKELR
EBEXEBERRBEHE RS RMNEEA
R o M RGRE DA A BT
7 REBMSMNREE T HREIAK -

7 5% [ 3R B 7 4 A () ) R B R ERR o AN
KECHRASBEBRE L RBEXBR
NS B IRTT I SRS LUE B A R 5 B
HURREERENERBRHERE -

AR B 2 B % A B R A R R AN
HAnPECRRERE —fiztd o  NEE

ZHRERENERREIBZEPNTRIE

Z AR E o
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39. FINANCIAL INSTRUMENTS (continued) 30. SR E (F)

Financial risk management objectives and
policies (continued)

Market risk (continued)

Interest rate risk (continued)

Sensitivity analysis

The sensitivity analyses below have been determined
based on the exposure to interest rates for non-derivative
instruments. The analysis is prepared assuming the
financial instruments outstanding were outstanding for
the whole year. A 10 basis point increase or decrease is
used when reporting interest rate risk internally to key
management personnel and represents management's
assessment of the reasonably possible change in interest

rates.

If interest rates had been 10 basis points (2024: 10
basis points) higher/lower and all other variables were
held constant, the Group's post-tax loss would decrease/
increase by approximately HK$134,000 for the year
ended 31 December 2025 (2024: HK$127,000). This is
mainly attributable to the Group's exposure to interest
rates on its variable-rate accounts receivable from
brokerage and financing business and variable-rate bank

borrowings.

Other price risk

The Group is exposed to equity price risk through the
Group's investment in listed equity securities as at 31
December 2025. If the market price of the listed equity
securities is 10% higher/lower as at 31 December 2025
(2024: 10% higher/lower), the Group's post-tax loss
would have decreased/increased by approximately
HK$8,613,000 for the year ended 31 December 2025
(2024: HK$11,644,000) as a result of the change in fair

value of the listed equity securities.

MEEREEREZRERBEK (B

AR ()

FIE AR ()

BRE D47

DA BB 5 47 T AR SR T 4 T A
BB TR - DT DB
S RE BT F I E S E TR
B ABATBERABERFEAR
BER AR TRIOERE  MER
B EATRBEZABNEES -

=R EFA TRERIOEER (ZF =N

F0EER MABEMTIERES
RETE AAEEBEE_T_HF
TZA=T—HIEFEzRUREEES
A AN 49134,0008 7 (ZF =Y
F:127,00087T) - EXEREAEE
FIE )% SIS 42 Rt 8 2R AR
RERITERZ A ERR -

H b E 15 &b
R-E-_RAF+-_A=+—H A&EH
Hﬁmiﬁ%$%%z&ﬁﬁ%§%$
BRER MR -_TE-_AF+=A
=t+—BLmERAE %Zmﬁtﬂ/T
K10% (ZT=_mF: AT &
10%) A ASERBE_ZT_R1F
TZRA=T-BLFEZRBEEES
HRETRAZHF 2 AFEZE M
P /3 N1#498,613,00008 7T (ZF =1
F 11,644,000 7T) °
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E_RAE+T_A=t—HIEE
FINANCIAL INSTRUMENTS (continued)

Financial risk management objectives and
policies (continued)

Credit risk

As at 31 December 2025, the Group's maximum
exposure to credit risk which will cause a financial loss to
the Group due to failure to discharge an obligation by the
counterparties is arising from the carrying amount of the
respective recognised financial assets as stated in the

consolidated statement of financial position.

The credit risk of our Group mainly arises from accounts
receivable, deposits, other receivables and bank balances.
The carrying amounts of these balances represent our
Group's maximum exposure to credit risk in relation to

financial assets.

In order to minimise the credit risk, the management of
the Group has delegated a team responsible for
determination of credit limits, credit approvals and other
monitoring procedures to ensure that follow-up action is
taken to recover overdue debts and receivables from
margin clients with shortfalls in relation to the business of
VC Brokerage, the indirect wholly-owned subsidiary of the
Company. In addition, the Group reviews the recoverable
amount of each individual receivable at the end of the
reporting period to ensure that adequate loss allowance
are made for irrecoverable amounts. In this regard, the
directors of the Company consider that the Group's credit

risk is significantly reduced.

39. T MR (&)

MEEBRERZREREEK (&)

15 B /7
RIZZBZAFTZA=1+—H #HRX
SHFREBTRETEBRAEEART
SELMBRRZEAEERR  /RE
EE%&%%#%%%W%E%%M%
BECKREE -

AEBECZEERRETFEES BRI
Home - HMEWERRKAKRRITE
Bho WERAEBIEABERASBETE
BEAXRAZEERS

RTIKEERBRERE AEEERE
BoLZKERNMEREEEERSE
EESHEHEMEREF - ARARRKI
BAERE W E AR BREEZ2E N E AR
EREFEHZAREERRESZERP
R ZBYERK - o REBERE
BERRTESREBER AT KL S
B AR AR E & B EH R SE
BEB -BUME  ARREERAAE
SEZEERBRDSKERE -
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E_RAF+T_A=+—HILEFE
FINANCIAL INSTRUMENTS (continued)

Financial risk management objectives and
policies (continued)

Credit risk (continued)

For money lending business of VC Finance Limited ("VC
Finance”) and corporate finance business of VC Capital
Limited (“VC Capital”), both are the indirect wholly-
owned subsidiaries of the Company, the Group closely
evaluates the borrowers’ credit rating, financial
background and repayment abilities so as to minimise
the Group's exposure to credit risk. The assessment is
based on a close monitoring and evaluation of the
collectability of individual account and on the
management’s judgement, including the current
creditworthiness of the borrowers, collateral value and the
past collection history of each individual borrower within
the Group. The Group will take necessary action to follow
up the overdue loans and ensure that adequate loss
allowances are made for individual loans. As at 31
December 2025, the Group recognised a loss allowance
of approximately HK$256,226,000 (2024:
HK$225,331,000) for the loans with ECL.

The Group has applied the simplified approach in HKFRS
9 for accounts receivable other than money lending and
margin clients to measure the loss allowance at lifetime
ECL for accounts receivable. The Group determines the
ECL on an individual basis for customer with significant
balances and collectively by using a provision matrix with
reference to past default experience of the accounts
receivable, adjusted for factors that are specific to the
accounts receivable, latest collateral valuation general
economic conditions and an assessment of both the
current as well as the forecast direction of conditions at
the reporting date. In this regard, the directors of the
Company consider that the Group’s credit risk is

significantly reduced.

39. TR R (&)

MEEREEREZRERBEK (B

EEEE (&)
WK“EW%%EWE“EEEW%ﬁ
AR (DERMI]) 2 MIEEK RE
m@§E@LEUE&@§DZ¢%
MEXBME  ARERELAEBZE
ERk  AEEENNEERAZEE
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REFE UREEEZHE (BIEE
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EREHEHEEEBRZERERLD
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FINANCIAL INSTRUMENTS (continued)

Financial risk management objectives and
policies (continued)

Credit risk (continued)

The accounts receivable from margin clients and money
lending services are pledged by listed securities. The
maximum exposure to credit risk in respect of the
accounts receivable at the end of the reporting period,
without taking into account the collateral is disclosed in
note 27. The management considers that the credit risk
arising from the accounts receivable is significantly
mitigated by the listed equity securities held as collateral,
with reference to the market value of the listed equity

securities at 31 December 2025.

Management considered deposits and other receivables
to be low credit risk and thus the impairment provision
recognised during the year was limited to 12-month ECL,
except for deposits and other receivables are considered
that the credit risk is significantly increased or defaulted

will be measure at lifetime ECL.

The credit risk on liquid funds is limited because the
counterparties are banks with high credit ratings assigned

by international credit-rating agencies.

39. T MR (&)

MEEBRERZREREEK (&)

EEmELRE (&)
ERRFESEPBRARMERS 2 B
BRI EmEHFIEER - RBEH
R BZRERUERAEREZEAEE
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39. FINANCIAL INSTRUMENTS (continued)

Financial risk management objectives and
policies (continued)

Credit risk (continued)

The Group considers the probability of default upon initial
recognition of asset and whether there has been a
significant increase in credit risk on an ongoing basis
throughout the reporting period. To assess whether there
is a significant increase in credit risk, the Group compares
the risk of a default occurring on the asset as at the
reporting date with the risk of default as at the date of
initial recognition. It considers available reasonable and

supportive forwarding-looking information. Especially the

following indicators are incorporated:

« internal credit rating

«  external credit rating

« actual or expected significant adverse changes in
business, financial or economic conditions that are

expected to cause a significant change to the

borrower’s ability to meet its obligations

« actual or expected significant changes in the

operating results of the borrower

«  significant changes in the value of the collateral

supporting the obligation or in the quality of third-

party guarantees or credit enhancements

+  significant increase in credit risk on other financial

instruments of the borrower

+  significant changes in the expected performance and
behaviour of the borrower, including changes in the
payment status of borrowers in the Group and

changes in the operating results of the borrower

39. TR R (&)
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39. FINANCIAL INSTRUMENTS (continued) 39. SRR (&)
Financial risk management objectives and MBEERERE RS REBUK (#)
policies (continued)
Credit risk (continued) EEEE (&)
The Group's exposure to credit risk rEEEHZEERR
In order to minimise credit risk, the Group has tasked its REEREEERR  AEEEZIRE
credit committee to develop and maintain the Group's %E;EmﬁJET&”EﬁKEIEEH%
credit risk grading to categorise exposures according to EH-UBRBERORBRERE SRR
their degree of risk of default. The credit rating ¥ o 1:1?;%&:%*493%ﬁ%ﬁ&%@%ﬁﬁi\
information is supplied by independent rating agencies (mafs) - [AEERPIFEREM AR
where available and, if not available, the credit AEVBEREAEBEEBER H s
department uses other publicly available financial HFIrZEFPRAMEBATR - AEE
information and the Group’s own trading records to rate SEEREERRERSHF 2 EEF
its major customers and other debtors. The Group's & WHPTEKR RS BEELIZER
exposure and the credit ratings of its counterparties are SEHFEED -

continuously monitored and the aggregate value of
transactions concluded is spread amongst approved

counterparties.
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39. FINANCIAL INSTRUMENTS (continued)
Financial risk management objectives and
policies (continued)

Credit risk (continued)

The Group's current credit risk grading framework

comprises the following categories:

39. R ERE (&)
MEEREEREZRERBEK (B

EEEE (&)

AEBRITEERRFTRIER

5l

Category Description

5l Hiut

Performing  For financial assets where there has low risk of default or has
not been a significant increase in credit risk since initial
recognition and that are not credit impaired (refer to as
Stage 1)

R4f BARKREKS BV ZERUREERR I EEZEN -
BEEEEREZMBEE (RBIER)

Doubtful For financial assets where there has been a significant
increase in credit risk since initial recognition but that are
not credit impaired (refer to as Stage 2)

15 &R BT HRAREERBRBEZENELBEEREL
MBEE (RBE2ER)

Default Financial assets are assessed as credit impaired when one or
more events that have a detrimental impact on the
estimated future cash flows of that asset have occurred
(refer to as Stage 3)

£ E-EXZEUNBEEMAFAKRREREETNTEZ
EHBRER ZEENRTERGEERE(RFEIFER)

Write-off There is evidence indicating that the debtor is in severe
financial difficulty and the Group has no realistic prospect
of recovery

€S ERBRTEBABRAREMBRE - Bif A& E KD

IR 2 BWSE

BEAT

Basis for recognising ECL

BREAMEEBREZKE

12-month ECL

T -_EABEHEEER

Lifetime ECL — not credit

impaired

EEFENRAEEEE -
I = SR E

Lifetime ECL — credit

impaired

EEFENRBEEBHE -

EEERE

Amount is written off

TRIA T 8



VALUE CONVERGENCE HOLDINGS LIMITED ERZRERA A 297
Annual Report 2025 £

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS % & B 15 KMt

For the year ended 31 December 2025
BE-T-_RAF+-_A=+—BLHFE

39. FINANCIAL INSTRUMENTS (continued) 39. SRR (&)
Financial risk management objectives and BEEREREZRE RBEK (&)
policies (continued)
Credit risk (continued) EEEE (&)
The tables below detail the credit quality of the Group's TRIBIBEE R TR A SR
financial assets as well as the Group’s maximum EEZEEHEENAEEMEHERAZ
exposure to credit risk by credit risk rating grades. ZERE -
31 December 2025 31 December 2024
“$CEFTIAZt-R “$-BETZA=t-R
External Internal 12-month or  Gross carrying Loss  Netcarrying  Gross carrying Loss  Net carrying
creditrating  credit rating  lifetime ECL amount allowance amount amount allowance amount
T=fEAg
2RFESR
NEEFE ABEEFE  HEEER EadE ERER RaRE BEAE ERER RERE
Rental and utlity deposits N/A Performing 12-month ECL 1,301 - 1,301 1537 - 1537
BeRkERE Iyl RiF TZEREHY
&Rl
Accounts receivable N/A N/A Lifetime ECL 119,109 (22,23) 96,874 93,701 (17903) 75,798
(other than money lending @R il (Simplified
and margin clients) approach)
BUER BEGRIEN
(RERFELEFRM) &Rl

(@)
Accounts receivable from money  N/A Performing 12-month ECL 34054 - 34,054 866 - 866
lending and margi dients ~~ Fi@fR Rif T_EREH
EUHERREERF L EEBE
EAER
Accounts receivable from money  N/A Doubtful Lifetime ECL - 184339 (78,373) 105,966 248,895 (76,369) 172,526
lending and margin dlients TR B8 not credit
EUHERREEEF L impairfd
EUER §MFEﬂﬁ%
BERE
UEESHE
Accounts receivable from money — N/A Default Lifetime 252,463 (235,310) 17,153 218,061 (205,269) 12,792
lending and margn lents TR £4 ECL - credit-
EUHERRELEFZ impared
N BEREHE
EEEE
BEERE
Deposits and other receivables — N/A Performing 12-month ECL 1,294 - 1,294 574 - 574
e RAENES ER R 1EAES
EEBE
Deposits and other receivables — N/A Default Lifetime - - - 2721 1) -
e RAERES R & ECL - credit

impaired
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BE—
39.

E_RAF+T_A=+—HILEFE
FINANCIAL INSTRUMENTS (continued)

Financial risk management objectives and
policies (continued)

Credit risk (continued)

The carrying amount of the Group's financial assets at
FVTPL, as disclosed in note 26 represents their respective
maximum exposure to credit risk. The Group holds no

collateral over any of these balances.

The Group's concentration of credit risk by geographical
location is mainly in Hong Kong as at 31 December
2025 and 2024. As at 31 December 2025, the Group
has concentration of credit risk on the accounts
receivable as the aggregate balances with the five largest
clients represent approximately 36% (2024: 43%) of
total accounts receivable. However, the fair values of the
securities collateral held by the Group for these balances
are either in excess to the relevant carrying amounts or
have no overdue amounts as at the end of each
reporting period. Accordingly, the directors of the
Company consider that the Group's credit risk is closely
monitored. The Group has no other significant

concentration of credit risk.

Liquidity risk

The Group’s liquidity risk management includes
maintaining adequate internally generated cash flows and
diversifying funding sources, including equity financing
activities such as rights issue and placing undertaken
during the year. The Group regularly reviews the major
funding positions to ensure adequate financial resources

are available to meet their respective financial obligations.

39. TR R (&)

MEEREEREZRERBEK (B

EEEE (&)

B SE26FT BB A R B 1R 2 FE TR &
EEGREECVBEEZRAERR
HREEESAEY 2 &REERR - &
5 B 30 4 B AT A 5% F A RIS A (T A IR

[u[a g

Emﬁﬁé'%:%:EE&:§:E
F+ZA=+—HB AEBZEER
££E¢W§%O%:::£¢+:ﬂ
=tT—B FAEBBEERKEZFZEFE
éﬂ CHERRE P AR E R
ABFEAIZ6% (Z T ZU4EF : 43%) o
%ﬁ*ﬁ%l#%%%%%ﬁZﬁﬁﬁ
HFZAFESREERAEIXN SRS
HEAW BB EARIA - At - XRAES
RRAGEZEFERREGI T E
Ko AEEVEAMSEEFREERR -

B E % E R
REFEzRBECRREEREHIFR
HANBRERERDIHESKR B
RENETZ2HBRIEESERTEE S
o AEETHRASEFEESMNNR -
PARER & BB R B A& A B 7S i JE
Frds o
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39. FINANCIAL INSTRUMENTS (continued) 30. M EE (8)

Financial risk management objectives and
policies (continued)

Liquidity risk (continued)

Liquidity table

The following tables detail the Group’s remaining
contractual maturity for their non-derivative financial
liabilities based on the agreed repayment terms. The
tables have been drawn up based on the undiscounted
cash flows of financial liabilities with the earliest date on
which the Group are required to settle. The tables include
both principal and interest cash flows. To the extent that
the interest flows are floating rate, the undiscounted
amount is derived from interest rate curves at the end of

the reporting period.

MEEBRERZREREEK (&)

RBEL AR (E)
TRERAEBETEMBEEZHE
BEFRRFIZFABEZHBEOHR -
TRBERAGEREATHEZRKFH
HeMBaEZARRRAERERE
TRERASEMNERERE - EF X
BB ZBERT  RBERESETIH
BEHIRA R ARDTAE -
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39. FINANCIAL INSTRUMENTS (continued) 39. e R EE (&)
Financial risk management objectives and MEEARERE2RE RBX (#)
policies (continued)
Liquidity risk (continued) RBELERE ()
Liquidity table (continued) nEBEeR (&)
At 31 December 2025 R-ZZE-FZF+Z-A=+—H
On demand Total Total
or less than 13 3months undiscounted canying
1 month months to 1 year 1-5years  cash flows amount
g AHR
-BA%KN -E=fif =fRZE-% -21f BENELR FREARE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TER TER THER TR TR ThEn
Accounts payable RN 84,896 - - - 84,896 84,896
Other payables HipERES 7,183 784 114 - 8,081 8,081
Margin loan payables ERRELEH 13,069 - - - 13,069 13,069
Other borrowing il 9,000 - - - 9,000 9,000
Convertble bonds ThRER 28 82 14,551 5,024 19,685 18,534
114,176 866 14,665 5024 134731 133,580
In addition, the Group’s maturity profile of its lease AN REERSREZHBMBERNT
liabilities is as follow:
Weighted ~ On demand Total Total
average interest or less than 3 months undiscounted canying
rate (pa.) Imonth  1-3 months to 1 year 1-5 years cash flows amount
REXE AHR
MEFHRE g RehE
(8%) -fAUm  -E2=fif =@ERZE-% ik AR BEAfE
Y% HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
THR TR TER TER TER ThEn
Lease liablities ~ HEBE 5.40% 329 658 2018 365 3370 3274
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39. FINANCIAL INSTRUMENTS (continued)

39. T MR (&)

Financial risk management objectives and
policies (continued)

Liquidity risk (continued)

Liquidity table (continued)

Other borrowing with a repayment on demand clause are
included in the “on demand or less than 1 month” time
band in the above maturity analysis. As at 31 December
2025, the aggregate undiscounted principal amounts of
these other borrowing amounted to HK$10,755,000
(2024: HK$11,925,000). Taking into account the Group's
financial position, the directors of the Company do not
believe that it is probable that the lender will exercise
their discretionary rights to demand immediate
repayment. The directors of the Company believe that
such other borrowing will be repaid in accordance with
the scheduled repayment dates set out in the loan
agreements. At that time, the aggregate principal and
interest cash outflows will amount to HK$10,755,000,

with the details as follow:

Less than

1 year

— R
HK§'000
TExn

At 31 December 2025 R-E-R%+-A=1-H 1,170

1 year to

2 years

-FERF
HK§'000
TExn

9,585

MEEBRERZREREEK (&)

THBE LR (&)

TEBES R (B)

HibMi B RERERGRZEREFTA
FRBEHB AR 2 [RERKEESK
—EAARNIKEBRRN - R_T_HF
TZA=+—H ZEHEMERZAKEK
WAL HEEEAE10,755,0008 L (= F
— P94 11,925,000 7T) © & EE A
EBZBBHRR  NRAREEFRAEXK
ATTERIEEZERBIRFERZ M
Re RRAEZMHE ZERTERHK
RERBEMRZECERAHEE -
ER - AeRFMERERLEERR
10,755,000 7T * &F BT :

Total Total

undiscounted carrying

2-5years > 5Syears  cash flows amount
AER
RenE

MERE BENE aE FHAE

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

= = 10,755 9,000
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39. FINANCIAL INSTRUMENTS (continued)

Financial risk management objectives and

policies (continued)
Liquidity risk (continued)
Liquidity table (continued)

At 31 December 2024

39. TR R (&)

MEEREEREZRERBEK (B

RBEZEE (E)

nBEER (&)

RZE-_m& +=-_A=+—H

On demand Total Total
or less than 13 3 months undiscounted carrying
1 month months to 1 year 1-5years  cash flows amount
REXE

B ABH
—HANR  -E=fR Z@RE-% —£1% RERE4E RaLE
HK$'000 HK$'000 HK$'000 HK§'000 HK$'000 HK$'000
TEL TEL TiEn TEn TR TR
Accounts payable ER&R 2,003 - - - 2,003 2,003
Margin loan payables ERRESEH 20318 - - - 20318 20318
Other payables EfERER 6,710 1,550 122 - 8,382 8,382
Other borrowing EfbiEH 9,000 = = = 9,000 9,000
Convertble bonds AR ES A4 A 193 14611 14,899 13476
38,055 1,621 315 14611 54,602 53,179

In addition, the Group’s maturity profile of its lease

liabilities is as follow:

gHN - AREHEREZBHBERMT

Lease liabilities

Weighted ~ On demand
average interest or less than 3 months
rate (p.a.) 1 month 13 months to 1 year
MEFHI= EE%
(8%) -fANA  -Z=fAR Z=@ERE-%
% HK§'000 HK§'000 HK$'000
T T TEn
5.5%% 577 1,154 3122

1-5 years

~50%
HK§ 000
TET

3310

Total
undiscounted
cash flows
N
Réne
g
HK$'000
TiRL

8,223

Total
carrying
amount

REAE
HK§ 000
THET

7830
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39. FINANCIAL INSTRUMENTS (continued)

Financial risk management objectives and
policies (continued)

Liquidity risk (continued)

Liquidity table (continued)
Less than

1 year

~EHR
HKS'000
TRT

At 31 December 2024 R-E-mE+-R=+-A 1,170

39. T MR (&)

1 year to

2 years

-FERF
HKS'000
TRR

1,170

RBEL AR (E)
nBEEX(E)
2-5 years > 5 years
WELE BENE
HK$'000 HK$'000
TEn TEn
9,585 -

Total
undiscounted
cash flows
AR
RenE
L

HK$'000
TER

11,925

MEEBRERZREREEK (&)

Total
carrying

amount

REAE
HK§'000
TER

9,000
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39. FINANCIAL INSTRUMENTS (continued)

Fair value measurement recognised in the

consolidated statement of financial position

39.

The following table provides an analysis of financial

instruments that are measured at fair value at the end of

each reporting period for recurring and non-recurring

measurement, grouped into Levels 1 to 3 based on the

degree to which the fair value is observable in

accordance to the Group's accounting policy. The

directors of the Company consider that the carrying

amounts of financial assets and financial liabilities

recorded at amortised cost in the consolidated financial

statements approximate their fair values.

S BB (H)
REARBRRRRRZAFE
oF |
TERIIRNEHRERARRFEFEZS
RMEBEAHECEERERRHEFEZD
W DERBRBEAEEEABELZRF
BE2ABEREMSIDALIEIR A
NAEER RN E W MAIRE HK
RINRZHGAERMBRARZREE
BEQFEMES -

31 December 2025
—E-HFT=A=t—H

Level 1 Level 2 Level 3 Total
EAE 2R B3R E
HK$'000 HK$'000 HK$'000 HK$'000
THERT THER THET TER
Financial assets at FVTPL RAFEIIER
EEREREZ
BB EE
Derivative financial assets MTEMBEE = = 1,890 1,890
Listed equity securities FHRRANGE 5 86,126 - - 86,126
Financial assets at FVTOCI R AFEFIERRE
Hit 2 E KA K
REZHBEE
Unlisted equity securities FE AR AN 2E 55 - - 12,307 12,307
Total # st 86,126 - 14,197 100,323
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39. FINANCIAL INSTRUMENTS (continued)

Fair value measurement recognised in the

consolidated statement of financial position

(continued)

39. T MR (&)

RESUBRRRER 2D FE

& (8)

31 December 2024

—E-WE+=-_A=1+—H

Level 1 Level 2 Level 3 Total
EF S EIR BET
HK$'000 HK$'000 HK$'000 HK$'000
THET FH&T FHTT FHET
Financial assets at FVTPL BAFEIERR
EEREREEZ
BEEE
Listed equity securities ERAES 116,436 - - 116,436
Financial assets at FVTOCI AV ESIERE
Hih2EUW AR
BRECHEEE
Unlisted equity securities FELEMBRAES - - 14,312 14,312
Total st 116,436 - 14,312 130,748
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39. FINANCIAL INSTRUMENTS (continued) 30. TR EE (8)
Fair value measurement recognised in the RESHMBRREREI 2D FE
consolidated statement of financial position & (&)
(continued)
The valuation techniques and inputs used in the fair ETRMEBRKEURELEZ AVEME
value measurements of each financial instrument on a PrAZ EEXRMREABEHIINT

recurring basis are set out below:

Relationship of key inputs and

Fair value Fair values as at Significant significant unobservable inputs to
Financial instruments hierarchy 31 December Valuation technique and key inputs ~ unobservable inputs fair value
IZRAHEREATTEE
tRRE AYEER RTZAZ+-R2ATE HERARIZGANE EXATRESAHE BAYBEATEZRE
2025 2024

“ECRE CEoQE
HK$'000 HK$'000

Thn Thn
Financial assets at FVTPL
RATEIIEREBER
REZHBEE
Derivative financial assets Level 3 1,890 - 2025: Binomial model: By referenceto 2025 : Volatty of underying ~ The higher the expected volatifty, the
the risk free rate of 1.82% and effective  shares: 93% higher of the fair value of the option
interest rate of 8%
‘ 2004 NJA 2004 NJA
fTERHEE 230 JECRE AR 22ERR CRoRE:RERG:  BAREES EREZATEES
HE1 820 R E R HI%8% R - 93%
“ROBE:TER “ECRE:AER
Listed equity securities Level 1 86,126 116436 Quoted bid prices in an active market N/ N/A
FiAES 218 BEMAMREAR i 0 ki
Financial assets at FVTOCI
RATESIBREL
PAUARER HKEE
Unlisted equity securities Level 3 12,307 14312 2025: Market approach 2025: Marketabilty discount  2025: By reference to price-to-book
of 204% value ratio of 0.276
2024: Market approach 2024: Marketabilty discount  2024: By reference to price-to-book
of 204% value ratio of 0.328
FLRAES 238 ZECRE WAL CECRECHBERE  CToRE: 2ERRR026E
204%
ZECRE WL “ECRETRRAE  CECRE:2ETRR038E
204%
Financial liabilities at FUTPL
RAVESIRRERERARY
bEEL
Convertble Bonds Level 3 4536 - 2025: Binomial model: By reference to  2025: Volatty of CBs: 93%  The higher the volatilty, the higher of
the risk free rate of 1.82% and effective the fair value of the CBs
interest rate of 8% 2024: N/A
2024: N/A
TERER 230 SRORFCCEARASEERR 2R TARGRZ RBES TAREAIOVEER
ESRALVEGHES) R - 9%
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39. FINANCIAL INSTRUMENTS (continued) 39. e M EE (&)
Fair value measurement recognised in the REEMBMRRAREIZZALE
consolidated statement of financial position T2 (&)

(continued)

Reconciliation of Level 3 fair value measurements of B EEREENEIRAFEAEZY
financial assets on recurring basis are as follows: HEEHEE
Financial assets Financial assets Derivative
at FVTPL at FVTOCI  financial assets Total

BOYE RAVEIEK
IERE REHMZE
BEREEZ WAREEZ
BHBEE MBEE TEMBEE Azt
Convertible  Unlisted equity

bonds securities Call option Total
TERES FLTRARS AR #ct
HK$'000 HK$'000 HK$'000 HK$'000
FEL TEL TEL THET
As 1 January 2024 RZFE-MF¥—-A—H 12,700 16,439 - 29,139
Fair value loss through other EHMZERARERZ
comprehensive income ATEER - (2,127) - (2,127)
Redeemed during the year FAED (12,700) - - (12,700)
As 31 December 2024 and RIE-ME+-A=1—H
1 January 2025 k—E-_hf—HF—H - 14312 - 14312
Recognition of derivative financial ~ E %47 AR AR B2 R
assets upon issuance of CB2 TEMKEE - - 1,890 1,890
Fair value loss through other EHMEZERARER
comprehensive income RFEESR - (2,005) - (2,005)

At 31 December 2025 RZZEZRAF+=-A=+—H = 12,307 1,890 14,197
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39. FINANCIAL INSTRUMENTS (continued)

Offsetting financial assets and financial liabilities

The disclosures set out in the tables below include

financial assets and financial liabilities that:

« are offset in the Group's consolidated statement of

financial position; or

« are subject to an enforceable master netting
arrangement or similar agreement that covers similar
financial instruments, irrespective of whether they
are offset in the Group's consolidated statement of

financial position.

Under the agreement of continuous net settlement made
between the Group and HKSCC and brokers, the Group
has a legally enforceable right to set off the money
obligation receivable and payable with HKSCC and
brokers on the same settlement date and the Group

intends to set off on a net basis.

In addition, the Group has a legally enforceable right to
set off the accounts receivable and payable with
brokerage clients that are due to be settled on the same
date and the Group intends to settle these balances on a

net basis.

Except for balances which are due to be settled on the
same date which are being offset, amounts due from/to
brokerage clients that are due to be settled on delivery
versus payment basis, amounts due from/to HKSCC,
brokers and brokerage clients that are not to be settled
on the same date, financial collateral including cash and
securities received by the Group, deposit placed with
HKSCC and brokers do not meet the criteria for offsetting
in the statement of financial position since the right of
set-off of the recognised amounts is only enforceable

following an event of default.

39. TR R (&)

MREERVKEBEIEH
TR 2 HBEERBRBERATER
ZHBEEMRMBAE

. RAKRESESMBN KA

§5$:

- RRERBEBMREIL A BRHATT
ZFBEHB R RFEBEMR
R TwEEERAEELEE MBS
AR A o

BREAEEREBEEMELED 2R
BRBEREEDE  AKERAAKER
BTN HEEEGEERERLZ
FMER—E&EERIHAAERAER
FEEREREZ R R EMNERREER

BESN - AEEEE A EORB BT Z 42
Mo BERGLEEFZEER—E&ER
NPAASEAR R FEERIRHE R
Y Ko FE AN B R 8

BRRE— B MEE 2 &5 T AR H
Oh - BIERR SR H N B L E 2 Bl
ENELEFPER LHERA-—BEE
W ENEEEE KEREREE
PR AEBER M BEAR (2
BRRELEF)  URERREERE
MR ZBE  —HTITaRgBERR
FRBFE2FE - FIEEERRERLZ
BAERED SR A BRFTT -
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39. FINANCIAL INSTRUMENTS (continued) 39. €M EE (&)
Offsetting financial assets and financial liabilities MBEERVEEEES (F)
(continued)
At 31 December 2025 R-ZZB-HaF+=ZA=+—H

Cross amounts  Netamounts  Related amounts not set off
of accounts  of accounts in the consolidated statement
payable set off receivable of financial position
in the in the
Gross  consolidated  consolidated

amounts  statementof  statement of

of accounts financial financial Financial Collateral
receivable position position instruments received  Net amount
RERUE TRRGRUBRRRA

#R&R  REaUE EHERBNE
B BE#e  HRRAZ
BRAR RORRAE BUENEE tRRE  ChERR ik
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TEn Thn Tén Tén Tén T#n

Accounts receivable arising from the 72 B B ¥ KBEFR &L
ordinary course of business of BERARSMEEL
dealing in securities transactions ~ EER 135,945 (1,71m) 134,174 - (129,984) 4,190
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39. FINANCIAL INSTRUMENTS (continued)

39. R ERE (&)
MHREERMBAGES (H)

Offsetting financial assets and financial liabilities

(continued)

At 31 December 2024

Accounts receivable arising from the
ordinary course of business of

dealing in securities transactions

Gross
amounts
of accounts

receivable

EX
RiaE
HK$ 000

TR

ERREBRETRESD
EREARSMELL

FER 135,171

Gross amounts
of accounts
payable

set off in the
consolidated
statement of
financial
position
Nk
HAKRA
iy
ERRFATE
HK$'000
TR

(7,081)

RZE-_mFE+=—A=+—H

Net amounts
of accounts
receivable

in the
consolidated
statement of
financial

position

S
HAKAL
EAEN#E
HK$'000
TR

128,090

Related amounts not set off
in the consolidated statement

of financial position

Financial Collateral
instruments received
TERGABERARA

BERBIE
SREE  CRERR
HK$'000 HK$'000
TEn TEn

- (120247)

Net amount

38
HK$'000
Tix

7,843
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39. FINANCIAL INSTRUMENTS (continued) 30. S EEE ()
Offsetting financial assets and financial liabilities MBEERVEEEES (F)
(continued)
As at 31 December 2025 R-ZE-_HAF+=-A=+—H
Gross amounts Related amounts not set off

of accounts ~ Net amounts in the consolidated statement
receivable  of accounts of financial position
setoffinthe  payable in the
Gross  consolidated  consolidated
amounts  statement of  statement of
of accounts financial financial Financial Collateral
payable position position instruments pledged  Net amount
RERHE  REEHE TERGEBBERRER
RRARA HRARA BHZRBRE
Feft i - ZEf
BRAR EUEIAE B8 tREE CERERR R
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TER TER TiEn TiEn TiEn TiEn

Accounts payable arising flom the ~ ERF 2B BRFEEST
ordinary course of business of BERARSMEEL
dealing in securities transactions ~ [EFER 145,478 (60,594) 84,884 - (1,772) 83,112
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39. FINANCIAL INSTRUMENTS (continued)

39. TR R (&)

Offsetting financial assets and financial liabilities

(continued)

As at 31 December 2024

Accounts payable arising from the
ordinary course of business of

dealing in securities transactions

Gross
amounts
of accounts

payable

Ef
Knag
HK§ 000
TiEn

ERREKARTREN
BEEARIMELL
ERER 96,304

Gross amounts
of accounts
receivable

set off in the
consolidated
statement of
financial
position

NG R
mRAKA
iy
ERETEE
HK$'000
iR

(94675)

Net amounts
of accounts

RZE-_mFE+=—A=+—H

Related amounts not set off
in the consolidated statement

of financial position

payable in the
consolidated

statement of
financial Financial Collateral
position  instruments pledged
NERHE TERGAHBRARA
mRAKA g Al
LIER
o0 tHZE EEREAR

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

TR TR TR

1629 - (7,167)

MHREERMBAGES (H)

Net amount

FE
HK§ 000
TR

(5,538)
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40. ACQUISITION OF A SUBSIDIARY 40. WEEKT BB 2 B
On 30 April 2024, the Group completed the acquisition RZZFBE-_WMFNA=1+H  AEEZK
of 100% equity interest in Polyton China from two LAZR & 1.8 18,000,000/ 7T [7] /N 4 78 37
independent third parties for a cash consideration of FE=7WEB MBS EZ1000%AK #
HK$18,000,000 (the “Acquisition”). The directors of the ([WEEEIE]) - XA ESERE - W
Company were of the opinion that the Acquisition did not FIEW AEKE B I RS ERIE35R
constitute business combination as defined in HKFRS 3, FIAREZEBEMN At WEFEED
therefore, the Acquisition had been accounted for as ABRREERE -

asset acquisition.

Consideration transferred FrEZENAE
Net assets of Polyton China acquired: Pz BN AR BFEE
30/4/2024
—E_EF
MmA=+H
HK$'000
FHET
Investment property BEMHE 18,000
Amount due from former shareholder HiE T AKE 2 EIATR R KIE
assigned to the Group (19,852)
(1,852)
Add: Amount due from former shareholder hn o BEiE T ARE B 2 AT AR R 308
assigned to the Group 19,852
18,000
Net assets of outflow on acquisition of Polyton China: A EE A RPRmRL 2 FEE -
HK$'000
FHET
Cash consideration paid ENBEERE 18,000
Less: Deposit paid W BfES (16,000)

Net cash outflow arising on acquisition HEmMEE 2R R L F8 2,000
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41. DISPOSAL OF SUBSIDIARIES

Disposal of D&K Asset Management (HK)
Limited and VC Technology Assets Limited

On 19 December 2024, the Group agreed to dispose of

the 100% equity interests in D&K Asset Management
(HK) Limited and VC Technology Assets Limited to an

independent third party for a cash consideration of an

aggregate amount of HK$60,000.

As disclosed in note 13, on 27 September 2024, the

Group disposed its sales and marketing of digital assets

segment at the time of disposal of the Disposal Group.

The net liabilities of the Disposal Group at the date of

disposal were as follows:

41.

HE M E A A
HEEWEEER (FB)BRAT
RERNBEERRAT
RZZEZMF+=A+NA  A&EER
ERBYE=FHEEHEEER(F
B)BERARIREABMKEEEBRA A
Z 100%R 7 - 4238 & R & /60,0008

JC ©

AN 13K E R—F_MFNA
ZtHER ARERLEREWLEL
HHEHABEAEHERERRE D
B HESENLERRZARFEN
T
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41. DISPOSAL OF SUBSIDIARIES (continued)

Disposal of D&K Asset Management (HK)
Limited and VC Technology Assets Limited

41. HEHE QT (8)

HEERREEETE(FERB)ARAA
FREENREERRAR ()

(continued)

Analysis of assets and liabilities of D&K Asset

Management (HK) Limited and VC Technology Assets

BEREENEZEHEEEE (FE)
BRARREAMSEERRAAZE

Limited over which control was lost: ERBEI:
27/9/2024 27/9/2024 27/9/2024
—ToME —T_MEF —T_MF
AA=++HB AA=++tB AA=t++H
HK$'000 HK$'000 HK$'000
FTET FHET FHET
VC
D&K Asset Technology
Management Assets
(HK) Limited Limited Total
mHmEE fE &
BB (EH) B & E
BR AT BRAF st
Property and equipment I EE L 45 - 45
Bank balances and cash RITEBR LR 369 98 467
Accounts receivable & W BR 3K - 94 94
Prepayments, deposits and FARTRIE - Re REMER
other receivables BR3K 1,312 - 1,312
Accounts payable JE T BR 3R (3,548) (171) (3,719)
Accrued liabilities and other P BB R E MR RK
payables (321) (15) (336)
Amount due to ultimate holding  JEf S 4R4E IR A 7 ZE
company (15,156) (20) (15,176)
Amount due to immediate RN EEERAR
holding company - (64) (64)
Net liabilities disposed of &z BEFHE (17,299) (78) (17,377)
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41. DISPOSAL OF SUBSIDIARIES (continued) . HEKMB AT (&)
Disposal of D&K Asset Management (HK) HEEHEEEE (FB)EBRAT
Limited and VC Technology Assets Limited RERNBEERRAR (&)

(continued)

Gain on disposal of subsidiaries RSy N P & HK$'000
FHET
Cash consideration received BB ERE 60
Net liabilities disposed of FTEEZBEFE 17,377
Amount due to ultimate holding company HETWER 2N REERA A
assigned to acquirer HIH (15,176)
Amount due to immediate holding company EETWER 2ENEEERAF
assigned to acquirer FRIE (64)
Non-controlling interests FEVERR E (1,106)
Release of exchange reserve upon disposal & & M i R E e (675)
416
The gain on disposal is included in profit for the year HERE AR RIEKEEL 2 HE
ended 31 December 2024 from discontinued operations —ENE+TZA=FT—HIEFERHN
(see note 13). (RBFEE13) °
Net cash outflow arising on disposal: HEMEE 2R RLIFE :
HK$'000
FHET
Cash consideration RERE 60
Less: bank balances and cash disposed of W TR EZRITEHREES (467)
(407)
The impact of the Disposal Group on the Group's results PESEHRATHRAAER 2 XERSE
and cash flows in the prior periods are disclosed in note EMEBZZENMT13HRE -

13.
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41. DISPOSAL OF SUBSIDIARIES (continued)
Disposal of RIITTERERIREBRA A
On 27 December 2024, the Group entered into a sales
and purchase agreement with an independent third party
to dispose of its entire equity interest in R I TEZEE Al
B AR A A at a consideration of HK$1 (equivalent to
RMB1). The disposal was completed on 31 December
2024.

Analysis of assets and liabilities over which control was

|ost:

Bank balances and cash RITHESBNMIRE

41. HEME QR (F&)

HERIMERERBEERAA
R-_ZE-_NM&EF+-_A=-+tR x5H
HBYBE =AU EEHE URE
BT (HERARBIT) BEHERR
NHERSEIBREER AR 22 AR
- EHAEEER _T-_WF+=A
=t+—H%EK-

REEFRZEERBEIN

31/12/2024
—EF
+-—A=+—H
HK$'000

THEIT

Accrued liabilities and other payables JEst B E R EMmEMERR (10)

Net liabilities disposed of ez aE % (8)
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41. DISPOSAL OF SUBSIDIARIES (continued) 41. HEH B AT (&)
Disposal of RIITERERIREBRA A HERITERERANEAERLF
(continued) (&)
The loss arising from the disposal shown in the ReRm kAR EBARASIZEHE
consolidated statement of profit or loss and other FEEZBEFENT

comprehensive income is calculated as follows:

Gain on disposal of a subsidiary HERE QR WS HK$'000
FHET

Cash consideration BeRE —*
Net liabilities disposed of FrEEzaEFE 8
Release of exchange reserve upon disposal i & T AR BROE R =
8

Net cash outflow arising on disposal: HHEMEEZRESRE FH

HK$'000

FHET
Cash consideration ReRE —*
Less: bank balances and cash disposed of W TR ECRITESREES )
)

*  |ess than HK$500 * D R5008 7T
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42. RELATED PARTY TRANSACTIONS

Other than as disclosed elsewhere in these consolidated
financial statements, during the year, the Group entered

into the following transactions with related parties:

42. BEBERS

R AMBHRREMEMAABESE I -
FR - ARBEREBBIETUTIRS

2025 2024
—E-RE _—_ZT_OF
HK$'000 HK$'000
FERT FAET
Brokerage commission income earned from AIAARE FTEERZSES
certain directors of the Company or close BT BEIE A8 2T
family members of or entities controlled REZETH 2 BERARNZ
by these directors and key management LA WA 39 80
Compensation of key management personnel FTEEEAS ZRM

The remuneration of directors of the Company and other
members of key management personnel during the year

is as follows:

FRARARAEZREMERERS 2

ST :

2025 2024

—E-RE T _OF

HK$'000 HK$'000

THERT FHET

Short term benefits EHREA 3,843 5,580
Post-employment benefits B B 12 A2 A 54 56
Other long term benefits H b & HAE 7 12 18
3,909 5,654

The remuneration is determined by the Remuneration

Committee of the Company having regard to the

performance of individuals and market trends.

e A RRFHME 8

ALTRBLRTSBERE

Z & 2 & 5l

o
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43. STATEMENT OF FINANCIAL POSITION OF THE

43, KD 7 Z B iR &

COMPANY
2025 2024
—E_-RE T OEF
Notes HK$'000 HK$'000
irEa FERT FHET
Non-current assets FRBEE
Investments in subsidiaries KB AR ZIRE @) 2,688 2,688
Amount due from a subsidiary & g B B8~ B FRIE (i) 503,727 502,597
506,415 505,285
Current assets REBEE
Prepayments, deposits and other ~ At 3KIE - & & K E b E UK
receivables AR 3K 151 305
Financial assets at FVTPL BEAFEINEREERRR
BrMBEE 69,406 105,143
Amounts due from subsidiaries FE WL B BB A R FRIR i) 607,186 595,380
Derivative financial asset PTEBBEE 1,890 =
Bank balances HR1T 4 2R 2,025 114
680,658 700,942
Current liabilities =R
Accrued liabilities and FEE B &R H A E R BRER
other payables 2,242 1,993
Margin loan payable ERREEE R 10,245 18,627
Amounts due to subsidiaries AR EPNGIE S (D) 846,502 831,238
Convertible bonds AR R 55 13,998 -
872,987 851,858
Net current liabilities REBEEFE (192,329) (150,916)
Total assets less current REERRBER
liabilities 314,086 354,369
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43. STATEMENT OF FINANCIAL POSITION OF THE 43, KD T 2B R R (F)
COMPANY (continued)

2025 2024
—E-RE —ENF
HK$'000 HK$'000
THERT FHET
Non-current liabilities ERBAE
Convertible bonds AR (& 55 4,536 13,476
Deferred tax liabilities EER B A G 143 153
4,679 13,629
Net assets EEFE 309,407 340,740
Capital and reserves BEXR#EE
Share capital A% 1,838,492 1,803,718
Reserves & (1,529,085) (1,462,978)
Total equity R 309,407 340,740
The Company’s statement of financial position was KRB ZHBRAREEETEN_F
approved and authorised for issue by the board of ZREZA=THAERERT W H
directors on 30 March 2026 and are signed on its behalf THEERREE:
by:
Mr. Zhang Li Mr. Lin Hoi Kwong
RAEE BEEIxE
Director Director

EFE EE
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43. STATEMENT OF FINANCIAL POSITION OF THE
COMPANY (continued)

0)

(i)

(iii)

As at 31 December 2025, investments in
subsidiaries are carried at cost of approximately
HK$2,688,000 (2024: HK$2,688,000). No
impairment loss was recognised for the year ended
31 December 2025 (2024: nil).

The amount from a subsidiary of approximately
HK$503,727,000 (2024: HK$502,597,000) is
unsecured and interest-free. The directors of the
Company do not expect repayments from a
subsidiary within next twelve months from the end
of the reporting period. An impairment loss of
HK$28,907,000 (2024: HK$91,189,000) was
recognised during the year ended 31 December
2025.

The amounts due from subsidiaries included loan
and interest of approximately HK$348,825,000
(2024: HK$338,021,000), in which a loan of
approximately HK$18,208,000 (2024:
HK$18,208,000) is unsecured, interest-bearing at
Hong Kong prime rate 1.25% (2024: 1.25%) and
repayable on demand and a loan of approximately
HK$330,617,000 (2024: HK$319,813,000) is
unsecured, interest-bearing at Hong Kong prime rate
plus 10% (2024: plus 10%) per annum and
repayable within one year as at the end of the
reporting date. The remaining amounts due from
subsidiaries of approximately HK$258,361,000
(2024: HK$257,359,000) are unsecured, interest-
free and repayable on demand. An impairment loss
of HK$20,951,000 (2024: HK$2,742,000) was
recognised during the year ended 31 December
2025.

The amounts due to subsidiaries included loan and
interest of approximately HK$321,890,000 (2024:
HK$337,431,000) are unsecured, interest-bearing at
Hong Kong below prime rate 4.5% (2024: below
prime rate 4.5%) per annum and repayable on
demand. The remaining amounts due to subsidiaries
of approximately HK$524,612,000 (2024:
HK$493,807,000) are unsecured, interest-free and
repayable on demand.

43. A7) 2 B IR R & ()

0)

(i)

(iii)

RZEZRAF+=ZA=+—H" 'R
M B A Al 2 % & 1% 492,688,000/
T (ZZ Z M4 : 2,688,000 7T)
ARG -BE-_TE-_RAF+—
A=+—HILLFEMERERRERE
B(ZEZNF : &\&) o

#9503,727,000% T (ZZF PO 4 :
502 597000;%7_5)2ﬁu515ﬁ%
AIREREER R AEE c AQ
%%Iﬂﬁiﬂﬂﬁﬁ% Tﬂiﬁiﬁﬂﬂf
BEFT_EAZAER BE-ZT
—EFE+ A=+ —HLFEERE
28 {8 &5 18 528,907,000/ 7T (—

? Z P94 : 91,189,000/ 7T) °

4)348,825,000/8 70 (—Z & — /O 4F :
338021 ,000/8 70) 2 UK B &

RE(BEEREHLE) H 4
18,208,000,% T (ZZE M F -
18,208,000/ 7t) 2 E R A &K
B IRB T HREERFE M 25E
(ZZ-MFE  125E)t B RAER
EREEE BIM4330,617,000
B (ZEZMF 319,813,000
BIL) CERABERRE BRETR
BEAMNEMOBE(ZZE_HF : i
10E) 2 FFEREFFE - ARIREH
Rk —FRNEE  HuHY
258,361,000/ 7t (ZF — /Y £F :
257,359,000/8 7t) 2 EW K B
ARIEAEER T B RARE
KEEEE -#HE2E—_T-_RAF+-A
T HAILFECHRAREBES
20,951,000 L (Z & Z— /0 4 :
2,742,000/ 7T) °

#)321,890,000/8 7T (Z T 4 :
337431000;%%)2}##%%

RE(BREERRFE) BEEK
Tﬁﬁ EAETHRERFERFBISE(Z
T _NF RBEHERFISE) 2
FRNRABRBANREREEE - H
# 47524,612,0008 T (Z =9
1 493,807,000/8 Jt) Z FE 1+ Bt
BRARFEAERI TETE KA
REREFEE -
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43. STATEMENT OF FINANCIAL POSITION OF THE

COMPANY (continued)

(iv) Movement in the Company's capital and reserves

43. A7) 2 B IR R & ()

(iv) RRRIERRFHEES

Convertible
Share Capital bonds  Share option  Accumulated
capital reserve reserve reserve losses Total
k-
kx  EARE  RERE EBRERE  ZHEB it
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TR TR TR THR TER TER
At 1 January 2025 R-E-1F-F-H 1,803,718 123,758 885 8260  (1,595881) 340,740
Loss and total comprehensive expenses £EFEL2EH R
for the year g - - - - (68,515) (68,515)
Recognition of equity component of BRIk EH 2
convertible bonds Razs - - 2510 - - 2510
Deferred tax liabilties on recognition ~ HEEATERERZ
of equity component of convertble ~ IRA S 2 EILHE
bonds A - - (102) - - (102)
Issue of new shares under rights issue  RERMZ T3 { 21,953 = = = = 21,953
Transaction cost attrbutable to issue ~ EERTETRAFTESE
of shares by rights issue LRBHA (1,728) - - - - (1,728)
Issue of shares by placement REEMETRA 14,922 = = = = 14922
Transaction costs attributable to issue  RREMBTRAHES
of shares by placement LRBHA (373) - - - - (373)
Lapse of share options B L - - - (2,753) 2,753 =
Adjustment of share option reserve  EE{TR BRI A%
upon issue of rights shares BRERE - - = (4,993) 4,993 =
At 31 December 2025 i
tZA=t-H 1,838,492 123,758 3,293 514 (1,656,650) 309,407
Convertible
Share Capital bonds  Share option  Accumulated
capital resenve resenve fesenve losses Total
AR
k& ERER BAEE  BRERE ZitER it
HK$'000 HK$'000 HK$'000 HK§'000 HK$'000 HK$'000
TiEn Thn Thr T T T
At 1 January 2024 RZZ-mE-A-B 1803718 123,758 - 1,088 (1429294) 509270
Loss and total comprehensive EEFER2ARY
expenses for the year B8 - - - - (169415)  (169,415)
Recognition of equity component of ~ BEZ Tk fE% 2
convertible bonds REHH - - 1,060 = = 1,060
Deferred tax liabilties on recognition ~ HER TR ES 2
of equity component of convertble  RAH A 2 B E
bonds B - - (175) - - (175)
Lapse of share options BREXK - - - (2828) 2828 -
At 31 December 2024 RZZ-mE
+ZA=+-8 803718 123758 885 8260  (1595881) 340740

323



324

VALUE CONVERGENCE HOLDINGS LIMITED SEEZRER QT
Annual Report 2025 £

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS £ & BT8R RMisE

For the year ended 31 December 2025
BE-ZT-_RAF+-A=+—BLFE

44. PARTICULARS OF PRINCIPAL SUBSIDIARIES OF 44, KPBIZ2FEMB A RFES
THE COMPANY
Details of the Group's principal subsidiaries as at the end NEREHER AEBZETENE R A
of each reporting period are set out below: FHIEFHHN BT

Paid up issued

registered Propartion of voting  Principal activities
Placeof  Class of ordinary Proportion of ownership interest held power held by the  and place of
Name of subsidiary incorporation shares held ~share capital by the Company Company operation
HRERA
i} P dRAIEE FEROEH EREERA ADARSEERRERLD AAARERZRLN IERHRALHE
Directly Indirectly 31 December
B 53 tZR=1-8

2025 2024 2025 2024 2025 2024
“EChE CE-ME CECRE CE-oME CECRE CECNE

% % % % % %o
VC Financial Group Limited  BVI Ordinary share ~ US§1 100% 100% N/A NA  100% 100%  Investment holding in
ERemEEERAE  RERLES LAk 1E7 TER  TER Hong Kang
RERUSRERR
VC Brokerage Limited Hong Kong ~ Ordinary shares ~ HK$400,000,000 N/A N/A 100% 100% 100% 100% Provision of brokerage
ERESBRAT Bk ERR 4000000005  FER  TERE and securies margn
financing semvices in
Hong Kong
REERMELRES
EERERK
VC Capital Limited Hong Kong ~ Ordinary shares ~ HK$72,550,000 N/A NA  100%  100%  100%  100% Provision of corporate
ERRERRAT i ERR 72,550000%TC TER  TER finance and advisory
sevices in
Hong Kong
REBRUEZRER
BRRE
VC Finance Limited Hong Kong ~ Ordinary shares  HK$1,000,000 N/A NA - 100% 100%  100% 100% Money lending in
ERUHARAA i ERRk 1,000,000/ 70 TER  TER Hong Kang
REEMNE
VC Corporate Services Hong Kong ~ Ordinary shares ~ HK$13,40,100 N/A N/A 100% 1009% 100% 100% Provision of corporate
Limited Bk LAk 13.490,100%70 TER  TEE senvices in
ERUERKERAA Hong Kong

RERRANERE
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44. PARTICULARS OF PRINCIPAL SUBSIDIARIES OF

THE COMPANY (continued)

Details of the Group's principal subsidiaries as at the end

of each reporting period are set out below: (continued)

Place of  Class of
Name of subsidiary incorporation  shares held
i}, MR FERAEH
VC Senvices Limited Hong Kong ~ Ordinary shares
ERRHEARAA (i EER
\VC Research Limited Hong Kong  Ordinary shares
ERRRARAT Bk EER
Easy Task Holdings Limited BV Ordinary shares
AERAES LRk
Century Race Investments BV Ordinary shares
Limited ABRAES LBk
Experts Management Hong Kong  Ordinary shares
Limited 3 ERR

Paid up issued
registered
ordinary
share capital
HRERf
AfEERE

HK$10,000
100007

HK$500,000
500,007

US§1
E3

Uss1
E3p

HK$4,090,000
40900005 T

44,

325

ARRZzEEMBATFE (&)

REBEMR  AEEBZTEZNEAF

HBEEHIOT - (&)
Propartion of voting
Proportion of ownership interest held power held by the
by the Company Company
AAARFERRRRELA ADARERZRLA
Directly Indirectly 31 December
B B3 tZh=1-8
2025 2024 2025 2024 2025 2024
ZSCRF CECQRF ZECRE CECQMF ZECRE CIOQF
% % % % % %o
100% 100% N/A N/A 100% 100%
TER  TER
N/A N/A 100% 100% 100% 100%
TER  TER
N/A N/A 100% 100% 100% 100%
TER  TER
N/A N/A 100% 100% 100% 100%
TER  TER
N/A N/A 100% 100% 100% 100%
TER  TER

Principal activities
and place of
operation

TEXBRALY

Provision of
management services
o group companies
in Hong Kong

RERREELRRH
340

Provision of research
services in
Hong Kong
RERRUTERE

Investment holding in
Hong Kong
RERUSRERR

Investment holding in
Hong Kong
RERUSRARR

Provision of insurance
broker in Hong Kong

REARURREL
L
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44. PARTICULARS OF PRINCIPAL SUBSIDIARIES OF
THE COMPANY (continued)

Details of the Group's principal subsidiaries as at the end

of each reporting period are set out below: (continued)

Paid up issued

ARTRZEEWEARFE (H)

REBEMR  AEEZTEHNBERA
HBEEINWT - (&)

registered Propartion of voting  Principal activities
Placeof  Class of ordinary Proportion of ownership interest held power held bythe  and place of
Name of subsidiary incorporation shares held ~share capital by the Company Company operation
HRoRf
KEARAR aRRIsE FEROEH EREERK AAARERRRRRLA RAARGREELN TEXHREERY
Directly Indirectly 31 December
B 53 +Zh=1-8
2025 2024 2025 2024 2025 2024
ZECRE CECRF CBCRE CECME CBORE CEME
% % % % % %o
VC Intemational st~ Hong Kong ~ Ordinary shares ~ HK$11,080,000 N/A NA  100%  100%  100%  100% Provision of asset
Menagement Limted &% Lk 11,080,000 0 TER  TEE management services
ERAREEREARAA fo dlients in
Hong Kong
REEMEPRIELE
EBRK
Polyton China Limited ~ HongKong ~~ Ordinary shares  HK$10,000 N/A NA  100%  100%  100%  100% Provision of rental
(Note ) 43 =k 10,0007 TER  TER services n
AHENEARAA Hong Kang
(Wita) REERUEERE
Notes: Mz -

(a) Polyton China Limited was acquired on 30 April 2024.

The above table lists the subsidiaries of the Group which,
in the opinion of the directors of the Company, principally
affected the results or assets and liabilities of the Group.
To give details of other subsidiaries would, in the opinion
of the directors of the Company, result in particulars of

excessive length.

(@) BAEFEARATR T -mEH
A=+ B#IKE -

ERINBARREERBRIEFELRE
BEREXEEZAKENBRAR - AR
AEERA JHEMHMBARZFHE
BLREBBNITEK
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44. PARTICULARS OF PRINCIPAL SUBSIDIARIES OF 44,

45.

THE COMPANY (continued)

At the end of the reporting period, the Company has

other subsidiaries that are not material to the Group. A

majority of these subsidiaries are either inactive or

investment holding companies. A summary of these

subsidiaries are set out as follows:

Principal activities

Principal place of business
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Number of subsidiaries

FEXR TEKELR MEARHAE
2025 2024
ZB-AHF —E-WE
Investment holding Hong Kong 14 12
REER E
Investment holding BVI 10 10
REZERK REBRZHES
Investment holding Cayman lIslands 3 3
REER FEHE
Investment holding PRC 1 -
BREER &
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EVENTS AFTER REPORTING PERIOD

45.

On 26 January 2026, the Company granted 24,700,000

share options to directors and employees under its share

option scheme. Each option gives the holder the right to

subscribe for one ordinary share at an exercise price of

HK$0.295 per share. The options are valid for four years

and will fully vest on 27 January 2027. This grant does

not affect the financial position as at the reporting date

but may increase the Company's share capital in the

future if the options are exercised.
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FIVE YEARS’ FINANCIAL SUMMARY A BEEZHMEHEE

A summary of the consolidated results and of the consolidated ~ AEBBEREMBRFE 248 EEARE
assets and liabilities of the Group of the past five financial &GEEK;EEBEHINLOT

years is set out below.

For the year ended 31 December

BET-AZ+-HLEE
2025 2024 2023 2022 2021
“ECIE —E-ME ZE==fF —T-C —E--F

Consolidated results HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
G ES THEL TR THR THAT THET
Revenue g & 60,149 69,062 73,315 73,281 90,554
(Loss) profit before tax BB Al (B 8) & A (63,003) (129,025) (293,668) (178,166) 17,653
Income tax credit (expenses) FEHES (Bx) 112 (121) 5,470 74 (10,859)
(Loss) profit for the year FE(B8) &7 (62,891) (129,146) (288,198) (178,092) 6,794
Other comprehensive expenses for FEHMREMX (2,005) (2,110) (6,243) (1,152) (6,344)

the year
Total comprehensive (expenses) income £E 2 (B %) WA (64,896) (131,256) (294,441) (179,244) 450

for the year aE

(Restated) (Restated) (Restated) (Restated)
(EE75)) (m=E5)) (B575)) (m=5))

(Loss) earnings per share (HK cents) &M (&#8) B (Bl)
Basic -9 (23.85) (51.73) (115.9) (85.32) 7.28
Diluted B3 (23.85) (51.73) (115.9) (8532) 726

As at 31 December

W+=A=t+-AH
2025 2024 2023 2022 2021
“E-Rf ZEIpmE ZRo=f Z2CC a3
Consolidated assets and liabilities HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
GEEEREHE THr THT T T T
Total assets BEE 497,858 451,601 569,152 808,901 999,065
Total liabilities Za%E (139,465) (66,909) (55,870) (61,251) (72,171)

Total equity BER 358,393 384,692 513,282 747,650 926,894
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