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Chairman’s Statement
FEHRE

Dear Shareholders,

On behalf of the board of directors (the “Board”) of North Mining Shares
Company Limited (the “Company”, together with its subsidiaries
referred to as the “Group”). It is with great pride and appreciation that
| present the Chairman’s Statement for the year ended 31 December
2025, a period marked by resilience, operational progress, and strategic
advancement across our mining operation.

BUSINESS REVIEW

Mining Operation

Following the successful resumption of full-scale mining operations
in October 2024 at our key site in Shaanxi Province Luo Nan Xian,
the mining operation delivered robust performance throughout 2025.
Enhanced safety protocols, upgraded equipment, and optimised
processes enabled us to achieve higher production volumes and
consistent molybdenum concentrate grades. Revenue and profitability
from molybdenum concentrate sales, along with by-products such as
sulfuric acid and iron concentrate, showed substantial growth compared
to the prior year, reflecting improved operational efficiency and favourable
market conditions for molybdenum driven by demand in China’s steel
industry. We continued to invest in modernising our mining assets
with advanced technologies to support long-term sustainability and
environmental compliance.

We would like to express our sincere gratitude to our employees and
management at all levels for their hard work and dedication this year. We
also thank our suppliers and customers for their continued support and
trust.
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Chairman’s Statement
FEHRE

Very Substantial Disposal

The Group’s chemical trading operation mainly comprise manufacturing
and sale of chemical products in the PRC, which are conducted by Anhui
Tongxin. Despite continuous effort to improve its operation, the Group’s
chemical trading operations have recorded unsatisfactory financial
performance, with consecutive net losses for the two years ended 31
December 2024 and 31 December 2025. At the same time, the chemical
trading operation recorded net liabilities of approximately HK$886 million
as at 31 December 2025, exerting a substantial adverse impact on the
Group’s overall financial position. The Company therefore has been
identifying possible course of terminating or disposing the operation of
Anhui Tongxin and together with the aluminium metal trading operation
with the aim to improve the Group’s overall financial performance.

The Board consider that the disposal of whole chemical trading operation
and aluminium meal trading operation represents a valuable opportunity
for the Group to restructure its strategic business focus and redirect
resources towards developing its principal mining operation.

Having considered the above reasons and benefits, the Board consider
that the terms of the sale and purchase agreement are fair and reasonable
and the transactions contemplated thereunder are on normal commercial
terms, fair and reasonable, and in the interests of the Company and the
Shareholders as a whole.

On 4 December 2025, the Company and a purchaser entered into a sale
and purchase agreement to disposal of A 3% & (£ #) A BR A 7 (Jiulong
Investment (Shanghai) Company Limited) (the “Target Company”) and its
subsidiaries (collectively referred as the “Target Group”), which involved
in manufacturing and sales of chemical products and sale of aluminum
plate products (the “Chemical and Metal Products Operation”).

Such disposal was completed on 25 March 2026. We considered that
the disposal had no material negative impact on the Group’s financial
position.
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Chairman’s Statement
FEHRE

FINANCIAL PERFORMANCE AND GOING CONCERN
MEASURES

The Group recorded significantly improved overall results for the year,
achieving a substantial net profit position primarily driven by strong cash
flows and operational recovery in the mining operation, with further
enhancement anticipated from the very substantial disposal of Chemical
and Metal Products Operation. Revenue increased notably, led by the
mining segment, while administrative expenses were tightly controlled.

Following the share subscription completed earlier in August 2025 (raising
net proceeds of approximately HK$74.7 million for loan settlements
and working capital), consistent positive cash generation from mining
operations, and the transformative impact of the disposal of Chemical
and Metal Products Operation, key liquidity metrics — including the
current ratio and debt-to-equity position — improved considerably.
Notwithstanding remaining borrowings, material uncertainties related
to going concern have been significantly mitigated. The Board and
management remain focused on cost controls, leveraging mining cash
flows, and ensuring the Group meets its obligations. The financial
statements have been prepared on a going concern basis, and we are
confident in sustaining and enhancing operations.

Outlook and Strategic Priorities
Looking ahead, our strategic focus remains centered on:

1) Sustaining safe, efficient and high output mining production as the
core business

2) Completed the very substantial disposal to fully exit a loss making
segments and realise the expected financial benefits

3) Investing in innovation, automation, and ESG initiatives

4) Strengthening our financial and operational resilience

We anticipate sustained molybdenum demand growth amid China’s
industrial policies, while navigating macroeconomic headwinds. With the
mining operation as the primary driver and the disposal strengthening
our foundation, the Group is well-positioned to deliver long-term value to
shareholders.
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Chairman’s Statement
FEHRE

Appreciation

On behalf of the Board, | extend my sincere appreciation to our
employees, partners, communities, and shareholders for their steadfast
support during a year of transition and transformation. Your confidence
fuels our commitment to excellence.

Together, we move forward — stronger, leaner, and better prepared for the
opportunities ahead.

On behalf of the Board

Yang Ying Min
Chairman of the Board

Hong Kong, 31 March 2026
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Management Discussion and Analysis

BERENWR D

OVERALL FINANCIAL PERFORMANCE

During the year ended 31 December 2025, the Group recorded a
revenue of approximately HK$1,155,416,000 from continuing operations,
representing an increase of approximately 893% as compared with last
corresponding year of approximately HK$116,378,000 from continuing
operations. The revenue was mainly attributed to the Group’s mining
operation.

For the year ended 31 December 2025, the Group recorded a profit
attributable to owners of the Company of approximately HK$228,619,000
(2024: loss of approximately HK$68,486,000), representing turning
loss into profit compare to the same period in 2024, such profit for the
year was mainly attributable to the full recovery of the Group’s mining
operations during the year, which resulted in a significant improvement in
both production capacity and operational efficiency. The resumption of
stable mining operations has a substantial positive impact on the Group’s

overall performance.

BUSINESS REVIEW
Mining Operations — Exploitation and Exploration of

Mineral Resources

Molybdenum Mine

The Group’s mining operation mainly includes the exploitation, exploration
and production of molybdenum concentrate in the PRC. Our molybdenum
concentrate was produced by the molybdenum mine operated by
Shaanxi Province Luo Nan Xian Jiu Long Kuang Ye Company Limited
(“diu Long Kuang Ye”), a non-wholly owned subsidiary of the Group. The
grading of molybdenum concentrate produced by our molybdenum mine
was approximately 45%-50%.

The mining licence and the Safety Production Licence are the major
licences required for the Group to conduct its mining activities of its
molybdenum mine. The renewed mining licence is valid up to 22 February
2034, has been granted by the Ministry of Natural Resources of the PRC
and issued to the Company on 10 February 2023. The renewed Safety
Production Licence is valid up to 17 October 2027, has been granted by
the Shaanxi Provincial Emergency Management Department of PRC and
issued to the Group on 18 October 2024.
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Management Discussion and Analysis

BERENWR D

During the year under review, the volume of molybdenum concentrate
sold was about 7,070 tonnes (2024: 714 tonnes), whereas the grade of
molybdenum concentrate was approximately 45%-50%. The average
selling price of molybdenum concentrate was approximately HK$141,404
per tonne. During the year under review, the mining operation contributed
a revenue of approximately HK$1,155,416,000 to the Group, of which
approximately HK$999,721,000 was contributed by sales of molybdenum
concentrate and approximately HK$155,695,000 was contributed by
sales of sulfuric acid and iron concentrate. Gross profit was approximately
HK$540,270,000 and the gross profit margin was 46.76%. During the
year, the Group recognised an amortisation of mining rights included in
cost of sales of approximately HK$64,930,000.

Major assets in mining operation

As at 31 December 2025, the carrying value of the major assets included
in the Group’s mining operation were property, plant and equipment,
right-of-use assets and mining rights associated with the Group’s
molybdenum mine of approximately HK$422,669,000, HK$2,294,000
and HK$484,185,000 respectively. At the end of the reporting period,
the Group carried out impairment assessment to assess whether the
recoverable amounts of the assets were below the carrying amount.

Impairment assessment — Mining operation

For the purpose of impairment testing, the Board hired an independent
professional valuation firm to assess the value in use of the Group’s
mining operation on yearly basis. The basis for assessing the value in
use was based on Discount Cash Flow (“DCF”) method. In the opinion
of the Directors, the adoption of DCF method is the best to reflect the
value in use of the Group’s mining operation. During the year under
review, there was no change in the valuation method used and the
Board has consensus to adopt a consistent valuation methodology and
accounting policy in accounting for such mining operation over time given
that no fundamental changes in the mining industry and such external
environment will occur.

Base on the result of impairment assessment of the value in use of mining
operation, there were no impairment losses on the property, plant and
equipment, the right-of-use assets and the mining rights were recognised
for the year ended 31 December 2025 (2024: the impairment losses of
approximately HK$147,503,000, HK$1,020,000 and HK$215,715,000
respectively).
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Management Discussion and Analysis

BERENWR D

Profit/Cash flow forecasts were made by the management for mining
operation’s cash-generating units (“CGU”) respectively to consider
whether there are any indications for impairment on the individual assets
of the Group. Indications for impairment would include internal source
of information and external source of information: (a) whether the group
of CGU is be loss-making as a whole for the financial year that the
economic performance of an asset is, or will be, worse than expected; (b)
significant changes with an adverse effect on the entity have taken place
during the period, or will take place in the near future, in the economic or
legal environment in which the entity operates or in the market to which
an asset is dedicated or in the extent to which, or manner in which,
an asset is used or is expected to be used; (c) evidence is available of
obsolescence or physical damage of an asset; and (d) whether there are
any extenuating circumstances which would require the management to
perform an impairment assessment.

The independent valuation expert performed impairment assessment of
the carrying amounts of CGU as at 31 December 2025 by estimating
their value in use through the management’s forecasts. The calculation
of value in use of the relevant assets subjected to impairment testing
are by reference to the present value of the estimated future cash flows
expected to derive from the assets.

The recoverable amount of mining CGU was determined based on value
in use calculation. The key assumptions for the value in use calculation
were those regarding the discount rate and growth in revenue and direct
costs during the year. Management estimated the pre-tax discount rate
of 156.5% (2024: 15.5%) that reflect current market assessments of the
time value of money and the risk specific to the CGU. Changes in selling
price and direct costs were based on past experience and expectations
of changes in the market.

The value in use calculation was derived from cash flow projection based
on the most recent financial budgets for the next 5 years approved
by management. Cash flows beyond the 5-year period had been
extrapolated using a steady growth rate of 1% (2024: 1.5%) per annum.
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Management Discussion and Analysis
EEENWR DM

The following table indicates the approximate change in the recoverable

amount of the mining operation CGU for the year ended 31 December

2025 in response to reasonably possible changes in the assumptions

TRBETNEBEE_ZTE-_RAF+-_A=+—H1
FERBEBRSELESENzAKE SR
EFARBRKZAEBEUREHMEHR MY

used in calculation. g o
2025
—B-®EF
Increase/(decrease) Effect on
in the assumption recoverable amount
AT U B & B
B, GED) 2
(HK$’000)
(F#Ex)
Pre-tax discount rate B 5 A1 AL 3R % 0.5% (22,929)
Pre-tax discount rate B B A AL 3R =X (0.5%) 24,247
Growth rate beyond the five year period hFHBERE 0.5% 56,905
Growth rate beyond the five year period EFEHBRERE (0.5%) (58,722
DISCONTINUED OPERATIONS ERIEREXEK
1. Chemical trading operations tEmEBEXER

The Group’s chemical trading operations mainly includes
manufacturing and sale of chemical products in the PRC. Our
chemical products were produced by Anhui Tongxin New Material
Technology Company Limited, a non-wholly owned subsidiary
of the Company. During the year ended 31 December 2025, the
Group’s revenue generated from and loss for the year ended 31
December 2025 of chemical trading operation included in loss on
discontinued operations in the consolidated statement of profit
or loss and other comprehensive income was approximately
HK$811,749,000 and approximately HK$20,962,000 respectively
(2024: approximately HK$993,830,000 and approximately
HK$243,381,000 respectively).
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Management Discussion and Analysis

BERENWR D

2. Aluminum metal trading operations
The Group established a new business during the year ended 31
December 2024, the overall economic landscape of the PRC’s
aluminum metal trading industry is very competitive, as a new
competitor in the market, the Group faced pressure on source of
customers and suppliers and the market share of business.

As at 31 December 2025, the Group revenue generated from and
loss for the year 31 December 2025 of aluminum metal trading
operation included in loss on discontinued operations in the
consolidated statement of profit or loss and other comprehensive
income was approximately HK$228,000 and approximately
HK$1,237,000 respectively (2024: approximately HK$18,000 and
approximately HK$506,000 respectively).

The Chemical and Metal Products Operation of the Group had an
unsatisfactory financial performance, with consecutive losses for the two
years ended 31 December 2024 and 31 December 2025, it exerted a
substantial adverse impact on the Group’s overall financial position.

In order to realize shareholders’ benefit, the Group came to the decision
to end the Chemical and Metal Products Operation by entering into the
very substantial disposal on 4 December 2025 for the consideration of
HK$1 million.

Such disposal was completed on 25 March 2026. The Board considered
that the disposal had no material negative impact on the Group’s financial
position, and the consideration of the disposal arrived at arm’s length
negotiations between the two parties on normal commercial terms, and
was fair and reasonable and in the interests of the Company and its
shareholders as a whole. The Board also take into account a number of
factors in making their decision, in particular the current financial situation
of the subsidiary and its business prospects.
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PROSPECTS
As we enter 2026, our Group is striving to build resilience in a time of
uncertainty.

The economic outlook remains uncertain in 2026. Global economies
will continue to face multiple macroeconomic headwinds, including
geopolitical uncertainties, inflation and tightened financial conditions.
Many industries are still plagued by supply chain issues that emerged
in recent years. Ongoing inflation and subdued economic growth are
expected. In order to combat this, our Group aims to improve our
resilience in through strategic management, development and expansion
of our two core businesses as well as building protective measures into
supply chains to deal with shortages and rising business costs.

For mining operation, the Group has successful renewed the mining
licence of molybdenum mine and will further invest in and upgrade the
mining operation machine system in production to improve the production
efficiency, safety and environmental level. For chemical operation,
through research and development and additional production facilities,
we continue to improve our product quality and increase our product
competitiveness.

The Group will continue to be receptive to the market’s views candidly
and humbly. It will endeavor to maintain effective communication with
stakeholders. As a way to gauge capital markets’ perception of the
Group, we will continue to improve the quality of investor relations
management and will ponder on investors’ concerns and advices in
order to further enhance the Group’s operating management and
cooperate governance. The investor relations department will maintain
professionalism at its work so that capital markets will be able to gain a
thorough understanding of the Group’s business. This will help unlock the
potential investment value and contribute to the long term and healthy
development of the Group.
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Molybdenum market

The operation environment of China’s steel industry is the key factor
that affects the development of the country’s molybdenum market. As
required by China’s environmental protection policy and supply-side
reform policy, steel factories have no alternative but to transform and shift
to produce high quality special steel. Meanwhile, the normalization of fall/
winter production restriction will further accelerate the enhancement and
reconstruction of the steel industry, there are still ample room to increase
the production of stainless steel and high strength steel. All the factors
stated above will further drive up the demand for molybdenum, and it was
expected that the demand for molybdenum in China will keep increasing.
It was expected that the molybdenum market would continue to improve
in 2026.

The Group will make every endeavor to keep abreast of the changing
market conditions, to proactively identify investment opportunities and
expand its mineral resources in order to broaden the revenue base of the
Group, enhance its future financial performance and profitability, and fine
tune its business strategies when appropriate. Moreover, the Group is
seeking for further operating efficiency for its business. We are confident
in the future prospect and committed to the continuous growth of the
Company.
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SUBSCRIPTION OF SHARES UNDER GENERAL

MANDATE

On 25 July 2025, the Company entered into the six separate subscription
agreements (“Subscription Agreements”) with six Subscribers
(“Subscribers”), pursuant to which the Company has conditionally agreed
to issue, and the Subscribers have conditionally agreed to subscribe for
(“Subscriptions”), the subscription shares comprising an aggregate of
2,490,500,000 new Shares (“Subscription Shares”) at the subscription
price of HK$0.03 per Subscription Share (“Subscription Price”).

The Subscription Price represents (i) a discount of approximately 16.67%
to the average of the closing prices per share as quoted on the Stock
Exchange for the five consecutive trading days prior to the date of the
Subscription Agreements of approximately HK$0.036; and (i) a discount
of approximately 16.22% to the closing price of HK$0.036 per Share as
quoted on the Stock Exchange of Hong Kong Limited on 25 July 2025,
being the date of the Subscription Agreements.

The gross proceeds of the Subscriptions will amount to HK$74,715,000
(the “Gross Proceeds”) and the net proceeds receivable by the
Company under the Subscriptions are estimated to be approximately
HK$74,700,000 after deducting the relevant expenses incurred in relation
to the Subscriptions. The Company intends to use the net proceeds from
the Subscriptions for the settlement of bank loans and other borrowings
under the current liabilities of the Group and general working capital of the
Company.

It is considered that the Subscriptions could strengthen the financial
position of the Group and provide additional working capital to the
Group'’s future development and obligations.

On 18 August 2025, Subscription Shares were issued and allotted to
Subscribers under the Subscriptions. Please refer to the announcements
of the Company dated 25 July 2025 and 18 August 2025 for details of
the Subscriptions.
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USE OF PROCEEDS
The Gross Proceeds from the Subscriptions. Pursuant to paragraphs
11(8) of Appendix D2 to the Listing Rules, the Board would like to provide
additional information in relation to the timeline in utilising the Gross
Proceeds. As at 31 December 2025, the Gross Proceeds had been fully
utilised, the detail as follows:
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LITIGATION

Reference is made to the announcement of the Company dated 3
January 2025. The Company and the subsidiaries included in the
Chemical and Metal Products Operation which are /& 5k 2= & ¥ A R
‘A 7] (Shanghai Cheng Long Shiyie Company Limited), A 88 #%& & (+/8)
A R A 8] Jiulong Investment (Shanghai) Company Limited) and I /&
#BEEEABRAQ T (Shanghai Ming Shen Corporate Management
Company Limited), being wholly owned subsidiaries of the Company in
the PRC, and Anhui Tongxin, have received a civil complaint filed with the
Shanghai Financial Court by £ 5 & & & & 12 B R 2 7] (Shanghai
Dingku Asset Management Company Limited) (the “Plaintiff’) and a
notice to produce evidence issued by the Shanghai Financial Court, and
Shanghai Financial Court held an interview on 15 January 2025, and
formally applied for this case under the proceedings (2024) JE74K 1
72755 , with the hearing held before the Shanghai Financial Court on 2
April 2025. The subject matter relates to the failure to settle an indebted
of the principal of RMB300 million together with outstanding interest of
approximately RMB337 million being the alleged outstanding amount
owed by Anhui Tongxin to the Plaintiff under a loan agreement entered
into between Anhui Tongxin and the Plaintiff on 4 January 2018.

On 11 March 2025, the Plaintiff submitted an application to the Shanghai
Financial Court to withdraw the litigation claims against the Company, £
75 SR BEE ¥ B [R 2 &) (Shanghai Cheng Long Shiyie Company Limited),
the Target Company and /8 & B & 5 & I A R A 7 (Shanghai Ming
Shen Corporate Management Company Limited). Accordingly, Anhui
Tongxin became the remaining defendant. The hearing was held on 2
April 2025.

On 9 June 2025, Anhui Tongxin had received a civil judgment issued by
the Shanghai Financial Court (the “Judgement”), details as follows:

1) Settle the indebted of the principal of RMB294 million together with
outstanding interest of approximately RMB162,455,228 owed by
Anhui Tongxin to the Plaintiff as of 31 October 2022;

2) Based on the principal of RMB294 million, the overdue interest
calculated at an annual interest rate of 22.5% from 1 November
2022 to 30 November 2022;
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3) Starting from 1 December 2022, until the actual repayment date,
overdue interest shall be calculated based on the principal amount
of RMB294 million at four times the one-year Loan Prime Rate (LPR)
published by the National Interbank Funding Center of PRC for the
corresponding period.

Subsequently, the Group filed an appeal against the Judgement. In
November 2025, Shanghai Financial Court replied to Anhui Tongxin,
stated that the Judgement was upheld. As at the 31 December 2025 and
up to the date of this report, the settlement amounts under the Judgment
remained unpaid. The Group is currently seeking legal advice and is
considering to dispute the Judgement. Nevertheless, upon Completion,
the Judgment will no longer have any impact on the Remaining Group, as
the Company will cease to hold any interest in Anhui Tongxin.

Furthermore, (i) no member of the continuing operations has provided, or
is deemed to have provided, any guarantee, undertaking, comfort letter,
security, pledge or any other forms of encumbrances as credit support
in favour of Anhui Tongxin for the indebtedness under the Judgement;
(i) the Judgment does not give rise to any restriction, condition, consent
requirement or other impact that would affect the Proposed Disposal,
and (iii) based on the advice from the Company’s PRC legal adviser,
upon completion of the Proposed Disposal, neither the Plaintiff or any
other creditors would have any legal basis to seek recourse against
the Company or any member of the Remaining Group in relation to the
Judgment and/or the underlying indebtedness.

The Board wishes to clarify that the litigation matters involving entities
within the Chemical and Metal Products Operation form part of the assets
and liabilities to be disposed of under the proposed very substantial
disposal (the “Proposed Disposal’).

Upon completion of the Proposed Disposal in accordance with its terms,
all rights, obligations, claims, and liabilities associated with such litigation
— including any ongoing proceedings, potential settlements, judgments,
or contingent exposures  — will be transferred to and assumed by the
relevant purchaser(s) or remain with the Chemical and Metal Products

Operation.

Accordingly, the Board confirms that, following the completion of the
Proposed Disposal, the aforementioned litigation will have no material
effect on the Company or the remaining group (the “Remaining Group”),
as the Company and the Remaining Group will be fully released and
indemnified from any further involvement in, or exposure to, such litigation
matters.
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As at the 31 December 2025 and up to the date of this report, save for
the above, so far as was known to the Directors, none of the members
of the Group was engaged in any litigation, arbitration or administration
proceedings of material importance and there was no litigation, arbitration
or administration proceedings or claim of material importance known to
the Directors to be pending or threatened against any member of the
Group

LIQUIDITY AND FINANCIAL RESOURCES

The Group generally finances its operations with internally generated
cash flow and proceeds from suitable source of funding. During the year
ended 31 December 2025, the Group recorded an increase in cash and
cash equivalents from approximately HK$15,247,000 as at 31 December
2024 to approximately HK$39,891,000 as at 31 December 2025. As at
31 December 2025, the Group had outstanding bank loans and other
borrowings at the amount of approximately HK$27,284,000 (2024:
approximately HK$426,731,000).

As at 31 December 2025, the Group’s current ratio was approximately
0.44 (2024 approximately 0.24). The increase in current ratio was mainly
due to the reclassification of the assets and liabilities of the discontinued
Chemical and Metal Products Operation as held for sale during the year
ended 31 December 2025.

As at 31 December 2025, the Group’s debt to equity ratio was
approximately 1.48 (2024: approximately 48.72). The decrease in debt to
equity ratio was mainly due to the reclassification of the assets and liabilities
of the discontinued Chemical and Metal Products Operation as held for
sale during the year ended 31 December 2025. The ratio was calculated
by dividing the total liabilities (excluded liabilities directly associated with
the assets classified as held for sale) of approximately HK$486,511,000
(2024: approximately HK$2,109,133,000) by equity attributable to owners
of the Company of approximately HK$328,401,000 (2024: approximately
HK$43,287,000). It is confident that the Group would have adequate
financial resources to satisfy full repayment of the current liabilities.
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CAPITAL STRUCTURE AND TREASURY POLICIES
Capital Structure

The Group’s capital structure as at 31 December 2025 mainly comprised
of current assets (excluded assets of disposal group classified as
held for sale) of approximately HK$157,528,000 (2024: approximately
HK$464,328,000), current liabilities (excluded liabilities directly
associated with the assets classified as held for sale) of approximately
HK$358,867,000 (2024: approximately HK$1,953,133,000) and equity
attributable to owners of the Company of approximately HK$328,401,000
(2024: approximately HK$43,287,000). Current assets (excluded assets of
disposal group classified as held for sale) mainly comprised of (i) cash and
cash equivalents of approximately HK$39,891,000 (2024: approximately
HK$15,247,000); (i) inventories of approximately HK$56,102,000
(2024: approximately HK$317,949,000); (iii) Trade receivables of
approximately HK$25,872,000 (2024: approximately HK$45,145,000)
and (iv) prepayments, deposits and other receivables of approximately
HK$35,663,000 (2024: approximately HK$85,987,000). Current liabilities
(excluded liabilities directly associated with the assets classified as held
for sale) mainly comprised of (i) bank loans and other borrowings of
approximately HK$27,284,000 (2024: approximately HK$409,079,000);
(i) trade and bill payables of approximately HK$70,196,000 (2024:
approximately HK$264,698,000); and (i) other payables and accruals
of approximately HK$122,413,000 (including interest payables) (2024
approximately HK$720,692,000).

Treasury Policies

During the year ended 31 December 2025, the business activities of the
Group were mainly denominated in Hong Kong dollars and Renminbi. It
is not considered that the Group is significantly exposed to any foreign
currency exchange risk. It is the Group’s treasury policy to manage its
foreign currency exposure whenever such financial impact is material to
the Group. For the years ended 31 December 2025 and 2024, the Group
did not employ any financial instruments for hedging purpose and was
not engaged in foreign currency speculative activities.
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BANK LOANS AND OTHER BORROWING AND

CHARGES OF GROUP ASSETS

As at 31 December 2025, the Group had bank loans and other
borrowings in current liabilities amounted to approximately
HK$27,284,000 (2024: current liabilities and non-current liabilities of total
approximately HK$426,731,000). As at 31 December 2025, the Group’s
interest bearing bank loans and other borrowings were carried at effective
interest rates from 7.13% to 9% per annum and were secured by (i)
guarantees from an independent financing guarantee company and the
subsidiary’s minority shareholders; and (i) pledged equity of subsidiaries.

EVENTS AFTER REPORTING PERIOD

Reference to the announcement is made on 4 December 2025, 13
February 2026 and 19 March 2026, in relation to the very substantial
disposal of the Chemical and Metal Products Operation for consideration
of HK$1,000,000.

Such disposal was completed on 25 March 2025. The Board considered
that the disposal had no material negative impact on the Group’s
financial position, and the consideration of the disposal arrived at arm’s
length negotiations between the Company and the purchaser on normal
commercial terms, and was fair and reasonable and in the interests of
the Company and its shareholders as a whole. The Board also take into
account a number of factors in making their decision, in particular the
current financial situation of the subsidiary and its business prospects.

HUMAN RESOURCES AND REMUNERATION

POLICY

As at 31 December 2025, the Group employed 640 full time employees
(2024 678 employees). Employees’ remuneration packages are generally
structured by reference to market norms, individual qualifications, relevant
experience and performance.
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CAPITAL COMMITMENT

As at 31 December 2025, the Group had approximately HK$11,688,000
capital commitment including commitment in respect of acquisition of
property, plant and equipment and construction in progress contracted
but not provided for in the consolidated financial statements (2024: Nil).

DIVIDEND

No dividend is recommended for the year ended 31 December 2025.

PURCHASE, REDEMPTION OR SALE OF LISTED
SECURITIES OF THE COMPANY

Neither the Company nor any of its subsidiaries purchased, redeemed
or sold any of the Company’s listed securities during the year ended 31
December 2025.

CHANGE IN DIRECTORS’ INFORMATION

During the year ended 31 December 2025 and up to the date of this
report, the following changes in the composition of the Board and Board
committees took place:

Ms. Qian Si Qun has been appointed as an executive director with effect
from 28 March 2025.
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EXECUTIVE DIRECTORS

Mr. Yang Ying Min (“Mr. Yang”), aged 57, was appointed as an
Executive Director of the Company on 25 August 2014 and was
subsequently appointed as the Chief Executive Officer of the Company
on 22 September in the same year. He was appointed as the Chairman
of the Board of the Company on 4 January 2016. Mr. Yang graduated
from Peoples Public Security University of China with a Bachelor of
Laws LL.B.. After graduation, he worked in Xian Municipal government,
Shaanxi Province, China. In 2010, he joined Shaanxi Province Luo Nan
Xian Jiu Long Kuang Ye Company Limited (“Jiu Long Kuang Ye”), the
Company’s subsidiary, as deputy managing director. In 2012, he was
appointed as chairman of Jiu Long Kuang Ye. Mr. Yang has extensive
experience in management and legal affairs relevant to mining industry.

Mr. Qian Yi Dong (“Mr. Qian”), aged 41, was appointed as an Executive
Director of the Company on 15 March 2011 and was then appointed as
the Deputy Chairman of the Board on 21 April 2011. He is a member of
the Remuneration Committee. He is also currently a director of certain
subsidiaries of the Company. Mr. Qian graduated from Beijing Normal
University Zhuhai majored in electronic commerce.

Mr. Shen Jian, aged 40, was appointed as an Executive Director of the
Company on 9 November 2021. Mr. Shen Jian obtained a bachelor’s
degree in Supply Chain Management with Logistics from Shanghai
Maritime University in 2008. He has over 10 years’ extensive experience
in international trade and logistics management services.

Mr. Huang Zhidan (“Mr. Huang”), aged 59, postgraduate degree in
economic management from GuangDong Academy of Social Sciences in
2002, he has in-depth knowledge and experience in corporate finance.
He is the board chairman of SFund International Investment Fund
Management Limited (“SFund International”) and the chief operational
officer of EME ¥ & & & E # B R 2 a8 (Guangzhou Industrial
Investment Fund Management Co., Ltd*), the substantial shareholder of
SFund International, both since September 2021. SFund International was
one of the creditors under the scheme of arrangement of the Company
which would become a shareholder of the Company pursuant to the
terms of the scheme of arrangement.
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Prior to joining SFund International, Mr. Huang was a party committee
member and vice president of China Zheshang Bank Guangzhou Branch
from June 2015 to September 2020. From July 2022 to July 2023, Mr.
Huang worked as an executive director for Magnus Concordia Group
Limited (Stock Code: 1172).

Ms. Qian Si Qun (“Ms. Qian”), aged 30, was appointed as an executive
director with effective from 28 March 2025. She has obtained a Bachelor
of Accounting and Finance from University of Leicester, UK and a Master
of Accounting from University of Cambridge, UK. She holds a registered
ESG Analyst certificate which is issued by China Science and Technology
Finance Promotion Association. She has extensive experience in
Economic, Social and Governance (“ESG”) and investment analysis
services. She has served as the Cofounder of Chamwion Technology
Limited since February 2023, providing ESG advisory and sustainability
strategy consulting to listed companies across a range of industries,
including but not limited to technology, manufacturing and energy, in both
mainland China and international markets. She is also actively involving in
Al-driven transformation and strategic planning initiatives.

INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Shek Man Ho (“Mr. Shek”), aged 41, was appointed as an
Independent Non-executive Director of the Company on 29 September
2023. He was appointed as the chairman of each of the Audit Committee
and the Financial Reporting Committee, and a member of the Corporate
Governance Committee respectively since 29 September 2023. Mr. Shek
has obtained a Bachelor of Business Administration in Accounting from
the Hong Kong Metropolitan University in 2009. He is a member of the
Hong Kong Institute of Certified Public Accountants and a member of the
Association of Chartered Certified Accountants.

From September 2020 to February 2022, he worked as a financial
controller for China Zenith Chemical Group Limited (Stock Code: 0362).
Since February 2022, he has been working as a financial controller for
Graphex Group Limited (Stock Code: 6128). Mr. Shek has extensive
experience in the field of auditing, accounting and financial management
matters for over 10 years.
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Mr. Shen Ming Jie, aged 40, was appointed as an Independent Non-
executive Director of the Company on 29 September 2023. He was
appointed as the chairman of the Remuneration Committee and a
member of each of the Audit Committee, the Nomination Committee,
the Corporate Governance Committee and the Financial Reporting
Committee respectively since 29 September 2023. Mr. Shen Ming Jie has
obtained a Master degree in Law from Panthéon-Assas University Paris
Il. He has served as the person in charge of the legal and/or compliance
department in several listed companies in the People’s Republic of China
and state-owned enterprises. He is currently working as a practicing
lawyer in Shanghai Shentuo Law Firm. Mr. Shen Ming Jie has extensive
experience in protecting shareholders rights and resolving commercial
disputes and has represented clients in litigation and arbitration
proceedings in numerous significant cases.

Mr. Feng Jia Wei (“Mr. Feng”), aged 33, was appointed as an
Independent Non-executive Director of the Company on 29 September
2023. He was appointed as the chairman of the Corporate Governance
Committee and a member of each of the Audit Committee, the
Nomination Committee, the Remuneration Committee and the Financial
Reporting Committee respectively since 29 September 2023. Mr. Feng
has obtained a Master degree in law from Shanghai Normal University.
He has previously served as in-house counsel for a Fortune 500 company
and is currently working as a practicing lawyer in Shanghai Shenjie Law
Firm. Mr. Feng has extensive experience in resolving civil and commercial
disputes and real estate compliance.
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Report of the Directors
EEEHRE

The Directors of the Company present their report and the audited
financial statements of the Group for the year ended 31 December 2025.

PRINCIPAL ACTIVITIES

The principal activities of the Group are (i) investment holdings; (i) mining
operations — exploitation and exploration of mineral resources and (i)
discontinued operations: manufacturing and sales of chemical products
and sales of aluminium plate products.

An analysis of the principal activities and geographical locations of the
operations of the Group during the financial year are set out in Note 8 to
the consolidated financial statements.

BUSINESS REVIEW

A fair review of the business of the Group and a discussion and analysis
of the Group’s performance for the year ended 31 December 2025, the
material factors underlying its results and financial position and material
attributable factors of the development and likely future developments
of the Group’s business, are provided throughout this Annual Report,
particularly in the following separate sections:

(@  Aletter to shareholders — “Chairman’s Statement” on pages 4 to 7;

(b)  Review of the Group’s business — “Management Discussion and
Analysis” on pages 8 to 22;

(c)  The principal risks and uncertainties the Group is facing — “Report
of the Directors” on pages 26 to 36;

(d)  Future development in the Group’s business — “Management

Discussion and Analysis” on pages 8 to 22;

(e)  Analysis using financial key performance indicators — and
“Management Discussion and Analysis” on pages 8 to 22 and
“Summary of Financial Information” on pages 175 to 176;

® Discussion on the Group’s compliance with the relevant laws
and regulations —
“Corporate Governance Report” on pages 37 to 51; and

“Report of the Directors” on pages 26 to 36 and

(@  An account of the Group’s key relationships with its employees,
customers and suppliers and others — “Report of the Directors” on
pages 26 to 36.
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Report of the Directors
EEEHRE

PRINCIPAL RISK AND UNCERTAINTIES

Although we have established the risk management system to identify,
analyse, evaluate and respond to risks, our business activities are subject
to the following risks, which could have material effects on our strategy,
operations, compliance and financial condition. We urge you to carefully
consider the risks described below:

1. Economic Environment Risks
Affected by current macro-economy and policies at Mainland
China and abroad, the business of mining operations, property
management operations and chemical trading operations where
the Company operates exits many risks and uncertainties.

To cope with such risks, the Company made thorough research
and analysis on macro-economy, government policies, industrial
development, intensified market analysis and judgement and
adopted corresponding actions against potential risks. It
accelerated restructuring, transformation and upgrading, thus
cultivating new profit growth and enhancing its comprehensive
competitiveness and anti-risk capabilities.

2. Market Price Risks

The sharp fluctuation of molybdenum concentrate mainly reflects
the change in supply and demand of molybdenum products,
market uncertainty and other factors out of control of the Group,
including but not limited to the overall economic situation, political
unrest, economic condition, availability of other metals, regulations
of governments both at Mainland China and abroad, natural
disasters and weather conditions. Price fluctuation will have a
material impact on the business, cash flow and revenue of the
Group.

To cope with the risk, the Company intensifies prudent judgement
on the market, fully brings about the effect of supervision and
control over market price risk and alert thereof, continuously
improves its risk control capability in market price and constantly
strengthens production costs and expenses control.
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3. Safety and Environmental Risks

Stringent requirements in relation to safe production and
environmental protection ability for a company have been stipulated
in the Production Safety Law of People’s Republic of China and the
Environmental Protection Law of People’s Republic of China. As
the Company’s mining operation mainly includes the exploitation
and production of molybdenum concentrate, any safety or
environmental accident will inflict huge losses on the reputation and
assets of the Company.

To cope with the risk, the Company keeps improving management
rules, assigns responsibilities and further strengthens supervision
and examination in terms of safety and environmental protection.
It screens relevant hazards, takes preventive measures; constantly
increases awareness among enterprises and all employees in the
aspects of on-site management and safety and environmental
protection management by providing more training courses. It
also allocates more funds with a view to upgrade and reconstruct
technology and equipment, constantly promotes energy saving and
reduction of emissions.

4. Financial Risks
Details of financial risks are set out in Note 35 to the consolidated
financial statements.

Environmental policies performance

The Group has taken initiatives to reduce energy consumption and
encourage recycle of office supplies and other materials. The Group will
continue to review and promote its environmental policies.

Compliance with the relevant laws and regulations

As far as the Board and management are aware, the Group has complied
in all material respects with the relevant laws and regulations that have a
significant impact on the businesses and operations of the Group. During
the year under review, there was no material breach of or non-compliance
with applicable laws and regulations by the Group.
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Relationship with employees and customers

The Group understands the importance of maintaining a good relationship
with its employees and customers to meet its business goals. During the
year under review, there were no significant dispute between the Group
and its employees and customers.

FINANCIAL STATEMENTS

The results of the Group for the year ended 31 December 2025 and the
state of the Group’s affairs as at 31 December 2025 are set out in the
consolidated financial statements on pages 59 to 174.

The cashflows of the Group are set out in the consolidated financial
statements on pages 64 to 65.

The Directors do not recommend the payment of any dividend in respect
of the year ended 31 December 2025 (2024: Nil).

MAJOR CUSTOMERS AND SUPPLIERS

During the year under review, the Group’s single largest customer
and supplier for continuing operations accounted for approximately
48% (2024: continuing operations and discontinued operations of
approximately 11%) and 55% (2024: continuing operations and
discontinued operations of approximately 7%) respectively, of the
Group’s total operating revenue and cost of sales. The Group’s five
largest customers and suppliers accounted for approximately 68% (2024:
continuing operations and discontinued operations of approximately 33%)
and 90% (2024: continuing operations and discontinued operations 27 %)
of the Group’s total operating revenue and cost of sales respectively.

At no time during the year had 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 any interest in
these major customers and suppliers.

RESERVES

Details of movements in reserves of the Group and the Company during
the year are set out in the consolidated statement of changes in equity on
page 63.
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DISTRIBUTABLE RESERVE

Details of the amount of the Company’s reserve distributable to
shareholders as at 31 December 2025 are set out in Note 38 to the
consolidated financial statements.

As at 31 December 2025, no Company’s reserves is available for
distribution (2024: Nil).

PROPERTY, PLANT AND EQUIPMENT
Details of movements in property, plant and equipment during the year
are set out in Note 17 to the consolidated financial statements.

SUBSIDIARIES

The particulars of the Company’s principal subsidiaries as at 31
December 2025 are set out in Note 40 to the consolidated financial
statements.

SHARE CAPITAL
Details of movements in share capital of the Company during the year are
set out in Note 23 to the consolidated financial statements.

CHANGES IN THE INFORMATION OF DIRECTORS
Pursuant to Rule 13.51(B)(1) of the Listing Rules, the changes of
information of Directors during the year ended 31 December 2025 and up
1o the date of this report are set out below:

Ms. Qian Si Qun was appointed as an executive Director with effect from
28 March 2025.

PURCHASE, SALE OR REDEMPTION OF THE

COMPANY’S LISTED SECURITIES

During the year ended 31 December 2025, neither the Company nor
any of its subsidiaries had purchased, redeemed or sold any of the
Company’s listed securities.
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DIRECTORS

The Directors during the financial year and up to the date of this report were:

Executive Directors
Mr. Yang Ying Min (Chairman and Chief Executive Officer)
Mr. Qian Yi Dong (Deputy Chairman)
Mr. Huang Zhidan
Mr. Shen Jian
Ms. Qian Si Qun
(appointed with effect from 28 March 2025)

Independent Non-executive Directors
Mr. Shek Man Ho

Mr. Shen Ming Jie

Mr. Feng Jia Wei

DIRECTORS RETIRING BY ROTATION

Pursuant to the Company’s bye-laws 84(1) and 84(2), Mr. Yang Ying Min,
Mr. Huang Zhidan, Mr. Shek Man Ho, and Mr. Feng Jia Wei shall retire as
Director by rotation at the annual general meeting and, being eligible, will
offer themselves for re-election at the annual general meeting.

DIRECTORS’ SERVICE CONTRACTS

None of the Directors who are proposed for re-election at the forthcoming
annual general meeting has an unexpired service contract with the
Company which is not determinable by the Company or any of its
subsidiaries within one year without payment of compensation, other than
normal statutory obligations.

The Directors’ remuneration for the financial year is set out in Note 13 to
the consolidated financial statements.

DIRECTORS’ INTERESTS IN SHARES

As at 31 December 2025, none of the Directors or the chief executive
of the Company, or any of their respective associates, had any interests
or short positions in any shares, underlying shares or debentures of the
Company or any of its associated corporations (within the meaning of Part
XV of the Securities and Futures Ordinance (the “SFO”)), as recorded in
the register required to be kept by the Company under Section 352 of the
SFO, or as notified to the Company and the Stock Exchange pursuant to
the Model Code for Securities Transactions by Directors of Listed Issuers.
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SUBSTANTIAL SHAREHOLDERS’ INTEREST IN

SHARES

As at 31 December 2025, according to the register kept by the Company
pursuant to Section 336 of the SFO, and so far as was known to the
Directors or chief executive of the Company, the following persons had,
or was deemed or taken to have, an interest or short position in the
shares or underlying shares of the Company:

Long position:
Ordinary Shares of HK$0.02 each of the Company

FERRzRGOER

CREBEARA

K HA éb%ﬁﬂ%SSGﬁ%T?EZ%EEHﬁ :

AERREEETREARBSRITRAERE -
THALTRARR RN HBBBR D S A K

WERBEERAIAR

RR:
AR BRO.02BTMNEER

Approximate

percentage

Number of interest in the

shares/ issued voting

underlying shares of

Name of shareholders Capacity shares held the Company

HADNEE BT

iR s, MR EER G

e 37 HEARGEA EEMOEst

Sfund International Asset Management Limited (note 1) Beneficial owner 2,575,478,816 1717%
BEMNEBEBEEEEEERAA (ME1) ERmBEAA

Qian Baohua (note 2) Held by controlled corporation 2,438,619,133 16.26%

BEE (M2) HEEGRAFEER

Huatune Holding Group Limited (note 2) Beneficial owner 2,182,208,877 14.55%
EREREEFR QA (MFE2) EnlEAA

Huatune Corporate (note 2) Beneficial owner 256,410,256 1.71%
EK (£E) GRLA (H5E2) EnBEAA

Gao Shan (note 3) Beneficial owner 999,055,393 6.66%
Gao Shan (Hff£3) EREEA

Ms. So Kit Yee Anita (note 4) Scheme Administrator 2,380,886,925 15.87%
BRmEat (Mske) FHEIE R A

Mr. Leung Fredric Hin Hang (note 4) Scheme Administrator 2,380,886,925 15.87%
ROTE A (MH3E4) STEIEEA

Luck Capital Limited (note 4) Scheme Company 2,380,886,925 15.87%

WEBR A (M5E4) B VNG
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Notes:

Save

Sfund International Asset Management Limited is wholly-owned by Sheer
Capital Investment Limited, which is wholly-owned by Sfund International
Investment Fund Management Limited (B M E S BE R EREESE
I A R 2 Al), Sfund International Investment Fund Management Limited
is wholly-owned by Guangzhou Huiyintianyue Equity Investment Fund
Management Co., Lid. (EMER KR EREREEZ S EEBR R A),
Guangzhou Huiyintianyue Equity Investment Fund Management Co., Ltd.
is wholly-owned by Guangzhou Industrial Investment Fund Management
Co,ltd. (EMEXIZEAE S E®E AR A A, Guangzhou Industrial
Investment Fund Management Co., Ltd. is wholly owned by Guangzhou City
Construction Investment Group Company Limited (& M 38 i &2 8 1% &
SEERRQA).

Huatune Holding Group Limited is wholly-owned by Mr. Qian Baohua.
Huatune Corporate is 95% owned by Mr. Qian Baohua.

Gao Shan personally held 999,055,393 shares in the Company.

According to the scheme of arrangement between the Company and its
scheme creditors, the Company transferred 11,086,710,827 issued ordinary
shares to the scheme company (i.e. Luck Capital Limited) on 29 September
2023. Ms. So Kit Yee Anita and Mr. Leung Fredric Hin Hang are the joint and
several administrators of the scheme. Luck Capital Limited has disposed
8,705,8283,902 ordinary shares for the six months ended 31 December 2024
pursuant to the terms of the Scheme.

These percentages are calculated on the basis of 15,002,140,397 issued
shares of the Company as at 31 December 2025.

as disclosed above, the Directors and chief executive of the

Company were not aware of any persons who, as at 31 December 2025,

had an interest or short position in the shares or underlying shares of the

Company as recorded in the register required to be kept under Section

336 of the SFO and/or, who was, directly or indirectly, interested in 5%

or more of the nominal value of the issued share capital carrying rights to

vote in all circumstances at general meetings of the Company.

B

1) EMNESBEREEEEBR A A B Sheer
Capital Investment Limited 2 & # & : Sheer
Capital Investment Limited £ /& )1 5 & 51 BX A% 4
REHSEERERARZERE  BMES
BB EREESEEER AR AENER
FEREREESCEEARARZERSA
BMERKERERLEECEREGRAAMH
ENEXRERSCEEARARZERESE
BMEEXZEESERAER A E B EMm R
TEIRESEBRAAZEHRE -

2) EREREEERAFTNABBEELLELER
- E#R(£EE) ERAFNHEBEELLR
BB%ER ©

3)  Gao Shan @l A #% & AN A §1999,055,393% A%

f/'\ 5

4) BEANFBEFEERAT LTS -
ARARER-ZE-_ZFAA=-+NhBMA:E
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BZAENERALRENERA - REERAQ
AERBZAENGER  RBEE-_T_NF
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DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

At no time during the year under review were rights to acquire benefits
by means of the acquisition of shares in or debentures of the Company
granted to any Director or their respective spouse or minor children,
or were any such rights exercised by them, or was the Company, its
holding company or any of its subsidiaries or fellow subsidiaries a party
to any arrangement to enable the Directors to acquire such rights in the
Company or any other body corporate.

DIRECTORS’ INTERESTS IN CONTRACTS OF
SIGNIFICANCE

There was no contract of significance in relation to the Group’s business
to which the Company, any of its holding companies or fellow subsidiaries
was a party, in which a Director had a material interest, subsisted at the
end of the year under review or at any time during the year under review.

EMOLUMENT POLICY

The Board has the general power of determining the Directors’
remuneration, subject to the authorization of the shareholders of the
Company at the annual general meeting each year. The remuneration
of the Directors is subject to review by the Remuneration Committee,
and their remuneration is determined with reference to the Directors’
qualifications, experience, duties, responsibilities and performance and
results of the Company.

RELATED PARTY TRANSACTIONS
Details of the related party transactions during the financial year are set
out in Note 30 to the consolidated financial statements.

COMPETING INTERESTS

The Directors believe that none of the Directors and their respective
associates had an interest, directly or indirectly, in a business which
competes or may compete with the business of the Group.

MANAGEMENT CONTRACTS

No contracts concerning the management and administration of the
whole or any substantial part of the business of the Company were
entered into or existed during the year.
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PERMITTED INDEMNITY PROVISION

The Bye-laws provides that each Director or other officers of the
Company shall be entitled to be indemnified out of the assets of the
Company against all losses or liabilities which he or she may sustain
or incur in or about the execution of the duties of his or her office or
otherwise in relation thereto. In addition, the Company has arranged
appropriate directors’ and officers’ liability insurance in respect of relevant
legal actions against the Directors.

EQUITY-LINKED AGREEMENTS
No equity linked agreements were entered into by the Group, or existed
during the year.

PRE-EMPTIVE RIGHTS
There is no provision for pre-emptive rights under the Company’s bye-
laws or the law of Bermuda.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information publicly available to the Company and to the
best knowledge of the Directors, at least 25% of the Company’s issued
share capital were held by members of the public as at the date of this
report.

SUMMARY OF FINANCIAL INFORMATION

A summary of the results and of the assets and liabilities of the Group for
the last five financial years is set out on pages 175 and 176 of this annual
report.

AUDIT COMMITTEE

The Audit Committee comprises three independent non-executive
Directors, namely Mr. Shek Man Ho, Mr. Shen Ming Jie and Mr. Feng
Jia Wei. The purpose of the establishment of the audit committee
is for reviewing and supervising the financial reporting process, risk
management and internal control systems of the Group. The Audit
Committee has reviewed the Group’s financial statements for the year
ended 31 December 2025. For detail on “Key Audit Matters”, please refer
to the relevant content in “Independent Auditor’s Report”.
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AUDITORS
The consolidated financial statements for the year ended 31 December
2024 and 31 December 2025 were audited by Suya WWC CPA Limited
(“Suya WWC”).

The same for the year ended 31 December 2021, 31 December 2022
and 31 December 2023 were audited by Elite Partners CPA Limited.

Suya WWC will retire and, being eligible, offer themselves for re-
appointment as auditors of the Company at the forthcoming annual
general meeting.

A resolution for the re-appointment of Suya WWC as auditors of the
Company will be proposed at the forthcoming annual general meeting.

On behalf of the Board

Yang Ying Min
Chairman of the Board

Hong Kong, 31 March 2026
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CORPORATE GOVERNANCE PRACTICES

The Board believes that good corporate governance is crucial to improve
the efficiency and performance of the Group and to safeguard the
interests of the shareholders.

During the year ended 31 December 2025, the Company had applied
the principles of the Corporate Governance Code (the “Code”) as set out
in Appendix 14 of the Listing Rules and complied with all the applicable
code provisions of the Code, except the following code provisions:

1. Under the code provision C.2.1 of the Code, the roles of chairman
and chief executive officer should be separated and should not be
performed by the same individual.

Mr. Yang Ying Min, being the chairman and chief executive officer
of the Company, has in-depth knowledge and considerable
experience in the Group’s business, and is responsible for
the overall strategic planning and general management of the
Group. It was considered that vesting the roles of chairman and
chief executive officer in the same person will lead to consistent
leadership of the Group and enable the Group to make and
implement decisions promptly, thus achieving the Group’s
objectives efficiently and effectively in response to the changing
environment.

The Company has formulated a board diversity policy (the “Policy”) for
achieving diversity on the Board of the Company. The Policy enables
the sustainable and balanced development of the Company’s strategic
objectives. The Board reviewed the Policy annually to ensure the
effectiveness of the Palicy.

The Company considers that sufficient measures had been taken to
ensure that the Company complied with the Code for the year ended 31
December 2025.

The Company will periodically review and improve its corporate
governance practices with reference to the latest development of relevant
corporate governance requirements.
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DIRECTORS’ SECURITIES TRANSACTIONS

The Company has adopted the Model Code for Securities Transactions
by directors of Listed Issuers (the “Model Code”) as set out in Appendix
10 of the Listing Rules. Having made specific enquiry of all directors, the
Company confirmed that all directors had fully complied with the required
standard set out in the Model Code for the year ended 31 December
2025.

BOARD MEETING

The principal roles of the Board are to oversee the strategic development,
to determine the objectives, strategies and policies of the Group, to
monitor and control the financial performance and to ensure effective
internal controls and risk management. Implementation of strategies and
day-to-day operations are delegated to the management.

Board members were provided with complete, adequate and timely
information to allow them to fulfill their duties properly. Schedules for
annual meeting and draft agenda of each meeting is sent to all Directors in
advance. Notice of at least 14 days is given for a regular Board meeting.
For other Board and committee meetings, reasonable notice is generally
given. Board papers together with all appropriate, complete and reliable
information are dispatched to all Directors at least three days before each
regular Board meeting to ensure that the Directors have sufficient time
to review the related documents and be adequately prepared for the
meeting.

Minutes of all Board meetings and committee meetings, which record in
sufficient detail the matters considered and decisions reached, are kept
by the Company Secretary and are open for inspection at any reasonable
time on reasonable notice by any Director. The Company’s Bye-laws
contains provisions requiring Directors to abstain from voting and not to
be counted in the quorum at meetings for approving transactions in which
such Directors or any of their associates have a material interest.
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The following table shows the attendance of each individual member
of the Board and the respective Board Committees at the Board, the
respective Board Committees meetings, annual general meeting and

special general meeting held during the year ended 31 December 2025:

TEBETLEZGREEFZEGZERKE
BEREBEE-_T_AF+A=+—HBLLHF
EROZEES SR  SELEEZEELF -
BREBFARERBREFINARE 2L :

Corporate Financial

Audit Remuneration  Nomination ~ Govemance Reporting Special Annual

Board ~ Committee ~ Committee ~ Committee ~ Committee ~ Committee General General

Name of Directors Meeting Meeting Meeting Meeting Meeting Meeting Meeting Meeting

ENZRE HHZRe RAZEE  LEER  BERE RREE

 E4.2 Ezged EE ] EE €5 ZEEEE ZE9E3 RRENAE -1

Executive Directors HrES

Yang Ying Min BER 88  nafER  nafER 2 naMER nfER 1! 0

Qlan Yi Dong - 88 nafiER 22 naTEE  neER  neTER 11 il

Huang Znidan R 08  nafERE  nafER nfER nkfEBR nlEE oA 0

Shen Jian it 88  nafER  nafER nfER nkfER nklER 0/ 04

Qian Si Qun (note 1) e (i) 48 naTER  naTEE nafEBR nafER natEE nafEA 04
Independent Non-executive BUkHnES

Directors

Shek Man Ho hX% 78 2 nafER nalER 2 202 1 1

Shen Ming Jie LEA 718 22 112 112 20 ) " 01

Feng Jia Wei 55E 718 22 212 22 22 212 01 01

Note: Mt &E -

(1 Ms. Qian Si Qun was appointed as an executive Director with effect from
28 March 2025.

Any Director may request independent professional advice in appropriate
circumstances at the Company’s expense, upon reasonable request

being made to the Board.
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DIRECTORS’ INDUCTION AND CONTINUING
PROFESSIONAL DEVELOPMENT

Each of the newly appointed Directors has received a formal,
comprehensive and tailored induction on the first occasion of his
appointment to ensure that he has a proper understanding of the
Company’s operations and business and is fully aware of the Director’s
responsibilities under statute and common law, the Listing Rules, legal
and other regulatory requirements and the Company’s business and
governance policies.

Pursuant to code provision A.6.5 of the Corporate Governance Code, all
Directors should participate in continuous professional development to
develop and refresh their knowledge and skills. This is to ensure that their
contribution to the Board remains informed and relevant. The Company
will from time to time fund and arrange suitable training to all Directors to
develop and refresh their knowledge and skills in relation to their duties
and responsibilities, such that their contribution to the Board remains
informed and relevant. All Directors are also encouraged to attend
relevant training courses at the Company’s expense and they have been
requested to provide the Company with their training records. According
to the training records maintained by the Company, the continuing
professional development programmes received by each of the Directors
during the year ended 31 December 2025 is summarised as follows:
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Name of Directors Type of training
EEHR EIEE
Mr. Yang Ying Min Aand B
HERESE AX%B
Mr. Qian Yi Dong Aand B
=l Vv AKB
Mr. Huang Zhidan Aand B
H5ENEE AKB
Mr. Shen Jian Aand B
LR E AKB
Qian Si Qun Aand B
BHTR Lt AEB
Mr. Shek Man Ho Aand B
AXZERE AKB
Mr. Shen Ming Jie Aand B
LEAREE AEB
Mr. Feng Jia Wei Aand B
BEETE AKB
A:  attending training sessions, including but not limited to, seminars, briefings, A : ZmMEIHRE > BEETEAE#®E - 4

conferences, forums and workshops

B: reading materials relating to the economy, general business, corporate
governance and directors’ duties and responsibilities

APPOINTMENT AND RE-ELECTION OF DIRECTORS

In compliance with the Listing Rules and the Bye-laws of the Company,
(i) all the non-executive Directors should be appointed for specific terms,
(i) all Directors should be subject to retirement by rotation at least once
every three years and are eligible for re-election, and (jii) any Director
appointed by the Board to fill a casual vacancy in the Board or as an
addition to the existing Board shall hold office only until the next following
general meeting of the Company and shall be subject to re-election at
such meeting.
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BOARD COMMITTEES
The Board set up various board committees responsible for various
aspect of business of the Company.

Remuneration Committee

The Remuneration Committee of the Company was established in May
2006. The members of the Remuneration Committee during the financial
year of 2025 were:

Mr. Shen Ming Jie (Chairman)
Mr. Qian Yi Dong
Mr. Feng Jia Wei

The responsibilities of the Remuneration Committee include setting
remuneration policy of the Group and fixing remuneration packages of the
Directors in accordance with the Listing Rules and the Bye-laws. Details
of the remuneration paid to the respective Directors are set out in Note
12 to the financial statements. No Directors can determine their own
remuneration packages. The Remuneration Committee is provided with
sufficient resources to discharge its duties. The Remuneration Committee
has adopted terms of reference which are aligned with the Code. The
chairman of the Remuneration Committee will report their findings and
recommendations to the Board for consideration and approval. The
Remuneration Committee will meet at least once a year to discharge its
responsibilities in accordance with its terms of reference.

During the year ended 31 December 2025, the Remuneration Committee
held one meeting, the work performed included the followings:

a. discussing the policy for the remuneration of the Directors;

b. reviewing remuneration packages of the Directors;

G making recommendations to the Board on remuneration of the
Directors.
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Audit Committee
The members of the Audit Committee during the financial year of 2025
were:

Mr. Shek Man Ho (Chairman)
Mr. Shen Ming Jie
Mr. Feng Jia Wei

The Audit Committee will meet no less than twice a year to review all
business affairs managed by the executive Directors and to review
the interim and annual financial statements of the Group before their
submission to the Board for approval and to review the effectiveness
of the financial reporting system, risk management and internal control
systems of the Group. The Audit Committee has adopted terms of
reference which are aligned with the Code. A copy of the terms of
reference of the Audit Committee has been posted on the Company’s
website.

All members under the Audit Committee possess diversified business
experience. The chairman of the Audit Committee has appropriate
professional qualification, accounting or related financial management
expertise as required by the Listing Rules.

During the year ended 31 December 2025, the Audit Committee held 2
meetings, the work performed included the followings:

a. making recommendations to the Board on the appointment, re-
appointment and removal of the external auditor, to approve the
remuneration and terms of engagement of the external auditor, and
to deal with any issues relating to the resignation or dismissal of
such auditor;

b. monitor the integrity of the Company’s financial statements, annual
reports and interim reports;

G review the financial controls, risk management and internal control
systems of the Company; and

d. consider and identify risks of the Group and review the effectiveness
of the decision-making processes of the Group.
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Corporate Governance Committee

In order to further strengthen the Company’s corporate governance,
the Company established the Corporate Governance Committee on 12
January 2008:

The members of the Corporate Governance Committee during the
financial year of 2025 were as follows:

Mr. Feng Jia Wei (Chairman)
Mr. Shek Man Ho
Mr. Shen Ming Jie

The major responsibilities of the Corporate Governance Committee are to
oversee the Company’s corporate governance matters and to ensure that
the Company has complied with the Code. The Corporate Governance
Committee had reviewed the corporate governance report of the
Company and confirmed that the Company had complied with the Code
of the Listing Rules throughout the year except some deviations from the
Code mentioned in the section headed “Corporate Governance Practice”
of this report.

During the year ended 31 December 2025, the Corporate Governance
Committee held 2 meetings, the work performed included the followings:
a. develop and review the Company’s policies and practices on

corporate governance and make recommendation to the Board;

b. review and monitor the training and continuous professional
development of Directors and senior management;

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

d. review the Company’s compliance with the CG code and disclosure
in the Corporate Governance Report.
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Financial Reporting Committee

The Board, supported by the accounts department, is responsible for the
preparation of the financial statements of the Company and the Group.
The Company has also set up a Financial Reporting Committee which
major responsibility is to oversee the preparation of financial statements
of each financial period, which give a true and fair view of the state of
affairs of the Group and of the Group’s results and cash flow for that
year. The Financial Reporting Committee is also responsible to ensure
the compliance by the Group of disclosure requirements under the Listing
Rules in a timely manner.

The members of the Financial Reporting Committee during the financial
year of 2025 are as follows:

Mr. Shek Man Ho (Chairman)
Mr. Shen Ming Jie
Mr. Feng Jia Wei

During the year ended 31 December 2025, the Financial Reporting
Committee held 2 meetings, the work performed included the followings:
a. reviews the financial statements, including annual report and interim

report;

b. ensures accuracy, consistency, and compliance with relevant
accounting standards;

(} ensures that reporting complies with legal and regulatory
requirements; and

d. coordinates with external auditors regarding audit scope, results,
and any issues raised.
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Nomination Committee

The Company established the Nomination Committee on 29 September
2023, subject to the regulations contained in the Companies Law of
Bermuda, the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the “Listing Rules”) and the bye-laws
of the Company (the “Bye-laws”).

The responsible for performing the nomination duties including:

a. reviewing the structure, size and diversity (including but not limited
to gender, age, cultural and educational background, professional
experience, skills, knowledge and length of service) of the Board on
a regular basis (“Board Diversity Policy”);

b. formulating and adjusting the Board Diversity Policy and reviewing
the measurable objectives for implementing diversity on the Board
from time to time;

(o} reviewing the candidates’ qualification and competence;

d. assessing the independence of the Independent Non-executive
Directors; and

e. making decision on appointment of Directors.

The members of the Nomination Committee during the financial year of
2025 are as follows:

Mr. Yang Ying Min (Chairman)

Mr. Shen Ming Jie
Mr. Feng Jia Wei
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Board Diversity Policy

The Board has adopted the Board Diversity Policy in accordance with
the requirement set out in the Code. Such policy aims to set out the
approach to achieve diversity on the Board. Accordingly, all Board
appointments shall be based on meritocracy, and candidates shall be
considered against objective criteria, having due regard for the benefits of
diversity on the Board. Selection of candidates shall be based on a range
of diversity perspectives, including but not limited to, gender, age, cultural
and educational background, professional experience, skills, knowledge
and length of service. The ultimate decision shall be based on merit and
contribution could the selected candidates could bring to the Board. The
Nomination Committee, from time to time, oversees the implementation
of the policy, and reviews, as appropriate, the policy to ensure the
effectiveness of the policy and continues to give adequate consideration
to these measurable objectives when making recommendations of
candidates for appointment to the Board.

In respect of the gender diversity of the Board, as at the date of the
Annual Report, one of the eight Directors of the Company is female,
representing 12.5% of the Board. The Company has achieved on a
diverse Board up to the date of this report and will continue implementing
the board gender diversity policy in the future to enhance the overall
performance of the Board and the effectiveness of decision-making. The
Company will continue its nomination policy to select suitable candidates
with no gender limitation to be newly appointed Directors in the next few
years.

AUDITOR’S REMUNERATION

An amount of approximately HK$900,000 (2024: HK$900,000) was
charged to the Group’s consolidated financial statements for the year
ended 31 December 2025 for the auditing services provided by Suya
WWC CPA Limited. There was no non-audit service assignment provided
by Suya WWC CPA Limited during the year (2024: Nil).
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FINANCIAL REPORTING

The Company aims to present a clear, balanced and understandable
assessment of its financial position and prospects. Financial results are
announced as early as possible, with interim report and annual report as
well as other price-sensitive announcements and financial disclosures
published as required under the Listing Rules.

The management provides explanation, information and progress update
to the Board for it to make an informed assessment of the financial and
other issues put before the Board for approval and consideration.

A discussion and analysis of the Groups’ performance, an explanation of
the basis on which the Company generates or preserves value over the
longer term and the strategy for delivering the Company’s objectives have
been prepared and included in the “Directors’ Report” and “Management
Discussion and Analysis” sections of this annual report.

Throughout the year ended 31 December 2025 under Review, the
Directors had selected appropriate accounting policies and applied them
consistently. The Directors acknowledge their responsibilities for preparing
the financial accounts of the Group which give a true and fair view and are
in accordance with the Hong Kong Financial Reporting Standards issued
by the Hong Kong Institute of Certified Public Accountants. A statement
made by the Auditor on their reporting responsibilities for the year ended
31 December 2025 under Review is set out in this annual report.
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SHAREHOLDER'’S RIGHTS
Convening a Special General Meeting by

Shareholders

Pursuant to the Bye-law 58 of the Company, a special general meeting
may be convened by the Board upon requisition by any shareholder
holding not less than one-tenth of the issued share capital of the
Company and the securities being held carrying the right of voting at any
general meetings of the Company. The shareholder shall make a written
requisition to the Board or the Company Secretary of the Company at
the head office or principal place of business in Hong Kong, specifying
the shareholding information of the shareholder, his/her contact details
and the proposal regarding any specified transaction/business and its
supporting documents.

The Board shall arrange to hold such general meeting within two (2)
months after the receipt of such written requisition. The Company shall
serve requisite notice of the general meeting, including the time, place of
meeting and particulars of resolutions to be considered at the meeting
and the general nature of the business. If within twenty-one (21) days
of the receipt of such written requisition, the Board fails to proceed
to convene such special general meeting, the shareholder shall do so
pursuant to the provisions of Section 74(3) of the Companies Act of
Bermuda.

The procedures for sending enquiries to the Board
Shareholders may send their enquiries and concerns in writing to the
Board by addressing them to the Company Secretary at the Principal
Place of Business and the Company Secretary shall then forward the
same to the appropriate executives of the Company or members in the
Board for further handling.

Putting Forward Proposals at General Meetings

A shareholder shall make a written requisition to the Board or the
Company Secretary of the Company at the head office or principal place
of business in Hong Kong, specifying the shareholding information of
the shareholder, his/her contact details and the proposal he/she intends
to put forward at general meeting regarding any specified transaction/
business and its supporting documents.
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COMPANY SECRETARY

The Company Secretary is responsible to the Board for ensuring that the
Board procedures are followed and the Board activities are efficiently and
effectively conducted. She is also responsible for ensuring that the Board
is fully appraised of the relevant legislative, regulatory and corporate
governance developments relating to the Group and facilitating the
induction and professional development of directors.

During the year under review, the company secretary has attended
relevant professional seminars to update her skills and knowledge. She
has complied with the relevant professional training requirement under
Rule 3.29 of the Listing Rules.

INVESTOR RELATIONS

The Company follows a policy of disclosing relevant information to
shareholders in a timely manner. The Directors meet and communicate
with shareholders at the annual general meeting of the Company. The
Chairman proposes separate resolutions for each issue to be considered
and put each proposed resolution to the vote by way of a poll. Voting
results are posted on the Company’s website on the day of annual
general meeting.

The shareholders’ communication policy is subject to review by the Board
and will be amended as appropriate to reflect current best practices
in communication with shareholders and to ensure its effectiveness in
communicating with shareholders.

The Board provides updated information on the Group to shareholders
through the publication of notices, announcements, circulars, interim
and annual reports. The Memorandum and Articles of Association of the
Company and its updated versions are also published on the websites of
the Company and the Stock Exchange.

CONSTITUTIONAL DOCUMENTS

There were changes in the constitutional documents of the Company
during the year ended 31 December 2025 in order to (i) bringing the
existing Bye-laws in line with the relevant requirements of the applicable
laws of Bermuda and the Listing Rules, particularly to conform to the Core
Standards set out in Appendix 3 of the Listing Rules; and (i) making other
consequential and housekeeping amendments (the “Amendments”).
The Amendments were approved at the special general meeting of the
Company held on 15 January 2025.
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RISK MANAGEMENT AND INTERNAL CONTROL

The Board acknowledges its responsibility in maintaining sound and
effective risk management and internal control systems for the Group to
safeguard investments of the shareholders and assets of the Group at all
times.

The Board will conduct regular review regarding internal control and risk
management systems of the Group. During the year ended 31 December
2025, the Board reviewed and discussed with the Group’s internal audit
team and the senior management on the adequacy and effectiveness of
the Company’s internal control systems including financial, operational
and compliance controls and risk management. The internal audit team
and the senior management further made recommendations to the Board
to ensure reliability of financial reporting and compliance with applicable
statutory accounting and reporting requirements, legal and regulatory
requirements, internal rules and procedures approved by the Board, to
identify and manage potential risks of the Group. Besides, the Board will
also perform regular review on the Group’s performance and internal
control system in order to ensure effective measures are in place to
protect material assets and identify business risks of the Group.

In respect of the year ended 31 December 2025, the Board considered
the internal control and risk management system effective and adequate.
No significant areas of concern that might affect shareholders were

identified during the relevant period.

On behalf of the Board

Yang Ying Min
Chairman of the Board

Hong Kong, 31 March 2026
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Independent Auditor’s Report
B B E

To the Members of
North Mining Shares Company Limited
(Incorporated in Bermuda with limited liability)

OPINION

We have audited the consolidated financial statements of North Mining
Shares Company Limited (the “Company”) and its subsidiaries (collectively
referred to as the “Group”) set out on pages 59 to 174, which comprise
the consolidated statement of financial position as at 31 December 2025,
and the consolidated statement of profit or loss and other comprehensive
income, the consolidated statement of changes in equity and
consolidated statement of cash flows for the year then ended and notes,
comprising material accounting policy information and other explanatory
information.

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

BASIS OF 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 to 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.
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Independent Auditor’s Report
B AR E

MATERIAL UNCERTAINTY RELATED TO GOING
CONCERN

We draw attention to note 1.3 to the consolidated financial statements.
As at 31 December 2025, the Group had net current liabilities and net
liabilities of approximately HK$1,087,329,000 and HK$277,280,000
respectively. As stated in note 1, these conditions indicate that material
uncertainty exists that cast significant doubt on the Group’s ability to
continue as a going concern. The consolidated financial statements have
been prepared on a going concern basis, the validity of which depends
upon evaluated outcome and the results of various financial plans and
measures implemented by the Group. Our opinion is not modified in
respect of this matter.

KEY AUDIT MATTER

Key audit matter is the matter that, in our professional judgment, was of
most significance in our audit of the consolidated financial statements of
the current period. The matter was 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 this matter.
In addition to the matter described in the Material Uncertainty Related to
Going Concern section, we have determined the matter described below
to be the key audit matter to be communicated in our report.

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

B 2R EH

Key audit matter

BREESSHE

How the matter was addressed in our audit report

AEFRENABRZEZE

Impairment assessment of cash-generating unit (“CGU”) for the mining exploitation operations

EEAREEHeELEN ([REELEMN]) A6 EF G

The carrying amounts of property, plant and
equipment, mining rights and right-of-use assets
as at 31 December 2025 were approximately
HK$422,669,000, HK$484,185,000 and
HK$2,294,000 which belonged to the CGU for
mining exploitation operations as detailed in notes
17, 18 and 29(a) of the consolidated financial
statements.
RZFE_AF+ZA=+—H W% K
Eh&t HREELRERAEEENREE
%) /422,669,000 JT - 484,185,000%8 T K&
229400087 - REEEHBRANEER
REBHNRSELEEN - FHEARNEEUH
HEMFEI7 - 18%29(0) °

For the impairment assessment, the Group
appointed an independent professional valuer to
assess the recoverable amount of the CGU.

RBEETEME  BEEEZEET—RBILE
EAEMNTHReELESGC 2T KBS -

We had identified impairment assessment of CGU
for the mining exploitation operation as a key audit
matter because the balance was material and
significant management judgement was required to
determine the key assumptions including estimated
future income, operating margins and discount
rate, etc.
BMESBERREBNRSEEEMAR
EFEHEMNAMAREETEE  RARHEH
BEX  FEETEEBFELEXRHE - AET
BHREBRE - BEMETRKREA - &LHHExX
MEBRIREZE o

Related disclosures are included in notes 3, 4,
17, 18 and 29(a) to the consolidated financial
statements.
HEAREHN G HRRMES - 4
17 ~ 18%29(a) °
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Our key procedures in relation to the impairment assessment of CGU
for the mining exploitation operations included:

BB BERREG R SEL BN RBETBANTZEER
Fr a8

Evaluated the objectivity, independence and competence of the
external valuer engaged by the management of the Group;

At BEEEEREZRENNMEEMAOTEGE  BuMkE
7

Obtained and understood the valuation methodologies and the
processes performed by the management and the external valuer;

RS THREEE MM UEEMRANGETERER

Obtained and reviewed cash flow forecasts of the CGU for mining
exploitation operations prepared by the management and approved by
the directors of the Group;

BisTEZE BEXEEEEMGRITA EXEEFMHtE
WEXRREBReEESBMNRSRETEA

Discussed with management and the independent external valuer
engaged by the Group in relation to the methodology, basis and
assumptions used in arriving at the forecasts (e.g. estimated sales
growth rate and discount rate etc.) to see whether the methodology,
basis and assumptions used were reasonable;

HEBER BSEEZIENE NG ERD S E BRI A
BWHE - BRERRR (PIMFEMEEERERBREE) #17
A AERARANG L BERBREEAE

Evaluated the reasonableness of significant inputs to the valuation
used;

AEFTAAEERNBABURN ST

Checked on sample basis, the accuracy and reliance of the input data
useful by the independent external valuer; and

MEREBINEEEMMAEABURNEREMATEY - &

Assessed the adequacy of the disclosures regarding the impairment
assessment in the consolidated financial statements.

FEFEAMBRRPHAETHERENRSE -
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Independent Auditor’s Report
B AR E

OTHER INFORMATION INCLUDED IN THE ANNUAL
REPORT

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

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

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

RESPONSIBILITIES OF DIRECTORS FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

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

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

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

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

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

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

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

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

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

° 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.
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Independent Auditor’s Report
B B E

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

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

We also provide the Audit Committee with a statement that we have
complied with relevant ethical requirements regarding independence,
and 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 year 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 director on the audit resulting in the independent
auditor’s report is Mr. Chung King Ho.

Suya WWC CPA Limited
Certified Public Accountants

CHUNG KING HO
Practising Certificate number PO6894
Hong Kong

31 March 2026
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Consolidated Statement of Profit or Loss and Other Comprehensive Income
meEaRkEMEZERKER

For the year ended 31 December 2025 B2 —F - hF+—-HA=+—HIFE

2025 2024
—E_RHHE —E 4
Notes HK$°000 HK$'000
B 5 FTER FAT
(Restated)
(&%)
Continuing operations FEREXEK
Revenue U = 5(a) 1,155,416 116,378
Cost of sales iH & BK AR (615,146) (61,633)
Gross profit EF 540,270 54,745
Other income HEaugA 5(b) 1,160 2,756
Provision for impairment losses under EHEEEE ([BH
expected credit loss (“‘ECL”) EEBBR]) BTRE
B 1 B 6 (2,831) (14,263)
Other gains and losses Hipl = R BB 7 (4,797) (369,300)
Administrative expenses THAX (71,152) (76,959)
Profit/(loss) from operations KRR (FE) 462,650 (403,021)
Finance costs BE KA 9 (8,880) (9,363)
Profit/(loss) before income tax BRATERATRER (BE) 10 453,770 (412,384)
Taxation — (expense)/credit BE— (Ax) 2 14 (68,908) 80,089
Profit/(loss) for the year from continuing REBREBEREER
operations wmA (EE) 384,862 (332,295)
Discontinued operations ERIEREER
(Loss)/profit for the year from discontinued ANEE DR IEREER
operations (E518) % F 11 (25,176) 83,060
Profit/(loss) for the year RERHF, (EE) 359,686 (249,235)
Profit/(loss) for the year attributable to ARBHEEABGAFE
owners of the Company w=H S (E518)
— from continuing operations — RERFEBEREER 243,525 (173,702)
— from discontinued operations — REERIEKEEER (14,906) 105,216
Profit/(loss) for the year attributable to RNAREBABERFEE
owners of the Company wmA (E8) 228,619 (68,486)
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Consolidated Statement of Profit or Loss and Other Comprehensive Income
meEaRkEMEZERER

For the year ended 31 December 2025 B2 —F - HhF+=-HA=1+—HIFE

2025 2024
—E_-FF T 4E
Note HK$°000 HK$'000
B 2 FTER FAxT
(Restated)
(e E75)
Profit/(loss) for the year attributable to non-  3E 1% A% #E 25 JEAE AN 2
controlling interest wA ()
— from continuing operations — RERFBEREER 141,337 (158,593)
— from discontinued operations — REBRILEEER (10,270) (22,156)
Profit/(loss) for the year attributable to non- 3H RiEREERNFEE
controlling interest wm A (E5E) 131,067 (180,749)
359,686 (249,235)
Other comprehensive (expenses)/ Hih2m (%) Wi
income (Net of tax effect): (IRBETE)
Items that may be reclassified subsequently FF 14 A £ E 37 7 48 = 18 75
to profit or loss: ZIHA :
Exchange differences arising from BREGHNNBRAAEEZ
translation of foreign subsidiaries PEH Z%8 (18,297) 3,445
Release of upon disposal of foreign &GN B A R 18 BR bR
subsidiaries - 12,088
Other comprehensive (expenses)/ AEEHM4E2zE (BX)
income for the year I = (18,297) 15,533
Total comprehensive income/(expenses) N EE 2 mE U=, (BIX)
for the year # %8 341,389 (233,702)
Total comprehensive income/(expenses) A T A T EGE A FEE2E W
for the year attributable to: #® 7 (Bx) #:
Owners of the parent UNGIE R =N 210,399 (163,143)
Non-controlling interests IR 130,990 (70,559
341,389 (233,702)
Earning/(loss) per share BREF  (FHE) 16
From continuing and discontinued RABENBRILCEER
operations
— Basic and diluted, HK cents —EARKEE - B 1.70 (0.55)
From continuing operations REFELEED
— Basic and diluted, HK cents —HEARAREE - B 1.81 (1.38)
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Consolidated Statement of Financial Position
e B IS AR R R 3R

As at 31 December 2025 R =F - AF+=-H=+—H

2025 2024
—E_RE —E N4
Notes HK$’000 HK$’000
B 2 FE T FAB T
ASSETS BE
Non-Current assets ERBEE
Property, plant and equipment ME - BENMKE 17 422,675 474,365
Mining rights PR 18 484,185 526,860
Prepayment I8 5 7k 8 21 23,353 43,663
Right-of-use assets FRAEEE 29(a) 7,480 29,049
937,693 1,073,937
Current assets REBEE
Inventories FE 19 56,102 317,949
Trade receivables JIE L2 AR 3R 20 25,872 45,145
Prepayments, deposits and ERRE - Ee2k
other receivables H ) JE W 5K 21 35,663 85,987
Cash and cash equivalents BekBeEEY 22 39,891 15,247
157,528 464,328
Assets of disposal group classified as DHEARBEHENTES
held for sale BE 11(b) 70,137 =
227,665 464,328
TOTAL ASSETS EEHE 1,165,358 1,638,265
CAPITAL AND RESERVES BEXRRHE
Share capital AR A 23 300,043 250,233
Reserves 1 28,358 (206,946)

Equity attributable to owners KRG EA AELER
of the Company 328,401 43,287

Non-controlling interests JEFERR = (605,681) (614,155)
TOTAL DEFICIT 5 4t 48 48 (277,280) (570,868)
LIABILITIES =i
Non-Current liabilities FEREBEE
Bank loans and other borrowings #R1T B 1 I E b {5 3K 27 - 17,652
Lease liabilities HEEE 29(b) 6,598 6,633
Deferred tax liabilities REFIBEAEE 24 121,046 131,715
127,644 156,000

I FBEROERAR 2025 #8 61



Consolidated Statement of Financial Position

e M BAARR R

As at 31 December 2025 R=F - hF+=-H=+—H

2025 2024
—E_-REF —E N4
Notes HK$’000 HK$’000
M 7 FE T FAT
Current liabilities REBAE
Trade payables & A BR X 25 70,196 264,698
Other payables and accruals HihEN R ERTERA 26 122,413 720,692
Contract liabilities aNaE 28 136,533 558,381
Bank loans and other borrowings RITER R EAMER 27 27,284 409,079
Lease liabilities HEAE 29(b) 333 283
Tax payables &R IB 2,108 =
358,867 1,953,133
Liabilities directly associated with the HAOMARBEHEEERR
assets classified as held for sale HENaE 11(b) 956,127 =
1,314,994 1,953,133
TOTAL LIABILITIES BEHAHE 1,442,638 2,109,133
TOTAL EQUITY AND LIABILITIES EaRkaEBHaE 1,165,358 1,538,265
NET CURRENT LIABILITIES REBAEFE (1,087,329) (1,488,805)
TOTAL ASSETS LESS CURRENT EERERRBEE
LIABILITIES (149,636) (414,868)
NET LIABILITIES EEFHE (277,280) (570,868)
The consolidated financial statements were approved and authorised GAMBEREKEEeN T - NF= A8
for issue by the Board of Directors on 31 March 2026 and signed onits =+—BA#t & RFETZE - I H T ALK

behalf by:

Yang Ying Min

BER
Director

EF
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Consolidated Statement of Changes in Equity
mERRBHR

For the year ended 31 December 2025 B2 —F - hF+—-HA=+—HIFE

At vy 2024 HoECME-A-B 2028 26660 414388 ol W 0 QU SS9 O9M)  [Tied

Loss forthe year FERER - - - - - - - B8 B8 (180749 [0289)
Exchange ciference EiZE - - - - = = {19 S 19 3864 3445
Rekasspondsposal ol HEENHBA

foregn subsicaes 2k - - - - - S /A - iR [1400T) 12,088

Tt comprehensiveloss for ZFE2AEREE
the year - - - - - - 161,745 (68,486) 83259 (316,961) (233702)

A3 December2024  HZE-RE
t-h=1-1 20233 209,68 4143838 (894) 9% 12,676 (125567 (6,933676) 83287 (614,155 (570,868)

At1 January 2025 M-F-RE-F-A 20233 2695682 4143838 (8%4) 995 12,676 (125567 (6,933,676) 43207 (614,155 (570,868)
Profit for the year KER&T C - - - - - - 228619 28619 131,067 359,686
Bxchange diference EXZE - - - - - - (18,220) - (18,220) m (s

Totd comprehenshencome X FE2ENLLE

forthe year - - - - - - (182200 28619 21039 130990 341,389
Subsorptonof shares ~~ ERL 49810 2905 - - - - - - 4715 - 4715
Diidends paidtonon- B FERERRE

controling nterests - - - - - - - - - (12518 (12251)

A3 Decomber 2005 R-E-Rf
t-h=t-A 0003 2TNET 4143638 (694 995 167 (14378