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MANAGEMENT DISCUSSION AND ANALYSIS

BUSINESS REVIEW
Vital Innovations Holdings Limited (the “Company” or “Vital Inno”) and its subsidiaries 
(together, the “Group”) are primarily engaged in the trading of mobile (including 
mobile telecommunication related components and accessories) and smart appliances 
and trading of LED products. This includes end-to-end capabilities in research and 
development, design engineering, supply chain management, logistics, and technical 
support. The Group’s competitive advantage stems from its diversified wholesale and 
reseller partnerships, deep expertise in telecommunications technology, and an extensive 
network of technology providers.

In the recent years, while the Group continues to offer a wide range of services and 
products to wholesalers and resellers based on the changing market needs, the Group has 
streamlined the business model and cost structure, aiming to improve the profitability, 
increase income sources and diversify risks.

For the mobile and smart appliances businesses, the Group has implemented cost 
controls, and engage in product differentiation by developing the new business line 
of satellite mobile communication appliances with a higher profit margin than the 
traditional mobile phone trading business, as well as exploring the application of such 
technology to other smart appliances to create synergy. This new satellite communications 
business line is a testimony of the Company’s technology strength, research capability 
and ability to translate technical expertise into commercial applications, and 
complements its broader strategy of expanding into technology-driven and differentiated 
communications solutions. The new satellite mobile phone business line has commenced 
commercialisation, generating approximately RMB10.5 million in revenue in 2025.

For the LED business, the Group has conducted in-depth research in relation to the LED 
industry for over 1 year and tapped into the LED products markets in March 2025, which 
generated revenue of approximately RMB21.54 million in 2025.

2025 OPERATIONS REVIEW
The global smartphone market underwent material structural adjustment in 2025, with 
intensified sector competition and persistent margin pressure across the distribution 
chain. Against this backdrop, the Group recorded total revenue of approximately 
RMB668.9 million for the year of 2025, a 37.1% year-over-year (“YoY”) decrease, resulted 
by less export sales, with core operations focused on branded mobile device distribution, 
serving established long-term wholesale and reseller partners. During the year under 
review, the Company has tightened cost controls, and implemented various measures 
to improve operational efficiency. These initiatives include enhancing the supply chain 
flow, implementing finer stock control and responding promptly to market changes. As a 
result, the operating loss for the year ended 31 December 2025 was reduced to RMB17.7 
million (2024: RMB21 million), representing a 15.7% YoY decrease.
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During the year, the Group maintained stable cooperation with core brand partners. 
Amid brand owner channel strategy adjustments and heightened market competition, the 
Group proactively optimized inventory management, tightened operating cost controls, 
and preserved its core customer base and end-to-end supply chain capabilities. Temporary 
working capital fluctuations during the third quarter, arising from a periodic banking 
facility review, had a limited impact on full-year operating stability.

The Group continued to leverage its cross-border distribution expertise and overseas 
market operational capabilities throughout the year, while exploring diversified revenue 
opportunities to enhance profitability. During the year ended 31 December 2025, the 
Group expanded into the LED products market, a prudent step to diversify business risk 
and broaden income sources.

Global Smartphone Market Outlook
According to preliminary estimates from Counterpoint Research, the global smartphone 
market registered 2% YoY growth in 2025, marking the second consecutive year of 
expansion. The growth momentum was primarily driven by the industry’s premiumization 
trend, supported by consumer financing options and targeted marketing initiatives, 
alongside the accelerating adoption of 5G devices in emerging markets. Regional 
performance was uneven, with robust growth in emerging markets such as India, 
Southeast Asia and certain Asia-Pacific (APAC) regions offsetting weakness in mature 
markets. In Q4 2025, shipments grew modestly by 1% YoY, though inventory built up in 
prior quarters tempered the performance.

Looking ahead to 2026, the market is expected to face significant headwinds, with 
Counterpoint Research forecasting a 2.1% YoY decline in global smartphone shipments. 
The primary challenge stems from the deepening global memory supply crisis: memory 
prices are projected to rise by an additional 40% through Q2 2026, leading to an 8% to 
over 15% increase in bill of materials (“BoM”) costs. Concurrently, average selling prices 
(“ASPs”) are expected to rise by 6.9% (revised up from the 3.9% forecast in September 
2025) as vendors pass through cost pressures and restructure their product portfolios.
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The supply chain and cost challenges will reshape the competitive landscape: larger 
Original Equipment Manufacturers (“OEMs”) with stronger purchasing power and supplier 
relationships will be better positioned to secure memory allocations, driving meaningful 
market share shifts in their favor, while smaller and regional vendors will face intensified 
pressures due to thinner margins and limited access to supply. The low-end segment will 
bear the brunt of the impact: the sub-$150 smartphone category, which accounted for a 
substantial share of global volumes (nearly 60% in Africa and 30% in India in 2025), will 
become economically unsustainable. This will reverse the decade-long trend of improving 
specifications at lower prices, leading to a contraction in the total addressable market 
(“TAM”) as price-sensitive consumers extend device replacement cycles, shift to used 
smartphones, or even revert to feature phones in some emerging markets.

Additionally, policy uncertainty adds further volatility: the U.S. administration’s plan 
to raise across-the-board tariffs on imports from 10% to 15% will layer additional cost 
pressures on top of inflated memory costs, compounding affordability challenges for 
consumers and margin compression for vendors.

The market is expected to begin a gradual recovery in 2027 with a modest 1.9% YoY 
growth, followed by a stronger 5.2% rebound in 2028. However, the memory supply 
challenges are projected to persist throughout 2026 and well into 2027, indicating a 
structural shift in the smartphone market’s size, product mix and competitive landscape 
that will define the market into 2027.

2026 GLOBAL ECONOMIC AND TRADE OUTLOOK
The global economy is expected to face continued uncertainty in 2026, with monetary 
policy adjustments in major economies, geopolitical tensions and regional trade 
restructuring remaining key headwinds. Global trade growth is projected to stay 
below historical averages, amid ongoing supply chain regionalization and technology 
sovereignty trends.

For the global smartphone market, industry data projects total shipments of approximately 
1.1 billion units in 2026, a year-on-year decline of around 13%. The average selling price 
(ASP) of smartphones is expected to rise by approximately 15% year-on-year, primarily 
driven by sharp increases in global memory chip prices. The market will see continued 
brand divergence: high-end brands are projected to maintain resilient growth, while the 
low-end segment faces further contraction, with intensified competition among Chinese 
domestic brands in overseas markets.
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2026 STRATEGIC OUTLOOK
In 2026, the Group will adopt a prudent yet proactive strategy, prioritizing cash flow 
stability, margin discipline and sustainable business development, while selectively 
pursuing growth opportunities aligned with market trends.

The Group’s core strategic priorities for the year are:

–	 Maintain stable cooperation with existing core brand partners, preserving 
fundamental market share and channel network;

–	 Continue to engage in product differentiation and flexible business model allowing 
both trading and higher value solutions (e.g. original design manufacturer (ODM), 
customized offerings, value-added services), and satellite communication solutions; 

–	 Actively engage with new brand partners to explore overseas distribution rights, 
with a focus on mid-to-high-end smartphone segments to improve overall margin 
profile;

–	 Continue to optimize operating efficiency, tighten cost controls, and strengthen 
working capital management to enhance operational resilience;

–	 Leverage on the Company’s technological capabilities, operational know-how and 
industry experience to progressively develop new business, to diversify revenue 
streams and mitigate concentration risk in the smartphone sector.

–	 The Group will maintain a flexible and agile operational approach, adjusting 
business plans in response to market changes, to safeguard the interests of the 
Company and its shareholders.

CONCLUDING REMARKS
2025 was a challenging year for the global smartphone industry, marked by structural 
market shifts and persistent operating headwinds. Despite the difficult environment, the 
Group maintained the stability of its core operations, preserved key business partnerships 
and operational capabilities, and took proactive steps to lay foundations for long-term 
sustainable development.

Looking ahead to 2026, the Group remains cautiously optimistic. While upholding 
prudent operational and financial management, we will continue to leverage our core 
competitive strengths in cross-border distribution and overseas market operations, actively 
explore value-accretive growth opportunities, and navigate market uncertainties with 
disciplined execution.
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FINANCIAL REVIEW
Revenue
The Group’s revenue decreased by approximately RMB394.5 million or 37.1% 
to approximately RMB668.9 million for the year ended 31 December 2025 from 
approximately RMB1,063.3 million for the year ended 31 December 2024. The following 
table sets forth the breakdown of the Group’s revenue by product type:

For the year ended 
31 December

2025 2024

RMB’000 RMB’000

Mobile and smart appliances 647,330 1,063,338

LED products 21,541 –
   

668,871 1,063,338
   

The revenue of mobile and smart appliances decreased mainly due to a decline in the 
sales of top and famous smartphones in Hong Kong and China.

The following table sets out the breakdown of the Group’s revenue by geographical 
regions for the year ended 31 December 2025 and 2024:

For the year ended 31 December

2025 2024

RMB’000 % RMB’000 %

Hong Kong 658,418 98.4 951,591 89.5

The PRC 10,453 1.6 111,747 10.5
     

668,871 100 1,063,338 100
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Segment profit (loss) and profit margin

For the year ended 31 December

2025 2024

RMB’000 % RMB’000 %

Mobile and smart appliances (2,550) – 327 0.03

LED products 384 1.78 – –
     

The mobile and smart appliances recognised segment loss of approximately 
RMB2,550,000 compared with segment profit of approximately RMB327,000 for the year 
ended 31 December 2024. The segment loss was primarily attributable to the decline in 
sales of top and famous smartphones in Hong Kong and China.

Taxation
No provision for Hong Kong Profits Tax and PRC Enterprise Income Tax was made as the 
Group did not have any assessable profits generated for the year ended 31 December 
2025 and 2024.

Trade and other receivables
As at 31 December 2025, the carrying amount of trade and other receivables 
were approximately RMB65,652,000, representing a decrease of approximately 
RMB95,638,000 as compared to the corresponding period in 2024 mainly due to the 
decline in sales in Mainland China during the financial year ended 31 December 2025.

Prepayments and deposit
As at 31 December 2025, the prepayments and deposit were approximately 
RMB509,963,000 which was increased by RMB71,598,000 compared to the same period 
in 2024. Prepayments and deposit are related to mobile and smart appliances and LED 
products.

Prepayments and deposit were paid to certain suppliers in order to secure the sufficiency 
and timeliness of supply of models which are highly sought after in various markets.

Trade payable
The Group’s trade payable decreased by RMB3,457,000 from RMB25,596,000 as at 31 
December 2024 to RMB22,139,000 as at 31 December 2025 due to fewer purchases of 
mobile and smart appliances.



ANNUAL REPORT 2025
VITAL INNOVATIONS HOLDINGS LIMITED

10

MANAGEMENT DISCUSSION AND ANALYSIS

Bank loans
The Group’s bank loans decreased by RMB15,524,000 from RMB18,501,000 as at 31 
December 2024 to RMB2,977,000 as at 31 December 2025 as a result of a decrease in 
financing for the procurement of mobile and smart appliances.

Liquidity and source of funding
As at 31 December 2025, the Group’s total cash and bank balances decreased by 
approximately RMB6,058,000 from approximately RMB8,198,000 to approximately 
RMB2,140,000.

As at 31 December 2025, the Group had unutilised bank facilities related to bank loans 
of RMB14,058,000. These credit facilities could be drawn down by the Group to finance 
its operation. Based on the working experience and the communication with the bank, 
the Board believes that the Group has the ability to renew or secure banking facilities 
upon maturity.

As at 31 December 2025, the current ratio (calculated based on the total current assets as 
of the respective dates divided by the total current liabilities as of the respective dates) of 
the Group was 5.1 compared with 4.7 as at 31 December 2024.

As at 31 December 2025, the Group had bank loans of approximately RMB2,977,000 
(2024: approximately RMB18,501,000). On the same date the gearing ratio (calculated 
based on the bank loans as of the respective dates divided by the net asset as of the 
respective dates) of the Group was 0.64% as compared with 3.84% as at 31 December 
2024.

Foreign exchange exposure
The Group undertakes certain operating transactions in foreign currencies and the bank 
balances of the proceeds from the global offering denominated in foreign currencies, 
which expose the Group to foreign currency risk. The Group does not use any derivative 
contracts to hedge against its exposure to currency risk. The management manages its 
currency risk by closely monitoring the movement of the foreign currency rates and 
considering hedging significant foreign currency exposure should the need arise.

Future plans for material investment or capital assets
Saved as disclosed in this report, the Directors confirmed that as at the date of this report, 
there are no current plans to acquire any material investment or capital assets other than 
in the Group’s ordinary business development.

Material acquisitions and disposals
Saved as disclosed in this report, the Group has no material acquisitions and disposals of 
subsidiaries, associates and joint ventures for the year ended 31 December 2025.
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Significant investments
Saved as disclosed in this report, the Company had no significant investment held during 
the year ended 31 December 2025.

Contingent liabilities and commitments
At the end of the year 2025, the Group did not have any significant contingent liabilities 
and commitments.

Dividends
The Directors do not recommend the payment of a final dividend for the year ended  
31 December 2025 (2024: Nil). There was no interim dividend payment during the year 
ended 31 December 2025.

EVENTS AFTER REPORTING PERIOD
There were no significant events after the reporting period up to the date of this report.

EMPLOYEES AND REMUNERATION POLICY
As at 31 December 2025, the Group had approximately 20 employees (2024: 
24 employees). The Group provides competitive remuneration packages to employees 
with the share option scheme. The Group also provides attractive discretionary bonus 
payable to those with outstanding performance and contribution to the Group.

CHARGES ON ASSETS
As at 31 December 2025, the Group had no charge of assets (2024: Nil).

EXTRACT OF INDEPENDENT AUDITOR’S REPORT ON THE COMPANY’S 
CONSOLIDATED FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 
DECEMBER 2025
The auditor expressed a disclaimer opinion in the independent auditor’s report on the 
consolidated financial statements of the Group for the year ended 31 December 2025. 
The basis of disclaimer of opinion is extracted as follows:

Disclaimer of opinion
We do not express an opinion on the consolidated financial statements of the Group for 
the year ended 31 December 2025. Because of the significance of the matters described 
in the “Basis for Disclaimer of Opinion” section of our report, we have not been able to 
obtain sufficient appropriate audit evidence to provide a basis for an opinion on these 
consolidated financial statements. In all other respects, in our opinion, the consolidated 
financial statements have been properly prepared in compliance with the disclosure 
requirements of the Hong Kong Companies Ordinance.



ANNUAL REPORT 2025
VITAL INNOVATIONS HOLDINGS LIMITED

12

MANAGEMENT DISCUSSION AND ANALYSIS

Basis for disclaimer of opinion
Material Uncertainty Related to Going Concern Basis
As detailed in note 3 to the consolidated financial statements, the Group incurred a net 
loss of approximately RMB17,688,000 for the year ended 31 December 2025, and as 
of that date, the Group had cash and cash equivalents of approximately RMB2,140,000 
while its current liabilities of RMB113,965,000 are repayable within the next twelve 
months from the end of the reporting period.

The above conditions indicate the existence of material uncertainties which may 
cast significant doubt about 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 on the outcome of these measures as set out in note 3 to the 
consolidated financial statements, including i) successful realisation the prepayment and 
deposits; ii) successful recoverable of trade receivables; and iii) successful and sufficient 
obtaining financial support by the Group from the substantial shareholder. As of the date 
of our report, we were unable to obtain sufficient appropriate evidence from management 
for these measures and assumptions as set out in note 3 to the consolidated financial 
statements. Hence, we were unable to assess the appropriateness or reasonableness of 
the use of the going concern assumption in the preparation of the consolidated financial 
statements.

Should the Group fail to achieve the intended effects resulting from the plans and 
measures as mentioned in note 3 to the consolidated financial statements, it might not 
be able to operate as a going concern, and adjustments would have to be made to write 
down the carrying amounts of the Group’s assets, and to provide for any further liabilities 
that may arise and to reclassify non-current assets and non-current liabilities as current 
assets and current liabilities respectively. The effects of these adjustments have not been 
reflected in the consolidated financial statements.

Scope limitation – Prepayments and deposit
As detailed in note 19 to the consolidated financial statements, as at 31 December 2025, 
included in prepayments and deposit, the Group recorded deposit and prepayments to 
certain suppliers, including prepayments for purchases of mobile and smart appliances 
and LED products of approximately RMB163,700,000 and RMB196,263,000 respectively, 
and refundable deposit for purchase mobile and smart appliances of RMB150,000,000.

Given the significance of the prepayments and deposit to the consolidated financial 
statements, during the course of our audit, we requested the management of the Group 
to provide us the products delivery arrangements and documents in respect of these 
prepayments and deposit during the year ended 31 December 2025 and up to the date of 
this report, as well as the information and documents regarding the recoverability of these 
balances. The management of the Group considered these prepayments and deposit could 
be recovered and no impairment loss is recognised.
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However, we were unable to obtain sufficient and appropriate audit evidence regarding 
the product delivery arrangements and documents, the impairment assessment and the 
recoverability of these prepayments and deposits. There was no other alternative audit 
procedure that we could perform.

Due to the limitation on our scope of work, we were unable to evaluate whether the 
prepayments and deposit were appropriately stated on the consolidated financial 
statements or any impairment loss has to be recognised in the consolidated financial 
statements.

Any adjustments that might have been found to be necessary in respect of the above 
matters would have a significant effect on the Group’s net assets as at 31 December 2025 
and of its financial performance and cash flows for the year ended 31 December 2025, 
and the related disclosures thereof in the consolidated financial statements.

Scope limitation – impairment assessment of trade receivables
As detailed in note 18 to the consolidated financial statements, as at 31 December 
2025, included in trade receivables, the Group recorded trade receivables from certain 
customers in relation to the trading business of mobile and smart appliances amounted to 
approximately RMB54,010,000 which have been overdue for more than 90 days and is 
material to the consolidated financial statements.

During the course of our audit, we had performed audit procedures on the impairment 
assessment of these overdue balances and we were not provided with information and 
documents regarding the impairment assessment and recoverability of these balances. 
As a result, we were unable to obtain sufficient appropriate audit evidence to satisfy 
ourselves as to the impairment assessment and recoverability of these balances. There are 
no other alternative audit procedures that we could perform to satisfy ourselves as to the 
recoverability of these balances and the adequacy of the impairment allowance for these 
balances.

Any adjustments that might have been found to be necessary in respect of the above 
matters would have a significant effect on the Group’s net assets as at 31 December 2025 
and of its financial performance and cash flows for the year ended 31 December 2025, 
and the related disclosures thereof in the consolidated financial statements.
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THE MANAGEMENT’S VIEW AND POSITION AS TO THE DISCLAIMER OF 
OPINION
Prior to the publication of the Company’s 2025 annual results, the management of the 
Company held discussions with the independent auditor of the Company, and understood 
its concerns and the reason for its disclaimer of opinion. The Board and the management 
of the Group note the auditor’s concerns set out above, and wishes to provide the below 
further information in relation to the commercial background and current status of the 
matters giving rise to the disclaimer of opinion (the “Audit Disclaimer”).

The prepayments and trade receivables in question pertain to two core segments of the 
Group’s operations.

•	 Mobile and smart appliances: It is standard industry practice within the current 
mobile handset supply chain that substantial prepayments are required to secure 
inventory allocations from suppliers. Due to prevailing market conditions and 
supply constraints, the Company was required to make these advance payments to 
ensure the procurement of specific handset models. Management considers this to 
be a necessary commercial term of trade in this sector.

•	 LED products: The prepayments were made in connection with this business 
segment to secure favorable terms and ensure supply continuity, based on the 
management’s positive outlook and growth trajectory for this division.

Prior to making a prepayment, the Company conducts due diligence review to assess 
the operational strength, technical capability and financial position of the supplier. The 
Company has been making efforts in recovering such balances on an ongoing basis, and 
successfully recovered RMB41 million prior to the publication of the Company’s 2025 
Annual Results. Despite such efforts, the Company understands the auditor’s concern as 
to the recoverability of such prepayments, deposit and trade receivable and whether any 
adjustment may be necessary.

Based on discussions with the auditor, the Directors and the management of the 
Group understand that the scope limitations over the prepayments and deposit and 
the impairment assessment of trade receivables may be resolved upon reduction of 
outstanding balances of the prepayments, deposit and trade receivables.

In light of the ongoing efforts of the Company, the Company wishes to update the 
shareholders that, as at the date of approval of this report, the Company has recovered 
approximately RMB46 million of prepayments and deposit, and approximately RMB3 
million of trade receivables.

The Directors are also aware of the existence of the events and conditions which may cast 
significant doubt on the Group’s ability to continue as a going concern as highlighted in 
the auditor’s opinion.
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Directors of the Company have given a careful consideration to the future liquidity and 
performance of the Group and its available sources of financing in assessing whether 
the Group will have sufficient financial resources to continue as a going concern. The 
management is of the view that it is appropriate to prepare the consolidated financial 
statements on a going concern basis. The management has considered, among other 
things, the Group’s cash position, the successful recovery of approximately RMB49 
million of prepayments, deposits and trade receivables by the Group during the period 
from 1 January 2026 up to the date of approval of this report, the expected cash outflow 
of the Group (including expected costs and expenses) in the twelve months from 31 
December 2025 and which has taken into account the Plans and Measures (as defined 
below) in assessing the sufficiency of the Group’s working capital requirements. Having 
considered the above factors and the Plans and Measures, the Management considered 
that the Group will have sufficient financial sources to continue as a going concern. 
However, as the Plans and Measures are still ongoing, the successful implementation of 
these are subject to multiple uncertainties. In this respect, the Directors agreed with the 
auditor to issue the Disclaimer of Opinion as disclosed in this report.

PLANS AND MEASURES TO ADDRESS THE DISCLAIMER OF OPINION
In view of the circumstances, the Company has implemented the following action plans 
with a view to resolve the audit modifications:

(i)	 The Group will continue to implement measures to speed up the collection of 
outstanding trade receivables and request for the refund of prepayment and deposits 
from the suppliers, including without limitation, consulting legal advisors and taking 
appropriate legal actions against the relevant parties.

(ii)	 The Group will negotiate with a substantial shareholder to obtain financial support 
and comply with applicable requirements under the Listing Rules (as appropriate).

(iii)	 The Group will continue to implement operational plans to control costs and 
generate sufficient cash flows to meet its current and future financial obligations.

(iv)	 The Group will continue to take active measures to control administrative costs and 
unnecessary capital expenditures to improve the liquidity to support operations.

(v)	 The Company will implement measures to accelerate its product sales and to speed 
up the reduction in outstanding prepayments and deposits to suppliers.

Regarding the recovery status, the Chief Executive Officer has actively engaged in 
demanding repayment and settlement of the outstanding prepayments and trade 
receivables from the relevant third parties. Details of the amounts successfully recovered 
are set out in the section headed “IMPACT OF THE AUDIT DISCLAIMER ON THE 
GROUP’S CONSOLIDATED FINANCIAL POSITION – Company’s view” below. Based 
on current negotiations and the latest communications with the relevant parties, the 
Company expects that (i) in respect of the prepayments and deposits, certain portion 
of these outstanding amounts will be recovered by the end of June 2026 and these 
outstanding amounts will be substantially recovered by the end of 2026; and (ii) in 
respect of trade receivables, the outstanding amounts will be substantially recovered by 
the end of July 2026.

Each of the above measures is on-going. Further announcement(s) will be made in this 
regard as and when appropriate. The Audit Committee considers that the above action 
plans are appropriate and effective in resolving the audit modifications.
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AUDIT COMMITTEE’S VIEW ON THE DISCLAIMER OF OPINION
The Audit Committee has carefully considered and reviewed the matters leading to the 
disclaimer of opinion. In arriving at its position, the Audit Committee has undertaken the 
following specific actions and considerations:

1.	 Expedited Recovery Actions: Urged and continues to monitor the Chief Executive 
Officer’s efforts to expedite the recovery of the outstanding prepayments and trade 
receivables from the third parties, including without limitation, consulting legal 
advisors and taking appropriate legal actions against the relevant parties.

2.	 Assessment of Maximum Exposure: Evaluated the Group’s maximum potential 
financial exposure and credit risk arising from these specific balances.

3.	 Internal Control Compliance: Management is reminded to strictly comply with 
the Group’s internal control procedures concerning the approval of prepayments 
and the monitoring of trade receivables; in particular, prior to remitting amounts 
exceeding RMB20 million, they must directly notify the three independent non-
executive Directors and obtain their unanimous consent.

Having considered the above, the Audit Committee shares the management’s view and 
believes that the Company is taking all reasonable steps to recover the outstanding 
amounts as promptly as practicable.

IMPACT OF THE AUDIT DISCLAIMER ON THE GROUP’S CONSOLIDATED 
FINANCIAL POSITION
Company’s view
The Company acknowledges that the Audit Disclaimer relates to the valuation and 
recoverability of specific current assets (prepayments and deposit and trade receivables). 
While the disclaimer creates uncertainty regarding the precise carrying value, the 
Company wishes to highlight the following positive developments regarding recovery 
subsequent to the financial year-end.

As of the date of approval of this report, the Company has successfully recovered 
approximately RMB46,000,000 of the outstanding prepayments and deposit and 
approximately RMB3,000,000 of the outstanding trade receivables. The management 
continues to actively pursue the remaining balance and remains confident in the ultimate 
recovery based on the ongoing negotiations and payment schedules provided by the 
counterparties. The Company believes that the actual financial impact will be significantly 
mitigated upon the completion of these recovery efforts.

Auditor’s view
The auditor’s view on the disclaimer of opinion is set out in the section headed “EXTRACT 
OF INDEPENDENT AUDITOR’S REPORT ON THE COMPANY’S CONSOLIDATED 
FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2025” above.
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Ms. Rong Xiuli
Executive Director and Chairperson
Ms. Rong Xiuli (“Ms. Rong”), aged 62, is the chairperson and executive Director of the 
Company, a member of the remuneration committee and risk management committee and 
chairperson of the nomination committee of the Company. Ms. Rong joined the Group in 
July 2004. Ms. Rong is the founder of the Group and is currently the chairperson of the 
Group. She gained experience and network in the mobile handset distribution business 
in the mid-1990s. She worked for 北京市百利豐通訊器材有限責任公司 (Beijing City 
Bailifeng Communication Apparatus Co., Ltd.) which engaged in the sale and agency 
service of mobile phones and became the chairperson of this company until 2005. Ms. 
Rong also cofounded 北京天宇朗通通信設備股份有限公司 (Beijing Tianyu Communication 
Equipment Co. Ltd.) (“Tianyu”) with Mr. Ni Gang (spouse of Ms. Rong) in 2002. She was 
responsible for sales and marketing, research and development, strategic planning and 
general management of Tianyu from 2002 to 2008. Ms. Rong was also a director of 北京
百納威爾科技有限公司 (Beijing Benywave Technology Co., Ltd.) (“Benywave Technology”) 
since its establishment in 2004 and the chairperson of Benywave Technology from 2008 
to 2014. Ms. Rong has ample experience in sales and marketing, distribution, research 
and development, risk management, personnel and general management. Ms. Rong has 
approximately 31 years of experience in mobile handset industry. Ms. Rong has extensive 
knowledge on telecommunications operations and control and deep understanding of 
the dynamic of telecommunications market in China. Ms. Rong graduated from Hunan 
University (湖南大學) with a degree in mechanical engineering specialized in internal 
combustion engine in 1983. Ms. Rong also obtained a master of business administration 
from China-Europe International Business School (中歐國際工商學院) (previously known 
as China-Europe Management Institute (中歐國際管理中心)) in 1993. Ms. Rong is an elder 
sister of Mr. Rong Shengli, chief executive officer and executive Director of the Company.

As of 31 December 2025, Ms. Rong was interested in certain Shares. Please refer to 
the section headed “Directors’ and Chief Executives’ Interests and Short Positions in 
the Shares, Underlying Shares and Debentures of the Company and its Associated 
Corporations” in this report for further details.
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Mr. Rong Shengli
Executive Director and Chief Executive Officer
Mr. Rong Shengli (“Mr. Rong”), aged 55, is the chief executive officer, executive Director 
and a member of the risk management committee of the Company and is responsible for 
the management and strategic development of the Group. Mr. Rong joined the Group in 
October 2008. Mr. Rong joined 北京百納威爾科技有限公司 (Beijing Benywave Technology 
Co., Ltd.) (“Benywave Technology”) in 2008 and was the vice chairman of Benywave 
Technology from October 2008 to July 2014, where he was responsible for the sales and 
the strategic planning for its business of development, designing, production management 
and selling of mobile telecommunication devices on ODM basis and its related 
components and accessories, targeting global markets excluding the People’s Republic 
of China (“PRC”). Prior to joining Benywave Technology, Mr. Rong served as marketing 
manager, regional director and general manager of operational business department of 
Tianyu and its subsidiaries from 2000 to 2008. Mr. Rong did not have any role in Tianyu 
since 2008. Mr. Rong has approximately 26 years of experience in telecommunications 
industry and management. Mr. Rong obtained a bachelor’s degree from Harbin 
Engineering University (哈爾濱工程大學) (previously known as Harbin Shipbuilding 
Engineering Institute (哈爾濱船舶工程學院)) specialized in radio communications in 
1992. Mr. Rong also obtained a master of business administration from China-Europe 
International Business School (中歐國際工商學院) in 1997. Mr. Rong is a brother of Ms. 
Rong Xiuli, chairperson and executive Director of the Company.

As of 31 December 2025, Mr. Rong was interested in certain Shares. Please refer to 
the section headed “Directors’ and Chief Executives’ Interests and Short Positions in 
the Shares, Underlying Shares and Debentures of the Company and its Associated 
Corporations” in this report for further details.
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Mr. Yin Xuquan
Executive Director and President
Mr. Yin Xuquan (“Mr. Yin”) aged 61, is an executive Director and president of the 
Company. Mr. Yin joined the Group in February 2018. Mr. Yin has over 23 years of 
experience in the telecommunication equipment industry in the People’s Republic of 
China and held various managerial positions in 中國郵電器材集團公司 (China National 
Postal and Telecommunications Appliances Corporation) during the period from February 
2002 to January 2018, where he had accumulated extensive experience in corporate 
management. Mr. Yin graduated from Heilongjiang University (黑龍江大學) with a 
bachelor’s degree in finance and tax in July 2006, and received an executive master 
degree of business administration (EMBA) from South China University of Technology (華
南理工大學) in July 2011.

Mr. Wong Ho Chun
Executive Director
Mr. Wong Ho Chun (“Mr. Wong”), aged 39, is an executive Director and chairman of risk 
management committee of the Company. Mr. Wong Joined the Group in February 2019. 
Mr. Wong has over 13 years of experience in the asset management, fund management 
and financial services industries in Hong Kong. Mr. Wong was a managing partner of 
China Fund Group Limited, a boutique fund house in Hong Kong, during the period from 
2016 to 2018; a fund manager of Pacific Sun Advisors Limited during the period from 
2014 to 2016; and assumed various managerial positions in a few big banks in Hong 
Kong responsible for providing investment and financial services solutions to clients 
during the period from 2011 to 2014. Mr. Wong obtained a master degree in Arts with a 
major in politics from the Durham University in 2011; and a bachelor degree of Business 
Administration from the City University of Hong Kong in 2006. Mr. Wong is also a 
Chartered Financial Analyst (“CFA”) charter holder.
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Mr. Han Xiaojing
Independent non-Executive Director
Mr. Han Xiaojing (“Mr. Han”), aged 71, is an Independent non-Executive Director, 
chairman of remuneration committee, and a member of audit committee and nomination 
committee of the Company. Mr. Han joined the Group in June 2019. Mr. Han is the 
founding partner of Commerce & Finance Law Offices (北京市通商律師事務所) and 
has been an attorney there since May 1992. Mr. Han has also been an independent 
non-executive director at Sino-Ocean Group Holding Limited (遠洋集團控股有限公司), 
a real estate company listed on the Stock Exchange (stock code: 3377), Far East Horizon 
Limited (遠東宏信有限公司), a company listed on the Stock Exchange (stock code: 3360) 
and Angelalign Technology Inc. (時代天使科技有限公司), a company listed on the Stock 
Exchange (stock code: 6699), since June 2007, March 2011 and May 2021, respectively. 
He has also served as a supervisor at Ping An Bank Company Limited (平安銀行股份
有限公司), a company listed on the Shenzhen Stock Exchange (stock code: 000001), 
since October 2020 and served as one of its independent directors from February 2014 
to October 2020. Prior to that, he served as an independent director of Beijing Sanju 
Environmental Protection & New Materials Company Limited (北京三聚環保新材料股份
有限公司), a company listed on the Shenzhen Stock Exchange (stock code: 300072), from 
April 2014 to September 2020, and as an outside director of China National Aviation Fuel 
Group Limited (中國航空油料集團有限公司), a Chinese state-owned enterprise in 2016 
Fortune Global 500 list, from December 2017 to January 2024.

Mr. Han graduated from Hubei Finance College (湖北財經學院) (currently known as 
Zhongnan University of Economics and Law (中南財經政法大學)) with a bachelor’s degree 
in law in July 1982. He further obtained a master’s degree in law from China University of 
Political Science and Law (中國政法大學) in July 1985.
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Mr. Wong Pong Chun James
Independent non-Executive Director
Mr. Wong Pong Chun James, (“Mr. James Wong”), aged 66, is an Independent 
non-Executive Director, and a member of audit committee, remuneration committee and 
nomination committee of the Company. Mr. James Wong joined the Group in December 
2020. Mr. James Wong has over 32 years of management experience in production and 
sales of electronic products. Mr. James Wong has been an executive director of Truly 
International Holdings Limited (“Truly Int”), a company listed on the Main Board of the 
Stock Exchange (stock code: 732), since July 1991. He is also the chief operating officer 
of Truly Int. On 16 October 2021, Mr. James Wong has been appointed as a Trustee of 
HKSAR Morrison Scholarships Fund Trust Committee.

Mr. Leung Man Fai
Independent non-Executive Director
Mr. Leung Man Fai, (“Mr. Leung”), aged 68, is an Independent non-Executive Director and 
chairman of audit committee of the Company. He joined the Group in December 2020. 
Mr. Leung has over 32 years of working experience in accounting, corporate finance and 
corporate management. Mr. Leung graduated from Manchester Polytechnic, the United 
Kingdom with a degree of Bachelor of Arts in Accounting and Finance awarded by the 
Council for National Academic Awards of the United Kingdom in July 1988. He also 
obtained a degree of Master of Commerce in Accounting from the University of New 
South Wales in May 1990. Mr. Leung has been an independent non-executive director of 
China Regenerative Medicine International Limited (stock code: 8158), a company listed 
on the GEM Board of the Stock Exchange since 30 December 2021. He was a company 
secretary of MediNet Group Limited (stock code: 8161), a company listed on the GEM 
Board of the Stock Exchange from November 2015 to January 2025. Mr. Leung has been a 
member of the HKICPA since June 1991.
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SENIOR MANAGEMENT
Mr. Lam Man Kit
Chief Financial Officer
Mr. Lam Man Kit (“Mr. Lam”), aged 69, has over 47 years of experience in financial 
management, accounting and corporate finance. Mr. Lam joined the Group in June 
2016. Since 1980’s Mr. Lam has been serving local and international companies in 
senior positions such as chief financial officer, consultant, financial controller, regional 
controller, cost accounting manager and other positions. Prior to joining the Company, 
Mr. Lam was the chief financial officer of the group of Draper Athena from July 2015 to 
May 2016, where he was responsible for financial functions for the fund and management 
companies located in People’s Republic of China, the United States of America, Korea 
and Hong Kong. Before that, he was the chief financial officer of Coolsand Technologies 
Limited from 2009 to 2015; a consultant of Yeton Venture Limited from 2008 to 2009; 
the executive director and chief financial officer of Wanji Group Limited from 2001 to 
2007; the financial controller of Whirlpool Home Appliance Co. Ltd. from 1995 to 2001; 
the regional controller of Amphenol East Asia Limited from 1986 to 1995; and he also 
worked for Fairchild Semiconductor (HK) Ltd. from 1978 to 1986 first as accountant and 
subsequently as cost accounting manager. Mr. Lam obtained a diploma in accounting and 
business management from Hong Kong Baptist University in 1978.

Mr. Wang Lei
Vice-President
Mr. Wang Lei (“Mr. Wang”), aged 44, is a vice president of the Group. Mr. Wang has over 
22 years of experience in the financial management and sales management in China. Mr. 
Wang was a vice president of 普泰通信發展有限公司 (Putai Communication Development 
Limited*) during the period from January to October 2017; a vice president of 中國郵
電器材深圳公司 (China Post and Telecommunication Equipment (Shenzhen) Company*) 
during the period from 2005 to 2017; and a financial controller of 中國郵電器材哈爾濱公
司 (China Post and Telecommunication Equipment (Harbin) Company*) during the period 
from 2003 to 2005.

Mr. Wang obtained a master degree in business administration from University of Wales 
in 2013 and a bachelor degree in finance and taxation from the 黑龍江大學 (Heilongjiang 
University*) of China in 2003.

*  for identification purpose only
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The board (the “Board”) of directors (the “Directors”) of the Company presents their report 
and the audited consolidated financial statements of the Group for the year ended 31 
December 2025.

PRINCIPAL PLACE OF BUSINESS
The Company was incorporated in the Cayman Islands. The principal place of business of 
the Company is in Hong Kong.

PRINCIPAL ACTIVITIES
The principal activity of the Company is an investment holding company. The principal 
activities of the Company’s principal subsidiaries are set out in note 34 to the 
consolidated financial statements.

BUSINESS REVIEW
A review of the business of the Group including an analysis using financial key 
performance indicators during the year ended 31 December 2025 and a discussion on the 
Group’s future business development, possible risks and uncertainties that the Group may 
be facing are provided in the section headed “Management Discussion and Analysis” set 
out on pages 4 to 16 of this annual report.

The financial risk management objectives and policies of the Group are shown in note 30 
to the consolidated financial statements.

ENVIRONMENTAL PROTECTION AND COMPLIANCE WITH LAWS AND 
REGULATIONS
The Group is committed to supporting the environmental sustainability. The Group is 
subject to various environmental laws and regulations set by the PRC national, provincial 
and municipal governments. These include regulations on air and noise pollution and 
discharge of waste and water into the environment. Further details of the Group’s 
environmental policies and performance disclosed in the Environmental, Social and 
Governance Report of the Company. Compliance procedures are in place to ensure 
adherence to applicable laws, rules and regulations. During the year under review, the 
Group has complied with relevant laws and regulations that have significant impact 
on the operations of the Group. Further, any changes in applicable laws, rules and 
regulations are brought to the attention of relevant employees and relevant operation 
units from time to time.
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RELATIONSHIP WITH STAKEHOLDERS
The Group recognizes that employees, customers and business partners are keys to its 
sustainable development. The Group is committed to establishing a close and caring 
relationship with its employees, providing quality services to its customers and enhancing 
cooperation with its business partners.

The Company provides a fair and safe workplace, promotes diversity to its staff, provides 
competitive remuneration and benefits and career development opportunities based on 
their merits and performance. The Group also puts ongoing efforts to provide adequate 
trainings and development resources to the employees so that they can keep abreast of 
the latest development of the market and the industry and, at the same time, improve 
their performance and self-fulfilment in their positions. The Group understands that it is 
important to maintain good relationship with customers and provide the products in a 
way that satisfies the needs and requirements of the customers. The Group enhances the 
relationship by continuous interaction with customers to gain insight on the changing 
market demand for the products so that the Group can respond proactively. The Group 
has also established procedures in place for handling customers’ complaints to ensure 
customers’ complaints are dealt with in a prompt and timely manner. The Group is also 
dedicated to develop good relationship with suppliers and contractors as long-term 
business partners to ensure stability of the Group’s business.

RESULTS AND APPROPRIATION
The results of the Group for the year ended 31 December 2025 are set out in the 
consolidated statement of profit or loss and other comprehensive income on page 66 of 
this annual report.

The Directors do not recommend the payment of a final dividend for the year ended 31 
December 2025 (2024: Nil).

During the year ended 31 December 2025 and up to the date of this annual report, there 
was no arrangement that a shareholder of the Company has waived or agreed to waive 
any dividend.

SUMMARY FINANCIAL INFORMATION
A summary of the published results and assets and liabilities of the Group for the last five 
financial years is set out on page 148 of this annual report. This summary does not form 
part of the audited financial statements.

SHARE CAPITAL
Details of movements of the share capital of the Company during the year ended 31 
December 2025 are set out in note 27 to the consolidated financial statements.
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SHARE OPTION SCHEME
The Company’s share option scheme was adopted on 9 June 2015 as an incentive to the 
Group’s employees and business associates (the “Scheme”). Subject to the provisions for 
early termination of the Scheme, the Scheme shall be valid for a period of ten years from 
that date. The following is a summary of the principal terms of the Scheme:

a)	 Purpose of the Scheme
The purpose of the Scheme is to provide incentives or rewards to the participants for 
their contribution to the Group.

b)	 Participants of the Scheme
Pursuant to the Scheme, the Board may at its absolute discretion grant options 
to any eligible employee, non-executive Director, supplier of goods or services, 
customer, person or entity that provides research, development or other 
technological support, shareholder or holder of any securities issued by the Group 
or any invested entity.

c)	 Total number of shares available for issue under the Scheme
The total number of shares of the Company available for issue under the Scheme is 
85,000,000 shares, representing 10% of the total number of shares of the Company 
in issue as at the date of this annual report.

The maximum number of shares of the Company which may be issued upon 
exercise of all outstanding options granted and yet to be exercised under the 
Scheme and any other schemes of the Company shall not in aggregate exceed 10% 
of the total number of shares of the Company in issue from time to time.

d)	 Maximum entitlement of each participant
The total number of shares of the Company issued and to be issued upon exercise 
of the options granted to each participant (including those exercised, outstanding 
and cancelled options) in any 12-month period must not exceed 1% of the total 
number of shares of the Company in issue, unless approved by the shareholders of 
the Company in the manner as stipulated in the Scheme.
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e)	 Time of exercise of options and vesting period
An option may be exercised in accordance with the terms of the Scheme at any 
time during a period to be determined and notified by the Directors to each option 
grantee, which period may commence on the day on which the option offer is made 
but shall end in any event not later than 10 years from the offer date subject to the 
provisions for early termination thereof. Unless the Directors otherwise determined 
and stated in the option offer to a participant of the Scheme, no minimum period for 
which the option granted under the Scheme must be held before it can be exercised.

f)	 Subscription price per share
The subscription price per share of the Company in respect of any particular option 
shall be such price as determined by the Board in its absolute discretion at the time 
of the making of the option offer but in any case, the subscription price shall not be 
lower than the highest of:

i.	 the closing price of the shares of the Company as stated in the daily quotation 
sheets issued by the Stock Exchange on the option offer date, which must be a 
trading day;

ii.	 the average closing price of the shares of the Company as stated in the 
daily quotation sheets issued by the Stock Exchange for the five trading days 
immediately preceding the offer date; and

iii.	 the nominal value of a share of the Company.

g)	 Payment on acceptance of option
A non-refundable sum of HK$1.00 by way of consideration for the grant of an 
option is required to be paid by each of the grantee upon acceptance of the option.

h)	 Remaining life of the Scheme
Subject to the provisions for early termination of the Scheme, the Scheme will 
remain in force for a period of 10 years commencing on 9 June 2015 up to 8 June 
2025 (both days inclusive). From 1 January 2025 until 8 June 2025 (expired date), 
the number of options available for grant under the Scheme was 85,000,000 shares.

Following the expiry of the Scheme dated 8 June 2025, no further share option can be 
granted.

None of the Directors or their spouses and children under the age of 18 had any right 
to subscribe for the securities of the Company, or had exercised any such share options 
during the period.
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RESTRICTED SHARE UNIT SCHEME
The Company has adopted a restricted share unit (“RSU”) scheme (the “RSU Scheme”) on 
9 June 2015. Details of the RSU Scheme are set out in the section headed “Statutory and 
General Information – D. RSU Scheme” in Appendix IV to the prospectus of the Company 
dated 16 June 2015. The purposes of the RSU Scheme are:

(i)	 to recognize the contributions of the RSU grantees to the Group or its business;

(ii)	 to give incentives to the RSU grantees in order to retain them for the continual 
operation and development of the Group; and

(iii)	 to attract suitable personnel for further development of the Group.

The participants of the RSU Scheme include (i) employee(s) (whether full time or part 
time), including any executive Director of the Company, its subsidiaries or any entity (the 
“Invested Entity”) in which the Group holds any equity interest; (ii) any non-executive 
director (including any independent non-executive director) of the Company, any of its 
subsidiaries or any Invested Entity; (iii) any supplier of goods or services to any member of 
the Group or any Invested Entity; (iv) any customer of the Group or any Invested Entity; (v) 
any person or entity that provides research, development or other technological support 
to the Group or any Invested Entity; (vi) any shareholder of any member of the Group or 
any Invested Entity or any holder of any securities issued by any member of the Group or 
any Invested Entity; (vii) any person or entity which has contributed to the Group or its 
business; and (viii) any other person selected by the Board at its sole discretion.

There is no maximum entitlement limit for each participant under the RSU Scheme. 
Unless otherwise specified by the grant letter, there is no amount payable on application 
or acceptance of the RSU and no purchase price for such RSU. The vesting schedule and 
other terms and conditions (if any) of the RSUs are determined by the Board.

The total number of shares (the “Share(s)”) of the Company underlying the RSUs under the 
RSU Scheme shall not exceed 32,300,000 Shares (excluding Shares underlying RSUs that 
have lapsed or been cancelled in accordance with the RSU Scheme). On 2 November 
2016, the Company granted 32,300,000 RSUs to certain grantees pursuant to the RSU 
Scheme and all the RSUs granted had been unlocked up to the year ended 31 December 
2018. As at the date of this annual report, all the Shares underlying the RSU Scheme 
have been granted and vested. As such, no Shares remained available for grant or will be 
issued under the RSU Scheme. Subject to the provisions for early termination of the RSU 
Scheme, the RSU Scheme will remain in force for a period of 10 years commencing on 9 
June 2015 up to 8 June 2025 (both days inclusive).
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DISTRIBUTABLE RESERVES
As at 31 December 2025, the Company’s reserves available for distribution calculated in 
accordance with the provisions of the Companies Law of the Cayman Islands amounted to 
approximately RMB216.1 million.

MAJOR CUSTOMERS AND SUPPLIERS
During the year ended 31 December 2025, the Group’s top five largest customers 
accounted for 97.88% (2024: 96.14%) of our revenues and the single largest customer 
accounted for 92.48% (2024: 62.15%) of our revenues. The Group’s top five suppliers 
accounted for 99.79% (2024: 99.11%) of our cost of revenue and the single largest 
supplier accounted for 51.45% (2024: 50.43%) of our cost of revenue.

None of the Directors, their associates or any shareholder of the Company (which to 
the knowledge of the Directors owns more than 5% of the Company’s share capital) has 
any interest in the Group’s five largest customers and suppliers during the year ended 31 
December 2025.

RELATED PARTY TRANSACTIONS
The Group entered into certain transactions with parties regarded as “related parties” 
under applicable accounting principles. These mainly relate to contracts entered into by 
the Group in the ordinary course of business, which contracts were negotiated on normal 
commercial terms and on an arm’s length basis.

Further details are set out in note 29 to the consolidated financial statements. During the 
year ended 31 December 2025, none of the related party transactions of the Company 
fall under the definition of “connected transaction” or “continuing connected transaction” 
in Chapter 14A of the Rules (the “Listing Rules”) Governing the Listing of Securities 
on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) or they are fully 
exempted from the disclosure requirements under Chapter 14A of the Listing Rules and 
the Company has complied with all the disclosure requirements under Chapter 14A of the 
Listing Rules.
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NON-COMPETITION UNDERTAKING
Each of Ms. Rong Xiuli, Mr. Ni Gang, Winmate Limited, Benywave Technology and 
Tianyu (collectively the “Covenantors”), has entered into a deed of non-competition and 
undertaking dated 9 June 2015 (the “Deed of Non-Competition”) in favor of the Company 
(for itself and on behalf of its subsidiaries from time to time), pursuant to which each of 
the Covenantors irrevocably and unconditionally undertakes to and covenants with the 
Company that each of them will not and procure that none of their respective associates 
and subsidiary (for a Covenantor which is a company) other than any member of the 
Group shall:

i.	 whether as principal or agent and whether undertaken directly or indirectly in 
his/her/its/their own account or in conjunction with or on behalf of or through 
any person, firm, body corporate, partnership, joint venture or other contractual 
arrangement and whether for profit or otherwise, carry on, participate in, acquire, 
or hold (whether as a shareholder, partner, agent or otherwise) any right or 
interest or otherwise be interested, involved or engaged in or concerned with, 
directly or indirectly, any business which competes or may compete with the 
business of developing, designing, production management and selling of mobile 
telecommunication devices on original design manufacturer (“ODM”) basis and its 
related components and accessories, targeting global markets excluding the PRC 
(the “Overseas Business”) in any part of the world including but not limited to 
undertaking the manufacture of mobile telecommunication devices on ODM basis;

ii.	 sell or distribute or cause or allow the sale or distribution of the own-branded 
mobile telecommunication devices of Benywave Technology and Tianyu and their 
subsidiaries or any of them (collectively the “Excluded Group”) to any territory 
outside the PRC and, in connection therewith, the Covenantors shall procure that 
in all distribution agreements between any member of Excluded Group and its 
distributors a clause restricting the sale or distribution of such own-branded mobile 
telecommunication devices outside PRC shall be incorporated; and
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iii.	 alone or jointly with or on behalf of any person,

a)	 induce or attempt to induce any director, employee or consultant of the Group 
to terminate his/her/its employment or consultancy (as appropriate) with the 
Group, whether or not such act of that person would constitute a breach 
of that person’s contract of employment or consultancy with the Group (as 
appropriate);

b)	 canvass or solicit or attempt to canvass or solicit any order for business which 
competes or may compete with the Overseas Business; and

c)	 persuade any person who has dealt with the Group or who is in the process 
of negotiating with the Group in relation to the Overseas Business to cease 
to deal with the Group, or reduce the amount of business which that person 
would normally do with the Group or seek to improve their terms of trade with 
any member of the Group.

Details of the Deed of Non-Competition are set out in the section headed “Relationship 
with Controlling Shareholders” of the prospectus of the Company dated 16 June 2015.

The Company confirms that each of the Covenantors have complied with the Deed 
of Non-Competition for the year ended 31 December 2025. In order to ensure the 
Covenantors have complied with the Deed of Non-Competition, the following actions 
have been taken:

i.	 the Company has required each of the Covenantors to give written confirmation 
to the Company on an annual basis as to whether he/she/it has complied with the 
Deed of Non-Competition for the year ended 31 December 2025;

ii.	 each of the Covenantors has provided to the Company such written confirmation 
(a) in respect of his/her/its compliance with the Deed of Non-Competition for the 
year ended 31 December 2025; and (b) stating that he/she/it has not been offered or 
becomes aware of any investment or commercial opportunity directly or indirectly 
relating to the Overseas Business in any part of the world including but not limited 
to supply of mobile telecommunications devices on ODM basis in the PRC; and

iii.	 the independent non-executive Directors have reviewed the written confirmation 
made by each of the Covenantors in compliance with the undertakings in the Deed 
of Non-Competition and have also reviewed the status of the compliance by each 
of the Covenantors with the undertakings in the Deed of Non-Competition and 
have confirmed that, as far as they can ascertain, there is no breach by any of the 
Covenantors of the undertakings in the Deed of Non-Competition given by them.
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CONTROLLING SHAREHOLDERS’ INTERESTS IN CONTRACTS OF 
SIGNIFICANCE
Save as disclosed in the annual report, there was no contract of significance between the 
Company or any of its subsidiaries and the Company’s controlling shareholders or any of 
their subsidiaries subsisted during or at the end of the year ended 31 December 2025, 
and there was no contract of significance for the provision of services to the Company 
or any of its subsidiaries by the controlling shareholders of the Company or any of their 
subsidiaries subsisted during or at the end of the year ended 31 December 2025.

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

Executive Directors
Ms. Rong Xiuli (Chairperson)
Mr. Rong Shengli (Chief executive officer)
Mr. Yin Xuquan (President)
Mr. Wong Ho Chun

Independent Non-executive Directors
Mr. Han Xiaojing
Mr. Wong Pong Chun James
Mr. Leung Man Fai

Pursuant to Article 83(3) of the Company’s Articles of Association, any director appointed 
by the Board to fill a casual vacancy on the existing Board shall hold office only until the 
next following general meeting of the Company and shall then be eligible for re-election.

Pursuant to Article 84(1) of the Company’s Articles of Association, one-third of the 
Directors for the time being (or, if their number is not a multiple of three (3), the number 
nearest to but not less than one-third) shall retire from office by rotation and every 
Director shall be subject to retirement at an annual general meeting at least once every 
three years. Ms. Rong Xiuli, Mr. Rong Shengli and Mr. Wong Pong Chun James shall retire 
from office by rotation at the forthcoming annual general meeting of the Company and, 
being eligible, offer themselves for re-election.

DIRECTORS’ AND SENIOR MANAGEMENT’S BIOGRAPHIES
Biographical details of the Directors and senior management of the Company are set out 
on pages 17 to 22 of this annual report.



ANNUAL REPORT 2025
VITAL INNOVATIONS HOLDINGS LIMITED

32

REPORT OF THE DIRECTORS

CONFIRMATION OF INDEPENDENCE
The Company has received from each of the independent non-executive Directors 
an annual confirmation of his/her independence pursuant to Rule 3.13 of the Listing 
Rules. The Company considers all of the independent non-executive Directors to be 
independent.

DIRECTORS’ SERVICE CONTRACTS
No Director has entered into any service agreement with any members of the Group 
which is not expiring or determinable by the employer within one year without payment 
of compensation other than statutory compensation.

PERMITTED INDEMNITY PROVISION
Pursuant to the Company’s Articles of Association, every Director, other officer and 
auditor for the time being of the Company shall be entitled to be indemnified out of assets 
of the Company against all losses or liabilities incurred or sustained by him as a Director, 
auditors or other officer of the Company about the execution of the duties of his office 
or otherwise in relation thereto. The Company has arranged appropriate directors’ and 
officers’ liability insurance coverage for the Directors and officers of the Group during the 
year ended 31 December 2025 and up to the date of this annual report.

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 under review.

DIRECTORS’ INTERESTS IN CONTRACTS
Save as disclosed in the annual report, no Director had a material interest, either directly 
or indirectly, in any transaction, arrangement or contract of significance to which the 
Company, its holding company, or any of its subsidiaries or fellow subsidiaries was a 
party subsisted during or at the end of the year ended 31 December 2025.

EQUITY FUNDRAISING ACTIVITIES OR SALE OF TREASURY SHARES FOR 
CASH AND USE OF PROCEEDS
During the year ended 31 December 2025, the Company had not issued any equity 
securities (including securities convertible into equity securities) or sale of treasury shares 
for cash.
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DIRECTORS’ AND CHIEF EXECUTIVES’ INTERESTS AND SHORT POSITIONS 
IN SHARES, UNDERLYING SHARES AND DEBENTURES OF THE COMPANY 
AND ITS ASSOCIATED CORPORATIONS
As at 31 December 2025, the interests and short positions of the Directors and the chief 
executive of the Company and their associates in the shares, underlying shares and 
debentures of the Company and its associated corporations (within the meaning of Part 
XV of the Securities and Futures Ordinance (the “SFO”)) which were recorded in the 
register required to be kept by the Company pursuant to Section 352 of the SFO or as 
otherwise notified to the Company and the Stock Exchange pursuant to the Model Code 
for Securities Transactions by Directors of Listed Issuers (the “Model Code”) as set out in 
Appendix C3 of the Listing Rules were as follows:

Long positions
Ordinary shares of HK$0.1 each of the Company
(i)	 Interest in the Company

Name of Director Nature of interest
Number of

shares (1)

Approximate 
percentage of 

issued share 
capital of the 

Company (3)

Rong Xiuli (“Ms. Rong”) (2) Interest in a controlled 
corporation

480,624,000 (L) 56.54%

Personal interest 87,856,000 (L) 10.34%

Rong Shengli Personal interest 3,720,000 (L) 0.44%

Notes:

(1)	 The letter “L” denotes the person’s long position in such shares.

(2)	 Ms. Rong and Mr. Ni Gang (“Mr. Ni”) hold 90% and 10% of the entire issued share capital of 

Winmate Limited (“Winmate”) respectively. Ms. Rong is the spouse of Mr. Ni, and therefore, Ms. 

Rong is deemed to be interested in the shares held by Winmate.

(3)	 As at 31 December 2025, the issued share capital is 850,000,000 shares.
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(ii)	 Interest in associated corporation of the Company

Name of Director Name of associated corporation

Percentage 
of interest in

 associated 
corporation

Ms. Rong (Note) Winmate Limited 90%

Note:	 As at 31 December 2025, Winmate held more than 50% of the shares. Therefore, the Company 

was a subsidiary of Winmate, and Winmate was the holding company and an associated 

corporation of the Company.

Save as disclosed above, as at 31 December 2025, none of the Directors or chief 
executive of the Company nor their associates had any interests or short positions in 
the shares, underlying shares or debentures of the Company or any of its associated 
corporations (within the meaning of Part XV of the SFO) which were required, pursuant 
to Section 352 of the SFO, to be entered in the register referred to therein or which were 
required, pursuant to the Model Code, to be notified to the Company and the Stock 
Exchange.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR DEBENTURES
Save as disclosed under the sections headed “Share Option Scheme” and “Restricted 
Share Unit Scheme” above, at no time during the year ended 31 December 2025 was the 
Company, its holding company, or any of its subsidiaries or fellow subsidiaries a party 
to any subsisting arrangement to enable the Directors to acquire such rights in any other 
body corporate.
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SUBSTANTIAL SHAREHOLDERS’ AND OTHER PERSONS’ INTERESTS IN 
SHARES AND UNDERLYING SHARES
As at 31 December 2025, as far as known to the Directors, the following persons or 
entities (not being a Director or a chief executive of the Company) who had interests or 
short positions in the shares and underlying shares of the Company which were recorded 
in the register required to be kept by the Company under Section 336 of the SFO were as 
follows:

Long positions
Ordinary shares of HK$0.1 each of the Company

Name of Shareholder Nature of interest
Number of

shares (1)

Approximate 
percentage of 

issued share 
capital of the

 Company (4)

Winmate Beneficial owner 480,624,000 (L) 56.54%

Mr. Ni (2) Spouse of Ms. Rong 568,480,000 (L) 66.88%

Yardley Finance Limited Person having a security  
interest in shares

533,480,000 (L) 62.76%

Mr. Chan Kin Sun (3) Interest in a controlled 
corporation

533,480,000 (L) 62.76%

Notes:

(1)	 The letter “L” denotes the person’s long position in such shares.

(2)	 Ms. Rong and Mr. Ni hold 90% and 10% of the entire issued share capital of Winmate respectively. Ms. 
Rong is the spouse of Mr. Ni, and therefore, Ms. Rong and Mr. Ni are deemed to be interested in the 
shares held by Winmate.

(3)	 Yardley Finance Limited (“Yardley”) is owned as to 100% by Mr. Chan Kin Sun. Therefore, Mr. Chan Kin 
Sun is deemed to be interested in the shares held by Yardley.

(4)	 As at 31 December 2025, the Company had 850,000,000 shares in issue.

Save as disclosed above, as at 31 December 2025, the Company has not been notified by 
any person (other than Directors or the chief executive of the Company) who had interests 
or short positions in the shares or underlying shares of the Company which were recorded 
in the register required to be kept by the Company under Section 336 of the SFO.
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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 (including sales of treasury shares) during the year ended 31 
December 2025. The Company does not hold any treasury shares as at 31 December 
2025.

COMPETING INTERESTS
As at 31 December 2025, in so far as the Directors were aware, none of the Directors or 
their respective associates had any interest in a business that competed or was likely to 
compete with the business of the Group.

PRE-EMPTIVE RIGHTS
There are no provisions for pre-emptive rights under the Company’s Articles of Association 
or the laws of Cayman Islands, which would oblige the Company to offer new shares on a 
pro-rata basis to the existing shareholders of the Company.

TAX RELIEF
The Directors are not aware of any tax relief from taxation to which the shareholders of 
the Company are entitled by reason of their holding of the Company’s listed securities.

SUFFICIENCY OF PUBLIC FLOAT
Based on information that is publicly available to the Company and within the knowledge 
of the Directors, at least 25% of the Company’s total issued share capital was held by the 
public throughout the year ended 31 December 2025 and as at the date of this annual 
report.

EMOLUMENT POLICY
As at 31 December 2025, the Group had a total of 20 employees (2024: 24). The 
emolument package of the Directors and senior management of the Group is reviewed 
and recommended by the remuneration committee of the Company (the “Remuneration 
Committee”) on the basis of their merit, qualifications and competence.

The Company has adopted a share option scheme and restricted share unit scheme to the 
eligible persons as incentives or rewards for their contribution to the Group.

EQUITY-LINKED AGREEMENTS
Save for the share option scheme adopted by the Company on 9 June 2015 as disclosed 
under the section headed “Share Option Scheme” above, no equity-linked agreements 
that will or may result in the Company issuing shares or that require the Company to enter 
into any agreements that will or may result in the Company issuing shares were entered 
into by the Group, or existed during the year ended 31 December 2025.
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BANK LOANS AND OTHER BORROWINGS
Particulars of bank loans and other borrowings of the Group as at 31 December 2025 are 
set out in note 24 and 25 to the consolidated financial statements.

EMOLUMENTS OF DIRECTORS AND FIVE HIGHEST PAID INDIVIDUALS
Details of the emoluments of the Directors of the Company and the five highest paid 
individuals of the Group during the year ended 31 December 2025 are set out in note 11 
and note 12 to the consolidated financial statements.

RETIREMENT SCHEME
The Group participates in defined contribution retirement benefit schemes organized 
by the PRC municipal and provincial government authorities for the Group’s eligible 
employee in the PRC, and operates a Mandatory Provident Fund scheme for the 
employee in Hong Kong. Particulars of these retirement plans are set out in note 28 to the 
consolidated financial statements.

No forfeited contribution under these schemes is available to reduce the contribution 
payable in future years.

CORPORATE GOVERNANCE
The Company is committed to maintaining a high standard of corporate governance 
practices.

Details of the corporate governance practices adopted by the Company are set out in the 
“Corporate Governance Report” on pages 39 to 60 of this annual report.

EVENT AFTER REPORTING PERIOD
There is no significant event subsequent to 31 December 2025.

CHARITABLE DONATIONS
The Group did not make any charitable donations in the year 2025 (2024: Nil).

CHANGES IN INFORMATION OF DIRECTORS
There is no change in Director’s biographical details since the date of the Interim Report 
2025 and up to the date of this report, which are required to be disclosed pursuant to rule 
13.51B(1) of the Listing Rules.

DISCLOSURES PURSUANT TO RULES 13.20, 13.21 AND 13.22 OF THE 
LISTING RULES 
The Board is not aware of any circumstances resulting in the responsibility of disclosure 
under Rules 13.20, 13.21 and 13.22 of the Listing Rules.
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AUDIT COMMITTEE
The Company has established an audit committee (the “Audit Committee”) in compliance 
with the Listing Rules. The current Audit Committee, comprises of Mr. Leung Man 
Fai (chairman), Mr. Han Xiaojing and Mr. Wong Pong Chun James, all of whom are 
independent non-executive Directors.

The primary duties of the Audit Committee are to review and supervise the financial 
reporting process and internal control system of the Group, and to review the Company’s 
annual report and half-yearly reports and to provide advices and comments thereon to the 
Board.

The Audit Committee has reviewed the Group’s annual results for the year ended 31 
December 2025, including the accounting principles and practices adopted by the 
Group.

AUDITOR
The financial statements for the year ended 31 December 2025 have been audited by 
Confucius International CPA Limited. A resolution will be submitted to the 2026 annual 
general meeting to re-appoint Confucius International CPA Limited as auditor of the 
Company. There have been no changes of independent auditor during the preceding three 
years.

On behalf of the Board

Rong Xiuli
Chairperson

Hong Kong, 31 March 2026
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CORPORATE GOVERNANCE PRACTICES
The Board is committed to maintaining a solid, transparent and sensible framework of 
corporate governance for the Company and its subsidiaries and will continue to review its 
effectiveness.

The Company has adopted the code provisions (“Code Provisions”) as stated in the 
Corporate Governance Code (“CG Code”) contained in Appendix C1 to the Listing Rules 
as the corporate governance code of the Company. The Board is committed to complying 
with the Code Provisions as stated in the CG Code to the extent that the Directors of the 
Company consider it is applicable and practical to the Company.

During the year under review, the Company has complied with all the CG Code.

DIRECTORS’ SECURITIES TRANSACTIONS
The Company has adopted the Model Code as its own code of conduct regarding 
directors’ securities transactions. Having made specific enquiry of all Directors, the 
Directors of the Company confirmed that they had complied with the required standard 
set out in the Model Code during the year ended 31 December 2025.

BOARD OF DIRECTORS
At the date of this report, the Board comprises four executive Directors and three 
independent non-executive Directors. The Directors were:

Executive Directors
Ms. Rong Xiuli (Chairperson)
Mr. Rong Shengli (Chief executive officer)
Mr. Yin Xuquan (President)
Mr. Wong Ho Chun

Independent Non-executive Directors
Mr. Han Xiaojing
Mr. Wong Pong Chun James
Mr. Leung Man Fai
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The Board possesses a balanced mix of skills and expertise which supports the continuing 
development of the Company. The executive Directors have accumulated sufficient and 
valuable experience to hold their positions in order to ensure that their fiduciary duties 
have been carried out in an efficient and effective manner. The Board is responsible 
for setting the Group’s strategic direction and overseeing the business performance of 
the Group while business operations are delegated to qualified management under the 
supervision of the executive Directors. The Board also monitors the financial performance 
and the internal controls of the Group’s business operations. The senior management is 
responsible for the day-to-day operations of the Group.

Board Skills Matrix
The following table summarises the combination of skills and experience of the Board:

Experience, skills & attributes Board Nomination Audit Remuneration
Risk 

Management

Total Executive Directors 4 1 – 1 3

Total Independent Non-Executive Directors 3 2 3 2 –

Experience

Corporate leadership

Successful experience in CEO and/or other 
senior corporate leadership 7 3 3 3 3

Mobile and smart appliances experience

Relevant industry (Selling mobile and smart 
appliances, and LED products) experience 5 2 1 1 3

Other Board level listed experience

Membership of other listed entities 
(last 3 yrs) 3 2 3 2 –

Knowledge and skills

Finance and capital management 7 3 3 3 3

Governance

Risk and Compliance 6 3 3 3 3

International experience

Senior experience in multiple international 
locations 7 3 3 3 3

Gender

Male 6 2 3 2 2

Female 1 1 – 1 1
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Biographical details of the Directors are set out in the section of “Biographical Details of 
Directors and Senior Management” on pages 17 to 22 of this annual report. To the best 
knowledge of the Company, there is no other financial, business, family or other material/
relevant relationship among the Directors.

Chairperson and Chief Executive Officer
According to the Code Provision C.2.1 of the CG Code, the roles of the chairperson 
of the Company (the “Chairperson”), Ms. Rong Xiuli and the chief executive officer of 
the Company (the “CEO”), Mr. Rong Shengli are segregated in order to reinforce their 
independence and accountability.

There are clear demarcations of responsibility and authority between the Chairperson and 
the CEO which ensure an appropriate balance of power, increased accountability and 
greater capacity of the Board for independent decision-making. Ms. Rong Xiuli is mainly 
responsible for providing guidance and supervision regarding the business and operations 
of the Company while Mr. Rong Shengli is responsible for the overall management of the 
Company’s business operations.

Board Diversity
The Company has recognised the importance of board diversity to corporate governance 
and the board effectiveness in terms of examination and evaluation of corporate issues 
from different perspectives.

Pursuant to the Board Diversity Policy (“Diversity Policy”), the effective implementation 
of the Diversity Policy requires that shareholders of the Company are able to judge for 
themselves whether the Board as constituted is a reflection of diversity, or a gradual move 
to increased diversity, on a scale and at a speed which they support.

The Board will also take into account the below aspects:

 	 articulate the benefits of diversity, including gender diversity, and the importance of 
being able to attract, retain and motivate employees from the widest possible pool 
of available talent;

 	 to diversify at all levels, including gender, age, cultural and educational 
background, or professional experience;

 	 assess annually on the diversity profile including gender balance of the directors 
and senior management and its progress in achieving its diversity objectives;
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 	 ensure that recruitment and selection practices at all levels (from the Board 
downwards) are appropriately structured so that a diverse range of candidates are 
considered; and

 	 has identified and implemented programs that will assist in the development of a 
broader and more diverse pool of skilled and experienced employees and that, in 
time, their skills will prepare them for senior management and board positions.

As at the date of this annual report, the Board comprises seven Directors, covering 
different genders and has a broad age distribution and a diverse mix of age, background, 
knowledge and skills. The current Board had 1 female member out of the total 7 Board 
members. The Board targets to maintain at least the current level of female representation, 
with the ultimate goal of achieving gender parity. The nomination committee considers 
that, appropriate balance has been struck among the Board members in terms of gender, 
skills, experience and perspectives. The senior management of the Company namely 
chief financial officer and vice-president as disclosed in this report are both male. For 
the further details of gender ratio in the workforce of the Company, please refer to 
the Environmental, Social and Governance Report of the Company. The Company will 
also ensure that there is gender diversity when recruiting staff at mid to senior level of 
the Group so that it will have a pipeline of female senior management and potential 
successors to the Board in the future.

Nomination Policy
The Group adopted a nomination policy (the “Nomination Policy”) in February 2019, 
which was amended in June 2025. A summary of this policy is disclosed as below.

1.	 Objective
The nomination committee (the “Nomination Committee”) of the Company 
shall nominate suitable candidates to the Board for it to consider and make 
recommendations to shareholders for election as directors of the Company at 
general meetings or appoint as Directors to fill casual vacancies or as an addition to 
the existing Board.
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2.	 Selection Criteria
The factors listed below would be used as reference by the Nomination Committee 
in assessing the suitability of a proposed candidate.

•	 Reputation for integrity
•	 Accomplishment and experience
•	 Compliance with legal and regulatory requirements
•	 Commitment in respect of available time and relevant interest
•	 Diversity in all its aspects, including but not limited to gender, age (18 years 

or above), cultural and educational background, ethnicity, professional 
experience, skills, knowledge and length of service

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

For  f i l l ing a casua l  vacancy,  the Nominat ion Commit tee sha l l  make 
recommendations for the Board’s consideration and approval. For proposing 
candidates to stand for election at a general meeting, the Nomination Committee 
shall make nominations to the Board for its consideration and recommendation.

Dividend Policy
The Company has adopted a dividend policy (“Dividend Policy”), pursuant to which 
the Company may declare and distribute dividends to the shareholders of the Company 
(the “Shareholders”) to allow Shareholders to share the Company’s profits and for the 
Company to retain adequate reserves for future growth.

General power to declare dividends
Subject to the Cayman Companies Law, the Company may from time to time in general 
meeting declare dividends in any currency to be paid to the Shareholders but no dividend 
shall be declared in excess of the amount recommended by the Board.



ANNUAL REPORT 2025
VITAL INNOVATIONS HOLDINGS LIMITED

44

CORPORATE GOVERNANCE REPORT

Board’s power to pay interim dividends
The Board may also, without convening a general meeting, from time to time declare 
interim dividends as appear to the Board to be justified by the profits of the Company, 
and, in particular (but without prejudice to the generality of the foregoing), if at any time 
the share capital of the Company is divided into different classes, the Board may pay such 
interim dividends in respect of those shares in the capital of the Company which confer 
on the holders thereof deferred or non-preferential rights as well as in respect of those 
shares which confer on the holders thereof preferential rights with regard to dividend.

The Board may also pay half-yearly or at other intervals to be selected by it any dividend 
which may be payable at a fixed rate if the Board is of the opinion that the profits 
available for distribution justify the payment.

Board’s power to declare and pay special dividends
The Board may in addition from time to time declare and pay special dividends on shares 
of any class of such amounts and on such dates as they think fit.

Dividends to be paid out of profits or reserves
No dividend shall be declared or payable except out of the profits and reserves of the 
Company lawfully available for distribution, including share premium. No dividend shall 
carry interest against the Company.

The Board may, before recommending any dividend, set aside out of the profits of the 
Company such sums as it thinks fit as a reserve or reserves which shall, at the discretion 
of the Board, be applicable for meeting claims on or liabilities of the Company or 
contingencies or for paying off any loan capital or for equalising dividends or for any 
other purpose to which the profits of the Company may be properly applied, and pending 
such application may, at the like discretion, either be employed in the business of the 
Company or be invested in such investments as the Board may from time to time think 
fit, and so that it shall not be necessary to keep any reserves separate or distinct from any 
other investments of the Company.

The Board may also without placing the same to reserve carry forward any profits which it 
may think prudent not to distribute by way of dividend.
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Scrip dividends
Whenever the Board or the Company in general meeting has resolved that a dividend be 
paid or declared on the share capital of the Company, the Board may further resolve that 
such dividend be satisfied wholly or in part in the form of an allotment of shares credited 
as fully paid up, provided that the shareholders entitled thereto will be entitled to elect 
to receive such dividend (or part thereof) in cash in lieu of such allotment. In case of the 
Board elects to pay the dividend in shares, the Company shall abide by the provisions of 
the articles of association of the Company on scrip dividends.

The Board will continually review the Dividend Policy and reserves the right in its sole 
and absolute discretion to update, amend and/or modify the Dividend Policy at any time, 
and the Dividend Policy shall in no way constitute a legally binding commitment by the 
Company that dividends will be paid in any particular amount and/or in no way obligate 
the Company to declare a dividend at any time or from time to time.

Whistleblowing Policy
The Company has adopted a Whistleblowing Policy (“Whistleblowing Policy”), pursuant 
to which the Company aims to set up detailed procedures, enabling employees to raise 
their concerns about any suspected misconduct or malpractice within the Group in 
confidence and without fear of reprisal or victimisation.

Whistleblowing Policy is designed to encourage the Group’s employees to report, in good 
faith, alleged malpractices or misconduct. Whistle-blowing matters may include, but not 
confined to:

 	 Breach of legal or regulatory requirements;

 	 Criminal offences, breach of civil law and miscarriages of justice;

 	 Malpractice, impropriety or fraud relating to internal controls, accounting, auditing 
and financial matters;

 	 Endangerment of the health and safety of an individual;

 	 Damage caused to the environment;

 	 Violation of the rules of conducts applicable within the Group;

 	 Improper conduct or unethical behavior likely to prejudice the standing of the 
Group; and

 	 Deliberate concealment of any of the above.
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Procedures
The Whistleblowers should report the allegations or concerns to the Chairman of the 
Audit Committee by informing the Chairman of the Audit Committee at Hong Kong head 
office in writing, in a sealed envelope clearly marked “Strictly Private and Confidential – 
To be Opened by Addressee only” to ensure the confidentiality.

The Whistleblowers are required to put their name to any disclosures they make. 
Anonymous complaints would usually not be considered. If any other Directors or the 
chief executive receive a report of fraud, corruption and misconduct, he/she should 
refer it to the Audit Committee to advise action being taken and if the Chairman of the 
Audit Committee disagrees with the action being taken, then the matter will be taken 
over by the Audit Committee. The Group will hold it a serious disciplinary offence for 
any person to seek to prevent a communication of malpractice concern reaching to the 
Chief Executive, the Chairman or the Chairman of the Audit Committee, or to impede any 
investigation which he/she or anyone on his/her behalf may make.

If there is evidence of criminal activity, activity of solicitation and acceptance of 
advantages or breach of legal and regulatory requirements, the party responsible for the 
internal investigation may legally be obliged to inform the relevant public or regulatory 
bodies such as the Hong Kong Police Force, the Independent Commission Against 
Corruption, the Securities and Futures Commission or other bodies as appropriate.

Investigation
The format and the length of an investigation will vary depending on the nature and 
particular circumstances of each complaint made. The matters raised may:

 	 be investigated internally;

 	 be referred to the Police;

 	 be referred to the external auditor; and/or

 	 form the subject of an independent inquiry.
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The Chairman of the Audit Committee will respond to the complainant in writing 
wherever reasonably practicable of the concern being received:

 	 acknowledging that the concern has been received;

 	 advising whether or not the matter is to be investigated further and if so what 
the nature of the investigation will be; and giving an estimate of how long the 
investigation will take to provide a final response; telling the complainant whether 
any initial enquiries have been made, and whether further investigations will take 
place, and if not, why not.

The Chairman of the Audit Committee report the investigation report to the Board in a 
timely manner in a written format. The Chairman of the Audit Committee shall determine 
whether the complaints should be further reported or discussed by the Board, and seek for 
legal advice from legal professionals if necessary. All the documentation of investigation 
will be collected and retained by the company secretary. The Chairman of the Audit 
Committee should keep track of the status of investigation and resolution and the 
designated personnel doing it.

The Board will continually review the Whistleblowing Policy and reserves the right in its 
sole and absolute discretion to update, amend and/or modify the Whistleblowing Policy at 
any time, and currently the Chairman of the Audit Committee is designated to investigate 
the complaint.

Board Independence Evaluation Mechanism
The Board has resolved to adopt a Board Independence Evaluation Mechanism, to 
ensure independent view and input are available to the Board. The Board Independence 
Evaluation Mechanism includes various measures to ensure independent views and input 
are available to the Board.

The Board shall at all times comprise at least three independent non-executive Directors 
that represent at least one-third of the Board, such that there is always a strong element of 
independence on the Board which can effectively exercise independent judgment. Each 
independent non-executive Director is required to provide an annual confirmation of his/
her independence to the Company and the Nomination Committee of the Company is 
responsible to assess the independence of each independent non-executive Director at 
least annually.
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All the Directors, including the independent non-executive Directors, are given equal 
opportunity and channels to communicate and express their views to the Board and 
have separate and independent access to the management of the Group in order to make 
informed decisions. All Directors have full and timely access to all the information of the 
Company and may, upon request, seek independent professional advice in appropriate 
circumstances, at the Company’s expenses for discharging their duties to the Company.

The chairman of the Board will hold meetings with the independent non-executive 
Directors without the involvement of other Directors at least annually to discuss any 
issues and concerns. Any Director or his/her associate who has a conflict of interest in 
a matter to be considered by the Board will be dealt with by a physical Board meeting 
rather than by written resolutions. Such Director will be required to declare his/her 
interests before the meeting and abstain from voting and not counted towards the quorum 
on the relevant resolutions. Independent non-executive Directors who, and whose 
associates, have no interest in the matter should attend the Board meeting.

The Board has reviewed and considered that the Board Independence Evaluation 
Mechanism is effective in ensuring that independent views and input are provided to the 
Board during the year ended 31 December 2025.

Independent Non-executive Directors
Independent Non-executive Directors are responsible to scrutinise the Company’s 
performance in achieving agreed corporate goals and objectives; and ensuring that the 
exercise of the Board authority is within the powers conferred to the Board under the 
Company’s articles of association, applicable laws, rules and regulations.

During the year ended 31 December 2025, the Board at all times met the requirements 
of the Listing Rules relating to the appointment of at least three Independent 
Non-executive Directors with one of whom possessing appropriate professional 
qualifications or accounting or related financial management expertise.

Confirmation of Independence
The Board considers that all of the independent non-executive Directors to be 
independent. All of the independent non-executive Directors have signed their respective 
confirmation letter to the Company confirming their independence as set out in Rule 3.13 
of the Listing Rules.
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ROLES AND FUNCTIONS OF THE BOARD AND THE MANAGEMENT
The Board assumes responsibility for leadership and control of the Company; and is 
collectively responsible for directing and supervising the Company’s affairs. The Board is 
fully responsible for the formulation of business policies and strategies in relation to the 
business operation of the Group, dividend policy and risk management strategies. The 
management are delegated the authorities and responsibilities by the Board for the day- 
to-day management and operation of the Group.

APPOINTMENTS, RE-ELECTION AND REMOVAL OF DIRECTORS
Pursuant to articles 84(1) and 84(2) of the Company’s articles of association, one-third of 
the Directors for the time being shall retire by rotation at each annual general meeting of 
the Company at least once every three years. All retiring Director shall be eligible for re- 
election.

Article 83(3) of the Company’s articles of association provides that (1) any director 
appointed by the Board to fill a casual vacancy shall hold office only until the first 
general meeting of the Company after his/her appointment and be subject to re-election at 
such meeting; and (2) any director appointed by the Board as an addition to the existing 
Board shall hold office only until the next following annual general meeting of the 
Company and shall then be eligible for re-election.

The Code Provisions B.2.2 of CG Code also states that every director, including those 
appointed for a specific term, shall be subject to retirement by rotation and re-election at 
least once every three years at the annual general meeting of the Company. Each of the 
Directors of the Company has been appointed for a specific term of 3 years and is subject 
to retirement by rotation once every three years. Their appointments would be reviewed 
when they were due for re-election.

BOARD MEETINGS
The Board holds at least four regular meetings a year which are normally scheduled at the 
beginning of the year. Directors may approve various matters by way of passing written 
resolutions. The Board may also meet on other occasions when a board-level decision 
on a particular matter is required. In addition, at least 14 days’ notice of a regular 
Board meeting shall be given and the Company aims at sending the agenda and the 
accompanying board papers to Directors at a reasonable time before the intended date of 
Board meeting.
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During the year ended 31 December 2025, the attendance records of the Directors at the 
Board meetings and general meetings of the Company are set out below:

Name of Directors
First date of 
appointment

Period in 
office as at
 the date of 

Annual Report
 (Years of
 service)

Board 
Meetings 

attended/
Eligible to

 attend

Number
 of general

 meetings and
 class general

meeting
 attended/held

Executive Directors
Ms. Rong Xiuli 26 June 2015 10 6/6 1/1
Mr. Rong Shengli 26 June 2015 10 6/6 1/1
Mr. Yin Xuquan 1 February 2018 8 6/6 1/1
Mr. Wong Ho Chun 1 February 2019 7 6/6 1/1

Independent Non-Executive 
Directors

Mr. Han Xiaojing 6 June 2019 6 6/6 1/1
Mr. Wong Pong Chun James 31 December 2020 5 6/6 1/1
Mr. Leung Man Fai 31 December 2020 5 6/6 1/1

COMPANY SECRETARY
Mr. Cheng Chi Chung Kevin has been appointed as the company secretary of the 
Company with effect from 12 November 2025.  

Mr. Cheng is a manager of Listed Services Department at WKI Group Limited, a 
professional services provider specializing in company secretarial and compliance 
services. The Company’s secretarial functions are outsourced to external service provider. 
Pursuant to the Code Provisions C.6.1 of Appendix C1 of the Listing Rules, the primary 
contact person at the Company is Mr. Lam Man Kit, the chief financial officer of the 
Company. All Directors may access to the advice and services of the company secretary 
of the Company (the “Company Secretary”). The Company Secretary regularly updates the 
Board on governance and regulatory matters.

The Board is fully involved in selection, appointment and dismissal of the Company 
Secretary. The Company Secretary is also responsible for ensuring the procedures of the 
Board meetings are observed and providing the Board opinions on matters in relation to 
the compliance with the procedures of the Board meetings.

During the year ended 31 December 2025, the Company Secretary has undertaken no 
less than 15 hours of relevant professional training in compliance with Rule 3.29 of the 
Listing Rules.
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ACCESS TO INFORMATION
All Directors are kept informed on a timely basis of major changes that may have affected 
the Group’s business, including relevant rules and regulations and are able to make 
further enquiries when necessary. Sufficient explanation and information have been 
provided to the Board to enable the Board to make an informed assessment of financial 
and other information put before it for approval. They also have unrestricted access to 
the advices and services of the Company Secretary, who is responsible for providing the 
Directors with board papers and related materials. The Board has also agreed that the 
Directors may seek independent professional advice in appropriate circumstances in 
performing their directors’ duties at the Company’s expenses.

DIRECTORS INDUCTION AND CONTINUOUS PROFESSIONAL 
DEVELOPMENT
Directors should participate in continuous professional development to develop and 
refresh their knowledge and skills. This is to ensure that their contribution into the 
Board remains informed and relevant. The Directors are committed to complying with 
the CG Code C.1.4 on directors’ training. All directors have participated in continuous 
professional development by attending seminars and/or studying materials relevant to 
director’s duties and responsibility and provided a record of training they received for the 
financial year ended 31 December 2025 to the Company.

CORPORATE GOVERNANCE FUNCTION
The Audit Committee is responsible for performing the corporate governance duties under 
the Code Provision D.3.3 as set out below:

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

(b)	 to review and monitor the training and continuous professional development of 
directors and senior management of the Company;

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

(d)	 to develop, review and monitor the code of conduct and compliance manual (if 
any) applicable to directors and employees of the Company; and

(e)	 to review the Company’s compliance with the CG Code and disclosure in the 
Corporate Governance Report.



ANNUAL REPORT 2025
VITAL INNOVATIONS HOLDINGS LIMITED

52

CORPORATE GOVERNANCE REPORT

DIRECTORS’ AND OFFICERS’ LIABILITY INSURANCE AND INDEMNITY
To indemnify Directors and officers of the Company against all costs, charges, losses, 
expenses and liabilities incurred by them in the execution of and discharge of their duties 
or in relation thereto, the Company has arranged insurance cover for this purpose.

BOARD COMMITTEES
The Board has established four committees with specific responsibilities as described 
below. The terms of reference of the Remuneration Committee, the Nomination 
Committee, the Audit Committee and the risk management committee (the “Risk 
Management Committee”) of the Company are posted on the websites of the Company 
and the Stock Exchange.

REMUNERATION COMMITTEE
As at 31 December 2025, the Remuneration Committee comprises two independent 
non-executive Directors, namely Mr. Han Xiaojing and Mr. Wong Pong Chun James 
and an executive Director, Ms. Rong Xiuli. Mr. Han Xiaojing is the chairman of the 
Remuneration Committee. The majority of the members of the Remuneration Committee 
are independent non-executive Directors.

The Remuneration Committee is responsible for reviewing and recommending all 
elements of the remuneration covering the Directors and senior management of the 
Company. No individual Director is involved in decisions relating to his/her own 
remuneration. The Remuneration Committee has adopted the model under the Code 
Provision E.1.2(c)(ii) of the CG Code to make recommendations to the Board on the 
remuneration packages of individual Directors and senior management of the Company. 
Meeting of the Remuneration Committee is held at least once a year.

During the year ended 31 December 2025, the Remuneration Committee held one 
meeting to review and make recommendation to the Board on the remuneration policy 
and structure of the Company, and the remuneration package of the executive Directors, 
three independent non-executive Directors and senior management of the Company and 
other related matter.

No material matter was reviewed or approved by the Remuneration Committee relating to 
share schemes of the Company during the year ended 31 December 2025.

Details of the remuneration paid to Directors and members of senior management by 
band for the year ended 31 December 2025 are disclosed in note 11 and note 29 to the 
consolidated financial statements.
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Attendance of the members of the Remuneration Committee at the meeting(s) held during 
the year ended 31 December 2025 is set out below:

Members
No. of meeting(s) attended/

No. of meeting(s) held

Mr. Han Xiaojing (Chairman) 1/1

Ms. Rong Xiuli 1/1

Mr. Wong Pong Chun James 1/1

NOMINATION COMMITTEE
As at 31 December 2025, the Nomination Committee comprises an executive Director, 
Ms. Rong Xiuli as the chairperson, and two independent non-executive Directors, 
Mr. Han Xiaojing and Mr. Wong Pong Chun James as members. The majority of the 
members of the Nomination Committee are independent non-executive Directors.

The Nomination Committee is responsible for reviewing the Board composition and 
identifying and nominating candidates for appointment to the Board such that it has the 
required blend of skills, knowledge and experience. Pursuant to the terms of reference, 
the Nomination Committee shall hold meetings when necessary and may also deal with 
matters by way of circulation of written resolutions.

During the year ended 31 December 2025, the Nomination Committee held one 
meeting to (i) review the structure, size and diversity of the Board; (ii) assess and 
confirm the independence of the independent non-executive Directors; (iii) consider the  
re-appointment of retiring Directors at the annual general meeting of the Company, and 
(iv) review the Board Diversity Policy of the Company. The Nomination Committee also 
reviewed and recommended to the Board updates to its terms of reference.
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Attendance of the members of the Nomination Committee at the meeting held during the 
year ended 31 December 2025 is set out below:

Members
No. of meeting(s) attended/

No. of meeting(s) held

Ms. Rong Xiuli (Chairperson) 1/1

Mr. Han Xiaojing 1/1

Mr. Wong Pong Chun James 1/1

AUDIT COMMITTEE
As at 31 December 2025, the Audit Committee comprises three independent non- 
executive Directors, namely Mr. Han Xiaojing, Mr. Wong Pong Chun James and Mr. Leung 
Man Fai. Mr. Leung Man Fai is the chairman of the Audit Committee. The Audit Committee 
is responsible for reviewing the Group’s financial statements, overseeing the Group’s 
financial reporting and internal control procedures, and making recommendations to 
the Board. None of the members of the Audit Committee is a member of the former or 
existing auditor of the Company. The Audit Committee has adopted the principles set out 
in the CG Code. Meetings of the Audit Committee are held at least twice a year.

The Audit Committee has access to and maintains an independent communication with 
the external auditor and management of the Company to ensure effective information 
exchange on all relevant financial accounting matters. During the year ended 31 
December 2025, the Audit Committee held five meetings to (i) discuss the pre-audit 
matters with auditors for the year ended 31 December 2024; (ii) discuss the delay to 
publish the final results announcement; (iii) review annual report for the year ended 31 
December 2024 and re-appointment of auditor, (iv) review and discuss the unaudited 
financial statements for the six months ended 30 June 2025; and (v) discuss the pre-audit 
matters with auditors for the year ended 31 December 2025.

The chairman of the Audit Committee, Mr. Leung Man Fai, possesses appropriate 
professional qualification in accounting and meets the requirements of Rule 3.21 of the 
Listing Rules.
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Attendance of the members of the Audit Committee at the meetings held during the year 
ended 31 December 2025 is set out below:

Members Expertise

Meetings 
attended/
eligible to 

attend

Mr. Leung Man Fai 
(Chairman)

Obtained a degree of Master of Commerce in Accounting 
from the University of New South Wales in May 1990. He 
has over 30 years of working experience in accounting, 
corporate finance and corporate management, and being 
an associate member of the Hong Kong Institute of Certified 
Public Accountants since June 1991.

5/5

Mr. Wong Pong 
Chun James

Has over 30 years of management experience in production 
and sales of electronic products, and has been an executive 
director of a listed company in Hong Kong since July 1991.

5/5

Mr. Han Xiaojing Graduated from Hubei Finance College (湖北財經學院) 
(currently known as Zhongnan University of Economics 
and Law (中南財經政法大學)) with a bachelor’s degree in 
law in July 1982. He further obtained a master’s degree 
in law from China University of Political Science and Law 
(中國政法大學) in July 1985. He is the founding partner of 
Commerce & Finance Law Offices (北京市通商律師事務所) 
and has been an attorney there since May 1992; and served 
as an independent non-executive director for various listing 
companies in China and Hong Kong.

5/5

RISK MANAGEMENT COMMITTEE
As at 31 December 2025, the Risk Management Committee comprises three executive 
Directors, Ms. Rong Xiuli, Mr. Rong Shengli and Mr. Wong Ho Chun. Mr. Wong Ho Chun 
is the chairman of the Risk Management Committee.

The Risk Management Committee is responsible for reviewing the Group’s risk 
management strategies and giving guidelines and ensuring the soundness and 
effectiveness of the Group’s internal control system, and the effectiveness of the internal 
audit function of the Group, to safeguard the investment of the Shareholders and the 
assets of the Company. Meeting of the Risk Management Committee shall be held at least 
once a year.
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During the year ended 31 December 2025, the Risk Management Committee held one 
meeting to review and discuss the internal control, risk management framework, risk 
assessment and effectiveness of the internal audit function of the Group for the year of 
2025.

Attendance of the members of the Risk Management Committee at the meeting held 
during the year ended 31 December 2025 is set out below:

Members
No. of meeting(s) attended/

No. of meeting(s) held

Mr. Wong Ho Chun (Chairman) 1/1

Ms. Rong Xiuli 1/1

Mr. Rong Shengli 1/1

AUDITOR’S REMUNERATION
For the year ended 31 December 2025, the total remuneration in respect of the audit 
services and other services provided by the external auditor, Confucius International CPA 
Limited, of the Company were as follows:

Fees paid/payable

Service Category RMB

Audit services 1,355,000

Non-audit services 459,000
  

The responsibilities of the auditor with respect to the financial reporting are set out in the 
Independent Auditor’s Report on pages 61 to 65 of this annual report. The independence 
of the external auditor is monitored by the Audit Committee which is primarily 
responsible for making recommendations to the Board on the appointment of the external 
auditor as well as approving their terms of engagement and remuneration.
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ACCOUNTABILITY AND AUDIT
The Directors are responsible for the preparation of the financial statements of the 
Group for the relevant accounting periods under applicable statutory and regulatory 
requirements which give a true and fair view of the state of affairs, the results of 
operations and cash flows of the Group. In preparing the financial statements for the six 
months ended 30 June 2025 and for the year ended 31 December 2025, the Directors 
have adopted suitable accounting policies and applied them consistently. The accounts 
for the reporting year have been prepared on a going concern basis.

The Directors acknowledge their responsibility to prepare the financial statements as 
set out on pages 66 to 147. The statement of the external auditor about their reporting 
responsibilities on the consolidated financial statements is set out in the Independent 
Auditor’s Report on pages 61 to 65 of this annual report.

RISK MANAGEMENT AND INTERNAL CONTROL
In compliance with the code provisions of the Corporate Governance Code as set 
out in Appendix C1 to the Listing Rules, the Board is responsible for evaluating and 
determining the nature and extent of the Company’s risk tolerance (including material 
risks relating to ESG), establishing and maintaining sound and effective risk management 
and internal control systems, and overseeing and reviewing management in the design, 
implementation and monitoring of these systems on an ongoing basis. Additionally, the 
Board is responsible for providing adequate support for reviewing processes and ensuring 
maintenance of proper accounting records that provide reliable financial information. The 
management is responsible to continuously monitor the risks (including ESG risks) and 
the internal control system and provide supporting information and a confirmation to the 
Board on the effectiveness of the risk management and internal control systems.

The Group has established the risk management and internal control systems designed  
to deal with identified risks, safeguard the Company’s assets, prevent and detect fraud, 
misconduct and loss, ensure the accuracy of the financial reports and achieve compliance 
with applicable laws and regulations. The risk management and internal control systems 
are reviewed annually and continually enhanced to ensure the ongoing effectiveness.

During the year ended 31 December 2025, with assistance of an external professional 
consultant and in collaboration with risk management and internal control personnel, the 
Group has reviewed the internal audit charter to ensure it has clearly defined the scope, 
duties and responsibilities as well as reporting protocol of its existing internal audit 
function.  The Board has also considered the adequacy of resources, staff qualifications 
and experience, training programmes and budget of the Group’s accounting, internal 
audit and financial reporting functions as well as those relating to the Group’s ESG 
performance and reporting. The Company also conducted a review of the Group’s internal 
control procedures concerning the approval of prepayments and the monitoring of trade 
receivables to identify areas for enhancement.
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The Group has also conducted a risk assessment (including ESG risks) for the year to 
identify strategic risks, operational risks, financial risks and compliance risks across 
its major business segments. The identified risks were analysed and evaluated based 
on the combined significance of their consequence and the likelihood of occurrence. 
The management of the Company is responsible for the coordinating, following up and 
monitoring the risk mitigation plans. All significant risks and their mitigation status were 
reported promptly to the Board and Audit Committee for discussion and approval. Based 
on risk assessment outcome and following a risk-oriented methodology, the Company 
has developed an internal audit plan that prioritized the significance of the risks within 
internal audit projects to assist the Board, the Audit Committee and the Risk Management 
Committee in assessing the effectiveness of the Group’s risk management and internal 
control systems on an annual basis.

The Company has established policies for handling and dissemination of inside 
information. These policies set out procedures in handling inside information securely 
and appropriately, aiming to prevent any mishandling of inside information of the Group. 
The Company has also implemented a whistleblowing policy and provided a variety of 
reporting channels for stakeholders to collect and address any possible improprieties.

The Board has reviewed its risk management and internal control systems in compliance 
with the code provisions as set out in Appendix C1 to the Listing Rules and validated 
material controls, including financial, operational and compliance controls, at both 
entity and operational levels. Based on the outcome of the review performed by the Audit 
Committee, Risk Management Committee and administrative management, the Directors 
considered and concluded that for the year ended 31 December 2025, the Group has 
maintained appropriate and effective risk management and internal control systems for 
the purpose set out in Principle D.2 of the Corporate Governance Code.
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SHAREHOLDERS’ RIGHTS
Right to convene extraordinary general meeting
Any one or more shareholders holding at the date of deposit of the requisition not less 
than one-tenth of the paid up capital of the Company carrying the right of voting at 
general meetings of the Company shall at all times have the right, by written requisition 
to the Board or the Company Secretary, to require an extraordinary general meeting to be 
called by the Board for the transaction of any business specified in such requisition.

The written requisition must specify the objects of the meeting, signed by the 
requisitionists and deposit it with the Company Secretary at the Company’s principal 
place of business in Hong Kong at Room 2210, 22/F., Hong Kong Plaza, 188 Connaught 
Road West, Hong Kong.

If within 21 days of such deposit the Board fails to proceed to convene such meeting, the 
requisitionists themselves may do so in the same manner, and all reasonable expenses 
incurred by the requisitionists as a result of the failure of the Board shall be reimbursed to 
the requisitionists by the Company.

Right to propose a person for election as a Director at general meeting
Pursuant to article 85 of the Company’s articles of association, if a shareholder wishes 
to propose a person other than a retiring director of the Company for election as a 
director of the Company at any general meeting, he/she should give a written notice of 
nomination to the Company. Details for the relevant requirements and procedures can be 
found on the Corporate Governance section of the Company’s website.

Procedures for directing shareholders’ enquiries to the Board
Shareholders may at any time send in their enquiries and concerns to the Board in writing 
via the following channel:

The Board of Directors/Company Secretary
Vital Innovations Holdings Limited
Room 2210, 22/F., Hong Kong Plaza, 188 Connaught Road West, Hong Kong

Shareholders may also make enquiries with the Board at the general meetings of the 
Company.



ANNUAL REPORT 2025
VITAL INNOVATIONS HOLDINGS LIMITED

60

CORPORATE GOVERNANCE REPORT

COMMUNICATION WITH SHAREHOLDERS AND INVESTORS
The Company established a shareholders’ communication policy and review it on a 
regular basis to ensure its effectiveness. The Board is committed in providing clear and 
full performance information of the Group to shareholders through the publication of 
interim and annual reports. In addition to the circulars, notices and financial reports sent 
to shareholders, additional information of the Group is also available to shareholders on 
the website of the Company.

Shareholders are encouraged to attend the annual general meeting for which at least 
20 clear business days’ notice is given. The chairman of the Board and Directors are 
available to answer questions on the Group’s business at the meeting. All resolutions at 
the general meeting are decided by a poll which is conducted by the Company’s branch 
share registrar and transfer office in Hong Kong.

The Group values feedback from shareholders on its effort to promote transparency and 
foster investor relationships. Comments and suggestions are always welcomed.

The annual general meeting of the Company provides a useful forum for shareholders 
to exchange views with the Board. All Directors will make an effort to attend. External 
auditor is also available at the annual general meeting to address shareholders’ queries. In 
case of any general meeting to approve a connected transaction or any other transaction 
that is subject to independent shareholders’ approval, members of the independent Board 
committee will also make an effort to address shareholders’ queries.

Having considered the above facts, the Board is of the view that the shareholders’ 
communication policy is effective during the year ended 31 December 2025.

CONSTITUTIONAL DOCUMENTS
There were no changes in the constitutional documents of the Company during the year 
under review.
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香港灣仔莊士敦道181號大有大廈1501-08室
Rooms 1501-08,15th Floor, Tai Yau Building, 
181 Johnston Road, Wanchai, Hong Kong
電話 Tel: (852) 3103 6980 
傳真 Tel: (852) 3104 0170

TO THE MEMBERS OF VITAL INNOVATIONS HOLDINGS LIMITED
(Incorporated in the Cayman Islands with limited liability)

DISCLAIMER OF OPINION

We were engaged to audit the consolidated financial statements of Vital Innovations 
Holdings Limited (the “Company”) and its subsidiaries (collectively referred to as the 
“Group”) set out on pages 66 to 147, 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 the consolidated statement of cash flows for the year then ended, and notes to the 
consolidated financial statements, including material accounting policy information and 
other explanatory information.

We do not express an opinion on the consolidated financial statements of the Group for 
the year ended 31 December 2025. Because of the significance of the matters described 
in the “Basis for Disclaimer of Opinion” section of our report, we have not been able to 
obtain sufficient appropriate audit evidence to provide a basis for an opinion on these 
consolidated financial statements. In all other respects, in our opinion, the consolidated 
financial statements have been properly prepared in compliance with the disclosure 
requirements of the Hong Kong Companies Ordinance.
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BASIS FOR DISCLAIMER OF OPINION

1.	 Material Uncertainty Related to Going Concern Basis

As detailed in note 3 to the consolidated financial statements, the Group incurred a 
net loss of approximately RMB17,688,000 for the year ended 31 December 2025, 
and as of that date, the Group had cash and cash equivalents of approximately 
RMB2,140,000 while its current liabilities of RMB113,965,000 are repayable within 
the next twelve months from the end of the reporting period.

The above conditions indicate the existence of material uncertainties which may 
cast significant doubt about 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 on the outcome of these measures as set out in 
note 3 to the consolidated financial statements, including i) successful realisation 
the prepayment and deposits; ii) successful recoverable of trade receivables; 
and (iii) successful and sufficient obtaining financial support by the Group from 
the substantial shareholder. As of the date of our report, we were unable to 
obtain sufficient appropriate evidence from management for these measures and 
assumptions as set out in note 3 to the consolidated financial statements. Hence, we 
were unable to assess the appropriateness or reasonableness of the use of the going 
concern assumption in the preparation of the consolidated financial statements.

Should the Group fail to achieve the intended effects resulting from the plans and 
measures as mentioned in note 3 to the consolidated financial statements, it might 
not be able to operate as a going concern, and adjustments would have to be made 
to write down the carrying amounts of the Group’s assets, and to provide for any 
further liabilities that may arise and to reclassify non-current assets and non-current 
liabilities as current assets and current liabilities respectively. The effects of these 
adjustments have not been reflected in the consolidated financial statements.

2.	 Scope limitation – Prepayments and deposit

As detailed in note 19 to the consolidated financial statements, as at 31 December 
2025, included in prepayments and deposit, the Group recorded deposit and 
prepayments to certain suppliers, including prepayments for purchases of mobile 
and smart appliances and LED products of approximately RMB163,700,000 and 
RMB196,263,000 respectively, and refundable deposit for purchase mobile and 
smart appliances of RMB150,000,000.
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INDEPENDENT AUDITOR’S REPORT

BASIS FOR DISCLAIMER OF OPINION (Continued)

2.	 Scope limitation – Prepayments and deposit (Continued)

Given the significance of the prepayments and deposit to the consolidated financial 
statements, during the course of our audit, we requested the management of the 
Group to provide us the products delivery arrangements and documents in respect 
of these prepayments and deposit during the year ended 31 December 2025 and up 
to the date of this report, as well as the information and documents regarding the 
recoverability of these balances. The management of the Group considered these 
prepayments and deposit could be recovered and no impairment loss is recognised.

However, we were unable to obtain sufficient and appropriate audit evidence 
regarding the product delivery arrangements and documents, the impairment 
assessment and the recoverability of these prepayments and deposits. There was no 
other alternative audit procedure that we could perform.

Due to the limitation on our scope of work, we were unable to evaluate whether the 
prepayments and deposit were appropriately stated on the consolidated financial 
statements or any impairment loss has to be recognised in the consolidated financial 
statements.

Any adjustments that might have been found to be necessary in respect of the 
above matters would have a significant effect on the Group’s net assets as at 31 
December 2025 and of its financial performance and cash flows for the year ended 
31 December 2025, and the related disclosures thereof in the consolidated financial 
statements.

3.	 Scope limitation – impairment assessment of trade receivables

As detailed in note 18 to the consolidated financial statements, as at 31 December 
2025, included in trade receivables, the Group recorded trade receivables from 
certain customers in relation to the trading business of mobile and smart appliances 
amounted to approximately RMB54,010,000 which have been overdue for more 
than 90 days and is material to the consolidated financial statements.
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BASIS FOR DISCLAIMER OF OPINION (Continued)

3.	 Scope limitation – impairment assessment of trade receivables (Continued)

During the course of our audit, we had performed audit procedures on the 
impairment assessment of these overdue balances and we were not provided with 
information and documents regarding the impairment assessment and recoverability 
of these balances. As a result, we were unable to obtain sufficient appropriate audit 
evidence to satisfy ourselves as to the impairment assessment and recoverability 
of these balances. There are no other alternative audit procedures that we could 
perform to satisfy ourselves as to the recoverability of these balances and the 
adequacy of the impairment allowance for these balances.

Any adjustments that might have been found to be necessary in respect of the 
above matters would have a significant effect on the Group’s net assets as at 31 
December 2025 and of its financial performance and cash flows for the year ended 
31 December 2025, and the related disclosures thereof in the consolidated financial 
statements.

RESPONSIBILITIES OF THE DIRECTORS OF THE COMPANY AND THOSE 
CHARGED WITH GOVERNANCE FOR THE CONSOLIDATED FINANCIAL 
STATEMENTS

The directors of the Company are responsible for the preparation of the consolidated 
financial statements that give true and fair view in accordance with IFRS Accounting 
Standards (“IFRSs”) as issued by the International Accounting Standard Board (“IASB”) 
and the disclosure requirements of the Hong Kong Companies Ordinance, and for such 
internal control as the directors determine is necessary to enable the preparation of 
consolidated financial statements that are free from material misstatement, whether due to 
fraud or error.

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

Those charged with governance are responsible for overseeing the Group’s financial 
reporting process.
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AUDITOR’S RESPONSIBILITIES FOR THE AUDIT OF THE CONSOLIDATED 
FINANCIAL STATEMENTS

Our responsibility is to conduct an audit of the Group’s consolidated financial statements 
in accordance with Hong Kong Standards on Auditing as issued by the Hong Kong 
Institute of Certified Public Accountants (“HKICPA”) and to issue an auditor’s report. 
We do not assume responsibilities towards or accept liability to any other person for 
the contents of this report. However, because of the matters described in the Basis 
for Disclaimer of Opinion section of our report, we were not able to obtain sufficient 
appropriate audit evidence to provide a basis for an opinion on these consolidated 
financial statements.

We are independent of the Group in accordance with the HKICPA’s Code of Ethics 
for Professional Accountants (the “Code”), and we have fulfilled our other ethical 
responsibilities in accordance with the Code.

Confucius International CPA Limited
Certified Public Accountants
Wong Kam Hing
Practising Certificate Number: P05697

Hong Kong, 31 March 2026
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME
For the year ended 31 December 2025

2025 2024
Notes RMB’000 RMB’000

Revenue 5 668,871 1,063,338
Cost of sales (665,323) (1,057,385)
    

Gross profit 3,548 5,953
Other gains (losses), net 6 574 (3,373)
Other income 7 50 15
Selling and distribution costs (5,714) (5,626)
Administrative expenses (14,821) (16,249)
Finance costs 8 (1,325) (1,724)
    

Loss before tax 9 (17,688) (21,004)
Income tax 10 – –
    

Loss and total comprehensive expense for the year (17,688) (21,004)
    

Loss and total comprehensive expense for the year  
attributable to:
Owners of the Company (17,688) (21,000)
Non-controlling interests – (4)

    

(17,688) (21,004)
    

Loss per share
Basic and diluted (RMB cents) 13 (2.08) (2.47)
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION
At 31 December 2025

2025 2024
Notes RMB’000 RMB’000

Non-current assets
Equipment  15 18 21 
Right-of-use assets  26 1,465 2,836 

    

1,483 2,857
    

Current assets
Inventories 17 – 3,886 
Trade and other receivables 18 65,652 161,290
Prepayments and deposit 19 509,963 438,365
Cash and bank balances 20 2,140 8,198

    

577,755 611,739 
    

Current liabilities
Trade payables 21 22,139 25,596
Accruals and other payables 22 75,268 72,375
Contract liabilities 23 147 151
Loan from a related party 24 9,032 9,260
Bank loans 25 2,977 18,501
Lease liabilities 26 871 1,351
Tax liabilities 3,531 3,531

    

113,965 130,765 
    

Net current assets 463,790 480,974 
    

Total assets less current liabilities 465,273 483,831
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2025 2024
Notes RMB’000 RMB’000

Non-current liability
Lease liabilities 26 648 1,518

    

Net assets 464,625 482,313 
    

Capital and reserve
Share capital 27 67,041 67,041
Share premium and reserves 397,584 415,272

    

Equity attributable to owners of the Company 464,625 482,313
Non-controlling interests – –
    

Total equity 464,625 482,313
    

The consolidated financial statements on pages 66 to 147 were approved and authorised 
for issue by the board of directors on 31 March 2026 and are signed on its behalf by:

Ms. Rong Xiuli Mr. Rong Shengli
Director Director 
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
For the year ended 31 December 2025

Attributable to owners of the Company
 

Non-
Share Share Special Other Accumulated controlling

capital premium reserve reserve losses Total interests Total
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000 RMB’000 RMB’000 RMB’000

(Note (i)) (Note (ii))

At 1 January 2024 67,041 236,580 275,060 19,075 (94,443) 503,313 (64) 503,249

Loss and total comprehensive 
expense for the year – – – – (21,000) (21,000) (4) (21,004)

Deregistration of subsidiaries – – – – – – 68 68
         

At 31 December 2024 and 
1 January 2025 67,041 236,580 275,060 19,075 (115,443) 482,313 – 482,313

Loss and total comprehensive 
expense for the year – – – – (17,688) (17,688) – (17,688)

         

At 31 December 2025 67,041 236,580 275,060 19,075 (133,131) 464,625 – 464,625
 ________ ________ ________ ________ ________ ________ ________ ________

Notes:

i.	 Special reserve represents the profit in respect of the operation of the business unit now comprising the 

Group which was retained by the then legal owner, Beijing Benywave Technology Co., Ltd. (“Benywave 

Technology”), and the net funding generated by the business unit now comprising the Group retained by 

Benywave Technology prior to a group reorganisation.

ii.	 Other reserve represents the shareholder’s contribution attributable to share-based payment.
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CONSOLIDATED STATEMENT OF CASH FLOWS
For the year ended 31 December 2025

2025 2024
Notes RMB’000 RMB’000

Operating activities
Loss for the year (17,688) (21,004)
Adjustments for:

Finance costs 8 1,325 1,724
Depreciation of equipment 15 3 3
Depreciation of right-of-use assets 26 1,371 1,258
Interest income 7 (1) (15)
Foreign exchange (gains) losses, net (574) 464
Loss on deregistration of subsidiaries 6 – 19
Write-off of prepayments 6 – 2,893
Impairment losses recognised on other receivables – 14

    

Operating cash flows before movements in working 
capital (15,564) (14,644)
Decrease (increase) in inventories 3,886 (2,675)
Decrease (increase) in trade and other receivables 95,638 (158,385)
(Increase) decrease in prepayments and deposit (71,598) 154,988
(Decrease) increase in trade payables (3,457) 17,033
Increase in accrual and other payables 2,498 11,846
Decrease in contract liabilities – (19,210)

    

Net cash from (used in) operating activities 11,403 (11,047)
    

Investing activities
Interest received 1 15
Withdrawal of pledged bank deposits – 10,738
Placement of pledged bank deposits – (7,167)

    

Net cash from investing activities 1 3,586
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For the year ended 31 December 2025

2025 2024
Note RMB’000 RMB’000

Financing activities 31
Interest paid (804) (1,216)
Repayment of lease liabilities (1,476) (1,337)
Repayment of bank loans (71,967) (103,776)
New bank loans raised 56,594 97,646

    

Net cash used in financing activities (17,653) (8,683)
    

Net decrease in cash and cash equivalents (6,249) (16,144)
Effect of foreign exchange rate changes 191 (7)
Cash and cash equivalents at 1 January 8,198 24,349
    

Cash and cash equivalents at 31 December 
represented by cash and bank balances 2,140 8,198
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the year ended 31 December 2025

1.	 GENERAL INFORMATION

Vital Innovations Holdings Limited (the “Company”) was established in the Cayman 
Islands as an exempted company with limited liability on 12 August 2014. The 
immediate and ultimate holding company of the Company is Winmate Limited 
(“Winmate”) which is incorporated in the British Virgin Islands (the “BVI”) and is 
90% and 10% owned by Ms. Rong Xiuli (“Ms. Rong”) and Mr. Ni Gang (“Mr. Ni”), 
the husband of Ms. Rong, respectively.

On 26 June 2015, the Company was listed on the main board of The Stock Exchange 
of Hong Kong Limited. The addresses of the registered office and principal place 
of business of the Company are disclosed in the Corporate Information section to 
the annual report. The Company is principally engaged in investment holding and 
the principal activities of its subsidiaries (together with the Company collectively 
referred to as the “Group”) are set out in note 34 to the consolidated financial 
statement.

The consolidated financial statements are presented in Renminbi (“RMB”), which is 
also the same as the functional currency of the Company.

2.	 APPLICATION OF NEW AND AMENDMENTS TO IFRS ACCOUNTING 
STANDARDS (“IFRSs”) 

Amendments to IFRSs that are mandatorily effective for the current year

In the current year, the Group has applied the following amendments to IFRSs as 
issued by the International Accounting Standards Board (the “IASB”) for the first 
time, which are mandatorily effective for the Group’s annual period beginning on 
1 January 2025 for the preparation of the consolidated financial statements:

Amendments to IAS 21 Lack of Exchangeability

The application of the amendments to IFRSs in the current year has had no material 
impact on the Group’s financial positions and performance for the current and prior 
years and/or on the disclosures set out in these consolidated financial statements.



ANNUAL REPORT 2025
VITAL INNOVATIONS HOLDINGS LIMITED

73

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the year ended 31 December 2025

2.	 APPLICATION OF NEW AND AMENDMENTS TO IFRS ACCOUNTING 
STANDARDS (“IFRSs”) (Continued)

New and amendments to IFRSs in issue but not yet effective

The Group has not early applied the following new and amendments to IFRSs that 
have been issued but are not yet effective:

Amendments to IFRS 9 
and IFRS 7

Amendments to the Classification and Measurement of 
Financial Instruments2

Amendments to IFRS 9 
and IFRS 7

Contracts Referencing Nature-dependent Electricity2

Amendments to IFRS 10 
and IAS 28

Sale or Contribution of Assets between an Investor and 
its Associate or Joint Venture1

Amendments to IFRS 
Accounting Standards

Annual Improvements to IFRS Accounting Standards – 
Volume 112

IFRS 18 Presentation and Disclosure in Financial Statements3 
Amendments to IAS 21 Translation to a Hyperinflationary Presentation 

Currency3

1 	 Effective date to be determined. 
2 	 Effective for annual periods beginning on or after 1 January 2026.  
3 	 Effective for annual periods beginning on or after 1 January 2027. 

Except for the new and amendments to IFRSs mentioned below, the directors of 
the Company anticipate that the application of the above new and amendments to 
IFRSs will have no material impact on the consolidated financial statements in the 
foreseeable future.
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For the year ended 31 December 2025

2.	 APPLICATION OF NEW AND AMENDMENTS TO IFRS ACCOUNTING 
STANDARDS (“IFRSs”) (Continued)

IFRS 18 Presentation and Disclosure in Financial Statements

IFRS 18 Presentation and Disclosure in Financial Statements, which sets out 
requirements on presentation and disclosures in financial statements, will replace 
IAS 1 Presentation of Financial Statements. This new IFRS Accounting Standard, 
while carrying forward many of the requirements in IAS 1, introduces new 
requirements to present specified categories and defined subtotals in the statement 
of profit or loss; provide disclosures on management-defined performance measures 
in the notes to the financial statements and improve aggregation and disaggregation 
of information to be disclosed in the financial statements. In addition, some IAS 1 
paragraphs have been moved to IAS 8 Accounting Policies, Changes in Accounting 
Estimates and Errors (the title of which will be changed to Basis of Preparation of 
Financial Statements upon effective of IFRS 18 and IFRS 7. Minor amendments to 
IAS 7 Statement of Cash Flows and IAS 33 Earnings per Share are also made.

IFRS 18, and amendments to other standards, will be effective for annual periods 
beginning on or after 1 January 2027, with early application permitted. IFRS 18 
requires retrospective application with specific transition provisions. The application 
of the new standard is not expected to have significant impact on the financial 
performance and positions of the Group in terms of recognition and measurement. 
However, it is expected to affect the structure and presentation of the consolidated 
financial statements.

3.	 BASIS OF PREPARATION OF CONSOLIDATED FINANCIAL STATEMENTS 
AND MATERIAL ACCOUNTING POLICY INFORMATION

Basis of preparation of consolidated financial statements

The consolidated financial statements have been prepared in accordance with IFRS 
Accounting Standards as issued by the International Accounting Standards Board. 
For the purpose of preparation of the consolidated financial statements, information 
is considered material if such information is reasonably expected to influence 
decisions made by primary users. In addition, the consolidated financial statements 
include the applicable disclosures required by the Rules Governing the Listing of 
Securities on The Stock Exchange of Hong Kong Limited and by the Hong Kong 
Companies Ordinance.



ANNUAL REPORT 2025
VITAL INNOVATIONS HOLDINGS LIMITED

75
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3.	 BASIS OF PREPARATION OF CONSOLIDATED FINANCIAL STATEMENTS 
AND MATERIAL ACCOUNTING POLICY INFORMATION (Continued)
Going concern

The Group incurred a net loss of approximately RMB17,688,000 for the year ended 
31 December 2025, and as of that date, the Group had cash and cash equivalents of 
approximately RMB2,140,000, while its current liabilities of RMB113,965,000 are 
repayable within the next twelve months from the end of the reporting period. These 
conditions indicate that a material uncertainty exists that may cast significant doubt 
on the Group’s ability to continue as a going concern.

In view of these circumstances, the directors of the Company have given a careful 
consideration to the future liquidity and performance of the Group and its available 
sources of financing in assessing whether the Group will have sufficient financial 
resources to continue as a going concern. Certain plans and measures have been 
formulated to mitigate the liquidity pressure and to improve its cash flows which 
include, but not limited to, the following:

(i)	 The Group will continue to implement measures to speed up the collection 
of outstanding trade receivables and request for the refund of prepayment and 
deposits from the suppliers.

(ii)	 The Group will negotiate with a substantial shareholder to obtain financial 
supports.

(iii)	 The Group is in process to implement operational plans to control costs 
and generate sufficient cash flows to meet its current and future financial 
obligations.

(iv)	 The Group will continue to take active measures to control administrative 
costs and unnecessary capital expenditures to improve the liquidity to support 
operations.

The directors of the Company have reviewed the Group’s cash flow forecast 
covering a period of not less than twelve months from the date of the auditor’s 
report. They are of the opinion that, taking into account of the above-mentioned 
plans and measures, the Group will have sufficient working capital to finance 
its operations and meet its financial obligations as and when they fall due in the 
foreseeable future. Accordingly, the directors believe it is appropriate to prepare 
the consolidated financial statements of the Group for the year ended 31 December 
2025 on a going concern basis.

Should the going concern assumption be inappropriate, adjustments may have to be 
made to write-down the values of assets to their recoverable amounts, to provide for 
any further liabilities that might arise, and to reclassify non-current assets and non-
current liabilities as current assets and current liabilities, respectively. The effects of 
these adjustments have not been reflected in the consolidated financial statements.
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3.	 BASIS OF PREPARATION OF CONSOLIDATED FINANCIAL STATEMENTS 
AND MATERIAL ACCOUNTING POLICY INFORMATION (Continued)

Basis of consolidation 

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

•	 has power over the investee;

•	 is exposed, or has rights, to variable returns from its involvement with the 
investee; and

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

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

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

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

When necessary, adjustments are made to the financial statements of subsidiaries to 
bring their accounting policies in line with the Group’s accounting policies.

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

Non-controlling interests in subsidiaries are presented separately from the Group’s 
equity therein, which represent present ownership interests entitling their holders to 
a proportionate share of net assets of the relevant subsidiaries upon liquidation.
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3.	 BASIS OF PREPARATION OF CONSOLIDATED FINANCIAL STATEMENTS 
AND MATERIAL ACCOUNTING POLICY INFORMATION (Continued)
Revenue from contracts with customers

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

A performance obligation represents a good or service (or a bundle of goods or 
services) that is distinct or a series of distinct goods or services that are substantially 
the same.

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

•	 The customer simultaneously receives and consumes the benefits provided by 
the Group’s performance as the Group performs; 

•	 The Group’s performance creates or enhances an asset that the customer 
controls as the Group performs; or 

•	 The Group’s performance does not create an asset with an alternative use to 
the Group and the Group has an enforceable right to payment for performance 
completed to date.

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

Revenue is measured based on the consideration specified in a contract with a 
customer, excludes value-added taxes or other sales taxes and is after deduction of 
any trade discounts.

Contract liabilities 

A contract liability represents the Group’s obligation to transfer goods or services 
to a customer for which the Group has received consideration (or an amount of 
consideration is due) from the customer.

The Group recognised revenue from the following major sources:

•	 Sales of mobile and smart appliances

•	 Sales of LED products
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3.	 BASIS OF PREPARATION OF CONSOLIDATED FINANCIAL STATEMENTS 
AND MATERIAL ACCOUNTING POLICY INFORMATION (Continued)

Revenue from contracts with customers (Continued)

Sales of goods 

Revenue from sales of mobile and smart appliances, and LED products is 
recognised at a point in time when the control of the goods is transferred to the 
customers. Control of the goods is considered transferred to customers at the time 
of delivery and accepted by the customers according to the terms of contracts. 
There is generally only one performance obligation and the consideration include 
no variable amount. Customer generally are required to pay full amount before 
delivery. However, a 60 to 120 days credit period may be granted to some 
customers. There is no warranty and right of return clause in contracts with 
customers.

Leases

The Group assesses whether a contract is or contains a lease based on the definition 
under IFRS 16 at inception of the contract. Such contract will not be reassessed 
unless the terms and conditions of the contract are subsequently changed.

The Group as a lessee 

Allocation of consideration to components of a contract

For a contract that contains a lease component and one or more additional lease 
or non-lease components, the Group allocates the consideration in the contract to 
each lease component on the basis of the relative stand-alone price of the lease 
component and the aggregate stand-alone price of the non-lease components.

Short-term leases and leases of low-value assets

The Group applies the short-term lease recognition exemption to leases of office 
premises and equipment that have a lease term of 12 months or less from the 
commencement date and do not contain a purchase option. It also applies the 
recognition exemption for lease of low-value assets. Lease payments on short-term 
leases and leases of low-value assets are recognised as expense on a straight-line 
basis unless another systematic basis is more representative of the time pattern in 
which economic benefits from the leased assets are consumed.
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3.	 BASIS OF PREPARATION OF CONSOLIDATED FINANCIAL STATEMENTS 
AND MATERIAL ACCOUNTING POLICY INFORMATION (Continued)

Leases (Continued)

The Group as a lessee (Continued)

Right-of-use assets

The cost of right-of-use assets includes:

•	 the amounts of the initial measurement of the lease liabilities; 

•	 any lease payments made at or before the commencement date, less any lease 
incentives received; 

•	 any initial direct costs incurred by the Group; and 

•	 an estimate of costs to be incurred by the Group in dismantling and removing 
the underlying assets, restoring the site on which it is located or restoring the 
underlying asset to the condition required by the terms and conditions of the 
lease.

Right-of-use assets are measured at cost, less any accumulated depreciation and 
impairment losses, and adjusted for any remeasurement of lease liabilities.

Right-of-use assets in which the Group is reasonably certain to obtain ownership 
of the underlying leased assets at the end of the lease term are depreciated from 
commencement date to the end of the useful life. Otherwise, right-of-use assets are 
depreciated on a straight-line basis over the shorter of its estimated useful life and 
the lease term.

The Group presents right-of-use assets as a separate line item on the consolidated 
statement of financial position.

Refundable rental deposits 

Refundable rental deposits paid are accounted under IFRS 9 and initially measured 
at fair value. Adjustments to fair value at initial recognition are considered as 
additional lease payments and included in the cost of right-of-use assets.



ANNUAL REPORT 2025
VITAL INNOVATIONS HOLDINGS LIMITED

80
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For the year ended 31 December 2025

3.	 BASIS OF PREPARATION OF CONSOLIDATED FINANCIAL STATEMENTS 
AND MATERIAL ACCOUNTING POLICY INFORMATION (Continued)

Leases (Continued)

The Group as a lessee (Continued)

Lease liabilities

At the commencement date of a lease, the Group recognises and measures the 
lease liability at the present value of lease payments that are unpaid at that date. 
In calculating the present value of lease payments, the Group uses the incremental 
borrowing rate at the lease commencement date if the interest rate implicit in the 
lease is not readily determinable. The incremental borrowing rate depends on the 
term, currency and start date of the lease.

The lease payments include:

•	 fixed payments (including in-substance fixed payments) less any lease 
incentives receivable; 

•	 variable lease payments that depend on an index or a rate, initially measured 
using the index or rate as at the commencement date; 

•	 amounts expected to be payable by the Group under residual value 
guarantees; 

•	 the exercise price of a purchase option if the Group is reasonably certain to 
exercise the option; and 

•	 payments of penalties for terminating a lease, if the lease term reflects the 
Group exercising an option to terminate the lease.

After the commencement date, lease liabilities are adjusted by interest accretion 
and lease payments.
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3.	 BASIS OF PREPARATION OF CONSOLIDATED FINANCIAL STATEMENTS 
AND MATERIAL ACCOUNTING POLICY INFORMATION (Continued)
Leases (Continued)

The Group as a lessee (Continued)

Lease liabilities (Continued)

The Group remeasures lease liabilities (and makes a corresponding adjustment to 
the related right-of-use assets) whenever:

•	 the lease term has changed or there is a change in the assessment of exercise 
of a purchase option, in which case the related lease liability is remeasured 
by discounting the revised lease payments using a revised discount rate at the 
date of reassessment.

•	 the lease payments change due to changes in market rental rates following a 
market rent review, in which cases the related lease liability is remeasured by 
discounting the revised lease payments using the initial discount rate.

•	 a lease contract is modified and the lease modification is not accounted for as 
a separate lease.

The Group presents lease liabilities as a separate line item on the consolidated 
statement of financial position.

Foreign currencies 

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

Exchange differences arising on the settlement of monetary items, and on the 
retranslation of monetary items, are recognised in profit or loss in the period in 
which they arise.
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Foreign currencies (Continued)

For the purposes of presenting the consolidated financial statements, the assets and 
liabilities of the Group’s operations are translated into the presentation currency of 
the Group (i.e. RMB) using exchange rates prevailing at the end of each reporting 
period. Income and expenses items are translated at the average exchange rates for 
the period, unless exchange rates fluctuate significantly during that period, in which 
case the exchange rates at the date of transactions are used. Exchange differences 
arising, if any, are recognised in other comprehensive income and accumulated in 
equity under the heading of exchange reserve.

Borrowing costs 

All borrowing costs are recognised in profit or loss in the period in which they are 
incurred.

Retirement benefits costs 

Payments to defined contribution retirement benefit plans including state-managed 
retirement benefit schemes and Mandatory Provident Fund Scheme (the “MPF 
Scheme”) are recognised as an expense when employees have rendered service 
entitling them to the contributions.

Short-term employee benefits

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

A liability is recognised for benefits accruing to employees (such as wages and 
salaries, annual leave and sick leave) after deducting any amount already paid.

Hong Kong employees who have completed certain years of services with the Group 
are entitled to a long service payment. The Group’s net obligations in respect of long 
service payments are the amounts of future benefits that employees have earned in 
return for their services in the current and prior periods, calculated in accordance 
with the applicable laws in Hong Kong.

Effective from 1 May 2025, an employer can no longer use any of the accrued 
benefits derived from its mandatory contributions to MPF scheme to reduce the long 
service payment. 
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Share-based payment 

Equity-settled share-based payment transactions

Equity-settled share-based payments to directors and employees providing similar 
services are measured at the fair value of the equity instruments at the grant date.

The fair value of the equity-settled share-based payments determined at the grant 
date without taking into consideration all non-market vesting conditions is expensed 
on a straight-line basis over the vesting period, based on the Group’s estimate of 
equity instruments that will eventually vest, with a corresponding increase in equity 
(share-based payment reserve). At the end of each reporting period, the Group 
revises its estimate of the number of equity instruments expected to vest based 
on assessment of all relevant non-market vesting conditions. The impact of the 
revision of the original estimates, if any, is recognised in profit or loss such that the 
cumulative expense reflects the revised estimate, with a corresponding adjustment 
to the share-based payment reserve (other reserve). For restricted share units that 
vest immediately at the date of grant, the fair value of the restricted share units 
granted is expensed immediately to profit or loss.

Taxation

Income tax expense represents the sum of current and deferred income tax expense.

The tax currently payable is based on taxable profit for the year. Taxable profit 
differs from loss before tax because of income or expense that are taxable or 
deductible in other years and items that are never taxable or deductible. The 
Group’s liability for current tax is calculated using tax rates that have been enacted 
or substantively enacted by the end of the reporting period.

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

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

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

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

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

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

Current and deferred tax are recognised in profit or loss.

In assessing any uncertainty over income tax treatments, the Group considers 
whether it is probable that the relevant tax authority will accept the uncertain 
tax treatment used, or proposed to be use by individual group entities in their 
income tax filings. If it is probable, the current and deferred taxes are determined 
consistently with the tax treatment in the income tax filings. If it is not probable that 
the relevant taxation authority will accept an uncertain tax treatment, the effect of 
each uncertainty is reflected by using either the most likely amount or the expected 
value.
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Equipment

Equipment is stated in the consolidated statement of financial position at cost less 
subsequent accumulated depreciation and accumulated impairment losses, if any. 

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

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

Impairment on equipment and right-of-use assets

At the end of the reporting period, the Group reviews the carrying amounts of its 
equipment and right-of-use assets to determine whether there is any indication 
that these assets have suffered an impairment loss. If any such indication exists, 
the recoverable amount of the relevant asset is estimated in order to determine the 
extent of the impairment loss (if any). 

The recoverable amount of equipment and right-of-use assets are estimated 
individually. When it is not possible to estimate the recoverable amount 
individually, the Group estimates the recoverable amount of the cash-generating 
unit to which the asset belongs.

In testing a cash-generating unit for impairment, corporate assets are allocated 
to the relevant cash-generating units when a reasonable and consistent basis of 
allocation can be established, or otherwise they are allocated to the smallest group 
of cash-generating units for which a reasonable and consistent allocation basis 
can be established. The recoverable amount is determined for the cash-generating 
unit or group of cash-generating units to which the corporate asset belongs, and is 
compared with the carrying amount of the relevant cash-generating units or group of 
cash-generating units.
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Impairment on equipment and right-of-use assets (Continued)

Recoverable amount is the higher of fair value less costs of disposal and value in 
use. In assessing value in use, the estimated future cash flows are discounted to their 
present value using a pre-tax discount rate that reflects current market assessments 
of the time value of money and the risks specific to the asset (or a cash-generating 
unit) for which the estimates of future cash flows have not been adjusted.

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

Inventories

Inventories are stated at the lower of cost and net realisable value. Costs of 
inventories are determined on weighted average method comprises all costs of 
purchase, costs of conversion and other costs incurred in bringing the inventories to 
their present location and condition. Net realisable value represents the estimated 
selling price for inventories less all estimated costs of completion and costs 
necessary to make the sale. Costs necessary to make the sale include incremental 
costs directly attributable to the sale and non-incremental costs which the Group 
must incur to make the sale.

Provisions 

Provisions are recognised when the Group has a present obligation (legal or 
constructive) as a result of a past event, it is probable that the Group will be 
required to settle that obligation, and a reliable estimate can be made of the amount 
of the obligation.

The amount recognised as a provision is the best estimate of the consideration 
required to settle the present obligation at the end of the reporting period, taking 
into account the risks and uncertainties surrounding the obligation. When a 
provision is measured using the cash flows estimated to settle the present obligation, 
its carrying amount is the present value of those cash flows (where the effect of the 
time value of money is material).
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Cash and cash equivalents 

For the purpose of the consolidated statement of cash flows, cash and cash 
equivalents comprise cash at banks and on hand, demand deposits with banks or 
other financial institutions and short-term, highly liquid investments that are readily 
convertible to known amount of cash, are subject to an insignificant risk of changes 
in value, and are within three months of maturing at acquisition.

Investment in a subsidiary

Investment in a subsidiary is stated on the statement of financial position of the 
Company at cost less accumulated impairment loss.

Financial instruments

Financial assets and financial liabilities are recognised when a group entity becomes 
a party to the contractual provisions of the instrument. 

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

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

Interest income which are derived from the Group’s ordinary course of business are 
included in other income.
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Financial instruments (Continued)

Financial assets

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

All recognised financial assets are measured subsequently in their entirely at either 
amortised cost or fair value, depending on the classification of the financial assets.

Classification and subsequent measurement of financial assets 

Financial assets that meet the following conditions are subsequently measured at 
amortised cost:

•	 the financial asset is held within a business model whose objective is to 
collect contractual cash flows; and 

•	 the contractual terms give rise on specified dates to cash flows that are solely 
payments of principal and interest on the principal amount outstanding.

Amortised cost and interest income

Interest income is recognised using the effective interest method for financial 
assets measured subsequently at amortised cost. Interest income is calculated by 
applying the effective interest rate to the gross carrying amount of a financial asset, 
except for financial assets that have subsequently become credit-impaired (see 
below). For financial assets that have subsequently become credit-impaired, interest 
income is recognised by applying the effective interest rate to the amortised cost 
of the financial asset from the next reporting period. If the credit risk on the credit-
impaired financial instrument improves so that the financial asset is no longer 
credit-impaired, interest income is recognised by applying the effective interest 
rate to the gross carrying amount of the financial asset from the beginning of the 
reporting period following the determination that the asset is no longer credit-
impaired. 
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Financial instruments (Continued)

Financial assets (Continued)

Impairment of financial assets subject to impairment assessment under IFRS 9

The Group performs impairment assessment under expected credit loss (“ECL”) 
model on financial assets including trade and other receivables and cash and bank 
balances which are subject to impairment assessment under IFRS 9. The amount of 
ECL is updated at each reporting date to reflect changes in credit risk since initial 
recognition.

Lifetime ECL represents the ECL that will result from all possible default events over 
the expected life of the relevant instrument. In contrast, 12-month ECL (“12m ECL”) 
represents the portion of lifetime ECL that is expected to result from default events 
that are possible within 12 months after the reporting date. Assessment are done 
based on the Group’s historical credit loss experience, adjusted for factors that are 
specific to the debtors, general economic conditions and an assessment of past 
events and current conditions at the reporting date as well as the forecast of future 
economic conditions.

The Group recognises lifetime ECL for trade receivables. The ECL on these assets are 
assessed individually for debtors with significant balances.

For all other financial instruments, the Group measures the loss allowance equal 
to 12m ECL, unless there has been a significant increase in credit risk since initial 
recognition, in which case the Group recognises lifetime ECL. The assessment of 
whether lifetime ECL should be recognised is based on significant increase in the 
likelihood or risk of a default occurring since initial recognition.

(i)	 Significant increase in credit risk

In assessing whether the credit risk has increased significantly since initial 
recognition, the Group compares the risk of a default occurring on the 
financial instrument as at the reporting date with the risk of a default occurring 
on the financial instrument as at the date of initial recognition. In making this 
assessment, the Group considers both quantitative and qualitative information 
that is reasonable and supportable, including historical experience and 
forward-looking information that is available without undue cost or effort.
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Financial instruments (Continued)

Financial assets (Continued)

Impairment of financial assets subject to impairment assessment under IFRS 9 
(Continued)

(i)	 Significant increase in credit risk (Continued)

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

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

•	 significant deterioration in external market indicators of credit risk e.g. 
a significant increase in the credit spread, the credit default swap prices 
for the debtor; 

•	 existing or forecast adverse changes in business, financial or economic 
conditions that are expected to cause a significant decrease in the 
debtor’s ability to meet its debt obligations; 

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

•	 an actual or expected significant adverse change in the regulatory, 
economic, or technological environment of the debtor that results in a 
significant decrease in the debtor’s ability to meet its debt obligations.

Irrespective of the outcome of the above assessment, the Group presumes 
that the credit risk has increased significantly since initial recognition when 
contractual payments are more than 30 days past due, unless the Group has 
reasonable and supportable information that demonstrates otherwise.

The Group regularly monitors the effectiveness of the criteria used to identify 
whether there has been a significant increase in credit risk and revises them 
as appropriate to ensure that the criteria are capable of identifying significant 
increase in credit risk before the amount becomes past due.
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Financial instruments (Continued)

Financial assets (Continued)

Impairment of financial assets subject to impairment assessment under IFRS 9 
(Continued)

(ii)	 Definition of default 

For internal credit risk management, the Group considers an event of default 
occurs when information developed internally or obtained from external 
sources indicates that the debtor is unlikely to pay its creditors, including the 
Group, in full (without taking into account any collaterals held by the Group).

Irrespective of the above, the Group considers that default has occurred 
when a financial asset is more than 90 days past due unless the Group has 
reasonable and supportable information to demonstrate that a more lagging 
default criterion is more appropriate.

(iii)	 Credit-impaired financial assets 

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

•	 significant financial difficulty of the issuer or the borrower; 

•	 a breach of contract, such as a default or past due event; 

•	 the lender(s) of the borrower, for economic or contractual reasons 
relating to the borrower’s financial difficulty, having granted to the 
borrower a concession(s) that the lender(s) would not otherwise 
consider;

•	 it is becoming probable that the borrower will enter bankruptcy or other 
financial reorganisation; or

•	 the disappearance of an active market for that financial asset because of 
financial difficulties.
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Financial instruments (Continued)

Financial assets (Continued)

Impairment of financial assets subject to impairment assessment under IFRS 9 
(Continued)

(iv)	 Write-off policy 

The Group writes off a financial asset when there is information indicating 
that the counterparty is in severe financial difficulty and there is no realistic 
prospect of recovery, for example, when the counterparty has been placed 
under liquidation or has entered into bankruptcy proceedings. Financial assets 
written off may still be subject to enforcement activities under the Group’s 
recovery procedures, taking into account legal advice where appropriate. A 
write-off constitutes a derecognition event. Any subsequent recoveries are 
recognised in profit or loss. 

(v)	 Measurement and recognition of ECL 

The measurement of ECL is a function of the probability of default, loss given 
default (i.e. the magnitude of the loss if there is a default) and the exposure at 
default. The assessment of the probability of default and loss given default is 
based on historical data and forward-looking information. Estimation of ECL 
reflects an unbiased and probability-weighted amount that is determined with 
the respective risks of default occurring as the weights.

Generally, the ECL is the difference between all contractual cash flows that are 
due to the Group in accordance with the contract and the cash flows that the 
Group expects to receive, discounted at the effective interest rate determined 
at initial recognition. 

Interest income is calculated based on the gross carrying amount of the 
financial asset unless the financial asset is credit-impaired, in which case 
interest income is calculated based on amortised cost of the financial asset.
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Financial instruments (Continued)

Financial assets (Continued)

Derecognition of financial assets

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

On derecognition of a financial asset measured at amortised cost, the difference 
between the asset’s carrying amount and the sum of the consideration received and 
receivable is recognised in profit or loss.

Financial liabilities and equity 

Classification as debt or equity

Debt and equity instruments are classified as either financial liabilities or as 
equity in accordance with the substance of the contractual arrangements and the 
definitions of a financial liability and an equity instrument.

Equity instruments

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

Financial liabilities at amortised cost

Financial liabilities including trade payables, accruals and other payables, loan 
from a related party, bank loans and lease liabilities are subsequently measured at 
amortised cost, using the effective interest method.
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Financial instruments (Continued)

Financial liabilities and equity (Continued)

Derecognition of financial liabilities

The Group derecognises financial liabilities when, and only when, the Group’s 
obligations are discharged, cancelled or have expired. The difference between the 
carrying amount of the financial liability derecognised and the consideration paid 
and payable is recognised in profit or loss.

Related parties

A related party is a person or an entity that is related to the Group.

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

(i)	 has control or joint control over the Group;

(ii)	 has significant influence over the Group; or

(iii)	 is a member of the key management personnel of the Group or the 
Group’s parent.

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

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

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

(iii) 	 both entities are joint ventures of the same third party.

(iv) 	 one entity is a joint venture of a third entity and the other entity is an 
associate of the third entity.
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Related parties (Continued)

(v) 	 the entity has a post-employment benefit plan for the benefit of 
employees of the Group or an entity related to the Group.

(vi)	 the entity is controlled or jointly controlled by a person identified in (a).

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

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

Close member of the family of a person are those family members who may be 
expected to influence, or be influenced by, that person in their dealings with the 
Group include:

(i) 	 the person’s children and spouse or domestic partner;

(ii) 	 children of that person’s spouse or domestic partner; and

(iii) 	 dependents of that person or that person’s spouse or domestic partner.

Segment reporting

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

Individually material operating segments are not aggregated for financial reporting 
purposes unless the segments have similar economic characteristics and are 
similar in respect of the nature of products and services, the nature of production 
processes, the type or class of customers, the methods used to distribute the 
products or provide the services, and the nature of the regulatory environment. 
Operating segments which are not individually material may be aggregated if they 
share a majority of these criteria.
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4.	 CRITICAL ACCOUNTING JUDGEMENTS AND KEY SOURCES OF 
ESTIMATION UNCERTAINTY

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

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

Critical judgements in applying accounting policies 

The following are the critical judgements, apart from those involving estimations 
(see below), that the directors of the Company have made in the process of applying 
the Group’s accounting policies and that have the most significant effect on the 
amounts recognised in the consolidated financial statements.

Determination of functional currency 

The Group measures foreign currency transactions in the respective functional 
currencies of the Company and its subsidiaries. The Company considers that its 
functional currency is RMB. In determining the functional currencies of the group 
entities, judgement is required to determine the currency that mainly influences 
sales prices for goods and services and of the country whose competitive forces and 
regulations mainly determines the sales prices of its goods and services and also the 
currency in which funds from financing activities and the currency in which receipts 
from operating activities are usually retained.

When the above indicators are mixed and the functional currency is not obvious, 
management uses its judgement to determine the functional currency that most 
faithfully represents the economic effects of the underlying transactions, events and 
conditions. Once determined, the functional currency is not changed unless there is 
a change in those underlying transactions, events and conditions.
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4.	 CRITICAL ACCOUNTING JUDGEMENTS AND KEY SOURCES OF 
ESTIMATION UNCERTAINTY (Continued)

Critical judgements in applying accounting policies (Continued)

Revenue recognition in respect of trading of mobile and smart appliances and LED 
products (collectively, “mobile and LED products”)

In determining whether revenue from trading of mobile and LED products shall be 
recorded on net basis or gross basis, the Group has made reference to indicators 
and requirements stated in IFRS 15, and assess whether the Group is acting as 
a principal or an agent. In doing so, it requires judgement and consideration 
of all relevant facts and circumstances, and the Group considers itself as a 
principal regarding trading of mobile and LED products based on the following 
considerations:

–	 The Group assesses its business relationships with suppliers and customers of 
the mobile and LED products trading business;

–	 The Group is the primary obligor in the customer contract and is responsible 
for fulfilling the promise to provide the specified goods rather than the 
suppliers;

–	 The Group has its own discretion in negotiating and establishing the prices of 
the products with the suppliers and customers; and

–	 The earnings from trading of mobile and LED products are not predetermined 
and negotiating by the Group with the suppliers and customers separately.

After assessing all above factors, the management of the Company concluded that 
the Group acts as the principal for such transactions as it controls the specified 
goods before it is transferred to the customers recognised the transaction at gross 
basis.

Provision for ECL for trade receivables

The allowance for ECL on trade receivables is based on the Group’s historical 
default rates taking into consideration forward-looking information available that 
is reasonable and supportable without undue costs or effort. At every reporting 
date, the historical observed default rates are reassessed and changes in the 
forward-looking information are considered. In addition, trade receivables with 
significant balances and credit-impaired are assessed for ECL individually.

The management of the Company has assessed the ECL allowance of trade 
receivables and no loss allowance for ECL on trade receivables was provided during 
the year (2024: Nil).
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4.	 CRITICAL ACCOUNTING JUDGEMENTS AND KEY SOURCES OF 
ESTIMATION UNCERTAINTY (Continued)

Key sources of estimation uncertainty 

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

Estimated impairment on prepayments and deposit

Management assesses whether there is any impairment of prepayments and deposit 
for purchases of mobile and smart appliances, and LED products on an ongoing 
basis. The impairment assessment is based on evaluation of the recoverability of 
the prepayments and deposit by considering expected volume of transactions with 
the suppliers, ability of the suppliers to refund the prepayments and deposit if the 
suppliers fail to fulfil the supply schedules and subsequent utilisation up to the date 
of this report. If these factors were to deteriorate, the actual recoverability of the 
prepayments and deposit may be lower than expected, an impairment may need to 
be recognised.

As at 31 December 2025, the carrying amount of prepayments and deposit is 
approximately RMB509,963,000 (2024: approximately RMB438,365,000). No 
impairment is provided for the year ended 31 December 2025 (2024: approximately 
RMB2,893,000 is written off).

Income tax

As at 31 December 2025, no deferred tax asset has been recognised on the tax 
losses and deductible temporary differences of approximately RMB209,119,000 in 
aggregate (2024: approximately RMB201,523,000) due to the unpredictability of 
future profit streams. The realisability of the deferred tax asset mainly depends on 
whether sufficient future profits or taxable temporary differences will be available 
in the future. In case where the actual future taxable profits generated are less or 
more than expected, or changes in facts and circumstances which result in revision 
of future taxable profits estimation, a material reversal or further recognition of 
deferred tax assets may arise, which would be recognised in profit or loss for the 
period in which such a reversal or further recognition takes place.
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5.	 REVENUE AND SEGMENT INFORMATION

Revenue represents the amounts received and receivable for goods sold in the 
normal course of business, net of discounts.

2025 2024
RMB’000 RMB’000

Revenue from contracts with customers within the 
scope of IFRS 15 are recognised at a point in time  
as follows:

Mobile and smart appliances 647,330  1,063,338 
LED products 21,541 –

   

668,871 1,063,338
   

Information reported to the board of directors of the Company (the “Board”), being 
the chief operating decision maker (“CODM”), for the purposes of reserve allocation 
and assessment of segment performance focuses on types of products sold.

During the years ended 31 December 2025 and 2024, the Group has two reportable 
and operating segments. The segments are managed separately as each business 
offers different products and services and requires different business strategies. 
The following summary describes the operations in each of the Group’s reportable 
segments: 

– 	 Trading of mobile (including mobile telecommunication related components 
and accessories) and smart appliances (“Trading of mobile and smart 
appliances”) 

– 	 Trading of LED products

No operating segments identified by the CODM have been aggregated in arriving at 
the reportable segments of the Group.
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5.	 REVENUE AND SEGMENT INFORMATION (Continued)

Segment revenues and results 

The following is an analysis of the Group’s revenue and results by reportable and 
operating segments:

Trading of mobile and 
smart appliances

Trading of 
LED products Total

2025 2024 2025 2024 2025 2024
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000 RMB’000

Segment revenue 647,330 1,063,338 21,541 – 668,871 1,063,338
      

Segment (loss) profit (2,550) 327 384 – (2,166) 327
    

Other gains (losses), net 574 (3,373)
Other income 50 15 
Finance costs (1,325) (1,724) 
Unallocated corporate  

expenses (14,821) (16,249) 
  

Loss before tax (17,688) (21,004)
  

The accounting policies of the operating segments are the same as the Group’s 
accounting policies described in note 3 to the consolidated financial statements. 
Segment (loss) profit represents the (loss incurred) profit earned by each segment 
without allocation of other gains (losses), net, other income, administrative expenses 
(unallocated) and finance costs. This is the measure reported to the CODM of the 
Group for the purposes of resource allocation and performance assessment. 

There were no inter-segment sales in both years.
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5.	 REVENUE AND SEGMENT INFORMATION (Continued)

Segment assets and liabilities 

The following is an analysis of the Group’s assets and liabilities by reportable and 
operating segments:

2025 2024
RMB’000 RMB’000

Segment assets 
Trading of mobile and smart appliances 371,731 603,493
Trading of LED products 196,263 –
Unallocated 11,244 11,103
   

Total assets 579,238 614,596
   

Segment liabilities 
Trading of mobile and smart appliances 18,928  23,790
Trading of LED products – –
Unallocated 95,685 108,493
   

Total liabilities 114,613  132,283
   

For the purposes of monitoring segment performance and allocating resources 
between segments:

•	 all assets are allocated to operating segments other than certain other 
receivables, certain bank balances and cash as these assets are managed on a 
group basis; and

•	 all liabilities are allocated to operating segments other than certain trade 
payables, certain accruals and other payables, tax liabilities, loan from a 
related party and bank loans.
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5.	 REVENUE AND SEGMENT INFORMATION (Continued)

Other segment information

Trading 
of mobile 
and smart 

appliances

Trading of 
LED

 products Unallocated Total
RMB’000 RMB’000 RMB’000 RMB’000

Amounts included in the measurement of segments profit or loss or segment assets

Year ended 31 December 2025

Additions to non-current assets – – – –
Depreciation of equipment 3 – – 3
Depreciation of right-of-use assets 1,371 – – 1,371
     

Year ended 31 December 2024

Additions to non-current assets 3,552 – – 3,552
Depreciation of equipment 3 – – 3
Depreciation of right-of-use assets 1,258 – – 1,258
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5.	 REVENUE AND SEGMENT INFORMATION (Continued)

Geographical information

Information about the Group’s revenue from external customers is presented based 
on the location of the external customers.

Trading of 
mobile and

smart appliances
Trading of 

LED products Total
RMB’000 RMB’000 RMB’000

Year ended 31 December 2025

Hong Kong 636,877 21,541 658,418
The People’s Republic of China (the “PRC”) 10,453 – 10,453
    

Total 647,330 21,541 668,871
    

Year ended 31 December 2024

Hong Kong 951,591 – 951,591
The PRC 111,747 – 111,747
    

Total 1,063,338 – 1,063,338
    

The Group’s operations and non-current assets are mainly located in the PRC, 
including Hong Kong.
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5.	 REVENUE AND SEGMENT INFORMATION (Continued)

Information about major customers

Revenue from customers contributing over 10% of the total revenue of the Group 
are as follows:

Percentage of 
the Group’s 

total sales 2025 2024
RMB’000 RMB’000

Customer A 92.5% 618,577 660,848
(2024: 62.1%)

Customer B N/A N/A 219,280
(2024: 20.6%)

    

No other single customer contributed 10% or more to the Group’s revenue for both 
years ended 31 December 2025 and 2024.

6.	 OTHER GAINS (LOSSES), NET

2025 2024
RMB’000 RMB’000

Foreign exchange gains (losses), net 574 (464)
Loss on deregistration of subsidiaries – (19)
Write-off of prepayments (note) – (2,893)
Others – 3
   

574 (3,373)
   

Note:	 Since the supplier was dissolved in April 2024, the Group wrote off the prepayments to this 

supplier.
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7.	 OTHER INCOME

2025 2024
RMB’000 RMB’000

Interest income on pledged bank deposits – 3
Interest income on bank balances 1 12
   

1 15
Services income 49 –
   

50 15
   

8.	 FINANCE COSTS

2025 2024
RMB’000 RMB’000

Effective interest expenses on bank loans 747 1,173
Effective interest expenses on lease liabilities 126 91
Effective interest expenses on loan from a related party 452 460
   

1,325 1,724
   



ANNUAL REPORT 2025
VITAL INNOVATIONS HOLDINGS LIMITED

106

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the year ended 31 December 2025

9.	 LOSS BEFORE TAX

Loss before tax has been arrived at after charging:

2025 2024
RMB’000 RMB’000

Directors’ emoluments (note 11) 3,375 3,495
Staff costs (excluding directors’ emoluments)
– salaries and other allowances 5,444 7,110
– retirement benefits schemes contributions 262 377
   

Total staff costs 9,081 10,982
   

Auditor’s remuneration – audit services 1,355 1,473
– non-audit services 459 229

Cost of inventories recognised as an expense 665,323 1,057,385
Depreciation of equipment 3 3
Depreciation of right-of-use assets 1,371 1,258
Impairment losses recognised on other receivables – 14
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10.	 INCOME TAX

No provision for Hong Kong Profits Tax and PRC Enterprise Income Tax was made 
as the Group did not have any assessable profits generated for the years ended 31 
December 2025 and 2024.

The Company’s subsidiaries incorporated in Hong Kong is subject to the Hong Kong 
Profits Tax at 16.5% (2024: 16.5%).

Under the Law of the PRC and Enterprise Income tax (the “ElT Law”) and 
lmplementation Regulation of the ElT Law, the tax rate of PRC subsidiaries are 25% 
from 1 January 2008 onwards.

The tax charge for the year can be reconciled to the loss before tax per the 
consolidated statement of profit or loss and other comprehensive income as follows:

2025 2024
RMB’000 RMB’000

Loss before tax (17,688) (21,004)
   

Tax at applicable income tax rate (2,554) (4,275)
Tax effect of expenses not deductible for tax purposes 3,861 1,057
Tax effect of income not taxable for tax purpose (2,126) (1,195)
Tax effect of super deduction on research and 

development expense (106) (212)
Tax effect of tax losses not recognised 1,893 4,624
Utilisation of tax losses previously not recognised (969) –
Others 1 1
   

Tax charge for the year – –
   

Details of the deferred taxation are set out in note 16 to the consolidated financial 
statements.
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11.	 DIRECTORS’ AND CHIEF EXECUTIVE’S EMOLUMENTS

The emoluments paid or payable to each of the seven (2024: seven) directors, 
including the chief executive, were as follows:

For the year ended 31 December 2025

Retirement
benefits

Salaries and schemes Total
Fees allowances contributions emoluments

RMB’000 RMB’000 RMB’000 RMB’000

Emoluments paid or payable in respect of  
a person’s services as a director, whether of the 
Company and its subsidiary undertakings:

Executive Directors
Ms. Rong – 240 – 240
Mr. Rong Shengli – 795 68 863
Mr. Yin Xuquan – 600 9 609
Mr. Wong Ho Chun – 659 17 676

Independent non-executive directors
Mr. Han Xiaojing 329 – – 329
Mr. Wong Pong Chun James 329 – – 329
Mr. Leung Man Fai 329 – – 329

     

Total 987 2,294 94 3,375
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11.	 DIRECTORS’ AND CHIEF EXECUTIVE’S EMOLUMENTS (Continued)

For the year ended 31 December 2024

Retirement
benefits

Salaries and schemes Total
Fees allowances contributions emoluments

RMB’000 RMB’000 RMB’000 RMB’000

Emoluments paid or payable in respect of  
a person’s services as a director, whether of the 
Company and its subsidiary undertakings:

Executive Directors
Ms. Rong – 240 – 240
Mr. Rong Shengli – 795 68 863
Mr. Yin Xuquan – 701 34 735
Mr. Wong Ho Chun – 657 16 673

Independent non-executive directors
Mr. Han Xiaojing 328 – – 328
Mr. Wong Pong Chun James 328 – – 328
Mr. Leung Man Fai 328 – – 328

     

Total 984 2,393 118 3,495
     

Mr. Rong Shengli is also the chief executive of the Company and his emoluments 
disclosed above include those for services rendered by him as the chief executive.

No directors waived or agreed to waive any emoluments during the years ended 31 
December 2025 and 2024.

No emoluments have been paid by the Group to the directors of the Company or the 
five highest paid individuals as an inducement to join or upon joining the Group, or 
as compensation for loss of office for the years ended 31 December 2025 and 2024.
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12.	 FIVE HIGHEST PAID EMPLOYEES

The five highest paid employees of the Group during the year included three 
directors (2024: three), details of whose remunerations are set out in note 11 above. 
The emoluments of the remaining two (2024: two) individuals are as follows:

2025 2024
RMB’000 RMB’000

Salaries and allowances 1,372 1,369
Retirement benefits scheme contributions 69 65
   

1,441 1,434
   

The number of the highest paid employee(s) who are not the directors of the 
Company whose remuneration fell within the following bands is as follows:

Number of individuals
2025 2024

Nil to Hong Kong Dollar (“HK$”) 1,000,000  
(equivalent to nil to approximately RMB903,000) 2 2

   

For the years ended 31 December 2025 and 2024, no remuneration were paid by 
the Group to any of the five highest paid individuals as an inducement to join or 
upon joining the Group or as compensation for loss of office, and no arrangement 
under which any of the five highest paid individuals waived or agreed to waive any 
of the remuneration.
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13.	 LOSS PER SHARE

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

2025 2024
RMB’000 RMB’000

Loss:
Loss for the purposes of basic and diluted loss  

per share, representing loss for the year  
attributable to the owners of the Company (17,688) (21,000)

   

2025 2024
’000 ’000

Number of shares:
Number of ordinary shares for the purposes of  

basic and diluted loss per share 850,000 850,000
   

Diluted loss per share is equal to basic loss per shares as there were no dilutive 
potential ordinary shares in issue during the years ended 31 December 2025 and 
2024.

14.	 DIVIDENDS

No dividend was paid or proposed during the year ended 31 December 2025 and 
2024, nor has any dividend been proposed since the end of the reporting period.
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15.	 EQUIPMENT

RMB’000

COST
At 1 January 2024, 31 December 2024, 1 January 2025 and  

31 December 2025 384
  

DEPRECIATION
At 1 January 2024 360
Provided for the year 3
  

At 31 December 2024 and 1 January 2025 363
Provided for the year 3
  

At 31 December 2025 366
  

CARRYING AMOUNTS
At 31 December 2025 18
  

At 31 December 2024 21
  

The equipment are depreciated on a straight-line basis over the estimated useful life 
of 5 years.
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16.	 DEFERRED TAX

Deferred tax assets have not been recognised in respect of the following items:

2025 2024
RMB’000 RMB’000

Tax losses 145,754 138,158
Other deductible temporary differences 63,365 63,365
   

209,119 201,523
   

No deferred tax asset has been recognised in relation to the unutilised tax losses 
and other deductible temporary differences due to the unpredictability of future 
profit streams of the relevant entities and it is not probable that taxable profit or 
taxable temporary differences will be available against which the tax losses and 
the deductible temporary differences can be utilised. Other deductible temporary 
differences are mainly arising from impairment of intangible assets, depreciation 
allowances and allowances on doubtful debt and inventories.

As at 31 December 2025, the Group has unused tax losses of approximately 
RMB88,834,000 (2024: approximately RMB77,363,000) which arose in Hong 
Kong and are available for offset against future profits that may be carried 
forward indefinitely. The remaining unrecognised tax losses of approximately 
RMB56,920,000 (2024: approximately RMB60,795,000) will expire as follows:

2025 2024
RMB’000 RMB’000

2027 34,192 34,192
2028 11,219 11,219
2029 11,509 15,384
   

56,920 60,795
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17.	 INVENTORIES

2025 2024
RMB’000 RMB’000

Finished goods – 3,886
   

18.	 TRADE AND OTHER RECEIVABLES

2025 2024
RMB’000 RMB’000

Trade receivables 54,010 149,796
Less: allowance for credit losses – –
   

54,010 149,796
   

Other receivables
– Other PRC value-added tax receivables 10,514 10,508
– Others (Note) 1,175 1,033
   

11,689 11,541
Less: allowance for credit losses (47) (47)
   

11,642 11,494
   

Total trade and other receivables 65,652 161,290
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18.	 TRADE AND OTHER RECEIVABLES (Continued)
The following is an ageing analysis of trade receivables net of allowance for credit 
losses presented based on the invoice dates.

2025 2024
RMB’000 RMB’000

Within 30 days – 149,796
31 days to 90 days – –
More than 90 days 54,010 –
   

54,010 149,796
   

The Group does not hold any collateral or other credit enhancements over its trade 
receivable balances.

The Group assesses the customer’s credit quality by evaluating their historical credit 
records and defines credit limits for each customer. Recoverability and credit limit 
of the existing customers are reviewed by the management regularly.

Note:	 As at 31 December 2025, approximately RMB14,000 (2024: approximately RMB14,000) 
included in other receivables was paid to a related party, Beijing Tianlang Huigu Technology Co., 
Ltd* (北京天朗慧谷科技有限公司) for premises rental deposit.

*	 The English name of the company is for reference only.

The following tables show reconciliation of allowance for credit losses that has been 
recognised for trade and other receivables:

12-month ECL
2025 2024

RMB’000 RMB’000

As at 1 January 47 33
Allowance for credit losses – 14
   

As at 31 December 47 47
   

Further details on the Group’s credit policy, ECL assessment and credit risk arising 
from trade and other receivables are set out in note 30 to the consolidated financial 
statements.
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19.	 PREPAYMENTS AND DEPOSIT

2025 2024
RMB’000 RMB’000

Prepayments to suppliers for:
– Mobile and smart appliances (notes (a) and (b)) 163,700 288,365
– LED products (note (b)) 196,263 –
   

359,963 288,365
Refundable purchase deposit paid for:
– Mobile and smart appliances (note (c)) 150,000 150,000
   

509,963 438,365
   

Notes:

(a)	 As at 31 December 2025, the Group had made prepayments for purchases of mobile and smart 
appliances of approximately RMB88,310,000 (2024: approximately RMB15,830,000) to an 
independent supplier (“Supplier A”).

The Group has a right to a compensation from Supplier A when Supplier A fails to deliver the 
goods according to the supply schedule.

(b)	 Apart from prepayments to Supplier A, as at 31 December 2025, the Group had made prepayments 
to purchase of LED products of approximately RMB195,883,000 and mobile and smart appliances 
of approximately RMB73,497,000 to an independent supplier (“Supplier B”).

The Group has a right to a compensation from Supplier B when Supplier B fails to deliver the 
goods according to the supply schedule.

(c)	 As at 31 December 2025, the Group had paid a guarantee deposit of RMB150,000,000 (2024: 
RMB150,000,000) to an independent supplier (“Supplier C”) in relation to the stable supply 
of mobile and smart appliances with reputable brand name to the Group pursuant to the 
cooperation memorandum entered into between the Group and Supplier C.

The purchase deposit paid is refundable. The Group has a right to request Supplier C to refund 
the above purchase deposit if the ordered goods fail to be delivered to the Group in accordance 
with the supply schedule.

The directors of the Company had assessed the background, credibility and supply 
capacity of all the above suppliers and considered that the suppliers are large-scale 
enterprises in the PRC and has no default history. The directors of the Company 
had also assessed the financial capabilities of the above suppliers and identified 
no potential financial difficulties of these suppliers. Therefore, the directors of the 
Company considered that the Group is able to recover the prepayments and the 
purchase deposit from the above suppliers.
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20.	 CASH AND BANK BALANCES

2025 2024
RMB’000 RMB’000

Cash and bank balances 2,140 8,198
   

Included in cash and bank balances are the following amounts denominated in 
currencies other than the functional currency of the relevant group entities:

2025 2024
RMB’000 RMB’000

USD 759 7,380
Hong Kong Dollars (“HKD”) 1,213 567
Euro (“EUR”) 70 64
   

Bank balances carry interest at market rates which ranged from nil to 0.05% (2024: 
nil to 0.25%) per annum.

As at 31 December 2025, the bank balances denominated in RMB, amounting to 
approximately RMB93,000 (2024: approximately RMB182,000) were deposited 
with banks in the PRC. The remittance of such balances out of the PRC is subject 
to the rules and regulations of foreign exchange control promulgated by the PRC 
government.
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21.	 TRADE PAYABLES

2025 2024
RMB’000 RMB’000

Trade payables 22,139 25,596
   

The following is an ageing analysis of trade payables based on the invoice dates at 
the end of the reporting period:

2025 2024
RMB’000 RMB’000

Within 90 days – 17,023
91 to 180 days – –
181 days to 1 year – –
Over 1 year 22,139 8,573

   

Total 22,139 25,596
   

The average credit period on purchases of goods is 30-90 days but the credit terms 
can be longer subject to individual supplier policy and the result of negotiation 
between the supplier and the Group. The Group has financial risk management 
policies in place to ensure that all payables are settled within the credit timeframe.

Included in trade payables are the following carrying amounts denominated in a 
currency other than the functional currency of the relevant group entity:

2025 2024
RMB’000 RMB’000

USD 14,291 17,748
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22.	 ACCRUALS AND OTHER PAYABLES

2025 2024
RMB’000 RMB’000

Royalties payable (note (a)) 13,210 13,210
Staff costs payable 974 1,136
Payable for insurance premium and freights 942 942
Interest payable 929 534
Dividends payable 252 252
Other PRC tax payables 22,807 22,827
Others payable (note (b)) 36,154 33,474
   

75,268 72,375
   

Notes:

(a)	 The royalties payable represents accrued royalty fees in prior years for Original Design 

Manufacturer (“ODM”) business which was ceased in 2016.

(b)	 The others payable includes (i) accrued professional fees and deposits received from ODM 

business amounting to approximately RMB14,914,000 (2024: approximately RMB15,199,000) in 

prior years; and (ii) amount due to an independent third party of approximately USD2,769,000 

(equivalent to approximately RMB19,464,000) (2024: approximately USD2,309,000 (equivalent 

to approximately RMB16,595,000)) which is unsecured, non-interest bearing and repayable on 

demand.

Included in accruals and other payables are the following carrying amounts 
denominated in a currency other than the functional currency of the relevant group 
entities are set out below:

2025 2024
RMB’000 RMB’000

USD 34,378 31,841
HKD 3,247 2,718
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23.	 CONTRACT LIABILITIES

The Group recognised the following revenue-related contract liabilities, which 
represented the unsatisfied performance obligation as at 31 December 2025 and 
2024 and is expected to be recognised within one year:

2025 2024
RMB’000 RMB’000

Sales of goods 147 151
   

It represented amounts received from customers in advance in relation to sales of 
goods. The amounts will be recognised as sales when control of the goods has been 
transferred, being when the products are delivered and accepted by the customers 
according to the terms of contracts.

Movements in contract liabilities

2025 2024
RMB’000 RMB’000

At 1 January 151 19,361
Decrease in contract liabilities as a result of  

recognising as revenue during the year – (19,361)
Increase in contract liabilities as a result of billing in 

advance of sales of goods – 151
Exchange adjustments (4) –
   

At 31 December 147 151
   

The decrease in contract liabilities in 2025 were mainly due to exchange difference 
at the year end date.

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

When the Group receives deposit from customers in relation to sales of goods, 
contract liabilities will arise at the start of the relevant contracts, until the revenue 
recognised on such relevant contracts exceeds the amount of the deposit.
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24.	 LOAN FROM A RELATED PARTY

2025 2024
RMB’000 RMB’000

Mr. Ni (note) 9,032 9,260
   

On 11 November 2023, a subsidiary of the Company and Mr. Ni entered into a 
loan agreement with principal amount of HK$10,000,000 at interest rate of 5% p.a. 
which is unsecured and has matured in June 2024. For the year ended 31 December 
2025, a subsidiary of the Company and Mr. Ni entered into a loan extension 
agreement to extend the due date to June 2026 (2024: Extend the due date to June 
2025).

Note: 	Mr. Ni is the spouse of Ms. Rong Xiuli, the chairperson and executive director of the Company.

25.	 BANK LOANS

2025 2024
RMB’000 RMB’000

Secured bank loans: (Note c)
– Trust receipt loans (Note a) – 14,348
– Government guarantee instalment bank loan  

  (Note b) 2,977 4,153
   

2,977 18,501
   



ANNUAL REPORT 2025
VITAL INNOVATIONS HOLDINGS LIMITED

122

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the year ended 31 December 2025

25.	 BANK LOANS (Continued)

As at 31 December 2025 and 2024, the Group’s secured bank loans were repayable 
in accordance with scheduled repayment dates as follows:

2025 2024
RMB’000 RMB’000

Carrying amount repayable:
Within one year – 14,348

   

Carrying amount of secured bank loans that contain a 
repayable on demand clause (shown under current 
liabilities) but repayable:
Within one year 1,107 1,100
More than one year but not exceeding two years 651 1,133
More than two years but not exceeding five years 543 1,032
More than five years 676 888

   

2,977 4,153
   

2,977 18,501
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25.	 BANK LOANS (Continued)
Note (a):

The terms and conditions of the trust receipt loans are set out below:

As at 31 December 2024 Maturity date

Carrying 

amount

RMB’000

Variable-rate bank loan:

Secured bank loan I 14 February 2025 14,348
   

The Secured bank loan I carried interest at the United States Prime Rate, which ranges from 7.50% to 

8.50% per annum.

The Secured bank loan I was jointly secured by (i) the properties owned by an individual, an 

independent third party to the Group and (ii) a personal guarantee provided by a director of the 

Company.

Note (b):

The terms and conditions of the government guarantee instalment bank loan (“secured instalment bank
loan”) are set out below:

As at 31 December 2025 Maturity date
Carrying 
amount

RMB’000

Variable-rate bank loan:

Secured instalment bank loan I 6 June 2027 1,420

Secured instalment bank loan II 2 May 2034 1,557
   

2,977
   

As at 31 December 2024 Maturity date
Carrying 
amount

RMB’000

Variable-rate bank loan:

Secured instalment bank loan I 6 June 2027 2,392

Secured instalment bank loan II 2 May 2034 1,761
   

4,153
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25.	 BANK LOANS (Continued)
Note (b): (Continued)

The last instalment of the secured instalment bank loan I and II are on 6 June 2027 and 2 May 2034 
respectively.

All the secured instalment bank loans carries interest at 2.5% per annum below the Hong Kong Prime 
Rate.

All the secured instalment bank loans are secured by the guarantees provided by the director of the 
Company and the government of HKSAR under SME Financing Guarantee Scheme.

Note (c):

The Group’s bank loans that are denominated in a currency other than the functional currency of the 
relevant group entities are set out below:

2025 2024

RMB’000 RMB’000

USD – 14,348

HKD 2,977 4,153
   



ANNUAL REPORT 2025
VITAL INNOVATIONS HOLDINGS LIMITED

125

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the year ended 31 December 2025

26.	 LEASES

(i)	 Right-of-use assets

Properties Warehouse Total
RMB’000 RMB’000 RMB’000

At 31 December 2025
Carrying amount 47 1,418 1,465

At 31 December 2024
Carrying amount 607 2,229 2,836

For the year ended 31 December 2025
Depreciation charge 560 811 1,371

For the year ended 31 December 2024
Depreciation charge 558 700 1,258
    

2025 2024
RMB’000 RMB’000

Expense relating to short-term leases 1,333 1,459
Total cash outflow for leases 2,811 2,796
Additions to right-of-use assets – 3,552
   

The Group has lease contracts for properties and warehouse for its operations. 
The leases terms are generally for a period of 3 years (2024: 3 years).
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26.	 LEASES (Continued)

(ii)	 Lease liabilities

2025 2024
RMB’000 RMB’000

Lease liabilities payables:

Within one year 871 1,351
Within a period of more than one year  

but not exceeding two years 648 870
Within a period of more than two years  

but not exceeding five years – 648
   

1,519 2,869
Less: �Amount due for settlement with 12 months 

  shown under current liabilities (871) (1,351)
   

Amount due for settlement after 12 months 648 1,518
   

The weighted average incremental borrowing rates applied to lease liabilities 
ranged from 5.78% to 6.71% (2024: from 3.25% to 6.71%).

Lease obligations that are denominated in currencies other than the functional 
currencies of the relevant group entities are set out below:

2025 2024
RMB’000 RMB’000

HKD 1,519 2,869
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27.	 SHARE CAPITAL

Number of shares Share Capital
2025 2024 2025 2024
’000 ’000 RMB’000 RMB’000

Issued and fully paid:
Ordinary shares of HK$0.1 each 850,000 850,000 67,041 67,041
     

28.	 RETIREMENT BENEFITS CONTRIBUTIONS

The Group operates the MPF Scheme for all qualified employees in Hong Kong. 
Contributions from employers and employees are 5% each of the employee’s 
relevant income. The maximum mandatory contributions per employee is HK$1,500 
per month. During the year ended 31 December 2025, the retirement benefits 
schemes contributions arising from the MPF Scheme charged to profit or loss were 
approximately RMB134,000 (2024: approximately RMB133,000).

The PRC employees of the Group are members of a state-managed retirement 
benefits plan operated by the government of the PRC. The PRC subsidiaries of 
the Company are required to contribute a specified percentage of payroll costs 
to the retirement benefits plan to fund the employee benefits. The only obligation 
of the Group with respect to the retirement benefits plan is to make the specified 
contributions. During the year ended 31 December 2025, the retirement benefits 
contributions charged to profit or loss were approximately RMB222,000 (2024: 
approximately RMB362,000).

During the years ended 31 December 2025 and 2024, there were no contributions 
forfeited by the Group on behalf of its employees who leave the plan prior to vesting 
fully in such contribution, nor had there been any utilisation of such forfeited 
contributions to reduce future contributions. As at 31 December 2025 and 2024, 
no forfeited contributions were available for utilisation by the Group to reduce the 
existing level of contributions.
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29.	 RELATED PARTY TRANSACTIONS

(a)	 Name and relationship

Name Relationship

Beijing Tianlang Huigu Technology  
Co. Ltd. (“Tianlang”)* 

北京天朗慧谷科技有限公司

Company controlled by Ms. Rong  
and Mr. Ni

Beijing Zhuoyue Tianhe Management 
Co., Ltd. (“Zhuoyue Tianhe”)*

北京卓越天和運營管理有限公司

Company controlled by Ms. Rong

Beijing Benywave Technology Co., Ltd.  
(“Benywave Technology”)*

北京百納威爾科技有限公司

Company controlled by Ms. Rong  
and Mr. Ni

Mr. Ni The husband of Ms. Rong

*	 The English name of the above companies are for reference only.
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29.	 RELATED PARTY TRANSACTIONS (Continued)

(b)	 Related party transactions

2025 2024
RMB’000 RMB’000

Premises rental expenses charged by Tianlang 
(note i) 38 51

Equipment rental expenses charged by Benywave 
Technology (note ii) 69 69

Management expenses charged by Zhuoyue 
Tianhe (note i) 15 21

Interest expenses charged by Mr. Ni (note iii) 452 460
   

Notes:	

(i)	 During the year ended 31 December 2025, the Group has made the lease payment of 

approximately RMB38,000 (2024: approximately RMB51,000) to Tianlang where the lease 

is accounted for as a short-term lease. In addition, the Group made the management fee 

payment of approximately RMB15,000 (2024: approximately RMB21,000) to Zhuoyue 

Tianhe during the year ended 31 December 2025.

(ii)	 During the year ended 31 December 2025, the Group entered into a one-year lease in 

respect of certain equipment from Benywave Technology. The Group has made lease 

payment of approximately RMB69,000 (2024: approximately RMB69,000) to Benywave 

Technology.

(iii)	 During the year ended 31 December 2025, the Group entered into a loan agreement with 

Mr. Ni. The amount of interest expenses charged by Mr. Ni is approximately RMB452,000 

(2024: approximately RMB460,000).

(c)	 Remuneration of key management personnel of the Group

2025 2024
RMB’000 RMB’000

Short term employee benefits 4,652 4,745
Post-employment benefits 163 183
   

4,815 4,928
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29.	 RELATED PARTY TRANSACTIONS (Continued)

(d)	 Guarantee

As at 31 December 2025, a director of the Company has provided a personal 
guarantee as part of the security for the bank loans of approximately 
RMB2,977,000 (2024: approximately RMB18,501,000).

30.	 FINANCIAL INSTRUMENTS

Categories of financial instruments

2025 2024
RMB’000 RMB’000

Financial assets at amortised cost
Financial assets included in trade and other receivables 55,138 150,782
Prepayments and deposit 509,963 438,365
Cash and bank balances 2,140 8,198
   

567,241 597,345
   

Financial liabilities at amortised cost
Trade payables 22,139 25,596
Accruals and other payables 52,461 49,548
Bank loans 2,977 18,501
Loan from a related party 9,032 9,260
Lease liabilities 1,519 2,869
   

88,128 105,774
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30.	 FINANCIAL INSTRUMENTS (Continued)

Financial risk management objectives and policies

The Group’s major financial instruments include financial assets included in trade 
and other receivables, prepayments and deposit, cash and bank balances, trade 
payables, accruals and other payables, bank loans, loan from a related party and 
lease liabilities. Details of the financial instruments are disclosed in respective 
notes. The risks associated with these financial instruments include market risk 
(mainly currency risk), credit risk and liquidity risk. The policies on how to mitigate 
these risks are set out below. The management of the Group manages and monitors 
these exposures to ensure appropriate measures are implemented on a timely and 
effective manner.

Market risk

Currency risk

The Group undertakes certain operating transactions in foreign currencies, which 
expose the Group to foreign currency risk. The Group does not use any derivative 
contracts to hedge against its exposure to currency risk. The management of the 
Group manages its currency risk by closely monitoring the movement of the foreign 
currency rates and considering hedging significant foreign currency exposure should 
the need arise.

The carrying amounts of the Group’s foreign currency denominated monetary assets 
(trade and other receivables, prepayments and deposit and cash and bank balances) 
and monetary liabilities (trade payables, accruals and other payables, bank loans, 
loan from a related party and lease liabilities) at the end of each reporting periods 
are as follows:

Assets Liabilities
2025 2024 2025 2024

RMB’000 RMB’000 RMB’000 RMB’000

USD 54,769 81,209 48,669 63,939
HKD 1,213 567 16,775 18,999
EUR 70 64 – –
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30.	 FINANCIAL INSTRUMENTS (Continued)

Financial risk management objectives and policies (Continued)

Market risk (Continued)

Currency risk (Continued)

Sensitivity analysis

The following tables detail the Group’s sensitivity to a 5% (2024: 5%) increase 
and decrease in RMB against USD, HKD and EUR. 5% represents management’s 
assessment of the reasonably possible change in the foreign exchange rate. The 
sensitivity analysis includes only outstanding foreign currency denominated 
monetary items and adjusts their translation at the end of the reporting period 
for a 5% (2024: 5%) change in foreign currency rate. A positive number below 
indicates a decrease in post-tax loss where RMB strengthen 5% (2024: 5%) against 
the relevant currency. For a 5% (2024: 5%) weakening of RMB against the relevant 
currency, there would be an equal and opposite impact on the loss for the year, and 
the amounts below would be negative.

2025 2024
RMB’000 RMB’000

USD (255) (721)
HKD 650 770
EUR (3) (3)
   

Interest rate risk

The Group is exposed to cash flow interest rate risk in relation to bank loans with 
variable interest rate (note 25). The Group cash flow interest rate risk is mainly 
concentrated on the fluctuation of interest rates on bank balances, United States 
Prime Rate arising from the Group’s United States dollar denominated loan and 
Hong Kong Prime Rate arising from the Group’s Hong Kong dollar denominated 
loan.

The Group manages its interest rate exposure based on the interest rate level and 
outlook as well as potential impact on the Group’s financial position arising from 
volatility of the interest rate. The Group currently does not have interest rate hedging 
policy. However, the management will consider hedging significant interest rate 
exposure should the need arise.
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30.	 FINANCIAL INSTRUMENTS (Continued)

Financial risk management objectives and policies (Continued)

Interest rate risk (Continued)

The following table details the interest rate profile of the Group’s cash and bank 
balances, bank loans and loan from a related party at the end of the reporting 
period.

2025 2024
Effective

interest rate
Effective

interest rate
(%) RMB’000 (%) RMB’000

Bank deposits
Cash and bank balances Nil to 0.05 2,140 Nil to 0.25 8,198
     

2,140 8,198
     

Loans
Bank loans 7.40 (2,977) 6.43 (18,501)
Loan from a related party 5.00 (9,032) 5.00 (9,260)
     

(12,009) (27,761)
     

(9,869) (19,563)
     

Sensitivity analysis

At 31 December 2025, it is estimated that a general increase of 100 basis points 
(2024: 100 basis points) in interest rates, with all other variables held constant, 
would increase the Group’s loss for the year by approximately RMB99,000 (2024: 
approximately RMB196,000).

The sensitivity analysis above has been determined assuming that the change in 
interest rates had occurred at the end of reporting period and had been applied to 
the exposure to interest rate risk for the cash and bank balances, bank loans and 
loan from a related party in existence at that date. The 100 basis point (2024: 100 
basis points) increase represents management’s assessment of a reasonably possible 
change in interest rates over the period until the next annual reporting date.
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30.	 FINANCIAL INSTRUMENTS (Continued)

Financial risk management objectives and policies (Continued)

Credit risk

Credit risk refers to the risk that the Group’s counterparties default on their 
contractual obligations resulting in financial losses to the Group.

The Group’s credit risk is primarily attributable to its prepayments and deposit, trade 
and other receivables and cash and bank balances. Management has a credit policy 
in place and the exposures to these credit risks are monitored on an ongoing basis.

In respect of trade receivables, the Group has applied the simplified approach in 
IFRS 9 to measure the loss allowance at lifetime ECL. Individual credit evaluations 
are performed on all customers requiring credit over a certain amount. These 
evaluations focus on the customer’s past history of making payments when due and 
current ability to pay, and take into account information specific to the customers 
as well as pertaining to the economic environment in which the customers 
operate. Trade receivables are due within 90 days from the date of billing. Debtors 
with balances that are more than 3 months past due are requested to settle all 
outstanding balances before any further credit is granted.

The Group measures the loss allowances for trade receivables at an amount equal to 
lifetime ECLs.

There has been no change in the estimation techniques or significant assumptions 
made during the current reporting period.

During the year ended 31 December 2025 and 2024, no loss allowances were 
recognised on the trade receivables.

The Group writes off trade receivable when there is information indicating that 
the debtor is in severe financial difficulty and there is no realistic prospect of 
recovery e.g. when the debtor has been placed under liquidation or has entered into 
bankruptcy proceedings. As at 31 December 2025, no trade receivables (2024: Nil) 
was written off.

The Group has concentration of credit risk as approximately 71.71% (2024: 
29.54%) of total trade receivables as at 31 December 2025 was due from the 
Group’s largest customer.

In respect of prepayments and deposit, the management assesses the credit quality 
of each suppliers based on their background information, financial position, past 
experience and relevant factors. In this regard, the directors consider that the 
Group’s credit risk of the suppliers is limited.
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30.	 FINANCIAL INSTRUMENTS (Continued)

Financial risk management objectives and policies (Continued)

Credit risk (Continued)

For other receivables, the Group made periodic individual assessment on the 
recoverability of other receivables based on historical settlement records, past 
experience, and also quantitative and qualitative information that is reasonable and 
supportive forward-looking information. The Group has assessed whether there has 
been a significant increase in credit risk since initial recognition. If there has been a 
significant increase in credit risk, the Group will measure the loss allowance based 
on lifetime rather than 12-month ECL.

The movement in the allowance for impairment of other receivables is set out 
below:

2025 2024
RMB’000 RMB’000

At 1 January 47 33
Impairment losses recognised – 14
   

At 31 December 47 47
   

In order to minimise credit risk in respect of cash and bank balances, the 
management has a credit policy in place and the exposures to these credit risks are 
monitored on an ongoing basis. Credit evaluations of bank balances and condition 
are performed on each and every bank periodically. These evaluations focus on the 
credit ratings of its bank, and take into account information specific to the bank as 
well as pertaining to the economic environment in which the bank operates.

The Group has based on 12-month ECL as to whether there is significant increase 
in credit risk since initial recognition for measurement of ECL of cash and bank 
balances.
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30.	 FINANCIAL INSTRUMENTS (Continued)

Financial risk management objectives and policies (Continued)

Credit risk (Continued)

The Group’s current credit risk grading framework comprises the following 
categories:

Category Description Basis for recognising ECL
 

Trade receivables

Other
financial
assets

  

Performing For financial assets where there has 
low risk of default or has not been a 
significant increase in credit risk since 
initial recognition and that are not 
credit-impaired (refer to as Stage 1)

Lifetime ECL 
(simplified 
approach)

12-month ECL

Doubtful For financial assets where there has been 
a significant increase in credit risk 
since initial recognition but that are not 
credit-impaired (refer to as Stage 2)

Lifetime ECL –  
not credit-impaired

Lifetime ECL –  
not credit-impaired

Default Financial assets are assessed as credit-
impaired when one or more events 
that have a detrimental impact on the 
estimated future cash flows of that 
asset have occurred (refer to as Stage 3)

Lifetime ECL –  
credit-impaired

Lifetime ECL –  
credit-impaired

Write-off There is evidence indicating  
that the debtor is in severe  
financial difficulty and the 
Group has no realistic prospect of 
recovery

Amount is  
written off

Amount is  
written off
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30.	 FINANCIAL INSTRUMENTS (Continued)

Financial risk management objectives and policies (Continued)

Credit risk (Continued)

The tables below detail the credit quality of the Group’s financial assets as well as 
the Group’s maximum exposure to credit risk.

For the year ended 31 December 2025:

Gross Net
Internal 12-month or carrying Loss carrying
credit rating lifetime ECL amount allowance amount

RMB’000 RMB’000 RMB’000

Prepayments and deposit Performing 12-month ECL 509,963 – 509,963

Trade receivables Performing Lifetime ECL 
(simplified 
approach)

54,010 – 54,010

Other receivables Performing 12-month ECL 1,175 (47) 1,128

Cash and bank balances Performing 12-month ECL 2,140 – 2,140
 

(47)
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30.	 FINANCIAL INSTRUMENTS (Continued)

Financial risk management objectives and policies (Continued)

Credit risk (Continued)

For the year ended 31 December 2024:

Gross Net
Internal 12-month or carrying Loss carrying
credit rating lifetime ECL amount allowance amount

RMB’000 RMB’000 RMB’000

Prepayments and deposit Performing 12-month ECL 438,365 – 438,365

Trade receivables Performing Lifetime ECL 
(simplified 
approach)

149,796 – 149,796

Other receivables Performing 12-month ECL 1,033 (47) 986

Cash and bank balances Performing 12-month ECL 8,198 – 8,198
 

(47)
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30.	 FINANCIAL INSTRUMENTS (Continued)

Financial risk management objectives and policies (Continued)

Liquidity risk

In the management of the liquidity risk, the Group’s management monitors and 
maintains a reasonable level of cash and cash equivalents which deemed adequate 
by the management to finance the Group’s operations and mitigate the effects of 
fluctuations in cash flows. The management of the Group monitors the utilisation of 
bank loans and ensures compliance with loan covenants.

The following tables detail the Group’s remaining contractual maturity for its 
non-derivative financial liabilities. The table has been drawn up based on the 
undiscounted cash flows of financial liabilities based on the earliest date on which 
the Group can be required to pay. Specifically, bank loans with a repayment on 
demand clause are included in the earliest time band regardless of the probability of 
the banks choosing to exercise their rights to demand for early repayment.

Weighted On More than More than
average demand or one year two years Total

effective less than and within and within undiscounted Carrying
interest rate one year two years five years cash flows amount

% RMB’000 RMB’000 RMB’000 RMB’000 RMB’000

At 31 December 2025
Non-derivatives  

financial liabilities
Trade payables – 22,139 – – 22,139 22,139
Accruals and other payables – 52,461 – – 52,461 52,461
Bank loans 7.40 3,198 – – 3,198 2,977
Loan from a related party 5.00 9,258 – – 9,258 9,032
Lease liabilities 5.78-6.71 930 660 – 1,590 1,519
       

87,986 660 – 88,646 88,128
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30.	 FINANCIAL INSTRUMENTS (Continued)

Financial risk management objectives and policies (Continued)

Liquidity risk (Continued)

Weighted On More than More than
average demand or one year two years Total

effective less than and within and within undiscounted Carrying
interest rate one year two years five years cash flows amount

% RMB’000 RMB’000 RMB’000 RMB’000 RMB’000

At 31 December 2024
Non-derivatives  

financial liabilities
Trade payables – 25,596 – – 25,596 25,596
Accruals and other payables – 49,548 – – 49,548 49,548
Bank loans 6.43 18,894 – – 18,894 18,501
Loan from a related party 5.00 9,492 – – 9,492 9,260
Lease liabilities 3.25-6.71 1,478 930 660 3,068 2,869
       

105,008 930 660 106,598 105,774
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30.	 FINANCIAL INSTRUMENTS (Continued)

Financial risk management objectives and policies (Continued)

Liquidity risk (Continued)

Bank loans with a repayment on demand clause are included in the “on 
demand or less than 1 year” time band in the above maturity analysis. As at 31 
December 2025, the aggregate carrying amounts of these bank loans amounted to 
approximately RMB2,977,000 (2024: approximately RMB4,153,000). Taking into 
account the Group’s financial position, the management does not believe that it is 
probable that the banks will exercise their discretionary rights to demand immediate 
repayment. The management believes that such bank loans will be repaid two to 
nine years after the end of the reporting period in accordance with the scheduled 
repayment dates set out in the loan agreements, details of which are set out in the 
table below:

Maturity Analysis – Bank loans with a repayment on demand clause based on 
scheduled repayments

Total
Less than More than undiscounted Carrying
one year 1-2 years 2-5 years 5 years cash flows amount
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000 RMB’000

At 31 December 2025 1,175 692 622 709 3,198 2,977
       

At 31 December 2024 1,210 1,209 1,141 949 4,509 4,153
       

Fair value of financial instruments

The directors of the Company consider that the carrying amounts of financial assets 
and financial liabilities recorded at amortised cost in the consolidated financial 
statements approximate their fair values.
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31.	 RECONCILIATION OF LIABILITIES ARISING FROM FINANCING 
ACTIVITIES
The table below details changes in the Group’s liabilities arising from financing 
activities, including both cash and non-cash changes. Liabilities arising from 
financing activities are those for which cash flows were, or future cash flows will 
be classified in the Group’s consolidated statement of cash flows from financing 
activities.

Bank loans
Interest
payable

Dividend
payable

Lease
liabilities

Loan from
a related

party Total
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000 RMB’000

At 1 January 2024 24,372 117 252 563 9,062 34,366

Changes from financing  
cash flows:

Raised 97,646 – – – – 97,646
Repayment (103,776) – – (1,337) – (105,113)
Interest paid – (1,216) – – – (1,216)
       

Total changes from  
financing cash flows (6,130) (1,216) – (1,337) – (8,683)

       

Other changes:
New lease entered – – – 3,552 – 3,552
Interest cost incurred – 1,633 – 91 –  1,724
Exchange differences 259 – – – 198 457
       

Total other changes 259 1,633 – 3,643 198 5,733
       

At 31 December 2024 and  
1 January 2025 18,501 534 252 2,869 9,260 31,416

Changes from financing  
cash flows:

Raised 56,594 – – – – 56,594
Repayment (71,967) – – (1,476) – (73,443)
Interest paid – (804) –   – – (804)
       

Total changes from  
financing cash flows (15,373) (804) – (1,476) – (17,653)

       

Other changes:
Interest cost incurred – 1,199 – 126 – 1,325
Exchange differences (151) – – – (228) (379)
       

Total other changes (151) 1,199 – 126 (228) 946
       

At 31 December 2025 2,977 929 252 1,519 9,032 14,709
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32.	 CAPITAL RISK MANAGEMENT

The Group manages its capital to ensure that entities in the Group will be able to 
continue as a going concern, while maximising the return to shareholders through 
the optimisation of the debt and equity balances. The Group’s overall strategy 
remains unchanged from prior year.

The capital structure of the Group consists of net debt, which includes bank 
loans, net of cash and cash equivalents and the management reviews the capital 
structure on a semi-annual basis. As part of this review, the management considers 
the cost of capital and the risks associated with each class of capital. Based on 
recommendations of the management, the Group will balance its overall capital 
structure through issue of new shares and new debts.
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33.	 THE STATEMENT OF FINANCIAL POSITION OF THE COMPANY

2025 2024
Notes HK$’000 HK$’000

Non-current asset
Investments in a subsidiary –* –*

    

Current assets
Amounts due from subsidiaries (i) 287,352 307,555
Cash and bank balances 370 380

    

287,722 307,935
    

Current liabilities
Other payables 252 252
Amounts due to subsidiaries (i) 4,289 4,289

    

4,541 4,541
    

Net current assets 283,181 303,394
    

Net assets 283,181 303,394
    

Capital and reserves
Share capital 67,041 67,041
Reserves (ii) 216,140 236,353

    

Total equity 283,181 303,394
    

*	 The balance is less than RMB1,000.

Approved and authorised for issue by the board of directors on 31 March 2026 and 
are signed on its behalf by:

Ms. Rong Xiuli Mr. Rong Shengli
Director Director
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33.	 THE STATEMENT OF FINANCIAL POSITION OF THE COMPANY 
(Continued)
Notes:

(i)	 The amounts are unsecured, non-interest bearing and repayable on demand.

(ii)	 Movements in reserve:

RMB’000

At 1 January 2024 229,154

Profit and total comprehensive income for the year 7,199
  

At 31 December 2024 and 1 January 2025 236,353

Loss and total comprehensive expense for the year (20,213)
  

At 31 December 2025 216,140
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34.	 SUBSIDIARIES

Details of the Company’s subsidiaries at the end of the reporting period are set out 
below.

Name of
subsidiary

Place of
incorporation/
establishment/
operation

Issued and fully
paid ordinary
share capital/
registered capital

Percentage of equity interest 
attributable to the Company

Principal
activities

2025 2024
Direct Indirect Direct Indirect

% % % %

Vital Mobile Limited BVI, limited liability 
company

USD1 100 – 100 – Investment holding

Vital Mobile (HK) Limited Hong Kong, limited 
liability company

HK$1 – 100 – 100 Selling mobile and 
smart appliances 
and LED products

Benywave Wireless PRC, wholly foreign-
owned enterprise

RMB100,000,000 – 100 – 100 Selling mobile and 
smart appliances 
and LED products

Kerr Unit Inc The United States of 
America, limited 
liability company

USD300,000 – 100 – 100 Developing new 
sales channels in 
the USA

Vital Financial Holdings  
Limited

Hong Kong, limited 
liability company

HK$1 – 100 – 100 Inactive

        

None of the subsidiaries have non-controlling interests that are material to the 
Group.

None of the subsidiaries had issued any debt securities at the end of the years ended 
31 December 2025 and 2024.
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35.	 SHARE-BASED PAYMENT TRANSACTIONS

On 9 June 2015, the Company approved and adopted the restricted share unit 
scheme (“RSU Scheme”). The purpose of the RSU Scheme is to (i) recognise the 
contributions of the personnel to the Group or its business; (ii) retain them for the 
continual operation and development of the Group; and (iii) to attract suitable 
personnel for the development of the Group. The RSU Scheme shall be valid and 
effective for a term of 10 years commencing from 9 June 2015, subject to certain 
conditions and termination clause.

All shares were fully vested in 2018 and no additional shares were granted and 
outstanding for the years ended 31 December 2024 and 2025 in relation to the RSU 
Scheme granted by the Company.

The participants of the RSU Scheme include (i) employee(s) (whether full time or 
part time), including any executive Director of the Company, its subsidiaries or any 
entity (the “Invested Entity”) in which the Group holds any equity interest; (ii) any 
non-executive director (including any independent non-executive director) of the 
Company, any of its subsidiaries or any Invested Entity; (iii) any supplier of goods 
or services to any member of the Group or any Invested Entity; (iv) any customer 
of the Group or any Invested Entity; (v) any person or entity that provides research, 
development or other technological support to the Group or any Invested Entity; (vi) 
any shareholder of any member of the Group or any Invested Entity or any holder of 
any securities issued by any member of the Group or any Invested Entity; (vii) any 
person or entity which has contributed to the Group or its business; and (viii) any 
other person selected by the Board at its sole discretion.

There is no maximum entitlement limit for each participant under the RSU Scheme. 
Unless otherwise specified by the grant letter, there is no amount payable on 
application or acceptance of the RSU and no purchase price for such RSU.

The total number of shares (the “Share(s)”) of the Company underlying the RSUs 
under the RSU Scheme shall not exceed 32,300,000 Shares (excluding Shares 
underlying RSUs that have lapsed or been cancelled in accordance with the 
RSU Scheme). For the years ended 31 December 2024 and 2025, all the Shares 
underlying the RSU Scheme have been granted and vested. As such, no Shares 
remained available for grant or will be issued under the RSU Scheme.
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For the year ended 31 December
2025 2024 2023 2022 2021

RMB’000 RMB’000 RMB’000 RMB’000 RMB’000

CONSOLIDATED RESULTS
Revenue 668,871 1,063,338 835,605 1,092,200 672,651
      

Loss before tax (17,688) (21,004) (20,846) (17,557) (20,567)
Income tax – – – – –
      

Loss and total comprehensive expense 
for the year attributable to:
Owners of the Company (17,688) (21,000) (20,839) (17,547) (20,505)
Non-controlling interests – (4) (7) (10) (62)

      

(17,688) (21,004) (20,846) (17,557) (20,567)
      

As at 31 December
2025 2024 2023 2022 2021

RMB’000 RMB’000 RMB’000 RMB’000 RMB’000

ASSETS AND LIABILITIES
Total assets 579,238 614,596 628,862 620,411 640,560
Total liabilities (114,613) (132,283) (125,613) (96,316) (98,908)
      

Net assets 464,625 482,313 503,249 524,095 541,652
      

EQUITY
Attributable to:
Owners of the Company 464,625 482,313 503,313 524,152 541,699
Non-controlling interests – – (64) (57) (47)
      

464,625 482,313 503,249 524,095 541,652
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