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GLOSSARY

Unless the context otherwise requires, the following terms used under B X &R BFEIN - TH AT ER - T E R
Corporate Information, Chairman’s Statement, Management Discussion and %4 - BEERE:wm MO -EFBEE CEEA
Analysis, Biographical Details of Directors, Corporate Governance Report, W& EEFeRELAFEHEBEMA AR
Report of the Directors and Five-Year Financial Summary shall have the BEEUTHEMNZERE o

respective meanings set out below.

“2025 AGM”
—E_AFBRREBEFKRE]

“2026 AGM”
[T ZAFRRBEFAE]

“AGM(s)”
ERBFKE]

“Annual Report”
[ ]

“Articles of Association”

(A E2AA)

“associate(s)”

R INI

“Audit Committee”
[BEZZEg]

“Board”

-

“CEQ” or “Chief Executive Officer”
[T B 42

“CFQO” or “Chief Financial Officer”
[BEEMBEE]

“CG Code”
===kl

“Chairman”

[E /%]

“China” or “PRC”

[ B

AGM held on Friday, 17 October 2025
RZEZAFTA+EA(ERR)RTHREEFAS

AGM to be held on Friday, 16 October 2026
BRZZEZARFTATABERRBRTHRREFAE

annual general meeting(s) of the Company
RRABIRFBEREG

annual report of the Company for the Year

ARABRAFEEFERE

articles of association of the Company as amended, supplemented or otherwise
modified from time to time
ARARZ BBERMA (BTRER]  BEXBITELE)

has the meaning ascribed thereto under the Listing Rules

ERETRAUETHRE

audit committee of the Board

E=eE%%EBY

board of Directors

-

chief executive officer of the Company

RRAZITHAEE

chief financial officer of the Company

ARBZEBRMBE

corporate governance code contained in Appendix C1 to the Listing Rules
EmRAIESRCIATE 2 ¥ E AT A

chairman of the Board

EFEIR

the People’s Republic of China and, for the purpose of the Annual Report, excluding
Hong Kong, the Macau Special Administrative Region of the People’s Republic of
China and Taiwan

TEARANE  #AFHME TRESE  PEARKLMBEIRFISHIIT
B &N &

2 Prosper One International Holdings Company Limited Annual Report 2025/26



“close associate(s)”
[BREEA

“Company”

NS

“Company Secretary” or
“Secretary”
[RRWE]S I WE]

“connected person(s)”
[BA&E AL

“controlling shareholder(s)”

[ B B 3R

“Director(s)”

-

“EGM(s)”
[REFRIARE]

“ESG”
[RIR & RER]

“Executive Director(s)” or “ED(s)”

[B1TEE]

“Fan, Chan”

[SBRR]

“Financial Statements”

[ 75 2 )

“Group”
[REE]

“HKFRS(s)”

[& 78 75 s 2RI

l:HK$H
[7&7T]

GLOSSARY
Bl

has the meaning ascribed thereto under the Listing Rules
BB ETRAMETERE

Prosper One International Holdings Company Limited, an exempted company
incorporated in the Cayman Islands with limited liability and the issued Shares are
listed and traded on the Main Board of the Stock Exchange (Stock code: 1470)
E-BEEREERAERAR —HRFEHETMKA I 2 ERRBERAR B
TR BT 2R B R &2 5 (IR (5%« 1470)

company secretary of the Company

KRB ZRAIMWE

has the meaning ascribed to it under the Listing Rules
BH ETARME T 8RR

has the meaning ascribed to it under the Listing Rules

BB EmAAPTE TR E

director(s) of the Company

ARRES

extraordinary general meeting(s) of the Company

ARABBRFENAE

environmental, social and governance
B HRRER

executive Director(s)

WITES

Fan, Chan & Co. Limited, the Independent Auditor
REFAITER DR - B AT

consolidated financial statements of the Group for the Year

AEBAFEZFEAVBHRER

the Company and its subsidiaries
RRAE REME R A

the Hong Kong Financial Reporting Standard(s) issued by the Hong Kong Institute
of Certified Public Accountants

FEAGMAGEMZ TR B RS EL

Hong Kong dollars, the lawful currency of Hong Kong

BT BEREEER

T-BEERERARAT —E-R/-ANEEHR 3



GLOSSARY
)

“Hong Kong”
(&)

“Independent Auditor”
[ 98 32 1% LA |

“Independent Non-executive
Director(s)” or “INED(s)”

(MBI IEANITES]

“Listing Rules”

[ B8 Bl

“Model Code”

EEET

“Nomination Committee”

[(REZEg]

“Prosper One”

(& —]

“Register of Members”

[B 3R & i

“Remuneration Committee”

(FMEzE =]

“RMB” or “Renminbi”
[AR®]

“SFO”

[7& 7 N B & {5 11 ]

“Share(s)”
[t ]

“Shareholder(s)”
[H% =

“Stock Exchange”
[ B 22 P |

Hong Kong Special Administrative Region of the PRC
T B &R RITT R

independent auditor of the Company
AN B 98 S A% BLAD

independent non-executive Director(s)

BYFNTESR

Rules Governing the Listing of Securities on the Stock Exchange as amended,
supplemented or otherwise modified from time to time
B2 Pag 5 B AR B (IS ERT ~ s B 1TIEIE)

Model Code for Securities Transactions by Directors of Listed Issuers as contained
in Appendix C3 to the Listing Rules
ERAIMSRCIFTE EMBITAEFHITES R HNIZESTA

nomination committee of the Board

E=gRE%8Y

Prosper One Enterprises Limited, a controlling shareholder of the Company

B CEARAA ARAH—HEERE

register of members of the Company
NA AR R A

remuneration committee of the Board
EEeFMEES

Renminbi, the lawful currency of the PRC
AR HBUEEEH

Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong) as
amended, supplemented or otherwise modified from time to time
BARENESTIEZF KB RO (EIREE] - K S1TIE1E)

ordinary share(s) of HK$0.01 each in the share capital of the Company
RRABRADGREMEO0.ONETZ T BK

holder(s) of the Share(s)
DSGESTEDN

The Stock Exchange of Hong Kong Limited
EREBMERSHMBRAA
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“subsidiary(ies)”
=N

“treasury share(s)”

[E 17 B 7

“Year”

(AR E]

“Year 2025”
SECHER

wop
(%[ B DL

has the meaning ascribed to it under the Listing Rules
BB ETRAMETERE

has the meaning ascribed to it under the Listing Rules

BB ETRAMETERE

year ended 30 April 2026
HE-_Z-_A"FNA=+THILFE

year ended 30 April 2025
BHE_Z_AFWHA=+HILFE

per cent. or percentage
Elssd

B -EBREERABRAQA

GLOSSARY
o 5
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CORPORATE INFORMATION
LTFEH

BOARD OF DIRECTORS EEg

HITES

Mr. Liu Guoging (Chairman and Chief Executive Officer) BIEE S (FEFTHEH)

Mr. Liu Jiagiang 210 5& 5 A&

Mr. Li Dongpo (Chief Financial Officer) PRI E(BERUBE)

Ms. Meng Zichao (appointed on 31 December 2025 and resigned on HFHRET(R=ZF-—aF+-_H=+—H

5 June 2026) EZIRR-ZF-NENHAAABT)
Ms. Wong Wai Chu (resigned on 31 December 2025) BERL T (R=ZF-AF+=A=+—H

Executive Directors

BEIE)
Independent Non-executive Directors BYKBITES
Mr. Tian Zhiyuan AEEREE
Mr. Wang Luping FERFEE
Mr. Gao Jizhong mE ARk
BOARD COMMITTEES EELZEE
Audit Committee BEREET
Mr. Tian Zhiyuan (Chairman) AERAEE(EE)
Mr. Wang Luping FTEFEE
Mr. Gao Jizhong St
Remuneration Committee FMEES
Mr. Tian Zhiyuan (Chairman) HERLE(EE)
Mr. Liu Guoging 25 E A&
Mr. Wang Luping FTEFEE
Nomination Committee REZES
Mr. Gao Jizhong (Chairman) BEBEE(FE)
Mr. Tian Zhiyuan HERLE

FFRELT(R—E-—RE+-_A=+—H
EZHERR-_ZFZ NFNAABHE)

BEEKLT(R_E-_AFE+_-_A=+—8H
HIF)

Ms. Meng Zichao (appointed on 31 December 2025 and ceased on
5 June 2026)
Ms. Wong Wai Chu (ceased on 31 December 2025)

COMPANY SECRETARY NEWE

RMELZ T (RZFZANEFENA—HEZE)
BKXEE(RZFZNEFENA—HHE)

Ms. Cheung Pui Ki Gloria (appointed on 1 August 2026)
Mr. Kwok Siu Man (ceased on 1 August 2026)
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AUTHORISED REPRESENTATIVES

Mr. Liu Guoqging
Ms. Cheung Pui Ki Gloria (appointed on 1 August 2026)
Mr. Kwok Siu Man (ceased on 1 August 2026)
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Fan, Chan & Co. Limited

PRINCIPAL BANKERS

Bank of China (Hong Kong) Limited
DBS Bank (Hong Kong) Limited
Hang Seng Bank Limited
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Jining Bank Co., Ltd.
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BUSINESS IN HONG KONG
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Wanchai

Hong Kong

REGISTERED OFFICE

Cricket Square

Hutchins Drive

P.O. Box 2681

Grand Cayman KY1-1111
Cayman Islands
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NAE R

REAXR
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B BE

SEREEETERAA
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CORPORATE INFORMATION
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To Our Shareholders,

On behalf of the Board of Prosper One International Holdings Company
Limited, | hereby present the annual report of the Company for the Year.

BUSINESS REVIEW

During the Year, the Group’s business environment remained challenging.
Despite the continued increase in inbound tourist arrivals, sales performance
of the watch wholesale business remained stagnant. After careful evaluation
and thorough clearance of slow-moving inventory, the Group ultimately
decided to discontinue its watch wholesale business in Hong Kong. In
the fertiliser business, the market continued to experience an imbalance
between supply and demand, and industry competition intensified.
Affected by rising raw material prices and weak downstream demand, the
performance of manufacture and sales of compound fertilisers business
came under pressure. However, benefiting from the relaxation of urea export
policies, the Group recorded a significant increase in its urea export volume,
thereby boosting its trading revenue. In response to various challenges and
uncertainties, the Group has implemented a series of measures to strictly
control operating costs.

The Group’s trading business primarily involves urea, compound fertiliser
and crude glycerine, with urea applications covering agricultural, industrial
and vehicle use. During the Year, the supply and demand mismatch in the
domestic fertiliser market remained prominent, and prices continued to face
downward pressure. In the face of weak demand, the Group demonstrated
strong adaptability by actively strengthening its marketing efforts and
enhancing customer services, thereby driving growth in domestic trading
volume of urea, compound fertiliser and crude glycerine, and boosting related
revenue. Meanwhile, driven by the orderly relaxation of urea export policies,
the Group timely seized market opportunities, and urea export volume
increased significantly compared with the same period last year. This export
growth made a substantial contribution to the increase in trading revenue,
further lifting the overall performance of the trading business.

B -EBREERABRAQA

CHAIRMAN’S STATEMENT
ERWE

EHHBRR:

AANEBUREE - BERERBERARESE
REARARAFEZFR-

£ JE)

FR-AEENKEREDEMEEK - EEA
BIREABSEEZRE AREREEBHEE
RAMERTH - REEFELBEBER
HEER AEEZRRELKLENREBLEDN
PRERHL B ETS - ER X T E - mIBHKKE
BRFE TEBFNE - LEMBHER LI
RTHBLRBTE EAaREHERBEER
B RB AR - Ay - LERKREH D BER
EASENREHOSEHEFEREER KM
HBEEZWRRER - SEYEEKB LS
BERZ AEECEE - RINER AERS
ZH LR -

AEBESEBTESRKRZ -EEERMA
Hio MEREAERERE TEXREMRA
& FR - BARMTSOHKEBFRDA
RE BREEEEBTTEL BHRESH
Ko AREBRRHBRWEEE D BEINK
BHNE RBAEPRYE WMEHKRE &
AREEEHBANBEANEZER K YiRIRA
FAMES - EULFIE - ERFHOBRAFRR
MES T AEERSEEMSHE  KEH
NEREFRAREER - ZHOERAE
SWEEERFTRBEER E—FPRAES
EBHEBEERA -

—E-R/-REF®HR O
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CHAIRMAN’S STATEMENT

o
FREmE

As for manufacture and sales of compound fertilisers business, the Group
continued to optimise production management. However, the industry
maintained an oversupply situation, with intensifying competition. Rising raw
material prices pushed up production costs, significantly squeezing gross
profit margin. In view of this, the Group proactively adjusted its business
structure, scaled down production capacity, and reallocated resources to
trading business of compound fertiliser, which offered a relatively stable
gross profit margin. As a result of this strategic adjustment, sales volume of
compound fertiliser fell by approximately 17.8% year-on-year. Nevertheless,
this move aimed to curb the risk of losses and create conditions for improving
the Group’s overall profitability.

As a result of the foregoing, the Group recorded a profit attributable to
owners of the Company of approximately HK$4.9 milion for the Year, as
compared to a profit of approximately HK$5.4 million for the Year 2025.

FINANCIAL RESULTS

For the Year, the Group recorded revenue from continuing operations of
approximately HK$71.7 million, representing a decrease of approximately
HK$4.4 milion from approximately HK$76.1 milion (re-presented) as
compared to Year 2025.

The profit attributable to owners of the Company decreased by approximately
HK$0.5 million from approximately HK$5.4 milion for the Year 2025 to
approximately HK$4.9 million for the Year.

PROSPECTS

Looking ahead, domestic fertiliser demand is expected to maintain its growth
momentum, with prices fluctuating in line with raw material prices, domestic
supply and demand dynamics, and adjustments to export policies. In the
domestic compound fertiliser market, given the continued firmness of raw
material prices and weakness in end-user demand, market competition
is expected to intensify further, which may put pressure on the operating
performance of the manufacture and sales of compound fertilisers business.
Regarding urea export business, the Group anticipates that the Chinese
government will likely continue to relax export policies, which could help
alleviate the oversupply pressure in the domestic market and rebalance
supply and demand dynamics. The Group will actively promote its growth
strategy, with a focus on providing customers with higher-quality and more
diversified fertiliser products, so as to further enhance the Group’s core
competitiveness.

EREARRERKERR AKERKEE
CEEER - AWM ZITEEFHBR KR
MR BFAMMRN RMHER LIRES
HERES BEENZBREXE -ERRIL
AEEEBRABEBERE  BRER LKE
REFOEZENETHEBENESRLES
X -RIKBBHRYE BARHEEERL
THRH178% - BEMY - HEEEINHERE
Rl WANERAEENERANEDANE
{1 o

MR EXA AEERFRAEFTARAHE
BARBERNO4IOBEETL HHE _—_T -5
FEBFENDEABERT

MBREA

FA AEESREHELEEBR ZRAENT1T
BEAELT R-Z-_LhFELPHBIEEST
(BREH)BIH44BEET -

KRB HEBEAELEENBE S _AFEML
SAEEBTRLYNOSEEBTLERAFENY
490B BB

Al =

RERK BALEHBRETHRFERE
g MmEBANSEZRMHER  BRFHKS
EERHABRKFAEMEY BAEAETS
HECEREMHERSERERK®AR
FRESS BERIMESBFRE—FMB - EF
EEHEAERENHEEERBNEERRS
KEH - ERKREHAER  AEEBEHF
BB AT Sk B AR B B AT AR R B
AR RR B AT 5 OB SRV B N B SR SRR
Mo REBEBRBHETHERRE  BERA
EFRHEEE EERANIEHER KE
—SRAAEBENRLBEFS -
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APPRECIATION

On behalf of the Board, | would like to take this opportunity to express my
sincere gratitude to the Board members, management and employees for
their hard work and dedication that enable the Group to face the challenges
and uncertainties during the Year. Last but not least, | wish to express my
sincere thanks to the Shareholders, suppliers, customers and other business
partners for their ongoing trust and support.

Liu Guoqing
Chairman
Hong Kong, 31 July 2026

CHAIRMAN’S STATEMENT
EEHE

&

RAABREEZSHEBSILRIESS
AC -EEEBEMEITHMIEERNE  F4A5%
EEERAFEOHED - DEBEBEREET
AR E - B AAEMARE - HERS -
EPREMEREHARERONHIE  BH
BE—BEURNEEESE -

]
2IEE
BB —ERFEA=1+—H
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MANAGEMENT DISCUSSION AND ANALYSIS
TEERAWRESH

FINANCIAL REVIEW

Revenue

The Group’s revenue for the Year was approximately HK$71.7 million,
representing a decrease of approximately HK$4.4 milion or 5.8% from
approximately HK$76.1 million (re-presented) for the Year 2025. Revenue
from trading business increased by approximately HK$3.0 million or 16.7%
from approximately HK$18.0 million for the Year 2025 to approximately
HK$21.0 million for the Year, primarily driven by increased trading volume in
both domestic and export markets. In contrast, revenue from manufacture
and sales of compound fertilisers business decreased by approximately
HK$7.4 million or 12.7% from approximately HK$58.1 milion for the Year
2025 to approximately HK$50.7 million for the Year, mainly due to reduced
sales volume and weak market demand.

Cost of sales

The cost of sales consists of carrying amount of inventories sold and provision
for slow-moving inventory. The cost of sales decreased by approximately
HK$5.1 million or 9.3% from approximately HK$54.6 million (re-presented) for
the Year 2025 to approximately HK$49.5 million for the Year. The decrease
was largely in line with the decline in sales volume of compound fertilisers.

Gross profit

The overall gross profit increased by approximately HK$0.7 million or 3.3%
from approximately HK$21.5 million (re-presented) for the Year 2025 to
approximately HK$22.2 million for the Year. The increase was mainly due
to an increase of approximately HK$3.0 million in gross profit of trading
business, which was partially offset by a decrease of approximately HK$2.3
million in gross profit of manufacture and sales of compound fertilisers
business.

Selling and distribution costs

Selling and distribution costs for the Year was approximately HK$8.9 million
(2025: approximately HK$8.9 million (re-presented)), remaining broadly flat
compared with the Year 2025. The main changes in the expense structure
were as follows:

Packing expenses and freight costs increased by approximately HKS$0.6
million, primarily due to increased trading volume of urea and compound
fertiliser during the Year.

Sales staff’s salaries and allowance and business entertainment decreased by
approximately HK$0.4 million and HK$0.3 million respectively. The decrease
in business entertainment was mainly due to the Group’s continued efforts in
strengthening the control over non-essential expenditures.

Bt 75 Bl R

i &=

REERAFEHBREZNTITEES T &
—E_RFENCIEEBTEER) RDL
AAB BB THE8%  BHEKE WA=
T _AFEELN180EEETIEMA3.08 &F
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RBERAEREOMSEFER MR- L2
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THFEHSAEERBLRANTIAESETT
WIRTHERFELH07THEE BT TEHEN
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HE A
BERAQEREFSRAERBETEE
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(B ER) WD 51 B BB LRI EARFE
KA9SEEBTT WM REARHE THA
B8

E7
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Administrative expenses

Administrative expenses increased by approximately HK$0.6 million or
9.1% from approximately HK$6.6 million (re-presented) for the Year 2025
to approximately HK$7.2 million for the Year. The increase was primarily
attributable to an increase in directors’ remuneration.

Profit for the year attributable to owners of the
Company from continuing operations

The profit for the Year attributable to owners of the Company from continuing
operations was approximately HK$5.4 million (2025: approximately HK$6.3 milion),
representing a year-on-year decrease of approximately 14.3%. The decrease
was mainly due to the net effect of an increase in directors’ remuneration and a
decrease in other gains.

FINANCIAL POSITION

The Group’s primary sources of funds for its operations were internally
generated cash flows and advances from the ultimate holding company.
As at 30 April 2026, the Group had current liabilities of approximately
HK$124.8 million, which included amount due to ultimate holding company
of approximately HK$50.1 million which are repayable on demand, while the
Group had cash and cash equivalents of only approximately HK$4.3 million.
The Group also reported a net operating cash outflow of approximately
HK$130.0 million for the Year. Based on the cash flow forecast, the Directors
consider that the Group will have sufficient working capital to meet its financial
obligations as and when they fall due for at least the next twelve months from
30 April 2026, taking into account that a related party supplier of the Group
has undertaken to provide the Group with unconditional financial support of
up to HK$135 million, as necessary, to ensure its continuing operations. The
financial support will remain valid until 31 January 2028.

As at 30 April 2026, the Group’s total cash and cash equivalents were
approximately HK$4.3 million (as at 30 April 2025: approximately HK$127.1
million), which were denominated in Hong Kong dollars, United States dollars
and Renminbi. This decrease was primarily attributable to (i) the settlement of
trade payables of approximately HK$60.1 million accumulated from the prior
year and (i) additional prepayments to a supplier. To secure a stable supply
of fertilisers and raw materials, the Group made additional prepayments to a
major supplier, a related party of the Group during the Year. Besides, as at 30
April 2026, the Group had restricted cash of approximately HK$4.7 million (as
at 30 April 2025: Nil), which was denominated in Renminbi.

The current ratio (calculated by dividing current assets by current liabilities)
of the Group increased from approximately 1.1 times as at 30 April 2025 to
approximately 1.2 times as at 30 April 2026.

RER AR QA

MANAGEMENT DISCUSSION AND ANALYSIS
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MANAGEMENT DISCUSSION AND ANALYSIS
EIEE R R DT

The gearing ratio (calculated by dividing net debt by total equity) was 152.7%
as at 30 April 2026 (as at 30 April 2025: not applicable, as the Group
maintained a net cash position). Net debt was calculated as total debts less
cash and cash equivalents. The significant increase in the gearing ratio was
mainly due to (i) a substantial decrease in cash and cash equivalents and (ii)
an increase in amount due to ultimate holding company.

MATERIAL ACQUISITIONS AND DISPOSALS
OF SUBSIDIARIES, ASSOCIATES AND JOINT
VENTURES

During the Year, there was no material acquisition or disposal of subsidiaries,
associates and joint ventures by the Company.

EMPLOYEES AND REMUNERATION POLICIES

As at 30 April 2026, the Group had a total of 57 (2025: 57) employees.
The total remuneration costs incurred by the Group for the Year were
approximately HK$9.3 million including continuing and discontinued
operations (2025: approximately HK$9.7 million). We review the performance
of our employees annually and use the results of such review in our annual
salary review and promotion appraisal, in order to attract and retain valuable
employees. Remuneration packages are generally structured by reference
to market norms as well as individual qualifications, relevant experience and
performance.

The Company’s share option scheme (the “Share Option Scheme”) expired
on 21 April 2025, and no new Share Option Scheme has been adopted since

then. As at the date of the Annual Report, there was no outstanding share
option granted under the Share Option Scheme.

DEBTS AND CHARGE ON ASSETS

The Group had no bank borrowings as at 30 April 2026 and 30 April 2025.

As at 30 April 2026 and 30 April 2025, the Group did not have any foreign
exchange contracts, interest or currency swaps or other financial derivatives.

As at 30 April 2026 and 30 April 2025, the Group had no banking facilities for
overdrafts and loans.
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FOREIGN CURRENCY

The Group does not have a significant foreign exchange exposure and
has currently not implemented any foreign currency hedging policy. The
management will consider hedging against significant foreign exchange
exposure should the need arise.

FUTURE PLANS FOR MATERIAL
INVESTMENTS AND CAPITAL ASSETS

The Group did not have any plans for material investments and capital assets
as at 30 April 2026 (as at 30 April 2025: Nil).

SIGNIFICANT INVESTMENT HELD

The Company did not hold any significant investment in equity interest in any
company other than its subsidiaries as at 30 April 2026 (as at 30 April 2025:
Nil).

CAPITAL COMMITMENTS

As at 30 April 2026, the Group did not have any material capital commitments (as
at 30 April 2025: Nil).

CONTINGENT LIABILITIES

As at 30 April 2026, the Group had estimated contingent liabilities of
RMB4,131,000 (equivalent to approximately HK$4,717,000) (as at 30 April
2025: Nil) in respect of certain frozen bank balances of its PRC subsidiary
due to a litigation for the loans related to Mr. Meng Guangyin (the “Legal
Proceedings”). The Directors considered that a reliable estimate cannot be
made of the amount of the outflow of resources that might be required in
respect of the Legal Proceedings, and therefore no provision was made as at
30 April 2026.

FINAL DIVIDEND

The Board has resolved not to recommend the payment of any final dividend
for the Year (2025: Nil).
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BIOGRAPHICAL DETAILS OF DIRECTORS
EFEREE

EXECUTIVE DIRECTORS

Mr. Liu Guoging (%I Bl ), aged 55, had been appointed as an Executive
Director on 7 September 2017, the Chief Financial Officer on 28 September
2017, and a Co-chief Executive Officer on 18 October 2017 and was
subsequently re-designated as an Executive Director and the Chief Financial
Officer on 1 April 2018. He was further re-designated as an Executive
Director, the Chief Executive Officer and the Chairman on 10 April 2024. He
was the chairman and a member of the Nomination Committee from 10 April
2024 to 24 June 2025 and is also a member of the Remuneration Committee.
He obtained a bachelor’'s degree in corporate management from Beijing
Business Management College* (1t Rt ¥ E 2 & ZFt) in the PRC in
July 2005. He joined Ruixing Group Company Limited* (3% £ &% B I% 1D A&
R /A A1) in August 2003 with his current position as the manager of finance
department and as a deputy general manager since January 2016. He has
over ten years of managerial experience in financial matters and nine years
of managerial experience in procurement and logistics operations in Ruixing
Group Company Limited*.

Mr. Liu Guoqing is the brother-in-law of Mr. Meng Guangyin, the ultimate
controlling shareholder of the Company.

Mr. Liu Jiagiang (2 1N 3&), aged 53, was appointed as an Executive Director
on 7 September 2017. He obtained a degree in finance from Shandong
Agricultural University* (1L £ 2 K 2) in January 2016. He has over 30
years of working experience, and spent sixteen years thereof in a managerial
role. He has worked in Ruixing Group Company Limited* (¥ £ 5% & I 17
AR A R]) since December 1995 and has served as the general manager
in the investment department and the manager in the capital operations
department since November 2016. He is the deputy general manager of
certain subsidiaries of the Company in Shandong, the PRC.

Mr. Li Dongpo (Z X #), aged 53, was appointed as an Executive Director
on 10 December 2021 and the Chief Financial Officer on 10 April 2024. He
graduated from Party School of the Provincial Committee of Shandong in
China* (TEIEEZILREZESER) in December 2009 majoring in
economy management. He has over 30 years of working experience in sales
and manufacturing of fertiliser and biochemical products for agricultural
industry. He has worked in Ruixing Group Company Limited* (3 £ £ & I 1
A BR 2 &) since December 1995 and has served in various managerial roles
in different major departments since 2007. He has been serving as the deputy
general manager and general secretary of Ruixing Group Company Limited*
since December 2020 and is responsible for management of Ruixing Group
Company Limited* (37 2 &£ B &5 A R A 7).
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INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Tian Zhiyuan (H & &) (“Mr. Tian”), aged 55, was appointed as an
INED on 20 September 2017. Mr. Tian is also the chairman of each of the
Remuneration Committee and the Audit Committee and a member of the
Nomination Committee. Mr. Tian has over 26 years of working experience in
the fields of accounting and audit.

Mr. Tian joined ShineWing Certified Public Accountants Jinan Branch* ({5
KAFMEHMEBAMEHKRLEER)EMEDFT) in September 1994 and
has been the director of management consultancy department since July
2016, responsible for the business development and technical support of
consultancy service projects.

Mr. Tian obtained a diploma in financial accounting from Beijing Jiaotong
University (1t 773238 KX 2) (now known as 1t A AE) in July 1994,
Mr. Tian is a registered certified public accountant of the Chinese Institute of
Certified Public Accountants.

Mr. Wang Luping (£ & ) (“Mr. Wang”), aged 57, was appointed as an
INED on 27 December 2018. Mr. Wang is also a member of each of the Audit
Committee and the Remuneration Committee. Mr. Wang completed his legal
speciality studies at Beijing Jinggiao University* (1t 5 55 A ) in 1990 and
his undergraduate legal studies at China University of Political Science and
Law in 2005. He is a qualified lawyer in the PRC and has worked as a legal
professional for more than 30 years. He has been a director of Shandong

Faya Law Firm* (1Ll 5 % J& £ B0 55 7% FT) since 2008.

Mr. Gao Jizhong (& & &) (“Mr. Gao”), aged 53, a former INED from
August 2018 to October 2018, was re-appointed as an INED on 15 February
2024. Mr. Gao is also a member of the Audit Committee and the chairman
of the Nomination Committee. He completed his lawyering specialty studies
in July 1996 and his undergraduate legal studies in January 2007 at the
Shandong Administrative Cadre Institute of Politics and Law* (LU B BUAE
12 % ELEA BT (now known as Shandong University of Political Science and
Law (LU BUEEBR)) in the PRC. Mr. Gao became qualified as a lawyer in
the PRC in 1997 and has been working at Shandong Wanlixing Law Firm* (L4
RE BT EAT since July 1998, where he became its founder when
the business structure of the said firm has changed from partnership to sole
proprietorship in 2009.

*

The English transliterations of the Chinese names are for identification purpose
only
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CORPORATE GOVERNANCE REPORT
EREGHRE

The Company is committed to fulfilling its responsibilities to its Shareholders
and protecting and enhancing Shareholders’ value through good corporate
governance. The Directors recognise the importance of incorporating
elements of good corporate governance in the management structures,
internal control and risk management procedures of the Group so as to
achieve effective accountability.

CORPORATE GOVERNANCE PRACTICES

The Board recognises the importance of incorporating elements of good
corporate governance in the management structures, internal control
and risk management procedures of the Group so as to achieve effective
accountability. The Company has adopted and adhered to the principles as
set out in the CG Code.

In the opinion of the Board, the Company has adopted and complied with all
applicable code provisions as set out in the CG Code throughout the Year
and up to the date of the Annual Report save for code provisions C.2.7, C.5.1,
C.2.1,B.3.5, and F.1.3 of the CG Code as disclosed in the Annual Report.

SECURITIES TRANSACTIONS BY DIRECTORS

The Company has adopted the Model Code as its own code of conduct
governing the securities transactions by the Directors. Following a specific
enquiry made by the Company on each of the Directors, all Directors have
confirmed that they had complied with the Model Code during the Year.
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BOARD OF DIRECTORS

Responsibilities

The Board is primarily responsible for overseeing and supervising the
management of the business affairs and the overall performance of the Group.
The Board sets the Group’s values and standards and ensures that the
requisite financial and human resources support is in place for the Group to
achieve its objectives. The functions performed by the Board include but are
not limited to formulating the Group’s business plans and strategies, deciding
all significant financial (including major capital expenditure) and operational
issues, developing, monitoring and reviewing the Group’s corporate
governance practices and all other functions reserved to the Board under
the Articles of Association. The Board has established Board committees
and has delegated to these Board committees various responsibilities
as set out in their respective terms of reference. The responsibilities of
these Board committees include monitoring the Group’s operational and
financial performance, and ensuring that appropriate internal control and
risk management are in place. The Board may from time to time delegate
certain functions to the management of the Group if and when considered
appropriate. The management is mainly responsible for the execution of the
business plans, strategies and policies adopted by the Board and assigned to
it from time to time.

The Directors have full access to information of the Group and the
management has an obligation to supply the Directors with adequate
information in a timely manner to enable the Directors to perform their
responsibilities. The Directors are entitled to seek independent professional
advice in appropriate circumstances at the Company’s expense.
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CORPORATE GOVERNANCE REPORT
&R EABE

Composition

The Company is committed to holding and implementing the view that the
Board should include a balanced composition of Executive Directors and
Independent Non-executive Directors so that there is a strong independent
element on the Board, which can effectively exercise independent judgment.

As at 30 April 2026, the Board comprised seven Directors, of which the
INEDs in aggregate represented more than one-third of the Board members.
The composition of the Board during the Year is set out below:

Executive Directors

Mr. Liu Guoqging

Mr. Liu Jiagiang

Mr. Li Dongpo

Ms. Meng Zichao (appointed on 31 December 2025 and resigned on
5 June 2026)

Ms. Wong Wai Chu (resigned on 31 December 2025)

INEDS

Mr. Tian Zhiyuan
Mr. Wang Luping
Mr. Gao Jizhong

The biographical details of each of the Directors are set out in the section
headed “Biographical Details of Directors” of the Annual Report.

Ms. Meng Zichao is the niece of Mr. Liu Guoging. Save as disclosed, there
was no financial, business, family or other material relationship among the
Directors.

The INEDs have brought in a wide range of business and financial expertise,
experience and independent judgement to the Board. Through active
participation in the Board meetings and serving on various Board committees,
all INEDs will continue to make various contributions to the Company.

Throughout the Year, the Company had three INEDs, which was in
compliance with the requirement of the Listing Rules that the number of
INEDs must represent at least one-third of the Board members, and that
at least one of the INEDs has appropriate professional qualifications or
accounting or related financial management expertise.
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The Company has received a confirmation of independence in writing from
each of the INEDs pursuant to Rule 3.13 of the Listing Rules. Based on such
confirmation and not aware of the occurrence of any event that would impair
the independence of the INEDs, the Company considers that all the INEDs
are independent and have met the independence guidelines as set out in Rule 3.13
of the Listing Rules.

Code provision C.2.7 of the CG code provides that the Chairman should at
least annually hold meetings with the INEDs without the presence of other
Directors. During the Year, no meeting was held between Mr. Liu Guoging,
the Chairman, and the INEDs without the presence of other Directors due to
business engagements. Nevertheless, the INEDs have communicated with
the Chairman directly from time to time to share their views on the Company’s
affairs. Therefore, the Company considers that there were sufficient channels
and communication for discussion of the Company’s affairs between the
Chairman and INEDs.

Proper insurance coverage in respect of legal actions against the Directors’
liability has been arranged by the Company.

DIRECTORS’ INDUCTION AND CONTINUING
PROFESSIONAL DEVELOPMENT

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

Ms. Meng Zichao (appointed on 31 December 2025) obtained legal advice
on 18 December 2025, as required under Rule 3.09D of the Listing Rules
from the legal advisor of the Company and confirmed she understood her
obligations as a director of a listed company.
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CORPORATE GOVERNANCE REPORT
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Pursuant to code provision C.1.1 of the CG Code, all Directors should
participate in continuous professional development to develop and refresh
their knowledge and skills. This is to ensure that their contribution to the
Board remains informed and relevant. The Company will from time to time
fund and arrange suitable training to all Directors to develop and refresh their
knowledge and skills in relation to their duties and responsibilities, such that
their contribution to the Board remains informed and relevant. All Directors
are also encouraged to attend relevant training courses at the Company’s
expense and they have been requested to provide the Company with
their training records. According to the training records maintained by the
Company, the continuing professional development programmes received by
each of the Directors during the Year is summarised as follows:

Name of Directors
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Type of training

EEnA &35 Bl
Executive Directors HITES
Mr. Liu Guoging 21 B e A4 AandBand C A KB KC
Mr. Liu Jiagiang 2058 5t A4 AandBand C A KB KC
Mr. Li Dongpo TEIE LA AandBand C A KB KC
Ms. Meng Zichao (appointed on 31 December #FHBZ T+ (R=ZF=—AF+=-A=+—H AandBandC A KB K&C
2025 and resigned on 5 June 2026) iéti FRR-ZZFE-NFNHARHABT)
Ms. WongWaiChu =X B+ N/A i A
(resigned on 31 December 2025) ( R-ZE-—RAF+ZHA=1+—HEF)
INEDs BIKHTES
Mr. Tian Zhiyuan AEELE AandBand C AKBKC
Mr. Wang Luping FEFEAE AandBand C AKBKC
Mr. Gao Jizhong SE:% AandBand C A KB EC
A:  attending training sessions, including but not limited to, in-house/ A: 2 IR E BEETERAIT/
external seminars, briefings, conferences, forums and workshops SN R AR E g wmERT
YES
B:  reading materials relating to the economy, general business, corporate  B: HEABELE —REF ©EE AN
governance and directors’ duties and responsibilities REZBEREEZME

C:  reading newspapers and journals relating to the corporate governance
matters, environment and social issues or director’s duties and
responsibilities
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MEETINGS OF THE BOARD AND THE
SHAREHOLDERS AND DIRECTORS’
ATTENDANCE RECORDS

Code provision C.5.1 of the CG Code provides the Board should meet
regularly and Board meetings should be held at least four times a year at
approximately quarterly intervals. Notice of at least 14 days will be given to
the Directors in advance. For all other Board meetings, notice will be given
in a reasonable time in advance. The Directors are allowed to include any
matter in the agenda that is required for discussion and resolution at the
meeting. To enable the Directors to be properly briefed on issues arising at
each of the Board meetings and to make informed decisions, an agenda and
the accompanying Board papers will be sent to all Directors at least three
days before the intended date of the Board meeting, or such other period
as agreed. The Company Secretary is responsible for keeping all Board
meetings’ minutes. Draft and final versions of the minutes will be circulated to
the Directors for comments and record respectively within a reasonable time
after each meeting and the final version is open for the Directors’ inspection.
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During the Year, two regular Board meetings and two other Board meetings
have been held and the Board has made certain resolutions by circulation of
written resolutions for all the Directors’ execution. In view of the simplicity of
the Group’s businesses, regular Board meetings have not been held about
quarterly during the Year. The Group’s audited consolidated annual results for
the Year 2025 and unaudited consolidated interim results for the six months
ended 31 October 2025 together with all corporate transactions made
during the Year have been reviewed and discussed amongst the Directors
at the Board meetings held in the Year. Together with the circulation of
written materials to keep the Board informed throughout the Year, sufficient
measures had been taken to ensure that there was efficient communication
among the Directors, including the INEDs. The attendance of each Director at
the Board meetings for the Year and the 2025 AGM is set out below:

Name of Directors
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EREAFEZEZGERR_T_1FKR
RERG 2 HFELHEERIN DT :
Board
Meeting(s) 2025 AGM
—E_EHHF
EXeeR RRBFAE

No. of Attendance/
No. of Meetings Eligible to Attend

BEHERE

BEEnA CERHEESRRE
Executive Directors HITES
Mr. Liu Guoging 2IE & T & 2/4 0/1
Mr. Liu Jiagiang 2 hnsa %k A& 4/4 1/1
Mr. Li Dongpo TR LA 3/4 0/1
Ms. Meng Zichao (appointed on 31 December m F X T (R T -_AF+_-_A=4+—H

2025 and resigned on 5 June 2026) ﬁ%gﬁﬂ_y_ﬂimﬁﬁE%&) N/A 7~ 38 A3 N/A 7~ 3 A
Ms. WongWaiChu & H B+

(resigned on 31 December 2025) ( R-_E_AF+ZHA=1—HEF) 4/4 1/1
INEDs BYEHTES
Mr. Tian Zhiyuan AEERLE 4/4 1/1
Mr. Wang Luping FEFREAE 4/4 1/1
Mr. Gao Jizhong mE AL 4/4 11
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CHAIRMAN AND CHIEF EXECUTIVE

Code provision C.2.1 of the CG Code provides that the roles of the chairman
and chief executive officer should be separated and should not be performed
by the same individual. During the Year and up to the date of the Annual
Report, Mr. Liu Guoging acts as the Chairman and the CEO. In view of the
fact that Mr. Liu Guoging has been operating and managing the Company
since 7 September 2017, the Board is of the opinion that it is appropriate
and in the best interests of the Group to have Mr. Liu Guoging taking up
both roles for effective management and business development. Therefore,
the Board considers that the deviation from code provision C.2.1 of the CG
Code is appropriate in such circumstances. Nevertheless, the Company will
look for suitable candidates and make necessary arrangement pursuant to
the requirement under code provision C.2.1 of the CG Code as and when
necessary.

DIVERSITY

Board Diversity

The Company has adopted a Board diversity policy (‘“Board Diversity
Policy”) which recognises and embraces the benefits of a diversity of Board
members. It endeavours to ensure that the Board has a balance of skills,
experience and diversity of perspectives appropriate to the requirements
of the Company’s business. All Board nominations, appointments and re-
appointments will continue to be made on a merit basis with due regard for
the benefits of diversity of the Board members and the nomination policy of
the Company. Selection of candidates will be based on a range of diversity
perspectives, including but not limited to gender, age, cultural and educational
background, ethnicity, professional experience, skills and knowledge.

Following the resignation of Ms. Meng Zichao as an Executive Director with
effect from 5 June 2026, the Board has only male directors, and therefore
does not meet the requirement to have directors of different genders on
the Board under Rule 13.92(2) of the Listing Rules. The Company is in the
process of identifying a suitable female candidate to be appointed as soon as
practicable, and in any event within three months from the date of resignation
of Ms. Meng Zichao in order to ensure compliance with that requirement.

The Nomination Committee will review the Board Diversity Policy at least
annually to ensure its continued effectiveness, and where necessary, will
make revisions that may be required and recommend any such revisions to
the Board for consideration and approval.

At the meeting held on 31 July 2026, the Nomination Committee has
reviewed the Board Diversity Policy and was satisfied with its implementation
and effectiveness during the Year. For details, please refer to the section
headed “Nomination Committee”.
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Workforce Diversity

As at 30 April 2026, the gender ratio of male and female in the workforce of
the Group (including senior management) was 89% and 11% respectively.
For further details of gender ratio together with the relevant data, please refer
to the disclosure as set out in the separate ESG report of the Company. The
Group’s approach for talent recruitment and retention is to employ a diverse
team that works together and encourage differences and individuality in
employees with respect to equal opportunities and diversity. The Board has
not yet set a measurable objective for gender diversity at the workforce level,
but will continue to assess the feasibility of doing so in light of the Group’s
operational needs and overall strategic priorities. The Group is determined
to commit to a diverse approach which provides equal consideration and
opportunities to all qualified candidates regardless of gender in terms of hiring
and promotion process.

The Board has adopted a workforce diversity policy, under which the Group
is committed to fostering an inclusive and supportive working environment
where individual differences are respected and all employees are treated
with dignity. The Group is also committed to promoting gender equality
and diversity across its workforce, and to providing equal opportunities in
recruitment, training and development, remuneration and career progression.

INDEPENDENT VIEWS OF THE BOARD

In compliance with code provision B.1.3 of the CG Code, the Company has
established mechanisms to ensure that independent views and input are
available to the Board (the “Mechanisms”). The Board currently comprises
three INEDs who have years of experience from different aspects, including
but not limited to accounting and finance, legal and business management.
The INEDs are able to provide independent and appropriate opinions to
the Board so as to ensure that the Board can obtain independent views
and opinions that it requires when exercising its powers and making major
decisions. The Company makes certain that the Board has access to
independent views and input through the Mechanisms listed below:

1. The Nomination Committee will review the Board composition, as
well as the independence, qualification and time commitment of the
INEDs annually, in particular the proportion of the INEDs and the
independence of the INEDs who have served for more than nine years,
where applicable.
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2. A written confirmation has been received by the Company under Rule
3.13 of the Listing Rules from each of the INEDs in relation to his/her
independence to the Company. The Company considers all its INEDs
to be independent.

3. In view of good corporate governance practices and to avoid conflict
of interests, the Directors (who are also directors and/or senior
management of the controlling shareholder and/or subsidiaries of the
controlling shareholder) would abstain from voting on the relevant
Board resolutions in relation to the transactions with the controlling
shareholder and/or his/her/its associates.

4. Al members of the Board are given an opportunity to include matters in
the agenda for Board meetings.

5. All members of the Board can seek independent professional advice
when necessary to perform their responsibilities in accordance with the
Company’s policy.

The Board has also taken into account the respective contributions of the
INEDs to the Board and their firm commitments to their independent roles.
During the Year, all the INEDs do not hold any cross-directorships or have any
significant links with other Directors through involvement in other companies
or bodies that could give rise to conflicts of interest in their roles as INEDs
and they are not involved in the daily management of the Company nor in
any relationships or circumstances which would affect the exercise of their
independent judgment. They continue to demonstrate their ability to provide
an independent, balanced and objective view to the affairs of the Company.

The Board will review the implementation and effectiveness of the
Mechanisms annually. At the meeting held on 31 July 2026, the Board has
reviewed the implementation and effectiveness of the Mechanisms during the
Year and considered that the Mechanisms remain effective.

BOARD COMMITTEES

The Board has established certain Board committees, including the Audit
Committee, the Remuneration Committee and the Nomination Committee,
to oversee particular aspects of the Company’s affairs. All Board committees
are provided with sufficient resources to discharge their duties and upon
reasonable request, members of the Board committees are able to seek
independent professional advice in appropriate circumstances at the
Company’s expenses.
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Audit Committee

The Audit Committee was established on 21 April 2015 with written terms of
reference in compliance with Rule 3.22 of the Listing Rules and code provision D.3
of the CG Code. The written terms of reference of the Audit Committee were
revised on 1 January 2019 to conform with the requirements under the CG
Code and the Listing Rules. Such written terms of reference are published
on the respective websites of the Stock Exchange and the Company. It
comprises all the three INEDs, namely Mr. Gao Jizhong, Mr. Wang Luping
and Mr. Tian Zhiyuan who is the chairman of the Audit Committee.

The principal roles and functions of the Audit Committee include but are not
limited to:

° making recommendations to the Board on the appointment, re-
appointment and removal of the external auditors, and approving their
remuneration and terms of engagement, and handling any questions
regarding their resignation or dismissal;

° reviewing and monitoring the external auditors’ independence and
objectivity and the effectiveness of the audit process in accordance
with applicable standards and discussing with the external auditors the
nature and scope of the audit and reporting obligations before the audit
commences;

° developing and implementing a policy on engaging external auditors
to supply non-audit services and reporting to the Board, identifying
and making recommendations on any matters where an action or
improvement is needed;

° monitoring the integrity of the Company’s financial statements and
annual report and accounts and half-year report, and reviewing
significant financial reporting judgments contained in them;

° overseeing the Company’s financial reporting system, and risk
management and internal control systems;

° discussing the risk management and internal control systems with the
management to ensure that the management has performed its duty to
have such effective systems;

° considering major investigation findings of internal control matters as
delegated by the Board or on its own initiative and management’s
response to these findings;
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° where an internal audit function exists, ensuring co-ordination between
the internal and external auditors, ensuring that the internal audit
function is adequately resourced and has appropriate standing within
the Company, and reviewing and monitoring its effectiveness;

° reviewing the Group’s financial and accounting policies and practices;

o reviewing the external auditors’ management letter, any material queries
raised by the auditor to management about the accounting records,
financial accounts or systems of control and management’s response;

° ensuring that the Board will provide a timely response to the issues
raised in the external auditors’ management letters; and

° considering other topics as defined by the Board.

During the Year, two Audit Committee meetings were held and the Audit
Committee, amongst other matters, considered and approved (i) the audited
consolidated financial statements of the Group for the Year 2025; (i) the
unaudited consolidated financial statements of the Group for the six months
ended 31 October 2025 for presentation to the Board for its consideration
and approval; and (iii) audit-related matters.

The attendance of each INED at the Audit Committee meetings during the
Year is as follows:

Name of Directors

CORPORATE GOVERNANCE REPORT
TEERES

s WMARBREANMZEBEE  AERA
HENEZHEM 2 TESIHBE A
BRANZEBEELARTAANLERH
BREF YAEZHBEEHA  ARR
AMERAMEBRBERD BN

s BENAKBEZMBEREFABERLER:

s RAIEBERBEETEEEZRMG &

Mgt R MHERBEAEEZERS
MEEERHZEMNEARBRLERE
fEH 2 B E

s HWMREFSHKRFVEERIBREES
TEEBzHHPIREZER R

s MRAEMAEFSAEZIRE -

EZZEERAFERITTMAEE MR
gFEL BERZEg(EGemEa IE()
REBRZZE_RAFEZEERREGVB®R
X (A EBEHE-Z-_AF+A=1+—H1
NEAZAREEZBRETBRE UER
EeREZNMIE Ri)VBEZHEBERE -

EBVFNITEERNAFELHREEZZESY
CENEBUWT ¢

No. of Attendance/
No. of Meetings
Eligible to Attend

BRY G&®K
EEnE HEEBRRE
Mr. Tian Zhiyuan (Chairman) HEREE(FE) 2/2
Mr. Wang Luping FEFEA 2/2
Mr. Gao Jizhong SV 2/2

The Company has complied with Rule 3.21 of the Listing Rules that at
least one of the members of the Audit Committee (which must comprise a
minimum of three members and must be chaired by an Independent Non-
executive Director) is an Independent Non-executive Director who possesses
appropriate professional qualifications or accounting or related financial
management expertise.

The audited Financial Statements have been reviewed by the Audit Committee

at its meeting held on 31 July 2026. The chairman and the members of the
Audit Committee attended such meeting.
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Remuneration Committee

The Remuneration Committee was established on 21 April 2015 with written
terms of reference in compliance with the CG Code. The written terms of
reference of the Remuneration Committee were revised on 16 February 2023
to conform with the requirements under the CG Code and the Listing Rules.
Such written terms of reference are published on the respective websites
of the Stock Exchange and the Company. The Remuneration Committee
comprises two INEDs, namely Mr. Tian Zhiyuan, Mr. Wang Luping and an
Executive Director, Mr. Liu Guoging. Mr. Tian Zhiyuan is the chairman of the
Remuneration Committee.

The principal roles and functions of the Remuneration Committee include but
are not limited to:

° making recommendations to the Board on the Company’s policy and
structure for the remuneration of all Directors and senior management
and on the establishment of a formal and transparent procedure for
developing the remuneration policy;

° reviewing and approving the management’s performance-based
remuneration by reference to the Board’s corporate goals and objectives;

° making recommendations to the Board on the remuneration packages of
individual Executive Directors and senior management. This should include
benefits in kind, pension rights and compensation payments, including any
compensation payable for loss or termination of their office or appointment;

° making recommendations to the Board on the remuneration of the
non-executive Directors;

° considering the salaries paid by comparable companies, time
commitment, responsibilities and employment conditions elsewhere in
the Group;

° reviewing and approving the compensation payable to the Executive
Directors and senior management for any loss or termination of office
or appointment to ensure that it is consistent with the contractual terms
and is otherwise fair and not excessive;

° reviewing and approving the compensation arrangements relating to
the dismissal or removal of the Directors for misconduct to ensure
that they are consistent with the contractual terms and are otherwise
reasonable and appropriate;
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° ensuring that no Director or any of his/her associates is involved in
deciding his/her own remuneration; and

° reviewing and/or approving matters relating to share schemes under
Chapter 17 of the Listing Rules.

During the Year, the Remuneration Committee held two meetings, among other
things, (i) reviewed and recommended to the Board for consideration and approval
of certain remuneration-related matters of the Directors and senior management;
and (i) considered and recommended to the Board for consideration and approval
of the remuneration package of a newly proposed ED.

The attendance of each member of the Remuneration Committee at the
meetings of the Remuneration Committee during the Year is as follows:

Name of Directors

CORPORATE GOVERNANCE REPORT
TEEERRE

s BRAVIEBESHHIABEAZEERE
HEARGZHM: &

e RELTRAUBITERI R LHER
MR METENER -

FMZEERNAFEETTMAEE R
L FHZEe(HPER ()RS LER
CEBIMEEENRREEBZETH
MEBEE: RHFZLAESSROEREIA
HERBRIERERTATESZFH IR -

EHMEARRARAEEREFNEAS
EHZRBMT :

No. of Attendance/
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HERE EEK
EEHR HEGBRH
Mr. Tian Zhiyuan (Chairman) AERLEE(EE) 2/2
Mr. Liu Guoging 2B BE k& 1/2
Mr. Wang Luping FTEFEEE 2/2

Nomination Committee

The Nomination Committee was established on 21 April 2015 with written
terms of reference in compliance with the CG Code. The written terms of
reference of the Nomination Committee were revised on 25 June 2025 to
conform with the requirements under the CG Code and the Listing Rules.
Such written terms of reference are published on the respective websites of
the Stock Exchange and the Company. As at 30 April 2026, the Nomination
Committee comprised two INEDs, namely Mr. Gao Jizhong and Mr. Tian
Zhiyuan, and a former Executive Director, Ms. Meng Zichao. Mr. Gao Jizhong
is the chairman of the Nomination Committee. To comply with the Listing
Rules requiring gender diversity on the Nomination Committee from 1 July
2025, Ms. Wong Wai Chu, a former Executive Director, was appointed to
the Nomination Committee with effect from 25 June 2025 and served until
her resignation on 31 December 2025. Ms. Meng Zichao, a former Executive
Director, was appointed as a member of the Nomination Committee on 31
December 2025 and served until her resignation on 5 June 2026.
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Pursuant to code provision B.3.5 of the CG Code, the Company should
appoint at least one Director of a different gender to the Nomination
Committee. Following the cessation of Ms. Meng Zichao as a member of
the Nomination Committee with effect from 5 June 2026, the Nomination
Committee does not have a Director of a different gender. The Company is
in the process of identifying a suitable female candidate to fill the vacancy as
soon as practicable.

The principal roles and functions of the Nomination Committee include but
are not limited to:

° reviewing the structure, size and composition (including the
skills, knowledge and experience) of the Board at least annually,
assisting the Board in maintaining a board skills matrix, and making
recommendations on any proposed changes to the Board to
complement the Company’s corporate strategy;

° identifying individuals suitably qualified to become members of the
Board and selecting or making recommendations to the Board on the
selection of individuals nominated for directorships;

° assessing the independence of the INEDs;

° making recommendations to the Board on the appointment or re-
appointment of Directors and the succession planning for the Directors,
in particular, the Chairman and the chief executive;

° supporting the Company’s regular evaluation of the Board’s
performance;

° reviewing the Board diversity policy and any measurable objectives for
implementing such policy as may be adopted by the Board on a regular
basis and to monitor the progress on achieving the objectives; and

° annually assessing and disclosing its assessment of each director’s
time commitment and contribution to the Board, as well as the
director’s ability to discharge his or her responsibilities effectively.
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Mr. Tian Zhiyuan is required to retire by rotation at the 2026 AGM. By the
date of the 2026 AGM, he will have served as an INED for more than nine
years. During his tenure, Mr. Tian Zhiyuan has met all the independence
requirements as set out in Rule 3.13 of the Listing Rules. He has also
demonstrated strong independence by providing objective and impartial
views to the Board. The Nomination Committee was of the view that his
long service would not affect his exercise of independent judgement and
was satisfied that he has the required character, integrity and experience to
continue fulfilling his role as an INED.

Based on the recommendation of the Nomination Committee and having
considered the past performance and contribution of Mr. Tian Zhiyuan to the
Board, the Board considered that Mr. Tian Zhiyuan is eligible for re-election.

During the Year, two Nomination Committee meetings were held and the
Nomination Committee, among other things, (i) reviewed the structure, size
and composition of the Board; (i) assessed the independence of the INEDs;
(i) recommended to the Board for consideration the re-appointment of
the retiring Directors at the 2025 AGM with adequate consideration of the
Board Diversity Policy; (iv) reviewed the measurable objectives (including
the skills, knowledge and experience) for implementing the policy on Board
diversity and the progress on achieving the objectives; and (v) assessed the
qualifications and work experience of a newly proposed ED.

The attendance of each member of the Nomination Committee at its meetings
during the Year is as follows:

Name of Directors
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FI8NmERBLERE RITEBAESEE
REFEMAENER RALSENEL
HE-REZEEGRBA/BRIEIRBEHTIEF
BHORBLHE YEARABMAFTOM
®BMERER JEERITEERBEIIFN
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BENKALBEFTENER EFERA
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KRG E BIZ (B IERRE - MHEBRER) UK
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No. of Attendance/
No. of Meetings
Eligible to Attend

HRERBEE®
EEgA HEEBRE
Mr. Gao Jizhong (Chairman) mEREE(FRE) 2/2
Mr. Tian Zhiyuan AEELE 2/2
Ms. Meng Zichao hFBZ T
(appointed on 31 December 2025 and (R=ZZF-—AF+-_A=+—HEZLE
ceased on 5 June 2026) RZFEZXFNHAAHT) N/A 713 3
Ms. Wong Wai Chu HEEKZT
(ceased on 31 December 2025) (RZFZRAFF+-ZA=+—HHE) 2/2
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NOMINATION POLICY

The Nomination Committee will recommend to the Board for the selection,
appointment and re-appointment of a Director including an INED in
accordance with the following procedures and process:

For selection and appointment

i The Nomination Committee will, giving due consideration to the current
composition and size of the Board, develop a list of desirable skills,
perspectives and experience at the outset to focus the search effort;

ii The Nomination Committee may consult any source it considers
appropriate in identifying or selecting suitable candidates, such as
referrals from existing Directors, advertising, recommendations from
third party agency firms and proposals from the Shareholders with due
consideration given to the criteria (the “Criteria”) which include but are
not limited to:

(@  Diversity in the aspects of, amongst others, gender, age, cultural
and educational background, professional experience, skills,
knowledge and length of service;

(b)  Commitment for responsibilities of the Board in respect of
available time and relevant interest (details of the Board Diversity
Policy set out above);

(c)  Qualifications, both academic and professional, including
accomplishment and experience in the relevant industries in
which the business(es) of the Company and its subsidiaries is/are
involved;

(d)  Independence (for INEDs);

(e)  Reputation for integrity;

[} Potential contributions that the individual can bring to the Board;
and

(@  Plan(s) in place for the orderly succession of the Board.
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For

The Nomination Committee may adopt any process it considers
appropriate in evaluating the suitability of the candidates, such as
interviews, background checks, presentations and third party reference
checks;

The Nomination Committee will consider a broad range of candidates
who are in and outside of the Board’s circle of contacts;

Promptly after considering a candidate’s suitability for the directorship,
the Nomination Committee will hold a meeting and/or by way of written
resolutions to, if thought fit, approve the recommendation to the Board
for appointment;

The Nomination Committee will provide the relevant information of the
selected candidate to the Remuneration Committee for consideration
of the remuneration package of such selected candidate;

The Nomination Committee will thereafter make a recommendation to
the Board in relation to the proposed appointment, including the policy
and structure for the remuneration;

The Board may arrange for the selected candidate to be interviewed by
the members of the Board, who are not members of the Nomination
Committee and the Board will thereafter deliberate and decide the
appointment as the case may be; and

Al appointment of Directors will be confirmed by the filing of the
consent to act as Director of the relevant Director (or any other similar
filings requiring the relevant Director to acknowledge or accept the
appointment as Director, as the case may be) to be filed with the
relevant regulatory authorities, if required.

re-appointment

The Nomination Committee will evaluate and recommend the retiring
Director(s) to the Board for re-appointment by giving due consideration
to the Criteria, including but not limited to:

(@  the overall contribution and service of the retiring Director(s) to
the Company, including but not limited to the attendance of the
meetings of the Board and/or its committees and the general
meetings of the Company where applicable, in addition to the
level of participation and performance on the Board and/or its
committees; and

(b)  the continuity of the retiring Director(s) to satisfy the Criteria.
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CORPORATE GOVERNANCE FUNCTIONS

The Audit Committee is responsible for performing the corporate governance
functions set out in code provision A.2.1 of the CG Code, which include but
are not limited to:

° developing and reviewing the Company’s policies and practices on
corporate governance and make recommendations to the Board;

° reviewing and monitoring the training and continuous professional
development of the Directors and senior management of the Group;

° reviewing and monitoring the Company’s policies and practices on
compliance with legal and regulatory requirements;

° developing, reviewing and monitoring the code of conduct and
compliance manual (if any) applicable to employees and the directors of
the Group; and

° reviewing the Company’s compliance with the CG Code and disclosure
in this report.

ANTI-CORRUPTION POLICY

To outline the Group’s expectations and requirements on prevention,
detection, reporting and investigation of any suspected fraud, corruption
and other similar irregularities; and to provide information and guidance
on recognizing and dealing with bribery and corruption, the Group has
established its anti-corruption policy that complies with code provision D.2.4
of the CG Code.

With the commitment to ethical operations, the Group adheres to the principle
of integrity and has zero tolerance towards corruption or other unethical
behaviours. In order to completely eliminate illegal activities such as bribery,
extortion, fraud and money laundering, the Group has established a code of
conduct in its Staff Handbook. The Group requires all employees to abide
by the code of conduct to ensure that they consistently uphold the highest
standards of professional ethics. For details, please refer to the disclosure in
the separate ESG report of the Company.

The anti-corruption policy is reviewed and updated periodically to align with
the applicable laws and regulations as well as the industry best practice.
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WHISTLEBLOWING POLICY

Committed to achieving and maintaining the highest standards of openness,
probity and accountability, the Group has established a whistleblowing policy
which forms an important part of its effective risk management and internal
control systems.

The whistleblowing policy provides the necessary mechanisms for all
stakeholders, including employees, Shareholders, customers and suppliers, to
report any suspected misconduct or malpractice within the Group in confidence
through the Group’s whistleblowing channels. Complaints are handled by
designated staff and findings are reported to the Audit Committee. The Audit
Committee will ensure that appropriate action is taken on the findings.

The whistleblowing policy is reviewed and updated periodically to align with
the applicable laws and regulations as well as the industry best practice.

APPOINTMENT AND RE-ELECTION OF
DIRECTORS

Each of the Executive Directors has entered into a service agreement with
the Company for a term of one year and each of the INEDs has signed a
letter of appointment with the Company for a term of one year. The extension
of the terms or the renewal of any such service agreements or letters of
appointment, where necessary, will be in compliance with the Listing Rules
and any other applicable laws, rules and regulations.

Any Director appointed by the Board to fill a casual vacancy on the Board or
as an addition to the Board shall hold office only until the first AGM after his/
her appointment and shall then be eligible for re-election.

All the Directors, including INEDs, are subject to retirement by rotation and
will be eligible for re-election in accordance with the Articles of Association. At
each AGM, one-third of the Directors for the time being (or, if their number is
not a multiple of three, the number nearest to but not less than one-third) shall
retire from office by rotation provided that every Director shall be subject to
retirement at the AGM at least once every three years. A retiring Director shall
be eligible for re-election and shall continue to act as a Director throughout
the meeting at which he/she retires. The Directors to retire by rotation shall
include (so far as necessary to ascertain the number of Directors to retire by
rotation) any Director who wishes to retire and does not offer himself/herself
for re-election. Any further Directors so to retire shall be those who have
been the longest in office since their last re-election or appointment and so
that as between the persons who became or were last re-elected Directors
on the same day, those to retire shall (unless they otherwise agree among
themselves) be determined by lot.
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Particulars of the Directors’ remuneration and the five highest paid employees
of the Group for the Year are set out in Notes 13 and 14 to the Financial
Statements, respectively.

INDEPENDENT AUDITOR’S RESPONSIBILITY
AND REMUNERATION

The statement of the Independent Auditor about their reporting responsibilities
and opinion on the Financial Statements is set out in the section headed “Independent
Auditor’s Report” of the Annual Report.

For the Year, the remuneration paid or payable to the Independent Auditor in
respect of the Year is set out below:

AEBEERTIAERTMEERAFEZ
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Services Fee paid/payable

PR3 e ENER

HK$’000

FAET

Audit services BEIZRE 884

Total @5t 884
DIRECTORS’ RESPONSIBILITY IN RESPECT EZEYHHERXRZEMF

OF THE FINANCIAL STATEMENTS

The Directors acknowledge their responsibility for the preparation of the
Financial Statements.

The Directors were aware of material uncertainties relating to events or
conditions that may cast significant doubt on the Group’s ability to continue
as a going concern as set out in Note 3 to the Financial Statements.
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(a)

Basis for Disclaimer of Opinion

As detailed in Note 3 to the Financial Statements, as at 30 April 2026,
the Group had current liabilities of HK$124,773,000, which included
amount due to the ultimate holding company of HK$50,064,000
which are repayable on demand, while the Group had cash and cash
equivalents of only HK$4,316,000. The Group also reported a net
operating cash outflow of HK$130,028,000 for the Year. Furthermore,
joint receivers have been appointed over the entire issued shareholding
of Prosper One. These conditions, together with other matters set forth
in Note 3 to Financial Statements, give rise to material uncertainty that
casts significant doubt on the Group’s ability to continue as a going
concern.

The Independent Auditor was unable to obtain sufficient appropriate
audit evidence regarding the related party supplier’s ability to provide
financial support at the time of a future drawdown and the Group’s
ability to meet a possible immediate repayment demand. This scope
limitation prevented the Independent Auditor from concluding on
the appropriateness of the going concern basis. Accordingly, the
Independent Auditor has issued a Disclaimer of Opinion on the Group’s
going concern.

No adjustment arising from the potential inability of the Group to
continue as a going concern was reflected in the Financial Statements.
If the Group was unable to continue as a going concern, adjustments
would be required to write down the carrying values of assets to their
recoverable amounts, provide for any future liabilities that might arise
and reclassify non-current assets and liabilities as current assets and
liabilities, respectively.

Management’s Position and Basis on the
Modified Audit Opinion

The Directors acknowledged the material uncertainties concerning
the Group’s going-concern assessment but considered it appropriate
to prepare the Financial Statements on a going-concern basis after
reviewing the Group’s cash-flow forecast covering at least 18 months
from 30 April 2026 and the supporting information available to them.
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In reaching this conclusion, the Directors took into account:

0} the expected delivery of products relating to the supplier
prepayments, with the subsequent sale of such products in the
ordinary course of the Group’s business expected to generate
operating cash inflows. As at the date of the Annual Report,
approximately 86% of the supplier prepayments as at 30 April
2026 were utilised through delivery of the relevant contracted
products;

(ii) the unconditional financial support undertaking of up to HK$135
million provided by the related party supplier and valid until
31 January 2028, together with the supplier’s latest available
monthly management accounts and latest audited financial
statements;

(i)  other expected operating cash inflows from the Group’s existing
business activities; and

(iv)  the fact that, as at the date of the Annual Report, the Group had
not received any immediate repayment demand in respect of
the approximately HK$50.1 million due to the ultimate holding
company.

Based on the above, the Directors considered that the Group would
have sufficient financial resources to meet its liabilities as they fall due
during the forecast period.

Management’s conclusion was based on its assessment of the cash-
flow forecast and the above matters taken as a whole. The distinction
between management’s position and the Independent Auditor’s
position was that management reached a positive conclusion based
on that overall business assessment, whereas the Independent Auditor
was unable to conclude on the appropriateness of the going concern
basis due to insufficient appropriate audit evidence regarding the
availability of the financial support at the time of a future drawdown and
the Group’s ability to meet a possible immediate repayment demand
from the ultimate holding company.
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(c)

Audit Committee’s Views towards the
Modifications and Management’s Position

The Audit Committee reviewed and understood the basis for the
disclaimer of opinion, and reviewed management’s position and basis
concerning the going-concern assessment as set out in the section
headed “(b) Management’s Position and Basis on the Modified Audit
Opinion”.

Having considered those matters, the Audit Committee concurred
with management’s position that sufficient appropriate evidence was
available to support the going-concern assumption, notwithstanding
the Independent Auditor’s conclusion that a scope limitation existed.
The Audit Committee therefore agreed that it remained appropriate to
prepare the Financial Statements on a going-concern basis.

Measures and Plans to Address the
Modifications

The Directors considered the plans and measures to be feasible after
reviewing the Group’s cash flow forecast covering at least 18 months
from 30 April 2026 and the supporting information available to them.

The cash-flow forecast took into account:

(i) the expected operating cash inflows from the delivery and
subsequent sale or supply of products relating to the supplier
prepayments under existing sales arrangements. As at the
date of the Annual Report, approximately 86% of the supplier
prepayments as at 30 April 2026 were utilised through delivery of
the relevant contracted products;

(i) the expected cash receipts from the Group’s ordinary business
activities;

(i) the unconditional financial support undertaking of up to HK$135
million provided by the related party supplier and valid until 31
January 2028; and

(iv)  the fact that, as at the date of the Annual Report, no repayment
demand had been received in respect of the approximately
HK$50.1 million due to the ultimate holding company.
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The base-case cash-flow forecast did not assume any drawdown under the
financial support undertaking and showed that the Group would maintain a
positive cash position throughout the forecast period. The undertaking was
not treated as a cash inflow in the base-case forecast but was considered
by management as robust standby financial support in assessing reasonably
possible downside changes to the forecast assumptions, with any drawdown
to be made according to the Group’s actual funding requirements and
subject to the terms of the undertaking.

The Board and the Audit Committee reviewed the cash-flow forecast and
its underlying assumptions. Based on the forecast and the matters set out
above, the Directors considered that the Group would have sufficient financial
resources to meet its obligations as they fall due during the forecast period.

RISK MANAGEMENT AND INTERNAL CONTROLS

The Audit Committee reviews the adequacy of the Group’s internal financial
controls, operational and compliance controls, and risk management policies
and systems established by the management of the Company, including
those related to the issues as set out in the ESG report that are significant to
the operation of the Company and/or substantially affecting the Shareholders
and other key stakeholders, to ensure compliance with the relevant legal and
regulatory requirements of the ESG Reporting Code and the Listing Rules (collectively
“internal controls”).

The risk management and internal control systems are designed to manage
rather than eliminate the risk of failure to achieve business objectives, and
can only provide reasonable and not absolute assurance against material
misstatement or loss.

For the Year, the Board has conducted a review and assessment of the
effectiveness of the Company’s risk management and internal control systems,
including financial, operational and compliance controls and risk management.
Such review has been made by discussion with the Audit Committee,
management and the Independent Auditor, if applicable, from time to time,
but at least once a year. The Board will put in place measures to address the
identified areas that will be enhanced. The Board considers that the existing risk
management and internal control systems are adequate and effective.

EABRAZRERILERRERT B X
FABBRTHEIMAFE YRR AKEHR
EEFIABEFRERS AN - RERIB R
BRF  ZAGERKERRERA  BEE
EREMGBEARKNAER G TTESHE W
SERASENERYERE EAERSRIE
FEBNERBESRTRRAEABGERORR
THEH -

%%ﬁ&gﬁé,‘%@a%ﬁfﬁumé BOA K
HARBMRE - ZIAR N EXFr#EEE &
ERR N E'JHEF'ﬁ AEBBEERRMB
BRABTHIRAEE -

B B B HE e 9 RR EE 42

EREZEERIRNEE 2N BEEE . &
BREREFEURARRERES G 2 AR
EEB{%&%UFZZE”’\E CEREEERIRE
HEREARETMBEUAARKERES
AREER/SEBREREMEENEHEEA
TEAEAXENEE  UBERETRRE
ehEERETHNEBEEEREE ZRKMN
&im%ﬁﬁ'“wﬁﬁ(w%ﬂ%ﬁj)"

[ B & 32 K A E Be %%\Hﬁﬁﬁmﬁﬁﬁ#iﬁ[ﬂ?
RNEEEKEBBERZRAR B R ¥t
IR 8K B AR R lEXJEﬁgf’F/\IEﬂﬁ#%@ﬂZ
IREE ©

RAFE ZFEESCUARAZERERR
NEBEEIE S E 2 MAE TR RFE - B
B aBRAREFIERERER -BBEBRS
DEIAHHERZES EEERBILIZHE
(Em) fmEiEL HELBF R -#
%ﬁHﬁﬂéHNﬁE@%@ﬁM?ﬁZEE&%J%ﬁI
EECeRA RERREERAIPELGHE
BreRkBM-

Annual Report 2025/26



The Company also has an internal audit function to carry out the analysis and
independent appraisal of the adequacy and effectiveness of the systems, and
has procedures in place to keep information confidential and manage actual or
potential conflicts of interest. Stringent internal structures have been designed
to prevent the misuse of inside information and avoid conflicts of interest.

The Audit Committee has received the summarized information on the risk
management and internal controls conducted by the internal audit team. The
work carried in relation to the identified areas are summarized as follows:

i) the results of selective testing of internal control procedures, assets,
and financial records of the Company;

(ii) a general evaluation of risk management and internal control systems
installed by the Company; and

(i)~ an outline of major control issues, if any, noticed during the Year.

The Audit Committee has reviewed the summarized information and
discussed with the management.

The Board is responsible for the overall internal control framework and is fully
aware of the need to put in place a system of internal controls within the Group
to safeguard the interests of the Shareholders and the Group’s assets, and to
review and monitor the effectiveness of the internal control and risk management
systems on a regular basis to ensure that the systems in place are adequate.

DISCLOSURE OF INSIDE INFORMATION

The Group acknowledges its responsibilities under the SFO and the
Listing Rules and the overriding principle that inside information should be
announced promptly. The procedures and internal controls for the handling
and dissemination of inside information are as follows:

° the Group conducts its affairs with close regard to the disclosure
requirement under the Listing Rules as well as the “Guidelines on
Disclosure of Inside Information” published by the Securities and
Futures Commission of Hong Kong in June 2012;

° the Group has implemented and disclosed its policy on fair disclosure
by pursuing broad, non-exclusive distribution of information to
the public through channels such as financial reporting, public
announcements and the Company’s website;

° the Group has strictly prohibited unauthorised use of confidential or
inside information; and
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° the Group has established and implemented procedures for responding
to external enquiries about the Group’s affairs, so that only the
Executive Directors, the Company Secretary and the financial controller
of the Company are authorised to communicate with parties outside
the Group.

COMPANY SECRETARY

The Company Secretary supports the Board by ensuring that reliable and
relevant flow of information is maintained amongst members of the Board and
that all procedures have been adhered to in accordance with applicable laws,
rules and regulations.

Mr. Kwok Siu Man (“Mr. Kwok”) was nominated by SK2 Corporate Services
(HK) Limited to be the Company Secretary on 26 May 2025. The primary
person at the Company with whom Mr. Kwok contacted in respect of the
company secretarial matters was Ms. Mancy Wai, the financial manager of
the Company.

Mr. Kwok attended over 15 hours’ relevant continuous professional
development training during the Year pursuant to Rule 3.29 of the Listing
Rules.

Mr. Kwok will cease to be the Company Secretary with effect from 1 August
2026, and Ms. Cheung Pui Ki Gloria will be appointed as the Company
Secretary on the same date.

INVESTOR RELATIONS

The Company believes that maintaining a high level of transparency is a key
to enhancing investor relations. It is committed to a policy of open and timely
disclosure of corporate information to the Shareholders and investment
public.

The Company updates the Shareholders on its latest business developments
and financial performance through its announcements, circulars as well
as annual and interim reports. The corporate website of the Company
has provided an effective communication platform to the public and the
Shareholders.
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SIGNIFICANT CHANGES IN CONSTITUTIONAL
DOCUMENT

During the Year, the Company has not made any change to its constitutional
documents. A consolidated version of the Company’s constitutional
documents is available on the respective websites of the Company and the
Stock Exchange.

SHAREHOLDERS’ COMMUNICATION

The Company has adopted a Shareholder's communication policy with
an objective to provide the Shareholders with detailed information about
the Company so that they can exercise their rights as Shareholders in an
informed manner and allow them to engage actively with the Company. The
Company reviews the Shareholders’ communication policy on a regular basis.

The Company uses a range of communication tools to ensure that
the Shareholders are kept well informed of key business imperatives.
These include AGM, EGM, interim report, annual report, various notices,
announcements and circulars. The procedure for demanding a poll will be
included in circulars accompanying the notice convening a general meeting
and such procedure will be read out by the chairman of the general meeting
or his/her delegate. The AGMs and the EGMs are primary forums for
communication between the Company and the Shareholders. The members
of the Board and the Board committees as well as representatives of the
Independent Auditor are present to answer Shareholders’ questions at the
AGMs. The Company will provide Shareholders with relevant information
on the resolution(s) proposed at a general meeting in a timely manner
in accordance with the Listing Rules. The information provided shall be
reasonably necessary to enable the Shareholders to make an informed
decision on the proposed resolution(s). As a channel to promote effective
communication, the Group maintains a website where the Company’s
announcements, financial information and other information are posted.
Shareholders and investors may write directly to the Company at its principal
place of business in Hong Kong with any enquiries.

Pursuant to code provision F.1.3 of the CG Code, the Company will invite
representatives of the Independent Auditor to attend the 2026 AGM to
answer Shareholders’ questions regarding the conduct of the audit, the
preparation and content of the Independent Auditor’s report, the accounting
policies and auditor’s independence. The chairman of each of the Audit
Committee, the Remuneration Committee and the Nomination Committee will
also be invited to attend the forthcoming 2026 AGM.
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Mr. Liu Guoging, the Chairman, did not attend the Company’s 2025 AGM
due to other essential business engagements. In order to ensure an effective
communication with the Shareholders, the Directors attending the 2025 AGM
elected Mr. Liu Jiagiang, an Executive Director, to chair the meeting on behalf
of the Chairman. The respective chairmen and/or members of the Audit
Committee, the Remuneration Committee and the Nomination Committee
and a representative of the Independent Auditor were present at the 2025
AGM to answer relevant questions from the Shareholders. To mitigate the
above, future AGMs will be scheduled properly to avoid the timetable clashes.

The Board has reviewed the Company’s Shareholders communication
activities conducted during the Year and is satisfied with the implementation
and effectiveness of the Shareholders’” communication policy.

PROCEDURES FOR PUTTING FORWARD
PROPOSALS AT SHAREHOLDERS’
MEETINGS

There is no provision allowing Shareholders to make proposals or move
resolutions at the AGMs under the Articles of Association or the laws of the
Cayman Islands. However, Shareholders who wish to make proposals or
move a resolution may, however, convene an EGM in accordance with the
“Procedures for Shareholders to Convene an EGM” set out below.

PROCEDURES FOR SHAREHOLDERS TO
CONVENE AN EGM

Written requisition of any one or more members holding at the date of
deposit of the requisition not less than one-tenth of the voting rights at
general meetings of the Company, on a one vote per share basis, in the
paid share capital of the Company (excluding treasury shares, if any), shall at
all times have the right, by written requisition to the Board or the Company
Secretary, to require an EGM to be called by the Board for the transaction
of any business specified in such requisition and the foregoing members
shall be able to add resolutions to the meeting agenda; and such meeting
shall be held within two (2) months after the deposit of such requisition. If
within twenty-one (21) days of such deposit the Board fails to proceed to
convene such meeting, the requisitionist(s) himself (themselves) may convene
a physical meeting at only one location which will be the principal meeting
place, and all reasonable expenses incurred by the requisitionist(s) as a result
of the failure of the Board shall be reimbursed to the requisitionist(s) by the
Company.
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PROCEDURES FOR SENDING ENQUIRIES TO
THE BOARD

Shareholders may send written enquiries to the Board or the Company by
post to the Company’s principal place of business in Hong Kong.

DIVIDEND POLICY

The Company has adopted a dividend policy which sets out the basic
principles in determining the distribution of the dividends to the Shareholders (the
“Dividend Policy”).

The Board shall consider the following factors before declaring or
recommending dividends:

(i) the financial results and financial condition of the Group;

(i) the Group’s actual and future operations and liquidity position;

(i) the Group’s expected working capital requirements, capital expenditure
requirements and future expansion plans;

(iv)  the retained earnings and distributable reserves of the Company and
each of the members of the Group; and

(v)  the general economic conditions and other internal or external factors
that may have an impact on the business or financial performance and
position of the Group.

The payment of dividend by the Company is also subject to any restrictions
under the Law of the Cayman lIslands, the Articles of Association and any
other applicable laws and regulations. The Board will continually review the
Dividend Policy from time to time and reserve the right at its sole and absolute
discretion to update, amend, and/or modify the Dividend Policy at any time as
it deems fit and necessary. There is no assurance that dividends will be paid
in any particular amount for any specific period.
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INFORMATION DISCLOSURE

The Company discloses information in compliance with the Listing Rules, and
publishes periodic reports and announcements to the public in accordance
with the relevant laws and regulations. The primary focus of the Company
is to ensure that information disclosure is timely, fair, accurate, truthful and
complete, thereby enabling the Shareholders, investors as well as the public
to make rational and informed decisions.

CONCLUSION

The Company believes that good corporate governance could ensure
an effective distribution of the resources and protection of Shareholders’
interests. The senior management will continue to use its reasonable
endeavours in maintaining, enhancing and increasing the Group’s corporate
governance level and quality.
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The Directors present to the Shareholders their report for the Year and the
Financial Statements.

PRINCIPAL ACTIVITIES

The principal activities of the Company are investment holding and acting
as an agent in the sales and trading of fertilisers and other related products.
Its subsidiaries are principally engaged in (i) the wholesale of watches and
provision of watch repairing services to its customers in Hong Kong; (i) acting
as an agent in the sales and trading of fertiliser raw materials, fertilisers and
other related products and (i) manufacture and sales of compound fertilisers.
As disclosed in Note 12 to the Financial Statements, the Group’s wholesale
of watches and provision of watch repairing services to its customers in Hong
Kong have been reclassified as discontinued operation during the Year.

An analysis of the Group’s performance for the Year by operating segment is
set out in Note 6 to the Financial Statements.

FIVE-YEAR FINANCIAL SUMMARY

A summary of the published results, assets and liabilities of the Group for
the past five financial years is set out on page 144 of the Annual Report. The
summary does not form part of the Financial Statements.

FAIR REVIEW OF BUSINESS

A fair review of the Group’s business, a discussion and analysis of the Group’s
performance during the Year and the likely future development in the Group’s
business are provided in the “Chairman’s Statement” and “Management
Discussion and Analysis” sections of the Annual Report. An analysis of
the Group’s performance during the Year using financial key performance
indicators is set out in the “Five-Year Financial Summary” of the Annual Report.

PRINCIPAL RISKS AND UNCERTAINTIES

There are various risks and uncertainties faced by the Group, which may
materially adversely affect its business, financial conditions or results of
operations. As some of the projects are located in the PRC, the political,
economic and legal developments and changes to government policies in the
PRC may have a significant impact on the Group.

The financial risks of the Group included currency risk, credit risk and
liquidity risk. These financial risks are elaborated in Note 29b to the Financial
Statements.
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COMPLIANCE WITH LAWS AND
REGULATIONS

The Group has in place compliance and risk management policies and
procedures, and members of the senior management are delegated with
the continuing obligation to monitor adherence to and compliance with all
significant legal and regulatory requirements by the Group. As far as the
Company is aware, the Group has complied with all the relevant laws and
regulations in the places where it operates in all material respects during the
Year and up to the date of the Annual Report.

RELATIONSHIPS WITH KEY STAKEHOLDERS

The Group believes that its success depends on the support from key
stakeholders which comprise employees, customers, suppliers, Shareholders
and other stakeholders. During the Year, there was no material or significant
dispute between the Group and its suppliers, customers and/or other
stakeholders.

Employees

The Group recognises that employees are the valuable assets for the Group’s
continuous development. The Group provides competitive remuneration
package by reference to market norms as well as individual qualifications,
relevant experience and performance to attract and retain valuable
employees.

Customers

The Group is committed to providing good quality service to its customers
and enhance the loyalty of customers by increasing the interaction with them
through email, telephone or direct communication, which provide a good
foundation to the Group’s overall performance in the long run.

Suppliers

The Group has maintained good relationships with its suppliers. The Group
cooperates with suppliers that are committed to quality of products.
Shareholders and other stakeholders

The Group has made an ongoing dialogue with its investors and Shareholders
as provided in the “Investor Relations” and “Shareholders’ Communication”
paragraphs of the Corporate Governance Report of the Annual Report.
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ESG

The Group continually reviews its ESG efforts, corporate governance and risk
management practices with the aim of creating and delivering sustainable
value to all key stakeholders. The Group has been exploring more efficient
opportunities to reduce the consumption of resources in order to reduce its
impact on the environment.

A separate ESG report will be published on the respective websites of the
Stock Exchange and the Company at the same time as the publication of the
Annual Report.

RESULTS AND DIVIDENDS

The results of the Group for the Year are set out in the consolidated
statement of profit or loss and other comprehensive income on pages 67 and
68 of the Annual Report. The Board does not recommend the payment of
any final dividend for the Year (2025: Nil).

SHARE CAPITAL

Details of the movements in the Company’s share capital during the Year are
set out in Note 25 to the Financial Statements.

RESERVES

Details of movements in the reserves of the Group and the Company during
the Year are set out in the consolidated statement of changes in equity
on pages 71 and 72 of the Annual Report and Note 33 to the Financial
Statements, respectively.

DISTRIBUTABLE RESERVES

As at 30 April 2026, the Company had no distributable reserves (2025: Nil).
Details of the movements in the distributable reserves during the Year are set
out in Note 33 to the Financial Statements.
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AGM

A notice convening the 2026 AGM will be published and dispatched to the
Shareholders in due course in the manner as required by the Listing Rules.

CLOSURE OF REGISTER OF MEMBERS

For determining the entitlement of the Shareholders to attend, speak and
vote at the 2026 AGM, the Register of Members will be closed from Tuesday,
13 October 2026 to Friday, 16 October 2026 (both days inclusive), during
which period no transfer of Shares will be registered. In order to qualify
for attending, speaking and voting at the 2026 AGM, the non-registered
Shareholders must lodge all duly completed transfer forms accompanied by
the relevant share certificates with the Company’s Hong Kong branch share
registrar, Boardroom Share Registrars (HK) Limited, at Room 2103B, 21/F,
148 Electric Road, North Point, Hong Kong, for registration no later than
4:30 p.m. on Monday, 12 October 2026. The record date for determining the
Shareholders’ entitlement to attend, speak and vote at the 2026 AGM will be
Friday, 16 October 2026.

PROPERTY, PLANT AND EQUIPMENT

Details of the movements in the property, plant and equipment of the Group
during the Year are set out in Note 16 to the Financial Statements.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Articles of
Association or the laws of the Cayman Islands, which oblige the Company to
offer new Shares on a pro-rata basis to existing Shareholders.

MAJOR CUSTOMERS AND SUPPLIERS

For the Year, the Group’s five largest suppliers in aggregate accounted for
approximately 91.0% of the total purchases and purchases from the largest
supplier accounted for approximately 74.9% of the total purchases.

For the Year, the Group’s five largest customers in aggregate accounted
for approximately 39.1% of the total sales and sales to the largest customer
accounted for approximately 20.5% of the total sales.
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The largest supplier is significantly influenced by Mr. Meng Guangyin, the
ultimate controlling shareholder of the Company.

Save as disclosed above, none of the Directors, their close associates or any
Shareholders (which, to the best knowledge of the Directors, own more than
5% of the number of the Company’s issued Shares) had any interest in the
Group’s five largest customers and suppliers during the Year.

DIRECTORS

The Directors who held office during the Year and up to the date of this
Annual Report were:

Executive Directors

Mr. Liu Guoqing (Chairman)

Mr. Liu Jiagiang

Mr. Li Dongpo

Ms. Meng Zichao (appointed on 31 December 2025 and resigned on
5 June 2026)

Ms. Wong Wai Chu (resigned on 31 December 2025)

Independent Non-executive Directors

Mr. Tian Zhiyuan
Mr. Wang Luping
Mr. Gao Jizhong

Pursuant to article 83(3) of the Articles of Association, any Director appointed
by the Board to fill a casual vacancy on the Board or as an addition to the
Board shall hold office only until the first AGM after his/her appointment and
shall then be eligible for re-election.

Pursuant to article 84(1) of the Articles of Association, one-third of the
Directors will retire by rotation at each AGM. In addition, code provision B.2.2
of the CG Code stipulates that each Director shall retire from office by rotation
at least once every three years.
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EERHE

Pursuant to article 84(2) of the Articles of Association, the Directors to retire
by rotation shall include (so far as necessary to ascertain the number of
Directors to retire by rotation) any Director who wishes to retire and not to
offer himself for re-election. Any further Directors so to retire shall be those
of the other Directors subject to retirement by rotation who have been the
longest in office since their last re-election or appointment and so that as
between persons who became or were last re-elected or appointed Directors
on the same day, those to retire shall (unless they otherwise agree among
themselves) be determined by lot. Any Director appointed by the Board
pursuant to article 83(3) of the Articles of Association shall not be taken into
account in determining which particular Director or the number of Directors
who are to retire by rotation. Accordingly, Mr. Liu Jiagiang and Mr. Tian
Zhiyuan will retire from office as Directors by rotation and are eligible to offer
themselves for re-election at the 2026 AGM.

The Company has received from each of the INEDs an annual written
confirmation of his independence pursuant to Rule 3.13 of the Listing Rules
and is not aware of any event undermining their independence. As such, the
Company notes that all the INEDs are independent.

PERMITTED INDEMNITY PROVISION

The Articles of Association provides that the Directors, Secretary, Independent
Auditor and other officers shall be indemnified and secured harmless out of
the assets and profits of the Company from and against all actions, costs,
charges, losses, damages and expenses which they shall or any of them may
incur or sustain by or by reason of any act done, concurred in or omitted in
or about the execution of their duty, or supposed duty, in their respective
offices.

The Company had arranged appropriate insurance cover in respect of any
potential legal action against the Directors and senior management of the
Group in respect of potential legal actions that may be incurred in the course
of performing their duties.

BIOGRAPHICAL DETAILS OF THE
DIRECTORS

The biographical details of the Directors are set out on pages 16 and 17 of
the Annual Report.
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DIRECTORS’ SERVICE CONTRACTS

Mr. Liu Guoging and Mr. Liu Jiagiang have renewed their service agreements
with the Company for a term of one year commencing on 7 September
2025. Mr. Li Dongpo has renewed his service agreement with the Company
for a term of one year commencing on 10 December 2025. Their service
agreements may be terminated by not less than one month’s notice in writing
served by either party on the other.

All the INEDs were appointed for a specific term of one year, but subject to
the relevant provisions of the Articles of Association or any other applicable
laws whereby the Directors shall vacate or retire from their office.

Mr. Tian Zhiyuan and Mr. Wang Luping have renewed their letters of
appointment with the Company for a term of one year commencing on 20
September 2025 and 27 December 2025 respectively. Mr. Gao Jizhong
has renewed a letter of appointment with the Company for a term of one
year commencing on 15 February 2026. Their appointment letters may be
terminated by not less than one month’s notice in writing served by either
party on the other.

No Director proposed for re-election at the forthcoming 2026 AGM has an
unexpired service contract with the Company, which is not determinable by
the Company within one year without payment of compensation other than
statutory compensation.

EMOLUMENTS OF DIRECTORS AND FIVE
HIGHEST PAID EMPLOYEES

Details of the emoluments of the Directors and the five highest paid
employees of the Group for the Year are set out in Notes 13 and 14 to
the Financial Statements, respectively. The remuneration packages of the
Directors are recommended by the Remuneration Committee and approved
by the Board as described on page 30 of the Corporate Governance Report.
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ExaWmE

DIRECTORS’ MATERIAL INTERESTS IN
CONTRACTS

Details of the related party transactions of the Group during the Year are set
out in Note 31 to the Financial Statements.

Save as disclosed above, no other transactions, arrangements and contracts
of significance in relation to the Group’s business to which the Company
or any of its subsidiaries was a party and in which a Director or an entity
connected with a Director had a material interest, whether directly or
indirectly, subsisted at any time during the Year or as at the end of the Year.

CONTRACTS WITH CONTROLLING
SHAREHOLDER

Save as disclosed elsewhere in the Annual Report, no contracts of
significance between the Company or any of its subsidiaries and a controlling
shareholder of the Company or any of its subsidiaries, nor any contracts
of any significance for the provision of services to the Company or any of
its subsidiaries by a controlling shareholder of the Company or any of its
subsidiaries subsisted at any time during the Year or as at the end of the
Year.

DIRECTORS’ AND CHIEF EXECUTIVE’S
INTERESTS AND SHORT POSITIONS IN
THE SHARES, UNDERLYING SHARES AND
DEBENTURES OF THE COMPANY AND ITS
ASSOCIATED CORPORATIONS

So far as the Directors are aware, as at 30 April 2026, none of the Directors
or chief executive of the Company 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: (a) to be notified to the Company and the Stock Exchange
pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests and
short positions which he/she was taken or deemed to have under such
provisions of the SFO), (b) pursuant to section 352 of the SFO, to be entered
in the register referred to therein, or (c) pursuant to the Model Code to be
notified to the Company and the Stock Exchange.
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SUBSTANTIAL SHAREHOLDERS’ AND
OTHER PERSONS’ INTERESTS AND
SHORT POSITIONS IN THE SHARES AND
UNDERLYING SHARES

To the best of the Directors’ knowledge, as at 30 April 2026, the following
entity and person (other than a Director or the chief executive of the
Company) had interests or short positions in the Shares and underlying
Shares as recorded in the register required to be kept by the Company under
section 336 of the SFO:
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Prosper One Beneficial owner (Note) 600,000,000 75%
B EmEa A RT)

Mr. Meng Guangyin (“Mr. Meng”) Interest in a controlled corporation (Note) 600,000,000 75%
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positions in the Shares or underlying Shares, which would fall to be disclosed
under the provisions of Divisions 2 and 3 of Part XV of the SFO, or which
were required, pursuant to section 336 of the SFO, to be recorded in the
register referred to therein.

\

FERNBORABERO P HEEE A ERNL
RRBGIRERZ LR EGAEXVIEE2R37
MZRETURE HARBEEFRHEK
5 55 336 16k A0 A 7% 1R XX Pt 2 B AL A o

2R AR QA

T_ThH /RN EER 57



58 Prosper One International Holdings Company Limited

REPORT OF THE DIRECTORS
ExaWmE

DIRECTORS’ INTERESTS IN A COMPETING
BUSINESS

For the Year and up to the date of the Annual Report, the Directors are
not aware of any business or interest of the Directors, the management of
the Company and their respective close associates that compete or may
compete with the business of the Group and any other conflict of interest
which any such person has or may have with the Group.

ARRANGEMENTS TO PURCHASE SHARES
OR DEBENTURES

At no time during the Year was the Company or any of its subsidiaries a party
to any arrangements to enable the Directors to acquire benefits by means
of the acquisitions of shares in, or debentures of, the Company or any other
body corporate.

RELATED PARTY TRANSACTIONS

Details of the related party transactions undertaken in the normal course of
business are provided in Note 31 to the Financial Statements. None of the
related party transactions as disclosed in Note 31 to the Financial Statements
constitutes a discloseable connected transaction or continuing connected
transactions as defined under Chapter 14A of the Listing Rules.

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

The Company did not redeem its listed securities nor did the Company or
any of its subsidiaries purchase or sell any of such securities (including sale of
treasury shares, if any) during the Year.

As at 30 April 2026, the Company did not hold any treasury shares.
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SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the Company and within
the knowledge of the Directors, the Company has maintained a sufficient
public float of the issued Shares (i.e. at least 25% of the issued Shares in
public hands) during the Year and thereafter up to the date of the Annual
Report.

MANAGEMENT CONTRACTS

No contracts (except for the service contracts of the Executive Directors)
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.

SHARE OPTION SCHEME

The Company adopted a share option scheme (the “Scheme”) on 21 April 2015 (the
“Adoption Date”) for the purposes of providing eligible participants with an
opportunity to have a personal stake in the Company and to motivate, attract
and retain the eligible participants whose contributions are important to the
long-term growth and profitability of the Group.

The Scheme shall be valid and effective for a period of 10 years commencing
on the Adoption Date, after which period no further share options will be
granted but the provisions of the Scheme shall in all other respects remain
in full force and effect and share options which are granted during the life of
the Scheme may continue to be exercisable in accordance with their terms
of issue. The Scheme expired on 21 April 2025. No share options had been
granted under the Scheme since its adoption. Therefore, no share options
were exercised or cancelled or lapsed during the Year and there were no
share options outstanding as at 30 April 2026.
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ExaWmE

EQUITY-LINKED AGREEMENTS

The Company has not entered into other equity-linked agreements that (i)
would or might result in the Company issuing Shares or (i) would require
the Company to enter into any agreements that would or might result in the
Company issuing Shares during the Year and up to the date of the Annual
Report.

CHARITABLE DONATIONS

There were no charitable donations made by the Group during the Year (2025:
Nil).

RELIEF OF TAXATION

The Company is not aware of any relief from taxation available to the
Shareholders by reason of their holding of the Shares of the Company.

EVENTS AFTER THE REPORTING PERIOD

In addition to the appointment of joint receivers over the entire issued
shareholding of Prosper One as described in Note 1 to the Financial
Statements, the Company’s announcement dated 4 June 2026 (the
“Announcement”) further disclosed that Prosper One had advised that the
Loans (as defined in the Company’s announcement dated 9 February 2024)
had been assigned to a new lender (the “New Lender”) in or around January
2026 and Prosper One and the New Lender have reached a preliminary
consensus on the settlement arrangement in respect of the Loans as at the
date of the Announcement. Based on information obtained by management
of the Group from Mr. Meng Guangyin and Prosper One, the discussions on
the settlement arrangement are still ongoing and it is expected that a formal
agreement confirming the terms of the settlement will be entered into in due
course.
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REVIEW OF THE ANNUAL RESULTS

The Audit Committee had reviewed the Annual Report (including the audited
Financial Statements) and the annual results announcement of the Company
for the Year and had submitted the same to the Board for consideration and
approval.

INDEPENDENT AUDITOR

Fan, Chan, will retire as the Independent Auditor and being eligible, offer
themselves for reappointment.

The Board has taken the Audit Committee’s recommendation that a resolution
to re-appoint Fan, Chan as the Independent Auditor until the conclusion of
the next AGM and to authorise the Board to fix their remuneration will be
proposed at the forthcoming 2026 AGM.

CHANGES IN DIRECTORS’ DETAILS

Changes in Directors’ details since the publication of the interim report of the
Company for the six months ended 31 October 2025 are set out below:

1. Ms. Meng Zichao was appointed as an Executive Director and a
member of the Nomination Committee on 31 December 2025;

2. Ms. Wong Wai Chu resigned as an Executive Director and ceased to
be a member of the Nomination Committee on 31 December 2025;
and

3. Ms. Meng Zichao resigned as an Executive Director and ceased to be
a member of the Nomination Committee on 5 June 2026.
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REPORT OF THE DIRECTORS
ExaWmE

PUBLICATION OF INFORMATION ON THE
WEBSITES

The Annual Report will be available for viewing on the website of the Stock
Exchange at www.hkex.com.hk and on the website of the Company at www.
prosperoneintl.com in due course in the manner required by the Listing Rules.

By order of the Board

Liu Guoqing
Chairman

Hong Kong, 31 July 2026
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Fan, Chan & Co. Limited

TO THE SHAREHOLDERS OF PROSPER ONE INTERNATIONAL
HOLDINGS COMPANY LIMITED
(incorporated in the Cayman Islands with limited liability)

DISCLAIMER OF OPINION

We were engaged to audit the consolidated financial statements of Prosper
One International Holdings Company Limited (the “Company”) and its
subsidiaries (“the Group”) set out on pages 67 to 143, which comprise
the consolidated statement of financial position as at 30 April 2026, the
consolidated statement of profit or loss and other comprehensive income, the
consolidated statement of changes in equity and the consolidated statement
of cash flows for the year then ended, and notes to the consolidated financial
statements, comprising material accounting policy information.

We do not express an opinion on the consolidated financial statements of
the Group. Because of the significance of the matters described in the Basis
for Disclaimer of Opinion section of our report, we were unable to obtain
sufficient appropriate audit evidence to provide a basis for an audit 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.

BASIS FOR DISCLAIMER OF OPINION

Limitation of Scope

We draw attention to note 3 of the consolidated financial statements,
which stated that as at 30 April 2026, the Group had current liabilities of
HK$124,773,000, including HK$50,064,000 due to the ultimate holding
company which are repayable on demand, while the Group had cash and
cash equivalents amounted to only HK$4,316,000. The Group also reported
a net operating cash outflow of HK$130,028,000 for the year ended 30 April
2026.
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BASIS FOR DISCLAIMER OF OPINION (continued)

Limitation of Scope (Continued)

Furthermore, as set forth in note 35 to the consolidated financial statements,
the ultimate holding company, which is wholly owned by Mr. Meng Guangyin
(who was the chairman of the board of directors and chief executive officer
of the Company prior to 10 April 2024), is subject to an order of the Eastern
Caribbean Supreme Court in the High Court of Justice of the Virgin Islands
dated 4 June 2025 (the “Court Order”), pursuant to which joint receivers
were appointed over its issued share capital. Under the Court Order, the joint
receivers were granted extensive rights and powers in respect of the shares
in the ultimate holding company, including powers relating to its governance,
distributions and liquidation. These conditions give rise to material uncertainty
regarding the ultimate holding company’s willingness and ability to provide
ongoing financial and other support to the Group, including whether the
ultimate holding company would continue not to demand immediate
repayment of the amount due by the Group to the ultimate holding company
in full.

The events and conditions described above may cast significant doubt on
the Group’s ability to continue as a going concern. The validity of the going
concern assumption adopted as the basis of preparation of the consolidated
financial statements depends on the successful eventual outcome of
management’s plans and measures for future actions in relation to its going
concern assessment of the Group, including obtaining unconditional financial
support of up to HK$135,000,000 provided by a related party supplier of the
Group. The financial support will remain valid until 31 January 2028. We were
unable to obtain sufficient appropriate audit evidence to satisfy ourselves
regarding the financial ability of this related party supplier to provide such
financial support to the Group, including the availability of cash made to the
Group in the event of a drawdown by the Group of such financial undertaking
and consequently also regarding the Group’s ability to meet an immediate
repayment demand from the ultimate holding company.

In light of these matters, and considering the potential impact on the Group’s
liquidity, cash flows and ability to continue as a going concern, we were
unable to obtain sufficient appropriate audit evidence to determine whether
the preparation of the consolidated financial statements on a going concern
basis is appropriate.
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BASIS FOR DISCLAIMER OF OPINION (continued)

Limitation of Scope (Continued)

Should the Group be unable to continue to operate as a going concern, it
may be unable to realise its assets and discharge its liabilities in the normal
course of business. Adjustments would have to be made to write down the
carrying value of assets to their immediate recoverable amounts, to provide
for any future liabilities which might arise and to reclassify non-current assets
and liabilities as current assets and liabilities respectively. The effects of these
adjustments have not been reflected in the consolidated financial statements.

RESPONSIBILITIES OF 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 a true and fair view in accordance
with HKFRS Accounting Standards issued by the Hong Kong Institute of
Certified Public Accountants (‘HKICPA”) and the disclosure requirements of
the Hong Kong Companies Ordinance, and for such internal control as the
directors of the Company determine is necessary to enable the preparation
of consolidated financial statements that are free from material misstatement,
whether due to fraud or error.

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

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 issued by
the HKICPA and to issue an auditor’s report. This report is made solely to
you, as a body, in accordance with our agreed terms of engagement, and for
no other purpose. We do not assume responsibility towards or accept liability
to any other person for the contents of this report. 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 audit 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.

Fan, Chan & Co. Limited
Certified Public Accountants

Rooms 1007-1012
10/F., K. Wah Centre
191 Java Road
North Point

Hong Kong

31 July 2026

Leung Kwong Kin
Practising Certificate Number: PO3702
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND
OTHER COMPREHENSIVE INCOME
FERSREMEZEKR R

For the year ended 30 April 2026 HE-ZT - "EWNA=+HIFE

2026 2025
—ERE —E-RHF
Notes HK$’000 HK$’000
B &t FHET FAET
(Re-presented)
(&ER)
Continuing operations BEREEL
Revenue & 5 71,695 76,053
Cost of sales S5 & A A (49,483) (54,575)
Gross profit EF 22,212 21,478
Other gains and losses, net Hlizm REEFRE 7 534 1,802
Selling and distribution costs SHE K& KA (8,873) (8,871)
Administrative expenses T X (7,219) (6,555)
Finance costs & KA 8 = ©)
Profit before tax K 7 A1 v A 9 6,654 7,845
Income tax expense Frisfim X 10 (1,237) (1,524)
Profit for the year attributable to owners of KARIEEAEERER
the Company from continuing operations BB 2 TS F N s A 5,417 6,321
Discontinued operation BRIEERE
Loss for the year attributable to owners of the A QB HEG AELIREE
Company from discontinued operation BIEEBRFABIE 12 (523) (905)
Profit for the year attributable to owners of KRABIHEE ABGEFA
the Company = 4,894 5,416
Other comprehensive income/(expense) HEzmdzs, (%)
Item that may be reclassified subsequently to R &k & E#H P HE 187
profit or loss mIH H
— Exchange differences arising from —BMEBINEBEE
translation of foreign operations B P& 3 Z 58 4,635 (363)
Total comprehensive income for the year RATRHBAEEFA
attributable to owners of the Company EHER B 9,529 5,053
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND
OTHER COMPREHENSIVE INCOME
REEEREMEEKER

For the year ended 30 April 2026 HE—ZT - "FWNA=+HIFE

2026 2025
—EB- —E-RF
Notes HK$’000 HK$’000
B &t FHET FAET
(Re-presented)
(&ER)
Profit/(loss) for the year attributable to owners 2~ 2 T3 G A JE (5 F A
of the Company i AL (&5 18)
— From continuing operations — RERFELKEES 5,417 6,321
— From discontinued operation — REEKIEES 12 (523) (905)
Profit for the year & 17 4 ) 4,894 5,416
Total comprehensive income/(expense) for AKRBIHEBEAEEFEFAR
the year attributable to the owners of mz (X)) 2%
the Company
— From continuing operations — RERFEREEY 10,052 5,958
— From discontinued operation — REEKRIEES 12 (523) (905)
Total comprehensive income for the year FRNEEKFETE 9,529 5,053
Earnings/(loss) per share — basic and diluted & & F, (5 18) — H A
(HK cent per share) N#sE (s
— From continuing operations — REBELEED 15 0.68 0.79
— From discontinued operation — REBEKRIEED 15 (0.07) 0.11)
0.61 0.68
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION
RAEMEBRKRAE

As at 30 April 2026 R—E - NEWMAB=+H

2026 2025
—ECARE —E-FRHF
Notes HK$’°000 HK$’000
ik:3 FExT FET
Non-current assets ERBEE
Property, plant and equipment Y BB KEE 16 973 928
Right-of-use assets TREEE 17 366 641
Deferred tax assets RIEFR IR & 2= 18 550 182
1,889 1,751
Current assets MEBEE
Inventories FE 19 10,413 7,298
Trade receivables, other receivables and B 5 MIRIE - HibEuk
prepayments RIE R FEFRIE 20 133,482 72,739
Restricted cash 2R R e 22 4,717 —
Cash and cash equivalents BekBeEED 21 4,316 127,130
152,928 207,167
Total assets BEE 154,817 208,918
Capital and reserves A& A K {5 4
Share capital % 25 8,000 8,000
Reserves 1 21,953 12,424
Total equity 1B = 29,953 20,424
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION
RE MR R
Asat30 April 2026 R-—E-AFEMA=+H

2026 2025
—EoX —E-RF
Notes HK$’000 HK$'000
ik:3 FExT FET
Non-current liabilities FRBREE
Deferred tax liabilities EEFIE &8 & 18 o1 160
Current liabilities neaE
Trade and other payables B 5 & H b e 08 23 74,468 142,112
Amount due to ultimate holding company N AR A FIFRIA 24 50,064 46,074
Tax liabilities MEAE 241 148
124,773 188,334
Total liabilities EEHEE 124,864 188,494
Total equity and liabilities wEZREE 154,817 208,918
The consolidated financial statements on pages 67 to 143 were approved FH67E14BE X GAMBREACHARTES
and authorised for issue by the Board of Directors of the Companyon 31 July @R -_ZE - XF+t A=+ —HH# ERZET]
2026 and are signed on its behalf by: BOUWHEATREES
Mr. Liu Guoging Mr. Li Dongpo
ZIEE K% ERFEE
Director Director
BEF -
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

For the year ended 30 April 2026 HE-Z - "EWNA=+HIFE

Share Share Capital ~ Statutory Translation Accumulated Total
capital  premium reserve reserve reserve losses equity
kA BROEE ELXRE ZERHE ERLRE RitEBE REREHE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TAT FHET FTAET FTET FHT FHT FTET
(Note 1) (Note 2)
(BaF1)  (Bit2)
Balance at 1 May 2024 RZZE-_MNFRA—HH
#i 8,000 118,368 24,094 6,897 (3,993) (137,995) 15,371
Total comprehensive (expense)/ 2 (FA%),/ Wi 4%
income
Profit for the year F R F - - - — — 5,416 5,416
Exchange differences arising on REBINEBREEN
translation of foreign operations EHES - - - - (363) - (363)
Total comprehensive (expense)/ 2EEX)/WEeH
income — - - - (363) 5,416 5,063
Transfer to statutory reserve BEREETHE - - - 727 - (727) -
Balance at 30 April 2025 and RZE-ZAFMA=1+EK
1 May 2025 —T-RERE-AH
et 8,000 118,368 24,094 7,624 (4,356) (133,306) 20,424
Total comprehensive income 2HBELE
Profit for the year FREF - - - - - 4,894 4,894
Exchange differences arising on REBINEBREENELR
translation of foreign operations = - - - - 4,635 - 4,635
Total comprehensive income 2HEKEBHE - - - - 4,635 4,804 9,529
Transfer to statutory reserve BEREETRHE - - - 741 - (741) -
Balance at 30 April 2026 RZEZRFMA=1+AEH
#i 8,000 118,368 24,094 8,365 279 (129,153) 29,953
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
mAEmEHR

For the year ended 30 April 2026 #HZE-ZT - XFMA=t+HILFE

Note 1:
The balance of capital reserve comprises the following:

On 23 June 2011, Mr. Lam Man Wah (“Mr. Lam”), one of the previous controlling
shareholders of the Company, acquired the non-controlling interests of a subsidiary of
the Company from an independent third party. The difference between the fair value of
the equity interests acquired and the consideration paid amounting to HK$1,610,000
was credited to the capital reserve.

On 31 October 2014, Mr. Lam agreed to waive part of his lending to the Group. The
waived amount of HK$14,282,000 was recognised as deemed capital consideration
and credited to the capital reserve.

On 9 April 2015, the Company allotted and issued 5,833 and 94,166 of its shares to
Ms. Ma Lili and Tic Tac Investment Holdings Limited, a company owned by the previous
controlling shareholders, respectively, to acquire their respective shareholding interests
in the subsidiaries of the Company.

As a result, a balance of HK$3,902,000 was credited to the capital reserve representing
the difference between the carrying value of the non-controlling interest of Jenus
Top International Limited acquired over the nominal value of the share capital of
the Company issued in exchange thereof. The combined share capital of the other
subsidiaries of the Company of HK$4,300,000 was reclassified to capital reserve upon
the completion of the Group reorganisation.

Note 2:

As stipulated by the relevant regulations in the People’s Republic of China (the “PRC”),
the Company’s subsidiaries established and operating in the PRC are required to
appropriate 10% of their profit after tax as determined in accordance with the PRC
accounting rules and regulations, to the statutory reserve until the reserve balance
reaches 50% of the registered capital. The transfer to this reserve must be made
before distribution of a dividend to equity owners. The statutory reserve can be used to
make good previous years’ losses, if any, and may be converted into paid-up capital
by issuing additional capital to the owners in proportion to the owners’ existing equity
holdings, provided that the balance after such conversion is not less than 25% of the
registered capital.
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CONSOLIDATED STATEMENT OF CASH FLOWS
RelaRER

For the year ended 30 April 2026 HE-Z - NEWNA=+HILFE

2026 2025
—EoX —E-RF
HK$’000 HK$'000
FET FAT
(Re-presented)
(EERW)
Operating activities RETEE
Profit/(loss) before tax B B AR (5 18)
— From continuing operations — REBBEEER 6,654 7,845
— From discontinued operation — REEKIEES (523) (905)
Adjustments for: BRI TERBEERE
Finance costs B & B AR - 9
Depreciation of property, plant and equipment ME BELIETE 174 139
Depreciation of right-of-use assets FREEETE 304 296
Loss/(gain) on disposal of property, plant and HEWE K F% &
equipment B8 () 16 (285)
Interest income B WA (532) (99)
Allowance for write-down of inventories ERRMA T ERE
recognised 1,348 936
Operating cash flows before movements in working 2@ &£ EHAIHNKE LIRS
capital ME 7,441 7,936
Increase in inventories FE#®m (4,463) (3,711)
(Increase)/decrease in trade receivables, other FEULE &) 5RIE ~ Ho fth E U R IE
receivables and prepayments Ko T8 A 0008 (4 hn) S (56,571) 27,804
(Decrease)/increase in trade and other payables B 5 REAMEMSFECLD),
0 (75,555) 32,308
Cash (used in)/generated from operations e (PR /B E e (129,148) 64,337
Interest received B A2 532 99
Income tax paid BTG %R (1,412) (1,621)
Net cash (used in)/generated from operating activities &% 5 & (FTA), FrBR &
i (130,028) 62,815
Investing activities REFE
Purchases of property, plant and equipment BEWE BWEIRE (186) (4r7)
Proceeds from disposal of property, plant and HEWE  BEREKED
equipment Ffr 15 318 - 285
Net cash used in investing activities KEEHFARSFEE (186) (192)
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CONSOLIDATED STATEMENT OF CASH FLOWS

HEREMER

For the year ended 30 April 2026 #HZE-ZT - XFMA=t+HILFE

2026 2025
—EB- —E-RF
HK$’000 HK$'000
FHERT FAT
(Re-presented)
(g&ER)
Financing activities A& E B
Repayment of principal portion of lease liabilities EBEHEAEN TS - (937)
Interest paid on lease liabilities ENHEREF B - 9
Advances from ultimate holding company R3S el F/NETE- T 4,000 —
Repayments to ultimate holding company M) & AR AR A Bl 3K (10) 21)
Net cash generated from/(used in) financing activites &t & SE B TS, (Fr ) E 4
FRR 3,990 (967)
Net (decrease)/increase in cash and cash equivalents R4 KRB L ZEWH CR ),/
B nF AR (126,224) 61,656
Transfer to restricted cash BEEZRHIES (4,717) —
Effect of foreign exchange rate changes INEEREHFE 8,127 (363)
Cash and cash equivalents at the beginning of FUONBReRBSEFEY
the year 127,130 65,837
Cash and cash equivalents at the end of the year, FRMNBE MRS EED
represented by bank balances and cash (BN SRITHEB MR SD) 4,316 127,130
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 30 April 2026

GENERAL INFORMATION

Prosper One International Holdings Company Limited (the “Company”)
is a public limited company incorporated in the Cayman Islands and its
issued shares are listed on The Stock Exchange of Hong Kong Limited.
The address of its registered office is Cricket Square, Hutchins Drive, P.O.
Box 2681, Grand Cayman KY1-1111, Cayman Islands.

Subsequent to the end of the reporting period, the Company
announced on 4 June 2026 that it has been informed by Prosper One
Enterprises Limited (“POEL”), a company wholly owned by Mr. Meng
Guangyin (who was the chairman of the Board of Directors and the
chief executive officer of the Company prior to 10 April 2024) and a
substantial shareholder of the Company (as defined under the Rules
Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited (the “Listing Rules”) which was interested in 75% of the
total issued share capital of the Company, that pursuant to an order of
the Eastern Caribbean Supreme Court in the High Court of Justice of
the Virgin Islands dated 4 June 2025, Paul Lewis Pretlove of Interpath
Limited and Chun Yin (Johnny) Law of Interpath (BVI) Limited have
been appointed as joint receivers over the entire issued shareholding
of POEL. In the opinion of the directors of the Company, as at the end
of the reporting period and the date of approval of these consolidated
financial statements, POEL remains the immediate and ultimate holding
company of the Company, although the shares in POEL held by Mr.
Meng Guangyin are subject to receivership.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AR e B TS HR R M A

For the year ended 30 April 2026

76 Prosper One International Holdings Company Limited

BE-Z-_ X "FHNA=1THIFE

GENERAL INFORMATION (continued)

The principal activities of the Company are investment holding and
acting as an agent (for financial reporting purposes) in the sales and
trading of fertilisers and other related products. The principal activities
of its subsidiaries are the wholesale of watches and provision of
watch repairing services in Hong Kong, the manufacture and sales
of compound fertilisers and acting as an agent (for financial reporting
purposes) in the sales and trading of fertiliser raw materials, fertilisers
and other related products. As disclosed in Note 12, the Group’s
wholesale of watches and provision of watch repairing services to
its customers in Hong Kong have been reclassified as discontinued
operation during the year. The address of the principal place of
business of the Company is Room 4801, 48/F., Hopewell Centre, No.
183 Queen’s Road East, Wanchai, Hong Kong.

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

APPLICATION OF NEW AND
AMENDMENTS TO HKFRS ACCOUNTING
STANDARDS

Amendments to an HKFRS Accounting
Standard that are mandatorily effective for the
current year

In the current year, the Group has applied amendments to HKAS
21, The effects of changes in foreign exchange rates — Lack of
exchangeability issued by the HKICPA that are first effective for the
current accounting period of the Group. The amendments do not have
a material impact on these financial statements as the Group has not
entered into any foreign currency transactions in which the foreign
currency is not exchangeable into another currency.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

ARE BT HR R M A

For the year ended 30 April 2026 HE-Z - "EWNA=+HIFE

2. APPLICATION OF NEW AND 2. BRI REBIEEY
AMENDMENTS TO HKFRS ACCOUNTING BHREEN S EN @
STANDARDS (Continued)

New and amendments to HKFRS Accounting EHEMAEERERZ %ﬁ HIPM
Standards in issue but not yet effective 7= 1| RIERAMERSEANS
=T 2 Al
The Group has not early applied the following new and amendments AEEVERFEA TN ASERE
to HKFRS Accounting Standards that have been issued but are EEMEERESNTTREEBITRS
not yet effective for the current accounting period. The Group has kA ER g &R c AEBE MR
already commenced an assessment of the impact of these new and TEZETIRCETBBMBREE
amendments to HKFRS Accounting Standards but is not yet in a Algst ERAIMTE EHREREZSE
position to state whether these new and amendments to HKFRS FEl REET BB BREEN G E
Accounting Standards would have a significant impact on its results of Alg S ELEXERTBRREKE
operations and financial position: -4
Effective for accounting
periods beginning on or after
RUT BB Z&BARN
SRHBEXK
° Amendments to HKFRS 9 and HKFRS 7, Contracts referencing 1 January 2026
nature-dependent electricity
BAUBMEERFEIOR BBV BMEERNETR (BT R) L REELA T RF—A—H
BEIREEEZEMEA
. Amendments to HKFRS 9 and HKFRS 7, Amendments to the 1 January 2026
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MATERIAL ACCOUNTING POLICY
INFORMATION

The consolidated financial statements have been prepared in
accordance with HKFRS Accounting Standards issued by the HKICPA.
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 applicable disclosures
required by the Listing Rules and by the Hong Kong Companies
Ordinance.

As at 30 April 2026, the Group had current liabilities of
HK$124,773,000, which included amount due to uttimate holding company of
HK$50,064,000 which are repayable on demand, while the Group
had cash and cash equivalents amounted to only HK$4,316,000. The
Group also reported a net operating cash outflow of HK$130,028,000
for the year ended 30 April 2026. Furthermore, as set forth in note 35
to the consolidated financial statements, the ultimate holding company,
which is wholly owned by Mr. Meng Guangyin (the former chairman of
the board of directors and chief executive officer of the Company prior
to 10 April 2024), was subject to an order of the Eastern Caribbean
Supreme Court in the High Court of Justice of the Virgin Islands dated 4
June 2025 (the “Court Order”), pursuant to which joint receivers were
appointed over its issued share capital. Under the Court Order, the joint
receivers were granted extensive rights and powers in respect of the
shares in the ultimate holding company, including powers relating to its
governance, distributions and liquidation. These conditions give rise to
uncertainties regarding the ultimate holding company’s willingness and
ability to provide ongoing financial and other support to the Group and
whether the ultimate holding company would continue not to demand
immediate repayment of the amount due in full. Given the Group’s
limited cash resources, any demand for repayment of the amount due
to the ultimate holding company could adversely affect the Group’s
liquidity and its ability to meet its obligations as they fall due. The
timing of any such demand and the availability of financial support are
therefore factors that may further affect the Group’s liquidity position.
The validity of the use of the going concern basis in the preparation of
the consolidated financial statements is dependent upon the Group’s
ability to generate adequate cash flows in order to meet its obligations
as and when the obligations fall due. The directors of the Company
have given careful consideration to the future liquidity and performance
of the Group and its available sources of financing in assessing whether
the Group has sufficient financial resources to continue as a going
concern. The directors of the Company have reviewed the cash flow
forecast of the Group which covers a period of at least 18 months from
30 April 2026. The directors of the Company have carefully considered
the following measure for the assessment on the sufficiency of future
working capital requirements:
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 30 April 2026

MATERIAL ACCOUNTING POLICY
INFORMATION (Continued)

— A related party supplier of the Group has undertaken to
provide the Group with unconditional financial support of up
to HK$135,000,000, as necessary, to ensure its continuing
operations. The financial support will remain valid until 31 January
2028.

After due consideration of the basis of the Group’s measure referred
to above and the reasonably possible downside changes to the
assumptions in the cash flow forecast, the directors of the Company
consider that the Group will have sufficient working capital to meet
its financial obligations as and when they fall due for at least the next
twelve months from 30 April 2026. Accordingly, the directors of the
Company consider it appropriate to prepare the consolidated financial
statements on a going concern basis.

Notwithstanding the above, material uncertainty exists as to whether
the Group is able to achieve successful outcome in the measure as
described above, which incorporate assumptions about future events
and conditions that are subject to inherent uncertainties and whether
financial support from the related party supplier will be available, and
therefore as to the Group’s ability to continue as a going concern.
The Group’s ability to continue as a going concern would depend on
the availability of financial support from the related party supplier of
the Group. Should the Group be unable to continue to operate as a
going concern, it may be unable to realise its assets and discharge its
liabilities in the normal course of business. Adjustments would have to
be made to write down the carrying value of assets to their recoverable
amounts, to provide for any future liabilities which might arise and
to reclassify non-current assets and liabilities as current assets and
liabilities respectively. The effects of these adjustments have not been
reflected in the consolidated financial statements.

The consolidated financial statements have been prepared on the
historical cost basis, as explained in the material accounting policy
information sets out below.

Historical cost is generally based on the fair value of the consideration
given in exchange for goods and services.
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3. MATERIAL ACCOUNTING POLICY 3. EXRBFTHEERW®

80 Prosper One International Holdings Company Limited

INFORMATION (continued)

The material accounting policies are set out below.

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

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

Revenue recognition

Revenue from contracts with customers

Under HKFRS 15, revenue is recognised when the Group satisfies a
performance obligation by transferring control over a product or service
to the customer at the amount of promised consideration to which the
Group is expected to be entitled under that performance obligation,
excluding those amounts collected on behalf of third parties.

Revenue is recognised either at a point in time or over time. HKFRS 15
identifies the following three situations in which control of the promised
good or service is regarded as being transferred over time:

(i) When the customer simultaneously receives and consumes the
benefits provided by the Group’s performance, as the Group
performs;

(i)  When the Group’s performance creates or enhances an asset
that the customer controls as the asset is created or enhanced;
or

(i) When 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.

If the contract terms and the Group’s activities do not fall into any of
these three situations, then under HKFRS 15 the Group recognised
revenue for the sale of that good or service at a point in time, being
when control has passed.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 30 April 2026

3. MATERIAL ACCOUNTING POLICY

INFORMATION (continued)

Revenue recognition (Continued)

Principal versus agent

When another party is involved in providing goods or services to a
customer, the Group determines whether the nature of its promise is a
performance obligation to provide the specified goods or services itself (i.e.
the Group is a principal) or to arrange for those goods or services to be
provided by the other party (i.e. the Group is an agent).

The Group is a principal if it controls the specified good or service
before that good or service is transferred to a customer.

The Group is an agent if its performance obligation is to arrange for the
provision of the specified good or service by another party. In this case,
the Group does not control the specified good or service provided by
another party before that good or service is transferred to the customer.
When the Group acts as an agent, it recognised revenue in the amount
of any fee or commission to which it expects to be entitled in exchange
for arranging for the specified goods or services to be provided by the
other party.

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

(a) Sale of merchandise
Revenue from the sale of merchandise is recognised at a point in
time when control of the products is transferred to the customer,
generally on delivery of the products.

(b) Trading of fertiliser raw materials, fertilisers and

other related products (the “fertilisers and other
products”)
The Group determines that the nature of its promise is to
arrange for the fertiliser raw materials, fertilisers and other related
products to be provided by the suppliers to the customers
and hence, for financial reporting purposes under HKFRS 15,
the Group is an agent not a principal. Commission income is
recognised at a point in time when the services are rendered.
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3. MATERIAL ACCOUNTING POLICY 3. SHBREEM@®

82 Prosper One International Holdings Company Limited

INFORMATION (continued)

Revenue recognition (Continued)

Principal versus agent (Continued)

(c) Manufacture and sale of compound fertilisers
Revenue from the manufacture and sale of compound fertilisers
is recognised at a point in time when control of the products is
transferred to the customer, generally on delivery of the products.

(d) Service income on repairing watches
The Group provides repair services on watches to customers,
which is a single performance obligation. The service income is
recognised at a point in time when the service is completed.

(e) Interestincome
Interest income is recognised on an accrual basis using the
effective interest method by applying the rate that exactly
discounts the estimated future cash receipts over the expected
life of the financial instrument or a shorter period, when
appropriate, to the net carrying amount of the financial asset.

() Sale of wine
Revenue from the sale of wine is recognised at a point in time
when control of the products is transferred to the customer,
generally on delivery of the products.

Investments in subsidiaries

Investments in subsidiaries are included in the Company’s statement of
financial position at cost less accumulated impairment losses, if any.

Government grants

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

Government grants related to income that are receivable as
compensation for expenses or losses already incurred or for the
purpose of giving immediate financial support to the Group with no
future related costs are recognised in profit or loss in the period in
which they become receivable. Such grants are presented under “Other
gains and losses, net”.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 30 April 2026

MATERIAL ACCOUNTING POLICY
INFORMATION (continued)

Lease

The Group as a lessee

Short-term leases

The Group applies the short-term lease recognition exemption to
leases of various offices, warehouses, equipment and vehicles that
have a lease term of 12 months or less from the commencement date
and do not contain a purchase option. Lease payments on short-term
leases are recognised as expense on a straight-line basis or another
systematic basis over the lease term.

Right-of-use assets

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

impairment losses,

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 for under HKFRS 9 “Financial
Instruments” 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.

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
that are measured in terms of historical cost in a foreign currency are
not retranslated.
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MATERIAL ACCOUNTING POLICY
INFORMATION (continued)

Foreign currencies (Continued)

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.

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. Hong Kong dollars) 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. Exchange differences arising, if any, are recognised in other
comprehensive income and accumulated in equity under the heading
of translation reserve.

Borrowing costs

Borrowing costs directly attributable to the acquisition, construction or
production of qualifying assets, which are assets that necessarily take
a substantial period of time to get ready for their intended use or sale,
are added to the cost of those assets until such time as the assets are
substantially ready for their intended use or sale.

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

Retirement benefit costs and termination
benefits

Payments to the Mandatory Provident Fund Scheme for staff in Hong
Kong and state-managed retirement benefit schemes for staff in the
PRC are recognised as an expense when employees have rendered
service entitling them to the contributions.

3.
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For the year ended 30 April 2026 HE-Z - "EWNA=+HIFE

MATERIAL ACCOUNTING POLICY
INFORMATION (continued)

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 HKFRS 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.

Discontinued operation

A discontinued operation is a component of the Group’s business, the
operation and cash flows of which can be clearly distinguished from the
rest of the Group and which:

° represents a separate major line of business or geographical area
of operations;

° is part of a single co-ordinated plan to dispose of a separate
major line of business or geographical area of operations; or

° is a subsidiary acquired exclusively with a view to resale.

Classification as a discontinued operation occurs at the earlier of
disposal or when the operation meets the criteria to be classified as
held for sale. It also occurs if the operation is abandoned. Where an
operation is classified as discontinued operation, the comparative
statement of profit or loss and other comprehensive income is re-
presented as if the operation had been discontinued from the start of
the comparative year.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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HE-_Z- X "FNA=THLFE

MATERIAL ACCOUNTING POLICY
INFORMATION (continued)

Taxation

Income tax expense represents the sum of the tax currently payable
and deferred tax.

The tax currently payable is based on taxable profit for the year. Taxable
profit differs from “profit before tax” as reported in the consolidated
statement of profit or loss and other comprehensive income because
of income or expense that are taxable or deductible in other years
and it further excludes 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 base used in the computation
of taxable profit. Deferred tax liabilities are generally recognised for all
taxable temporary differences. Deferred tax assets are recognised for
all deductible temporary differences to the extent that it is probable
that taxable profits will be available against which those deductible
temporary differences can be utilised. Such deferred tax assets and
liabilities are not recognised if the temporary difference arises from the
initial recognition of assets and liabilities in a transaction that affects
neither the taxable profit nor the accounting profit and does not give
rise to equal taxable and deductible temporary differences.

Deferred tax liabilities are recognised for taxable differences arising on
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.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 30 April 2026

MATERIAL ACCOUNTING POLICY
INFORMATION (continued)

Taxation (Continued)

The carrying amount of deferred tax assets is reviewed at the end
of the reporting period and reduced to the extent that it is no longer
probable that sufficient taxable profit 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 recognised, 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 leasing transactions in which the tax deductions are attributable
to the lease liabilities, the Group applies HKAS 12 Income Taxes
requirements to the lease liabilities and the related assets separately.
The Group recognises a deferred tax asset related to lease liabilities
to the extent that it is probable that taxable profit will be available
against which the deductible temporary difference can be utilised and a
deferred tax liability for all taxable temporary differences.

Current and deferred tax are recognised in profit or loss, except when
they relate to items that are recognised in other comprehensive income
or directly in equity, in which case, the current and deferred tax are
also recognised in other comprehensive income or directly in equity
respectively.
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HE-_Z- X "FNA=THLFE

MATERIAL ACCOUNTING POLICY
INFORMATION (continued)

Property, plant and equipment

Property, plant and equipment are stated in the consolidated statement
of financial position at cost less subsequent accumulated depreciation
and subsequent accumulated impairment losses, if any.

Depreciation is recognised so as to write off the cost of assets less
their residual values over their estimated useful lives, using the straight-
line method.

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

Inventories

Inventories are stated at the lower of cost and net realisable value.
Costs of inventories are determined on the weighted average method.
Net realisable value represents the estimated selling price for inventories
less all estimated costs of completion and costs necessary 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, and 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 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).

Present obligations arising under onerous contracts are recognised and
measured as provisions. An onerous contract is considered to exist
where the Group has a contract under which the unavoidable costs
of meeting the obligations under the contract exceed the economic
benefits expected to be received from the contract.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 30 April 2026

MATERIAL ACCOUNTING POLICY
INFORMATION (continued)

Impairment on tangible assets and right-of-use
assets

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

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

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.

If the recoverable amount of an asset (or a cash-generating unit) is
estimated to be less than its carrying amount, the carrying amount
of the asset (or a cash-generating unit) is reduced to its recoverable
amount.

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 HKFRS 15.
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HE-_Z- X "FNA=THLFE

MATERIAL ACCOUNTING POLICY
INFORMATION (continued)

Financial instruments (Continued)

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.

Financial assets

Initial recognition and measurement

Financial assets are classified, at initial recognition, as subsequently
measured at amortised cost.

The classification of financial assets at initial recognition depends on the
financial asset’s contractual cash flow characteristics and the Group’s
business model for managing them. Trade receivables that do not
contain a significant financing component or for which the Group has
applied the practical expedient are measured at the transaction price
determined under HKFRS 15 in accordance with the policies set out for
“Revenue recognition”. With the exception of trade receivables that do
not contain a significant financing component or for which the Group
has applied the practical expedient of not adjusting the effect of a
significant financing component, the Group initially measures a financial
asset at fair value plus transaction costs.

The Group’s business model for managing financial assets refers to
how it manages its financial assets in order to generate cash flows.
The business model determines whether cash flows will result from
collecting contractual cash flows, selling the financial assets, or both.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 30 April 2026

3. MATERIAL ACCOUNTING POLICY

INFORMATION (continued)

Financial instruments (Continued)

Financial assets (Continued)

Subsequent measurement

The subsequent measurement of financial assets depends on their
classification as follows:

Financial assets at amortised cost (debt instruments)
The Group measures financial assets at amortised cost if both of the
following conditions are met:

° The financial asset is held within a business model with the
objective to hold financial assets in order to collect contractual
cash flows.

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

Financial assets at amortised cost are subsequently measured using
the effective interest method and are subject to impairment. Gains and
losses are recognised in the consolidated statement of profit or loss
when the asset is recognised, modified or impaired.

Impairment of financial assets

The Group recognised an allowance for the “expected credit loss”
(“ECL”) for all debt instruments not held at FVPL. ECLs are based on
the difference between the contractual cash flows due in accordance
with the contract and all the cash flows that the Group expects to
receive, discounted at an approximation of the original effective interest
rate. The expected cash flows will include cash flows from the sale of
collateral held or other credit enhancements that are integral to the
contractual terms.
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MATERIAL ACCOUNTING POLICY
INFORMATION (continued)

Financial instruments (Continued)

Impairment of financial assets (Continued)

General approach

ECLs are recognised in two stages. For credit exposures for which
there has not been a significant increase in credit risk since initial
recognition, ECLs are provided for credit losses that result from default
events that are possible within the next 12-months (a 12-month ECL).
For those credit exposures for which there has been a significant
increase in credit risk since initial recognition, a loss allowance is
required for credit losses expected over the remaining life of the
exposure, irrespective of the timing of the default (a lifetime ECL).

At each reporting date, the Group assesses whether the credit risk on
a financial instrument has increased significantly since initial recognition.
When making the assessment, 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 and considers reasonable and supportable
information that is available without undue cost or effort, including
historical and forward-looking information.

The Group considers a financial asset in default when contractual
payments are 90 days past due. However, in certain cases, the Group
may also consider a financial asset to be in default when internal or
external information indicates that the Group is unlikely to receive the
outstanding contractual amounts in full before taking into account any
credit enhancements held by the Group. A financial asset is written off
when there is no reasonable expectation of recovering the contractual
cash flows.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 30 April 2026

3. MATERIAL ACCOUNTING POLICY

INFORMATION (continued)

Financial instruments (Continued)

Impairment of financial assets (Continued)

General approach (Continued)

A financial asset is credit-impaired when one or more events of default
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;

(b)  abreach of contract, such as a default or past due event;

(c) 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;

(d) it is becoming probable that the borrower will enter bankruptcy
or other financial reorganization; or

(e) the disappearance of an active market for that financial asset
because of financial difficulties.

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.
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MATERIAL ACCOUNTING POLICY
INFORMATION (continued)

Financial instruments (Continued)

Impairment of financial assets (Continued)

General approach (Continued)

Financial assets at amortised cost are subject to impairment under the
general approach and they are classified within the following stages
for measurement of ECLs except for trade receivables which apply the
simplified approach as detailed below.

Stage 1 — Financial instruments for which credit risk has not
increased significantly since initial recognition and for which
the loss allowance is measured at an amount equal to
12-month ECLs

Stage 2 — Financial instruments for which credit risk has increased
significantly since initial recognition but that are not credit-
impaired financial assets and for which the loss allowance
is measured at an amount equal to lifetime ECLs

Stage 3 — Financial assets that are credit-impaired at the reporting date (out

that are not purchased or originated credit-impaired) and
for which the loss allowance is measured at an amount
equal to lifetime ECLs

Simplified approach

For trade receivables that do not contain a significant financing
component or when the Group applies the practical expedient of not
adjusting the effect of a significant financing component, the Group
applies the simplified approach in calculating ECLs. Under the simplified
approach, the Group does not track changes in credit risk, but instead
recognises a loss allowance based on lifetime ECLs at each reporting
date. The Group has established a provision matrix that is based on its
historical credit loss experience, adjusted for forward-looking factors
specific to the debtors and the economic environment.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 30 April 2026

MATERIAL ACCOUNTING POLICY
INFORMATION (continued)

Financial instruments (Continued)

Financial liabilities and equity instruments

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

Equity instruments

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

Financial liabilities
All financial liabilities are subsequently measured at amortised cost
using the effective interest method.

Financial liabilities at amortised cost

Financial liabilities (including trade and other payables and amount due
to ultimate holding company) are subsequently measured at amortised
cost, using the effective interest method.

Derecognition

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 continues to recognise the
asset to the extent of its continuing involvement and recognises an
associated liability for amounts it may have to pay. If the Group retains
substantially all the risks and rewards of ownership of a transferred
financial asset, the Group continues to recognise the financial asset and
also recognises a collateralised borrowing for the proceeds received.
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BE-Z-_ X "FHNA=1THIFE

MATERIAL ACCOUNTING POLICY
INFORMATION (continued)

Financial instruments (Continued)

Derecognition (Continued)

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

The Group derecognises financial liability 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.

CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY

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

The estimates and underlying assumptions are reviewed on an ongoing
basis. Revisions to accounting estimates 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.
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For the year ended 30 April 2026 HE-Z - "EWNA=+HIFE

CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY (Continued)

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 material accounting policies and
that have the most significant effect on the amounts recognised in the
consolidated financial statements.

Principal versus agent considerations for
trading of fertilisers, fertiliser raw materials and
other related products

Determining whether the Group is acting as a principal or as an agent,
for financial reporting purposes, in the sales of goods requires exercise
of judgement and consideration of all relevant facts and circumstances.
In the evaluation of whether the Group is acting as a principal or an
agent, the Group noted that it does not obtain control of the fertilisers,
fertiliser raw materials and other related products from the suppliers
before passing on to customers. The Group also considers, individually
and in combination, whether the Group is primarily responsible
for fulfilling the promise to provide the fertilisers and other related
products, is subject to inventory risk and has discretion in establishing
prices for the goods. Significant judgement is required when making
these considerations. Having considered the relevant facts and
circumstances, management considers that the Group does not
obtain control in respect of the trading activities involving the fertilisers
and other related products. Accordingly, the Group considers that for
financial reporting purposes, it is acting as an agent for sale and trading
of fertilisers, fertiliser raw materials and other related products and the
corresponding revenue is recognised and presented on a net basis.

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.
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CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY (Continued)

Key sources of estimation uncertainty (Continued)

Useful lives and residual values and impairment

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

The Group determines the estimated useful lives and related
depreciation charges for its property, plant and equipment. This
estimate is based on the historical experience of the actual useful lives
of property, plant and equipment of similar nature and functions. The
Group will increase the depreciation charge where useful lives are less
than previously estimated lives, or will write off or write down technically
obsolete or non-strategic assets that have been abandoned or sold.
The Group tests annually whether its property, plant and equipment
and right-of-use assets have suffered any impairment in accordance
with the Group’s accounting policies. The assets are reviewed for
impairment whenever events or changes in circumstances indicate that
the carrying amount of the assets exceeds its recoverable amount.
The recoverable amount of an asset or a cash-generating unit is
determined based on value in use calculations which require the use of
assumptions and estimates.

As at 30 April 2026, the carrying amount of property, plant and
equipment and right-of-use assets are HK$973,000 (net of
accumulated impairment loss of HK$3,000) (2025: HK$928,000 (net
of accumulated impairment loss of HK$3,000)), and HK$366,000 (net
of accumulated impairment loss of HK$ nil) (2025: HK$641,000 (net of
accumulated impairment loss of HK$ nil)) respectively.

Net realisable value of inventories

Net realisable value of inventories is the estimated selling price in the
ordinary course of business, less estimated selling expenses. These
estimates are based on the current market conditions and the historical
experience of selling products of similar nature. It could change
significantly in response to changes in market trends, customer tastes
and business environment. The Group will reassess the estimations
by the end of the reporting period. As at 30 April 2026, the carrying
amount of inventories was HK$10,413,000 (net of allowance for write-
down of HK$1,348,000) (2025: HK$7,298,000 (net of allowance for
write-down of HK$7,314,000)).
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR A B R R T R

For the year ended 30 April 2026 HE-Z - "EWNA=+HIFE

CRITICAL ACCOUNTING JUDGEMENTS 4. BASESat ¥ i & ff 5 T/
AND KEY SOURCES OF ESTIMATION EMHNEERE@
UNCERTAINTY (Continued)
Key sources of estimation uncertainty (Continued) R THREENETERF@®
Impairment of prepayments to related parties o] B B 5 S M TR SIBRE
The Group assesses the impairment of prepayments to related parties AEBHREAE I NOENRIEE
which involves estimates and judgements. Management estimates TRENE  ER P RMEFRALE - E
these impairment losses primarily based on contractual terms or trading BEFZERBEAKIKEIZHE B
arrangements, historical payment records, suppliers’ profiles, the AR HEFES EHBERE
nature of the business relationship, subsequent utilisation, and other B EEFEABAARBERSE B R
information available up to the date of approval of the consolidated RESEBHIEMSHEMER Bz
financial statements. These estimates and the underlying criteria are EREBBELG - ZE Mt XiEH
reviewed regularly. Any events or changes in circumstances that might B EBEITRG o M A ERATEE
lead to a revision of these estimates would result in an adjustment to BIEFTZEHTNEHIBRES A
the impairment charge or reversal in the period of change. SEFAESHNPEERES B EE
EL A -
REVENUE 5. W=
An analysis of the Group’s revenue, all of which were recognised from REBRE BB RELERF 155 & E
contracts with customers within the scope of HKFRS 15, is as follows: Nz (FTER=EHEEFPENER
DA
2026 2025
—EoX —E-RF
HK$’000 HK$'000
FHET FAT
(Re-presented)
(f&ER)
From continuing operations REFERSEER
Revenue from contracts with customers KEER G
Sales of compound fertilisers HEE S 50,731 58,099
Commission income He KA 20,964 17,954
71,695 76,053
—EBRERERA A T_fm/—x~E48% 99
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For the year ended 30 April 2026

5.
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HE-_Z- X "FNA=THLFE

REVENUE (Continued)

Revenue from contracts with customers

Information about the Group’s performance obligations is summarised
below:

Sales of compound fertilisers

The performance obligation is recognised at a point in time when
control of the products is transferred to the customer, being on delivery
of the compound fertilisers for manufacture and sales segment.
Payment of the transaction price is due immediately, within 90 days,
at the point the customer purchases the products under manufacture
segments or is in advance from the customers before the compound
fertilisers are provided, respectively.

All the Group’s sales contracts are for periods of one year or less. As
permitted under HKFRS 15, the transaction price allocated to these
unsatisfied contracts is not disclosed.

Commission income

The performance obligation is completed at a point in time when the
services on arranging trading of fertilisers and other related products
are completed. Payment is generally in advance from the customers
before the agency services are provided.

All the contracts in relation to trading of fertilisers are for original
expected duration of one year or less. As permitted under HKFRS 15,
the transaction price allocated to the performance obligations of the
Group that were unsatisfied or partially unsatisfied as at the end of
the reporting periods in relation to these unsatisfied contracts is not
disclosed.

SEGMENT INFORMATION

The Group is principally engaged in the manufacture and sales of
compound fertilisers in Mainland China and acting as agent in the
trading of fertilisers, fertiliser raw materials and other related products
in its continuing operations. The Group was also engaged in wholesale
of watches and provision of watch repairing services to its customers
in Hong Kong, which were discontinued during the current financial
year. No operating segments have been aggregated in arriving at the
reportable segments of the Group.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 30 April 2026

SEGMENT INFORMATION (continued)

Information reported to the Group’s executive directors, who are the
chief operating decision makers (the “CODM”) of the Group, for the
purposes of resource allocation and assessment of performance, are
focused on the main operations of the Group identified in accordance
with the business nature and the size of the operations.

Specifically, the reportable and operating segments of the Group in its
continuing operations under HKFRS 8 are as follows:

° Trading of fertilisers and other related products (“Trading”) —
provision of agency services in relation to trading of fertilisers and
other related products in Hong Kong and Mainland China

° Manufacture and sales of compound fertilisers (“Manufacture”)
— manufacture and sales of compound fertilisers in Mainland
China

The discontinued operation, which represented a reportable and
operating segment of the Group in previous financial years, is set out
below:

° Wholesale business of watches (“Wholesale”) — wholesale of
multi brands of watches and provision of watch repairing services
to its customers in Hong Kong

There are no significant sales or other transactions among the
segments.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 30 April 2026 HE—Z - "FWNA=T+HIFE

6. SEGMENT INFORMATION (continued) 6.

Segment revenue and results

The following is an analysis of the Group’s revenue and results from
continuing operations, by operating and reportable segment, for the

two years:

For the year ended 30 April 2026

7 EE R @

o E R FEE

AEERMEFERNRLLERATZ2HD
MEDZKEFERLLEET 2 W R E

Trading Manufacture Total

= B st

HK$’000 HK$’000 HK$°000

FEx FExT FExT

Revenue U 2=

External sales of goods SNEREHE B - 50,731 50,731
External commission income SNER AR & WA 20,964 - 20,964
20,964 50,731 71,695

Segment profit 5 5B & 8,110 258 8,368
Unallocated group expenses ANEEBERX (1,714)
Profit before tax B % A & 6,654

102 Prosper One International Holdings Company Limited
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6. SEGMENT INFORMATION (continued)

Segment revenue and results (Continued)

For the year ended 30 April 2025

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 30 April 2026

6. 7

ARE BT HR R M A

BE-Z-_XFHNA=1+HILFE

=& E

Wil M_B l‘l& fﬁIL & % #E (48)
BE-_Z-_RFNMA=1+HLFE

Trading Manufacture Total
25 giE st
HK$’000 HK$’000 HK$’000
FHET FAET FAET
(Re-presented)
(BE#H)
Revenue I &=
External sales of goods INEBEHE & - 58,099 58,099
External commission income SN EBAA & A 17,954 - 17,954
17,954 58,099 76,053
Segment profit 5 B & F) 7,175 2,342 9,517
Finance costs R & KA ©)
Unallocated group expenses RKOMEBERX (1,663)
Profit before tax B % A & 7,845

The revenue from external parties reported to the CODM of the Group
is measured in a manner consistent with that in the consolidated
statement of profit or loss and other comprehensive income.

The material accounting policies of the operating segments are the
same as the Group’s material accounting policies described in note 3.
Segment result represents the profit earned by each segment without
allocation of central administration costs, directors’ emoluments and
finance costs. This is the measure reported to the CODM of the Group
for the purposes of resource allocation and performance assessment.

No segment assets and liabilities information is provided as no such
information is regularly provided to the CODM of the Group for the
purpose of making decision for resources allocation and performance
assessment.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 30 April 2026 HE—Z - "FWNA=T+HIFE

6. SEGMENT INFORMATION (continued) 6.

Geographical information

During the year, the Group’s operation is mainly located in Mainland
China and Hong Kong. The Group’s revenue by geographical location
of customers, based on location of delivery of the compound fertilisers
is detailed below:

7 EE R @
ih 3B & Bl

RAFE AKREZEBEIELRNS
MR EE AKREREPHIEMLE (£
REGENRMHE) B 5 2 WaEmF B
m

2026 2025
—ECRE —E-RHF
HK$’000 HK$'000
TEx FAET
(Re-presented)
(EER)
From continuing operations REBEASEEL
Mainland China AR A D 71,695 76,053

The Group’s revenue is mainly derived from customers in Mainland
China and Hong Kong. There is no single external customer who
contributed more than 10% of total revenue of the Group for both
years.

The information of the Group’s non-current assets excluding deferred
tax assets by geographical location is detailed below:

AEBEZREETBREFEARNREE
ZEEF - MEFEALEE —ILREF
BERBAANEELWEAI10% o

AEBERWEBUNES D ZFRDEE
(TEEREHBEE) ERFHBNOT

2026 2025

—EARE —E-RF

HK$’000 HK$'000

FE T FET

Mainland China EeRE NN 1,339 1,569
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
RA WIS R

For the year ended 30 April 2026 HE-Z - "EWNA=+HIFE

6. SEGMENT INFORMATION (continued) 6. 7EERm
Other disclosures Hfih i &
For the year ended 30 April 2026 BE-_Z-_XR"FNA=+HLFE
Trading Manufacture Total
= B st
HK$’000 HK$’000 HK$’000
FTERT FER FHERT

Additions to property, plantand RE W ¥  BE &R E

equipment - 186 186
Loss on disposal of property, HEWME BEEREKEZ
plant and equipment &5 18 - 16 16
Depreciation of property, plant ~ #1% - BE LR EITE
and equipment 71 103 174
Depreciation of right-of-use FHESERSE
assets - 304 304
Freight costs BEBEKAKN 2,226 28 2,254
Government grants ST B 24 = 24
Allowance for write-down of ERRMRTE BB
inventories recognised - 1,348 1,348
For the year ended 30 April 2025 BE-_Z_RAFNMA=1+HLFE
Trading Manufacture Total
25 BiE st
HK$'000 HK$’000 HK$'000
FAET FAT AT
(Re-presented)
(EEH)

Additions to property, plantand KRB E - ME M &RE

equipment — 477 477
Depreciation of property, plant ~ #1% B E MR EITE

and equipment 40 99 139
Depreciation of right-of-use FREEENE

assets — 296 296
Freight costs EENA 2,038 41 2,079
Government grants BT 45 B 38 - 38

T-—BEERERAERAF —E-fm/—~&E€% 105
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For the year ended 30 April 2026

BE-Z-_ X "FHNA=1THIFE

7. OTHER GAINS AND LOSSES, NET 7. HtWR R EEFE
2026 2025
—ECDXE —E-RAF
HK$’000 HK$’000
FET FAT
(Re-presented)
(FEER)
From continuing operations REBESEEL
Net foreign exchange (loss)/gain fEH (E518) M 558 (6) 55
Interest income B A 532 99
Sundry income FIEU A —* 3
Loss on disposal of property, plantand {HEWE « BB MR E 2 EIE
equipment (16) —
Government grants (note (a)) BT 48 B (B 2% (@) 24 38
Commission income from sale of wine  $5 & & &8 K & WA (B 2 (b))
(note (b)) - 1,607
534 1,802

*

Notes:

106 Prosper One International Holdings Company Limited

Amount was less than HK$1,000

The government grants represent financial subsidies for compensating
expenses already incurred or giving immediate financial support to the
Group. There are no unfulfiled conditions or contingencies in relation
to the grants and the grants were determined at the sole discretion of
relevant government authorities in Mainland China and Hong Kong.

Government grant income recognised in the current year includes an
amount of HK$24,000 (2025: HK$38,000) in respect of labour support
such as employment stability and training and other subsidies provided by
the relevant PRC government.

The Group determines that the nature of its promise is to arrange for the
wine to be provided by the suppliers to the customers and hence, for
financial reporting purposes under HKFRS 15, the Group is an agent not
a principal. Commission income is recognised at a point in time when the
services are rendered.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
RA WIS R

For the year ended 30 April 2026 HE-Z - "EWNA=+HIFE

8. FINANCE COSTS

8. BMERA

2026 2025
—ERE —E-RHF
HK$’000 HK$'000
FHERT FAT
From continuing operations REBESEEL
Interest on lease liabilities HEAGENE - 9
9. PROFIT BEFORE TAX 9. BR® A=A
2026 2025
—ECRE —TE-hF
HK$’000 HK$'000
FERT FAT
(Re-presented)
(f&EHR)
Profit before tax from continuing REBELEEBL2RBAZNTIR
operations has been arrived at MBRUTEEELSE
after charging:
Depreciation of property, plant and LE e
equipment e 174 139
Depreciation of right-of-use assets FREEBERS 304 206
Auditor’s remuneration 1% 25 B Fr B 850 850
Freight costs EENA 2,254 2,079
Short-term lease expenses EHEERY 149 194
Business entertainment F IS ENEE 547 883
Packing expenses BERX 1,624 1,169
Directors’ remuneration (note 13) EEEHM(ME13) 1,985 1,278
Other staff HEMET
— Salaries and wages —HekIE 5,748 6,157
— Other employee benefits — HEifEEEA 48 4
— Retirement benefit scheme — H 8 TARIREFIF &
contribution of other staff H K 975 965
Total staff costs BT A 4B 8,756 8,441
Allowance for write-down of inventories 7§84 € FX 7K 7 22 H9 WUR 17 &
recognised in cost of sales B & 1,348 —
Carrying amount of inventories sold BRRBIEEXNANEEFE
recognised in cost of sales: BREE
— Costs of inventories sold —BETFEKRE 46,457 53,344
— Production costs (including —EEXKN(BIEEIRA &
staff costs, depreciation, and M)
amortization) 1,678 1,231

B -EEREERABRAQA
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For the year ended 30 April 2026 HE—Z - "FWNA=T+HIFE

10. INCOME TAX EXPENSE 10. FR8 BB X
2026 2025
TEC-XE —ZTE-RE
HK$’000 HK$’000
FET FAT
From continuing operations REBESEEL
Current taxation BN ER TR 18
Hong Kong Profits Tax BANEH = -
PRC Enterprise Income Tax (“EIT”) FECEMEHR(EEMBR] 1,541 1,612
Sub-total NEt 1,541 1,512
Under-provision/(over-provision) for prior i@ & fE B & T 2, (B E B &)
years
Hong Kong Profits Tax BAENEH - -
PRC EIT FEGEMRER 124 (203)
Sub-total NEE 124 (203)
Deferred taxation (note 18) EER IR (M aE18) (428) 215
Total HBEt 1,237 1,524

No provision for Hong Kong Profits Tax has been made in the
consolidated financial statements as the Group had no assessable
profit derived in Hong Kong for both years.

Under the Law of the PRC on EIT (the “EIT Law”) and Implementation
Regulation of the EIT Law, the tax rate of the PRC subsidiaries was
25% for both years.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR MR IR

For the year ended 30 April 2026 HE-Z - "EWNA=+HIFE

10. INCOME TAX EXPENSE (continued) 10. FRBFHBA X @
The tax charge for the year can be reconciled to the profit before AFEEzRBEXHAEES Ba KA
tax per the consolidated statement of profit or loss and other 2EWERMASFRE AN FIEROT

comprehensive income as follows:

2026 2025
ZEZR —E-REF
HK$’000 HK$'000
FTHER FAT
(Re-presented)
(=)

Profit before tax B A% A &
— continuing operations — BEKEER 6,654 7,845
Tax at the domestic income tax rate of ~ JE AN AT 1S Tl K 25% 51 & 2 1A

25% (2025: 16.5%) (note a) (ZZE=-RF :16.5%) (K ita) 1,664 1,295
Tax effects of: INTEBZHBEEE
Expenses not deductible for tax purposes 7~ A #1%% 5 = 491 229
Utilisation of tax loss previously not BRI ARERZ

recognised HIEEE (72) 67)
Utilisation of deductible temporary &) F 5 B AR TR 2 B HRk

difference previously not recognised =R = (30)
Under-provision/(over-provision) for prior i@ 1 & E B T2,/ (FBRE R 4E)

years 124 (203)
Different tax rate of subsidiaries (note b) i & A 7 2 TR Ft & (ffa£b) (970) 300
Income tax expense Fri8 i = 1,237 1,524
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For the year ended 30 April 2026 HE—Z - "FWNA=T+HIFE

10. INCOME TAX EXPENSE (continued) 10.

Note a:

For the year ended 30 April 2026, the domestic income tax rate of 25%
represents EIT rate which is applicable to most of the Group’s operations in the
PRC. For the year ended 30 April 2025, the domestic income tax rate of 16.5%
represented Hong Kong profits tax rate in the jurisdiction where the operations of
the Group are substantially based was used.

Under the two-tiered profits tax rates regime in Hong Kong, the first HK$2 million
taxable profits of the qualifying corporation of the Group is taxed at 8.25%, and
taxable profits above HK$2 milion are taxed at 16.5%. The directors of the
Company considered the amount involved from the application of the two-tiered
profits tax rates as insignificant to the consolidated financial statements. Other
subsidiaries in Hong Kong are subject to Hong Kong Profits Tax at the rate of
16.5%.

Under the EIT Law of the PRC, withholding tax of 10% is imposed on dividends
declared in respect of profits earned by the PRC subsidiaries from 1 January
2008 onwards. Deferred taxation has not been provided for in the consolidated
financial statements in respect of taxable temporary differences attributable
to accumulated profits of the PRC subsidiaries amounting to approximately
RMB66,880,000 (2025: RMB61,558,000) as the Group is able to control the
timing of the reversal of the temporary differences and it is probable that the
temporary differences will not reverse in the foreseeable future.

Note b:

Certain subsidiaries of the Group operating in the PRC are subject to tax relief as
explained below.

In accordance with the announcement no. 12 of 2023 regarding (B8R # — 2
THRHANAMEENEBIBFZEEABERERRNAE) (“Announcement
on Tax and Fee Policies for Further Supporting the Development of Small Profit
Making Enterprises and Individual Industrial and Commercial Household*”) issued
by the Ministry of Finance and the State Taxation Administration, for the period
from 1 January 2023 to 31 December 2027, in respect of the portion of taxable
income for the year derived by the Group’s small profitmaking enterprises, the
annual taxable income shall be included in its taxable income at the reduced rate
of 25%, with the applicable enterprise income tax rate of 20%.

11. DIVIDENDS 11.

No dividend was paid, declared or proposed for ordinary shareholders
of the Company during the years ended 30 April 2026 and 2025, nor
has any dividend been proposed since the end of the reporting year.

*

For identification purpose only
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 30 April 2026

12. DISCONTINUED OPERATION

In view of the continued unsatisfactory operating performance of the
Group’s Wholesale business, the board of directors of the Company
resolved in January 2026 to cease and wind down such business in
Hong Kong. The Wholesale business operations ceased on 30 April
2026. Accordingly, the results of the Group’s Wholesale business
have been classified and presented as a discontinued operation in
accordance with HKFRS 5 Non-current Assets Held for Sale and
Discontinued Operations in these consolidated financial statements.
The loss for the year from the discontinued operation is set out below.
The comparative figures in the Group’s consolidated statement of
profit or loss and other comprehensive income, and notes 5, 6, 7, 9

iR A B % R R Y R
BE-Z-_XFHNA=1+HILFE

12. ERIE¥

ﬁ%ﬁéakﬁlﬁt%%‘ia’w%%fﬁﬁiﬂn
BE ARAESEEeRN _ZT_~&—A8
EANEE 1¢&L§%§EE;Z%% #t
%*%i’%ﬂ T XENA=Zt+RHELS
E-Alt RZEFKAVBEREF &
EENBEBOEECDRES SV R
EEBFESEBEEBNIERDEER
ERIEEBDERENAERIEER-
REERIEEBNFABRAIAINET -
AEEGABEREMEEKSRTH
B FE R ES 67 9R10E T &

and 10, have been restated to re-present the Wholesale business as a il

discontinued operation.

AR EEBERAS DR ILET -

2026 2025
—EoNE i
HK$’000 HK$’000
FERT FAT
(a) Results of discontinued operation (a) CEXRIEEBHEE
Revenue I =% 847 1,171
Cost of sales $HE A A (14) (292)
Gross profit EF 833 879
Other gains and losses, net H A R85 - 285
Selling and distribution costs HE Ko HK A (304) (490)
Administrative expenses THAX (962) (1,579
Impairment loss on other receivables A U R IE K T A 3K
and prepayments ZBEEE (90) —
Loss before tax % 5 BB 1R (523) (905)
Income tax expense RS fif X - -
Loss for the year FAEBE (523) (905)
(b) Cash flows from discontinued (b) REBKRLEBENERS
operation: RE:
Net cash used in operating activities KETEEBFTRER e (15) (638)
Net cash generated from investing KREFEBFFFRS
activities - 285
Net cash used in financing activities REEEFTAFRS (47) —

—EERZERBRAQA
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR A B RS R R T R
For the year ended 30 April 2026 HE—Z - "FWNA=T+HIFE

12. DISCONTINUED OPERATION (continued) 12. ERLEBw

2026 2025
—EZRE —EREF
HK$’000 HK$’000
FERT FAT
(c) Other gains and losses, net (c) HttWEREBEFE
Gain on disposal of property, plant and HEWE BEREKHZ
equipment g - 285
(d) Loss before tax from discontinued (d) REC&KIEEKENERE
operation has been arrived at after BOROBRATEER
charging: B/
Auditor’s remuneration % A % B 34 —
Impairment loss on other receivables oAb JE U R IE R TR A FE
and prepayments ZOBEEE 90 —
Short-term lease expenses EHEERY 63 195
Business entertainment EY 0 283 406
Packing expenses BERX - 2
Other staff HEMBET
— Salaries and wages — ¥ RkIAE 540 1,188
— Other employee benefits — Hib{g 812 F| - 18
— Retirement benefit scheme — Hith B THRKIEFIE
contribution of other staff ERCaE=N 36 50
Total staff costs 8 T A 4B 5 576 1,256
Allowance for write-down of inventories (net) 7 8 B Ak AN T SR A OB AT
recognised in cost of sales HEE(FRE) 14 292

112 Prosper One International Holdings Company Limited
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 30 April 2026

13. DIRECTORS’ AND CHIEF EXECUTIVE’S

EMOLUMENTS

Continuing and discontinued operations

Directors’ and chief executive’s remuneration for the year, disclosed
pursuant to the applicable Listing Rules and Hong Kong Companies
Ordinance, is as follows:

13.

iR A B R R T R
BE-Z-_XFHNA=1+HILFE

EERTETBRAEME

+ 42 4T A
BFERE

RERIEZER

BEE A R A RE B T )
RE>ENEERISATRAEMS
mF :

Employer’s contribution
Name of director S Fees Salaries Discretionary bonus to pension scheme Total
He §e BiEEL EXRASHEER @3

HK$'000 FEL 2026 2025 2026 2025 2026 2025 2026 2025 2026 2025

“B-AE ZZ-RF ZBCAF -TCRF ZBIAF CZZ-RF ZECAE -“ToRF ZBIRE CZTCAf
Executive Directors: HITEE:
Liu Guoging 2IBE 250 250 497 199 - - 64 61 811 510
Liu Jiagjang 2 120 120 129 54 - - 19 21 268 195
Li Dong Po E31 54 54 366 179 = - 4% 3 466 276
Meng Zichao (note (3)) aFE(HEE) 80 - - - - - - - 80 -
Wong Wai Chu fnote (b)) EBR (WD) 160 100 - - - - 168 105
Independent BUHHTEE

Non-Executive Directors:

Tian Zhiyuan BEE 9% 9% - - - - - - % %
Wang Luping TEY 48 48 - - - - - - 48 48
Gao Jiznong BEA 48 48 - - - - - - 48 48
Total @t 856 716 992 432 - - 137 130 1,985 1,278

The executive directors’ emoluments shown above were for their
services in connection with the management of the affairs of the
Company and the Group.

The independent non-executive directors’ emoluments shown above
were for their services as directors of the Company.

There was no arrangement under which a director or the chief
executive officer waived or agreed to waive any emoluments during the
years ended 30 April 2026 and 2025.

Notes:
() Ms. Meng Zichao has been appointed as an executive director of the

Company with effect from 31 December 2025 and has been resigned
with effect from 5 June 2026.

Ms. Wong Wai Chu has been appointed as an executive director of the
Company with effect from 29 November 2024 and has been resigned
with effect from 31 December 2025.

B -EEREERABRAQA

EXFTRATESFZMEIRER/ARR
ARAKBEBHREEERB 2ME -

EXFIRBYRTEE CME RS
HEARARBZEEZBE -
BE-_Z-_FR-_E_RAFMWA=+
ALtFEE MEZEEITHREHRBET
MZEERERRDERETMBE -

Hiat
HZFBRTA-_ZE-_HAE+_A=+

—HEEZERARANTES 1A
TECRFAAAOBREIE-

(@)

ERRLTE T -_MFE+—A=-+
NAREZEABARRMITES T A
—E_RF+-_A=+—HAEHBT-
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR A B RS R R T R
For the year ended 30 April 2026 HE—Z - "FWNA=T+HIFE

14. FIVE HIGHEST PAID EMPLOYEES 4. TEREFMES

114 Prosper One International Holdings Company Limited

The five highest paid employees of the Group during the year
included two directors of the Company (2025: one), details of whose
remuneration are set out in note 13 above. Details of the remuneration
for the year of the remaining three (2025: four) highest paid employees
who are neither a director nor chief executive of the Company are as

FRN AEBENDERHHESF
BREAQNAME(ZE_RAF: —H)E
E FHEFMzFBERNLEXHE
13- HBR=H(ZT-_hF: WH)BELHF
ARREENIITBETRAENRZSH

follows: MEERAFEZHFMFBOT
2026 2025
—EARE —E-RF
HK$’000 HK$'000
FE T FAT
Salaries, other allowances and benefits ¥4 ~ A {285 R E W H 25
in kind 1,279 1,848
Retirement benefit costs IR AR AR I K AR
— Mandatory Provident Fund Scheme ~ — & &l A& & &t & 61 68
Total et 1,340 1,916

The number of the highest paid employees who are not the directors of

WHARREEMEFMETIIHEZ

the Company whose remuneration fell within the following band: KA = 5 B E B A8
Number
A
2026 2025
—EZRE —E-RF
Nil — HK$ 1,000,000 = — 1,000,000/ 7T 3 4

During the year, no emoluments were paid by the Group to any of the
directors of the Company or the chief executive of the Group or the five
highest paid individuals as an inducement to join or upon joining the
Group or as compensation for loss of office (2025: nil).
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 30 April 2026

15. EARNINGS/(LOSS) PER SHARE

The calculation of the basic and diluted earnings/(loss) per share
attributable to the owners of the Company is based on the following

iR A B % R R Y R
BE-Z-_XFHNA=1+HILFE

15. BREF (FH#])

ARBFEEAREERERAREER
M,/ (B8 DR AT BB E -

data:
2026 2025
—ECX —E-RE

Profit/(loss) for the year attributable to RARHER ANBIEFRNEN(EER)

owners of the Company (HK$’000) (F&mL)

— From continuing operations — REBELEER 5,417 6,321

— From discontinued operation — REBRILERS (523) (905)
Total BEt 4,894 5,416
Weighted average number of ordinary BT @A INAE 15 &L

shares in issue 800,000,000 800,000,000

No adjustments have been made in calculating diluted earnings/(loss)
per share for both years as there were no potential ordinary shares in
issue for both years.

The denominators used for the purposes of calculating basic and
diluted earnings/(loss) per share from continuing, discontinued, and
continuing and discontinued operations are the same figures and are
disclosed in the table above.

B -EEREERABRAQA

HAMEFEALEERE BRTEE
EREE M EMEFENEREER
R,/ (B18) RS SR T2 o

ARNFEFREKLRR ERLERXHMNU
REBRERCRIEEBZEREARAR
BERAN/ (BRI ZHIBRAEREKT
WERERKE -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iRE WIS R MY
For the year ended 30 April 2026

16. PROPERTY, PLANT AND EQUIPMENT

BE-Z-_ X "FHNA=1THIFE

16. W% - BERKRE

Leasehold Furniture Office  Production Motor
improvements and fixtures equipment equipment vehicles Total
HEMEHXE GEAREE BWAZRE LERE AE @t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
T FEL FEL FEL THT FHT
COST %

At 1 May 2024 RZZE-_WNFRAA—H 858 464 599 — 1,083 3,004
Additions NE — - — 477 - 477
Disposals & - - - - (505) (505)
Exchange realignment ~ [£ 3, 58 % — - - - () @)
At 30 April 2025 RZZE-RFMA=+H 858 464 599 477 576 2,974
Additions NE — — — 186 - 186
Disposals/written off & /H # - (1) (56) (19 - (86)
Exchange realignment & ¥ 8% - - - 28 44 72
At 30 April 2026 RZE-AENA=1+H 858 453 543 672 620 3,146

DEPRECIATION AND HEREE

IMPAIRMENT
At 1 May 2024 RZTE-ZNFRA—H 858 464 599 — 493 2,414
Provided for the year W& & (A1 (a))

(note (a)) — — — 100 39 139
Disposals & - - - - (505) (505)
Exchange realignment [ 5 3§ & - - - (1) (1) @)
At 30 April 2025 RZZE-_RFNA=1+H 858 464 599 99 26 2,046
Provided for the year R B (H1:F(a)

(note (a)) — — — 71 103 174
Disposals/written off & /Hf - (11) (56) @) - (70)
Exchange realignment & i 3% - - - 9 14 23
At 30 April 2026 RZE-AFEMA=1+H 858 453 543 176 143 2,173
CARRYING VALUES fRHEE
At 30 April 2026 R-B=-XEMA=+H - - - 496 477 973
At 30 April 2025 RZZE-_RFNA=1+H — — — 378 550 928

Note: Bfat -
(@)  The above items of property, plant and equipment are depreciated, taking @  EdE- - BERZXEER IR RFE

into account their residual values, on a straight-line basis as follows:

Leasehold improvements
Furniture and fixtures

Office equipment

Production equipment

Motor vehicles

5 years
3 years
5 years
5 years

116 Prosper One International Holdings Company Limited

Lease terms of 2 to 5 years
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR A B R R T R
For the year ended 30 April 2026 HE-Z - "EWNA=+HIFE

17. RIGHT-OF-USE ASSETS 17. FHEEE

Land and
Machinery factory Total
W TR RE #st
HK$’000 HK$’000 HK$’000
FHET FAT FAT
COST R AR
At 1 May 2024 W-_ZE-WNFEHEA—HB 1,522 — 1,522
Reclassification BE¥O8E (888) 888 —
Write-off (note) Hhss (B &) (634) - (634)
Exchange realignment [ 3 58 & — ©) G)
At 30 April 2025 RZZE-_RAFWMWA=+H — 882 882
Exchange realignment M X A& — 59 59
At 30 April 2026 R-ZE-XFWMA=+AH - 941 941
DEPRECIATION AND HERRBE
IMPAIRMENT
At 1 May 2024 WZZ_mERA—H 581 — 581
Depreciation e 53 243 296
Write-off (note) s (B at) (634) - (634)
Exchange realignment M X 38 & — @) ©)
At 30 April 2025 MW_ZE-RFEMA=1+H — 241 241
Depreciation e - 304 304
Exchange realignment b X 8 & — 30 30
At 30 April 2026 R-ZE-_XFMA=+A - 575 575
CARRYING VALUES REE
At 30 April 2026 R-ZE-ZXFMA=+A — 366 366
At 30 April 2025 R-ZE-_RAFWMWA=+AH — 641 641

B -EEREERABRAQA
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR A B RS R R T R
For the year ended 30 April 2026 HE—Z - "FWNA=T+HIFE

17. RIGHT-OF-USE ASSETS (Continued) 17. 'fi FH *E ﬁ E (#8)

118 Prosper One International Holdings Company Limited

Note:

Right-of-use assets are written off upon termination of the leases at the end of
the lease term.

Hf &

EREEENEEHRK SRS -

2026 2025

—E-X —E-RE

HK$’000 HK$'000

FERT FET

Expense relating to short-term leases MEHHEEFEAOMAY 212 389
Repayment of principal portion of lease liabiites (EEREB B2 AL HH - 937
Interest paid on lease liabilities ENEEEEFL - 9
Total cash outflow for leases for the year FAHEERS R LERE 212 1,335

For the year ended 30 April 2026, the Group leases land and factory and office
premises (2025: various machinery, land and factory and office premises) for its
operations from a related party. Lease contracts to which the Group’s right-of-
use assets relate are entered into for fixed terms of 2 years (2025: 3 years) and
without extension and termination options.

Right-of-use assets are depreciated on a straight-line basis over the terms of the
leases.

As at 30 April 2026 and 2025, the Group has no commitment in respect of short-
term leases. The short-term lease expense incurred during the year amounted to
HK$212,000 (2025: HK$389,000) for lease of warehouse and office premises.

As at 30 April 2026 and 2025, the Group does not provide residual value
guarantees in relation to leases arrangements. The lease agreements do not
impose any covenants other than the security interests in the leased assets that
are held by the lessor.

As at 30 April 2026 and 2025, the Group has no leases that are committed but
not yet commenced.

Annual Report 2025/26
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR A B R R T R
For the year ended 30 April 2026 HE-Z - "EWNA=+HIFE

18. DEFERRED TAXATION 18. IE I i |

2026 2025

—ECXRE .

HK$’000 HK$'000

FHE T FET

Deferred tax assets REFIBE E 550 182
Deferred tax liabilities EERIEAE (91) (160)
459 22

TREINIRAFERBEFERRZE
ZEERBEE (AR REEE:

The following are the major deferred tax assets/(liabilities) recognised
and movements thereon during the current and prior years:

Right-of-use Lease

Provision assets liabilities Total

BE SERAREE HEAE st

HK$'000 HK$’000 HK$’000 HK$'000

FET FET FAET FAET

At 1 May 2024 R-ZTE-_WMFRA—H 237 (235) 235 237
Credited/(charged) to profit Rz A (F1K)

or loss (55) 75 (235) (215)

At 30 April 2025 R-ZE-_AFMNA=+H 182 (160) — 22

Credited to profit or loss REZEFTA 352 76 — 428

Exchange realignment P& 5 38 & 16 7) — 9

At 30 April 2026 R-ZE-XFMNA=1+H 550 91) — 459

B -EEREERABRAQA
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iRE WIS R MY
For the year ended 30 April 2026

HE-_Z- X "FNA=THLFE

18. DEFERRED TAXATION (continued) 18.

At the end of the reporting period, the Group has unused tax losses of

IE 7 5 18 )
R R - A o B A PR RO 0 R RO

Fl 2z & ) A IE & B % A163,517,000

approximately HK$163,517,000 (2025: HK$163,656,000) available for
offset against future profits. No deferred tax asset has been recognised
in respect of such losses due to the unpredictability of future profit
streams. No unrecognised tax losses for the other PRC subsidiaries for
both years.

At the end of the reporting period, the Group has other deductible
temporary differences, mainly related to depreciation of right-of use
assets, provision of inventories, and accrued expenses for audit
and other service fees, of approximately HK$2,238,000 (2025:
HK$1,051,000), of which deferred tax asset has been recognised in
respect of HK$2,198,000 (2025: HK$956,000) of these temporary
differences. No deferred tax asset has been recognised in relation to
the remaining deductible temporary differences as it is not probable
that taxable profit will be available against which the deductible
temporary differences can be utilised.

BT (=T — F14F : 163,656,000 7T ) °
ERNERBABRBER R RITERE
HEERRECHBELSE - RWMESF
B Hap KBRS ERERTE
& -

R &S HAR - A S B A H b B] 30080
MER(FZERFHREEENE HTE
BEAMEFAECHAIREMRE B
B4 522380008 L (—ZT — A4 :
1,051,000 7))  HPF EEE KM EE
2,198,000/ 7t ( = & = F F : 956,0007%8
T ERABRCEHEEE - AR AL
IR 78 JE SR ok I LA K 5 1T 0 R B 1 =
B AR M RE SR B AR T AT RO UR R 1 =
HHBANEEHRBEE -

19. INVENTORIES 19. &
2026 2025
—EZXE —E-RF
HK$’000 HK$'000
FET FET
Merchandise for resale EEEm - 19
Raw materials R # 3,521 2,978
Finished goods 2R 4,208 3,447
Low value consumables KE R 693 854
Inventories in transit TahiFE 1,991 —
Total #Et 10,413 7,298

120 Prosper One International Holdings Company Limited

As at 30 April 2026, the gross carrying amount of inventories was
HK$11,761,000 (2025: HK$14,612,000) and allowance for write-down
of inventories was HK$1,348,000 (2025: HK$7,314,000).

R-ZB-NFWNA=1+B - F&EZE@

#{E 511,761,000 T( =T - 1 F:

14,612,000 7T ) -

1,348,000 T ( =
/%TE)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 30 April 2026

20. TRADE RECEIVABLES, OTHER

RECEIVABLES AND PREPAYMENTS

iR A B % R R Y R
BE-Z-_XFHNA=1+HILFE

20. EWE 5 MHE - Hib Bl

SOER A RE

T §

z

2026 2025

—E-X —E-RHF

HK$’000 HK$’000

FExT FET

Trade receivables FEUE S 3KIE - 363
Other receivables H fth FE U FRIR

— Rental and utilities deposits — e kA )ﬂ EEZT 21 69

— Others — HAth - 82

Prepayments (note) TEFFRIE (M a%) 133,461 72,225

Total st 133,482 72,739

Note: Hiat -

Prepayments as at 30 April 2026 mainly include prepayments to
suppliers for procurement of fertilisers raw materials, fertilisers and other
related products in China amounting to approximately HK$131,319,000
(2025: HK$69,633,000). The amounts prepaid to suppliers will be
derecognised when the products are directly delivered to customers
by the suppliers. Approximately 82% (2025: 82%) of the amounts
prepaid to suppliers were paid to the related parties of the Group as
disclosed in note 31(i). Management considered that the credit risk in
respect of the prepayments as at 30 April 2026 had increased, despite
considering the records of product deliveries from the suppliers to
customers and the deliveries made subsequent to 30 April 2026. The
increased risks may affect the timing and extent of the utilisation or
recovery of the prepayments and, consequently, the Group’s liquidity
position and sourcing arrangements.

Subsequent to the end of the reporting period, approximately
HK$102,610,000 (or 78%) of the prepayments as at 30 April 2026
were utilised for purchases to cover customers’ orders up to 30 June
2026. Between May 2026 and June 2026, additional prepayments
of HK$135,031,000 were made to suppliers, of which approximately
HK$81,253,000 and HK$53,778,000 were advanced to related party
suppliers and independent third-party suppliers, respectively.

R-ZE-NFOA=+H  BNRE
FTEERINPEIERESFRERR - B
%ﬂr&ﬁmm%aéuﬂuﬁﬁﬁiﬁ%fﬁﬁ%ﬁm

T8 #7131,319,0008 (= F = A F -
69633000,%75)0 ERENEERRF
RIFEMF  BNRIEEREMN THER

RIFRIE - NP REST1()FTI EE © TS F e
R R IE R 4982% (—F — 7 F : 82%)

BEXNTAESE@EAB T - ERERR
BECERHEERANTPRNE R

BUERZZEZAAFENA=ZTHZENR
NER BR_ZE_R"ENA=+HE®
BRREEBEZEERREMM LA &
b EARTAE R 2 E) Ak Bl FE T RIE 2
RALKEE YEEZEARNEBNRKE
MR B R R B

RBEHRE R XFWOA=
+ H 7 78 14 3 38 #F 49102,610,000/% T
(k78%) EFAREBE  WRREE =
T_RFEFXNAZTEMNEFFIE - R
—E - RFRAZZZE-_FXAH
fE + 2N 5 B 1) 4 B 7 1E W BB AN TR A BRIB
135,031,000% 7T © H & %981,253,000%
JT % 53,778,0007% 7T Ty 9 Bl T8 A F A B
FEE R B E =T HER -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR A B RS R R T R
For the year ended 30 April 2026 HE—Z - "FWNA=T+HIFE

20. TRADE RECEIVABLES, OTHER 20. EWE ZRE - HMEY
RECEIVABLES AND PREPAYMENTS FIE KA RIE @

(Continued)

As at 30 April 2026, the balance of trade receivables was nil. As at 30 RZEBE—_R"FOA=1+H BRESK
April 2025, the trade receivables mainly comprised receivables from BHHEB AT RZE-_RAFMWMA=T
trading customers in wholesale segment. There was no specific credit A EBRESHREFZEEREHES
terms granted to wholesale customers, however, in practice, their BHESEPHE WK KIE - B & [ #

credit terms generally ranged from 60 to 90 days from the invoice date. EPELEMNEEEES A BEE
F ZEERPNEESN —RBEEBH
BEFNF60ZE90H ©

The following is an aging analysis of trade receivables presented based REZAMZIN 2 EKE ZRIBRED
on the invoice dates. MEINWT o

2026 2025

—E-RE —E-HF

HK$’000 HK$’'000

THExT FH& T

Within 30 days 30H A - 192

31 to 60 days 31260H — 17

61 to 90 days 61£290H - 8

Over 90 days @90 H - 146

Total #at - 363
As at 30 April 2026, trade receivables that were past due but not RZZEZR"EMA=+RH BE@AEX
impaired amounted to HK$nil (2025: HK$146,000). Trade receivables BENEREZRBBASEL(ZEZ
in connection with these customers are with good credit quality and no FF 146,000 L) - B ERFE M
past due history. In addition, the management of the Group considers WEKESFRBABRIFEEEER 8
these assets are short-term in nature and the probability of default is WA N AEBEEER
negligible. In this regard, the directors of the Company consider that REZEEEBRNEHEE BOMREMN
the Group’s credit risk is significantly reduced. The management of MFEB-RUME ARFESRA
the Group considered the effect of impairment on trade receivables is AEBENGEERBREEERE - A& l

immaterial, no provision was made in this regard. EEERARERBESIRENRELEL

REKR BORBR U FHREEE -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR MR IR

For the year ended 30 April 2026 HE-Z - "EWNA=+HIFE

21. CASH AND CASH EQUIVALENTS 1. BERBREEEY
Bank balances carry interest at prevailing market rates ranging from 0.001% RITHE R IE N F0.001%E0.150% (= F
t0 0.150% (2025: ranging from 0.001% to 0.250%) per annum. —EHF N TF0.001%E0.250%) Z B 1T

MG FERN KBS o

2026 2025

—EZR - -

HK$’000 HK$'000

FTHER FET

Bank balances HRAT A5 BR 8,903 127,014

Cash Re 130 116

Transfer to restricted cash (Note 22) BREZREIRE (MiF22) (4,717) —

Bank balances and cash RITEHRERE 4,316 127,130
As at 30 April 2026, the bank deposits and cash and cash equivalents RZZBEZR"EFMNA=+H  AEEMUA
of the Group denominated in RMB amounted to approximately REBHENROTERIUARBAESERE
RMB257,000 (2025: RMB113,128,000). EBYHABAREKE257000Tc(ZE - H

F: AR¥113,128,0007T) °

RMB is not freely convertible into foreign currencies in the PRC. Under ARBRABETAIBEBLBRABINE R
the PRC’s Foreign Exchange Control Regulations and Administration & B A S1BE B IR DI R A BE - B R
of Settlement and Sale and Payment of Foreign Exchange Regulations, NEBERHAT AEEBEFRERE
the Group is permitted to exchange RMB for foreign currencies through KENEEBHRITHBARE LBK
banks authorised to conduct foreign exchange business. HNEE o
22. RESTRICTED CASH 22. TRFRE
2026 2025
—EBoRE —E-RE
HK$’000 HK$’000
FTHET FH& T
Frozen accounts REEERP 4,717 —
Frozen accounts for litigations mainly represented bank accounts being AR A IR P = 28R 1T Bh MY 534 AT
frozen by the bank for use in relation to the litigation as disclosed under B MmRGEHIRITERP
note 34.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iRE WIS R MY
For the year ended 30 April 2026

23. TRADE AND OTHER PAYABLES

HE-_Z- X "FNA=THLFE

23. EZ R EMENRE

124 Prosper One International Holdings Company Limited

2026 2025

ZEBXRE —EREF

HK$’000 HK$’000

FERT FAT

Trade payables (note) B E S RIE (K aE) 12,855 70,257
Other accruals and payables Ef st E R RENRIE 34,632 33,895
Contract liabilities EHBE 26,981 37,960
Total HBEr 74,468 142,112

Contract liabilities represented short-term advances received
from customers to arrange for the delivery of compound fertilisers
to the customers, which amounted to HK$26,981,000 (2025:
HK$37,960,000) as at 30 April 2026 and HK$37,960,000 at the
beginning of the reporting period (2025: HK$58,696,000). The
amount of advances is negotiated on a case-by-case basis with the
customers. During the year ended 30 April 2026, there was a decrease
in contract liabilities of HK$32,808,000 (2025: HK$51,937,000) which
was included in the contract liabilities as at 30 April 2025 as a result of
completion of the performance of the performance obligations upon
delivery of the compound fertilisers to the customers. For the contract
liabilities as at 30 April 2026 and 2025, the entire balances will be
derecognised within twelve months from 30 April 2026 and 2025 when
the products are delivered to the customers.

Other payables as at 30 April 2026 include short-term advances
received from customers to arrange for the procurement of fertiliser
raw materials, fertilisers and other related products amounting to
approximately HK$28,302,000 (2025: HK$28,624,000). The amounts
advanced from the customers will be derecognised when the products
are directly delivered to the customers by the suppliers.

EHBBEERAEPKBRUZHERERFR
R EEENEHBEMNRE R
ANEFEMA =+ H A26,981,000% T (=
T — 7 £ : 37,960,000 7T) © BRI E
HY %) 437,960,000/ ;o ( = & = A F :
58,696,0007% 7T ) » T8 1 & 58 ¥% (@ 5l 5
MEREEPHEm BHE_ZT - ~FMWA
=THLEFE BRTKRETREPR
RNEEENEANER R H
FUNA=ZTHHFAGHNBENANA
& i 432,808,000/ ;t( =T = A F :
51,937,000/ 7T) e R =T = RFE R =
T_RAFNMA=tHMANEBEMS
EEMXNTFTERR 2BPHREHN=
EoRNER_ZE-_RFWMA=F+H#E
T @A N IEFER -

MZZE-RXNEMA=+H 2 EMEMNK
BEERESER - B REMIEEEE
0B BY A 22 BE T A & P U B A A2 HA TE A
3% TH #928,302,0007%8 ;o ( = & = A F ¢
28,624,000/ 7) - EE MBI HEREE
R FEFER  AMEFKREMENKE
1 F AELIEFERR ©
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23. TRADE AND OTHER PAYABLES (continued)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

R A B R E M

For the year ended 30 April 2026 HE-Z - "EWNA=+HIFE

Note: The following is an aging analysis of trade payables presented based on

the invoice dates.

23. ESRHMENE

M REZRBHZINZENE SN

DHEZNLAT -

X I8 ()

TR R BR

2026 2025

—EXEF —E-RF

HK$’000 HK$'000

FHET FAET

Within 30 days 30H R 1,606 26,573
31 to 60 days 31260H 516 29,490
Over 60 days HBiB6e0H 10,733 14,194
Total fast 12,855 70,257

24. AMOUNT DUE TO ULTIMATE HOLDING 24 ENRARERATRE
COMPANY
Amount due to ultimate holding company is unsecured, non-interest CENES &S NCIE /\Iﬁgﬁﬁﬂ% &t
bearing and repayable on demand. BRBRERER
25. SHARE CAPITAL 25. R A
Number of
shares Share capital
BAHE [N
'000 HK$'000
T % FAT
Ordinary shares of par value A E{E0.01 B T2
HK$0.01 each =il
Authorised EE
At 1 May 2024, 30 April 2025 and RZE-_MFERA—AH -
30 April 2026 fjfﬁiﬂﬂ +HE
“E-RXFWMA=+H 10,000,000 100,000
Issued and fully paid EETRHER
At 1 May 2024, 30 April 2025 and R-ZE-_WMERA—AB -
30 April 2026 :gfﬁimﬂ:wLEI&
—E-RFWMAZ=TH 800,000 8,000

—EERZERBRAQA
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
RA ISR MR

For the year ended 30 April 2026

BE-Z-_ X "FHNA=1THIFE

26. RETIREMENT BENEFIT PLANS

27

1206 Prosper One International Holdings Company Limited

Defined contribution plans

The Group operates a Mandatory Provident Fund Scheme for all
qualifying employees in Hong Kong. The assets of the scheme are
held separately from those of the Group, in funds under the control of
trustees. The Group contributes 5% of relevant payroll costs or up to a
maximum of HK$1,500 per month to the Scheme, which contribution is
matched by employees.

The qualifying employees in the PRC of the Group are members of
a state-managed retirement benefit scheme operated by the PRC
government. The Group is required to contribute a specified percentage
of payroll costs to the retirement benefit scheme to fund the benefits.
The only obligation of the Group with respect to the retirement benefit
scheme is to make the specified contributions.

The total expenses recognised in profit or loss of HK$1,148,000 (2025:
HK$1,145,000) represent contributions payable to these schemes by
the Group in respect of the current accounting period. No forfeited
contribution is available to reduce the contribution payable in the future
years at 30 April 2026 and 30 April 2025.

SHARE-BASED PAYMENT
TRANSACTIONS

Equity-settled share option schemes

Pursuant to the board resolution passed on 4 January 2018, the Board
resolved to grant 80,000,000 share options (the “Share Option Plan”)
in total to employees and business associates of the Company (the
“Grantees”), subject to acceptance of the Grantees, to subscribe
for a total of 80,000,000 ordinary shares of HK$0.01 each in the
capital of the Company. The Share Option Plan was approved by the
Shareholders by way of poll at the Extraordinary General Meeting held
on 25 January 2018.

The share options granted under the Share Option Plan were not
accepted by the Grantees. As a result, no share options were
recognised as granted and outstanding as at 30 April 2026 and 2025.

26.

27.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR A B % R R Y R

For the year ended 30 April 2026 HE-Z - "EWNA=+HIFE

28. 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 maximizing the return
to owners of the Company through the optimisation of the debt and
equity balance. The Group’s overall strategy remains unchanged from
prior year.

The capital structure of the Group consists of debt, which includes
amount due to ultimate holding company, net of cash and cash
equivalents and equity attributable to owners of the Company,
comprising issued share capital and reserves.

The directors of the Company review the capital structure from
time to time. As a part of this review, the directors of the Company
consider the cost of capital and the associated risks. Based on the
recommendations of the directors of the Company, the Group will
balance its overall capital structure through the issue of new shares,
new debts or the redemption of existing debts.

The net debt-to-equity ratio at 30 April 2026 and 2025 was as follows:

28. EXEERE

AEMNEAERE ERRAEEY
BRI EKEEE  AHEBEILES
BREREBRARATREASREA
CERESN P T P R
28 -

AEBZEAEBERAEBE HbES
BNSEERARRBANGBREE KR
SEBYRARBHEEARGEER M
ARREEABREREEECHITRA
K fEf)

ARBEETHBANERNERE - AR A
EEHaERTBRETEBEENKA LA
MER AEESREARFNERTZE
&OBBRTHKR MEERBHEDR
BEBRTVTEERENERE-

RZEBE-ZRNER-_ZE-_AFEMWMA=1+H
MEKFBEHBRALERNT

2026 2025

—EZN —E-RF

HK$’000 HK$’000

FH T FAT

Total debts B 50,064 46,074
Less: Cash and cash equivalents BReRREEEYD 4,316 127,130
Net debt/(cash) &1/ GRe) F8E 45,748 (81,056)
Total capital L 29,953 20,424
Net debt-to-equity ratio B FREE R AL X 153% N/A 1~ i F

B -EEREERABRAQA
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
B W EMER M T

For the year ended 30 April 2026 HE-Z - "EWNA=+HIFE

29. FINANCIAL INSTRUMENTS 20. €RIT A

29a. Categories of financial instruments

0. &@ TR Z2EHA

2026 2025
—EXE =
HK$’000 HK$'000
FET FET
Financial assets ERMEE
Financial assets at amortised cost REBHEK AR SREE 9,054 127,644
2026 2025
—ECoNE —E-RF
HK$’000 HK$’'000
FHE T FHET
Financial liabilities cEMAasE
At amortised cost 2 B PR R B BR 97,551 150,226

29b. Financial risk management objectives and
policies

The Group’s major financial instruments include trade receivables,
rental and utilities deposits, other receivable, cash and cash
equivalents, restricted cash, trade payables, and other accruals
and payables, amount due to ultimate holding company. Details
of the financial instruments are disclosed in respective notes. The
risks associated with these financial instruments include currency
risk, credit risk and liquidity risk. The policies on how to mitigate
these risks are set out below. The management manages and
monitors these exposures to ensure appropriate measures are
implemented on a timely and effective manner.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

ARE BT HR R M A

For the year ended 30 April 2026 HE-Z - "EWNA=+HIFE

29. FINANCIAL INSTRUMENTS (continued)

29b. Financial risk management objectives and

policies (Continued)

Currency risk

The Group undertakes certain transactions in USD, which is the
currency other than the functional currencies of the respective
group entities. The functional currency of these group entities
is Renminbi and certain of their trade and other receivables and
trade and other payables are denominated in USD. The Group
manages its foreign currency risk by closely monitoring the
movements of the foreign currency rates. The directors of the
Company conduct periodical review of foreign currency exposure
and will consider hedging significant foreign exchange exposure
should the need arise.

The carrying amounts of the Group’s foreign currency
denominated monetary assets and liabilities at the respective
reporting dates are as follows:

290. £ T B
2. B EREEEER

B (@)

R b
REBUXRTETETRS X
REEBERDEEEUINE
B-ZEEEEEBNNEEERA
R BEETE S REMERFOR
REZREMENRBNLETS
B ARBEEBENERINEEX
SHEREINERR ARRES
EMRAINERR YERNAFEE
B 2 8 3 b B K HME =L

AEBUIIEFENEEEER
BEEREHRSEHNEREENT

2026 2025
—EXRE —E-RF
HK$’000 HK$'000
FHET FAET
Trade and other receivables LAZETTEIE/E 5 & H M FE R
denominated in USD KIA - 158
Trade and other payables LAZETTEIENE 5 & H e
denominated in USD RIE 1,315 1,497

B -EEREERABRAQA

—E-R/-REEHR 129
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29. FINANCIAL INSTRUMENTS (continued)

29b. Financial risk management objectives and

policies (Continued)

Currency risk (Continued)

Sensitivity analysis

The sensitivity analysis below details the Group’s sensitivity to a
5% (2025: 5%) increase in the functional currency of the relevant
group entities, Renminbi, relative to respective foreign currency,
USD. The sensitivity analysis includes only foreign currency
denominated monetary items and adjusts their translation at
the end of the reporting period for a 5% (2025: 5%) change
in the foreign currency rates. If the functional currency of the
relevant group entities strengthen/weaken 5% against respective
foreign currency, the Group’s post tax profit for the year would
be increased/decreased by approximately HK$49,000 (2025:
HK$50,000).

Credit risk and impairment assessment

The carrying amounts of the respective recognised financial
assets as stated in the consolidated statement of financial
position best represent the Group’s maximum exposure to credit
risk which will cause a financial loss to the Group due to failure to
discharge an obligation by the counterparties.

In order to minimise the credit risk, the Group has delegated a
team responsible for the determination of credit limits and credit
approvals.

The Group has concentration to credit risk as its current assets
as at 30 April 2026 includes prepayments of approximately
HK$108,118,000 (2025: HK$57,354,000) paid to two (2025: two)
major suppliers of the Group as disclosed in note 20 and note
31(i). These prepayments are not subject to ECL assessment as
they are not financial assets or contract assets. The management
considered the credit risk in respect of the prepayments as at 30
April 2026 is low.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR MR IR

For the year ended 30 April 2026 HE-Z - "EWNA=+HIFE

29. FINANCIAL INSTRUMENTS (continued) 20. €@t T B @)
29b. Financial risk management objectives and 20b. M BREKBEEEER

policies (Continued) BUER ()
Credit risk and impairment assessment (Continued) 15 & R b KRk (B FF 1k (@)
Maximum exposure and year-end staging BEesRBRFEFRIBEERDE
The tables below show the credit quality and the maximum THREBASENEERXR 2T
exposure to credit risk of the Group’s financial assets, based AEBEeREEZFEERER
on the Group’s credit policy, which is mainly based on past due SIEERR  BREABAKANXS
information unless other information is available without undue NEAEFSEMERIN TREE
cost or effort, and year-end staging classification as at 30 April. LB ENEROA=+TRHZHF

ROBBEIBERER-

The amounts presented are gross carrying amounts for financial 2 eBREAETHEREEERRE
assets which are subject to ECL assessment. FEHNEREENREMAHR-
As at 30 April 2026 R-ZE-_AEWNA=1+H
12-month
ECLs Life time ECLs
122 A FEH
FEEBE THEHEEESR
Simplified
Stage 1 Stage 2 Stage 3 approach Total
EF-BE F-EER F=R® K75 #st

HK$’000 HK$’000 HK$’000 HK$’000 HK$°000
FEx TERT FTEx TERT FTERT

Trade receivables fEUE 5 5808 - - = = =
Financial assets FT A H i FE U FE

included in other B & @& E

receivables (note (b))  (KtzE (b))

— Normal — % 21 - - - 21

— Doubtful — A& = B - - -
Restricted bank ZRHRITFER

deposits 4,717 - - = 4,717
Cash and cash BehReEED

equivalents (note (c) (K17t (c)) 4,316 - = = 4,316
Total #Et 9,054 - - - 9,054
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 30 April 2026 HE-Z - "EWNA=+HIFE

29. FINANCIAL INSTRUMENTS (continued)

29b. Financial risk management objectives and

policies (Continued)

Credit risk and impairment assessment (Continued)
Maximum exposure and year-end staging (Continued)

As at 30 April 2025

290. £ T B
2. EREEEER

N58-AC )

EER R ﬂﬁ&ﬁ@)
BEsRERFERDBER
“ﬁ@)

R-ZE-_RFEMA=+H

12-month
ECLs Life time ECLs
121E A 78 51
EEEE 2 HEHEEBSE
Simplified
Stage 1 Stage 2 Stage 3 approach Total
E—RBE F_BE F=ZBEK 1t % ®Et
HK$’000 HK$’000 HK$’000 HK$’000 HK$'000
FAET FET FAET FET FET
Trade receivables EUWE 5 KIE
(note (a)) (fta% (@) — - - 363 363
Financial assets A ACE fth B U SRR
included in other HEmEE
receivables (note (b)) (At (b))
— Normal — % 151 — — — 151
— Doubtful — 7] &t — — — — —
Cash and cash RekReEEY
equivalents (note (c)) (K17E(c) 127,130 — — — 127,130
127,281 — — 363 127,644
Notes: Hiat -
(@ As at 30 April 2025, trade receivables primarily consisted of @ R-ZE-_RAFWNA=+H EeK

wholesales of watches in Hong Kong. The directors of the
Company monitor their balances on an ongoing basis. In addition,
the Group performs impairment assessment under ECL model
on trade balances individually. Trade receivables in connection
with these customers are with good credit quality and no past
due history. In addition, the management of the Group considers
these assets are short-term in nature and the probability of default
is negligible. In this regard, the directors of the Company consider

that the Group’s credit risk is significantly reduced.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

ARE BT HR R M A

For the year ended 30 April 2026 HE-Z - "EWNA=+HIFE

29. FINANCIAL INSTRUMENTS (continued)

29b. Financial risk management objectives and

policies (Continued)

Credit risk and impairment assessment (Continued)
Maximum exposure and year-end staging (Continued)

Notes: (Continued)

(b) The Group’s internal credit risk grading assessment comprises the
following categories:

Internal credit rating Description

290. £ T B
2. B EREEEER

B (@)
%E@ﬁ&ﬁ@ﬂﬁ@)
= AR E KD MBR
/'\ *E (it)
w;%)

b)) AEENAIEERRS BTG
BIEATER

Other receivables

A EBE B R B H b B R E
Normal The counterparty has a low risk of default and does not 12-month ECL
have any past-due amounts
% RHOUFHEHARRKRE BUBEMAAHRGR 1R2EAABRREERE
bl
Doubtful There have been significant increases in credit risk since  Lifetime ECL — not credit-impaired

initial recognition through information developed internally

or external resources

A] &R BBEABISBERFAENERBRERERARE Y

U5 FE 58 DA R K 1 35 i

() The credit risk on liquid funds is limited because cash and cash
equivalents are placed with reputable banks with external credit
rating of at least “A” assigned by an international credit-rating
agency or state owned.

Liquidity risk

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

The following table details 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. The maturity dates for non-derivative
financial liabilities are based on the agreed repayment dates.

—EEREZEERBERAQ

HEHEEER - BEERE

© "RBEEERRAER Z2AR
RekRFENNERNES
BREEFAREBELETEDA
?&MI\“MZT?U&E’HZ%E%E’J
RITRBEHIRT -

nEE SRR
REEBRBESRRE A58 ¢g
ERITHRERBeEBYWHER
TEBERBREARAEBME
BKEERBEESERBE SRS
5)§Z§U?/EE']7K$°A$¥Q§£%‘%E
TERFNERER URERETE
a"f(?@%@°

TRHAFNAEEFTESRBE
M TAENIEHBE ST - ZRIZA
ERAXEENTOKERHIN S
BEBEERMRRESRERE - 3T
EeRBENINHBEDERBE
HEZEBH -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR A B RS R R BT R
For the year ended 30 April 2026 HE-Z - "EWNA=+HIFE

29. FINANCIAL INSTRUMENTS (continued) 20. €@ T B
29b. Financial risk management objectives and 20b. M BREKBEEEER
policies (Continued) BUER ()
Liquidity risk (Continued) TRENE € F B (@)
The table includes both interest and principal cash flows. To TREVNHERASHESRE © W
the extent that interest flows are floating rate, the undiscounted FMEREAFHFE - BIRMA S
amount is derived from interest rate curve at the end of the BIRREMRZNEHREH -

reporting period.

More than ~ More than ~ More than
Lessthan 3 months 1yearto 2yearsto Undiscounted Carrying

Financial liabilities SRER Ondemand 3months  to1year 2years 5years  cashflows  Amount
SEANLE 1ENLE 28H)LE N3]
REX DHRIEA BE 2f [:2 ReTiE REE

HK$'000  HK§'000  HK§'000  HK$'000  HKS 000 HK$' 000  HKS$ 000
THET THEL TAT THEL TAL TEL THET

As at 30 April 2026 RZZBZAEMA=1H
Trade and other payables B REMERTE
(excluding contract liabilties) (TREENER) 153 47,334 - - - 47,487 47,487
Amount due to uttimate holding A2 A B FA
company 50,064 - - - - 50,064 50,064
50,217 47,334 - - - 97,551 97,551
As at 30 April 2025 R-B-ZFMA=1H
Trade and other payables B5REMERFTE
(excluding contract liabilities) (TREANER) - 104,152 - - - 104,152 104,152
Amount due to ultimate holding & & &2 R A FI 3R
company 46,074 - - - - 46,074 46,074
46,074 104,152 - - - 150,226 150,226
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 30 April 2026

30. RECONCILIATION OF LIABILITIES
ARISING FROM FINANCING ACTIVITIES

30.

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

statement of cash flows as cash flows from financing activities.

ARE BT HR R M A

BE-Z-_XFHNA=1+HILFE

METBHELENEBHE

TREJNAEERMEZHELCBEE
EE

BEASNMIERSEY - BE

BZEE

Amount due

RHELAZABARAEAKSESGRARER
EXRTFERASAERIBERIRKES
RESEIBERBERDELZRER

to ultimate
holding company Lease liabilities Total
BNR#&
ERATRE HEAE et
HK$’000 HK$’000 HK$'000
FET FE&T FAT
At 1 May 2025 R-ZZE-_RAFRA—A 46,074 — 46,074
Financing cash flows MERESMNE
Proceeds iS85k 1A 4,000 - 4,000
Repayments ER (10) — (10)
Non-cash changes: FREH
Finance costs Bl & B A — - —
Exchange realignment M X, 8 & — - —
At 30 April 2026 R-ZE-_XEMA=+H 50,064 — 50,064
At 1 May 2024 R-E-mER/—H 46,095 941 47,036
Financing cash flows MEREMRE
Repayments B (21) (937) (958)
Interests paid 2B — ©) 9
Non-cash changes: IR
Finance costs A& KA — 9 9
Exchange realignment & 53 - (4) (4)
At 30 April 2025 R-E-REMAB=+A 46,074 - 46,074
E-BEBRZERARAD A TR/ —A"EF% 135



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR A B RS R R BT R
For the year ended 30 April 2026 HE-Z - "EWNA=+HIFE

31. RELATED PARTY TRANSACTIONS N.EBRAIRS
(i) In addition to the transactions and () REEREHBTHRRL
balances disclosed elsewhere in these I RBEARZ HEE
consolidated financial statements, during BN RAERFE RE
the year, the Group entered into the BHEBEEITTUT
following transactions with related parties: x5 :
2026 2025
—E-X —E-RHF
HK$’000 HK$'000
FET FHET
Commission income (note (a)) He WA (B it@) 14,796 14,763
Manufacture overhead paid (note (a)) T - &7 & (1 it (a) - 946
Purchase of auxiliary materials (note (a)) % 3 & I (7 3 (a)) 1,044 2,307
Purchase of raw materials (note (a)) BB REM & (#f7E (@) 19,033 21,709
Purchase of property, plant and BEWE WEMIE
equipment — A77
Advances from ultimate holding BEERRARIBIR (M ZDB)
company (note (b)) 4,000 —
Repayments to ultimate holding M &SRR BIER
company 10 21

1306 Prosper One International Holdings Company Limited

The following balances were outstanding at the end of the
reporting period:

T O A SR R 5 B R ) R (EE

2026 2025
—ECZX —E-REF
HK$’000 HK$’000
FERT FAT
Trade payables to related parties (note (a) F& 1< Ba s 75 198 2 5B (M 3t (a)) 277) (55,307)
Prepayments to related parties (note (a)) 17 B8 Bt 75 2 1+ 89 38 1~ 3k 18
(Bt 5% (a)) 108,118 57,354
Amount due to ultimate holding JE B 8P IR A B R IE
company (50,064) (46,074)
Right-of-use assets in respect of MEBAHENEEREER 2
production factory leased from a TREEE
related party 366 641
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

ARE BT HR R M A

For the year ended 30 April 2026 HE-Z - "EWNA=+HIFE

31. RELATED PARTY TRANSACTIONS (continued)

(i)

In addition to the transactions and balances
disclosed elsewhere in these consolidated
financial statements, during the year,

the Group entered into the following
transactions with related parties: (Continued)

Amount due to ultimate holding company is unsecured, non-
interest bearing and repayable on demand. Prepayments and
payables from/(to) related parties were trade nature balances,

unsecured,

interest-free and repayable on demand. The

carrying amounts of the amounts due from/(to) related parties
approximated to their fair values and are denominated in
Renminbi (2025: Renminbi) except for the amount due to ultimate
holding company which is denominated in HK$ (2025: HK$).

Notes:

The Group had entered into arrangements for the purchases of
fertilisers such as urea and compound fertilisers from related parties (the
“Related Parties”), which were significantly influenced by Mr.
Meng Guangyin, to be sold to independent third-party customers.
Such purchases from the related parties for the year amounted to
approximately HK$546,333,000 (2025: HK$524,832,000). As the
Group is considered to be acting as an agent in respect of these
purchase and sale transactions, the Group recognised commission
income of HK$14,796,000 (2025: HK$14,763,000) for acting as an
agent in these sales and purchases of fertilisers and other related
products. In relation to the Company’s announcements dated
9 February 2024 and 17 April 2024, judgements were entered
against one of the Related Parties and its holding company.
They were severally liable for judgment debts in the amounts of
approximately RMB68 million and RMB239 million respectively.
Other than the matters disclosed in Note 35, there had been
no further material development regarding the enforcement or
settlement of these judgment debts up to the date of issuance of
the consolidated financial statements.

The Group purchased raw materials, auxiliary materials, and
manufacture overhead from the Related Parties for manufacture
and sales of compound fertilisers.

During the year, the ultimate holding company, the entire issued
shares of which are subject to receivership (see note 35), provided
advances of HK$4,000,000 (2025: nil) to the Group for general
working capital purpose.

—EEREZEERBERAQ

31. BBk

(i)

ot
3t
N
%

MRZEGEMKEHRRE
oW ENR ZELE
BRI MARFEE A&
EHEEHRAETTUT
RS (&
%H%%?W” OB R
it B RAE &EIE@ & Ut/
(FE 1) BB Bt 75 60 78 1+ 30 I8 % FE

REBREESUE &S B
R THERERAZEREE-
Iﬂbﬂmﬂﬁﬁﬁﬁﬁmﬁﬁﬁ
BEERNFERERAARK(ZE
_£¢ ARB)EHE EEN &

BIERARRERST(ZE -5
FBIT)EHE -
Mt aF -

@ AEERAZHZERLEEAY
2B ((ZSEBE])RE
REREAREERIIHBE
SRR SEETFBIE =R
BE - ANFERBHBINZER
B& 4 %8 1= 49546,333,000 7T (—

— F 4 : 524,832,000 T ) °
HRAEERZEEEIS WK
BUREBAENHITE BAEE
EAZERHREMBERERS
EMREAMEROESKAR
14,796,000/ ;L ( — T — F F :
14 763,000/ 7T ) © L Hh - IR A

NRIBHAE-_ZT-_M&EF_ANA
R—Z-_mWEMA+LtEHNA
s HERSEBE A ER R
HEERAREHH R L&
BARHATEED B AEHARE
6BE BT ARK239E & TH
BRI EE - B S IBENSE
BN BEERAUBHRETIR 2
A ZEHTEEENRITREE
g — P BERNER -

AEEBEERHEEESEMZ
5 RIS 7 BRIB R AR R B RA R
XEESH -

) RAFE RLERAFR(EZ2
HEFHTROHIZEEHRR(ZRR
Mf7E35)) M) 7 & B 4% £ 4,000,000

BIT(ZZE_AF: B)BH A
E—MEEES -
Al —_E= ﬁ/_/\ﬁﬁiﬁ 137



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
7T 17 3#& % F uf
For the year ended 30 April 2026 HE-Z - "EWNA=+HIFE

31. RELATED PARTY TRANSACTIONS (continuea)y 31. B8 Bt 53X 5 )

(i) Compensation of key management (i) TEEEAESHMH
personnel
The remuneration of members of key management of the Group, AEBFTEEBEAB(BEARR
comprising the directors of the Company, during the year was as EE)RAFEARNFTHAT
follows:
2026 2025
—EZXE —E-RF
HK$’000 HK$'000
TEx FAET
Fees, salaries, bonus, other We - Fe A HER R
allowances and benefits in kind EWMH = 1,848 1,148
Retirement benefit costs IR R A8 T B A 137 130
Total #Et 1,985 1,278
The remuneration of directors of the Company is determined by ARG ESWEM A @H £ 8
the remuneration committee having regard to the performance of ERBEABARBERMSBZ
individuals and market trends. - el
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32. PARTICULARS OF PRINCIPAL

SUBSIDIARIES OF THE COMPANY

Details of the Company’s principal subsidiaries at the end of the

reporting periods are set out below.

Place of incorporation/

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the year ended 30 April 2026

Particulars of
issued share

capital/registered

iR MR IR

BE-Z-_XFHNA=1+HILFE

Principal activities and place of

Name establishment capital Equity interest held operation
BRTRE/
A1 EEM AL FR Lt B AMERZFE FisRE TEEBREELY
2026 2025
ZE-RE —T-TF
Directly held EEEE
Tic Tac International Company Limited'  British Virgin Islands (‘BVI’) uss$2 100% 100%  Investment holding in Hong Kong
HERARBRAR HZERaEE(RBELEEB]) 2% REBREER
POI Limited' BVI US$1 100% 100%  Investment holding in Hong Kong
E-ARBRAR EERAEE 1% REBREER
Indirectly held BERE
City Great Limited' Hong Kong HK$1 100% 100% Wholesale of watches in Hong Kong
HERBRAR 0 1T REELE MR H
Jenus Top International Limited (Note 1) Hong Kong HK$300,000 - 100% Provision of management services
in Hong Kong
HERRERAR (M1 Bt 300,000/ 7 - 100% REBRH/EEZRE
Sun Step Asia Limited (Note 2) Hong Kong HK$500,000 - 100% Wholesale of watches in Hong Kong
BETNERAR (M) Bt 500,0007 7 - 100% REBREmELE
Tic Tac Time Company Limited’ Hong Kong HK$3,000,000 100% 100% Wholesale of watches in Hong Kong
HEEFERAR B 3,000,000 7T REBREmERE
Treasure Ascent International Limited” Hong Kong HK$500,000 100% 100% Provision of management services
in Hong Kong

ESERERAR BE 500,000 7T REBREERRYE
Prosper One Industrial Investment BVI US$1 100% 100%  Investment holding in Hong Kong

Limited '
EBEEREABRAA RERIES 1ET REBERERR
Prosper One Commerce Investment BVI USS$1 100% 100%  Investment holding in Hong Kong

Limited"
E-HEREBRAR ABRLES = REBREER
Prosper One Eco-Technology Limited' ~ Hong Kong HK$10,000 100% 100%  Investment holding in Hong Kong
E-BREHERAF B 10,0007 7T RERREER
Prosper One Fertilizer Limited' Hong Kong HK$1 100% 100%  Investment holding in Hong Kong
E-EEBERAR B 1B REBRERR
Prosper One Resources Commerce Hong Kong HKS$1 100% 100% Investment holding in Hong Kong

Limited'
E-ERESBERAA i 1T REBREER

B -EEREERABRAQA
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
RA ISR MR

For the year ended 30 April 2026 HE—Z - "FWNA=T+HIFE

32. PARTICULARS OF PRINCIPAL

SUBSIDIARIES OF THE COMPANY (Continued)

Place of incorporation/

Particulars of
issued share
capital/registered

2. XRFEXTEHRBLTMN

EXAC )

Principal activities and place of

Name establishment capital Equity interest held operation
BRTRE/
1 MR R AMERZF#E Fr ke TEEBREERY
2026 2025
“E-RE -T-AHF
Indirectly held (Continued) HiERE ()
Prosper One Well Rich Commerce Hong Kong HKS$1 100% 100% Inactive
Limited"
EERESBERAA Bl 1T Eme
LRE-BEMZEBRAF PRC HK$10,000,000 100% 100% Trading of fertilisers and other related
(2025: products in PRC, manufacture and
HK$50,000,000) sales of compound fertilisers in PRC
FE 10,000,0007% 7T RABEEERHREMEREER -
(Z2-n%: URRAEEERHEEEAR
50,000,000 7T
LEE—(LIRHNERAR’ PRC HK$10,000,000 100% 100% Trading of fertiisers and other related
(2025: products in PRC
HK$50,000,000)
FE 10,000,0007% 7 REBBEEEHREMARER
(ZB-R%:
50,000,000 7t.)
LWEE-ABRESERAR" PRC HK$10,000,000 100% 100% Trading of fertilisers and other related
(2025; products in PRC
HK$50,000,000)
FE 10,000,0007% 7T ROBRBEEEHREMARER
(Z2-n%:
50,000,000 7T)

Incorporated as a limited liability company under local jurisdiction

Registered as a wholly foreign-owned enterprise under the PRC law

! RIEEHMEREAMRIABR QA

: RIEFEEREMAIBBELE

Note 1:  Jenus Top International Limited was deregistered in March 2026. W1 MEEEERATR T "F=A
Note 2:  Sun Step Asia Limited was deregistered in January 2026. Maxo BETNERABGNR-_ZE=ZF—A

The above table lists the subsidiaries of the Company which, in the
opinion of the directors of the Company, principally affected the
results or assets and liabilities of the Group. To give details of other
subsidiaries would, in the opinion of the directors of the Company,
result in particulars of excessive length.

140 Prosper One International Holdings Company Limited
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

ARE BT HR R M A

For the year ended 30 April 2026 HE-Z - "EWNA=+HIFE

32. PARTICULARS OF PRINCIPAL
SUBSIDIARIES OF THE COMPANY (Continued)

33.

None of the subsidiaries had any debt securities outstanding as at 30
April 2026 and 2025 or at any time during both years.

STATEMENT OF FINANCIAL POSITION
AND RESERVES OF THE COMPANY

Information about the statement of financial position of the Company at

2. XRFEXTEHRBLTMN

EXAC )

BMERNBATR-E-_NER-_Z_-H

FHA =+ B SRR EFE R ERE
BEMAEEZEBES

33.

=)
=)

KA AR R R KA

ARBRBRERR 2B BRARKREH

the end of the reporting periods includes: B
2026 2025
—ECAE —E-RE
HK$’000 HK$’000
FEx FET
Non-current asset IERBEE
Interest in subsidiaries R B R Rz S 21 21
Current assets mENE E
Amounts due from subsidiaries JiE Uk BfY JB A F1 3R 1B - 1,418
Other receivables and prepayments H b E U FRIE R TR BB 2,092 2,321
Cash and cash equivalents HekBeEED 3,660 1,296
5,752 5,035
Total assets BEE 5,773 5,056
Capital and reserves BN EE
Share capital [N 8,000 8,000
Reserves & (63,416) (61,338)
Total deficit B Al B 5 (55,416) (53,338)
Current liabilities mEBAGE
Trade payables EE 5% IE 4,540 4,541
Accruals and other payables FEETE R R E A FE T FRIB 54,564 49,881
Contract liabilities ERNBE 2,085 3,972
Total liabilities BEBE 61,189 58,394
Total equity and liabilities wESNAE 5,773 5,056

B -EEREERABRAQA
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
iR A B RS R R BT R
For the year ended 30 April 2026 HE—Z - "FWNA=T+HIFE

33. STATEMENT OF FINANCIAL POSITION 33. AR A M BARR TR
AND RESERVES OF THE COMPANY (continued) ERENC )

Movement in the Company’s reserves BARZRERE
Share Capital Accumulated
premium reserve losses Total
ROEE BEERRE AitEE st
HK$’'000 HK$’000 HK$’'000 HK$'000
FAT FAET FAET FAET
Balance at 1 May 2024 RZZTE-—MFRA—H
- 118,368 66,887 (245,886) (60,631)
Total comprehensive expense ZH X &A%
Loss for the year FRERE - - (707) (707)
Balance at 30 April 2025 and R-_ZE-_AF
1 May 2025 MA=+HK
—ZT-hEF
AA—HZ&EH% 118,368 66,887 (246,593) (61,338)
Total comprehensive expense 2 HH X %4 %
Loss for the year FREIE - - (2,078) (2,078)
Balance at 30 April 2026 RZEZXRF
WMA=+HZ&H% 118,368 66,887 (248,671) (63,416)

34. CONTINGENT LIABILITIES 34. AREE
RZZEZRNENMA= +E| AEBEGE
RS 2 EARRERERBERESE
EEQE’\JEEA(%EW&%)Eﬁ‘“(ﬂif?-iﬁ
R MR AR E TRITARE £ b5

As at 30 April 2026, the Group had estimated contingent liabilities to the
extent of RMB4,131,000 (equivalent to approximately HKD4,717,000),
representing approximately 5% of the maximum freezing bank balance
of RMBB86,300,000 (equivalent to approximately HKD98,537,000),

142 Prosper One International Holdings Company Limited

in respect of certain frozen bank balances of the Group’s subsidiary
operating in the PRC due to a litigation for the Loans (see note 35)
related to Mr. Meng Guangyin (the “Legal Proceedings”). The
directors of the Company considered that a reliable estimate cannot be
made of the amount of the outflow of resources that might be required
in respect of the Legal Proceedings, no provision was made as at 30
April 2026.

Annual Report 2025/26

HAREEAREA131,0007T (HERLG
4,717,000 7T) - G = R A& RITEERA
R % 86,300,000t (8 & M #998,537,000
WEIL) #15% c AR RIEERBEERE
BRAAETENESRAL SEELA
S ATER "S- "FNOA=
T HEHREE -



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR R R R M AL

For the year ended 30 April 2026 HE-Z - "EWNA=+HIFE

35. EVENTS AFTER THE REPORTING PERIOD

Pursuant to the announcement of the Company dated 4 June 2026
(the “Announcement”), the Company has been informed by POEL,
a company wholly owned by Mr. Meng Guangyin (who was then the
chairman of the Board of Directors and the chief executive officer of
the Company before 10 April 2024) and a substantial shareholder of
the Company (as defined under the Listing Rules) which is interested
in 75% of the total issued share capital of the Company that, pursuant
to an order of the Eastern Caribbean Supreme Court in the High
Court of Justice of the Virgin Islands dated 4 June 2025, Paul Lewis
Pretlove of Interpath Limited and Chun Yin (Johnny) Law of Interpath
(BVI) Limited have been appointed as joint receivers over the entire
issued shareholding of POEL. It was disclosed in the Announcement
that as advised by POEL, the Loans (as defined in the Company’s
announcement dated 9 February 2024) had been assigned to a new
lender (the “New Lender”) in or around January 2026 and POEL
and the New Lender have reached a preliminary consensus on the
settlement arrangement in respect of the Loans as at the date of the
Announcement. Based on information obtained by management of
the Group from Mr. Meng Guangyin and POEL, the discussions on the
settlement arrangement are still ongoing and it is expected that a formal
agreement confirming the terms of the settlement will be entered into in
due course.

B -EEREERABRAQA

35. REMREER

BEAARBHA T - NF/XAMNAB
ZARETZRAE]D ARAREESE—©
¥(HEERAEE(BR_Z_MOFMA
THZARIAARRREEG R RITHE
H)2BHBHNRAGR WAARARAEE
BER(EER EMRA) - HEARAZ
HEBEITRANTS%) E5 BEAHA
CE_AFRNANBNREBRERESR
EEXER RN L RS ER T L Padl
Lewis Pretlove of Interpath Limited & Chun
Yin (Johnny) Law of Interpath (BVI) Limited
PEEEAE X2 HMEBTRED
GHEBEBA HUOZAEMBEE KBS
—EEM BEXR(EBERALABAHR
ZE_MFZANBZAE)ERZ=ZZ
CRE-ARAIBRERERTHERA(H
ERAD MRZAEEH E—0%
HIE R AL B E KA TR E KA
FHB-BREBELAEEEREEERARBRE
ERE-—CERGENER  BEEMNMRER
R wmDEETR  BHERNEE R
1R 5T S IE R A 1 5% » DABE SR A AR 160K o
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FIVE-YEAR FINANCIAL SUMMARY
LAFEMBEE

A summary of the results and of the assets and liabilities of the Group forthe ZAEBBER AN R FEENEBUREE N
=

last five financial years is set out below: BB ERINAT
RESULTS E 4
Year ended 30 April
HZMA=tRLEE
2022 2023 2024 2025 2026
“2--F ZE-ZFE ZE-@E —Z-RFE 0 ZBIR
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FAEL FAEL AL AL TERL
(Re-presented)
(fEER)
Continuing operations BECEER
Revenue = \ 75,269 35,563 71,854 76,053 71,695
Cost of sales HERA (34,647) (904) (30,394) (54,575) (49,483)
Gross profi = 40,622 34,659 41,460 21478 22212
Other gains and losses, net Hf Yo Ko 5 18 % 2B 5,413 417 2,370 1,802 534
Selling and distribution costs HER D HKA (29,006) (11,264) (21,100) (8,871) (8,873)
Administrative expenses THAE (18,801) (15,503) (18,015) (6,555) (7,219)
Operating (loss)/profit e (BR)/ 8H (1,772 8,369 4,715 7,854 6,654
Finance costs BEMK (525) (19) (171) © =
(Loss)/profit before tax REFBEEEBH
from continuing operations BRELAT (B 18),/ 5 7l (2,297) 8,354 4,544 7,845 6,654
Income tax expense METRX (4,149) (5,159) (3,269) (1,524) (1,237)
(Loss)/profit for the year from continuing REFBEEFEBNER
operations (B18)/ &7 (6,446) 3,201 1,281 6,321 5,417
Discontinued operation CRILER
Loss for the year from discontinued operation % 8 2 & IF ¥ KM FE N - (5,858) - (905) (523)
(Loss)/profit for the year ER(EE)/ & (6,446) (2,657) 1,281 5,416 4,804
Other comprehensive (expense)/income Hiw2®E (A%, W (706) (2,062) (2,763) (363) 4,635
Total comprehensive (expense)/income FR2E (Bx) /W HAE
for the year (7,152) (4,719 (1,482 5,053 9,529
Total comprehensive (expense)/income FRZE (X)) WEAHE
for the year attributable to: BER:
Owners of the Company N/NGIE TN (7,152) 4,719) (1,482) 5,053 9,529
Non-controlling interests FERES - — — — -
(7,152) (4,719) (1,482) 5,053 9,529
ASSETS AND LIABILITIES EERERE
For the year ended 30 April
BEZMWA=ZtHLEE
2022 2023 2024 2025 2026

“E--f Z—Z-ZF Z—ZT-MFE —T-RF CZB-RE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000

TET TET THEx FET TET
Total assets BEE 163,860 201,597 173,090 208,918 154,817
Total liabilities BERE (142,288) (184,744) (157,719) (188,494) (124,864)
Total equity BER 21,572 16,853 15,371 20,424 29,953
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