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Dear Shareholders,

On behalf of the board (the “Board”) of directors (the
“Directors”) of WellCell Holdings Co., Limited (the
“Company’”, together with its subsidiaries, the “Group”), |
am pleased to present our annual report for the year ended
31 December 2025 (the “Reporting Period”).

We are most honoured that the Company has been
included in the Hang Seng Composite Index with effect
from 9 March 2026, reflecting the market’s affirmation of
our Group’s ongoing development and enhanced standing.

RESULT PERFORMANCE

For the year ended 31 December 2025, our Group
recorded a decrease in revenue of approximately RMB59.7
million or 21.5% to approximately RMB218.5 million when
compared with that for the year ended 31 December
2024. The decline in revenue was primarily driven by
intense competition within the telecommunications sector,
further squeezing profit margin. The profit of our Group
for the year ended 31 December 2025 has decreased
by approximately RMB4.9 million or 24.3% to RMB15.2
million when compared with that for the year ended 31
December 2024.

OUTLOOK

During the Reporting Period, the Group was primarily
engaged in the provision of wireless telecommmunication
network enhancement services, telecommunication
network infrastructure maintenance and engineering
services and information and communication technology
(“ICT”) integration services, telecommunication network-
related software development and related services, sales
of software or hardware. During the Reporting Period, the
Group extended its business into the financial technology
business (the “Fintech Business”).

CHAIRMAN'’S STATEMENT
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CHAIRMAN'’S STATEMENT
ERHESE

Amid prolonged market saturation in the
telecommunications sector and intensifying competition,
the Group’s overall profit margins faced significant
compression. Notwithstanding the challenging industry
environment, the Group maintained a solid operational
foundation, continued to optimise internal processes, and
ensured that service quality to core customers remained
unaffected.

Looking ahead, the Group anticipates that saturation and
competitive pressures in the telecommunications industry
will persist, with profit margins and cash flow conditions
continuing to face challenges in the near term. The Group
will continue to adopt a prudent strategy, rigorously
evaluating all capital expenditures while strengthening cost
controls and operational efficiency enhancements. It will
also increase research and development efforts, focusing
on high-value-added areas, including the exploration and
study of integrating artificial intelligence (Al) elements into
its core business.

Meanwhile, various sectors such as e-commerce, cross-
border trade, and mobile payment applications are
experiencing rapid global growth. Fintech and payment
services play a pivotal role in economic development,
particularly in Asian markets like Hong Kong, which
benefits from its status as an international financial hub,
open market policies, advanced infrastructure, and a
digitally savvy user base.

In line with global fintech trends, the Group has ventured
into the encrypted payments sector under its Fintech
Business. On 21 July 2025, the Group launched its first
mobile application, Fopay, which is available for free
download on its official website. Built on a stablecoin-
based crypto payment system, the app aims to provide
one-stop payment solution. Currently, Fopay offers
stablecoin custody for Fopay users who can apply for
virtual VISA prepaid cards, spend with prepaid cards,
settle payments by their digital assets under custody and
make cross-border transfer and payment via QR code,
initially covering selected markets through its appropriately
licensed partner’s licenses.
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The Group will continue to explore new investment and
business opportunities with the aim to achieve sustainable
growth and bring greater returns to the shareholders of the
Company (the “Shareholders”) in the long run, including
through expanding the scope of service offerings through
Fopay and to local users of other jurisdictions. Mindful of
the importance of compliance with the applicable laws and
regulations for each targeted jurisdictions, the Group shall
continue to evaluate and ensure that any new investments,
business developments and extension of service offerings
through Fopay comply with all applicable laws and
regulations, whether through cooperating with qualified
and appropriate service providers or business partners
and/or obtaining appropriate qualifications and/or licences
(whether through license application or acquisitions) where
necessary.

APPRECIATION

On behalf of the Board, | would like to express my sincere
appreciation to our team of management and dedicated
staff for their hard work and commitment in dealing with
the challenges in recent years and delivering the results we
have seen to date. As always, we owe a debt of gratitude
to our customers, business partners, professional parties,
suppliers, the Board members and the Shareholders for
their unwavering support, guidance and confidence in the
Group that has enabled us to forge ahead and continually
seek improvements in our business.

Mr. Qian Fenglei
Chairman and Executive Director

Hong Kong, 27 March 2026
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FINANCIAL HIGHLIGHTS

MR

2025 2024
2025% 20244
RMB’000 RMB’000
AR®BTRT ARBTT
Revenue g &= 218,527 278,223
Other income H i A 31,609 4,020
Other (losses)/gains — net Hih (B518) W m — 3 %8 (2,831) 3,061
Employee benefit expenses BERAMEX (18,472) (19,357)
Subcontracting charges TEER (165,377) (186,868)
Materials, supplies and other project costs A # ~ B & & E 18 B pt & (16,694) (34,640)
Depreciation and amortisation 78 K i 8 (7,565) (3,086)
Net impairment losses on financial TMEEHNEERME
and contract assets 183 % (5,148) (4,915)
Other operating expenses HME SR (17,312) (9,295)
Listing expenses Byl 2 = (6,257)
Operating profit mEaRA 16,737 20,876
Finance income B WA 198 1,918
Finance costs BF 7% AR AR (1,082) (878)
Finance (costs)/income, net M5 () WA FEE (884) 1,040
Profit before tax FR 7R Al F 15,853 21,916
Income tax expense FriEAEx (614) (1,776)
Profit for the year FREHN 15,239 20,140
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MANAGEMENT DISCUSSION AND ANALYSIS

BUSINESS REVIEW AND OUTLOOK

The principal activities of the Group consisted of the
provision of wireless telecommunication network
enhancement services, telecommunication network
infrastructure maintenance and engineering services
and information and communication technology (‘ICT”)
integration services, telecommunication network-related
software development and related services, sales of
software and hardware as well as the financial technology
(or Fintech) businesses, the business of which was
commenced during the Reporting Period.

The brief description of the Group’s businesses during the
Reporting Period is as follows:

(i) Service Provider — Provision of
telecommunication network support services

The Group’s role as a service provider mainly
involves the provision of telecommunication network
support services which can be sub-categorised as
follows:

(a) wireless telecommunication network
enhancement services: the wireless
telecommunication network enhancement
services are intended for customers
which require an efficient wireless
telecommunication network. It typically
involves collection of telecommunication
network data in a particular area,
performance of tests, analysis of test results,
diagnosis of problems (e.g. misconfiguration
and misallocation of bandwidth usage),
and lastly, implementation of enhancement
solutions. Hence, this business line is of
an “enhancement” nature. The wireless
telecommunication network enhancement
services mainly include (a) routine
telecommunication network enhancement
services, which involve enhancement works
and testing carried out upon receipt of end-
user reports or upon detection of issues in
the course of testing, with a view to detecting
and solving problems in connectivity, quality,
coverage, end-user experience, etc. of a
telecommunication network; and (b) specific
telecommunication network enhancement
services, which are intended to troubleshoot
specific network issues or improve
telecommunication network by designing and
implementing enhancement solutions tailored

to the needs of the customers; and
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MANAGEMENT DISCUSSION AND ANALYSIS

BiEEstw

mBZ i

telecommunication network infrastructure
maintenance and engineering services: over
the course of day-to-day usage, certain
components of a telecommunication network
infrastructure may malfunction to varying
extents. The main target of the Group’s
telecommunication network infrastructure
maintenance services is to address
problems encountered through inspections
of the relevant telecommunication network
infrastructures (e.g. base stations)
to identify issues and testing of their
performance and functionality; examining
and analysing issues (e.g. malfunctioning
of base station components) that are
discovered, and performing the necessary
repair or maintenance work to restore their
performance and functionality. Thus, this
business line is of “maintenance” nature.
Examples of the maintenance services
include inspection and testing of the
equipment, cables and power system of
base stations, formulation and execution
of repair solutions such as restoration
and replacement of any malfunctioning
components and/or arrangement for
subcontractors to carry out emergency repair
works. In addition, the Group also provides
telecommunication network infrastructure
engineering services which include provision
of labour and engineering services in projects
involving construction of telecommunication
network infrastructure. The Group typically
participates in and/or engage suitable
subcontractors to perform construction and
set-up works (such as excavation, cabling
and construction of telecommunications
pipeline) with a view to building and setting
up new telecommunication network
infrastructure. Thus, this business line is of
“engineering” nature.

WellCell Holdings Co., Limited #E@&XiiERAERAT
Annual Report 2025 3§

BEREEE %Eﬁﬁm&%&l&ﬁ&
B OEHBEERBREF BETE
i E muxﬁmiﬂﬁizﬁtlﬂfﬁ/_[ﬂ
EENKE AEBEEAEKE
MR EERFTNEIEEEZAE
RETEBNEE SR EERE
EBEMEEERKE (E ) D
A1) 5 28 DA BB 5 B M BE K B AE
WMERDWATEIREE (ME LA
HBEE) ; RMITHRENEELHE
ETEUMEELMEREE A
b G ER #E HE 4
ERFNA FEERE AR
EHRE - BEBRENRG UK
BIERANITHERFFTZE BN
BEREBRTABEDER, X
ZHOPEBHETREEEB IR
o REBTFIREEEHEE
MIEIRERE EEEAITX
EEHEEERIMESRNIEEIRE
#%@Jﬁ)ﬁ’zl&ﬂlﬁ“ NEE B
BE2AKR/ FEEEBEHIEEE
TERKRZ iI& (W ~ M 4R
RERBEERE) UBERRTEN
HEGHEEERRZIE AL b2
BRI TR IEE-



(ii)

MANAGEMENT DISCUSSION AND ANALYSIS

To facilitate the rendering of these services,
the Group will purchase from the suppliers
the necessary hardware, such as portable
data terminals, and also make use of our
telecommunication network analysis and
testing software which serves to gather
and analyse telecommunication network
parameters.

Integrator — ICT integration services

The Group’s role as an integrator mainly involves the
provision of ICT integration services. In this respect,
the Group is typically engaged in (i) customising
customers’ computer system design for providing
business-specific systems for the customers; (ii)
procuring equipment, hardware and software and
engaging of third-party subcontractors within the
customers’ budget; (iii) assembling equipment,
hardware, software and other equipment to form a
functional and inter-connected system according to
the integration plan, and ensuring the compatibility
of both; and (iv) providing follow-up services such as
advising customers on operation and management
of the integrated system, which aims to cater for the
customers’ specific needs or requirements, such as
integration of a communication network system for
the purposes of e-commerce. Thus, this business
line is of an “integration” nature. The Group will
purchase from the suppliers the necessary hardware
and software (such as servers, storage devices,
cables and optical fibers, security software and
operating system software), the specifications of
which may be designated by the customers.

(ii)

BEETm R
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MANAGEMENT DISCUSSION AND ANALYSIS
EREwEAh

(iii)

Developer — Telecommunication network-
related software development

The Group’s role as a developer mainly involves
(i) development and sale of software and (ii)
provision of customised software development
services. Software developed by the Group is
capable of performing various functions (such
as collecting data relating to telecommunication
network performance and analysing the data
collected) for evaluation, enhancement and
maintenance of wireless telecommunication
networks of telecommunication operators. Apart
from complementing the core business in relation to
the provision of telecommunication network support
services and the ICT integration services, software
developed by the Group are also sold to customers
who include telecommunication operators,
telecommunication network and telecommunication
equipment manufacturers and telecommunication
network and technical service providers and general
contractors that use the software to facilitate
their analysis, enhancement and maintenance of
wireless telecommunication networks. The Group
also develops customised software (including
telecommunication network support, platform and
application software) for our customers to cater to
their specific needs on, for instance, data sharing
and management platform. The focus of this
business line is therefore on the research, design
and programming leading to the development of
software. Thus, this business line is of a “software
development” nature.
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(iv)

MANAGEMENT DISCUSSION AND ANALYSIS

Financial technology (or Fintech) businesses

During the Reporting Period, the Company has
commenced a new business segment of payment
services (including global payment services utilizing
blockchain technology) and financial technology
(or fintech) business. In particular, the Company
has launched its self-developed one-stop payment
platform, “Fopay”, on 21 July 2025 for free
download at its official website. Currently, Fopay
offers stablecoin custody for Fopay users who
can apply for virtual VISA prepaid cards, spend
with prepaid cards, settle payments by their digital
assets under custody and make cross-border
transfer and payment via QR code, initially covering
selected markets through its appropriately licensed
partner’s licences. In addition, on 30 September
2025, the Company has completed the acquisition
of 80% of the entire issued share capital of Hwabao
Trust Limited, a company currently holding and
maintaining a Trust and Company Service Providers
license (the “TCSP License”) issued by the
Companies Registry of Hong Kong. This transaction
allows the Group to provide a more seamless
service to the users of Fopay by possessing the
requisite TCSP License for the Group.

Outlook

The global economy is facing increasing
uncertainties due to intensified geographical
tensions and heightened trade policies.
Amid prolonged market saturation in the
telecommunications sector and intensifying
competition, the Group’s overall profit margins
faced significant compression. Notwithstanding
the challenging industry environment, the Group
maintained a solid operational foundation, continued
to optimise internal processes, and ensured
that service quality to core customers remained
unaffected.

(iv)
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Looking ahead, the Group anticipates that
saturation and competitive pressures in the
telecommunications industry will persist, with profit
margins and cash flow conditions continuing to face
challenges in the near term. The Group will continue
to adopt a prudent strategy, rigorously evaluating
all capital expenditures while strengthening cost
controls and operational efficiency enhancements. It
will also increase research and development efforts,
focusing on high-value-added areas, including
the exploration and study of integrating artificial
intelligence (Al) elements into its core business.

Meanwhile, the Group believes that the sectors
of e-commerce, cross-border trade and mobile
payment applications are growing rapidly
each year in the global economy. Fintech and
payment services play a pivotal role in economic
development, particularly in Asian markets like
Hong Kong, which benefits from its status as an
international financial hub, open market policies,
advanced infrastructure, and a digitally savvy user
base.

In line with global fintech trends, the Group has
ventured into the encrypted payments sector
under its financial technology business segment.
On 21 July 2025, the Group launched its first
mobile application, Fopay, which is available for
free download on its official website. Built on a
stablecoin-based crypto payment system, the
app aims to provide one-stop payment solution.
Currently, Fopay offers stablecoin custody for Fopay
users who can apply for virtual VISA prepaid cards,
spend with prepaid cards, settle payments by their
digital assets under custody and make cross-border
transfer and payment via QR code, initially covering
selected markets through its appropriately licensed
partner’s licenses.
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MANAGEMENT DISCUSSION AND ANALYSIS

The Group will continue to explore new investment
and business opportunities with the aim to achieve
sustainable growth and bring greater returns to
its Shareholders in the long run, including through
expanding the scope of service offerings through
Fopay and to local users of other jurisdictions.
Mindful of the importance of compliance with the
applicable laws and regulations for each targeted
jurisdictions, the Group shall continue to evaluate
and ensure that any new investments, business
developments and extension of service offerings
through Fopay comply with all applicable laws
and regulations, whether through cooperating
with qualified and appropriate service providers
or business partners and/or obtaining appropriate
qualifications and/or licences (whether through
license application or acquisitions) where necessary.

FINANCIAL REVIEW

Revenue

The Group principally derived its revenue from the provision
of wireless telecommunication network enhancement
services, telecommunication network infrastructure
maintenance and engineering services, ICT integration
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services and software and hardware-related business. FRREERE) - TREIAERZEZE »
During the Reporting Period, the Group extended its B9 Ui 1 BB A o
business into the financial technology business (the
“Fintech Business”). The following table sets out the
breakdown of the Group’s revenue by nature.
Year ended 31 December
#E12A31HLLEE
2025 2024
20255 20244
RMB’000 RMB’000
AR+ AR®ETT
Wireless telecommunication network enhancement £ 43 25 15 48 48 18 16 AR 75
services 64,075 76,538
Telecommunication network infrastructure EERAERREHEELRTRE
maintenance and engineering services AR 75 56,808 29,311
ICT integration services ICT & A% AR 75 83,116 144,452
Software and hardware-related business (Note) B RBEHERER (B5) 14,474 27,922
Fintech business services AR EER 54
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MANAGEMENT DISCUSSION AND ANALYSIS

BEET R

Note: Software and hardware-related business represents the
revenue derived from the sales of software and hardware and
the provision of software development and related services.

Wireless telecommunication network enhancement
services

The revenue derived from the wireless telecommunication
network enhancement services decreased by
approximately RMB12.4 million or approximately 16.2%
from approximately RMB76.5 million for the year ended 31
December 2024 to approximately RMB64.1 million for the
year ended 31 December 2025. The decrease was mainly
due to the intensified market competition which leading to
a decline in the service prices. In response, the Company
has strategically reduced its resource allocation in wireless
telecommunication network enhancement services.

Telecommunication network infrastructure
maintenance and engineering services

The revenue derived from the telecommunication
network infrastructure maintenance and engineering
services increased by approximately RMB27.5 million or
approximately 93.9% from approximately RMB29.3 million
for the year ended 31 December 2024 to approximately
RMB56.8 million for the year ended 31 December 2025.
The increase was mainly due to the 5G and computing
power networks, among other new types of infrastructure,
having entered into the operation and maintenance phase
following large-scale deployment over the past years,
generating sustained maintenance demand.

ICT integration services

The revenue derived from the ICT integration services
decreased by approximately RMB61.4 million or
approximately 42.5% from approximately RMB144.5
million for the year ended 31 December 2024 to
approximately RMB83.1 million for the year ended 31
December 2025. The decrease was mainly due to
the contraction of IT budgets among government and
enterprise customers leading to the postponement
or cancellation of large-scale integration projects.
Consequently, the number of large-scale projects has
decreased during the Reporting Period.
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MANAGEMENT DISCUSSION AND ANALYSIS

Software or hardware-related business

The revenue derived from the software and hardware-
related business decreased by approximately RMB13.4
million or approximately 48.0% from approximately
RMB27.9 million for the year ended 31 December 2024
to approximately RMB14.5 million for the year ended 31
December 2025. The decrease was mainly due to the
decrease in number of customized development projects,
and the slow down of customers demand for digital
transformation.

Fintech business services

During the Reporting Period, the Group expanded
its business into the financial technology (or fintech)
business. The revenue derived from the Fintech Business
was approximately RMB54,000 for the year ended 31
December 2025.

Other income

The Group’s other income increased by approximately
RMB27.6 million or approximately 690.0% from RMB4.0
million for the year ended 31 December 2024 to RMB31.6
million for the year ended 31 December 2025. The
increase was mainly due to the fair value gains of financial
assets at fair value through profit or loss (‘FVTPL”).

Other (losses)/gains — net

The Group’s other losses, net was RMB2.8 million for the
year ended 31 December 2025 (2024: other gains, net of
approximately RMB3.1 million). The change was mainly
due to the recognition of exchange losses (2024: exchange
gains) for the year ended 31 December 2025.

Employee benefit expenses

The Group’s employee benefit expenses decreased by
RMBO0.9 million or approximately 4.6% from approximately
RMB19.4 million for the year ended 31 December 2024
to approximately RMB18.5 million for the year ended 31
December 2025. The decrease was mainly due to the
Company having implemented workforce optimization to
improve the operational efficiency.
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MANAGEMENT DISCUSSION AND ANALYSIS

BEET R

Subcontracting charges

The Group’s subcontracting charges decreased by
approximately RMB21.5 million or approximately 11.5%
from approximately RMB186.9 million for the year ended
31 December 2024 to RMB165.4 million for the year
ended 31 December 2025. The decrease was mainly
attributable to the significant decline in revenue from
business that require substantial outsourcing, such as ICT
integration.

Materials, supplies and other project costs

The Group’s materials, supplies and other project costs
decreased by approximately RMB17.9 milion or 51.7%
from approximately RMB34.6 million for the year ended 31
December 2024 to approximately RMB16.7 million for the
year ended 31 December 2025. The decrease was mainly
due to the decrease in ICT integration projects.

Depreciation and amortisation

The Group’s depreciation and amortisation expenses
increased by approximately RMB4.5 million or
approximately 145.2% from approximately RMB3.1 million
for the year ended 31 December 2024 to RMB7.6 million
for the year ended 31 December 2025. The increase was
mainly attributable to the increase in property, plant and
equipment and intangible assets.

Net impairment losses on financial and contract
assets

The Group’s net impairment losses on financial and
contract assets increased by RMBO0.2 million or
approximately 4.1% from approximately RMB4.9 million
for the year ended 31 December 2024 to RMB5.1 million
for the year ended 31 December 2025. The change was
mainly due to the higher expected loss rate, reflecting
slower repayment patterns of customers during the year.
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MANAGEMENT DISCUSSION AND ANALYSIS

Other operating expenses

The Group’s other operating expenses increased by
approximately RMB8.0 million or approximately 86.0%
from RMB9.3 million for the year ended 31 December
2024 to RMB17.3 million for the year ended 31 December
2025. The increase was mainly due to the increase in
professional fees and research and development costs.

Listing expenses

Listing expenses represents other listing expenses not
directly related to the issue of new share of the Company
(each a “Share”) upon listing (the “Listing”) of the
Company on 12 January 2024 (the “Listing Date”). The
decrease was due to the fact that the listing expenses will
no longer be incurred after the Listing.

Finance (costs)/income, net

The Group’s net finance costs was approximately RMB0.9
million for the year ended 31 December 2025 (for the
year ended 31 December 2024: net finance income of
approximately RMB1.0 million). The change was mainly
due to the decrease in cash at bank and interest rate,
which in turn led to a decrease in interest income.

Operating profit

The Group’s operating profit decreased by approximately
RMB4.2 million or approximately 20.1% from
approximately RMB20.9 million for the year ended 31
December 2024 to RMB16.7 million for the year ended
31 December 2025. The decrease in operating profit was
mainly due to the decrease in revenue, and increase in
other income, other operating expenses and depreciation
and amortisation as explained above.

Income tax expenses

The Group’s income tax expenses decreased by
approximately RMB1.2 million or approximately 66.7%
from approximately RMB1.8 million for the year ended 31
December 2024 to approximately RMBO0.6 million for the
year ended 31 December 2025. The decrease was mainly
attributable to the decrease in deferred tax.
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MANAGEMENT DISCUSSION AND ANALYSIS

BEET R

Net profit

The Group’s net profit decreased by approximately
RMB4.9 million or approximately 24.4% from
approximately RMB20.1 million for the year ended 31
December 2024 to approximately RMB15.2 million for the
year ended 31 December 2025. The decrease was mainly
due to the decrease in revenue and interest income on
cash at banks and the increase in other income, other
operating expenses and depreciation and amortisation as
explained above.

Financial asset at fair value through profit or loss

As at 31 December 2025, the financial assets at fair value
through profit or loss represents (i) approximately 11%
equity interest in an unlisted entity incorporated in the
Cayman lIslands; (i) approximately 0.206% equity interest
in an unlisted entity incorporated in the PRC; and (i) 19%
equity interest in an unlisted entity incorporated in the
Hong Kong. During the Reporting Period, the fair value
gains of the financial assets at fair value through profit or
loss amounted to approximately RMB31.1 million (2024:
approximately RMB2.6 million). The details of the financial
assets at fair value through profit or loss are set out in note
21 in this report.

Dividend

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

Financial position, liquidity and capital resources

The Shares were successfully listed on the Main Board
of The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”) on 12 January 2024. The Company
historically funded its cash requirements principally from
proceeds from the issue of shares, cash generated from
business operations and bank borrowings. On 12 January
2024, the Company issued 125,000,000 ordinary Share
at a price of HK$1.00 per Share (the “Share Offer”). After
the Share Offer, the capital requirements of the Company
will be funded through cash generated from business
operations, the net proceeds from the Share Offer, and
other future equity or debt financings.
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MANAGEMENT DISCUSSION AND ANALYSIS

Cash position

As at 31 December 2025, the cash and cash equivalents
of the Group amounted to approximately RMB54.9
million (2024: approximately RMB105.1 million), which
were mainly denominated in RMB and Hong Kong Dollar,
representing a decrease of approximately 47.8% as
compared to that as at 31 December 2024. The decrease
was mainly due to the acquisition of financial assets at fair
value thorough profit or loss, repayment of interest-bearing
bank borrowings and utilisation for the operation of the
Group during the Reporting Period.

Statutory deposit

As at 31 December 2025, the Group had statutory deposit
of approximately RMB1.4 million (2024: Nil), principally
represented the capital requirement for registration as a
trust company under the Trust Ordinance.

Borrowings

As at 31 December 2025, the total bank borrowings of the
Group, all of which were denominated in RMB, amounted
to approximately RMB29.5 million which were unsecured
and borne interest at fixed rates at 2.3% to 2.6%.

As at 31 December 2024, the total bank borrowings of the
Group, all of which were denominated in RMB, amounted
to (i) approximately RMB31.8 million which bore interest at
fixed rates at 2.6% to 2.9% and (i) RMB10.0 million which
bore interest at floating rates at 0.5% below loan prime rate
(i.e. 3.0% per annum). No financial instrument was being
used for interest rate hedging purpose.

Save as disclosed in this report, the Group did not have
other borrowings for the year ended 31 December 2025.

As at 31 December 2025, unutilised banking facility
amounted to approximately RMB7.5 million (2024: RMB3
million) which may further be drawn down by us depending
on the business needs of the Group.
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MANAGEMENT DISCUSSION AND ANALYSIS

BEET R

Charges over assets of the Group

As at 31 December 2025, the Group has pledged (i)
deposits amounting to approximately RMB1.0 million
as security for issuance of performance bonds (2024:
approximately RMBO.1 million as security for wages) issued
by the banks. The outstanding receivables arising from
certain service contracts included in trade receivables
and contract assets amounting to approximately RMB4.0
million (2025: Nil) as security for the interest-bearing bank
borrowings.

Current ratio

The current ratio (calculated by dividing the total current
assets by the total current liabilities) of the Group was
approximately 2.0 as at 31 December 2025 (2024
approximately 2.4).

Gearing ratio

The gearing ratio of the Group, which is calculated as total
bank borrowings divided by total equity, further decreased
to approximately 13.7% as at 31 December 2025
compared to that of 20.8% as at 31 December 2024.

Share capital and board lot size

Pursuant to an ordinary resolution passed by the
Shareholders at the extraordinary general meeting of
the Company held on 27 March 2025, the issued and
unissued Shares of HK$0.01 each were sub-divided (the
“Share Subdivision”) into two Shares of HK$0.005 each
(each a “Subdivided Share”). The Share Subdivision
became effective on 31 March 2025. Upon 31 March
2025, the authorised share capital of the Company
has been changed from HK$10,000,000 divided into
1,000,000,000 ordinary Shares of par value of HK$0.01
each to HK$10,000,000 divided into 2,000,000,000
ordinary Shares of par value of HK$0.005 each, of which
1,000,000,000 Subdivided Shares were in issue and fully
paid.
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MANAGEMENT DISCUSSION AND ANALYSIS

Following the Share Subdivision becoming effective, the
board lot size of the ordinary Shares for trading on the
Stock Exchange has been changed from 4,000 Shares
to 800 Shares with effective from 9:00 a.m. on 31 March
2025.

As at 31 December 2025, the capital structure of the
Group consisted of profit for the year attributable to equity
owners of the Company of approximately HK$15.3 million
(31 December 2024: approximately HK$20.1 million)
comprising issued share capital and reserves. As at 31
December 2025, the Company’s total number of issued
Shares was 1,000,000,000 Shares of HK$0.005 each (31
December 2024: 500,000,000 Shares of HK$0.01 each).

Foreign exchange exposure and treasury policies

The Group’s business operations are conducted in the
PRC and Hong Kong. The transactions, monetary assets
and liabilities of the Group are mainly denominated in
Renminbi and Hong Kong Dollar. For the year ended 31
December 2025, there was no material adverse impact
to the Group arising from the fluctuation in the foreign
exchange rates between currencies.

The Group did not engage in any derivatives agreement
and did not commit to any financial instruments to hedge
its foreign exchange exposure during the year ended 31
December 2025.

The Directors will continue to follow a prudent policy in
managing the Group’s cash and maintaining a strong and
healthy liquidity to ensure that the Group is well placed to
take advantage of future growth opportunities.

Capital commitments

As at 31 December 2025, the Group did not have material
capital commitments (2024 Nil).
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MANAGEMENT DISCUSSION AND ANALYSIS

BB wm R

Employees and remuneration policy

As at 31 December 2025, the Group had 120 (2024:
115) employees which include the Directors. Total wages
and salaries (including Directors’ emoluments) were
approximately RMB16.2 million for the year ended 31
December 2025 as compared to approximately RMB16.3
million for the year ended 31 December 2024.

The Director’s fee for each of the Directors is subject
to the Board’s review from time to time in its discretion
after taking into account the recommendation of
the remuneration committee of the Company (the
“‘Remuneration Committee”). The remuneration package
of each of the Directors is determined by reference to
market terms, seniority, experience, and duties and
responsibilities of that Director within the Group. The
Directors are entitled to statutory benefits as required by
law from time to time, such as pensions.

The remuneration policy of the Group to reward its
employees and executives is based on the skKills,
knowledge, individual performance as well as contributions,
the scope of responsibility and accountability of such
employee and executive, taking into consideration the
prevailing market conditions. A remuneration package
typically comprises salary, contribution to pension
schemes and discretionary bonuses relating to the profit
of the relevant company. Upon and after the Listing, the
remuneration package of the Directors and the senior
management has been, in addition to the above factors,
linked to the return to the Shareholders. The Remuneration
Committee will review annually the remuneration of all
the Directors and senior management to ensure that it is
attractive enough to attract and retain a competent team of
executive members.
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MANAGEMENT DISCUSSION AND ANALYSIS

Significant investments held, material acquisitions or
disposals of subsidiaries and affiliated companies,
and plans for material investments or capital assets

During the Reporting Period, the Group had the following
significant investment with a value of 5% or more of the
Company’s total assets:

On 20 January 2025, WellCell Tech (HK) Co., Limited, the
wholly-owned subsidiary of the Company, entered into
a subscription agreement with Beta FinTech Holdings
Limited, (the “Investee Company”), an unlisted entity
incorporated in Cayman Islands and an independent
third party, to subscribe 1,980,000 shares of the Investee
Company, representing approximately 11% of the then
issued share capital of the Investee Company at a cash
consideration of HK$8,800,000 (the “Subscription”). The
Investee Company is an investment holding company,
which through its subsidiaries engaged in the businesses
of securities brokerage, underwriting and placing, and
financial advisory services. As none of the applicable
percentage ratios set out in Rule 14.07 of the Rules
Governing the Listing of Securities on the Stock Exchange
(the “Listing Rules”) for this transaction is more than
5%, the Subscription does not constitute a discloseable
transaction on the part of the Company and is not subject
to the reporting and announcement requirements under the
Listing Rules.

As at 31 December 2025, the fair value of the
investment in the Investee Company was approximately
RMB33,243,000, representing 10.0% of the Company’s
total assets. During the Reporting Period, the unrealized
fair value gain on the Subscription was approximately
RMB26,015,000, and no realised gain was recognised
and no dividend was received from the Investee Company
during the Reporting Period.

The Company’s investment strategy on equity investment
in the Investee Company is aiming to achieving capital
appreciation through long-term holding.
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MANAGEMENT DISCUSSION AND ANALYSIS
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Save as disclosed above, there were no other significant
investments held, material acquisitions or disposals of
subsidiaries and affiliated companies during the Reporting
Period. Save as disclosed above and for the business plan
as disclosed in the prospectus of the Company dated 28
December 2023 (the “Prospectus”), there is no plan for
material investments or capital assets as at 31 December
2025.

Contingent liabilities

As at 31 December 2025, the Group did not have any
material contingent liability (2024: Nil).

Use of proceeds

The Company issued 125,000,000 Shares at HK$1.00
each which were listed on the Main Board of the Stock
Exchange on 12 January 2024. As a result, the net
proceeds from the Share Offer were approximately
HK$60.6 million (equivalent to approximately RMB56.0
million) (the “Net Proceeds”) after deducting underwriting
commissions and other related expenses. There has been
no change in the intended use of the net proceeds and the
expected implementation timeline as previously disclosed
in the section headed “Future Plans and Use of Proceeds”
in the Prospectus and the annual reports of the Company
for the years ended 31 December 2023 and 31 December
2024 respectively.
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MANAGEMENT DISCUSSION AND ANALYSIS

The following table sets forth a summary of the intended
use of net proceeds and their expected timeline of full
utilisation. The following table sets out the details of the
application of the Net Proceeds:

BEETm R

TRBIFAERESANREAABER L
EHBEHABHER FRBIIFEREAT
% A 18

Allocation of
net proceeds
from the
Offer in the Actual use of
proportion net proceeds Unutilised Unutilised
Percentage of (based onthe  from the date of net proceeds Amount net proceeds
net proceeds basis as Listing up to asat utilised during asat  Expected
from the set out in 31 December 31 December  the Reporting 31 December  timeline of full utilisation
Purpose Share Offer  the Prospectus) 2024 2024 Period 2025  of net proceeds
BUTHA  BLHASE
(ERpERER ER20E 12024
RipEE FREE%) 12A31A 12A31A K0%E  RRHE
FiRIESE ARBE  FRRERE FERFIR REESE 12BBRBA  FEREIEN
i BAlt  FRRUERE WERRSE RERHE BBEEE  METERE REERER
RMB milion RMB milion RMB milion RMB milion RMB milion
AE%EER  AR¥EERT AR%EER AR¥EER  AREEER
(approximately) (approximately) (approximately) (approximately) (approximately)
(B%) (#4) (B4) (B#%) (B#%)
Finance the initial funding needs of future ICT integration projects 20.5% 115 8.7 28 28 - Bytheendof 2027
AARCTEREERHESRENEEEER 2007 A
Pursue new research and development undertakings 34.6% 194 5.0 144 8.1 6.3  Bytheend of 2027
BRMAEEE 2027 IRl
Expand manpower in project management to cater for the
anticipated expansion plans and business growth 19.8% 141 0.1 1.0 - 110 Bythe end of 2026
HAEEERERNE A BRER SRERER 20265 EA
Finance sales and marketing funding needs for expansion of
manpower and marketing activities 5.4% 30 02 28 15 1.3 Bytheend of 2026
AHEREBTIFREREESUBAAFRESEED 20265 &l
Repay part of bank borrowings 12.9% 72 72 = = - Not applicable
BEBAROER TER
General working capital 6.8% 38 1.9 1.9 1.9 - Bytheendof 2025
—hEEEs 2005 A
100% 56.0 231 329 143 186

The unutilised amounts of the Net Proceeds will be applied
in the manner consistent with those mentioned in the
Prospectus. The Directors are not aware of any material
change to the planned use of the Net Proceeds as at the
date of this report.

The unused Net Proceeds have been placed as bank
balances with licensed bank in Hong Kong as at the date
of this report.

FREMEZFENRIBCRRUEARRER
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EXECUTIVE DIRECTORS

Mr. Qian Fenglei (“Mr. Qian”), aged 49, was appointed
as an executive Director on 11 February 2025 and was
appointed as the chairman of the Board (the “Chairman”)
on 26 May 2025. Mr. Qian is primarily responsible for
overseeing the corporate strategy and overall operation of
the Group. As at the date of this annual report, Mr. Qian
has been serving as a director of the following subsidiaries
of the Company, namely WellCell Innovations Co., Ltd,
WellCell NexGen Co., Ltd, WellCell Innovation (Hong Kong)
Co., Limited, WellCell NexGen (Hong Kong) Co., Limited,
WellCell NexGen Development (Hong Kong) Co., Limited,
WellCell NexGen Investment (Hong Kong) Co., Limited and
WellCell NexGen Ventures (Hong Kong) Co., Limited.

As at the date of this annual report, Mr. Qian has been
serving as a 56.67% controlling shareholder and the
sole director of Hang Feng International Holdings Co.,
Limited, the single largest shareholder of the Company,
which in turn holds 299,000,000 Shares, representing
approximately 29.90% of the entire issued share capital of
the Company.

Mr. Qian is experienced in managing investment
companies and has extensive investment experiences
in the areas of information technology, healthcare, high-
end manufacturing, energy and environmental protection
and culture and education. Since 15 October 2024,
Mr. Qian has been serving as a director, chairman and
ultimate controlling shareholder of Hang Feng Technology
Innovation Co., Ltd., a company the shares of which are
currently listed on the NASDAQ capital market under ticker:
FOFO. Mr. Qian is also the founder of Zhejiang Highfund
International Holdings Co., Ltd., a company established
in 2017 specialised on equity investment, merger and
acquisition.

Mr. Qian obtained an Executive Master of Business
Administration in Finance from the Shanghai Advanced
Institute of Finance of Shanghai Jiao Tong University in
2018.
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BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR MANAGEMENT

Mr. Jia Zhengyi (“Mr. Jia”), aged 52, was appointed
as an executive Director, the Chairman and the chief
executive officer of the Company on 14 September 2021.
Mr. Jia resigned as Chairman on 26 May 2025. Mr. Jia is
the co-founder of our Group and is primarily responsible
for overseeing the overall business strategic direction,
planning and execution of our Group. As at the date of this
annual report, Mr. Jia was also the director of the following
subsidiaries of the Company, namely WellCell International
Co., Limited, WellCell Hong Kong Co., Limited and WellCell
Technology Company Limited (“WellCell Technology”).

Mr. Jia has more than 22 years of experience in the
information technology and telecommunication industry.
Before establishing our Group, Mr. Jia had worked in
various positions in the information technology sector.
From April 1998 to April 1999, he worked as an electrical
technician at China Construction Seventh Engineering
Bureau Installation Engineering Co., Ltd (Fuzhou Branch)*
(FEEREFLtIERZEIEEARATRMNO R
&) . From June 2000 to April 2002, he served as a sales
engineer at Zhuhai Wanhe Technology Limited* (%788
AEMABRASE). In March 2003, Mr. Jia co-founded
WellCell Technology, and has been serving as director of
WellCell Technology since May 2009.

Mr. Jia obtained a Master Degree in Chinese Environmental
Studies from the Hong Kong Metropolitan University in
September 2024 and a Bachelor's Degree in Applied
Physics from the Northeastern University (8835AK28)in
the PRC in July 1997. He was awarded a certificate of
senior engineer for information and communication product
research and development* (5 EBEEmAES KT
F28M) issued by Guangdong Provincial Department of
Human Resources and Social Security* (BE& A &R
A Z{RFEEE) in August 2025. He was also awarded an
Electronic Technology Engineer (Intermediate) Competency
Certificate* (B F i1 TA26M (F4R) BFEEE) issued by
the Zhuhai Human Resources and Social Security Bureau*
FEm ANE RN ERER) in December 2018.
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BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR MANAGEMENT
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Mr. Zhang Xiaolong (“Mr. Zhang”), aged 38, was
appointed as the chief operation officer of the Group on 21
November 2025. Mr. Zhang was appointed as an executive
Director and the member of the investment committee
of the Company (the “Investment Committee”) on 3
December 2025. Mr. Zhang is mainly responsible for
overseeing the business development of the Company’s
digital asset custody and payment service platforms,
including business framework design, product and service
innovation, global market strategy, security and compliance
processes, and blockchain infrastructure, to ensure
the platforms are secure, reliable, stable, and remain in
compliance with regulatory requirements.

Mr. Zhang has over 13 years of management experiences.
He spent more than 10 years at Alibaba and Ant
Group, where he accumulated extensive operational
and managerial experiences, particularly in app platform
operations, user acquisition, user engagement, payment
operations, and membership management. Prior to joining
the Group, Mr. Zhang was the chief executive officer of
Xinrongji Group from April 2024 to December 2024. Mr.
Zhang was employed by Alibaba Group and Ant Group
from February 2014 to April 2024 and his last position
was senior staff expert in product operation. Mr. Zhang
obtained a bachelor degree of Arts from Wuhan University
in 2010 and a master degree of Arts from Wuhan University
in 2012.

Mr. Li Shihua (“Mr. Li”), aged 36, was appointed as
an executive Director on 26 September 2024. As at the
date of the annual report, he was also the chairman of the
Investment Committee, the director of WellCell Tech (HK)
Co., Limited and the director and legal representative of
Shenzhen Jingwei Yunlian Technology Co., Ltd.* GEIlIT
KEBEMBIR AR AT). Mr. Li is primarily responsible
for the Group’s overseas business development and
investment.
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BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR MANAGEMENT

Mr. Li has extensive experience in investments. Since
May 2024, he has been acting as a director of the
strategic development department of WellCell Tech (HK)
Co., Limited where mainly responsible for the strategic
planning, investment, mergers and acquisitions and
overseas business expansion of this company. From July
2023 to March 2024, Mr. Li served as the investment vice
president of Silkroad Goldenbridge Capital Management
Limited* (RIITHRETEREREESEERTRA
@) . From May 2017 to June 2023, Mr. Li served as the
investment director of Shenzhen Qianhai Hongzhao Fund
Management Co., Ltd.* CGRIIFIBRIEESEERGREA
@) . Mr. Li obtained a bachelor’s degree in environmental
engineering from Sun Yat-sen University in June 2012 and
a master’'s degree in applied finance from the Australian
National University in March 2017.

NON-EXECUTIVE DIRECTOR

Mr. Lin Qihao (“Mr. Lin”), aged 44, was appointed as
a non-executive Director on 14 September 2021. Mr. Lin
is primarily responsible for providing strategic advice,
developing and implementing business strategies to the
Group.

Mr. Lin has more than 25 years of experience in the
electronic technology industry. He was a director of Zhuhai
Special Economic Zone Lijia Electronic Development Co.,
Limited* (RBKEREANEEFERBMRAE) from
1999 to August 2016, and has been a supervisor since
August 2016, responsible for supervision of company
operations. In June 2005, Mr. Lin began working at Zhuhai
Qishuo Electronic Development Co., Limited* (% /&8EX
1#E 7R ABRAT) where he was a director and
manager, primarily responsible for overall management. In
September 2018, Mr. Lin joined our Group as a director of
WellCell Technology.

INDEPENDENT NON-EXECUTIVE
DIRECTORS (“INEDS”)

Mr. Wong Che Man Eddy (“Mr. Wong”), aged 66,
was appointed as an INED on 26 September 2024.
He is also the chairman of each of the audit committee
(the “Audit Committee”), the remuneration committee
(the “Remuneration Committee”) and the nomination
committee (the “Nomination Committee”) of the
Company and the member of the Investment Committee.
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Mr. Wong has over 30 years of experience in the auditing
and accounting profession. He is a fellow member of the
Hong Kong Institute of Certified Public Accountants and
the Chartered Association of Certified Accountants. He
is currently a director of Dakin CPA Limited. He has been
serving as an independent non-executive director of Sun
Hing Vision Group Holdings Limited (a company listed on
the Main Board of the Stock Exchange, Stock Code: 125)
since September 2004 and as a non-executive director
of Macau Legend Development Limited (a company
listed on the Main Board of the Stock Exchange, Stock
Code:1680) since September 2022. From December
2020 to October 2021, he served as an independent non-
executive director of Gaoyu Finance Group Limited (a
company listed on GEM of the Stock Exchange, Stock
Code: 8221). From August 2009 to January 2023, he
served as an independent non-executive director of China
All Access (Holdings) Limited (“China All Access”),
a company incorporated in the Cayman lIslands and
principally engaged in the businesses of information and
communication technology, new energy and investment
activities, which was previously listed on the Main Board
of the Stock Exchange (Stock Code: 633) and delisted
on 16 January 2023. On 17 June 2020, a bond holder
filed a winding-up petition against China All Access for an
alleged sum of HK$21,000,000. On 16 September 2020,
the aforementioned petition was formally withdrawn. On
19 February 2021, a promissory note holder filed another
winding-up petition against China All Access for an alleged
sum of HK$1,451,584,773.03. On 21 June 2021, a
winding up order was made against China All Access by
the High Court of Hong Kong. On 5 January 2022, the joint
and several liquidators were appointed to China All Access.
Mr. Wong was not aware of the outcome or current
position of any winding up proceeding of China All Access
since he ceased to be its independent non-executive
director in January 2023.

Mr. Wong graduated with an honours diploma in
accounting from Hong Kong Baptist College in July 1984,
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BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR MANAGEMENT

Ms. Dan Xi (“Ms. Dan”), aged 36, was appointed as
an INED on 22 November 2024. She is also the member
of each of the Audit Committee, the Remuneration
Committee and the Nomination Committee.

Ms. Dan obtained a bachelor’s degrees in laws and French
from Wuhan University and a master’s degree in laws from
The Chinese University of Hong Kong in June 2012 and
November 2013, respectively. She obtained her practicing
license as a full-time lawyer issued by The Department of
Justice, Guangdong in June 2015.

Ms. Dan is currently an independent non-executive director
of Wan Kei Group Holdings Limited (stock code: 1718)
since 4 November 2024. Ms. Dan joined Beijing Dacheng
Law Offices, LLP (Shenzhen) (“‘Beijing Dacheng”) in June
2013 and is currently a deputy director of the dispute
resolution department and a senior partner of Beijing
Dacheng since 2022 and June 2024, respectively. She
also has been serving as the secretary general of The
Appeals and Reconsideration Professional Committee*
(R BBHEEXZEED)of the Guangdong Lawyers
Association since December 2023 and arbitrator of
Shanwei Arbitration Commission Gl fh#Z% 8 €) since
August 2024. From January 2023 to March 2024, Ms.
Dan served as an independent non-executive director of
Ruihe Data Technology Holdings Limited (formerly known
as Suoxinda Holdings Limited), a company listed on the
Stock Exchange (stock code: 3680) during the period
from January 2023 to March 2024. From January 2021
to January 2023, she was also a commercial mediator in
Shenzhen Pingshan District Commercial Mediation Center*
CRINTIIT L& P R AR ) .
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Mr. Chan Wai Dune (“Mr. Chan”), aged 73, was
appointed as an INED on 26 May 2025. He is also a
member of each of the Audit Committee, the Remuneration
Committee and the Nomination Committee.

Mr. Chan is currently the chairman and chief executive
officer of Crowe (HK) CPA Limited. He has over 40 years
of experience in the finance sector, particularly in the
areas of auditing and taxation. Mr. Chan is a certified
public accountant and is a fellow member of each of
the Association of Chartered Certified Accountants, the
Hong Kong Institute of Certified Public Accountants (the
“HKICPA”) and the Taxation Institute of Hong Kong. Mr.
Chan is also a member of the Chartered Accountants
Australia and New Zealand and a chartered accountant
of The Institute of Chartered Accountants in England and
Wales.

Mr. Chan is currently serving as the executive committee
and treasurer of the Friends of Hong Kong Association
Development Foundation Limited, a member of the
Hospital Governing Committee of Tung Wah Hospital
& Tung Wah Eastern Hospital & Tung Wah Group of
Hospitals Fung Yiu King Hospital. Mr. Chan was a member
of the Selection Committee of the 1st and current 6th
Governments of the Hong Kong Special Administrative
Region, a member of the 9th to 13th CPPCC Guangzhou
Municipal Committee, and a standing committee member
of the 11th CPPCC Guangzhou Municipal Committee.

Mr. Chan is currently a non-executive director of Domaine
Power Holdings Limited (stock code: 442) and an
independent non-executive director of Tianjin Tianbao
Energy Co., Ltd. (stock code: 1671). From November
2020 to August 2023, he served as an independent non-
executive director of Wai Chun Group Holdings Limited
(stock code: 1013). All of the above companies are listed
on the Main Board of the Stock Exchange.
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Mr. Chan was also a non-executive director of Pickquick
Plc., a company incorporated in the United Kingdom,
prior to its dissolution. The principal business of Pickquick
Plc. was the sale of golf product and this company was
dissolved by creditors’ voluntary liquidation in May 2004.
As confirmed by Mr. Chan, as far as he is aware, the
dissolution of Pickquick Plc. has not resulted in any liability
or obligation being imposed against him.

On 2 February 2010, the HKICPA reprimanded Mr. Chan
and CCIF CPA Limited (“CCIF”) and imposed a penalty of
HK$40,000 due to their breach of a professional standard
issued by the HKICPA in relation to the preparation of
the audited financial statements of a listed company in
Hong Kong for the year ended 31 July 2004 (the “2010
Reprimand”). Mr. Chan was the then managing director
of CCIF. To the best understanding of Mr. Chan, the 2010
Reprimand was not related to Mr. Chan’s integrity but the
internal procedures of handling the audit of CCIF’s client
where Mr. Chan had to assume some responsibilities as
being the managing director of CCIF and responsible for
signing the relevant auditor’s report.

According to a press release of the HKICPA dated 25
March 2022, Mr. Chan and CCIF, in which Mr. Chan was
then the engagement director, among others respondents,
were reprimanded by a disciplinary committee (the
“Disciplinary Committee”) of the HKICPA for their
failure or neglect to observe, maintain or otherwise apply
professional standards issued by the HKICPA in relation
to the audit of the consolidated financial statements of a
listed company in Hong Kong and its subsidiaries for the
year ended 31 December 2005 (the “2022 Reprimand”).
The deficiencies found in the audits included failures to
carry out audit planning and risk assessment on revenue,
to properly evaluate evidence of revenue obtained from
certain parties who had apparently acted only as agents for
ultimate customers, and to assess the impact of the main
customer’s recurring non-response to audit confirmation
requests sent to it. In addition, the audit team failed to
carry out sufficient procedures on the completeness
of population of revenue from which samples were
drawn for testing, and to adequately document certain
audit procedures performed. Mr. Chan and CCIF were
ordered by the Disciplinary Committee to pay penalties
of HK$200,000 and HK$300,000 respectively and to
jointly pay with the other respondents for the costs of
HK$493,881 to the HKICPA and the Financial Reporting
Council (the “Order”). Further information on the 2022
Reprimand and the Order was published on the website of
HKICPA (www.hkicpa.org.hk).
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SENIOR MANAGEMENT
Chief Technology Officer

Mr. Li Ke (“Mr. Li”) was appointed as the chief technology
officer of our Group on 21 November 2025. Mr. Li joined
the Group as vice president on 1 May 2025 and his
duties as vice president is to oversee the end-to-end
technology strategy and execution for the stablecoin-
based payment platform and mobile application, including
architecture design, security and compliance, blockchain
and wallet infrastructure, and integration with fiat on
off ramps. Besides, he is also in charge of leading the
engineering team, setting development standards, and
ensuring the platform’s scalability, reliability, and regulatory
alignment across all crypto payment services. After his
appointment as chief technology officer of the Group, his
duties includes to (i) define and execute the technology
strategy and architecture for the stablecoin payment
platform and mobile application, including blockchain,
wallet, and backend infrastructure; (ii) ensure platform
security, reliability, and scalability, covering smart contract
risk, custody of digital assets, data protection, and disaster
recovery; (iiij lead and mentor the engineering team, set
development standards, and manage the full software
development lifecycle from design to deployment; and
(iv) oversee integrations with banks, payment gateways,
compliance tools (e.g., KYT/AML), and other third party
services to support seamless crypto—fiat payments.

Mr. Li has more than 20 years of extensive experiences
from an extensive range of IT technologies in software
product design, software architecture, software project
delivery and IT process governance.
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General manager

Mr. Li Fei, aged 39, is the general manager of Guangdong
Jingwei Infinite 10T Technology Co., Ltd.* (BER AL E
R EERI AR /AT), a subsidiary of the Company.
He is primarily responsible for the software development
of the Company’s wireless communication products, as
well as business expansion related to cloud computing
and loT. Mr. Li Fei has 16 years of experience in the field
of communication applications. He joined the Group in
February 2009 and has served various positions, including
communication network engineer, product manager, and
the manager of product business department.

Mr. Li Fei holds an intermediate professional title in
communications and a senior professional title certification
in computer software examination. In April 2018, he
was awarded the Outstanding Young Talent Certificate
of Xiangzhou District, Zhuhai* Fx/EmEMNE S FEFH
AZEZ) by the Organization Department of the CPC
Xiangzhou District Committee of Zhuhai City* (R ¥k/EH
EMN@Z4EER) . In December 2020, he was awarded
the Certificate of Zhuhai Industrial Young Talent (Bk/&
EXFFEEF AAHFE) by the Zhuhai Human Resource
Leading Group Office Bx/E™m AA TIEEE/NABA
Z). Mr. Li Fei obtained a master’s degree in business
administration from South China Normal University in June
2017.
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Director of research and development and general
manager of Zhuhai New Technology Research
Institute

Mr. Xian Zhigang (“Mr. Xian”), aged 40, is serving as the
director of research and development of the Company and
the general manager of Zhuhai New Technology Research
Institute (‘Research Institute”). He is mainly responsible
for the research, development and management of
the Company’s software products, as well as the daily
operation and management of the Research Institute. Mr.
Xian has 16 years of working experience in the fields of
communication and research and development. He joined
the Group in November 2009 and served various positions
such as senior engineer of research and development,
head of the research and development department
and manager of the research and development center
in Guangzhou. He has been serving as the Company’s
director of research and development and the general
manager of Research Institute since 2016 and 2025
respectively.

In November 2019, Mr. Xian was recognized as a System
Architecture Designer by the Ministry of Human Resources
and Social Security of the PRC* (FRZEE AR HFE A
NE R ZREEES and the Ministry of Industry and
Information Technology of the PRC* (3 A R AME
T¥MEE1686). He was awarded the Certificate of
Zhuhai Industrial Young Talent* BB EXSFEESA

F52£) by the Zhuhai Human Resource Leading Group
Office* k8™ AA TIEBE/NEIAZE) in June 2022.
He obtained a Bachelor’s Degree in Information and
Computational Science from Guangdong Ocean University
in June 2009.
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COMPANY SECRETARY

Mr. Siu Chun Pong Raymond (“Mr. Siu”), aged 46,
was appointed as the Company’s company secretary
(“Company Secretary”) on 17 May 2024. Mr. Siu has
been a practising solicitor of The High Court of Hong Kong
since 2005. Mr. Siu has over 20 years of experience in
corporate finance and regulatory compliance. He is the
founder and the senior partner of Raymond Siu & Lawyers.
Prior to setting up and running his own solicitors’ firm, he
was a partner of F. Zimmern & Co., Solicitors & Notaries
from July 2012 to August 2017. Mr. Siu is currently an
independent director of Reitar Logtech Group Limited
and Mint Incorporation Limited, both listed on NASDAQ.
Mr. Siu obtained his Bachelor of Laws and Postgraduate
Certificate in Laws from The University of Hong Kong in
2001 and 2002 respectively. He obtained his Master of
Laws from University College London in 2003.
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CORPORATE GOVERNANCE
PRACTICES

The Company is committed to achieving high
standards of corporate governance as the Board is
of the view that good corporate governance is vital
to the success of the Group and for safeguarding
and maximising Shareholders’ interests.

During the Reporting Period, the Company has
adopted and complied with the code provisions (the
“Code Provisions”) of the Corporate Governance
Code (the “CG Code”) as set out in Appendix C1 to
the Listing Rules except for the following deviations:

At the beginning of the Reporting Period up to 26
May 2025, Mr. Jia served as both the Chairman and
the chief executive officer of the Company, such
practice deviated from Code C.2.1 which provides
that the roles of chairman and chief executive
should be separate and should not be performed
by the same individual. On 26 May 2025, Mr. Jia
resigned as Chairman (but remained as the chief
executive officer) and Mr. Qian was appointed as
Chairman on the same day. Accordingly, the roles
of Chairman and the chief executive officer have
been separately performed by Mr. Qian and Mr.
Jia respectively, and since the aforesaid change on
26 May 2025, the Company has complied with all
Code Provisions during the period between 26 May
2025 up to 31 December 2025.
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CORPORATE GOVERNANCE REPORT

BOARD OF DIRECTORS

Responsibilities of the Board and Senior
Management

The overall management of the business of the
Group is vested in the Board which assumes
the responsibility for leadership and control of
the Company and is collectively responsible for
promoting efficient operation and the success
of the Group by directing and supervising the
Group’s affairs. The Board reserves its powers over
decision of all major matters which include, inter
alia, overseeing the Group’s strategies, approval
and monitoring of all policy matters, internal
control and risk management systems, material
transactions and financial matters, monitoring the
Group’s businesses and performance, providing
insights regarding the Group’s culture and values,
supervising the operations of the Group, and
appointing and supervising senior management to
ensure that the Group’s operations are conducted
in accordance with the objectives of the Group. The
Board is also responsible for determining the policy
for corporate governance of the Company and
performing corporate governance functions such as
determining and reviewing the Company’s policies
and practices on corporate governance, reviewing
and monitoring the training and continuous
professional development of the Directors and
senior management, reviewing and monitoring the
Company’s policies and practices on compliance
with legal and regulatory requirements, reviewing
the Company’s compliance with the CG Code and
providing independent judgement on the strategy,
performance, resources and standard of conduct
of the Group. The Board sets the overall policies,
strategy and directions for the Group with a view
to developing its business and enhancing the
Shareholders’ value.

EEERERS

EXg
EETRSAREEENRHE

rEENEREBEERBENES S
EFSEREEAEREFRETATNERE
TEBEEREEFAERNER  HE
BEREAEBRSNEFEREMI -
EXEREMBEERSTEHNRRE  H
TEHEEEFAERNREB HERER
FTERREE ABEEREAREESR
M BARZAMBEE EREEER
MEFRER - AEBENXEREE
BRRERE BEELAEEMNEE UK
ZEREEERERE  URRAEE
WEERRAERNERET -EFS
TESEEARANEERERHER I
BITEZEERBAE B H E K& 2
ANENEEEARRRER B KE
REFRSREEBNEIRFEBERX
R -BAMEREARTDNEETERER
EERENTEHNRRRER BAEAQ
BETEEELSTANBER UMAE
ERRE -XRBE -BRABRTRERM
BYHEH EFTEAAEEFEERER
R-KBERAB UBHERAEBRIE
FrRREE-

WellCell Holdings Co., Limited #@&XitiERARAT
Annual Report 2025 3§

4]



42

The Board met regularly throughout each financial
year and holds meetings from time to time
whenever necessary to formulate overall strategy,
monitor business development as well as the
financial performance of the Group. The Board
has delegated specific aspects of the Company’s
affairs and duties to the respective committees of
the Board as well as the senior management for
the day-to-day management of the Group. Major
corporate matters that are delegated by the Board
to the management include execution of business
strategies and initiatives adopted by the Board,
implementation of adequate risk management and
internal control systems, preparation of interim and
annual reports and announcements for the Board
to approve, execution of the relevant statutory and
regulatory requirements and rules and regulations.
Clear guidance has been made as to those
matters that should be reserved to the Board for
its decision and approval which include matters on,
inter alia, those significant transactions or capital
commitments, finance and financial reporting,
internal controls, communication with Shareholders,
Board membership and corporate governance. The
delegated functions and work tasks of Directors and
senior management are periodically reviewed by the
Board.
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All Directors, including INEDs, have brought a
wide spectrum of valuable business experience,
knowledge and professionalism to the Board for
its efficient and effective functioning. The Company
Secretary assists the Chairman in preparing the
agenda for Board meetings. The Directors have
timely access to the information of the Company as
well as the services and advice from the Company
Secretary and senior management of the Company
with a view to ensuring that Board procedures and
all applicable rules and regulations are followed. The
Directors are, upon making request to the Board,
able to seek independent professional advice at
the Company’s expenses in exercising independent
judgment when making decisions in furtherance of
their directors’ duties. The Group’s strategies and
financial performance is accountable by the Board.
All Directors have carried out their duties in good
faith and in compliance with the applicable laws and
regulations, and have acted in the interests of the
Company and the Shareholders at all times.
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Composition of the Board SEEgAEM

As at the date of this annual report, the Board RAEAFHBEP EFTTHN\BEEH
comprised eight Directors, including four executive B BENEHITEE —RIERTE
Directors, one non-executive Director and three ER—HBIUFRATEET - EETEFR
INEDs. The Board has established four Board ENREEZER BEEZEZET
committees which include the Audit Committee, FMNEZEE ELETEGRKEEZE
the Remuneration Committee, the Nomination (it EEEEG)) - NRGHB &

Committee and the Investment Committee Eg2Em (BEHEHEE) HIWT
(collectively, the “Board Committees”). During

the Reporting Period, the Board’s composition,

including its changes, is shown as follows:

Executive Directors
Mr. Qian Fenglei
(appointed as an executive Director
and the Chairman
on 11 February 2025 and
26 May 2025 respectively)
Mr. Jia Zhengyi
(resigned as the Chairman on 26 May 2025)
Mr. Zhang Xiaolong
(appointed as an executive Director on
3 December 2025)
Mr. Li Shihua
Mr. Cong Bin
(resigned as an executive Director on
3 December 2025)

Non-executive Director
Mr. Lin Qihao

Independent non-executive Directors

Mr. Wong Che Man Eddy
Ms. Dan Xi
Mr. Chan Wai Dune
(appointed as an INED on 26 May 2025)

Dr. Leung Kwong Sak
(retired as an INED on 26 May 2025)
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On 11 February 2025, Mr. Qian Fenglei was
appointed as an executive Director of the Company.
He was also appointed as the Chairman on 26 May
2025.

On 26 May 2025, (i) Mr. Jia Zhengyi resigned as the
Chairman but remained to be the chief executive
officer of the Company; (i) Dr. Leung Kwong Sak
retired as an INED and the member of each of the
Audit Committee, Remuneration Committee and
Nomination Committee; and (i) Mr. Chan Wai Dune
was appointed as an INED and the member of each
of the Audit Committee, Remuneration Committee
and Nomination Committee.

On 3 December 2025, Mr. Cong Bin resigned as
an executive Director and Mr. Zhang Xiaolong was
appointed as an executive Director.

The biographical details of each Director are set out
in the “Biographical Details of Directors and Senior
Management” section on pages 28 to 39 of this
annual report.

None of the Directors have any relationship
(including financial, business, family or other material
or relevant relationship) with any other Director, the
Chairman and the chief executive.
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EEERERS

Directors may participate in meetings either
in person or through electronic means of
communication. The attendance records of the
Directors for the regular Board meetings, Board
Committees meetings and general meetings of the
Company for the Reporting Period are as follows:

EFXTHRSHZEEEFERA LIS ME
FoEFENREHBLEELARIERE
SEER EFCZETEERKREKX
THERHENT

No. of meeting attended/No. of meetings held

ERRE/ EHRH

Audit Remuneration ~ Nomination Investment General
Directors Board  Committee ~ Committee ~ Committee ~ Committee meeting
£z E5e BnEEE GMEEE RYEE®  REZEE RRAE
Executive Directors #irEs
Mr. Qian Fenglei HEERE
(qppoited vitheffect fom 11 Febray 2005 (B200S425 1B S 177 NATER  NATEE  NATER  NATER 22
Mr. Jia Zhengyi -7 22 NATER  NATEE  NATEE  NATER 22
Mr. Zhang Xiaolong RIOVERE
(opoited wit efect fom 3December 2025 (BC0B5 12530 EEER) 22 NATER  NATEE  NATER 22 NATER
Mr. Li Shihua ThRERE 2/2  NATER NATEE  NATERE 5/ 22
Mr. Cong Bin B
(resigned with effect from 3 December 2029) (Bo00512B5H 8
1720 NATER  NATEERE  NATER  NATEE 22
Non-executive Director FHTES
Mr. Lin Qihao HRRRE 202 NATEER  NATER  NATER  NATER 202
INED BUkunEs
Mr. Wong Che Man Eddy REXRE 20/22 33 4/4 4/4 5/5 22
Ms. Dan Xi Bt 19/22 33 4/4 44 NATER 22
Mr. Chan Wai Dune iy
(opoited wit efect fom 26 Wy 2025) (o5 Es 06 ) 1010 10 1h N NATEE  NATER
Dr. Leung Kwong Sak PEHEL
(ratied with effect fom 26 May 2025) (E2005 45526 F B ) 1011 22 212 22 NATER 212
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Reasonable and appropriate notices are given to
all Directors in advance for attending regular and
other Board meetings. Meeting agendas and other
relevant information are provided to the Directors
before the Board meetings. All Directors are being
informed when additional matters are to be included
in the agendas for Board meetings.

In addition, a meeting was held between the
Chairman of the Board and the INEDs without
the presence of executive Directors during the
Reporting Period.

Directors have access to the advice and services
from the Company Secretary with a view to ensuring
that Board procedures and all applicable rules and
regulations are followed.

Both draft and final versions of the minutes of Board
meetings are sent to all Directors for their comment
and records. Minutes of Board meetings are kept by
the Company Secretary and such minutes are open
for inspection at any reasonable time on reasonable
prior notice by any Director.
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Details of the Directors’ remuneration and the five
highest paid individuals for the Reporting Period as
required to be disclosed pursuant to the CG Code
are provided in Notes 10 and 11 to the audited
consolidated financial statements for the year ended
31 December 2025 in this annual report.

The Company has maintained an insurance policy
for Directors’ and officers’ liability for the Reporting
Period.

The Company has complied with Rules 3.10(1)
and 3.10A of the Listing Rules at all times during
the Reporting Period that there were three INEDs
in the Board representing more than one-third of
the Board and each of the Nomination Committee,
Remuneration Committee and Audit Committee
comprised all the INEDs only. As such, the Directors
are of the opinion that the present structure of the
Board can ensure the independence and objectivity
of the Board and provide a system of checks and
balances in decision making. With all the executive
Directors and non-executive Director possessing
extensive experience in professional knowledge
and corporate management and the INEDs
possessing appropriate professional qualification
in accounting, laws and finance as required under
Rule 3.10(2) of the Listing Rules, the Directors are
of the view that the composition of the Board has
the necessary balance of skills and expertise for the
business development of the Group. Furthermore, in
compliance with the CG Code, the INEDs expressly
identified as such in all corporate communications
that disclosed the name of the Directors.

The Company has received the annual confirmation
of independence under Rule 3.13 of the Listing
Rules from each of the INEDs and the Board is of
the view that their independence is in compliance
with the Listing Rules.
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Mechanisms Ensuring Independent Views
Available to the Board

The Company maintains the following mechanisms
to ensure independent views and input are available
to the Board and which will be reviewed annually:

The Board currently comprises 4 executive
Directors, 1 non-executive Director and 3 INEDs
such that the INEDs represent over one-third of
the Board members. Each of the Nomination
Committee, Remuneration Committee and
Audit Committee comprises the INEDs only. The
Company’s nomination policy sets out the approach
and procedures for the nomination and selection,
appointment and re-appointment of Directors. The
Nomination Committee is mandated to assess
annually the independence of all INEDs by reference
to the independence criteria as set out in the Listing
Rules to ensure that they can continually exercise
independent judgement. Each INED is required to
provide the written confirmation of independence
annually and to inform the Company as soon as
practicable if there is any change in his/her own
personal particulars that may materially affect his/her
independence.
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At the Board meetings, each Director has to
disclose his/her interest, if any, in the matters to
be considered and shall abstain from voting in
respect of any transaction, contract or arrangement
in which he/she is interested. Any Director or any
of his/her close associates has a material interest
in the issues discussed at the meeting shall not
vote or be counted in the quorum on any Board
resolution approving such activities. Other than
the Director’s fee for serving as a member of the
Board and Board Committees, no equity-based
remuneration with performance-related elements
will be granted to INEDs as this may lead to bias
in their decision-making and compromise their
objectivity and independence. INEDs (as other
Directors) are entitled to seek further information
and documentation from the management on
the matters to be discussed at Board meetings.
They can also seek assistance from the Company
Secretary and, where necessary, independent
advice from external professional advisers at the
Company’s expense.

During the meetings of the Board and Board
Committees, Directors are encouraged to express
their independent views and inputs in an open
manner. The Chairman of the Board shall at least
hold meetings with the INEDs annually without the
presence of Executive Directors to discuss major
issues and any concerns.

The Board considers that the above mechanisms
can facilitate the Directors to contribute effectively
to the Board with independent opinion, views and
input.
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Appointment, Re-election and Removal

Pursuant to Article 108 of the articles of association
of the Company (the “Articles”), at each annual
general meeting of the Company (the “AGM”), one-
third of the Directors for the time being shall retire
from office by rotation. Each Director shall retire from
office at least once every three years. The Directors
who shall retire in that year will be those who have
been the longest in the office since their last re-
election or appointment and so that as between
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. The retiring Directors shall be
eligible for re-election at the forthcoming AGM. At
the forthcoming AGM in 2026, Mr. Jia, an executive
Director, and Mr. Lin, a non-executive Director shall
retire from office by rotation. Each of Mr. Jia and Mr.
Lin, being eligible, will offer himself for re-election at
the forthcoming AGM.

Pursuant to Article 112 of the Articles, all Directors
appointed by the Board to fill a casual vacancy
or appointed by the Board as an addition to the
existing Board shall hold office only until the first
AGM after their appointment and shall then be
subject to re-election at such meeting. Accordingly,
Mr. Zhang (an executive Director appointed
on 3 December 2025) and Mr. Chan (an INED
appointed on 26 May 2025) shall hold office until
the forthcoming AGM. Both of them, being eligible,
will offer offered themselves for re-election at the
forthcoming AGM.
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Each of the Directors was engaged under a service
agreement (for executive Directors) or a letter of
appointment (for non-executive Directors) for a
specific term of three years.

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

Continuous Professional Development of
Directors

All Directors are encouraged to attend relevant
training courses at the Company’s expenses. The
newly appointed Director has received a formal and
tailored induction on the first occasion of his/her
appointment. The Company has from time to time
provided briefings to all Directors to develop, update
and refresh their knowledge relating to their duties
and responsibilities, including but not limited to
those topics as covered in Rule 3.09G of the Listing
Rules.

During the Reporting Period, according to the
records provided by the Directors, the participation
by each Director in the continuous professional
development (“CPD”) was recorded as follows:

(i) Directors’ Induction Programme

Mr. Qian obtained the legal advice as
required under Rule 3.09D of the Listing
Rules on 5 February 2025 and he has
confirmed that he understood his obligations
as a director of a listed issuer.
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Mr. Zhang obtained the legal advice as
required under Rule 3.09D of the Listing
Rules on 2 December 2025 and he has
confirmed that he understood his obligations
as a director of a listed issuer.

Mr. Chan obtained the legal advice as
required under Rule 3.09D of the Listing
Rules on 23 May 2025 and he has confirmed
that he understood his obligations as a
director of a listed issuer.

CPD Programme

During the Reporting Period, according
to the training records maintained by the
Company, the following CPD programmes
had been received by the following Directors:

(i)

EEERERS

sRITE B2025F 12820 EE £
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[RAEE B 2025558230 BN £/
FRE)EE3.09DIEREREEER I
BRHEBEREALLTETAEETDY
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HESEERARE
RIS RIEE QB REREI

2% THERES REEREER
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Type of Trainings
1EeNEE R

Names of Directors SR A B
Mr. Qian Fenglei FRIEE A v v
Mr. Jia Zhengyi BIFIZ % v v
Mr. Zhang Xiaolong sR/ANBEST A v v
Mr. Li Shahua TIRFESLE v v
Mr. Cong Bin * =T ke = v
Mr. Lin Qihao MR TE v v
Mr. Wong Che Man Eddy BENEE v v
Ms. Dan Xi BiELZ+ v v
Mr. Chan Wai Dune R 46 U S A v v
Dr. Leung Kwong Sak ** REHIEL v

Type of trainings: EEIIFREY

A:  attending seminars/conferences/ Al EEMWEE g wiE

forums
B: reading books, journals and updates B: RIEBEKSHK—KEE- Bk

relating to the economy, general
business, risk management, corporate
governance and directors’ duties and
responsibilities

Mr. Cong Bin was resigned on 3 December
2025.
Dr. Leung Kwong Sak was retired on 26 May
2025.
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CHAIRMAN AND CHIEF EXECUTIVE

Code Provision C.2.1 stipulates that the roles of
chairman and chief executive officer should be
separate and should not be performed by the
same person. The Company has not complied
with this Code Provision when Mr. Jia was serving
both the Chairman and chief executive officer of
the Company. Upon the resignation of Mr. Jia as
Chairman and the appointment of Mr. Qian as
Chairman on 26 May 2025, the roles of Chairman
and the chief executive officer of the Company has
been separately performed by Mr. Qian and Mr. Jia
respectively. Since 26 May 2025 to 31 December
2025, the Company was in full compliance with
Code Provision C.2.1.

NON-EXECUTIVE DIRECTORS

Non-executive Director

During the Reporting Period, the Company has
one non-executive Director, being Mr. Lin, with
a term of 3 years commencing from 12 January
2024. Mr. Lin is responsible for providing strategic
advice, developing and implementing the business
strategies to our Group.

The functions of non-executive Director include
to participate in Board meetings to bring an
independent judgement to bear on issues of
strategy, policy, performance, accountability, key
appointments and standards of conduct; to take
the lead where potential conflicts of interests arises;
and to scrutinise the Company’s performance in
achieving corporate goals and objectives.
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Independent non-executive Directors

As at 31 December 2025, the Company has
three INEDs, being Mr. Wong, Ms. Dan and Mr.
Chan, with a term of 3 years commencing from
26 September 2024, 22 November 2024 and 26
May 2025 for Mr. Wong, Ms. Dan and Mr. Chan
respectively. Dr. Leung Kwong Sak retired on 26
May 2025.

Each of the non-executive Director and the INEDs
has entered into a letter of appointment with
the Company for a specific term of three years
commencing from the date of the appointment
which can be terminated by not less than one
month’s notice in writing served by either party on
the other and their term of service are subject to
retirement by rotation and re-election at the AGM in
accordance with the Articles.

The function of the INEDs includes but not limited
to participating in meetings of the Board and
Board Committees to bring independent views and
judgement on issues of the Group such as strategy,
policy, performance, accountability, resources,
key appointments and standards of conduct and
that such views and judgement carry weight in the
Board’s decision-making process. They will also
function for taking the lead where potential conflicts
of interests arise; serving on the audit, remuneration,
nomination and other governance committees;
scrutinising the Company’s performance in
achieving agreed corporate goals and objectives
and monitoring performance reporting; and
make positive contribution to the development
of the Company’s strategy and policies through
independent, constructive and informed comments.
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During the Reporting Period, the Board has
complied with Rule 3.10(1) and 3.10A of the Listing
Rules that it has appointed at least three INEDs
representing at least one-third of the Board with
one of whom possessing appropriate professional
qualifications or accounting or related financial
management expertise.

Each of the INEDs has provided with the Company
an annual independence confirmation in writing
pursuant to the requirements of the Listing Rules.
The Company is of the view that all INEDs meet the
independence guidelines as set out in Rule 3.13
of the Listing Rules and considers that they are all
independent under the Listing Rules.

BOARD COMMITTEES

The Board has established a number of functional
committees in compliance with the relevant Listing
Rules and to assist the Board to discharge its
duties. Currently, four committees have been
established, namely, the Nomination Committee,
Remuneration Committee, Audit Committee and
Investment Committee. Each of the Nomination
Committee, Remuneration Committee and Audit
Committee is comprised of the INEDs only.
The functions and responsibilities of the Board
Committees have been set out in the relevant terms
of reference which are of no less stringent than that
stated in the Code Provisions. The relevant terms of
reference of each of the Board Committees can be
found on the Group’s website (www.wellcell.com.cn)
and the website of the Stock Exchange. All Board
Committees have been provided with sufficient
resources and support from the Group to discharge
their duties.
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Audit Committee

The Company established the Audit Committee on
15 December 2023 with written terms of reference
in compliance with Code Provisions D.3.3 to D.3.7
and Rule 3.21 and 3.22 of the Listing Rules. The
primary duties of the Audit Committee are, among
other things, to make recommendation to the Board
on the appointment, re-appointment and removal
of external auditors, to review and supervise the
financial reporting process and to oversee risk
management and internal control system of our
Group at least annually. As at the date of this
annual report, the Audit Committee comprised
three members, namely Mr. Wong, Ms. Dan and
Mr. Chan. Mr. Wong was the chairman of the Audit
Committee.

The major roles and functions of the Audit
Committee are set out in its terms of reference
which are available on the websites of the Company
and the Stock Exchange.

The main duties of the Audit Committee are to (i) to
act as the key representative body for overseeing
the Company’s relations with the external auditor,
and be primarily responsible for reviewing and
monitoring the external auditor’s independence
and the effectiveness of the audit process in
accordance with the applicable standards, making
recommendations to the Board on the appointment,
reappointment and removal of the external
auditor, approving the remuneration and terms of
engagement of the external auditor, considering any
questions of its resignation or dismissal; reviewing
the consolidated financial statements and reports of
the Company; considering any significant or unusual
items raised by the employee, internal control
consultants and external auditors, and developing
and implementing policy on engaging external
auditor to provide non-audit services; (i) to review
and monitor the integrity of the Company’s financial
statements and the annual, interim financial reports
and accounts, and if prepared for publication,
preliminary results announcements and any other
announcement relating to its financial performance;
to oversee and review significant financial reporting
judgements contained in them prior to submission
to and approval by the Board; and (i) to oversee
the Company’s financial reporting system, risk
management and internal control systems.
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The Audit Committee identifies and makes
recommendations on any matters where actions
or improvements are needed and reports to the
Board and has held regular meetings since its
establishment. During the Reporting Period, 3
meetings were held by the Audit Committee.

During the Reporting Period, the Audit Committee
reviewed the interim results and annual results,
accounting principles and practices adopted by
the Group, reviewed the risk management and
internal control systems and the effectiveness
of the Company’s internal audit function and the
Company’s financial reporting matters.

During the Reporting Period, the Board has not
taken a different view from the Audit Committee on
the selection, appointment, resignation or dismissal
of external auditors.

During the Reporting Period, Ascenda Cachet CPA
Limited (“Ascenda Cachet’) was re-appointed as the
auditor of the Company at the AGM held on 26 May
2025.

The Company Secretary is also the company
secretary of the Audit Committee and is responsible
for maintaining full set of minutes of the Audit
Committee which are open for inspection at any
reasonable time on reasonable notice by any
member of the Audit Committee.

Remuneration Committee

The Company established the Remuneration
Committee on 15 December 2023 with written
terms of reference in compliance with the Code
Provisions E.1.2 and Rules 3.25 and 3.26 of
the Listing Rules. As at the date of the annual
report, the Remuneration Committee comprised
three members, namely Mr. Wong, Ms. Dan and
Mr. Chan. Mr. Wong was the chairman of the
Remuneration Committee.

The major roles and functions of the Remuneration
Committee are set out in its terms of reference
which include duties specified in the CG Code and
are posted on the websites of the Stock Exchange
and the Company.
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The main duties of the Remuneration Committee
are to (@) make recommendations to the Board
on the Company’s policy and structure for the
remuneration of all the Directors and senior
management of the Company and review the
remuneration policy; (b) review and approve
remuneration proposals with reference to corporate
goals and objectives resolved by the Board from
time to time and to make recommendations to the
Board on the remuneration packages of individual
Directors and senior management; and (c) review
and/or approve matters relating to share schemes
under Chapter 17 of the Listing Rules.

During the Reporting Period, the Remuneration
Committee determined the Company’s
remuneration policy for the Directors, assessed
the performance of the Directors, approved
the terms of Director’s service contracts, made
recommendations to the Board on the remuneration
packages of the Company’s Directors and senior
management which include, inter alia, pension
rights and compensation payments such as any
compensation payable for loss or termination
of their office of appointment. The emoluments
of executive Directors are determined based on
the skills, knowledge, individual performance as
well as contributions, the scope of responsibility
and accountability of such Directors, taking into
consideration the Company’s performance and
prevailing market conditions. The remuneration
policy of INEDs is to ensure that they are adequately
compensated for their efforts and time dedicated to
the Company’s affairs including their participation
in respective Board Committees. The emoluments
of INEDs are determined with reference to their
skills, experience, knowledge, duties and market
trends. The Remuneration Committee has also,
for the appointment of new Directors, assessed
the background and qualifications of Directors
and approved the terms of service contract of the
Directors subject to the condition that no Director
or any of their associates is involved in deciding that
Director’s own remuneration. The Remuneration
Committee has also reviewed the share option
scheme of the Company during the Reporting
Period.
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During the Reporting Period, 4 meetings were held
by the Remuneration Committee.

Details of remuneration of Directors for the
Reporting Period are set out in Note 10 to the
Consolidated Financial Statements.

Nomination Committee

The Company established the Nomination
Committee on 15 December 2023 with written
terms of reference in compliance with Code
Provisions B.3.1. Its terms of reference are available
on the websites of the Company and the Stock
Exchange. As at the date of the annual report, the
Nomination Committee comprises three members,
namely Mr. Wong, Ms. Dan and Mr. Chan. Mr. Wong
was the chairman of the Nomination Committee.

The main duties of the Nomination Committee are
to (i) review the structure, size and composition
of the Board on a regular basis with due regard
to Board diversity; (i) make recommendations to
the Board regarding any proposed change and to
identify individual suitably qualified to become the
Board members including but not limited to made
recommendation to the Board on retirement and re-
election of Directors; (i) assess the independence
of INEDs; (iv) make recommendations to the Board
on relevant matters relating to the appointment of
Directors and succession plan for Directors; and (v)
review the board diversity policy of the Company
(“‘Board Diversity Policy”).
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During the Reporting Period, the Nomination
Committee reviewed the nomination policy of the
Company including the nomination procedure and
the process and criteria adopted by the Nomination
Committee; selected and recommended candidates
for the Directors; reviewed the structure, size, and
composition of the Board; assessed each Director’s
time committed and contributed to the Board, as
well as the Director’s ability to discharge his or her
responsibilities effectively; assessed the Director’s
character, integrity, experience and independence
in particular the independence of the INEDs;
identified individuals suitably qualified to become
the Board members and made recommendations
to the Board for nomination of the Board’s director;
made recommendation to the Board on the
appointment or reappointment of Directors, in
particular the Chairman and the chief executive.
The independence of INED; recommended the
Directors for re-election at AGM; reviewed and
approved all disclosure statements in relation to
the Nomination Committee including in annual
report of the Company and reviewed and made
recommendations to the Board on the appointment
of executive Directors and INED.

During the Reporting Period, 4 meetings were held
by the Nomination Committee.
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Nomination Procedure

The Nomination Committee has adopted a
nomination policy for identifying suitable candidates
for directorship. The Nomination Committee
shall consider a number of nomination criteria in
assessing the suitability of a proposed candidate
for directorship or proposed re-appointment of
a retiring director, including but not limited to (i)
the skills, experience, education background,
professional knowledge, reputation, personal
integrity and time commitments of the proposed
candidates which are relevant to the Group’s
business, corporate development and strategy;
(i) the diversity perspectives as set out in the
Board Diversity Policy and the balance of skills
and experience in Board composition; (i) whether
the candidate would be able to devote sufficient
time to attend Board meetings and participate in
induction and trainings, as well as consider whether
the candidate for being able to devote sufficient
time to the Board by considering if the candidate
has significant external time commitments or other
factors or circumstances relevant to the candidate’s
character, integrity, independence and experience;
and (iv) the level of independence from the
Company in case for the appointment of INED; and
compliance of the relevant requirements under the
Listing Rules. All candidates must be able to meet
the standards as set forth in Rules 3.08 and 3.09
of the Listing Rules. If it involves the appointment
of INED, the Nomination Committee shall also
consider the independence, skills and experience
that the candidate can bring to the Board in order
to achieve the diversity of the Board. The Company
shall take into account its own business mode
and specific needs. The ultimate decision will be
based on merit and contribution that the selected
candidates will bring to the Board. A candidate who
is to be appointed as an INED should also meet
the independence criteria as set out in Rule 3.13 of
the Listing Rules. Qualified candidates will then be
recommended to the Board for consideration and
approval.
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If the Nomination Committee determines that an
additional or replacement Director is required, the
Nomination Committee may take such measures
that it considers appropriate in connection with
its identification and evaluation of candidate(s).
The Nomination Committee may propose
to the Board candidate(s) recommended as
nominee(s) for election to the Board. On making
recommendation, the Nomination Committee
may submit the candidate’s personal profile to the
Board for consideration. The Board may appoint
the candidate(s) as Director(s) to fill a casual
vacancy(ies) or as an addition to the Board or
recommend such candidate to Shareholders for
election or re-election (where appropriate) at the
general meeting.

Board Diversity Policy

The Company has adopted the Board Diversity
Policy which sets out the approach to achieve
diversity on the Board with the aim that the Board
will be comprised of members with balance of
skills, experience and a wide range of diversity
perspectives, including but not limited to gender,
age, cultural background, and ethnicity, in addition
to educational background, professional experience,
skills, knowledge and length of service. All Board
appointments will be considered against such
criteria and the Nomination Committee will assist to
implement and monitor such policy.
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The Nomination Committee will review annually the
structure, size and composition of the Board and
where appropriate, make recommendation to the
Board on changes to the Board to ensure the Board
maintains a balanced diverse profile. Further, the
Nomination Committee is committed to achieve the
diversity at all levels but not focusing on a single
diversity aspect.

As at the date of the annual report, the Board
comprised 4 executive Directors, 1 non-executive
Director and 3 INEDs. The Directors have possessed
professional qualifications or relevant experience in
various aspects, including accounting and financial
management, legal, information technology and
telecommunication industry, marketing, business
management and investment. The Directors’
biographical details including their roles and
functions, academic background and experience
are disclosed in “Biographical Details of Directors
and Senior Management” on pages 28 to 39 of this
annual report, and the following is an analysis of the
Board’s current composition showing the diversity
profile of the Board as at the date of this annual
report:
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Having reviewed the structure and composition
of the Board and taken into account the diversity
perspectives, the Nomination Committee
considered that the Board has mixed of skills
and experiences that are relevant to the Group’s
business nature and requirement, and concluded
that the Board Diversity Policy has been
implemented.

Gender Diversity

During the Reporting Period, the Board included
1 female Director and thus the Company had
fulfiled the gender diversity at the Board level. The
Company has been striving for enhancing female
representation in order to have an appropriate
palance of gender diversity. The Board will consider
to increase the proportion of female members over
time when recommendating suitable candidates
for Board appointment and would ensure that
appropriate gender diversity is achieved with
reference to international and local recommended
best practices. The Company will take steps to
promote gender diversity at all levels, starting by
the recruitment of staff at all levels of the Company
to avoid a single gender workforce in workplaces.
The Company is committed to providing career
development opportunities to all gender without
discrimination. The Company will also provide more
career development opportunities for female staff
so that it could create a pipeline of female senior
management and potential successors to our Board
in near future. The Group will review the gender
diversity of the workforce regularly.
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During the Reporting Period, () among the 112
employees (excluding senior management) of the
Group, the ratio of male and female in the workforce
is 73.2% and 26.8% respectively.; (i) among the
8 senior management of the Group, the ratio of
male and female is 87.5% and 12.5% respectively.
The details of workforce composition in the Group
were disclosed in the Environment, Social and
Governance Report. The Board considers that the
gender diversity in workforce is currently achieved.

Investment Committee

The Company established the Investment
Committee on 22 November 2024 with written
terms of reference. During the Reporting Period,
and as at 31 December 2025 the Investment
Committee comprised three members, namely
Mr. Li (an executive Director), Mr. Wong (an INED)
and Mr. Zhang (an executive Director and the chief
operation officer of the Company). Mr. Li was the
chairman of the Investment Committee.

The major roles and functions of the Investment
Committee are set out in its terms of reference are
posted on the websites of the Stock Exchange and
the Company.

During the Reporting Period, the Investment
Committee reviewed the Company’s investment
policy and reviewed the transactions conducted by
the Company.

During the Reporting Period, 5 Investment
Committee meetings were held.

For significant investments held by the Group,
please refer to the section headed “Significant
investments held, material acquisitions or disposals
of subsidiaries and affiliated companies, and plans
for material investments or capital assets” in this
annual report.
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COMPANY SECRETARY

Mr. Siu Chun Pong Raymond was appointed as the
Company Secretary of our Company on 17 May
2024. Mr. Siu possesses the necessary gualification
and experience required under the Listing Rules for
acting as company secretary. Please refer to the
section “Biographical details of Directors and Senior
Management” for his biographical information.

During the Reporting Period, Mr. Siu has undertaken
not less than 15 hours of relevant professional
training in accordance with Rule 3.29 of the Listing
Rules. As the Company Secretary, Mr. Siu has
been reporting to the Chairman of the Board. All
members of the Board can have access to his
advice and services.

DIRECTORS’ SECURITIES
TRANSACTIONS

The Group has adopted the Model Code for
Securities Transactions by Directors of Listed Issuer
(the “Model Code”) as set out in the Appendix
C3 of the Listing Rules as the Company’s code of
conduct regarding Directors’ securities transactions.

Having made specific enquiry of all Directors, all
Directors confirmed that they have complied with
the required standard of dealings as set out in the
Model Code throughout the Reporting Period.
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RISK MANAGEMENT AND INTERNAL
CONTROLS FRAMEWORK

The Board acknowledges its responsibility for
establishing and maintaining an effective and
adequate risk management and internal control
systems. The Company is aiming to develop a good
risk management and internal control system and
acknowledges its responsibility to ensure that the
Company establishes and maintains appropriate
and effective risk management and internal control
system in order to identify risks, safeguard the
interests of the Shareholders and the assets of
the Company, avoid, prevent and detect fraud,
misconduct and loss and to ensure the accuracy
of the Company’s financial reports and compliance
with applicable laws and regulations.

The Group’s risk management and internal control
systems are designed to manage rather than
eliminate the risk of failure to achieve business
objectives. Accordingly, the Board has a risk
management system, including performance of a
risk assessment for reviewing the key risk areas and
determining appropriate risk mitigation strategies.
The Group has also taken sufficient steps to identify,
assess, update and monitor certain particular
risks associated with its financial, operational and
compliance activities.
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The Board have been overseeing the management
in the design, implementation and monitoring of the
risk management and internal control systems on
an ongoing basis and review such systems on an
annual basis. The management of the Company
has performed a risk assessment for identifying,
evaluating, and prioritizing key risks of the Company,
and designed and implement relevant internal
controls taken into consideration the risk appetite
of the Company. The risk assessment report is
submitted to the Audit Committee for review on
a semi-annual basis. On a continuing basis, the
Company has comprehended relevant policies and
appointed relevant management for the execution
of internal controls. The Group has internal control
policies and procedures with defined limits of
delegated authority to facilitate effective segregation
of duties and controls, with regular analyses and
reports to management and the Board for identifying
deficiencies and enabling timely remedial actions. All
operating staff is required to identify material risks
which may have impact on the Company’s business
and take action to mitigate the identified risks for
implementation.

In addition to Board and oversight committees’
meetings, the management of the Company has
also provided all Directors with monthly update risk
assessment and internal control reports.

Although the Group does not have an internal audit
department, the Company has engaged an external
independent professional internal control consultant
firm (the “Internal Control Consultant”) to review
the key business process and internal control
systems, policies and procedures from financial,
operational and compliance aspect. The Internal
Control Consultant conducts internal control reviews
on an on-going basis and independently reports
the findings and recommendations to the Audit
Committee. During the Reporting Period, the Board
and the Audit Committee reviewed the reports
provided by the Internal Control Consultant and the
effectiveness of the Group’s risk management and
internal control systems. The Company considered
the Group’s risk management and internal control
systems of the Company are effective and
adequate.
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The Board and the Audit Committee have reviewed
the need for an internal audit function and consider
it will be more cost-effective to appoint an external
independent professionals to independently review
and continuously evaluate the Group’s internal
monitoring systems and risk management systems,
taking into account the size and nature of the
Group. The Board will review the need for an
internal audit function at least once a year. Overall,
the Board and the Audit Committee consider that
the risk management and internal control system
of the Group are effective and adequate. The
Board will continue to assess the effectiveness
and adequacy of risk management and internal
controls through consideration of the reviews and
recommendations made by the Audit Committee,
the senior management of the Company and the
Internal Control Consultant.

AUDITOR’S STATEMENT AND
REMUNERATION

A statement by the Group’s auditors on their
reporting obligations in respect of the Group’s
consolidated financial statements for the year ended
31 December 2025 is set out in the “Report of the
Independent Auditor” section of this annual report.

An analysis of the remuneration of Ascenda Cachet
for the year ended 31 December 2025 is set out
below:
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et EHER
Services rendered (RMB’000)
PRz ARTS ANB#F7)
Statutory audit services TEENZERTS 1,136
Non-audit service JEBIZIRTS 354
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DIRECTORS’ RESPONSIBILITY
FOR CONSOLIDATED FINANCIAL
STATEMENTS

The Directors are aware of their obligations to
prepare the financial statements for the financial
year ended 31 December 2025, to reflect
a true and fair financial position, results and
cash flows of the Group for the year ended 31
December 2025, and the proper preparation of
consolidated financial statements on an on-going
pasis in accordance with the applicable statutory
requirements and accounting standards. The
Directors endeavour to ensure a balanced, clear
and understandable assessment of the Company’s
position and prospect in the annual reports, interim
reports, price-sensitive announcements and
other disclosures required under the Listing Rules
and other regulatory requirements. Further, the
management of the Company has provided monthly
updates to the Board which gives a balanced and
understandable assessment of the Company’s
performance, position and prospects in sufficient
details to enable the Board to discharge its duties.
As at 31 March 2025, the Board was not aware
of any material misstatements or uncertainties that
might affect the business of the Group or raise
significant questions about the Group’s ability to
operate on an on-going basis.

The statement of the external auditors of the
Company regarding their reporting responsibility for
the consolidated financial statements is set out in
the Independent Auditor’s Report on pages 103 to
114 of this annual report.

GENERAL MEETINGS WITH
SHAREHOLDERS

The general meetings of the Company provide
an opportunity for communication between the
Shareholders and the Board. An AGM shall be held
in each year. All general meetings other than an
AGM shall be called extraordinary general meetings
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During the Reporting Period, an AGM was held on
24 May 2025 and the forthcoming AGM will be held
on 27 May 2026, the notice of which shall be sent
to the Shareholders at least 21 clear days prior to
the meeting.

DIVIDEND POLICY

The decision on whether to pay dividends will be
made at the discretion of our Directors and will
depend primarily upon the financial results, cash
flow, business conditions and strategies, future
operations and earnings, capital requirements and
expenditure plans, any restrictions on payment of
dividends, and other factors that our Directors may
consider relevant. We do not have a predetermined
dividend payout ratio. We will evaluate our dividend
policy taking into account our financial condition and
the prevailing economic environment.

SHAREHOLDERS’ RIGHTS

The Board and management are committed to
meeting and communicating with the Shareholders
through the general meetings, listening to
Shareholders’ opinions and answering questions
from Shareholders about the Group and its
business. To ensure compliance with the Listing
Rules, the notice of the meeting, and the circular
containing information on the proposed resolutions
will be sent to the Shareholders at least 21 days
before the AGM and will be sent at least 14 days for
all other general meetings. Voting at the forthcoming
AGM will be by way of a poll. An explanation of the
detailed procedures of conducting a poll will be
provided to the Shareholders at the commencement
of the general meetings to ensure that the
Shareholders are familiar with such procedures.
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During the Reporting Period, the poll of the general
meetings had been counted by the branch share
registrar and transfer office of the Company in Hong
Kong, Boardroom Share Registrars (HK) Limited,
and were posted on the websites of the Company
and of the Stock Exchange on the day the general
meeting was held. The general meetings of the
Company served the function that it provided
an opportunity for communication between the
Shareholders and the Board. The Chairman as
well as the chairman of all the Board Committees
attended the general meeting to answer questions
from the Shareholders.

Extraordinary general meeting may be convened
by the Board on requisition of Shareholders holding
not less than one-tenth of the paid up capital of
the Company having the right of voting at general
meetings (the “Requisitionists”). Such requisition
shall be made in writing to the Board or the
Company Secretary for the purpose of requiring
an extraordinary general meeting to be called
by the Board for the transaction of any business
specified in such requisition. Such meeting shall be
held within two months after the deposit of such
requisition. If within 21 days of such deposit, the
Board fails to proceed to convene such meeting,
the Requisitionist(s) himself (themselves) may do so
in the same manner, and all reasonable expenses
incurred by the Requisitionist(s) as a result of the
failure of the Board shall be reimbursed to the
Requisitionist(s) by the Company.

Pursuant to the Articles, the Shareholders may by
ordinary resolution remove or elect any Director
provided that any Director so appointed shall be
subject to retirement by rotation pursuant to the
Articles.

All resolutions put forward at general meetings will
be voted by poll pursuant to the Listing Rules and
the poll results will be posted on the websites of
the Company and the Stock Exchange in a timely
manner after each general meeting.
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EEERERS

N. COMMUNICATION WITH
SHAREHOLDERS AND INVESTORS’
RELATION

The Company considers that effective
communication with the Shareholders is
essential in enhancing investor relations and
investor understanding of the Group’s business
performance and strategies, hence a Shareholders
Communication Policy has been adopted.

As stated in this Policy, the Company
has established the following channels of
communication with its Shareholders:

o Corporate communications such as annual
and interim reports, announcements and
circulars are issued in printed form and are
available on the Stock Exchange’s website
at www.hkexnews.hk and the Company’s
website at www.wellcell.com.cn;

° The Company’s website information will be
updated from time to time to inform the
Shareholders and investors of the latest
development of the Company;

° The AGM and extraordinary general meetings
provide a useful forum for Shareholders to
exchange views with the Board. The Board
members, in particular, the chairperson
as well as the chairman of the Board
Committees (or their delegates) will endeavor
to make themselves available at the AGM
and extraordinary general meeting to meet
Shareholders and answer their queries; and

° The Shareholders may put forward their
enquires to the Company’s principal place of
business in Hong Kong and to Boardroom
Share Registrars (HK) Limited, the Hong
Kong branch share registrar and transfer
office of the Company by post or by email.
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The Board has reviewed the implementation and
effectiveness of the Shareholders’ communication
policy and concluded that it is effective taking
into account the fact that the Company has
established a number of channels to facilitate the
communication with the Shareholders.

Significant Changes in Constitutional
Documents

There had been no change in the constitutional
documents of the Company during the Reporting
Period.

INSIDE INFORMATION

We have put in place appropriate internal control
procedures and guidelines to avoid improper
handling of inside information which may constitute
insider trading or breach of any other statutory
duty. At any time, access to inside information is
limited to the relevant personnel (i.e. the Directors,
senior management and relevant employees of the
Company) and as the situation requires until it is
disclosed or released in accordance with applicable
laws and regulations. Directors, senior management
and relevant employees of the Company who are
in possession of potential inside information and/or
inside information are required to take reasonable
steps to ensure that adequate safeguards are in
place to ensure the strict confidentiality of inside
information and that recipients understand their
responsibility to keep the information confidential.
In particular, the Company has adopted the Model
Code for those relevant personnel in respect of their
dealings in the Company’s securities.
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P.

WHISTLEBLOWING POLICY

The Company has adopted a Whistleblowing Policy
to facilitate the achieving of high standards of
openness, probity, and accountability. This Policy
creates a system for a Director, an employee or
a third party (who includes customers, suppliers,
subcontractors) to report to the Group any
suspected fraud, malpractice, misconduct, or
irregularity. A Director, an employee or a third party
who has legitimate concern can report to the
Group by mail or email or by attending the Group’s
office. The Group will endeavor to protect the
whistleblower from detriments and all reports will be
kept confidential.

During the year ended 31 December 2025 and for
the period up to the date of this annual report, no
incident of fraud or misconduct that has material
effect on the Group’s consolidated financial
statements and overall operations has been
reported. The Audit Committee of the Company will
continue to review this Policy periodically to ensure
its effectiveness.

ANTI-CORRUPTION POLICY

The Company is committed to observing and
upholding high standards of business integrity,
honesty, fairness, impartiality, and transparency in its
business dealings.

With such commitment in mind, the Company
has established and adopted an Anti-Corruption
Policy to strengthen the standards of conduct of
its Directors and employees and to ensure that our
Directors and employees adhere to high standard
of business ethics and comply with the applicable
laws and regulations of the jurisdictions in which the
Group operates. This Policy outlines the Group’s
expectation on maintaining high standards of ethics
and integrity, and the framework on prevention,
detection, treatment and reporting of any suspected
fraud, corruption and irregularities.
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The Group conducts periodic internal monitoring
and assessments on bribery and corruption risks to
ensure bribery and corrupt activities are prevented.

CORPORATE CULTURE

The Board has laid down the Group’s purposes,
values and strategy and has ensured that they
aligned with the Group’s culture. The Group will
continue to adopt a cautious approach in exploring
potential investments and business opportunities to
achieve sustainable growth and to deliver attractive
and sustainable returns to the Shareholders.

Among the Company’s core values, the Group
places strong emphasis on employee relations
and the culture of ethical conduct and integrity by
instilling the element of integrity into every aspect
of our businesses. Our Directors, management
and staff are required to act lawfully, ethically
and responsibly, which are part and parcel of the
Company’s culture. In promoting and maintaining
this culture, relevant trainings are conducted from
time to time to strengthen the requisite standards
and the norms in respect of ethics and integrity of
our business. This culture of integrity has also been
stated in the Employee Handbook and embedded
in various policies such as the Anti-Corruption Policy
and the Whistleblowing Policy. A healthy corporate
culture is important to good corporate governance
which is crucial for achieving sustainable long-term
success of the Group.

CONCLUSION

The Company believes that good corporate
governance could ensure an effective distribution
of the resources and Shareholders’ interests. The
senior management will continue its endeavors in
maintaining, enhancing and increasing the Group’s
corporate governance level and quality.
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The Directors are pleased to present the annual report
together with the audited consolidated financial statements
for the year ended 31 December 2025.

PRINCIPAL ACTIVITIES AND BUSINESS
REVIEW

The Company is an investment holding company. The
activities of the Company’s principal subsidiaries are set out
in note 1.2 to the audited consolidated financial statements
for the year ended 31 December 2025.

The business review of the Group and the discussion and
analysis of the Group’s performance for the Reporting
Period as required by Schedule 5 to the Hong Kong
Companies Ordinance are set out in the sections
“Chairman’s Statement” and “Management Discussion and
Analysis” on pages 5 to 7 and pages 9 to 27 of this annual
report respectively.

The above discussion form part of this Director’s report.

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended 31 December
2025 are set out in the audited consolidated financial
statements for the year ended 31 December 2025 on
pages 115 to 118 of this annual report.

The Board does not recommend payment of final dividend
for the Reporting Period.

GROUP FINANCIAL SUMMARY

A summary of the results, assets and liabilities of the Group
for the past five financial years are set out on page 224.

PROPERTY, PLANT AND EQUIPMENT

Details of movements of the property, plant and equipment
of the Group during the Reporting Period are set out in
note 15 to the audited consolidated financial statements
for the year ended 31 December 2025.
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SHARE CAPITAL

Details of movements of the share capital of the Company
during the Reporting Period are set out in note 29 to the
audited consolidated financial statements for the year
ended 31 December 2025.

EMOLUMENT POLICY FOR DIRECTORS

The Remuneration Committee shall review the Group’s
emolument policy and structure for all remuneration of the
Directors and senior management of the Group annually.
The remuneration package of each of the Directors
is determined by reference to market terms, seniority,
experience, and duties and responsibilities of that Director
within the Group.

The remuneration policy of the Group to reward its
employees and executives is based on the skills,
knowledge, individual performance as well as contributions,
the scope of responsibility and accountability of such
employee and executive, taking into consideration the
prevailing market conditions. A remuneration package
typically comprises salary, contribution to pension
schemes and discretionary bonuses relating to the profit
of the relevant company. Upon and after the Listing, the
remuneration package of the Directors and the senior
management has been, in addition to the above factors,
linked to the return to the Shareholders.

RESERVES

Details of movements in the reserves of the Group during
the Reporting Period are set out in page 201 to the audited
consolidated financial statements for the year ended 31
December 2025.

As at 31 December 2025, the Company’s reserves
available for distribution amounted to approximately

RMB79.5 million (2024: RMB92.0 million).

ANNUAL GENERAL MEETING

The forthcoming AGM is scheduled to be held on 27 May
2026.
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CLOSURE OF REGISTER OF MEMBERS

For determining the entitlement to attend and vote at
the forthcoming AGM, the register of members of the
Company will be closed from 21 May 2026 to 27 May
2026 (both days inclusive), during which period no transfer
of Shares of the Company will be registered. In order to
be eligible to attend and vote at the forthcoming AGM, all
transfer forms accompanied by relevant share certificates
must be lodged with Boardroom Share Registrars (HK)
Limited at 2103B, 21/F., 148 Electric Road, North Point,
Hong Kong for registration not later than 4:30 p.m. on 20
May 2026.

SHARE OPTION SCHEME

The Company has conditionally adopted a share option
scheme (the “Share Option Scheme”) upon passing the
written resolutions of our Shareholders on 15 December
2028. Pursuant to the Share Option Scheme, the Directors
may grant options to eligible participants to subscribe for
the Shares subject to the terms and conditions stipulated
therein with the purpose to provide an incentives or
rewards for their contributions to the Group. Upon the
listing of the Shares on the Stock Exchange on 12 January
2024, all conditions set forth have been satisfied.

Elgible participants under the Share Option Scheme
includes (a) directors and employees of our Group; (b)
directors and employees of the Company’s holding
companies, fellow subsidiaries or associated companies;
and (c) service providers (“Service Providers”) which
include person providing services to our Group on a
continuing and recurring basis in the ordinary and usual
course of business of our Group excluding placing agents
or financial advisers or professional service providers.
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The maximum number of Shares which may be issued
upon the exercise of all share options to be granted under
the Share Option Scheme and any other scheme of our
Group (“Other Schemes”) shall not in aggregate exceed
10% of the Shares in issue from time to time (“Scheme
Mandate Limit"). Therefore, based on 500,000,000
Shares issued on the Listing Date, as at the Listing Date
and before the Share Subdivision, the Company may
grant options of up to 50,000,000 Shares under the
Share Option Scheme. On 27 March 2025, the Company
conducted the Share Subdivision which every issued and
unissued ordinary Share of par value of HK$0.01 each
was sub-divided into two ordinary Shares of par value
of HK$0.005 each in the share capital of the Company.
Upon the Share Subdivision became effective on 31 March
2025, 1,000,000,000 Shares were in issue and fully paid
or credited as fully paid and accordingly, since 31 March
2025 during the Reporting Period, the Company may grant
options of up to 100,000,000 Shares.

Within the Scheme Mandate Limit, the number of Shares
which may be issued in respect of all options and awards
to be granted to the Service Providers under the Share
Option Scheme and Other Schemes (the “Service
Provider Sublimit”) must not in aggregate exceed 0.5%
of the total number of Shares in issue as at the effective
date of the Share Option Scheme or the relevant date
of approval of the refreshment of the Service Provider
Sublimit. Subject to the approval of Shareholders in general
meeting, our Company may renew the Scheme Mandate
Limit and the Service Provider Sublimit once every three
years from the date of the Shareholders’ approval for the
last refreshment (or the effective date) to the extent that
the maximum number of Shares which may be issued
upon exercise of all options to be granted under the Share
Option Scheme and Other Scheme under the Scheme
Mandate Limit so renewed must not exceed 10%, and
the Service Provider Sublimit so renewed shall not exceed
0.5% respectively, of the Shares in issue as at the date of
such Shareholders’ approval.
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The total number of Shares issued and which may fall to be
issued upon the exercise of the options granted under the
Share Option Scheme and Other Schemes (including both
exercised or outstanding options) to each grantee in any
12-month period shall not exceed 1% of the total number
of Shares in issue. Any further grant of options is subject
to Shareholders’ approval in general meeting with such
eligible participants and their associates abstaining from
voting.

All options granted under the Share Option Scheme wil
be subject to a vesting period of no less than 12 months
from the date of grant. A shorter vesting period may be
allowed for employees participants in certain specific
circumstances set out in the Share Option Scheme
subject to approval by the Board and/or the remuneration
committee of the Company (for options granted to the
Directors or senior management) at the Board’s discretion,
provided that such grantee has been specifically identified
by the Board before granting such approval.

An option may be accepted by a participant within 21
days from the date of the offer of grant of the option. A
nominal consideration of HK$1 is payable by the grantee
on acceptance of the grant of an option. An Option may
be exercised in whole or in part by the Participant (or his/
her personal representatives) at any time before the expiry
of the period to be determined and notified by our Board
to each Participant but which shall not exceed ten years
from the date of grant of such option, by delivering to our
Company a notice in writing in a form approved by the
Board, stating that the option is to be exercised and the
number of Shares in respect of which it is exercised. Such
notice must be accompanied by a remittance for the full
amount of the exercise price for the Shares in respect of
which the notice is given.

The subscription price for the Shares under the Share
Option Scheme shall be a price determined by the
Directors, but shall not be less than the highest of (i)
the closing price of the Shares as stated in the Stock
Exchange’s daily quotations sheet on the date of the
grant of the option, which must be a business day; (i) the
average closing price of Shares as stated in the Stock
Exchange’s daily quotations for the five business days
immediately preceding the date of the offer for the grant;
and (i) the nominal value of a Share on the date of grant.
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The Share Option Scheme shall be valid and effective for
a period of ten years from the date on which it becomes
unconditional i.e. on the Listing Date (12 January 2024),
after which no further options will be granted or offered but
the provisions of the Share Option Scheme shall remain
in full force and effect in all other respects and options
granted prior to such expiry and not then exercised shall
continue to be valid and exercisable subject to and in
accordance with the Share Option Scheme.

Since the adoption of the Share Option Scheme, no
option has been granted under the Share Option Scheme.
Therefore, no option was exercised, cancelled, forfeited or
has lapsed during the year ended 31 December 2025 and
there was no outstanding option as at 31 December 2025.
Therefore the weighted average closing price of the Shares
immediately before the dates on which the options were
exercised or vested pursuant to Rule 17.07(1)(d) of the
Listing Rules is not available.

Pursuant to Rule 17.07(2) of the Listing Rules, the total
number of share options available for grant under the
Scheme Mandate Limit as at 12 January 2024 (the Listing
Date), 1 January 2025 and 31 December 2025 was
50,000,000, 50,000,000 and 100,000,000 (after the Share
Subdivision) respectively.

Pursuant to Rule 17.09(3) of the Listing Rules, as at the
date of this annual report, being 27 March 2026, the total
number of the Shares available for issue under the Share
Option Scheme was 100,000,000 Shares, representing
10% of the 1,000,000,000 Shares in issue as at the date of
this annual report.

Pursuant to Rule 17.09(9) of the Listing Rules, as at 31
December 2025, the remaining life of the Share Option
Scheme is approximately 7.5 years from the date of this
annual report.
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TAX RELIEF AND EXEMPTION

The Directors are not aware of any tax relief and exemption
available to the Shareholders by reasons of their holding of
securities in the Company.

DIRECTORS

The Directors during the Reporting Period and up to the
date of this report were:

Executive Directors

Mr. Qian Fenglei (Chairmarn) (appointed
on 11 February 2025)

Mr. Jia Zhengyi (chief executive officer of the Company)

Mr. Zhang Xiaolong (chief operation officer of the Group)
(appointed on 3 December 2025)

Mr. Li Shihua

Mr. Cong Bin (resigned on 3 December 2025)

Non-executive Director
Mr. Lin Qihao

Independent Non-executive Directors
Mr. Wong Che Man Eddy

Ms. Dan Xi

Mr. Chan Wai Dune (appointed on 26 May 2025)
Dr. Leung Kwong Sak (retired on 26 May 2025)

The Directors’ biographical details are set out in the section
headed “Biographical Details of Directors and Senior
Management” in this annual report.

Information regarding Directors’ emoluments is set out in
note 10 to the audited consolidated financial statements
for the year ended 31 December 2025.
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Pursuant to Article 108 of the Articles, one-third of the
Directors for the time being shall retire from office by
rotation. Each Director shall retire from office once every
three years. The Directors who shall retire in each year
will be those who have been the longest in the office
since their last re-election or appointment and so that as
between 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. The retiring Directors shall be eligible for re-election at
the forthcoming AGM. Accordingly, Mr. Jia, an executive
Director, and Mr. Lin, a non-executive Director, shall retire
from office at the forthcoming AGM by rotation. Each of
Mr. Jia and Mr. Lin, being eligible, will offer himself for re-
election at the forthcoming AGM.

Pursuant to Article 112 of the Articles, all Directors
appointed by the Board to fill a casual vacancy or
appointed by the Board as an addition to the existing
Board shall hold office until the first AGM after their
appointment and shall then be subject to re-election
at such meeting but shall not be taken into account in
determining the Directors or the Directors who are to
retire by rotation at that meeting. Accordingly, Mr. Zhang
(appointed as an executive Director on 3 December
2025) and Mr. Chan (appointed as INED on 26 May 2025)
shall hold office until the forthcoming AGM. All of them,
being eligible, will offer themselves for re-election at the
forthcoming AGM.

Details of the retiring Directors to be re-elected at the AGM
are set out in the circular of the coming AGM which will be
sent to the Shareholders in due course.

The Company has received from each of the INEDs an
annual confirmation of his/her independence pursuant to
the Rule 3.13 of the Listing Rules. The Company considers
all of the INEDs to be independent.
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DIRECTORS’ SERVICE CONTRACT AND
LETTERS OF APPOINTMENT

Each of the executive Directors has entered into a
service agreement with the Company for an initial term
of three years commencing from their respective date of
appointment and each of the non-executive Director and
INEDs has entered into a letter of appointment with the
Company for an initial term of three years commencing
from their respective date of appointment and all will be
renewable upon re-election and re-appointment. All of
these service agreements and letters of appointment may
be terminated earlier by no less than three months written
notice served by either party on the other.

No Directors proposed for re-election at the AGM
has a service contract with the Company which is
not determinable by the Company within one year
without payment or compensation, other than statutory
compensation.

REMUNERATION OF DIRECTORS AND
SENIOR MANAGEMENT

Details of the Directors and the five highest paid individuals
for the year ended 31 December 2025, are set out in
Note 10 and 11 to the audited consolidated financial
statements for the year ended 31 December 2025 of
this annual report respectively. The annual remuneration
(including share-based compensation) for Directors and
senior management of the Group for the year ended 31
December 2025 fall within the following bands:
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PERMITTED INDEMNITY

Pursuant to the Articles, every Director or other officer of
the Company shall be entitled to be indemnified out of the
assets of the Company against all losses or liabilities which
he/she may sustain or incur in or about the execution of
the duties of his/her office or otherwise in relation thereto.
In addition, the Company has arranged appropriate
directors’ and officers’ liability insurance coverage for the
Directors’ and officers’ of the Group.

DISCLOSURE OF INTERESTS

A.

Directors’ and Chief Executives’ Interests and
Short Positions in Shares, Underlying Shares
and Debentures

As at 31 December 2025, the interests and short
positions of the Directors and chief executives of
the Company in the Shares, underlying Shares and
debentures of the Company or any of its associated
corporations (within the meanings of Part XV of
the Securities and Futures Ordinance (Chapter
571 of the laws of Hong Kong) (the “SFO”)) which
have been notified to the Company and the Stock
Exchange pursuant to Divisions 7 and 8 of Part XV
of the SFO (including interests or short positions
which were taken or deemed to have under such
provision of the SFO) have been entered in the
register maintained by the Company pursuant to
section 352 of the SFO, or otherwise have been
notified to the Company and the Stock Exchange
pursuant to the Model Code are as follows:

(i) Long positions in the Company’s Shares
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Number of Percentage

Shares Held/ of shareholding

Name of Directors Capacity/Nature Interested ey

FR¥s BER R HIRET L

E5ns g7/ 4& A #E (Gaiei)

Mr. Qian Fenglei Interest of a controlled corporation 299,000,000 Mt 2 29.9%
FRIEE A REGEEE R 299,000,000 @ 2)

Mr. Jia Zhengyi Interest of a controlled corporation 166,000,000 ety 16.6%
BElz%k4E REGEEER 166,000,000 3

Mr. Lin Qihao Interest of a controlled corporation 166,000,000 et 4 16.6%
MRt REGEEE D 166,000,000 @ 4)
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Notes:

1. The calculation is based on the number
of 1,000,000,000 Shares in issue as at 31
December 2025.

2. Such interests are held by Hang Feng
International Holdings Co., Limited of which
Mr. Qian Fenglei is interested in it as to
56.67% and therefore Mr. Qian Fenglei was
deemed to be interested in the interest
of Hang Feng International Holdings Co.,
Limited in the Company by virtue of the SFO.

3. Such interests are held by WellCell Group
Co. Limited which is owned as to 51.50% by
Shine Dynasty Limited which in turn is wholly-
owned by Mr. Jia Zhengyi. As such, Mr. Jia
Zhengyi is deemed to be interested in the
interest of WellCell Group Co. Limited in the
Company by virtue of the SFO.

4. Such interests are held by WellCell Group
Co. Limited which is owned as to 37.5%
by Cheer Partners Limited which in turn is
wholly-owned by Mr. Lin Qihao. As such, Mr.
Lin Qihao is deemed to be interested in the
interest of WellCell Group Co. Limited in the
Company by virtue of the SFO.

(i) Long positions in the shares of (i)
associated corporations

Mz -

1. FFEMUR2025F12831BHNE %
17 K15 88 1,000,000,0008% & 17 7
B

2. ZERDREERERZERARAT
RA > MREE LR H56.67%
o FIE - RIBZBS KGR
BRIER LR SR BIEEFRE
RERABNAAB IR

3. ZERZHEBRMEBRBRRL
A MEHERADEEH
51.50% % BBEBRARANHE

2B HEA -FHIL ) RIEFE
HRHERG) BRI SEWBE
BAKBERMEBRERATNRER
BRI o

4. ZERTHRSERAMERBETRA
513575 > MCheer Partners Limited
%5 H37.5%# 5 > Cheer Partners
LimitedB HM A= e E 2 E#HH ©
AL RIEEH KA E KM > MER
REERRABERERMERR
[RABIRAA BRI ©

HIEH A BRR P BI4FE

Percentage of

Name of Director Name of associated Corporation Capacity/Nature Shareholding
B85y i) R IR g7 %E GERET S
Mr. Qian Fenglei ™ot Hang Feng International Holdings Beneficial owner 56.67%
Co., Limited.
$R & B S & e 1) 1B ERZERERAT BaREAA
Mr. Jia Zhengyi Mo 2 Shine Dynasty Limited Beneficial owner 100%
Bz k4 wa2) BEARRAF E@EAA
Mr. Lin Qihao Mete 9 Cheer Partners Limited Beneficial owner 100%
MBS Jt & e 5) Cheer Partners Limited BREAA
88 WellCell Holdings Co., Limited #E@&XiiERAERAT
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Notes:

1. As at 31 December 2025, Hang Feng International
Holdings Co., Limited. was the registered and
beneficial owner holding 29.9% of the issued share
capital of the Company and the issued share capital
of Hang Feng International Holdings Co., Limited is
owned as to 56.67% by Mr. Qian Fenglei.

2. As at 31 December 2025, WellCell Group Co. Limited
was the registered and beneficial owner holding
16.6% of the issued share capital of the Company;
and the issued share capital of WellCell Group Co.
Limited was owned as to 51.50% by Shine Dynasty
Limited which is in turn wholly-owned by Mr. Jia
Zhengyi.

3. As at 31 December 2025, WellCell Group Co. Limited
was the registered and beneficial owner holding
16.6% of the issued share capital of the Company;
and the issued share capital of WellCell Group Co.
Limited is owned as to 37.50% by Cheer Partners
Limited which is in turn wholly-owned by Mr. Lin
Qihao.

Save as disclosed above, as at 31 December 2025,
none of the Directors or chief executives of the
Company and/or any of their respective associates
had registered any interests or short positions in
any Shares, underlying Shares and debentures of
the Company or any associated corporations (within
the meanings of SFO) which were notified to the
Company and the Stock Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO (including
interests or short positions which any such Director
or chief executive is taken or deemed to have under
such provision of the SFO) or which were required
pursuant to Section 352 of the SFO, to be entered
in the register referred to therein or which will be
required to be notified to our Company and the
Stock Exchange pursuant to the Model Code.
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Substantial Shareholders’ and Other Persons’ B. TERRKRHEMALRIRG HEERGR
Interests and Short Positions in Shares, AR SR

Underlying Shares and Debentures

As at 31 December 2025, so far as was known to R2025F12H31H SLEEFA > T35
the Directors, the following persons/corporations At/ ZFEB (BESEHEEAATETETHA
(other than the Directors or chief executive of the BN RERAE - HEEBRE QAKX
Company) had, or were deemed to have, interests S REBEENRDIERERD R EE
or short positions in the Shares or underlying AW RAEERERESRPEKASE
Shares of the Company, its Group member and/ XVEH2KREIDHHIE X BR AR B
or associated corporations which would fall to be FENERIXE ABREBEFESKHPE
disclosed to the Company under the provisions of BB EIRE RN ARBBETFTEFEEN
Divisions 2 and 3 of Part XV of the SFO, or which Bl ERIERE

were recorded in the register required to be kept by
the Company under section 336 of the SFO:

Long Positions in the Company’s Shares HERERBEIIFE

Percentage of
Number of Shareholding

Name of Shareholders Capacity/Nature Shares deny’
HIRET L

RERR, B8 S HH iz &&E 720

Hang Feng International Holdings Beneficial owner 299,000,000 29.9%

Co., Limited. Mote2

18 1 B PRI A IR A B 2) BHEEEA

Mr. Qian Fenglei ™ot 2 Interest in a controlled corporation 299,000,000 29.9%

#3145 ot 4 2 REGEEE R

WellCell Group Co. Limited Beneficial owner 166,000,000 16.6%

KERIMERFRAT BEm#EEA

Shine Dynasty Limited ™e 9 Interest of a controlled corporation 166,000,000 16.6%

EFHBRAT W= REGEEE D

Mr. Jia Zhengyi Mo d Interest in a controlled corporation 166,000,000 16.6%

B IElz 5t 4 #2s) REGEEE R

Cheer Partners Limited (ote 4 Interest of a controlled corporation 166,000,000 16.6%

Cheer Partners Limited #&4 REFEEE R

Mr. Lin Qihao Mete 9 Interest in a controlled corporation 166,000,000 16.6%

MBRR SR St & ) REGEEED

Ms. Zheng Li M9 Interest of spouse 166,000,000 16.6%

BB L o+ o) BB m

Ms. Zhong Shumin & Interest of spouse 166,000,000 16.6%

AT G & £ ) BB m
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Notes:

1. The calculation is based on the number of
1,000,000,000 Shares in issue as at 31 December
2025.

2. Hang Feng International Holdings Co., Limited

is owned as to 56.67% by Mr. Qian Fenglei.
Accordingly, Mr. Qian Fenglei is deemed to be
interested in all the Shares held by Hang Feng
International Holdings Co., Limited under the SFO.

3. As at 31 December 2025, WellCell Group Co. Limited
was owned as to 51.5% by Shine Dynasty Limited,
which was in turn wholly owned by Mr. Jia Zhengyi.
As such, each of Shine Dynasty Limited and Mr.
Jia Zhengyi was deemed to be interested in all the
Shares held by WellCell Group Co. Limited pursuant
to Part XV of the SFO.

4. As at 31 December 2025, WellCell Group Co. Limited
was owned as to 37.5% by Cheer Partners Limited,
which was in tun wholly owned by Mr. Lin Qihao.
As such, each of Cheer Partners Limited and Mr. Lin
Qihao was deemed to be interested in all the Shares
held by WellCell Group Co. Limited pursuant to Part
XV of the SFO.

5. Ms. Zheng Li is the spouse of Mr. Jia Zhengyi.
Accordingly, Ms. Zheng Li is deemed to be interested
in all the Shares held by Mr. Jia Zhengyi under the
SFO.

6. Ms. Zhong Shumin is the spouse of Mr. Lin Qihao.
Accordingly, Ms. Zhong Shumin is deemed to be
interested in all the Shares held by Mr. Lin Qihao
under the SFO.

Saved as disclosed above, as at 31 December
2025, the Directors were not aware of any other
persons / corporations (other than Directors and
chief executive of the Company) who had interests
or short positions in the Shares or underlying Shares
of the Company, its Group members or associated
corporations which would fall to be disclosed to the
Company under the provisions of Division 2 and 3
of Part XV of the SFO or which were recorded in the
register required to be kept by the Company under
section 336 of the SFO, the Company had not
been notified of any other relevant interests or short
positions in the issued share capital of the Company
at as of the date of this annual report.
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MAJOR CUSTOMERS,
SUBCONTRACTORS AND SUPPLIERS

The percentages of the Group’s revenue, subcontracting
charges and materials, supplies and other project costs
attributable to major customers, subcontractors and
suppliers are as follows:

FEER - DEBRMER

TEZRP - NEBKHEEERNAERERKD D
BERURME -BmkEAMBEENEEGES
oW

2025 2024
20255 20244F
% %
Percentage of revenue: =l
From the five largest customers KEBRKREP 59.6% 46.9%
From the largest customer RERAER 15.1% 14.3%
Percentage of subcontracting charge: PEERBDL
From the five largest subcontractors REAARDEE 37.7% 49.5%
From the largest subcontractors RERADEH 15.4% 25.9%
Percentage of materials, supplies and other i~ B REMIBER AT DL !
project costs:
From the five largest suppliers KEREKHEED 61.1% 56.2%
From the largest supplier KERAEER 24.0% 19.6%

During the year ended 31 December 2025, to the best
knowledge of the Directors, none of the Directors or any
of their close associates or any Shareholders (which, to
the best knowledge of the Directors, own more than 5%
of the number of issued Shares of the Company) had any
interest in the Group’s five largest customers, suppliers or
subcontractors as identified above.
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DIRECTORS’ INTEREST IN CONTRACTS
OF SIGNIFICANCE

Save as disclosed in this annual report, none of the
Directors or his or her connected entity had a material
interest had a material interest, either directly or indirectly,
in any transaction, arrangement or contract of significance
to the business of the Group to which the Company, or
any of its subsidiaries or fellow subsidiaries or controlling
shareholder was a party subsisting at any time during the
Reporting Period.

MANAGEMENT CONTRACTS

No management contracts concerning the whole or any
substantial part of the business of the Company were
entered into or existed during the Reporting Period.

DIRECTORS’ RIGHTS TO ACQUIRE
SHARES OR DEBENTURES

Save as disclosed in the section “Directors’ and Chief
Executives’ Interests and Short Positions in Shares,
Underlying Shares and Debentures”, at no time during
the year ended 31 December 2025 was the Group, or
the Company’s holding company or any subsidiary of its
holding company a party to any arrangements to enable
the Directors, or any of their respective associates, to
acquire by means of acquisition of shares in, or debt
securities and including debentures, of the Group or any
other body corporate.
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Significant investments held, material acquisitions or
disposals of subsidiaries and affiliated companies,
and plans for material investments or capital assets

During the Reporting Period, the Group had carried out a
significant investment, details of which are set out in the
“Management Discussion and Analysis” section on pages
25 to 26 of this annual report.

Save as disclosed above, there were no other significant
investments held, material acquisitions or disposals of
subsidiaries and affiliated companies during the Reporting
Period. Save for the business plan as disclosed in the
prospectus of the Company dated 28 December 2023 (the
“Prospectus”), there is no plan for material investments or
capital assets as at 31 December 2025.
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CONNECTED TRANSACTIONS

The Company had not entered into any connected
transaction during the Reporting Period which is required
to be disclosed under the Listing Rules. Related party
transactions entered into by the Group during the
Reporting Period are disclosed in Note 32 to the Group’s
audited consolidated financial statements for the year
ended 31 December 2025. None of the related party
transactions as disclosed in Note 32 to the Group’s audited
consolidated financial statements for the year ended 31
December 2025 are connected transactions which are
subject to the reporting, disclosure and independent
shareholders’ approval requirements of Chapter 14A of the
Listing Rules in respect of such transactions.

CONTROLLING SHAREHOLDERS OF THE
COMPANY

During the period from the Listing Date to 7 May 2025,
WellCell Group Co., Limited was beneficially interested
in 311,000,000 Shares, representing 31.1% of the total
issued capital of the Company, and hence WellCell Group
Co., Limited was the controlling shareholder (as defined in
the Listing Rules) of the Company at that particular time.
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On 15 April 2025, WellCell Group Co., Limited entered
into two sale and purchase agreements to dispose of the
Shares: (i) the first sale and purchase agreement entered
into between WellCell Group Co., Limited as vendor and
Mr. Shou Jian (“Mr. Shou”) as purchaser in relation to
the disposal of 45,000,000 Shares (the “Sale Shares
1”), representing 4.5% of the total issued share capital
of the Company (“Disposal 1”); and (i) the second sale
and purchase agreement entered into between WellCell
Group Co., Limited as vendor and Hang Feng International
Holdings Co., Limited. as purchaser in relation to the
disposal of 100,000,000 Shares (the “Sale Shares 27),
representing 10% of the total issued share capital of
the Company (“Disposal 2”). Completion of Disposal 1
took place on 7 May 2025 and as a result of which, the
number of Shares owned by WellCell Group Co., Limited
decreased from 311,000,000 Shares to 266,000,000
Shares representing 26.6% of the issued share capital of
the Company. As such, since 7 May 2025, WellCell Group
Co., Limited ceased to be the controlling shareholder and
become a substantial shareholder of the Company and the
Company has no controlling shareholder since 7 May 2025
during the Reporting Period. Completion of Disposal 2 took
place on 9 May 2025 and as a result of which the number
of Shares held by WellCell Group Co., Limited has further
decreased from 266,000,000 Shares to 166,000,000
Shares, representing 16.6% of the issued share capital
of the Company. Since 9 May 2025 and as at the date of
this annual report, WellCell Group Co., Limited remained
a substantial shareholder of the Company and Hang Feng
International Holdings Co., Limited. has become the single
largest shareholder of the Company.

CONTROLLING SHAREHOLDERS’
INTERESTS IN CONTRACTS

Save as disclosed in this annual report, there was (i) no
contract of significance between the Company, or any of
its subsidiary companies, and a controlling shareholder or
any of its subsidiaries; and (i) no contract of significance
for provision of services to which the Company or any of
its subsidiaries was a party and in which any controlling
Shareholder or any of its subsidiaries had a material
interest subsisting at any time during the Reporting Period.
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INTERESTS IN COMPETING BUSINESS

As at the date of the annual report, none of the controlling
shareholders nor substantial shareholders of the Company
nor their respective associates (as defined in the Listing
Rules) had held any position or had interest in any
businesses or companies that were or might be materially
competing with the business of the Group, or gave rise
to any concern regarding conflict of interests during the
Reporting Period up to the date of this annual report.

On 22 December 2023, in order to avoid any competition
between our Group and WellCell Group Co., Limited, the
then controlling shareholder of the Company, Well Cell
Group Co., Limited and its shareholders, namely, Shine
Dynasty Limited, Cheer Partners Limited, Golden Concord
Limited, Dazzling Power Limited, Diamond Skyline Limited,
Mr. Jia Zhengyi, Mr. Lin Qihao, Mr. Fung Man Hon, Mr.
Cong Bin and Ms. Chen Shenmao (together with WellCell
Group Co., Limited, each a “Covenantor’ and collectively
the “Covenantors”) executed a deed of non-competition
(the “Deed of Non-Competition”) in favour of our
Company (for itself and as trustee for and on behalf of its
subsidiaries).

Set out below is a summary of the principal undertakings
and provisions under the Deed of Non-Competition:

1. Non-competition

Each of the Covenantors shall irrevocably and
unconditionally, jointly and severally, warrant and
undertake that they will not, and will procure that its/
his/her close associates (except any member of our
Group) will not, either on its/his/her own account
or in conjunction with or on behalf of any person,
firm or company, joint venture or other contractual
arrangement directly or indirectly, among other
things, carry on, participate or be interested or
engaged in or acquire or hold any right or interest
(in each case whether as an investor, shareholder,
principal, partner, director, employee, consultant,
agent or otherwise and whether for profit, reward,
interest or otherwise), or otherwise be involved in
any business which is or may be in competition,
whether directly or indirectly, with the business
carried on or contemplated to be carried on by
any member of our Group in the PRC or any place
where our Group has conducted business as at
the date of the Deed of Non-competition or may
conduct business from time to time in the future (the
“‘Restricted Business”).
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2. New Business Opportunity

Neither it/he/she nor any of its/his/her close
associates currently carries out, participates in or
is interested or engaging in, invests in, acquires or
holds, directly or indirectly (in each case whether as
a shareholder, director, partner, agent or otherwise
and whether for profit, reward, interest or otherwise)
or otherwise is involved in the Restricted Business
other than through our Group.

For details of the Deed of Non-Competition, please refer
to the section headed “Relationship with our controlling
shareholders” in the Prospectus of the Company dated 28
December 2023.

The Company has received an annual written declaration
signed by each of the Covenantor declaring, inter alia, that
he/she/it had complied with the Deed of Non-competition
during the period from 1 January 2025 to 7 May 2025 (the
“Non-competition Confirmation”).

The INEDS have reviewed the Non-competition
Confirmations and the implementation of the Deed of Non-
Competition and confirm that they are not aware of any
non-compliance of the Deed of Non-Competition by the
Covenantors during the period from 1 January 2025 to 7
May 2025. After the completion of Disposal 1 on 7 May
2025, the Company has no controlling shareholders.

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

During the Reporting Period and up to the date of this
report, neither the Company nor any of its subsidiaries
had purchased, sold or redeemed any of the Company’s
securities.
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CORPORATE GOVERNANCE CODE

Details of the Group’s corporate governance practices
for the Reporting Period are disclosed in the Corporate
Governance Report contained on pages 40 in this annual
report.

PRE-EMPTIVE RIGHTS

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

SUFFICIENCY OF PUBLIC FLOAT

To the best knowledge of the Directors and based on
publicly available information, the Company has maintained
sufficient public float since the date of the Listing and up to
the date of this report as required under the Listing Rules.

MODEL CODE FOR SECURITIES
TRANSACTIONS BY DIRECTORS

The Company has adopted the Model Code as set out in
Appendix C3 to the Listing Rules as the Company’s code
of conduct for dealings in securities of the Company by
the Directors. All Directors have confirmed that, following
specific enquiry by the Company, they have complied with
the required standard set out in the Model Code during the
Reporting Period.

COMPLIANCE WITH THE RELEVANT
LAWS AND REGULATIONS

Save as disclosed on page 40 to this annual report,
during the Reporting Period, to the best knowledge of
the Directors, the Group has complied with the applicable
laws and regulations that have a significant impact on the
Group.
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ENVIRONMENTAL POLICIES AND
PERFORMANCE

The Group is committed to building an environmentally-
friendly corporation that pays close attention to conserving
natural resources. The Group strives to minimise its
adverse environmental impact by saving electricity and
encouraging recycle of office supplies and other materials.

The environment, social and governance report of the
Company for the year ended 31 December 2025 and for
the period up the date of this annual report containing
the information required under Appendix C2 to the Listing
Rules will be published on the website of the Company
and the website of Stock Exchange in accordance with the
provisions of the Listing Rules.

EQUITY-LINKED AGREEMENTS

No equity-linked agreements were entered into by
the Company or subsisted during the year ended 31
December 2025.

RELATIONSHIP WITH EMPLOYEES,
CUSTOMERS AND SUPPLIERS

The Group acknowledges the importance to maintain
good relationship with its employees and customers for
the achievement of its short-term and long-term business
objectives.

For the year ended 31 December 2025, there was no
serious and material dispute between the Group and its
employees, customers and suppliers.

USE OF PROCEEDS FROM THE LISTING

Details of the use of proceeds from the Listing is set out in
the section headed “Management Discussion and Analysis
— Use of Proceeds” of this annual report.
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CHARITABLE DONATION

During the year ended 31 December 2025, the Group
made charitable donation for the amount of HK$nil (2024:
Nil).

CHANGE OF SHARE STRUCTURE

At the extraordinary general meeting of the Company
held on 27 March 2025, an ordinary resolution of the
Company was passed to approve the Share Subdivision
of which every ordinary Share with a par value of HK$0.01
each sub-divided into two (2) ordinary Shares with a
par value of HK$0.005 each. The Share Subdivision
became effective on 31 March 2025. Following the Share
Subdivision becoming effective, the authorised share
capital of the Company has changed to HK$10,000,000
divided into 2,000,000,000 Subdivided Shares of par value
of HK$0.005 each, of which 1,000,000,000 Subdivided
Shares were in issue and fully paid or credited as fully paid.
The board lot size on the Subdivided Shares for trading
on the Stock Exchange was changed to 800 Subdivided
Shares on 15 April 2025.

EVENTS AFTER THE REPORTING PERIOD

Pursuant to the announcement of the Company dated
25 March 2026, the Company proposed to sub-
divide (the “2026-Share Subdivision”) the issued
and unissued Share of HK$0.005 each into four
Shares of HK$0.00125 each (the “2026-Subdivided
Share”). Upon the 2026-Share Subdivision becoming
effective, the authorised share capital of the Company
will be HK$10,000,000 divided into 8,000,000,000
2026-Subdivided Shares, of which 4,000,000,000
2026-Subdivided Shares will be in issue and fully
paid, assuming that no further Shares will be
issued or repurchased prior to the effective date of
2026-Share Subdivision. The 2026-Share Subdivision
is subject to, inter alia, the Shareholders’ approval
at the extraordinary general meeting to be held in
17 April 2026 and thus the 2026-Share Subdivision has
not yet been effective as at the date of this annual report.
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REVIEW OF ANNUAL RESULTS BY AUDIT
COMMITTEE

The Company has established the Audit Committee with
written terms of reference in accordance with the prevailing
provisions of the CG Code, for the purpose of, inter alia,
reviewing and providing supervision over the financial
reporting process and the risk management and internal
control systems of the Group. As at 31 December 2025,
the Audit Committee comprised three INEDS namely Mr.
Wong (the Chairman), Ms. Dan and Mr. Chan. The Group’s
annual results for the year ended 31 December 2025 and
the accounting principles and practices adopted by the
Group have been reviewed by the Audit Committee and
the Audit Committee was of the opinion that all have been
complied with the applicable accounting standards and
the relevant legal requirements and adequate disclosures
have been made. During the Reporting Period, the Audit
Committee did not have any disagreement with the
Company.

AUDITORS

The audited consolidated financial statements for the
years ended 31 December 2024 and 2025 respectively
was audited by Ascenda Cachet CPA Limited (‘Ascenda
Cachet”), who will retire and, being eligible, offer
themselves for re-appointment. A resolution for the re-
appointment of Ascenda Cachet as auditors of the
Company will be proposed at the forthcoming AGM.

The audited consolidated financial statements for the year
ended 31 December 2023 was audited by PWC.

Save as disclosed above, there has been no other change
of auditors for the preceding three years.

On behalf of the Board

WellCell Holdings Co., Limited
Qian Fenglei

Chairman and Executive Director

Hong Kong, 27 March 2026

WellCell Holdings Co., Limited #E@&XiiERAERAT
Annual Report 2025 3§

EREETENEEXER

AT EBRIUBZEZES HEERESERN
ErEEATHRTEX  BEETE (EXRR
P BRREBAERZHERRTE AR
EERANMEIZRGR R 2025&12)%315’
ERZELECH - BIUFRNITESTMHEN BIJ
AEtE (EF) BLIEBEE -TBIZE
%E%%K%.ﬁi2025$12ﬂ315¢¢r

ZEFXEBEURBEBERMRAZ TR
BA TR RHEERBENBRAGHERK
HMEZEZEEE BEFHRDKE N REH
N BRZEECTRAARTATEEFER K-

23 4

HE2024F K2025F12831HIEFE 2 K%
REEMERREDNARXBELESME
B (T REBER) Bz Eaﬁ?as&&wr&ﬁ
RNEEBERTHEEET NEEREBEFEFAT L
BlREEEXBESEHMEFTABRAE
%ZK/_\ *yﬁng/\ué&ﬁf

HE2023F12B31HLLEE 2 KREBERESH
BHRERECHEBEERKESZ -

REXFIRBEEIN BE=ZFUEHAMERZ
HENAYIE L o

KREFG

BRI MERBRAE
ETERPITEE
BIEE

E#H>2026FE3827H



INDEPENDENT AUDITOR’S REPORT

Ascenda CACFEU

RIE|R|IF|

INDEPENDENT AUDITOR’S REPORT

TO THE MEMBERS OF

WELLCELL HOLDINGS CO., LIMITED

(Incorporated in the Cayman Islands with limited liability)

OPINION

We have audited the consolidated financial statements
of Wellcell Holdings Co., Limited (the “Company”) and
its subsidiaries (collectively, the “Group”) set out on
pages 115 to 223, which comprise the consolidated
statement of financial position as at 31 December 2025,
and the consolidated statement of profit or loss and
other comprehensive income, the consolidated statement
of changes in equity and the consolidated statement
of cash flows for the year then ended and notes to the
consolidated financial statements, including material
accounting policy information.

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

B\ HETER S

Unit 1519, 15/F., Chevalier Commercial Centre,

8 Wang Hoi Road, Kowloon Bay, Hong Kong
BHENEE LB
HA- e 16181519F

HRERBRMIZERAMABRR ZBEILIZBED
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(REBHEHMAILEIEIRAE)
BER

ESEEFKEBRUERARAT (TRA
81 RENRBAT (B REE) J&#HINE
115E223BNGRGHH|ME > BHEN2025%F
12A31ANGREMBRRE RBEEEZA L
FENGREREakAMEERaR FEaEa
BHRRFRERENERUKRGEEMHRE
iz BFEEREFBERER -

EERXRR REUBREEBEE B IS
EREEMAE) BEHNEBYHR
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BASIS FOR OPINION

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

KEY AUDIT MATTERS

Key audit matters are those matters that, in our
professional judgment, were of most significance in our
audit of the consolidated financial statements of the current
period. These matters were addressed in the context of our
audit of the consolidated financial statements as a whole
and in forming our opinion thereon, and we do not provide
a separate opinion on these matters. For each matter
below, our description of how our audit addressed the
matter is provided in that context.

We have fulfilled the responsibilities described in the
Auditor’'s Responsibilities for the Audit of the Consolidated
Financial Statements section of our report, including in
relation to these matters. Accordingly, our audit included
the performance of procedures designed to respond to
our assessment of the risks of material misstatement of
the consolidated financial statements. The results of our
audit procedures, including the procedures performed
to address the matters below, provide the basis for our
audit opinion on the accompanying consolidated financial
statements.
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Impairment assessment of trade receivables and
contract assets

Reference is made to notes 2.12, 3 and 36.2 (b) to
the consolidated financial statements for the Directors’
disclosures of the related accounting policies, judgements
and estimates and credit risk, respectively and note
23 to the consolidated financial statements for further
information.

Key Audit Matter
AR Bt EIH

B\ HETER S

BRERKREAREGHEEZHENG

mORZ2RGEEMHEREWNE2.12 3K
36.2(b) A T ESF AR T 5T EUR ~ A K
B UKREERBRPFRIRE  L2REG T
BREWF2UTHRE—F G-

How our audit was addressed
in the Key Audit Matter
EENBET MM EIERARETFIE

The carrying amount of the Group’s trade receivables and
contract assets were approximately RMB50,490,000 and
RMB103,997,000 (net of impairment of approximately
RMB9,700,000 and RMB3,500,000), respectively, as at
31 December 2025.

122025 12A31H EEEEBZRKFREBERENE
ENREED AR ARES50,490,0007t & A K
103,997,0007t (FARRBELI AR 19,700,000t A R
#3,500,0007T) °

For the impairment assessment of trade receivables and
contract assets, the Group has applied the simplified
approach to calculate the expected credit losses (‘ECL”),
which are assessed by using a provision matrix.
MEBZRERERENEEZRENTH SE£ECERE
ALt ERAEEEE ((TAREEEBR) » TFEA
BB ERETTE S

Our procedures in relation to the Directors’ assessment
of the impairment of the Group’s trade receivables and
contract assets included:

EEEREST L EEREZRURBRENEE
BENEFEE !

- Discussing with the Directors and the Valuer
to understand the basis of approach and
methodology of the ECL Valuation;

- MEERGLEM R U T REREEHREMLE
N ERBERGESE

- Challenging the Directors and the Valuer on the
adoption of the assumptions and estimations in
the ECL Valuation;

- MIBHRE BB BGEERFARANRRE R HE
SERGEMELER ;
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Key Audit Matter
FAsRE T BIE

How our audit was addressed
in the Key Audit Matter
EENEMAEIERARENEE

For the purpose of assessing the ECL, the directors of
the Company (the “Directors”) engaged an independent
professional valuer (the “Valuer”) to perform a valuation
(the “ECL Valuation”) regarding ECL on trade receivables
and contract assets based on the Directors’ assumptions.
Significant Directors’ judgement and estimation was used
to determine the key assumptions underlying the ECL
Valuation, including (i) the probability of default; (i) the loss
given default; and (i) the selection and use of reasonable
and supportable forward-looking information without
undue cost or effort in the ECL Valuation. The Group
calibrates the matrix to adjusting the historical credit loss
experience with forward-looking factors.
RIMETRIEEBE AR 8EE (EF) ZBBELE
A hERD (MHERD)) - MIRIEEBHIRETE Z UK
HRENEENTEREERBRETHE (RBGEES
RGE) - EETRACGEHBLERER T EXHE
RfEst MEERIEEBEBRGEMKBEN T2 /R
BREELOBR (VENBEAX; Ky EERERTEE
NHBZRAREHNERL TSEBEBKRENAEMY
Bl BEEEBBGECRBERRARELEERE
B > IR ZE L B & o

Based on the ECL Valuation, the Group provided
impairment losses on (i) trade receivables; and (ii)
contract assets of approximately RMB3,044,000; and
RMB1,850,000, respectively for the year ended 31
December 2025.
ERTAREEHEBMLE 80 22025F12A31HLEF
B> BSEEIEZERIENRIE; RiGNEED TR
RERELN AR 13,044,0007t % A K #1,850,0007T ©

For the above reasons, we identified the impairment
assessment of trade receivables and contract assets as a
key audit matter.

ER PRR BEREZRBRARIEBERESNEENRE
SHdH R A — BT EIE
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- Evaluating the competence, independence and
professionalism of the Valuer;

- SHE(EERDRYBS ERE /) BILE R B E KT ;

- Evaluating the reasonableness and appropriateness
of the ECL Valuation and the assumptions,
information and parameters used in the model,
including the probability of default, loss given default
and forward-looking information and review of
management’s identification of trade receivables
and contract assets with credit impaired;

- SO TEHRE BB BB U R R B AR A YR
R EBHKZENGELREEN  SFEOH
A EBHNBRAXRKABEMERUREREEEH
BEHREERENEZBRREBERENEENH
A=

- Checking the information used by the Directors
and the Valuer to develop the provision matrix
including aging analysis of trade receivables on a
sample basis;

= DU 7 R B B R (G E 60 B U E B AR
FERE KL BEH E 5 BUCRIERAREE D AT

- Checking settlements subsequent to the end
of the reporting period relating to the trade
receivables and contract assets as at 31
December 2025 on a sample basis; and

- DU 75 iz ¥2025512 831 BB E 5 R
BHhEHNEETRSHEREBNEEEL ) &

= Recalculating the ECL of trade receivables and
contract assets and assessing the sufficiency of
the impairment as at 31 December 2025.

— BN EESRRREBERENEENTERES
F518 > W ET{h2025F 12331 B BIER S B4
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Revenue recognition regarding service contracts

of (i) telecommunication network infrastructure
engineering services, (ii) information and
communication technology integration services; and
(iii) telecommunication network-related software
development and related services

Reference is made to notes 2.22 and 3 to the consolidated
financial statements for the Directors’ disclosures of the
related accounting policies, judgements and estimates,
respectively and note 4(a) to the consolidated financial
statements for further information.

Key Audit Matter
FASRE T BIA

B\ HETER S

BRI EEAKERRETIRRE ()IESRER
Bely &2 P ARFS 5 Be(iii) B 15 4B 48 481 B 4k 14 5 3% Be 4R
A BR 35 2 AR 35 & 49 1Y Wit o 52

EHBSMB AN BREME2 22RIUT B
5018 B0 B A BUEE © H) B R f5 B PR EBO R
BoNSRGAMBREMEA(UT RE—

How our audit was addressed
in the Key Audit Matter
EENBET M EIERMRETSIE

Included in the Group’s revenue of approximately
RMB218,527,000 were revenue arising from
service contracts of (i) telecommunication network
infrastructure engineering services, (i) information and
communication technology (“ICT”) integration services;
and (i) telecommunication network-related software
development and related services with an aggregate
amount of approximately RMB117,510,000, for the year
ended 31 December 2025.

B E2025F12A31HLFE ) BEEENKRGEANAR
#&218,627,0007T > E11&E() B S M4 B R i T2 ARTS 5
(Vs B RBEREM (NCT1) EMARTE ; K(i)E 5484818
RAEUH R3S R ABRAIRTS 2 AR S W ELE W E » ARS8
7 ANE¥117,510,0007T ©

Revenue arising from these service contracts is
recognised over time using the output method
for measuring progress, which is based on direct
measurements of the value of services delivered or
surveys of work performed.

ZE RS & A B A 2 WK 5 BE FRF ) FE 5B A 50 P 22 HH A BT
2 ZAENDERHERERBHNEBEERFTEXHE
SR TAERTRIE o

Our procedures in relation to the Directors’ assessment
of the revenue recognition arising from service contracts
of (i) telecommunication network infrastructure
engineering services, (i) ICT integration services;
and (iii) telecommunication network-related software
development and related services included:

EEMES OB ERBERRZ I LIRS ;(i)ICTE
PR AR 5 J(iil) B A5 AR A& AE R R 14 3R 25 e AR RA AR 75 2 AR5
BHELENKGHESENESIEFEE !

- Obtaining an understanding from the Directors
about how to determine the stage of completion;
- MEETHRINFETETELEE ;

- Inspecting a sample of service contract
agreements with customers to identify key terms
and conditions, including the contracting parties,
the contract period, the service contract sum, the
scope of work and progress payment;

- BEEE R SBITHNRBSOMERRAE > UHERE
BRI GMS BEFTNE R SN HR IR
BHEE - TFHEREER;
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Key Audit Matter
FAsRE T BIE

How our audit was addressed
in the Key Audit Matter
EENEMAEIERARENEE

For the purpose of the determination of the stage
of completion of the revenue recognition from these
services contracts, the Directors determined the stage
of completion of these services contracts with reference
to (i) the internal records (the “Internal Records”);
and (i) the progress reports (the “Progress Reports”)
from the customers. Significant Directors’ judgement
and estimation was used to determine the stage of
completion, including (i) the basis for the Internal Records;
and (i) the amount certified as per the Progress Reports.
REEZERGEANGRANTLEE E582%
()R BPsCEx (TRERERER) 5 R()ERRVEERS (FEE
BE) BEEZERBEVNTIEE - EFEREKRS
B R 5T R E ST TEE » B3E()N P sC 8V k8 5 &
(IMRIBFEE RS PIIZENEE

For the above reasons, we identified the revenue
recognition arising from service contracts of
(i) telecommunication network infrastructure
engineering services, (i) ICT integration services;
and (i) telecommunication network-related software
development and related services as a key audit matter.
B EARE EER()E SRS ER R TZRE (i)
ICTEE R ARTS 5 Je(iii) B8 15 A4 AE BE R 14 B 32 Ko 4B RA AR 75
ZAIRFB AR S D AR 2 —IHR R E T EHe
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- Obtaining the Internal Reports and the Progress
Reports to evaluate the reasonableness of the
stage of completion (including the review of (i) the
basis for the Internal Records; and (i) the amount
certified as per Progress Reports), and

- WEAE R RERERS  LEME R TEENS
B (BEEENNE CHRNEE ; RVRBEE
REPTIZENEER) > &

- Recalculating the revenue arising from service
contracts of (i) telecommunication network
infrastructure engineering services, (i) ICT
integration services; and (i) telecommmunication
network-related software development and related
services during the year and assessing whether
the revenue recognition is based on their stage of
completion.

- M EFERN()BEMEESERR T TEZRE ()
ICTEE AR 5 Kl B 15 4B 48 A8 RARR 4+ 5 25 S AB A
AR 2 RSN > s E NSRS &
RERTEE-
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Determination of the fair value of the financial assets
at fair value through profit or loss

Reference is made to notes 2.10, 3 and 35 to the
consolidated financial statements for the Directors’
disclosures of the related accounting policies, judgements
and estimates and credit risk, respectively and note
21 to the consolidated financial statements for further
information.

Key Audit Matter
AR Bt EIH

VR e
MERATENARS 2 SMAENATE

FRN2RAGEEMBERRMET2.103&351
THREENERETEER  HE REFTURE
ERBFENKE T2 G ERRN
21U T HRE—FTER -

How our audit was addressed
in the Key Audit Matter
EENBET MM EIERARETFIE

The carrying amount of the Group’s equity investments
at fair value through profit or loss (the “FVTPL
Investments”) were approximately RMB62,439,000, as
at 31 December 2025, which represented certain unlisted
equity investments in private companies.
#HE2025F12831H BEERBATEF AEBRZNRK
LS ((HATEAABENEE) NREEBEOAA
R 1562,439,0007T  ZERHETHAME AT ZIEL
MR E-

For the purpose of assessing the fair value of the
FVTPL Investments, the Directors engaged the Valuer to
perform valuations (the “Share Valuations”) regarding
the fair value of the FVTPL Investments based on the
Directors’ assumptions by using valuation techniques.
Significant Directors’ judgement and estimation was
used to determine the key assumptions underlying
the Share Valuations, including return of a synthetic
index, price-to-earnings ratio, discount rate, discount
for lack of marketability and/or minority discount. The
Share Valuations technique also involves significant
unobservable inputs.
FERATESFABGZRENATE EFEES
BAEMERRESTHNRD RAGERTHZERS
AT EETEHE (RIEE) - EFEEERMGEE
Frfkis 2 BARRE R BR TEAHE RG> 8ES
FRISHEME - HBE IR E R B MITER
OB RITE IS REFG AR BfGE
KIS R REBAABERE 2@ AR -

Our procedures in relation to the Directors’ determination
of the fair value of the Group’s FVTPL Investments
included:

EENEFYH BEENEBEATEFABZmZIKERN
NP EEEFRINEFEE -

- Discussing with the Directors and the Valuer
to understand the basis of approach and
methodology of the Share Valuations;

- HEBEERMGEM A TEROEEN G E KR
T AR

- Challenging the Directors and the Valuer on the
adoption of the assumptions, estimations and
unobservable inputs in the Share Valuations;

- MR DEERRANRER G5t A ATEE 28
ABBHEE MMLEMRLES ;

- Evaluating the competence, independence and
professionalism of the Valuer;

= ML ERTRYBS ERE ) B R EHEM
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Key Audit Matter
FAsRE T BIE

How our audit was addressed
in the Key Audit Matter
EENEMAEIERARENEE

Based on the Share Valuations, the Group recognised fair
value gains on the FVTPL Investments of approximately
RMB31,076,000 in the consolidated statement of profit or
loss for the year ended 31 December 2025.
RIER G HE B E20255F12831H EEERGEE
mARPEDERATEFABGZZRENAFERFEL
AR #31,076,0007T °

For the above reasons, we identified the determination
of the fair value of the FVTPL Investments as a key audit
matter.

ERLRE EEREERATESHABRZREN
NEEH A IBRRESTEIR

WellCell Holdings Co., Limited #E@&XiiERAERAT
Annual Report 2025 3§

- Evaluating the reasonableness and
appropriateness of the Share Valuations and the
assumptions, information and parameters used in
the model, including return of a synthetic index,
price-to-earnings ratio, discount rate, discount for
lack of marketability and/or minority discount;

- THEROEEURBEERFEANBR - EEERS
Y (BERSIEHER - mRE-TRE-BRZm
BBMITER, B REITE) NEES K
BEM

S Checking financial data through internal or external
sources, on a sample basis, used in the Share
Valuations; and

- BRI HINBEREL RS X HER RO EE
N BEIE 5 &

- Recalculating the fair value of the FVTPL
Investments as at 31 December 2025 and the fair
value gain of the FVTPL investment for the year
then ended.

- EMAEEE 2025 F 12 B 31 B AFESA
BazRENATEABEZALFEFERAYF
Bt ABRZBREN AT E RS-
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OTHER INFORMATION

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

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

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

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

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

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

The Directors are assisted by the Audit Committee in
discharging their responsibilities for overseeing the Group’s
financial reporting process.
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AUDITOR’S RESPONSIBILITIES FOR
THE AUDIT OF THE CONSOLIDATED
FINANCIAL STATEMENTS

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

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

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

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

° Obtain an understanding of internal control relevant
to the audit in order to design audit procedures
that are appropriate in the circumstances, but not
for the purpose of expressing an opinion on the
effectiveness of the Group’s internal control.
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° Evaluate the appropriateness of accounting policies
used and the reasonableness of accounting
estimates and related disclosures made by the
Directors.

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

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

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

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

B\ % B EMR S

We also provide the Audit Committee with a statement
that we have complied with relevant ethical requirements
regarding independence, and to communicate with them
all relationships and other matters that may reasonably
be thought to bear on our independence, and where
applicable, actions taken to eliminate threats or safeguards
applied.

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

The engagement director on the audit resulting in this
independent auditor’s report is Wan Kin Man Tony.

Ascenda Cachet CPA Limited
Certified Public Accountants

Wan Kin Man Tony
Practising Certificate Number P05506

Hong Kong
27 March 2026
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME
trafmkEMEETER

Year ended 31 December

#HE12H31HILEE
2025 2024
20255 20244
Notes RMB’000 RMB’000
e AREBFR ARETT
Revenue & 4 218,527 278,223
Other income H A 5 31,609 4,020
Other (losses)/gains — net Hfth (5518) Wz — 358 7 (2,831) 3,051
Employee benefit expenses BEEHEXZ 9 (18,472) (19,357)
Subcontracting charges NBEEHR (165,377) (186,868)
Materials, supplies and other project costs ~ ##} « A fa K E I8 B a2 (16,694) (34,640)
Depreciation and amortisation e s 6(a) (7,565) (3,086)
Net impairment losses on financial and ETHMEENEEZ
contract assets HEEIEFEE 6(b) (5,148) (4,915)
Other operating expenses Hh&R=ZF2 6(b) (17,312) (9,295)
Listing expenses el 53 6(c) - (6,257)
Operating profit R 16,737 20,876
Finance income U A 8 198 1,918
Finance costs B AL A 8 (1,082) 878)
Finance (costs)/income, net 55 (A IR AFEE 8 (884) 1,040
Profit before tax R A EF 6 15,853 21,916
Income tax expense Frigfmsz 12 (614) (1,776)
Profit for the year FEREH 15,239 20,140
Attributable to: DUR A TGRSR
Equity holders of the Company KRBIEmTFE A 15,336 20,140
Non-controlling interest JEER RS (97) -
15,239 20,140
(Restated)
(B&&EH)
Earnings per share attributable to KABERTE AEG
equity holders of the Company BREF
Basic and diluted (RMB cents per share) BEAKREE (ERARKED) 14 1.5 2.0
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CONSOLlDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME

Year ended 31 December

HE12A31HLLEE
2025 2024
20255 20244
Notes RMB’000 RMB’000
e ARBFRT AREBTT
Profit for the year FAEF 15,239 20,140
Other comprehensive income Hh2mEas
Other comprehensive income that may K BEEHARIRIREEFHNEE
be reclassified to profit or loss in EENE MM ENES -
subsequent periods:
Exchange differences on translation MEBINEREEN
of foreign operations B 2 = £ (899) (50)
Net other comprehensive income FAHMEEWEIFER
for the year, net of tax ORI IE (899) (50)
Total comprehensive income for the TATERITE AR
year attributable to the equity FREmINELEEE
holders of the Company 14,340 20,090
Attributable to: LUF A LFE(S
Equity holders of the Company KABERTFTBEA 14,437 20,090
Non-controlling interest FEIERG R R (97) -
14,340 20,090

The above consolidated statement of profit or loss and
other comprehensive income should be read in conjunction

with the accompanying notes.

WellCell Holdings Co., Limited #E@&XiiERAERAT
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION

EMBIRR

As at 31 December

128318
2025 2024
20255 20244
Notes RMB’000 RMB’000
s AREFRT ARBTT
NON-CURRENT ASSETS ERBEE
Property, plant and equipment ME BB KRS 15 14,317 14,459
Intangible assets mLEE 17 19,455 10,377
Financial assets at fair value through BATFESTARGZN
profit or loss SRMEE 21 62,439 11,600
Goodwill 5k 18 1,069 -
Deferred tax assets R IBE & 24 - 857
Total non-current assets EREIEEHE 97,280 37,293
CURRENT ASSETS REEE
Inventories 75 19 2,372 =
Trade and bills receivables B S EWNEIE R EWREE 23 51,756 53,539
Contract assets EHNEE 23 103,997 106,799
Prepayments, deposits and other FANRIE s REM
receivables FEW R IR 20 17,847 21,370
Due from former immediate holding AT BT R A B IE
company 32(a) 1,219 1,205
Statutory deposit B E 1,436 =
Pledged bank deposits BEERIEITEN 22 952 133
Cash and cash equivalents RERIRETEEY 22 53,970 104,982
Total current assets RENBEEME 233,549 288,028
CURRENT LIABILITIES ik =R
Trade payables ZRZY INEE 25 7,635 6,022
Contract liabilities, other payables BHEE - AMENRIE
and accruals et E R 26 74,897 73,635
Interest-bearing bank borrowings T EIRITRER 27 29,520 41,776
Lease liabilities HEaRE 16(b) 1,550 1,168
Due to directors BN EERIE 32(a) 1,536 1,032
Tax payables FESIRIE - 285
Total current liabilities ik 2 h =Rk 115,138 123,918
NET CURRENT ASSETS TENE ERE 118,411 164,110
TOTAL ASSETS LESS CURRENT BERERRBER
LIABILITIES 215,691 201,403

WellCell Holdings Co., Limited #@&XitiERARAT
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION
RaBRRE

As at 31 December

#¥12831H
2025 2024
20254 20244

Notes RMB’000 RMB'000
et ARBFR ARBTT

NON-CURRENT LIABILITIES ERBEE
Lease liabilities HEAE 16(b) 562 1,036
Deferred tax liabilities RIEHRIEEE 24 49 =
Total non-current liabilities JEFRE B E4EEE 611 1,036
Net assets BEEERE 215,080 200,367
EQUITY s

Equity attributable to equity holders FATEESFE AEGER
of the Company

Share capital fig 7 29 4,549 4,549
Reserves = 30 210,255 195,818
214,804 200,367
Non-controlling interest FEER = 276 -
Total equity k] 215,080 200,367
The consolidated financial statements were approved by REMERRAEZTZN2026FE3F27H AL &
the board of directors on 27 March 2026 and were signed HEAREE-
on its behalf.
Mr. Qian Fenglei Mr. Jia Zhengyi
I ELE BIElz%E
Director Director
EBF EF
'"8 WellCell Holdings Co., Limited #E@&XiiERAERAT
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
ReEmEHR

Attributable to equity holders of the Company

FAREREEAES
Non-
Share Share Capital Statutory  Translation Retained controlling Total
capital premium reserve reserve reserve earnings Total interest equity
% RiniifE BXE EE G Bk REEMN @y R ERBE
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
AEBTRE ARETR ARETR ARETR ARETR ARETR ARETR ARETR ARETR
(Note 30(b)i) (Note 30()(il)  (Note 30(oi)
(HzE30(0)) (ByzE30(0)i)  (FisE30()(i))
Balance at 1 January 2024 4202451 B 1B ER 5 = (4,608 17,979 = 71,779 85,150 = 85,150
Comprehensive income 2K
Profit for the year ezl - - - - - 20,140 20,140 - 20,140
Exchange difference arising on translation B EREIFMIBNEREE
of operations outside the Chinese NERER
Mainland 2 = = = (50) - (50) - (50)
Total comprehensive income 2EREAE - = = - (50) 20,140 20,090 - 20,090
Transactions with equity holders BEGZHEARS
Issue of shares upon listing LHEETRR
(Note 2905)) (zE29(0)) 1187 112,588 - - - - 113,725 - 113725
Share issue expenses and direct listing ~ BRIA 2/ TER R
expenses (Note 29(b)() ERLHEY
(#rzE20(0))) - 18,598) - - - - (185%) - (1859)
Capitalisation issue (Note 29(o)(i) BAEET (520(0)) 3412 (3412) S = S = = = =
Appropriation (Note (a)) % (k) - - - 2492 - (2.492) = = =
Total transactions with equity holders REZRAARSLE 4,649 90,678 = 2492 = (2:492) 95,127 = 95,127
Balance at 31 December 2024 4202451231 A& B 4,549 90,578 (4,608)" 20471¢ (50} 89,427¢ 200,367 = 200,367
Balance at 1 January 2025 14202551 81B B4R 4,549 90,578 (4,608) 20,471 (50) 89,427 200,367 - 200,367
Comprehensive income 2ENE
Profit for the year FREA - - - - - 15,336 15,336 (97) 15,239
Exchange difference arising on translation  # EREIRIMIBIN EFHEE
of operations outside the Chinese NELER
Mainland - - - - (899) - (899) = (899)
Total comprehensive income 2EUEER s - - - (899) 15,33 14,437 (e 14,340
Transactions with equity holders AREBREARE
Appropriation (Note (3)) B (W) - - - 153 - (153) - - -
Acquisition of a subsidiary (note 40) M EAE (i540) - - - - - - - 313 313
Total transactions with equity holders BHEZIFHARFHE - - - 153 - (153) - 313 313
Balance at 31 December 2025 42025512831 B B4E B 4,549 90,578° (4,608)° 20,624° (949) 104,610 214,804 276 215,080
* The balance was less than RMB1,000. * BT E AR1,0007T 0
# These reserve accounts comprise the consolidated other Y ZEREROEREVBERARNGEEMHEA

reserves of RMB210,255,000 (2024: RMB195,818,000) in the

consolidated statement of financial position.

The above consolidated statement of changes in equity

JT) ©

should be read in conjunction with the accompanying

notes.

R #210,255,0007T (20244 : AR #5195,818,000

bitir St m S BRI AR RS — B
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
FEEmER

Note:

The laws and regulations of the Chinese Mainland require
companies (the “Chinese Mainland Companies”) registered in
the Chinese Mainland to appropriate an amount of not less
than 10% of statutory profits after income tax (after offsetting
accumulated losses from prior years) as reported in their
respective statutory financial statement to statutory reserves,
prior to distribution of its post-tax profits of the current
year. The Chinese Mainland Companies may discontinue
the contribution when the aggregate sum of the statutory
reserve is more than 50% of its registered capital. The
statutory reserves shall only be used to make up losses of the
company, to expand the company’s operations, or to increase
the capital of the company. In addition, the Chinese Mainland
Companies may make further contribution to the discretional
surplus reserve using its post-tax profits in accordance with
resolutions of the board of directors.

WellCell Holdings Co., Limited E@XiiziRERAT
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CONSOLIDATED STATEMENT OF CASH FLOWS

SRERE

n‘l'F

Year ended 31 December

HE12A31HLEE
2025 2024
20255 20244
Notes RMB’000 RMB’000
st ARETFT ARETT
Cash flows from operating activities SEEFHELENRERE
Cash used in operations KEMMARE 28(a) (19,788) (15,781)
Income tax paid [=ENIESE - (164)
Net cash flows used in operating REEHFRARSE
activities MEREE (19,788) (15,945)
Cash flows from investing activities BRETHEEHNRERE
Purchase of items of property, plant BEME BEKKREBER
and equipment 15, 28(c) (2,817) (12,224)
Proceeds from disposal of property, plant ~ HE¥¥% - BE &
and equipment SREPMSIE 15 100 -
Additions of intangible assets REEBWEE 17 (12,401) (10,428)
Acquisition of a subsidiary Ui — MBI B A B (1,892) =
Interest received BUH & 198 1,918
Net cash flows used in KRB IEEFRA
investing activities RWERERE (16,812) (20,734)
Cash flows from financing activities MEEEBEENIRERE
Proceeds from issue of shares upon listing _E ™18 247815 BIFT 1S 78 - 113,725
Inception of new bank borrowings I IRITRER 28(b) 30,000 41,776
Repayments of bank borrowings BIERITER 28(b) (42,256) (28,000)
Interest paid BEAHE 28(b) (1,082) (878)
Advances from directors REEENER 28(b) 1,504 1,000
Repayments to directors BEEEMN 28(b) (1,000) (784)
Payment of principal element of SNHEEEENEEE D 16(d)
lease liabilities 28(b) (1,443) (958)
Payment of listing expenses SN ETHEZ - (7,981)
Net cash flows (used in)/from RS 5B (FRA) FriS
financing activities REREREE (14,277) 117,900
Net (decrease)/increase in cash and RERREEEY
cash equivalents L) YN EE (50,877) 81,221
Cash and cash equivalents at FMRERNEEEY
beginning of the year 104,982 23,810
Effect of foreign exchange rate SMEEXREZENT EIPEE
changes, net (135) (49)
Cash and cash equivalents at end FRAERREEEY
of the year 53,970 104,982
ANALYSIS OF CASH AND CASH RERREEBYDH
EQUIVALENTS
Cash and bank balances & R iRITHEER 22 53,970 104,982
The above consolidated statement of cash flows should be T EIRE RS REAPEN M —FEE-

read in conjunction with the accompanying notes.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

1 CORPORATE AND GROUP
INFORMATION

1.1 General information

WellCell Holdings Co., Limited (the “Company” together
with its subsidiaries, collectively, the “Group”) was
incorporated in the Cayman Islands on 14 September
2021 as an exempted company with limited liability
under the Companies Law (Cap. 22, Law 3 of 1961 as
consolidated and revised) of the Cayman Islands. The
address of its registered office is Suite 210, 2nd Floor,
Windward lll, Regatta Office Park, Grand Cayman KY1-
1106, Cayman lIslands. The Company’s principal place
of business in Hong Kong is located at Room 704, 7/F,
Jubilee Centre, 18 Fenwick Street, Wan Chai, Hong Kong.

The Company is an investment holding company. The
principal activities of the Group consisted of the provision
of (i) wireless telecommunication network enhancement
services, (i) telecommunication network infrastructure
maintenance and engineering services, (i) information
and communication technology (“ICT”) integration
services, (iv) telecommunication network-related software
development and related services, (v) sales of software
and hardware; and (vi) the financial technology (or fintech)
business, which was commenced during the year.

The Company’s shares have been listed on the Main Board
of The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) since 12 January 2024.

WellCell Holdings Co., Limited #E@&XiiERAERAT
Annual Report 2025 3§
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
kR e ISR RMGE

1 CORPORATE AND GROUP 1
INFORMATION (Continued)

1.2 Information about Subsidiaries

Particulars of the Company’s principal subsidiaries are as

follows

EEXREEEH (&

1.2 AHRWBARNER

EARBEBNWBABDFRBAOT :

Effective interest

held by the Group
Place of As at 31 December (%)
incorporation/ Issuedand  FTEBFENERES
registration and paid-up capital/ #128318(%)
Name of subsidiary business Principal activities registered capital 2025 2024
B3 AT BRTRESM
B AR AR Bk TEEH B/ AMEE 20254 20244
Direct Interests:
B
WellCell Tech (HK) Co., Limited Hong Kong Provision of services and products for HK$10,000 100% 100%
telecommunication network and
infrastructure
BRFUBE EH BRLA B ABERERERZTRERERER 10,000%7T
Indirect Interests:
Rt
WellCell Hong Kong Limited Hong Kong Investment holding HK$1 100% 100%
BRRUERBIRAE BN REER 18T
WellCell NexGen (Hong Kong) Hong Kong Fintech Business HK$100 100% 100%
Co., Limited
[eRUIEA (E8) BRAF /B SRRRER 100787T
Hwabao Trust Limited® Hong Kong Provision of the trust services HK$3,000,000 80% =
EEEERRAR® /B REEERS 3,000,000 7
Guangdong WellCell Technology The Chinese Provision of services and products for Paid up capital 100% 100%
Company Limited* Mainland telecommunication network and RMB31,107,200
infrastructure (Registered capital
RMB31,107,200)
(2024 :
RMB50,000,000)
ERLERMBRERAR FEIPH ABERERERSERMRE RED BHERARE
31,107,2007T
GMERARE
31,107,2007t)
(2024 :
AR #50,000,0007T)
Guangdong Jingwei Tiandi Intelligent ~ The Chinese Sales of telecommunication network related Paid up capital 100% 100%
Technology Company Limited* Mainland software HK$600,000
(Registered capital
HK$600,000)
BEREE/FHEERRERA HEIAH HEBEREERRG BHER
600,000 7
EREX
600,000% 7T)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

Effective interest

held by the Group
Place of As at 31 December (%)
incorporation/ Issued and ~ FEEFENERED
registration and paid-up capital/ #128318(%)
Name of subsidiary business Principal activities registered capital 2025 2024
FEMELIL, BRTRESY
MEARAE B RERME TEEH B/ HMEX 2025 20244
Guangdong Jingwei Unlimited The Chinese Provision of services and products for Paid up capital 100% 100%
Communication Service Co., Ltd.* Mainland telecommunication network and RMB10,000,000
infrastructure (Registered capital
RMB10,000,000)
ERERERBERBEBRAD HEAt ABERBRERZRMRE RER BEHEX
AE10,000,0007c
EREX
AR #10,000,0007T)
e This subsidiary is newly acquired during the year. e ZHB AR AR AREERWE-
* The English translation is for identification purpose only. These * ENEEERBP 2B -ZEABTMEEAEH
companies do not have official English name. o
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

2 MATERIAL ACCOUNTING POLICIES

The principal accounting policies applied in the preparation
of the consolidated financial statements are set out below.
These policies have been consistently applied to all the
years presented, unless otherwise stated.

2.1 Basis of preparation

The consolidated financial statements of the Group have
been prepared in accordance with HKFRS Accounting
Standards (which include all Hong Kong Financial
Reporting Standards, Hong Kong Accounting Standards
(‘HKASs”) and interpretations) as issued by the Hong
Kong Institute of Certified Public Accountants (‘HKICPA”)
and accounting principles generally accepted in Hong
Kong and the disclosure requirements of the Hong Kong
Companies Ordinance Cap. 622. The consolidated
financial statements have been prepared under the
historical cost convention, except for the financial assets at
fair value through profit or loss (“FVTPL”), which is stated
at their fair value. These consolidated financial statements
are presented in Renminbi (‘RMB”) and all values are
rounded to the nearest thousands, unless otherwise
stated. These consolidated financial statements have
been approved for issue by the board (the “Board”) (the
“Directors”) of directors of the Company on 27 March
2026.

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

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

RE M HRRMIEE

2 EXEEEK
BRERAVBERIAERBNEIEZ G BRE
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B> BB 5T HA A Ko R 2R HA Rl e 500 o
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

2 MATERIAL ACCOUNTING POLICIES
(Continued)

2.2 Changes In Accounting Policies And
Disclosures

The Group has adopted amendments to HKAS 21 “Lack
of Exchangeability” for the first time for the current year’s
consolidated financial statements. The Group has not early
adopted any other standard or amendment that has been
issued but is not yet effective.

Amendments to HKAS 21 specify how an entity shall
assess whether a currency is exchangeable into another
currency and how it shall estimate a spot exchange rate at
a measurement date when exchangeability is lacking. The
amendments require disclosures of information that enable
users of financial statements to understand the impact
of a currency not being exchangeable. As the currencies
that the Group had transacted in and the functional
currencies of overseas subsidiaries, for translation into
the Group’s presentation currency were exchangeable,
the amendments did not have any impact on the Group’s
consolidated financial statements.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

2 MATERIAL ACCOUNTING POLICIES
(Continued)

2.3 Issued But Not Yet Effective HKFRS
Accounting Standards

The Group has not applied the following new and amended
HKFRS Accounting Standards, that have been issued
but are not yet effective, in these consolidated financial
statements. The Group intends to apply these new and
amended HKFRS Accounting Standards, if applicable,
when they become effective.

HKFRS 18 Presentation and Disclosure in
Financial Statements’

HKFRS 19 and its amendments Subsidiaries without Public
Accountability: Disclosures’®

Amendments to HKFRS 9 and Amendments to the Classification
HKFRS 7 and Measurement of Financial
Instruments’
Amendments to HKFRS 9 and Contracts Referencing Nature-
HKFRS 7 dependent Electricity’

Amendments to HKFRS 10 and Sale or Contribution of Assets

HKAS 28 between an Investor and its
Associate or Joint Venture®
Amendments to HKAS 21 Translation to a Hyperinfiationary

Presentation Currency?
Annual Improvements to HKFRS ~ Amendments to HKFRS 1,
Accounting Standards - HKFRS 7, HKFRS 9, HKFRS 10
Volume 11 and HKAS 7'

U Effective for annual periods beginning on or after 1 January

2026

e Effective for annual/reporting periods beginning on or after 1
January 2027

& No mandatory effective date yet determined but available for
adoption

Further information about those HKFRS Accounting
Standards that are expected to be applicable to the Group
is described below.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

2 MATERIAL ACCOUNTING POLICIES
(Continued)

2.3 Issued But Not Yet Effective HKFRS
Accounting Standards (Continued)

HKFRS 18 replaces HKAS 1 Presentation of Financial
Staternents. While a number of sections have been brought
forward from HKAS 1 with limited changes, HKFRS 18
introduces new requirements for presentation within the
statement of profit or loss, including specified totals and
subtotals. Entities are required to classify all income and
expenses within the statement of profit or loss into one
of the five categories: operating, investing, financing,
income taxes and discontinued operations and to present
two new defined subtotals. It also requires disclosures
about management-defined performance measures in a
single note and introduces enhanced requirements on the
grouping (aggregation and disaggregation) and the location
of information in both the primary financial statements and
the notes. Some requirements previously included in HKAS
1 are moved to HKAS 8 Accounting Policies, Changes
in Accounting Estimates and Errors, which is renamed
as HKAS 8 Basis of Preparation of Financial Statements.
As a consequence of the issuance of HKFRS 18, limited,
but widely applicable, amendments are made to HKAS 7
Statement of Cash Flows, HKAS 33 Earnings per Share
and HKAS 34 Interim Financial Reporting. In addition, there
are minor consequential amendments to other HKFRS
Accounting Standards. HKFRS 18 and the consequential
amendments to other HKFRS Accounting Standards are
effective for annual periods beginning on or after 1 January
2027 with earlier application permitted. Retrospective
application is required. The Group is currently analysing
the new requirements and assessing the impact of HKFRS
18 on the presentation and disclosure of the Group’s
consolidated financial statements.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

2 MATERIAL ACCOUNTING POLICIES
(Continued)

2.3 Issued But Not Yet Effective HKFRS
Accounting Standards (Continued)

HKFRS 19 allows eligible entities to elect to apply
reduced disclosure requirements while still applying the
recognition, measurement and presentation requirements
in other HKFRS Accounting Standards. To be eligible,
at the end of the reporting period, an entity must be a
subsidiary as defined in HKFRS 10 Consolidated Financial
Statements, cannot have public accountability and must
have a parent (ultimate or intermediate) that prepares
consolidated financial statements available for public use
which comply with HKFRS Accounting Standards or IFRS
Accounting Standards. HKFRS 19 was amended in April
2025 to include IFRS Accounting Standards in the eligibility
criteria for applying the standard. The standard was
further amended in October 2025 to (i) remove disclosure
objectives from HKFRS 19; (i) reduce the disclosure
requirements relating to supplier finance arrangements
and a specific class of financial liabilities; and (i) replace
disclosure requirements relating to management-defined
performance measures with a cross-reference to HKFRS
18 for entities that use these measures. Earlier application
is permitted. As the Company is a listed company, it is not
eligible to elect to apply HKFRS 19 and its amendments.
Some of the Company’s subsidiaries are considering the
application of HKFRS 19 and its amendments in their
specified financial statements.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

2 MATERIAL ACCOUNTING POLICIES
(Continued)

2.3 Issued But Not Yet Effective HKFRS
Accounting Standards (Continued)

Amendments to HKFRS 9 and HKFRS 7 Amendments
to the Classification and Measurement of Financial
Instruments clarify the date on which a financial asset
or financial liability is derecognised and introduce an
accounting policy option to derecognise a financial liability
that is settled through an electronic payment system
before the settlement date if specified criteria are met.
The amendments clarify how to assess the contractual
cash flow characteristics of financial assets with
environmental, social and governance and other similar
contingent features. Moreover, the amendments clarify
the requirements for classifying financial assets with non-
recourse features and contractually linked instruments.
The amendments also include additional disclosures
for investments in equity instruments designated at fair
value through other comprehensive income and financial
instruments with contingent features. The amendments
shall be applied retrospectively with an adjustment to
opening retained profits (or other component of equity) at
the initial application date. Prior periods are not required
to be restated and can only be restated without the use of
hindsight. Earlier application of either all the amendments
at the same time or only the amendments related to
the classification of financial assets is permitted. The
amendments are not expected to have any significant
impact on the Group’s consolidated financial statements.

Annual Improvements to HKFRS Accounting Standards
— Volume 171 set out amendments to HKFRS 1, HKFRS
7 (and the accompanying Guidance on implementing
HKFRS 7), HKFRS 9, HKFRS 10 and HKAS 7. Details of
the amendments that are expected to be applicable to the
Group are as follows:
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

2.3

MATERIAL ACCOUNTING POLICIES
(Continued)

Issued But Not Yet Effective HKFRS
Accounting Standards (Continued)

HKFRS 7 Financial Instruments. Disclosures: The
amendments have updated certain wording in
paragraph B38 of HKFRS 7 and paragraphs 1G1,
IG14 and IG20B of the Guidance on implementing
HKFRS 7 for the purpose of simplification or
achieving consistency with other paragraphs
in the standard and/or with the concepts and
terminology used in other standards. In addition,
the amendments clarify that the Guidance on
implementing HKFRS 7 does not necessarily
illustrate all the requirements in the referenced
paragraphs of HKFRS 7 nor does it create
additional requirements. Earlier application is
permitted. The amendments are not expected
to have any significant impact on the Group’s
consolidated financial statements.

HKFRS 9 Financial Instruments: The amendments
clarify that when a lessee has determined that a
lease liability has been extinguished in accordance
with HKFRS 9, the lessee is required to apply
paragraph 3.3.3 of HKFRS 9 and recognise any
resulting gain or loss in profit or loss. However,
the amendments do not address how a lessee
distinguishes between a lease modification as
defined in HKFRS 16 and an extinguishment of
a lease liability in accordance with HKFRS 9. In
addition, the amendments have updated certain
wording in paragraph 5.1.3 of HKFRS 9 and
Appendix A of HKFRS 9 to remove potential
confusion. Earlier application is permitted. The
amendments are not expected to have any
significant impact on the Group’s consolidated
financial statements.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
tRa ISR R

2.3

24

MATERIAL ACCOUNTING POLICIES
(Continued)

Issued But Not Yet Effective HKFRS
Accounting Standards (Continued)

HKFRS 10 Consolidated Financial Statements:
The amendments clarify that the relationship
described in paragraph B74 of HKFRS 10 is just
one example of various relationships that might
exist between the investor and other parties acting
as de facto agents of the investor, which removes
the inconsistency with the requirement in paragraph
B73 of HKFRS 10. Earlier application is permitted.
The amendments are not expected to have any
significant impact on the Group’s consolidated
financial statements.

HKAS 7 Statement of Cash Flows: The
amendments replace the term “cost method” with
“at cost” in paragraph 37 of HKAS 7 following the
prior deletion of the definition of “cost method”.
Earlier application is permitted. The amendments
are not expected to have any impact on the Group’s
consolidated financial statements.

Principles Of Consolidation

2.4.1 Subsidiaries and non-controlling interests

Subsidiaries are entities (including a structured entity)
controlled by the Group. The Group controls an entity
when the Group is exposed to, or has rights to, variable
returns from its involvement with the entity and has the
ability to affect those returns through its power over
the entity. Subsidiaries are consolidated from the date
on which control is transferred to the Group. They are
deconsolidated from the date that control ceases.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

2 MATERIAL ACCOUNTING POLICIES
(Continued)

2.4 Principles Of Consolidation (Continued)

2.4.1 Subsidiaries and non-controlling interests
(Continued)

@) Business combination

The Group applies the acquisition method to account for
business combinations. The consideration transferred
for the acquisition of a subsidiary is the fair values of
the assets transferred, the liabilities incurred and the
equity interests issued by the Group. The consideration
transferred includes the fair value of any asset or liability
resulting from a contingent consideration arrangement.
Identifiable assets acquired and liabilities and contingent
liabilities assumed in a business combination are measured
initially at their fair values at the acquisition date. The
Group recognises any non-controlling interest (“NCI”) in
the acquiree on an acquisition-by-acquisition basis, either
at fair value or at the NCI's proportionate share of the
recognised amounts of acquiree’s identifiable net assets.

Acquisition-related costs are expensed as incurred.

If the business combination is achieved in stages, the
acquisition date carrying value of the acquirer’s previously
held equity interest in the acquiree is re-measured to fair
value at the acquisition date; any gains or losses arising
from such re-measurement are recognised in consolidated
statement of profit or loss.

Any contingent consideration to be transferred by the
Group is recognised at fair value at the acquisition date.
Subsequent changes to the fair value of the contingent
consideration that is deemed to be an asset or liability is
recognised in accordance with HKFRS 9 in profit or loss.
Contingent consideration that is classified as equity is not
remeasured, and its subsequent settlement is accounted
for within equity.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

2 MATERIAL ACCOUNTING POLICIES
(Continued)

2.4 Principles Of Consolidation (Continued)

2.4.1 Subsidiaries and non-controlling interests
(Continued)

@) Business combination (Continued)

The excess of the consideration transferred, the amounts
of any NCI in the acquiree and the acquisition-date fair
value of any previous equity interest in the acquiree
over the fair value of the identifiable net assets acquired
is recorded as goodwill. If the total of consideration
transferred, NCI recognised and previously held interest
measured is less than the fair value of the net assets of
the subsidiary acquired in the case of a bargain purchase,
the difference is recognised directly in the consolidated
statement of profit or loss.

Changes in the Group’s interests in a subsidiary that do
not result in a loss of control are accounted for as equity
transactions.

When the Group loses control of a subsidiary, it
derecognises the assets and liabilities of the subsidiary,
and any related NCI and other components of equity. Any
resulting gain or loss is recognised in profit or loss. Any
interest retained in that former subsidiary is measured at
fair value when control is lost.

Inter-company transactions, balances and unrealised gains
on transactions between group companies are eliminated.
Unrealised losses are also eliminated. Accounting policies
of subsidiaries now comprising the Group have been
changed where necessary to ensure consistency with the
policies adopted by the Group.

2.5 Segment reporting

Operating segment is reported in a manner consistent
with the internal reporting provided to the chief operating
decision-maker (“CODM”). The CODM, who is responsible
for allocating resources and assessing performance of the
operating segment, has been identified as the Directors
who make strategic decisions.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

2 MATERIAL ACCOUNTING POLICIES
(Continued)

2.6 Foreign currency translation
2.6.1 Functional and presentation currency

ltems included in the consolidated financial statements
of each of the Group’s entities are measured using the
currency of the primary economic environment in which
the entity operates (the “functional currency”). The
consolidated financial statements are presented in RMB,
which is the Company’s functional and the Group’s
presentation currency.

2.6.2 Transactions and balances

Foreign currency transactions are translated into the
functional currency using the exchange rate prevailing at
the dates of the transaction. Foreign exchange gains and
losses resulting from the settlement of such transactions
and from the translation at year-end exchange rates of
monetary assets and liabilities denominated in foreign
currencies are generally recognised in consolidated
statement of profit or loss.

2.6.3 Group companies

The results and financial positions of all the group entities
(none of which has the currency of a hyperinflationary
economy) that have a functional currency different from the
presentation currency are translated into the presentation
currency as follows:

o assets and liabilities for each consolidated
statement of financial position presented are
translated at the closing rate at the date of that
statement of financial position;
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

2 MATERIAL ACCOUNTING POLICIES
(Continued)

2.6 Foreign currency translation
2.6.3 Group companies (Continued)

° income and expenses for each statement of
comprehensive income are translated at average
exchange rates (unless this average is not a
reasonable approximation of the cumulative effect
of the rates prevailing on the transaction dates, in
which case income and expenses are translated at
the rate on the dates of the transactions); and

° all resulting exchange differences are recognised in
other comprehensive income.

On consolidation, exchange differences arising from the
translation of any net investment in foreign operations are
taken to other comprehensive income. When a foreign
operation is sold or any borrowings forming part of the net
investment are repaid, the associated exchange differences
are reclassified to profit or loss, as part of the gain or loss
on sale.

2.7 Property, plant and equipment

Property, plant and equipment are stated at historical cost
less accumulated depreciation. Historical cost includes
expenditure that is directly attributable to the acquisition of
the items.

Subsequent costs are included in the assets’ carrying
amounts or recognised as a separate asset, as
appropriate, only when it is probable that future economic
benefits associated with the asset will flow to the Group
and the cost of the item can be measured reliably. The
carrying amounts of the replaced part is derecognised. All
other repairs and maintenance are charged to profit or loss
during the reporting period in which they are incurred.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

2 MATERIAL ACCOUNTING POLICIES
(Continued)

2.7 Property, plant and equipment (Continued)

Depreciation of property, plant and equipment is calculated
using the straight-line method to allocate their costs, net
of their residual value, over their estimated useful lives, as
follows:

Leasehold land and building Over the remaining lease term

Furniture, fixtures and office equipment 3to 5 years
Plant and machinery 310 5 years
Motor vehicles 3to 5 years

Shorter of estimated useful lives
or remaining lease terms

Leasehold improvements

The assets’ residual values and useful lives are reviewed,
and adjusted if appropriate, at the end of each reporting
period.

An asset’s carrying amount is written down immediately to
its recoverable amounts if the asset’s carrying amount is
greater than its estimated recoverable amounts.

Gain or loss on disposal are determined by comparing
proceeds with carrying amounts and are recognised in
consolidated statement of profit or loss.

2.8 Intangible assets

2.8.1 Acquired software for own use

Acquired software licenses are capitalised on the basis of
the costs incurred to acquire and bring to use the specific

software. They have a finite useful life and are carried at
cost less accumulated amortisation and impairment losses.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

2 MATERIAL ACCOUNTING POLICIES
(Continued)

2.8 Intangible assets (Continued)
2.8.2 Self-developed software

Development costs that are directly attributable to the
design and testing of identifiable and unique software
controlled by the Group are recognised as intangible assets
where the following criteria are met:

° it is technically feasible to complete the software so
that it will be available for use,

° management intends to complete the software and
use or sell it,

° there is an ability to use or sell the software,

° it can be demonstrated how the software will

generate probable future economic benefits,

° adequate technical, financial and other resources
to complete the development and to use or sell the
software are available, and

° the expenditure attributable to the software during
its development can be reliably measured.

Directly attributable costs that are capitalised as part of
the software include employee costs and an appropriate
portion of relevant overheads.

Capitalised development costs are recorded as intangible
assets and amortised from the point at which the asset is
ready for use.

Costs associated with maintaining self-developed software
programmes are recognised as an expense as incurred.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

2 MATERIAL ACCOUNTING POLICIES
(Continued)

2.8 Intangible assets (Continued)
2.8.3 Research and development

Research expenditure and development expenditure that
do not meet the criteria in Note 2.6.2 above are recognised
as an expense as incurred. Development costs previously
recognised as an expense are not recognised as an asset
in a subsequent period.

2.8.4 Amortisation methods and periods
The Group amortises intangible assets with a limited
useful life using the straight-line method over the following

periods:

System software
Self-developed software

5 years
3 years

2.8.5 Goodwill

Goodwill arising on acquisition of businesses is measured
at cost less accumulated impairment losses and is tested
annually for impairment (see note 2.9).

2.9 Impairment of non-financial assets

At each reporting date, the Group reviews the carrying
amounts of its non-financial assets (other than inventories,
contract assets and deferred tax assets) to determine
whether there is any indication of impairment. If any such
indication exists, then the asset’s recoverable amount is
estimated. Goodwill is tested annually for impairment.

For impairment testing, assets are grouped together into
the smallest group of assets that generates cash inflows
from continuing use that are largely independent of the
cash inflows of other assets or cash-generating units
(“CGU"s). Goodwill arising from a business combination is
allocated to CGUs or groups of CGUs that are expected to
benefit from the synergies of the combination.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

2 MATERIAL ACCOUNTING POLICIES
(Continued)

2.9 Impairment of non-financial assets (Continued)

The recoverable amount of an asset or CGU is the greater
of its value in use and its fair value less costs of disposal.
Value in use is based on the estimated future cash flows,
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 CGU.

An impairment loss is recognised if the carrying amount of
an asset or CGU exceeds its recoverable amount.

Impairment losses are recognised in profit or loss. They
are allocated first to reduce the carrying amount of any
goodwill allocated to the CGU, and then to reduce the
carrying amounts of the other assets in the CGU on a pro
rata basis.

An impairment loss in respect of goodwill is not reversed.
For other assets, an impairment loss is reversed only to the
extent that the resulting carrying amount does not exceed
the carrying amount that would have been determined, net
of depreciation or amortisation, if no impairment loss had
been recognised.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

2 MATERIAL ACCOUNTING POLICIES
(Continued)

2.10 Financial assets
2.10.1 Classification

The Group classifies its financial assets in the following
measurement categories:

° those to be measured subsequently at fair value
(either through other comprehensive income, or
through profit or loss); and

° those to be measured at amortised cost.

The classification depends on the entity’s business model
for managing the financial assets and the contractual terms
of the cash flows.

The Group reclassifies debt investments when and only
when its business model for managing those assets
changes.

2.10.2 Recognition and measurement

At initial recognition, the Group measures a financial asset
at its fair value plus, in the case of a financial asset not at
fair value through profit or loss, transaction costs that are
directly attributable to the acquisition of the financial asset.
Transaction costs of financial assets carried at fair value
through profit or loss are expensed in the consolidated
statement of profit or loss.

Financial assets with embedded derivatives are considered
in their entirety when determining whether their cash flows
are solely payment of principal and interest.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

2 MATERIAL ACCOUNTING POLICIES
(Continued)

2.10 Financial assets (Continued)
2.10.2 Recognition and measurement (Continued)
Debt instruments

Subsequent measurement of debt instruments depends
on the Group’s business model for managing the asset
and the cash flow characteristics of the asset. The Group
classifies its debt instruments to be measured at amortised
costs.

Assets that are held for collection of contractual cash
flows where those cash flows represent solely payments
of principal and interest are measured at amortised cost.
Interest income from these financial assets is included in
finance income using the effective interest rate method.
A gain or loss on a debt investment that is subsequently
measured at amortised cost and is not part of a hedging
relationship is recognised in consolidated statement of
profit or loss when the asset is derecognised or impaired.

2.10.3 Derecognition

Financial assets are derecognised when the rights to
receive cash flows from the investments have expired
or have been transferred and the Group has transferred
substantially all risks and reward of ownership.

2.11 Offsetting financial instruments

Financial assets and liabilities are offset and the net
amounts reported in the consolidated statement of financial
position when there is a legally enforceable right to offset
the recognised amounts and there is an intention to settle
on a net basis or realise the asset and settle the liability
simultaneously.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

2 MATERIAL ACCOUNTING POLICIES
(Continued)

2.12 Impairment of financial assets

The Group has the following types of financial assets
measured at amortised cost subject to HKFRS 9’s
expected credit loss model:

o Contract assets and trade and bills receivables

° Deposits and other receivables and amount due
from the immediate holding company

° Cash and cash equivalents and pledged bank
deposits

The Group assesses on a forward-looking basis the
expected credit loss associated with its assets carried
at amortised cost. The impairment methodology applied
depends on whether there has been a significant increase
in credit risk.

In assessing whether the credit risk of a financial asset has
increased significantly since initial recognition, the Group
considers that a default event occurs when the borrower
is unlikely to pay its credit obligations to the Group in full,
without recourse to actions such as realising security.
The Group considers information that is reasonable and
supportable, including historical experience and forward-
looking information that is available.

For contract assets and trade and bills receivables, the
Group applies the simplified approach permitted by HKFRS
9, which requires expected lifetime losses to be recognised
from initial recognition of the contract assets and trade
and bills receivables. The provision matrix is determined
based on historical loss rates over the expected life of the
contract assets and trade and bills receivables with similar
credit risk characteristics and is adjusted for forward-
looking estimates. At every reporting date, the historical
loss rates are updated and changes in the forward-looking
estimates are analysed.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

2 MATERIAL ACCOUNTING POLICIES
(Continued)

2.12 Impairment of financial assets (Continued)

For deposits and other receivables and amount due from
the immediate holding company, the Group measures the
impairment as either 12-month expected credit losses
or lifetime expected credit losses, depending on whether
there has been a significant increase in credit risk since
initial recognition. If a significant increase in credit risk of
the other receivables has occurred since initial recognition,
then impairment is measured as lifetime expected credit
losses. To manage risk arising from cash and cash
equivalents and pledged bank deposits, the Group only
transacts with reputable financial institutions.

2.13 Trade, bills and other receivables

Trade and bills receivables are amounts due from
customers for goods sold or services performed in the
ordinary course of business. If collection of trade , bills and
other receivables is expected in one year or less (or in the
normal operating cycle of the business if longer), they are
classified as current assets. If not, they are presented as
non-current assets.

Trade, bills and other receivables are recognised initially at
fair value and subsequently measured at amortised cost
using the effective interest method, less allowance for
impairment.

2.14 Cash and cash equivalents

For the purpose of presentation in the consolidated
statement of cash flows, cash and cash equivalents include
cash on hand and deposits held at call with banks with
original maturities of three months or less.

2.15 Share capital

Ordinary shares are classified as equity. Incremental costs
directly attributable to the issue of new shares or options
are shown in equity as a deduction, net of tax, from the
proceeds.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

2 MATERIAL ACCOUNTING POLICIES
(Continued)

2.16 Trade and other payables

Trade payables are obligations to pay for goods or services
that have been acquired in the ordinary course of business
from suppliers. Trade and other payables are classified as
current liabilities if payment is due within one year or less
(or in the normal operating cycle of the business if longer). If
not, they are presented as non-current liabilities.

Trade and other payables are recognised initially at fair
value and subsequently measured at amortised cost using
the effective interest method.

2.17 Borrowings

Borrowings are recognised initially at fair value, net of
transaction costs incurred. Borrowings are subsequently
carried at amortised cost; any difference between the
proceeds (net of transaction costs) and the redemption
value is recognised in interest expense over the period of
the borrowings using the effective interest method.

Borrowings are classified as current liabilities unless the
Group has an unconditional right to defer settlement of
the liability for at least twelve months after the end of the
reporting period.

2.18 Borrowing costs

General and specific borrowing costs that are directly
attributable to the acquisition, construction or production
of a qualifying asset are capitalised during the period of
time that is required to complete and prepare the asset for
its intended use or sale. Qualifying assets are assets that
necessarily take a substantial period of time to get ready
for their intended use or sale.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

2 MATERIAL ACCOUNTING POLICIES
(Continued)

2.18 Borrowing costs (Continueq)

Investment income earned on the temporary investment of
specific borrowings pending their expenditure on qualifying
assets is deducted from the borrowing costs eligible for
capitalisation.

Other borrowing costs are expensed in the period in which
they are incurred.

2.19 Provisions

Provisions are recognised when the Group has a present
legal or constructive obligation as a result of past events;
it is probable that an outflow of resources will be required
to settle the obligation; and the amounts can be reliably
estimated. Provisions are not recognised for future
operating losses.

Where there are a number of similar obligations, the
likelihood that an outflow will be required in settlement is
determined by considering the class of obligations as a
whole. A provision is recognised even if the likelihood of an
outflow with respect to any one item included in the same
class of obligations may be small.

Provisions are measured at the present value of the
expenditures expected to be required to settle the
obligation using a pre-tax rate that reflects current market
assessments of the time value of money and the risks
specific to the obligation. The increase in the provision due
to passage of time is recognised as finance costs.

2.20 Current and deferred income tax

The income tax expense or credit for the period is the tax
payable on the current period’s taxable income based on
the applicable income tax rate for each jurisdiction adjusted
by changes in deferred tax assets and liabilities attributable
to temporary differences.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

2 MATERIAL ACCOUNTING POLICIES
(Continued)

2.20 Current and deferred income tax (Continued)
2.20.1 Current income tax

The current income tax charge is calculated on the basis of
the tax laws enacted or substantively enacted at the end of
the reporting period in the countries where the company’s
subsidiaries operate and generate taxable income.
Management periodically evaluates positions taken in
tax returns with respect to situations in which applicable
tax regulation is subject to interpretation. It establishes
provisions where appropriate on the basis of amounts
expected to be paid to the tax authorities.

2.20.2 Deferred income tax

Deferred income tax is provided in full, using the liability
method, on temporary differences arising between the tax
bases of assets and liabilities and their carrying amounts in
the consolidated financial statements. However, deferred
tax liabilities are not recognised if they arise from the
initial recognition of goodwill. Deferred income tax is also
not accounted for if it arises from initial recognition of an
asset or liability in a transaction other than a business
combination that at the time of the transaction affects
neither accounting nor taxable profit or loss. Deferred
income tax is determined using tax rates (and laws) that
have been enacted or substantively enacted by the end of
the reporting period and are expected to apply when the
related deferred tax asset is realised or the deferred tax
liability is settled.

Deferred tax assets are recognised only if it is probable
that future taxable amounts will be available to utilise those
temporary differences and losses.

Deferred tax liabilities and assets are not recognised for
temporary differences between the carrying amount and
tax bases of investments in foreign operations where the
Group is able to control the timing of the reversal of the
temporary differences and it is probable that the differences
will not reverse in the foreseeable future.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

2 MATERIAL ACCOUNTING POLICIES
(Continued)

2.20 Current and deferred income tax (Continued)
2.20.3 Offsetting

Deferred tax assets and liabilities are offset when there is
a legally enforceable right to offset current tax assets and
liabilities and when the deferred tax balances relate to the
same taxation authority. Current tax assets and liabilities
are offset where the entity has a legally enforceable right
to offset and intends either to settle on a net basis, or to
realise the asset and settle the liability simultaneously.

Current and deferred tax is recognised in profit or loss,
except to the extent that it relates to items recognised in
other comprehensive income or directly in equity. In this
case, the tax is also recognised in consolidated statement
of other comprehensive income or directly in equity,
respectively.

2.21 Employee benefits
2.21.1 Short-term obligations

Liabilities for wages and salaries, including non-monetary
benefits and accumulating sick leave that are expected
to be settled wholly within twelve months after the end
of the period in which the employees render the related
service are recognised in respect of employees’ services
up to the end of the reporting period and are measured at
the amounts expected to be paid when the liabilities are
settled. The liabilities are presented as current employee
benefit obligations in the consolidated statement of
financial position.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

2 MATERIAL ACCOUNTING POLICIES
(Continued)

2.21 Employee benefits (Continued)
2.21.2 Defined contribution plans

The Group pays contributions to defined contribution plans
on a mandatory, contractual or voluntary basis. The Group
has no further payment obligations once the contributions
have been paid. The contributions are recognised as
employee benefit expense when they are due. Prepaid
contributions are recognised as an asset to the extent
that a cash refund or a reduction in the future payments is
available.

2.22 Revenue recognition

Revenue comprises the fair value of the consideration
received or receivable for the sale of goods and services in
the ordinary course of the Group’s activities.

Revenue is recognised when or as the control of the
services or goods is transferred to the purchaser.
Depending on the terms of the contract and the laws that
apply to the contract, control of the services or goods
may transfer over time or at a point in time. Control of the
services or goods is transferred over time if the Group’s
performance:

0) provides all of the benefits received and consumed
simultaneously by the customer; or

(i) creates and enhances an asset that the customer
controls as the Group performs; or

(iii) 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.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

2 MATERIAL ACCOUNTING POLICIES
(Continued)

2.22 Revenue recognition (Continued)

If control of the services or goods transfers over time,
revenue is recognised over the period of the contract by
reference to the progress towards complete satisfaction
of that performance obligation. Otherwise, revenue is
recognised at a point in time when the purchaser obtains
control of the asset.

The progress towards complete satisfaction of the
performance obligation is measured based on output
method that best depicts the Group’s performance in
satisfying the performance obligation. The output method
is made reference to the direct measurements of the value
to the customer of goods or services transferred to date.

If the consideration in a contract includes a variable
amount, the Group estimates the amount of consideration
to which it will be entitled in exchange for transferring
the goods or services to the customer. The variable
consideration is estimated by using the expected value
method at contract inception because this method best
predicts the amount of variable consideration to which the
group will be entitled.

Certain contracts entered into by the Group in the provision
of wireless telecommunication network enhancement
services, telecommunication network infrastructure
maintenance and engineering services and information and
communication technology integration services include
contingent payment clauses that give rise to variable
consideration.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

2 MATERIAL ACCOUNTING POLICIES
(Continued)

2.22 Revenue recognition (Continueq)

For variable consideration arising from contingent payment
clauses, the Group is subcontracted by the customers
who are engaged by the ultimate users as contractors
of projects, and the Group’s receipts of payment from
the customers are in turn contractually contingent on the
customers receiving the acceptance and payment from the
ultimate users, only after which the customers will settle
with the Group.

The Group uses the expected value method to estimate
the amount of variable consideration because this method
best predicts the amount of variable consideration to which
the Group will be entitled. Accumulated historical receipts,
background of ultimate project user, duration of project and
involvement of numbers of parties in the project are used to
estimate the variable consideration arising from contingent
payment clauses.

Revenue is only recognised to the extent that it is highly
probable that a significant reversal will not occur. Before
including any amount of variable consideration in the
transaction price, the Group considers whether the
amount of variable consideration is constrained. The Group
determines that variable consideration is constrained until
it is highly probable that a significant reversal in the amount
of cumulative revenue recognised will not occur when the
uncertainty associated with the variable consideration is
subsequently resolved.

At the end of each reporting period, the Group updates
the estimated transaction price (including updating its
assessment of variable consideration) to represent faithfully
the circumstances present at the end of each reporting
period and the change in circumstances during the
reporting period.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

2 MATERIAL ACCOUNTING POLICIES
(Continued)

2.22 Revenue recognition (Continued)

When either party to a contract has performed, the Group
presents the contract in the consolidated statement
of financial position as a contract asset or a contract
liability, depending on the relationship between the
Group’s performance and the customer’s payment. A
contract asset is the Group’s right to consideration in
exchange for goods that the Group has transferred to a
customer. Incremental costs incurred to obtain a contract,
if recoverable, are capitalised and presented as assets
and subsequently amortised when the related revenue is
recognised. The Group applies the practical expedient and
recognises costs of obtaining a contract as an expense
when incurred because the amortisation period is normally
within one year or less.

If a customer pays consideration or the Group has a right
to an amount of consideration that is unconditional, before
the Group transfers the promised goods to the customer,
the Group presents the contract as a contract liability
when the payment is received or a receivable is recorded
(whichever is earlier). A contract liability is the Group’s
obligation to transfer the promised goods to a customer for
which the Group has received consideration or an amount
of consideration is due from the customer.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

2 MATERIAL ACCOUNTING POLICIES
(Continued)

2.22 Revenue recognition (Continueq)

2.22.1 (i) Wireless telecommunication network
enhancement services, (ii) telecommunication
network infrastructure maintenance and
engineering services, (iij) ICT integration
services and (iv) software development and
related services

Revenue is recognised when specific criteria have been
met for the Group’s activities as described below:

Revenue from provision of (i) wireless telecommunication
network enhancement services, (ii) telecommunication
network infrastructure maintenance and engineering
services, (iii) ICT integration services and (iv) software
development and related services are recognised over time
in accordance with output method for measuring progress
when the related services are rendered.

2.22.2 Sales of software or hardware

Sales of software or hardware transferred at a point in time
are recognised when control of the goods has transferred,
being when the Group has delivered the products to
the customers and the customers have accepted the
products, the customers have full discretion over the
products, and there is no unfulfiled obligation that could
affect the customers’ acceptance of the products.

2.22.3 Fintech business services

Revenue from the provision of the fintech business services
mainly comprised:

(i) transaction fee income is recognised at a point
in time when the payment transaction is being
processed for and on behalf of the customers
through its platform; and

(ii) referral fee and other services income is recognised
at a point in time when the related services are
rendered.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

2 MATERIAL ACCOUNTING POLICIES
(Continued)

2.23 Interest income

Interest income is recognised on a time-proportion basis
using the effective interest method.

2.24 Leases

The Group leases various properties and machineries.
Rental contracts are typically made for fixed periods of
three months to six years. Lease terms are negotiated
on an individual basis and contain various terms and
conditions. The lease agreements do not impose any
covenants, but leased assets may not be used as security
for borrowing purposes.

Leases are recognised as right-of-use assets (included
in property, plant and equipment) and the corresponding
liabilities at the date of which the respective leased asset
is available for use by the Group. Each lease payment is
allocated between the liability and finance cost. The finance
cost is charged to profit or loss over the lease period so
as to produce a constant periodic rate of interest on the
remaining balance of the liability for each period.

Assets and liabilities arising from a lease are initially
measured on a present value basis. Lease liabilities include
the net present value of the following lease payments:

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

o variable lease payment that are based on an index
or a rate;
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

2 MATERIAL ACCOUNTING POLICIES
(Continued)

2.24 Leases (Continued)

° amounts expected to be payable by the lessee
under residual value guarantees;

° the exercise price of a purchase option if the lessee
is reasonably certain to exercise that option; and

° payments of penalties for terminating the lease, if
the lease term reflects the lessee exercising that
option.

The lease payments are discounted using the interest rate
implicit in the lease, if that rate can be determined, or the
entity’s incremental borrowing rate.

Right-of-use assets are measured at costs comprising the
following:

° the amount of the initial measurement of lease
liability;

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

° any initial direct costs; and

° restoration costs.

Right-of-use assets are generally depreciated over the
shorter of the asset’s useful life and the lease term on
a straight-line basis. If the Group is reasonably certain
to exercise a purchase option, the right-of-use asset is
depreciated over the underlying asset’s useful life.

Payments associated with short-term leases are
recognised on a straight-line basis as an expense in profit
or loss. Short-term leases are leases for property, plant and
machinery with a lease term of less than 12 months.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

2 MATERIAL ACCOUNTING POLICIES
(Continued)

2.25 Dividend distribution

Dividend distribution to the shareholders is recognised as a
liability in the year in which the dividend is approved by the
Company’s shareholders or directors, where appropriate.

2.26 Government grants

Grants from the government are recognised at their fair
value where there is a reasonable assurance that the grant
will be received and the Group will comply with all attached
conditions.

Government grants relating to expenses are deferred
and recognised in the consolidated statement of
comprehensive income over the period necessary to match
them with the costs that they are intended to compensate.

2.27 Contingent liabilities

A contingent liability is a possible obligation that arises from
past events and whose existence will only be confirmed
by the occurrence or non-occurrence of one or more
uncertain future events not wholly within the control of the
Group. It can also be a present obligation arising from past
events that is not recognised because it is not probable
that outflow of economic resources will be required or the
amounts of obligation cannot be measured reliably.

A contingent liability is not recognised but is disclosed in
the financial statements. When a change in the probability
of an outflow occurs so that outflow is probable, it will then
be recognised as a provision.

2.28 Contract assets and contract liabilities

A contract asset is recognised when the Group recognises
revenue before being unconditionally entitled to the
consideration under the payment terms set out in the
contract. Contract assets are assessed for expected credit
loss in accordance with the policy set out in “Impairment of
assets” above and are reclassified to receivables when the
right to the consideration has become unconditional.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

2

MATERIAL ACCOUNTING POLICIES
(Continued)

2.28 Contract assets and contract liabilities

(Continued)

A contract liability is recognised when a payment is
received or a payment is due (whichever is earlier) from
a customer before the Group transfers the related goods
or services. Contract liabilities are recognised as revenue
when the Group performs under the contract (i.e., transfers
control of the related goods or services to the customer).

2.29 Related parties

A party is considered to be related to the Group if:

(@

or

the party is a person or a close member of that
person’s family and that person:

(i) has control or joint control over the Group;
(ii) has significant influence over the Group; or
(iii) is a member of the key management

personnel of the Group or of a parent of the
Group;

the party is an entity where any of the following
conditions applies:

(i) the entity and the Group are members of the
same group;

(ii) one entity is an associate or joint venture of
the other entity (or of a parent, subsidiary or
fellow subsidiary of the other entity);
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

2 MATERIAL ACCOUNTING POLICIES
(Continued)

2.29 Related parties
(b) (Continued)

(iii) the entity and the Group are joint ventures of
the same third party;

(iv) one entity is joint venture of a third entity and
the other entity is an associate of the third
entity;

(v) the entity is a post-employment benefit plan
for the benefit of employees of either the
Group or an entity related to the Group;

(Vi) the entity is controlled or jointly controlled by
a person identified in (a);

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

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

2.30 Inventories

Inventories are stated at the lower of cost and
net realisable value. Cost is determined on the
weighted-average method. Net realisable value
is based on estimated selling prices less any
estimated costs to be incurred to disposal.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

3  SIGNIFICANT ACCOUNTING
JUDGEMENTS AND ESTIMATES

The preparation of the Group’s consolidated financial
statements requires management to make judgements,
estimates and assumptions that affect the reported
amounts of revenues, expenses, assets and liabilities and
their accompanying disclosures. Uncertainty about these
assumptions and estimates could result in outcomes
that could require a material adjustment to the carrying
amounts of the assets or liabilities affected in the future.

Judgements

In the process of applying the Group’s accounting policies,
management has made the following judgements, apart
from those involving estimations, which have the most
significant effect on the amounts recognised in the financial
statements:

Estimation of variable consideration

Certain contracts entered into by the Group in the provision
of wireless telecommunication network enhancement
services, telecommunication network infrastructure
maintenance and engineering services and information and
communication technology integration services include
contingent payment clauses that give rise to variable
consideration.

For variable consideration arising from contingent payment
clauses, the Group is subcontracted by the customers
who are engaged by the ultimate users as contractors of
projects, and therefore the Group’s receipts of payment
from the customers are in turn contractually contingent on
the customers receiving the acceptance and payment from
the ultimate users, only after which the customers will then
settle with the Group.

The Group uses the expected value method to estimate
the amount of variable consideration because this method
best predicts the amount of variable consideration to which
the Group will be entitled. Accumulated historical receipts,
background of ultimate project user, duration of project and
involvement of numbers of parties in the project are used to
estimate the variable consideration arising from contingent
payment clauses.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

3 SIGNIFICANT ACCOUNTING
JUDGEMENTS AND ESTIMATES
(Continued)

Judgements (Continued)
Estimation of variable consideration (Continued)

Based on the above, the management of the Group
estimated the variable consideration arising from
contingent payment clauses to be ranging from 10% to
20% of the total outstanding receivables of the projects.

Estimation uncertainty

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

Measurement of the expected credit losses for trade
and bills receivables and contract assets

The Group uses judgement in measuring the expected
credit losses for trade and bills receivables and contract
assets when selecting the inputs to the impairment
calculation, based on the Group’s historical credit loss
information as well as forward-looking estimates at the
end of each reporting period. Explanation of the inputs,
assumptions and estimation techniques used in measuring
expected credit losses is further detailed in Note 36.2(b).

Where the expectations are different from the original
estimates, such differences will impact the carrying
amounts of trade and bills receivables and contract assets
and the expected credit losses in the periods in which such
estimates have been changed.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

3 SIGNIFICANT ACCOUNTING
JUDGEMENTS AND ESTIMATES
(Continued)

Estimation uncertainty (Continued)
Income taxes

The Group is subject to income taxes mainly in the Chinese
Mainland. Significant judgement is required in determining
provision for income taxes. There are transactions and
calculations for which the ultimate tax determination is
uncertain during the ordinary course of business. Where
the final tax outcome of these matters is different from the
amounts that were initially recorded, such differences will
impact the income tax and deferred income tax provisions
in the periods in which such determination are made.

Deferred tax assets relating to certain temporary
differences are recognised as management considers it is
probable that future taxable profit will be available against
which the temporary differences can be utilised. Where
the expectation is different from the original estimate,
such differences will impact the recognition of deferred
tax assets and tax expense in the periods in which such
estimate is changed.

Fair value of financial assets at fair value through
profit or loss (“FVTPL”)

The fair value of financial assets at FVTPL that are not
traded in an active market is determined by using valuation
techniques. The Group assesses and selects a variety
of methods and determine the fair values. Independent
external valuer has been involved in determining fair value
of certain financial assets at FVTPL. The key assumptions
adopted in the valuations are based on management best
estimates.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

3 SIGNIFICANT ACCOUNTING
JUDGEMENTS AND ESTIMATES
(Continued)

Estimation uncertainty (Continued)

Service contracts of (i) telecommunication network
infrastructure engineering services, (ii) information
and communication technology integration services;
and (iiij) telecommunication network-related software
development and related services

Revenue from service contracts of (i) telecommunication
network infrastructure engineering services, (i) information
and communication technology integration services;
and (iii) telecommunication network-related software
development and related services are recognised over
time using the output method. Such revenue and profit
recognition on incomplete projects are dependent on
estimating the outcome of the contract, as well as the work
done to date. Actual outcomes in terms of total costs or
revenue may be higher or lower than estimated at the end
of the reporting period, which would affect the revenue and
profit recognised in future years as an adjustment to the
amounts recorded to date.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

4 REVENUE AND SEGMENT
INFORMATION

The CODM has been identified as the Directors. The
Directors review the Group’s internal reporting in order to
assess performance and allocate resources. The Directors
have determined the operating segment based on these
reports.

Segment assets include all current and non-current
assets with the exception of (i) unallocated head office
and corporate assets, (i financial assets at FVTPL and
(i) deferred tax assets. Segment liabilities include all
current and non-current liabilities with the exception of
(i) unallocated head office and corporate liabilities, (i) tax
payables and (jii) deferred tax liabilities.

The Directors consider the Group’s operation from a
business perspective and over 90% of the Group’s
segment assets and revenue are arising from its provision
of services and products for telecommunication network
and infrastructure. Therefore, no segment result, segment
assets and segment liabilities were further presented.

(a) Revenue

RE M HRRMIEE

4 WmKkaEbEH

TEEBERRECHNARESZT EFERLE
ERABREUFERBERDEER-EFE
BEZESREBEEEEDH-

ﬁjﬁiéé&?ﬁﬁﬁﬁm@]&#uu@]ﬁé’|‘&7r
BOXRDEENEREREESE (II)&/AEETE
ARG EHMEERGINEERBEESE -
HEEEEME RS RIERBEE  ER E,?E
(WRoEEMEEREEER (EMRERK
(HELERIBEE -

BEENEEAETRAEREE Zﬁ%ﬁn?@
90%5’]’\45,@%&%7\}55%@% SRR E

RERBRER AL BIEE—F 259D
J‘B%u “DEHEERDBEE-

(@ H=

Year ended 31 December

HE12A31HLLEE
2025 2024
20254 20244
RMB’000 RMB’000
AREBFr ARETT
Timing of revenue recognition U 2 B 5 BF )
Over time R—EEER
— Wireless telecommunication network — AR EEPEELRT
enhancement services 64,075 76,538
— Telecommunication network infrastructure —EBERERERRAEERTRR
maintenance and engineering services AR#5 56,808 29,311
— ICT integration services = ICT%B?EE?’Az 83,116 144,452
— Telecommunication network-related — B EEAERE R 2% & AERE
software development and related AR#5
services 10,687 23,162
214,686 273,463
At a point in time RE—EFERL
— Sales of software or hardware — I E I E 3,787 4,760
— Fintech business services —BRIRHY E RS 54 =
3,841 4,760
218,527 278,223
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

4 REVENUE AND SEGMENT
INFORMATION (Continued)

(b) Information about major customers

Revenue from major customers who have individually
contributed 10% or more of the total revenue of the Group,
including sales to a group of entities which are known to
be under common control with that customer, is set out
below:

4 WmKkaEEH (@)

(b) HRAXEERNEH
REBEBEMAERBWRZI10%T U EHE

EEFNN=E (BEMEMNEZERZHEE
RN —EERRNEE) &#7/WMT :

Year ended 31 December

HE12R1ALEE

2025 2024

20255 20246

RMB’000 RMB’000

AREFRT NG S
Customer A ZPA 33,104 =
Customer B ZFB 33,103 39,780
Customer C ERC - 36,733
Customer D ZAD 29,819 -
Customer E ZRE 22,377 =

*

No further disclosure for the revenue from these customers
as their respective amount was less than 10% of the Group’s
total revenue for the year ended 31 December 2024 or 2025.

For the year ended 31 December 2025, 60% of the
Group’s revenue was derived from its top five customers
(2024: 47%) in which, as to 15% of the Group’s revenue
was derived from its largest customer (2024: 14%).

(c) Segment revenue by customers’ geographical
location

The Group is mainly domiciled in the Chinese Mainland.
As over 90% of the total revenue of the Group is derived
from external customers in the Chinese Mainland for the
years ended 31 December 2025 and 2024, therefore, no
geographical segment was further presented.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

4 REVENUE AND SEGMENT
INFORMATION (Continued)

(d) Non-current assets by geographical location

The geographical information of the non-current assets of
the Group is set out below:

RE M HRRMIEE

4 WmEKkaEEH (2

(d BOHEMSAINIERHEE

AEFEFRBEENMEBER&EIWT :

Year ended 31 December

HE12A31BLLEE
2025 2024
20255 20244
RMB’000 RMB’000
AREBFr ARETT
Chinese Mainland A B A9 3 43,849 19,229
Hong Kong 55 52,362 5,607
96,211 24,836

The non-current assets information above is based on the
location of assets and excludes the deferred tax assets and
goodwill.

(e) Details of contract liabilities

LA IEREE

EEEMDAEREBEEMETME
o BAEEE =}

B
ERBEEKRBE -

() ENaFEFHR

As at 31 December

128318

2025 2024

2025% 20244

RMB’000 RMB’000

ARETRT AREBTT

Contract liabilities (Note 26) EHEE (F:F26) 2,285 404
Notes: B EE

() Contract liabilities represent advanced payments received (i) FHEGEENHAERERPHNREMBE P U

from the customers for services that have yet been transferred
to the customers. The contract liabilities fluctuated during the
years due to fluctuation in sales with advanced payments.

(ii) During the year ended 31 December 2025, all brought-
forward contract liabilities of approximately RMB404,000
(2024: approximately RMB1,423,000) at the beginning of the
financial year were recognised as revenue.

BHBER - ARFEESNEBEEBNHE RS MIE
Re

(i) HZE2025512831 B IEEE  FRA R M BEERE
BNEEENa BN AR KE404,0007T (20244 @ 4
AR #1,423,00070) EFESR AW o
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

4 REVENUE AND SEGMENT
INFORMATION (Continued)

(f) Unsatisfied performance obligations

The transaction price allocated to the remaining

4 W=EKkaEEH (2

h KETHEHEE

R2025K%2024F12B31HDBEGHR TENE

performance obligations (unsatisfied or partially unsatisfied) F(RETHAEDRET) IRXZBRKTE .:Jr

as at 31 December 2025 and 2024 and the expected RN EEINT
timing of recognising revenue is as follows:
As at 31 December
*12831H

2025 2024

20255 2024%

RMB’000 RMB’000

ARBTR AR®TT

Within one year —FR 68,723 39,947

More than one year but less than two years —FE EEREUT 10,340 7,253

79,063 47,200

The Group has applied the practical expedient in KEBEEREBYBRGENF155EF121

paragraph 121 of HKFRS 15 to its contracts for services
such that the above information does not include
information about revenue that the Group will be entitled
to when it satisfies the remaining performance obligations
under the contracts for services that had an original
expected duration of one year or less.

The amounts disclosed above do not include variable
consideration which is constrained.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

RE M HRRMIEE

5 OTHER INCOME ) Hthlg A
Year ended 31 December
HE12A31HLLEE
2025 2024
20255 2024%
RMB’000 RMB’000
AR+ AR®TT
Government subsidies (Note (a)) BS#EEh (MYsE@) 486 529
Net changes in fair value of financial assets at #ZAFEtAIBRZ SREE
FVTPL (Note 21) NFEBEFE (HE21) 31,076 2,600
Sundry income B A 47 891
31,609 4,020
Notes: BT -
@) During the years ended 31 December 2025 and 2024, there (@) B E2025FF ;202412831 HILF & > 2 E BN

were no unfulfilled conditions or other contingencies attaching
to these subsidies.

6 PROFIT BEFORE TAX

Profit before tax is stated after charging/(crediting) the
following:

(a) Depreciation and amortisation

BB EARERIR S EMNAETIE

6  BRBAIEA

BRI AT & A TR (B A) U FEIEET
iR

(@) ITERiE

Year ended 31 December

HE12A31HLLEE

2025 2024
20255 2024
RMB’000 RMB’000
AR+ ARETT

Depreciation charges TEER
— Property, plant and equipment (Note 15) —WE BEREE (f:F15) 2,628 1,500
— Right-of-use assets (Note 15) —fEREEE FIsE15) 1,428 773
Total depreciation charges (Note 15) ES HAE%E (M15E15) 4,056 2,273
Amortisation of intangible assets (Note 17) mLEEEHE Ws17) 3,509 813
7,565 3,086
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

6  PROFIT BEFORE TAX (Continued) 6 FRRRATES (Z

(b)  Others

(b) EHfth

Year ended 31 December

#E12831HLLEE
2025 2024
20255 2024%
RMB’000 RMB’000
ARB TR AR®TT
Auditor’s remuneration Z 2L EME <&
— Audit services —BIZERFS 1,136 987
— Non-audit services —IFBIZARTS 354 306
Net impairment losses/(Reversal of EMEENEEZRERE
impairment) on financial and OB B[ #E) F$&8 -
contract assets:
— trade and bills receivables (Note 36.2(b)) —B S RKIBREREE (s
36.2(0)) 3,068 5,024
— contract assets (Note 36.2(b)) —&EHEE (5E36.2()) 1,850 (629)
— other receivables —H BN RIE 230 520
5,148 4,915
Write-off of property, plant and equipment B  BE Rk E (HsE15)
(Note 15) 128 D)
Net changes in fair value of financial assets at AT EFABRZ EREE
FVTPL (Note 21) AN EEEFEE (fisE21) (31,076) (2,600)
Bank interest income RITHI B UL A (198) (1,918)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

6  PROFIT BEFORE TAX (Continued)

(c) Listing expenses

RE M HRRMIEE

6 R#RaiiEd (&)
(c) LEHRAX

Year ended 31 December

HZE12831HILLEE
2025 2024
20254 20244
RMB’000 RMB’000
AR+ AR®BTT
Listing expenses il 53 - 6,257

Listing expenses represent other listing expenses not
directly related to the issuance of new shares upon listing
of the Company on 12 January 2024.

7  OTHER (LOSSES)/GAINS - NET

FTHEXIETIFEARRATR2024F1812H
THRETHROBEZEENEM EHREX -

7 Efth (§548) Wi — B8R

Year ended 31 December

#E12A31HILLFE
2025 2024
20255 20244
RMB’000 RMB’000
AREFTRT AREBTT
Exchange (losses)/gains [ER (85518) W (3,027) 2,987
Others Hith 196 64
(2,831) 3,051
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
tRa ISR R

8 FINANCE (COSTS)/INCOME, NET 8 ¥ (M) MAEE

Year ended 31 December
HE12A31BLLEFE
2025 2024
20255 20244
RMB’000 RMB’000
ARBTR AR®TT

Finance income BHBUWA
Bank interest income RITH B WA 198 1,918
Finance costs MR
Interest expenses on FMERX
— Interest-bearing bank borrowings — st BIRITER (1,004) (813)
— Leases (Notes 16(b) and 16(c)) —MRE (MfsE16(b)K16(c)) (78) 65)
(1,082) (878)
Finance (costs)/income, net B3 (A AR 58 (884) 1,040
9 EMPLOYEE BENEFIT EXPENSES 9 EERFIMX
Year ended 31 December
HE12A31HLLEE
2025 2024
20255 20244
RMB’000 RMB’000
AR+ ARETT
Wages and salaries TERHE 16,183 16,328
Pension cost — defined contribution plans BARERAER — REHERETE
(Note a) (F5Fa) 1,854 2,654
Other staff welfares HMETHEHN 435 375
Total employee benefit expenses BEEH M (BEEEMD)
(including directors’ remunerations) 18,472 19,357
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

9 EMPLOYEE BENEFIT EXPENSES
(Continued)

Notes:
(a) Pensions costs - defined contribution plans
The Chinese Mainland

As stipulated under the relevant rules and regulations in the
Chinese Mainland, the subsidiary operating in the Chinese Mainland
contributes to state-sponsored retirement plans for its employees.
For the years ended 31 December 2025 and 2024, depending on the
provinces of the employees’ registered residences and their current
region of work, the subsidiary contributed certain percentages of the
basic salaries of its employees and had no further obligations for the
actual payment of pensions or postretirement benefits beyond the
contributions. The state-sponsored retirement plans are responsible
for the entire pension obligations payable to the retired employees.

During the years ended 31 December 2025 and 2024, no forfeited
contributions were utilised by the Group to reduce its contributions,
and no forfeited contribution was available as at 31 December 2025
to reduce future contributions.

Hong Kong

The Group has arranged for its Hong Kong employees to join the
Mandatory Provident Fund Scheme (the “MPF Scheme”), a defined
contribution scheme managed by an independent trustee. Under
the MPF Scheme, the Group and its employees make monthly
contributions to the scheme at 5% of the employees’ earnings as
defined under the Mandatory Provident Fund legislation. Both the
Group’s and the employees’ mandatory contributions are subject to a
cap of HK$1,500 per month.

No forfeited contribution is available to reduce the contribution payable
in future year.

RE M HRRMIEE

9 EEHEMRAX F

5T
(a) BRENZ — REHME
A Py it

TR ¥Eh B A AR REFR B B R AR BYAR TE » A AR P st A8 AN
WEASAHESBRREMARAKT B IR B E2025
FR2024F12A3MHIEFE  RIEERENELRAEED R
HEMIEME KBATREERAFSNETESL
Emte B EE— S ETHRZSEILUIINBRAESH
BARBEHIEHEROR ZEEREHNRARFEEE
EIEKEENEHEREET

B F£2025%F K2024F 12831 H ILF E > REE I E KL UL
HRABRRD R 1R2025F 128318 » B E R IR AT
AR R o

&

FEBERBESBREESMARTE AT (ERE
) ZE B REBURFEABENER MR B R
BEEHE AEEKHEESSARERRA (EER®A
5T BIEP) BI5% M 5t B 1F R - AN E B K & 8 7952 Fl
MEZREUEB1,5008 04 LR

BE DR U AT BB R RFERI B HR
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

10 DIRECTORS’ REMUNERATION

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

10 EEHM

BIEEHRA - FEBREEAE383(1) A H
(EEFMNTER) RO BB EF
EESFHMOT :

Year ended 31 December

HE12A31BLLEE
2025 2024
20254 20244

RMB’000 RMB’000
ARBTR ARETT

Fees wE 760 1,086
Other emoluments: HME =
Salaries, allowances and benefits in kind e 2R EYER 1,835 347
Discretionary bonus BIBTEAL 185 200
Pension scheme contributions BRIREHEHER 77 169
Subtotal INEF 2,097 716
Total 4mst 2,857 1,802
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

10 DIRECTORS’ REMUNERATION

(Continued)

(a) Executive directors, non-executive director
and independent non-executive directors

Directors’ remuneration during the years ended 31
December 2025 and 2024 which was included in the staff
costs as disclosed in Note 9 is as follows:

RE M HRRMIEE

10 EFHM =

(@ BITEFR FRTEFRBILIFNTES

B E2025F 2024 F12B31HIEEENES
Bt AR O IEMNE T AR » 5%
B

Employer’s
Allowances  contribution
Discretionary  and benefits to pension
Name of director Fees Salary bonus in kind scheme Total
Hiiﬁﬁ& Fiigﬁi .
EEity nE i) BBt BMET SRR H
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
AEETR ARETr ARETR ARETR AR¥TR ARETR
Year ended 31 December 2025 HE2025F12A31HILEE
Executive directors: H7EE.
~ Qian Fenglei (Note (v)) — B (i5HV) - 261 - - 13 274
- Jia Zhengyi —EIflz - 306 - - 1 307
- Li Shihua —FRE - 1,107 185 - 22 1,314
~ Zhang Xiaolong (Note (vii) —3R/NEE (PR3 (vi) - 114 - 47 1 162
- Cong Bin (Note (ix)) — &3, (EEx) 2717 - - - 40 317
211 1,788 185 47 7 2,374
Non-executive director: ERTES:
- Lin Qihao e 150 - - - - 150
150 - - B B 150
Independent non-executive directors: ~ BIFHITES !
- Wong Che Man Eddy -8EX 111 - - - - 111
-Dan Xi —{B8 111 - - - - 11
— Chan Wai Dune (Note (vi) — Rt (=) 66 - - - - 66
- Leung Kwong Sak (Note (vii) —REH (f5Hvi) 45 - - - - 45
333 - - - - 333
760 1,788 185 47 7 2,857
Year ended 31 December 2024 HE2024F12B31HILEE
Executive directors: niTEs.
- Jia Zhengyi -BElz 210 70 100 - 67 447
- Liu Ping (Note () — 315 (W3x()) 103 = = = 28 131
- Li Shihua (Note (i) — a3 (i) = o77 - - 4 281
- Cong Bin —%, 300 - 100 - 70 470
613 347 200 - 169 1,329
Non-executive director: ERTES:
- Lin Qihao Y E 150 - - - - 150
150 - - - - 150
Independent non-executive directors: I JEHITES :
—Wu Wing Kuen (Note (i) — R (B3 (i) 9% - - - - 9%
- Leung Kwong Sak -2EH 108 - - - - 108
~ Yu Chi Wing (Note (i) —FEE (f135) 78 = = = = 78
~ Wong Che Man Eddy (Note (i) —&& (B3H(i) 29 - - - - 29
— Dan Xi (Note (v)) —1{85 (fi3¥(v) 12 = = = = 12
323 - - - - 323
1,086 347 200 - 169 1,802
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

10 DIRECTORS’ REMUNERATION
(Continued)

(a) Executive directors, non-executive director
and independent non-executive directors
(Continued)

Notes:

(i) resigned on 26 September 2024
(ii) appointed on 26 September 2024
(iii) resigned on 22 November 2024
(iv) appointed on 22 November 2024
(v) appointed on 11 February 2025
(vi) appointed on 26 May 2025

(vii) retired on 26 May 2025

(viii) appointed on 3 December 2025

(ix) resigned on 3 December 2025

During the years ended 31 December 2025 and 2024,
none of the directors of the Company (i) received or paid
any remuneration in respect of accepting office; (i) received
or paid emoluments in respect of services in connection
with the management of the affairs of the Company or its
subsidiaries undertaking; or (i) waived or has agreed to
waive any emolument.

(b) Directors’ retirement benefits and termination
benefits

During the years ended 31 December 2025 and 2024, no
emoluments, retirement benefits, payments or benefits in
respect of termination of directors’ services were paid or
made, directly or indirectly, to the directors; nor are any
payable.

WellCell Holdings Co., Limited #E@&XiiERAERAT
Annual Report 2025 3§

10 EFHM =

(@ BITER FRTEFRBIIFNTES
(%)

B5E :

0) 202449 26 H BT

(i 72202449 26 B 1T
(iii 2202411 8228 §HE
(v  2024F11B22HE ST
) F202552A 11 B ZR1T
(vi) R202555 826 H E & (T
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

10 DIRECTORS’ REMUNERATION
(Continued)

(c) Consideration provided to third parties for
making available directors’ services

During the years ended 31 December 2025 and 2024,
no consideration was provided to third parties for making
available directors’ services.

(d) Information about loans, quasi-loans and other
dealings in favour of directors, controlled
bodies corporate by and connected entities
with such directors

As at 31 December 2025 and 2024, there were no loans,
quasi-loans and other dealings in favour of directors,
controlled bodies corporate by and controlled entities with
such directors.

(e) Directors’ material interests in transactions,
arrangements or contracts

Save as disclosed in Note 32 to the consolidated financial
statements, no significant transactions, arrangements and
contracts in relation to the Group’s business to which the
Company or any of its subsidiaries was a party and in
which a director of the Company had a material interest,
whether directly or indirectly, subsisted as at 31 December
2025 and 2024 or at any time during the years ended 31
December 2025 and 2024.

RE M HRRMIEE

10 EFHM =

() MERMERRBMEE=FRHENAE

REE2025F H2024F12831HEFEE > ]
EREREEEREMOE=ZHRETAA

Be

) BEREFARES BANESREHNAE
RERAMENEROER  EEREE
3 BB R

R2025F K2024F12H31B B ERB AR E
E - HIEMEEMIEF IBEREHEHENS
BHNEF EERKREMRK G

() EFNRH ZHASHPHERER

i EMBEBRRMES2FAIEE I XA T
RERMHBRAEMEMRAERXER T LR
2025F K2024F12A31HHE E2025F &
2024F1 2B 1HIEFEAMEBEEMER
BAEFRETEEYABEBEREEAKGNE
ARG ZHREH -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

11. EMOLUMENTS OF FIVE HIGHEST
PAID INDIVIDUALS

The five individuals whose emoluments were the highest
in the Group includes 2 directors (2024: 2*) for the year
ended 31 December 2025, whose emoluments is reflected
in the analysis presented in Note 10 to the consolidation
financial statements.

* Including salaries paid to the relevant director before
his appointment as a director during the year ended 31

December 2024.

The remaining 3 (2024: 3) individuals for the years are as
follows:

11. HAREH#HALHMN

HE2025F12831HLEEE Z"EBREE
SHMALTOEMBES (2024F . wK*) >
HHFMWMNIE M BRERWF10FIET DK
2 B o

- BIETHE2024F 12831 HEEER AZLES
REZERESFAIIHE-

FRNEGT=%2 (2024F : =%) AW S W
T

Year ended 31 December

HE12831HILLEE
2025 2024
20255 20244
RMB’000 RMB’000
ARBFR AEETFT
Wages and salaries TITERFS 1,112 1,763
Pension costs — defined contribution plans BARERE — REHERETE 37 37
1,149 1,800
The emoluments fell within the following bands: MEBRUTEHE :
Number of individuals
AE
Year ended 31 December
HE12A31BHLLEE
2025 2024
20254 20244
Emolument bands i <& &6 =
Nil to HK$1,000,000 2% 1,000,00078 7T 3 3

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

12 INCOME TAX

No provision for Hong Kong profits tax is provided during
the year ended 31 December 2025 as the Group did
not have assessable profits arising in Hong Kong (2024:
Under the Hong Kong two-tiered profits tax rates regime,
the first HK$2,000,000 of profits arising in Hong Kong of
one subsidiary of the Group, which was a qualifying group
entity operating in Hong Kong, was taxed at 8.25%, and
its remaining assessable profits was taxed at 16.5% during
the year ended 31 December 2024.).

Income tax provision of the Group in respect of operations
in the Chinese Mainland has been calculated at the
applicable tax rate on the estimated assessable profits for
the year, based on the existing legislation, interpretations
and practices in respect thereof.

The general corporate income tax (the “CIT”) rate in the
Chinese Mainland is 25%. During the years ended 31
December 2025 and 2024, one of the Group’s major
operating subsidiary in the Chinese Mainland is qualified
for high and new technology enterprises status and is
therefore subject to a preferential corporate income tax rate
of 15%.

RE M HRRMIEE

12  FRiS#

HE2025F12B31HEEE HARNAERTE
ERELEEBTR N BT BRBEESERNS
(20245 | REBESEMBANERBEHE
HE2024F12B31HIEFE > &NEE —Fr
BAE (AEEAKRENSERERER) £
EHBELHE2,000,000 7T % 7 1£8.25%
KNI MEBG THETREFBIZ16.5%

RBEAERRTEN RRBREN  ZEEMT
BAMEBAIRNFASNBEELDREERE
ENGtERRNENZERARKEAE -

FEA—REXFAER (TEERESMR) R
THB25%  HE2025F K2024F12831H 1k
FE AEERFEAMN—BFEEENE
NREFEEMEMEXER AIELZE15%W
BELEMERE-

Year ended 31 December

#E12A31HLLEE
2025 2024
20255 20244F
RMB’000 RMB’000
AR+ AR®ETT
Current tax BRERFR1SHR

Charge for the year: FAXZH :
- Hong Kong profits tax — BB ER - 285
- The CIT — RSN - -
Over-provision in previous years BEFEBEEE (292) -
Deferred tax (Note 24) RIERIE (FF5E24) 906 1,491
Income tax expense PSRz 614 1,776
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

12 INCOME TAX (Continueqd)

12 Fhfe#i (2

Year ended 31 December

HE12ANBLEE
2025 2024
20255 20245
RMB’000 % RMB’000 %
ARBTR ARETT
Profit before tax PRI A E A 15,853 21,916
Tax at the statutory tax rate BEEREHENRIE 2,088 13.2 3,116 142
Income not taxable for tax BEFHBA (4,410) (27.8) (1,110) (5.1)
Expenses not deductible for tax IR b 1,827 11.5 2,132 9.7
Super deductions from research and PR S BREIR 0 (i 2D)
development expenditure (Note) (2,009) (12.7) (2,627) (12.0)
Over-provision in previous years BEEEBERE (292) (1.8) = =
Tax loss not recognised RERRIEEE 3,410 215 265 1.2
Tax charge at the Group's effective rate BAEEBBRMEHAE LR
BRI 614 3.9 1,776 8.0
Note: According to the relevant laws and regulations promulgated MisE © RBEPEAMBE RN LB IEMNERERRE

by the State Administration of Taxation of the Chinese
Mainland, enterprises engaging in research and development
activities are entitled to claim 200% of their research and
development expenses incurred as tax deductible expenses
when determining their assessable profits for that year.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

13 DIVIDENDS

The Directors do not recommend the payment of any
dividend for the years ended 31 December 2025 and
2024,

14 EARNINGS PER SHARE

The calculation of the basic earnings per share amount
is based on the profit for the year attributable to equity
holders of the Company and the weighted average number
of ordinary shares outstanding during the respectively
years.

The weighted average number of ordinary shares in issue
for the years ended 31 December 2025 and 2024 has
been retrospectively adjusted for the following events:

(i) 374,999,600 ordinary shares of the Company,
which were issued by the Company on 12 January
2024 as a result of the capitalisation issue pursuant
to a resolution of the shareholder passed on 15
December 2023, which were deemed to have been
issued and allotted by the Company on 1 January
2024 when computing the basic and diluted
earnings per share for the year ended 31 December
2024,

(ii) As detailed in Note 29(a) to the consolidated
financial statements, pursuant to an ordinary
resolution passed at the extraordinary general
meeting of the Company held on 27 March 2025,
effective on 31 March 2025, each of the existing
issued and unissued shares of the Company of
HK$0.01 each were sub-divided into two shares of
HK$0.005 each, which were deemed to be effective
on 1 January 2024 when computing the basic and
diluted earnings per share for the years ended 31
December 2024 and 2025.

RE M HRRMIEE

13 RKRE

EENEEMEE2025F K2024F12831H LEHF
EIRTEMEE -

14 HSBEREH
EREARABHSENRALATIERIEA ARE
HafEUEEHEED ST E ARV ME

TFHBHE o

B E2025F H2024F12831HIEFEEMNE %
TEERMNMEFESHEOM TN EEETE
TREEEE

(i) AT R2024FE1B12H BB R 20234
12B15HBENRKRERREZEZNERL
BITM A THI374,999,600 A T
B NFTEHE2024%F12H318 1k
FENEREAKBIERAR ZEZ
BREFEEHARAFN2024F181H
BT RECE -

(i) A0 4R & B 75 3R R MY 52 29(a)sE 4t » 1R 3%
R2025F3H2THRITHN AR B RER
MAGLEERAN—BEE RS B2025
FIRS1HE KADERBEETARX
BTEREE.OIBITHRMDDIFAM
REREE.O0OSB THERM  Ret®E
B E2024F 2025 12A31BIEEE
NERERLBERIE ZRMFA
RIEB2024FE1B1HEER
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
tRa ISR R

14 EARNINGS PER SHARE (Continued) 14 EREHN E
The calculations of basic and diluted earnings per share are BREARBERANHETINZESE .
based on:

Year ended 31 December

HE128310LLEE
2025 2024
20255 20244F
Profit attributable to the equity holders of the — ZNA T iH A AL HEF]
Company (RMB’000) ANR¥TT) 15,336 20,140
(Restated)
(& 7))
Weighted average number of ordinary shares B 21T @I MAEFEHE (THR)
in issue (in thousands) 1,000,000 992,486
(Restated)
(REF))
Basic and diluted earnings per share BRELSREERT]

(RMB cents per share) (BERARED) 1.5 2.0
There were no differences between the basic and the B8 E2025F K2024F12A31BLEEET
diluted earnings per share as there were no potential BBTEINBEEEETER WERELR
dilutive ordinary shares outstanding during the years ended MESREBERMNIERER

31 December 2025 and 2024.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
kR e ISR RMGE

15 PROPERTY, PLANT AND 15 ME -BERRE

EQUIPMENT
Furniture,
Leasehold fixtures
Right-of-use landand  and office Plant and Motor  Leasehold
assets building equi%nént machinery vehicles improvements Total
HELHE EREER . N
ERAREE EE MAZRE BERES e HENERE )
RMB'O00  RMB000  RMB'O00  RMBO00  RMB'O00  RMBO00  RMB000
A(ﬁmﬁgc AEETR ARETR ARETR AREFR ARETR AREFR
ote
(Mzx16
Year ended 31 December 2025 B 22025%12310
LLEE
At 1 January 2025: 12025%1R18 :
Cost mE 3,210 - 6,340 488 7478 5765 23261
Accumulated depreciation ZEINE (824) - (5,000) (187) (2,158) (653) (8,822)
Net carrying amount REZE 2,386 - 1,340 301 5,320 5,112 14,459
At 1 January 2025, net of R20255E1A1H >
accumulated depreciation _REsE 2,386 - 1,340 301 5,320 5,112 14,459
Additions AE 1,365 1,072 1,727 18 - - 4,182
Wiite-off s - - (128) - - - (128)
Disposal weE ‘ - - (86) (®) @ - (100)
Depreciation provided during ~ FEEE R (1516(a)
the year (Note 6(a)) ‘ (1,428) (27) (529) (33) (1,185) (854) (4,056)
Exchange realignment ERAR (16) - (24) - - - (40)
At 31 December 2025, netof  12025F12H31H
accumulated depreciation NBRREIE 2,307 1,045 2,300 281 4,126 4,258 14,317
At 31 December 2025 120255128310
Cost ESZ$ N 4,544 1,072 5,772 321 7,190 5,109 24,008
Accumulated depreciation ZFHNE (2,237) (27) (3,472) (40) (3,064) (851) (9,691)
Net carrying amount REFE 2,307 1,045 2,300 281 4,126 4,258 14,317
Year ended 31 December 2024 §ﬁ_§2024$12H31 A
ILEE
At 1 January 2024 5{1‘2024$1ﬁ1 =
Cost EEZIS N 585 - 4,948 383 1,929 656 8,501
Accumulated depreciation SEE (444) - (4,382) (165) (1,406) (612) (7,009)
Net carrying amount REFE 14 - 566 218 523 44 1,492
AT January 2024, net of R204ETR1H
accumulated depreciaton _ {IFRREHTE 141 - 566 218 523 4 1492
Additions 7 3,008 - 1,461 105 5,549 5,109 15,232
White-off Wi ‘ - - 0 - - . o)
Depreciation provided during ~ FEHE R (1546(a)
the year (Note 6(a)) ) (773) = (685) 22) (752) @4) (2,273)
Exchange realignment ERAR 10 - - - - - 10
At 31 December 2024, netof 12024125311
accumulated depreciation MERREITE 2,386 - 1,340 301 5,320 5,112 14,459
At 31 December 2024 %2024F12R31H
Cost 532215 " 3,210 - 6,340 488 7478 5,765 23,281
Accumulated depreciation ZitiE (824) - (5,000) (187) (2.158) (653) 6:822)
Net carrying amount RE2E 2,386 - 1,340 301 5,320 5,112 14,459

As at 31 December 2025, the Group’s leasehold land
and building was situated in the Chinese Mainland under

medium-term.

R2026F12831H AR BEHNHHHEE T #
Ko b5 B i 7 R B Py 3 o
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

16 LEASES

The Group as a lessee

The Group leases various offices for its daily operations
with lease terms ranging from 1 to 4 years.

(a) Right-of-use assets

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

16 FHE
FEBEABEREAA

TEERHEAELEEAS
F1FE4FE o

(@ ERAERE

?&*ﬁ%ﬁ]ﬁ&*ﬁﬁuzﬂ%ﬂﬂ%ﬁ&ﬁﬁﬁﬁﬁ valini
0~

BEWAE BN

As at 31 December

*12831H
2025 2024
20255 20244F
RMB’000 RMB’000
AR+ AR®BTT
Properties leased for own use, carried at HEEERNYE HITE

depreciated cost* B AT BR* 2,307 2,386

* The balances and the movements of the right-of-use assets * FERAREENGRR R ESB T AWT15 % K

are included in note 15 “property, plant and equipment”.
Additions to the right-of-use assets amounted to
approximately RMB1,365,000 (2024: RMB3,008,000)
during the year ended 31 December 2025.

(b) Lease liabilities

The carrying amount of lease liabilities and the movements
during the year are as follows:

Rkt o

HE2025F12H31HIEEE  AEFTAES
EXA ANREA,365,0007T (20244F : AR
3,008,0007T) °©

i

(b) WME&EE
FRNHEERNEREEREFHOT

As at 31 December

§t12831H

2025 2024

20255 2024%

RMB’000 RMB’000

AR®BTR AR®TT

Carrying amount at 1 January R1B1HNEREE 2,204 144

New leases mHEE 1,365 3,008

Accretion of interest recognised during the year F W E/EEDL: ] S 1E 1S 78 65

Payments NEN (1,521) (1,023)

Exchange realignment E’E%ﬁ% (14) 10

Carrying amount at 31 December K12831HNEREE 2,112 2,204
Analysed into: 5 Vfﬁ?%

Non-current portion JETR 562 1,036

Current portion Vel ulzﬁj 1,550 1,168

2,112 2,204

As at 31 December 2025 and 2024, the carrying amounts
of the Group’s lease liabilities were mainly denominated in

RMB.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
kR e ISR RMGE

16 LEASES (Continueqd)

(c) The amounts recognised in profit or loss in relation (c)

to leases are as follows:

16 8 @)

MAAERIEmEEEERNT ¢

Year ended 31 December

#HE12A31ALEE

2025 2024

20254 20244

RMB’000 RMB’000

ARBTR ARETTT

Depreciation charge of right-of-use assets (Note 15) FRREENTEER (:15) 1,428 773

Finance costs on leases (Note 8) HENRERE () 78 65
Expenses of short-term leases in respect of machineries, R - MAE RERETEEN

offices, motor vehicles and staff quarters JHRE BRI

- Included in materials, supplies and other project cost —stAME BRREMIEE pf & 4,695 4,811

— Included in other operating expenses — T AEMK =R 16 4

4,711 4,815

(d) Amounts recognised in the consolidated
statement of cash flows

During the years ended 31 December 2025 and 2024, the
total cash outflows for leases were analysed as below:

d REARENREREINEH

WIRERLBEIRAOT -

HE2025F K2024F12H31BILEE HE

Year ended 31 December

HE12AIHLEE
2025 2024
2025 20244
RMB’000 RMB’000
AR®TR ARBTT
Cash flows from operating activities mETHEENRERE
Payments for short-term leases in respect of machineries, Z{T25 WHAE VREKRET
offices, motor vehicles and staff quarters* BENEREENH 4,711 4815

Cash flows from financing activities

MEZHEENRERE

Payment of interest element of lease liabilities (Note 8) XAHAEEENHERD (:E8) 78 65
Payment of principal element of lease liabilities Y NHEESENAEE S 1,443 958
1,521 1,023

Payments for short-term leases were not shown separately
but included in the line of “profit before tax” in respect of the

net cash generated from operations which were presented in i

Note 28(a) using the indirect method.

. REEENTCRE BB e ERASt A
28(a)Ff 25 EEFTSIRE P ERIE T RN ATEF —
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

17 INTANGIBLE ASSETS

17 EREE

Acquired
software  Self-developed
for own use software Others Total
FritiE B RER s B Hith Foh
RMB’000 RMB’000 RMB’000 RMB’000
ARETR ARETR AREFR ARETR
(Note (a)) (Note (b))
(HtzE(a)) (M (b))
Year ended 31 December 2025 HE2025F 12831 HILEE
At 1 January 2025: #2025%181R :
Cost B 1,825 13,900 - 15,725
Accumulated amortisation Rty (1,691) (3,657) - (5,348)
Net carrying amount REEE 134 10,243 - 10,377
At 1 January 2025, net of 120251818 » PR Rt
accumulated amortisation 134 10,243 - 10,377
Additions AE 13 11,821 567 12,401
Acquisition of a subsidiary WREHT B A B - - 186 186
Amortisation during the year (Note 6(a)) FREE (fi5E6(@) (86) (3,429) = (3,509)
At 31 December 2025, net of accumulated amortisation 720255128318 » 1k R 5t 64 61 18,641 753 19,455
At 31 December 2025 120255128310
Cost B 1,838 25,721 753 28,312
Accumulated amortisation Rty (1,777) (7,080) - (8,857)
Net carrying amount REFE 61 18,641 753 19,455
Year ended 31 December 2024 HE2024F 1283 HIEEE
At 1 January 2024 1#20245181H
Cost A 1,825 3,472 - 5,297
Accumulated amortisation Rty (1,608) (2,932) = (4,535)
Net carrying amount REEE 222 540 = 762
At 1 January 2024, net of RR2024F1B18 » M RET 5
accumulated amortisation 222 540 - 762
Additions RE - 10,428 - 10,428
Amortisation during the year (Note 6(a)) FEREE (fi5E6(@) 88) (725) = (813)
At 31 December 2024, net of 120245128318 R R et
accumulated amortisation 134 10,243 - 10,377
At 31 December 2024 120245128310
Cost BA 1,825 13,900 - 15,725
Accumulated amortisation Rty (1,691) (3,657) - (5,348)
Net carrying amount REEFE 134 10,243 = 10,377
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

17

INTANGIBLE ASSETS (Continued)

Notes:

(a)

(b)

Acquired software for own use

Acquired software for own use represented the
software license fees or costs incurred to acquire
and bring to use the specific software. They have a
finite useful life for 5 years and are carried at cost less
accumulated amortisation and impairment losses.

Self-developed software

Self-developed software represented the
development costs directly attributable to the design
and testing of identifiable and unique software
controlled by the Group. Capitalised development
costs are recorded as intangible assets and

17

RE M HRRMIEE

BEEE (@)
GEE

(@) FRUEERERM

PR E BRI B R ERRER MG E
ENRGFRIERME  HEERAFHRA
PR 2RSS » M0 4% Al A ol 22 5t 3 8 K RUME
EEiR5ER -

(b) BERER

SRl SRk USRI Ak EE ]
R RAREFEGAREREA-E
FERBEMANEERTHERRFEIDE
REEL T LU  HelERFHER %
HAGEE » 0 ¥ N AR R 5t #E 8 S R (E B 1R

amortised from the point at which the asset is ready
for use. They have a finite useful life for 3 years and
are carried at cost less accumulated amortisation and
impairment losses.

Impairment assessment of intangible assets

For self-developed software, the Directors prepared
the value in use calculation by using cash flow
projections of the provision of services and products for
telecommunication network and infrastructure segment
to determine the recoverable amount of these intangible
assets. As the Directors considered that the recoverable
amount is higher than its net carrying amount as at 31
December 2025, therefore, no impairment loss was
provided during the year.

e

| R ERE

HR BN EXERERAECHERERR
M B R MR R E LIRS RERARRER
BESE UEEXFELEENAIRWEEE A
REEDBR/ARIKREES I ER2025512831H
AUBREIE - A EESHRRER R

18 GOODWILL 18 @2

Fintech CGU
ERAHR
REFEEM
RMB’000
ARBTFT
Acquisition of a subsidiary (Note 40) WiE M B AR (IEE40) 1,069
Impairment during the year FRRE -
Net carrying amount at 31 December 2025 722025512831 B VAR E FE 1,069

At 31 December 2025 F22025%12831H
Cost DN 1,069
Accumulated impairment RERE -
Net carrying amount REFE 1,069
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

18 GOODWILL (continued)
Fintech CGU

As detailed in Note 40 to the consolidated financial
statements, the goodwill acquired through the Hwabao
Acquisition (as defined in Note 40 to the consolidated
financial statements) during the year has been allocated
to the cash generating unit of the Fintech business (the
“Fintech CGU”).

Impairment test of goodwill

During the year, no assessment of impairment loss on
goodwill of the Fintech CGU was considered necessary
by the Directors as the carrying amount of the goodwiill
was not material to the financial position of the Group and
the Fintech CGU was just established and is in the early
development stage.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

RE M HRRMIEE

19 INVENTORIES 19 #FE
As at 31 December
#12831H
2025 2024
20255 20244
RMB’000 RMB’000
AR®Fr ARET T
Finished goods B 2,372 -

20

PREPAYMENTS, DEPOSITS AND
OTHER RECEIVABLES

20 TFEfIRRIE-BREREMERIE

As at 31 December

#12R31H
2025 2024
20255 20245
RMB’000 RMB’000
AR®TR ARBTFT
Prepayments for project material costs and subcontracting ~ FB{418 B MR pl & R 421 & A
charges 8,181 5,108
Other prepayments HMFEMFIE 844 1,264
Rental and other deposits (Note (a)) HEREMZE (H5Ha) 806 905
Deposits for tendering (Note (a)) KEREE ([H5Ea) 3,124 2,559
Other receivables (Note (a)) HMEWRIE (f5E@) 4,420 9,471
VAT and other tax receivables IBER R EMEWRIRIE 1,222 2,583
18,597 21,890
Less: Impairment B RE (750) (520
17,847 21,370
Notes: I 5E

As at 31 December 2025 and 2024, the carrying amounts of
deposits and other receivables were mainly denominated in
RMB and approximated their fair values. These balances were
unsecured and interest free.

As at 31 December 2025, the Group provided impairment
loss on other receivables of approximately RMB750,000
(2024: RMB520,000) mainly due to a specific credit-
impaired receivable, apart from the foregoing, the
financial assets included in the above balances related to
receivables for which there was no recent history of default
and past due amounts.

(@) 20254 52024 F12831H » & R H M EURFIE
MRAETZEUARBAELRAE AT EEE &
LEBAEIRRRREE

R2025F12831H  AEBE TR EMME W
IEREREYAR750,0007 (20244F @ A
E#520,0007%) A EEHRRE B EEK
NEBEEERE B EXFmEIN st A Lal s
BRNEMEBESANOPBIEEN SR LA
HARRIEM FE W SR TE o
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

21 FINANCIAL ASSETS AT FVTPL

21 BATEFARSNETHEE

As at 31 December

12A31H
2025 2024
20255 20244
RMB’000 RMB’000
ARBTR AR®TT
Investment in equity securities — Unlisted, BATESENRAES
at fair value KE—JFL™ 62,439 11,600

The above unlisted equity investments represented (i)
0.206% (2024: 0.206%) equity interest in an unlisted entity
established in the Chinese Mainland; (i) 11% (2024: Nil)
equity interest in an unlisted entity incorporated in the
Cayman Islands; and (i) 19% (2024: Nil) equity interest in
an unlisted entity incorporated in the Hong Kong, which
were classified as financial assets at FVTPL. During the
year ended 31 December 2025, the Group recorded
fair value gains of approximately RMB31,076,000 (Note
5) (2024. RMB2,600,000) from these financial assets
at FVTPL. Details of the key assumptions used in the
valuation are set out in Note 35 to the consolidated
financial statements.

22 CASH AND CASH EQUIVALENTS
AND PLEDGED BANK DEPOSITS

FHIEFEFTRARESENNR—BEFERN
W ZIFEEMERRIFAE 20.206% (2024
£ :0.206%) R (VN —BERESHETM
BRI ZIELETERITEZI1% (20245 @ )
R RV —BESBEMAILZIELES
BREEAZ19% (20244F @ &) B> 25K
EWDBEARATEFAERNEREE B
F2025F12B31HEFEE  AEBERZFR
NFEFABGZHETREERTSLAFE RS
# NE131,076,0007t (MI5E5) (20245F: AR
#2,600,0007T) HEFFAMKXBHERERKR
ZHBEN R BIRERM IS

22 BRERREFEVMURECHBRITE

£

As at 31 December

®12H31H
2025 2024
20255 20244
RMB’000 RMB’000
AREFTR ARETT
Cash and bank balances IRE KMIRTTAEER 53,970 104,982
Pledged bank deposits (Note (a)) BERIRTER (k@) 952 133
Subtotal /NEE 54,922 105,115
Less: Pledged time deposits B EEREHRER (952) (133)
Cash and cash equivalents BEKRIREEEY 53,970 104,982
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

22 CASH AND CASH EQUIVALENTS
AND PLEDGED BANK DEPOSITS
(Continued)

Note (a): As at 31 December 2025, deposits amounting to

RMB952,000 (2024: RMB133,000) were pledged to banks

as security for issuance of performance bonds as required
by certain customer projects (2024: Security for wages).

The carrying amounts of the Group’s cash and cash
equivalents and pledged bank deposits were denominated
in the following currencies:

RE M HRRMIEE

22 RERASEEVURCERIRTE

™ (%)

BMisE(a): h20255E 128310 " EERETE R EENRE
AERITI IR A R 15952,0007 (20244 : AR
133,0007T) EA 21T B AV R R AYIE TR & (20244 .
TERKRR) °

AEERERBEESFSEYVURCERRTE
MREENTIEBEE

As at 31 December

#¥12831H
2025 2024
20254 20244F

RMB’000 RMB'000
ARBFR ARBTRT

RMB NGE 34,046 39,524
HKS BT 19,664 60,530
uss$ ETT 1,212 5,061

54,922 105,115

As at 31 December 2025, cash and cash equivalents
and pledged bank deposits of the Group amounting to
approximately RMB34,042,000 (2024: RMB39,524,000)
were deposited with the banks in the Chinese Mainland
where the remittance of funds out of the Chinese Mainland
is subject to the rules and regulations of foreign exchange
control promulgated by the government of the Chinese
Mainland.

R20256F 12831 H  AEEMNIREE RIR
TEEYWUKRBEERIETEROARE
34,042,0007¢ (20244 : AR #39,524,000
7o) ERRAPEARMEBERIET BESEHT
B 79 #7838 <7 o B 9 3t BT 28 6 B9 S BE S A
WA K ER
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

23 TRADE AND BILLS RECEIVABLES

23 HBERWREREWRERAGNEE

AND CONTRACT ASSETS
As at 31 December
128318
2025 2024
20255 20244
RMB’000 RMB’000
AR+ AR®TT
Trade receivables B 5 W EIE 60,190 60,033
Bills receivables e IR ZE 5 1,281 162
61,471 60,195
Less: Impairment of trade and bills receivables B B S REIGERIE R,
FEW E SRR E (9,715) (6,656)
51,756 53,539
Contract assets SHEE 107,497 108,449
Less: Impairment of contract assets B BHNEERE (3,500) (1,650)
103,997 106,799
155,753 160,338

The Group’s trading terms with its customers are mainly
on credit, except for new customers, where payment
in advance is normally required. Trade receivables are
normally due within 15 to 180 days from the invoice date.
Further details on the Group’s credit policy are set out in
Note 36.2(b) to the consolidated financial statements.

The Group seeks to maintain strict control over its
outstanding receivables to minimise credit risk. Overdue
balances are reviewed regularly by senior management.
The Group does not hold any collateral or other credit
enhancements over its trade receivable balances. In view
of the aforementioned and the fact that the Group’s trade
and bills receivables relate to a large number of diversified
customers, there is no significant concentration of credit
risk.

Contract assets include the Group’s rights to consideration
for work completed but unbilled. The contract assets are
transferred to trade receivables when the rights become
unconditional when the project progress is verified,
accepted and agreed to be billed by the customers.
The balances of contract assets fluctuated as the Group
provided varying amounts of services that were unbilled
before the end of each reporting period.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

23 TRADE AND BILLS RECEIVABLES
AND CONTRACT ASSETS (Continued)

At 31 December 2025 and 2024, certain service contracts
of telecommunication network infrastructure engineering
services and ICT integration services have an agreed
retention period of one year for 10% of the contract value,
the amount of which is included in contract assets until
the end of the retention period as the Group’s entitlement
to this final payment is conditional on the Group’s services
work satisfactorily passing inspection.

An impairment analysis is performed at each reporting
date. The Group has applied the simplified approach to
calculate the expected credit losses, which are assessed
by using a provision matrix. The provision rates of trade
and bills receivables and contract assets are based on
aging of trade and bills receivables and contract assets
for groupings of various customer segments with similar
loss patterns. Details of the provision matrix and the
movements in the loss allowance for impairment of trade
and bills receivables and contract assets are set out in note
36.2(b) to the consolidated financial statements.

As at 31 December 2025 and 2024, the carrying amounts
of trade and bills receivables and contract assets
approximated their fair values.

RE M HRRMIEE

23 EBZRURERBURERSNEE

(%)

R2025F K2024%E 12831 ET &N EE
10%2 BEEREERRM TRERBE RICTER
IREBRBEENRENREBREL —F > XLt
AGHNEEEEREBER RRALNEEE
BIEEBERNMRWEFANNRAEBRE TIEIEF]
BEBRWEBSAES-

BESNMNSREABET FEBREERAK
EZstBTARGEEHEE FREEEBETE
B -BSZEWAERERERELREGNEE
NEEXEDERFEEAMUBEEEANZE
BREDHETHHEZZESFERFBEREIW
EREMRENEENRRBRIABE BHEBEER
RESERFTBEBREREEREGENEERE
BIEBEETNEBIENGSU B RENE
36.2(b) °

R2025F K2024F 128318 B ZEWRFHIE
FRENEEREGHNEENEEEEHEATE
FEE o
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

23 TRADE AND BILLS RECEIVABLES
AND CONTRACT ASSETS (Continueqd)

As at 31 December 2025 and 2024 the aging analysis of
trade and bills receivables, based on invoice date, and net
of loss allowance, was as follows:

23 HBHEK™H
#)

R2025F K2024F12H31H BT HEZ
T RINGEEEBEENE SRR IEREKRE
BIREDTIT

RARBMRERGHEE

As at 31 December

#12831H
2025 2024
20255 20244
RMB’000 RMB’000
AR®BFR AR®TT
Within 180 days 180HA 29,846 33,122
Between 181 days and 365 days 181HZE365H 3,465 5,166
Between 1 year and 2 years 1EFE2F 3,265 14,932
Over 2 years 2FELL 15,180 319
51,756 53,539

As at 31 December 2025 and 2024, the carrying amounts
of the Group’s trade and bills receivables were mainly
denominated in RMB.

24 DEFERRED TAX (LIABILITIES)/
ASSETS

Deferred tax assets and liabilities are offset when there is a
legally enforceable right to offset current tax assets against
current tax liabilities and when the deferred tax assets and
liabilities relate to the same tax authority.

R2025F K2024F12H31H AEEEZE
WHERERZEMNEREETEMNARIES
ERS

24 RERERR EE

Tf‘ﬁE_HZ‘?I£3@%&%?‘?%%Hﬁﬂﬂﬁﬂﬁlﬁzﬁﬁi—i
BRI E &R ELL%HIE\AF‘EZ% g
A—MERBERE ELNBEEELGRF
T R 8 o

The analysis of deferred tax (liabilities)/assets, net is as BIEIRIE (B8F) /EEFESWUT
follows:
As at 31 December
#12831H

2025 2024
20255 20244
RMB’000 RMB’000
AR+ AR®T
Deferred tax (liabilities)/assets FIERIE (BR) BE (49) 857
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

24 DEFERRED TAX (LIABILITIES)/
ASSETS (Continueqd)

The movement in deferred tax assets/(liabilities) during the
years, without taking into consideration the offsetting of
balances within the same tax jurisdiction, is as follows:

RE M HRRMIEE

24 BEMIE(BR) EE (&

BEMEBEEE (BB REREENEH (I
B REA—MBEEEEANGEHREHE) 0T

Deferred tax assets Accelerated
amortisation  Loss allowance Others Total
EERIEEE a3 ] EiakE Hith by
RMB’000 RMB’000 RMB’000 RMB’000
ARETR ARBETR ARETR AEBETR
At 1 January 2024 120241818 = 851 1,497 2,348
Credited/(Charged) to the consolidated statement 5t A/ (1% 8) FEEEREMZENR
of profit or loss and other comprehensive mak (Eh2)
income (Note 12) (1,536) 472 (427) (1,491)
At 31 December 2024 and 1 January 2025 R2024FE128318 K
2025F181H (1,536) 1,323 1,070 857
Credited/(Charged) to the consolidated statement 5t A/ GNBB) HFE1BER
of profit or loss and other comprehensive HttzmEdkamk (fE12)
income (Note 12) (1,260) 676 (322) (906)
At 31 December 2025 12025%12831H (2,796) 1,009 748 (49)

As at 31 December 2025 and 2024, the Group had
undistributed earnings of approximately RMB83,066,000
and RMB68,973,000, respectively, which, if paid out as
dividends, would be subject to tax in the hands of the
recipients. An assessable temporary difference exists,
but no deferred tax liability has been recognised as the
parent entity is able to control the timing of distributions
of dividends from the Chinese Mainland subsidiaries such
that each year’s dividend, if any, is expected to be declared
and paid out of that year’s profit, not from the undistributed
retained earnings brought forward.

R2025F K2024FE12831H  KREERN KD
B DR A ANREKS3,066,000t & AR
#68,973,0007t EEA KR EIR » BJIKEA
BEMRIE - AR B R BB BE TS E A i
MEBABDIKKRENERE > BEFEEIIRERF
EEBIYERIELIREBEESE AEESERE
(B EHEBERZEZEN P EIR KK MmIE
BEREENEADERERF -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
tRa ISR R

25 TRADE PAYABLES 25 HBHERIE
As at 31 December
128318
2025 2024
20255 20244

RMB’000 RMB’000
ARBFR AR®TT

Trade payables B S R RIE 7,635 6,022
As at 31 December 2025 and 2024, the aging analysis of R2025F 2024F 128310 B Z (1A
trade payables, based on invoice date, was as follows: BREZAHEINERESFUT :

As at 31 December

#¥12831H
2025 2024
20254 20244F

RMB’000 RMB’000
ARBFR AEBTRT

Within 180 days 180H A 6,365 3,331
Between 181 days and 365 days 181HE365H 160 1,940
Over 365 days 365H LA 1,110 751

7,635 6,022
As at 31 December 2025 and 2024, the carrying amounts R2025F K2024F12831H  AEBE 5 &
of the Group’s trade payables were denominated in RMB NRENEREEUXARBSE THEATE
and approximated their fair values. GEPEE
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
kR e ISR RMGE

26 CONTRACT LIABILITIES, OTHER 26 A/AHNEE -HtECRIERESTER
PAYABLES AND ACCRUALS
As at 31 December
#12831H
2025 2024
2025%F 20244

RMB’000 RMB’000
ARBFR ARBTRT

Accrued subcontracting charges, materials costs TP EER MR ARE
and other direct project costs QUIEEEIEIS RN 60,253 68,857
Other payables and accruals HhENRIBRESTER 10,851 3,313
Accrued employee benefits expenses fEstEERAIFEX 1,508 1,061
Contract liabilities (Note 4(g)) B8 E (Ese) 2,285 404
74,897 73,635
As at 31 December 2025 and 2024, the carrying amounts R2025F f2024F 128310 » E M FE (S 18
of other payables and accruals approximated their fair REGTERNEREREAFTERS-
values.
The carrying amounts of the Group’s other payables and AEBEMENRERESFEBNETRENU
accruals were denominated in the following currencies: T & A E
As at 31 December
#12831H
2025 2024
20255 20244F
RMB’000 RMB’000
ARETFR ARETT
RVB AR 71,267 72,165
HK$ HIT 1,345 1,066

72,612 73,231
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

27 INTEREST-BEARING BANK

27 T BEIRITEMR

BORROWINGS
2025 2024
20255 2004
Effective Effective
interest rate Maturity RMB'000 interest rate Maturity RMB'000
-1 HilES 5%E AR%TR BRA= e ARETR
Bank borrowings, unsecured  $R{7{E = — EiE T 2.3% 2026 29,520 2.9% 2025 22,000
and 2.6% 20265 20255
2.3%%2.6%
- - - Loan prime 2025 10,000
rate -0.5%
- - ®ES 20255
RIS
-0.5%
Bank borrowings, secured RITER-BIHER - - - 2.6% 2025 9,776
2025%F
29,520 41,776
Less: Non-current portion B ERBHS - -
Current portion e 29,520 41,776
At the end of the reporting period, interest-bearing bank REREAR tRBITERBEENT

borrowings were repayable as follows:

As at 31 December

128318
2025 2024
20254 20244
RMB’000 RMB’000
AR+ ARETT
Within 1 year 1FERN 29,520 41,776

As at 31 December 2025, the Group’s bank borrowings of
approximately RMB29,520,000 were unsecured and bore
interest at fixed rates at 2.3% to 2.6%. (2024: the Group’s
bank borrowings of approximately () RMB31,776,000
were borne interest at fixed rates at 2.6% to 2.9%, in
which, four bank borrowings were secured by a floating
charge over the receivables (the “Floating Charge
Receivables”) arising from certain service contracts, while
the remaining two bank borrowings were unsecured; and
(i) RMB10,000,000 were unsecured and bore interest
at a floating rate of 0.5% below loan prime rate). As at
31 December 2024, the Floating Charge Receivables
included in trade receivables and contract assets were
approximately RMB4,022,000.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
kR e ISR RMGE

27 INTEREST-BEARING BANK
BORROWINGS (Continueq)

Certain of the Group’s interest-bearing bank borrowings
as at 31 December 2025 and 2024 are subject to the
fulfilment of certain covenants which primarily relate to,
among others, the maintenance of debt-to-assets ratio
below certain levels. The Group regularly monitors its

27

st BER{TIERR (B)

R2025%F K2024F12H31H  AEBRE T
SEIRTEREBETE TERHE TEF KR (H
hEE) BREEABLLEXRERTE—TEKFU
T AEBEEHERZELENETBR B
2025F 2024F12831H M EE Kk B B 2

compliance with these covenants and none of these  ©
covenants had been breached as at 31 December 2025
and 2024.
28 NOTES TO THE CONSOLIDATED 28 i(FEBREMERME
STATEMENTS OF CASH FLOWS
(@ Reconciliation of profit before tax to net cash (@) [RIRAEIEFEKEFRAREBENHIR
used in operations
Year ended 31 December
HE12A31ALEE
2025 2024
20255 20244
RMB’000 RMB’000
AR®BTR AREFT
Profit before tax BRI AT RA 15,853 21,916
Adjustments for: MUATIEERE
Finance income (Note 8) T N E:) (198) (1,918)
Finance costs (Note 8) BT R A (FY5E8) 1,082 878
Net changes in fair value of financial assets at FVTPL (Note 5) AT EFABRZ EHEE
NEEE)FEE (HEE5) (31,076) (2,600)
Depreciation and amortisation (Note 6(a)) TEREH (H1:16() 7,565 3,086
Net impairment losses of financial and EREAHNEERN
contract assets (Note 6(0)) HEREFE (F5E6() 5,148 4,915
Write-off of property, plant and equipment (Note 15) WEEE B E Rk (EE15) 128 2
(1,498) 26,079
Changes in working capital: SEETEE) .
- Increase in inventories —FEIEN (2,372) =
— Increase in trade and bills receivables and contract assets - B RWTEREREE R
BNEEEM (342) (31,968)
- Decrease/(Increase) in prepayments, deposits and other —FBRIE Be R EAMER
receivables FERL,/ (80) 3,867 (11,575)
— Increase in financial assets at FVTPL —RAFEFABRZERH
BE (20,485) (9,000)
— Increase in amount due from former immediate holding — WA B R A B FIEEM
company (14) (24)
- Increase/(Decrease) in trade payables — B2 RAFIEL M,/ (R 1,613 (949)
- Increase in contract liabilities, other payables and accruals —AHaE HtECTRIER
st EREMm 262 11,288
— (Increase)/Decrease in pledged bank deposits —BEHRTER M R (819) 168
Net cash used in operations REFBIRE 5 (19,788) (15,781)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
tRa ISR R

28 NOTES TO THE CONSOLIDATED
STATEMENTS OF CASH FLOWS

(Continued)

(b)  The reconciliations of liabilities arising from financing

activities are as follows:

28 XREBRHERME &E

(b) MEZIFFFEEEEMNHIKRNOT

Interest-
bearing bank Lease Due to
borrowings liabilities directors Total
HERITER fEafE ERESEHE ot
RMB’000 RMB’000 RMB’000 RMB’000
AREFR AREFR AREFR AREFR
At 1 January 2024 1202451818 28,000 144 816 28,960
Cash flows Reng
- Inception of new bank borrowings —¥MERITRET 44,776 - - 4,776
— Repayments of bank borrowings —BERRITEN (28,000) = = (28,000)
— Payment of principal element of lease  — I E&ENEE D
iabilties . (958) . (958)
- Interest paid -BFHE (813) (65) S (878)
— Advances from directors —-REEZNBER - - 1,000 1,000
— Repayments to directors —-MEEER - - (784) (784)
Other non-cash movements HiIER &5
- Additions of lease liabilities —imEHEEaR - 3,008 - 3,008
- Interest expenses (Note 8) —FIS5% (fiz28) 813 65 - 878
- Exchange realignment —ERAE - 10 - 10
At 31 December 2024 112024128310 41,776 2,204 1,032 45,012
At 1 January 2025 1202551810 41,776 2,204 1,032 45,012
Cash flows Beng
— Inception of new bank borrowings —HIERITER 30,000 - - 30,000
— Repayments of bank borrowings —BRERITEN (42,256) - - (42,256)
— Payment of principal element of lease ~ —Z{THE&BNEEHH
iabilties - (1,443) - (1,443)
- Interest paid -BRFE (1,004) (78) - (1,082)
- Advances from directors ~-REZEENBN - - 1,504 1,504
— Repayments to directors —-REEER - - (1,000) (1,000)
Other non-cash movements HtIEREEH
- Additions of lease liabilties —MEREEE - 1,365 = 1,365
- Interest expenses (Note 8) —FS5% (fiz8) 1,004 78 - 1,082
~ Exchange realignment —[ERBE - (14) - (14)
At 31 December 2025 120255128310 29,520 2,112 1,536 33,168
() Major non-cash transactions () FEIREXRH

AEER AEBBEESIRBRAEMR
EZHNERAREERTBESEIE
BEAREDNOARM1,365,0007T
(2024%F : AE¥3,008,0007T) &
AR #1,365,0007T (20245 : AR
3,008,0007T) °©

During the year, the Group has non-cash
additions to right-of-use assets and lease
liabilities of approximately RMB1,365,000 (2024
RMB3,008,000) and RMB1,365,000 (2024:
RMB3,008,000), respectively, in respect of lease
arrangement for its office.

WellCell Holdings Co., Limited #E@&XiiERAERAT
Annual Report 2025 3§

198



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

RE M HRRMIEE

29 SHARE CAPITAL 29 Bg7E
2025 2024
20255 20245
RMB’000 RMB’'000
AR®BTr ARBTT
Authorised (Note (a)): EE (EH@E)) -
2,000,000,000 ordinary shares of HK$0.005 each 2,000,000,0008% % A% EI1E0.005748
(2024: 1,000,000,000 ordinary shares of HK$0.01 each) TOHYE B AR
(20244 : 1,000,000,0008% & 8%
EE0.01 B THERER) 9,252 9,252
Issued and fully paid (Note (b)): BEITRARE (HEHD))
1,000,000,000 ordinary shares of HK$0.005 each 1,000,000,0008% & % E1E0.00578
(2024: 500,000,000 ordinary shares of HK$0.01 each) THE B
(20244 : 500,000,0008% & A H
BE0.01 B TR B 4,549 4,549
Notes: B 5F
(@) Pursuant to an ordinary resolution passed at the (@) WRIBEAABNR2025F3827HETH

extraordinary general meeting of the Company
held on 27 March 2025, the existing issued and
unissued shares of the Company of HK$0.01 each
were sub-divided (the “Share Subdivision”) into
two shares of HK$0.005 each (the “Subdivided
Shares”) with effect from 31 March 2025. Upon the
Share Subdivision became effective on 31 March
2025, the authorised share capital of the Company
was HK$10,000,000 (equivalent to approximately
RMB9,252,000) divided into 2,000,000,000
Subdivided Shares, of which 1,000,000,000
Subdivided Shares were in issue and fully paid.

REFNASLEEENZTEREE B
2025F3H31HE A ARIERHFE#EIT
FREBTEREEO0.01B TR MK IF 41
AMREREEC.005E TR M (T4
AR D)) (TRRDIR4R1) o 72202543
B31ERMIFMEENE  ZABEER
K #%10,000,0008 7t (HHERARELY
9,252,0007¢t) * 99 %2,000,000,0008%
AR5 > HH11,000,000,0000% 42
FARNDABBEITREBER
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

nv'F

SR EHRME

29 SHARE CAPITAL (Continued)

20 g7 (&)

(b) A summary of movements in the Company’s issued b) FXLABDEETEHUERAEHHMEW
and fully paid share capital is as follows: ™ &
2025 2024
2025% 20244
Number of Nominal Number of Nominal
shares value shares value
i8R afE BEE HE
HK$ HK$
AT BT
Issued and fully paid: BETRER
At beginning of year, ordinary shares RENSREECIET
of HK$0.01 each HE B 500,000,000 5,000,000 400 4
Share subdivision (Note (a)) e 4l (P aE(a)) 500,000,000 - = =
Issue of shares upon listing (Note (i) R LR TR (HE) - - 125,000,000 1,250,000
Capitalisation issue (Note (i) BAREET () - - 374,999,600 3,749,996
At end of year, ordinary shares of HK$0.005 RERSREEC.05HET
each (2024: HK$0.01 each) (20244 : SRREE0.01%E7T)
HEBK 1,000,000,000 5,000,000 500,000,000 5,000,000
RMB’000 RMB’000
IN:1 S ARBTT
Equivalent to: HER ! 4,549 4,549

(i)

On 12 January 2024, the Company issued 125,000,000
ordinary shares at a price of HK$1.00 per share as
a result of completion of the share offer (the “Share
Offer”) and the Company’s shares are listed on the Main
Board of the Stock Exchange. The Share Offer was
completed on 12 January 2024, with the net proceeds of
approximately HK$104,498,000 (equivalent to approximately
RMB95,127,000), net of (i) the share issue expenses
and (ii) direct expenses attributable to the listing with
an aggregate amount of approximately HK$20,502,000
(equivalent to approximately RMB18,598,000). Apart from
the above, the total net proceeds from the Share Offer was
approximately HK$60,600,000 (equivalent to approximately
RMB56,000,000) after further deducting the other expenses,
which was not directly related to the issuing of new shares
upon listing.

On 12 January 2024, 374,999,600 ordinary shares of
the Company were allotted to the shareholders (the
“Capitalisation Issue”) to capitalise an amount of
HK$3,749,996 (equivalent to approximately RMB3,412,000)
standing to the credit of the share premium account of
the Company, pursuant to the resolutions passed by the
shareholders’ meeting on 15 December 2023.
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[0} R2024F1B12H HR TR RMEBE (TRRK
BE)) AR RER1.00BTZERET
125,000,00008 & 1@ 3% » B2AA B IR R B3P £
o BRA B E 2024 1 B12B =L FRERUIES
%649104,498,00078 7t (FBE R4 AR 195,127,000
70) (OBROEMDETHAZ Ri) L HEGEZERES
H4920,502,000%8 7t (HHE R 49 A K 118,598,000
70)) o bR Bt ESN BINMRE LR ETHRMG
WABZEEBNEMES % ROBEFRESHRIE
SR REMEEE49760,600,000 0 (IHERHM AR
56,000,0007T) ©

(i 72024418128 » 374,999,60088 25 A 5] & 18 I 1R
BEREAEN2023F128 150 BB REZACH
FRE (MEAERT) UBARBRMDEERT
3,749,996 7t (HHE R4 AR 13,412,00070) 2 #
IREBEREAR



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

30 RESERVES

The amounts of the Group’s reserves and the movements
therein for the current and prior years are presented in the
consolidated statement of changes in equity on page 119
of the consolidated financial statements.

(a) Reserve movements of the Company

RE M HRRMIEE

30 (#E

FERRAFERBEFEZREREES

EINGEMBRESIIBENGEHEDZES
%o

(@ FAFNFEES

Retained
earnings/
Share Capital (Accumulated Total
premium reserve losses) reserve
REEN/
R i(E BXfiE  (R:5H) [fE8%E
RMB’000 RMB’000 RMB’000 RMB’000
AEBTR ARETR AER®Tn ARETR®
1 January 2024 1202451818 - 2 692 716
Issue of shares upon listing (Note 29(0)(i) EmBETRNG
(FfzE29(0)()) 112,588 - - 112,588
Share issue expenses and direct listing BORMBEIRER
expenses (Note 29(0)(i) FiEE (FE29(0)) (18,598) - - (18,598)
Capitalisation issue (Note 29(b)ii) BEAMEE1T (EE29(0)(i) (3,412) - - (3,412)
Profit and total comprehensive income ERENREANEEE
for the year - - 305 305
At 31 December 2024 1420245128310 90,578 24 997 91,599
At 31 December 2024 and 1 January 2025 1R2024F12R318 & 90,578 24 997 91,599
20251810
Loss and total comprehensive FRBEREARDEE
income for the year - - (12,126) (12,126)
At 31 December 2025 1#2025%12831H 90,578 24 (11,129) 79,473

(b) Reserve accounts
(i) Share premium

The share premium account is governed by the Companies Law of
the Cayman Islands and may be applied by the Company subject to
the provisions, if any, of its memorandum. and articles of association
in paying distributions or dividends to equity shareholders. No
distribution or dividend may be paid to the equity shareholders out
of the share premium account unless immediately following the date
on which the distribution or dividend is proposed to be paid, the
Company will be able to pay its debts as they fall due in the ordinary
course of business.

(b) fEEER
()  RREE

ROBERZFASHEERARZRE AR NRAEZR
BRSZAY 0K ER AR B P AR 4 L AR A E A2 K B M R B9 1R S
B BRRMEBR - FIFERBREEIADRIREE
SEEF YN Tﬁ—rTEZﬁEAEI%%%&L&CP"'HHE’MQ%& Bl
FEIEARMEERNABER R A DRSS
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

30 RESERVES (continued)

(b) Reserve accounts (Continued)
(i) Statutory reserve

The laws and regulation of the Chinese Mainland require companies
(the “Chinese Mainland Companies”) registered in the Chinese
Mainland to appropriate an amount of not less than 10% of statutory
profits after income tax (after offsetting accumulated losses from prior
years) as reported in their respective statutory financial statements
to statutory reserves, prior to distribution of its post-tax profits of the
current year. The Chinese Mainland Companies may discontinue the
contribution when the aggregate sum of the statutory reserve is more
than 50% of its registered capital. The statutory reserves shall only be
used to make up losses of the company, to expand the company’s
operations, or to increase the capital of the company. In addition, the
Chinese Mainland Companies may make further contribution to the
discretional surplus reserve using its post-tax profits in accordance
with resolutions of the board of directors.

(iii) Translation reserve

The translation reserve comprises all foreign exchange differences
arising from the translation of the financial statements of foreign
operations. The reserve is dealt with in accordance with the
accounting policy set out in note 2.6 to the consolidated financial
statements.

(iv) Distributability of reserves
At 31 December 2025, the aggregate amount of reserves available

for distribution to equity shareholders of the Group was approximately
RMB195,188,000 (2024: RMB180,005,000).

31 CAPITAL COMMITMENTS

As at 31 December 2025 and 2024, the Group did not
have any material capital commitments.
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(iii) BEEHE

MWEEBOERBIINEBHHERRIMEFMELRFAAINE
AR X RBRBIRE M BRRIN T2 6P G 5t HERER
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(iv) ASiRGEE
122025128310 IR DR FAEERTRRVFERE

SHEEHENA ARME195,188,0007T (20244F : AR
180,005,0007T) °
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

32 RELATED PARTY BALANCES AND 32

TRANSACTIONS

Related parties are those parties that have the ability to
control, jointly control or exert significant influence over the
other party. Parties are also considered to be related if they
are subject to common control or joint control. Related

parties may be individuals or other entities.

Major related parties that had balances and transactions
with the Group during the years were as follows:

Related parties

RE M HRRMIEE

RABt S SRR X 2

BB A R AENENNBSERS —H A
HHTEEREE NI A LT o 2 FEFI 508
BEBBALTTRAR SRS - BT A %5 @
ATEMEE -

REMEERAERGFEARRARSNETE
BB ST

Relationship with the Company

RAEE S B AT HIRE

Qian Fenglei (“Mr. Qian”) Director and the controlling shareholder
IEE T E (MF85k %)) EERERRKE

Jia Zhengyi (“Mr. Jia”) Director and shareholder

BiFlzcdE (MExh4%l) EERKR

Ms. Zheng Li Spouse of Mr. Jia

BF Z+ BARENEE

WellCell Group Co., Limited* (“WellCell Group”)
RigRMEBRARAR (RERMER))

Guangdong Huajun Sports Culture
Communication Co., Limited (‘Huajun”)

Former immediate holding company
AIEEEZER AT

Controlled by Mr. Jia and Ms. Zheng Li

BERELGEEXCEBEBRAE (TEZ)) B o4 R BB F) & 12
# WellCell Group ceased as the immediate holding company of # RAFE RRBERIMERTHRE TEARBERNBZ

the Company upon the completion of certain disposal of the
Company’s shares by WellCell Group during the year.

PER RERXMEBMETBRALABZEEER
NI
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
tRa ISR R

32

RELATED PARTY BALANCES AND
TRANSACTIONS (Continued)

In the opinion of the Directors, the following related party
balances and transactions were carried out at terms
mutually agreed between the Group and the respective
related parties:

32 RBBHEGRRRS (&

EERA MBEBABGRRXZHREER
R B YRR 5 H R E B RET AL ¢

(a) Balances with related parties (a) ELRAEE A AVEEER
As at 31 December
128318
2025 2024
20255 20244
RMB’000 RMB’000
AREFR ARETT
Non-trade nature EEZMHEH
Due from former immediate holding company: FEW BT BIZIER A BIFIA -
Wellcell Group Co., Limited KA EBBR AR 1,219 1,205
Due to directors: FETRRERFRIA !
Mr. Jia BiE 32 1,032
Mr. Qian [ Rt 1,504 -
1,536 1,032
Note: The balances with related parties were unsecured, interest Mick . REEBt S NERARIEF RENRBREREER

(b)

free and repayable on demand. The carrying amounts were
denominated in RMB and approximated the fair value.

On 20 March 2024, the Group entered into a
tenancy agreement with Huajun for its office for
a term of 3 years, pursuant to which, the present
value of the right-of-use assets and lease liabilities
of approximately RMB2,380,000 were initially
recognised during the year ended 31 December
2024. During the year, rental payments amounted
to approximately RMB826,000 (excluded VAT)
(2024: RMB826,000 (excluded VAT)) were paid by
the Group to Huajun. The aforesaid related party
transaction constitutes a connected transaction as
defined under Chapter 14A of the Listing Rules,
while is fully exempted from shareholders approval,
annual review and all disclosure requirements in
Chapter 14A of the Listing Rules.
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(b) R2024FE3H20H  AEBMERAE
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B REE2024F12H31H 1k
FHEEKRHMEEABENRAENARK
2,380,000t BT R - RERN > &
EEEOEAZALINHEESEARNOARK
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
kR e ISR RMGE

32 RELATED PARTY BALANCES AND 32 RMBHEGRRRES (B
TRANSACTIONS (Continued)

() Key management compensation () FEEEEME

Compensation paid or payable to key management MEERBENIENTIEEERE (B1FE

(including directors) for employee services is shown below: B)BMEOT :

Year ended 31 December

HE12A31BLLEE
2025 2024
20254 20244F

RMB’000 RMB’000
ARBTR ARETT

Salaries and other short-term employee benefits FreREMEHEE ST 3,274 2,920
Pension costs — defined contribution plans BAREREA—RAERRETE 132 350
3,406 3,270

Year ended 31 December

#E128310LLEE
2025 2024
20255 20244F
Compensation bands i E
Nil to HK$1,000,000 21,000,000 7T 13 13
HK$1,000,001 to HK$2,000,000 1,000,001BTE
2,000,000 75 1 -
33 CONTINGENT LIABILITIES 33 THARE[E
As at 31 December 2025 and 2024, the Group did not R2025F K 2024F 12831 H » AE B I EA(T
have any material contingent liabilities. (EE=PNEIRZS=R
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

34 FINANCIAL INSTRUMENTS BY
CATEGORY

The carrying amounts of each of the categories of financial
instruments as at the end of the reporting period are as
follows:

34 FRENISNEMIA

RBREHR KESMITAZKREEDNT

31 December 2025 2025%F12H31H
Financial assets EMEE
Financial Financial
asset at assets at
FVTPL amortised cost Total
BATE g
AR R st EN
EHMEE ERMEE o
RMB’000 RMB’000 RMB’000
AREFR AREFrR AEEFR
Trade and hills receivables BB ENFUEREWEE - 51,756 51,756
Financial assets included in deposit and other RS R AMERZIEN
recelvables EHEE - 7,600 7,600
Financial assets at FVTPL BATEHABGNEREE 62,439 - 62,439
Due from former immediate holding company WA BRERARTIE - 1,219 1,219
Statutory deposit EERR - 1,436 1,436
Pledged bank deposits BERRTER - 952 952
Cash and cash equivalents ReMFEEEY - 53,970 53,970
62,439 117,929 180,368
Financial liabilities ERER
Financial
liabilities
at amortised
cost
BEEm A
HEMN
EHaR
RMB’000
AEETR
Trade payables B EATIE 7,635
Financial liabilities included in contract liabilities, other payables and accruals 5t AGKIEE HMEN TR EE RS
a8\ 71,104
Lease liabilties HE&E 2,112
Interest-bearing bank borrowings TRIRITER 29,520
Due to directors EREEMIE 1,536
111,907

WellCell Holdings Co., Limited #E@&XiiERAERAT
Annual Report 2025 3§



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

RE M HRRMIEE

34 FINANCIAL INSTRUMENTS BY 34 REHNSSNERIA E
CATEGORY (Continuea)
31 December 2024 20245E12H31H
Financial assets THMEE
Financial Financial
asset at assets at
FVTPL amortised cost Total
BRATE i
stAEEH RAER
EHEE EREE EH
RMB’000 RMB’000 RMB’000
ARETR ARBETFR ARETFR
Trade and bills receivables B RIERENREE - 53,539 53,539
Financial assets included in deposit and other HAREREMERTIERN
receivables EHEE - 12,415 12,415
Financial asset at FVTPL BATEFAEBGHNEREE 11,600 = 11,600
Due from immediate holding company EWERERABFA - 1,205 1,205
Pledged bank deposits BEHRTER - 133 133
Cash and cash equivalents BeREEEEY = 104,982 104,982
11,600 172,274 183,874
Financial liabilities ERERE
Financial
liabilities
at amortised
cost
RBHEME
HEN
EREE
RMB’000
ARETR
Trade payables BAEMFIA 6,022
Financial liabilities included in contract liabilties, other payables and accruals st ABKEE HMEMTIBREFERNSR
afi 72,170
Lease liabilities HEa’ 2,204
Interest-bearing bank borrowings HERTER 41,776
Due to a director ER—%EEHA 1,032
123,204

WellCell Holdings Co., Limited @Rz ERAT
Annual Report 2025 3§

c07



c08

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

35 FAIR VALUE AND FAIR VALUE
HIERARCHY OF FINANCIAL
INSTRUMENTS

The fair values of the non-current portion of pledged time
deposits, interest-bearing bank borrowings have been
calculated by discounting the expected future cash flows
using rates currently available for instruments with similar
terms, credit risk and remaining maturities. The changes in
fair value as a result of the Group’s own non-performance
risk for interest-bearing bank and other borrowings as at
31 December 2025 were assessed to be insignificant.

The fair value of financial assets at FVTPL was determined
using (i) the guideline transaction method where the last
transaction price of the share is adjusted by the return
of a synthetic index that comprises comparable public
companies in the period since the date of the transaction
(including taken into account of discount of liquidity); (ii)
guideline public company method which applies valuation
multiples derived from comparable public companies;
and (jii) discounted cash flow method and the significant
unobservable input used in the fair value measurement is
discounted rate.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

35

FAIR VALUE AND FAIR VALUE
HIERARCHY OF FINANCIAL
INSTRUMENTS (Continued)

Fair value hierarchy

The following table presents the fair value of the Group’s
financial instruments measured at the end of the reporting

period

on a recurring basis, categorised into the three-

level fair value hierarchy as defined in HKFRS 13, Fair
value measurement. The level into which a fair value
measurement is classified is determined with reference to
the observability and significance of the inputs used in the
valuation technique as follows:

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

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

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

The following tables illustrate the fair value measurement
hierarchy of the Group’s financial instruments:

RE M HRRMIEE

35 RMTAZAFEKRATFERELSR Z

DFERS

TREIREEMREENRSHPRFEZE
EEEMIBZAFE NEREBUBRSE
AIB13 AT EFEFRMAE=ZEALAFEST®R
DB RFEFEDESRDSREERMER
RaABBEZABEREREEZMEEENT !

. F—REE EERE KRB ABE
BZA¥E EBECEJr%EIHMEIﬁiéEEE
BRAETBRTETREHEZRE-

. B_MEE ERE _REABEE
Z/&WE IR SI=l el VAR R
ABEBEEREERAERTIERAAH
Beo A BRAABBREEEINETS
BERZ@ABE-

. BEZMEE ERERATTRERH A
BStEZAFE-

TRIITAEEEHMTIANAFEFERER:

Assets measured at fair value BAFEGENEE
At 31 December 2025 2025 128531H
Total
Assets Level 1 Level 2 Level 3 balance
BE F—ik B4R B4 imEEeR
RMB’000 RMB’000 RMB’000 RMB’000
AREFR AR%®TR AR¥TR AR®EFR®
Financial assets at FVTPL: R FEFGIA BRI/
BE.
Unlisted equity investments (Note 21) JE_E R HERE (fizt21) - - 62,439 62,439
Total assets at fair value RAFEFABENEE
through profit or loss 4a%E - - 62,439 62,439
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

35 FAIR VALUE AND FAIR VALUE
HIERARCHY OF FINANCIAL
INSTRUMENTS (Continued)

Assets measured at fair value (Continued)

35 TRMIAZAFERAFERER (E

BRATEAENEE (@)

At 31 December 2024 §#2024512531H

Total
Assets Level 1 Level 2 Level 3 balance
BE B—k B4R B4R HmatER
RMB’000 RMB’000 RMB’000 RMB’000
AREFr AREFfrx AREBFTRT AREFR®

Financial asset at FVTPL: R FEFIA BRI/

BE.

Unlisted equity investment (Note 21)  JE_E T RRIERE (ffzE21) - - 11,600 11,600

Total assets at fair value BRAFEFABENEE
through profit or loss 4a%E - - 11,600 11,600

During the year, there were no transfers of fair value
measurements between Level 1 and Level 2 and no
transfers into or out of Level 3 for both financial assets and
financial liabilities (2024: Nil).

Information about Level 3 fair value measurements

REEE - eHEERSHEEms  F—HHE
FE_HREAATEAFENEESSE > JREE A 8
H 5 =48 (20244F : fE) o

BERATEHBZHENAR

Assets Valuation techniques Significant unobservable inputs  Sensitivity of fair value to the input
BE EER# EXFIHRBAYE ATEHBABROHEE
Unlisted equity investment A Guideline transaction method ~ Retumn of a synthetic index: 43% The higher the return of a synthetic

(2024: 11%) index, the higher the fair value
FLMRERE A 1E5IRB % RE1EER | 43% Kef¥ogus ATEES

(20244 : 11%)

Unlisted equity investment B Guideline public company

method

FLHREREB 1B AR AR

Price-to-Earnings (‘PE”) ratio: 28
times (2024: N/A)

Discount for lack of marketability:
16% (2024: N/A)

mERX(ma

The higher the PE ratio, the higher the
fair value.

The higher the lack of marketability
discount rate, the lower the fair value.

%)) : 28f% haREXHS ATEER-

(20244 : REM)

BB BT | 16%
(2024% : FEER)

Unlisted equity investment C

Discount for lack of marketability:
16% (2024: N/A)
Minority discount: 20% (2024: N/A)

Discounted cash flow method  Discount rate: 24% (2024: N/A)

BZhmEnEtITERES
NFEHE -

The higher the discount rate,

the lower the fair value.

The higher the discount for lack of
marketability, the lower the fair value.
The higher the minority discounts,
the lower the fair value.

FLHREREC MRRTREA iT3EER [ 24% (20244 | FEH) ks ATEUR.
BRZHIm MBI | 16% (2024 RZhE AR RS
£ 7ER) AT E#E-

DR © 20%

DERRITEMUR AFE-E-

(2024% : FER)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

36 FINANCIAL RISK MANAGEMENT

The Group’s activities expose it to a variety of financial
risks: market risk (including foreign exchange risk and
interest rate risk), credit risk and liquidity risk. The Group’s
overall risk management policies and practices focuses
on the unpredictability of financial markets and seeks to
minimise potential adverse effects on the Group’s financial
performance.

36.1 Market risk
(a) Foreign exchange risk

The Group operates mainly in the Chinese Mainland and
Hong Kong with most of the transactions settled in RMB
and HK$. Management considers that the Group is not
exposed to any significant foreign exchange risk as there
are no significant financial assets or liabilities of the Group
denominated in the currencies other than the respective
functional currencies of the Group’s entities.

During the years ended 31 December 2025 and 2024, the
Group has not entered into any derivative instruments to
hedge its foreign exchange exposures.

(b) Interest rate risk

The Group’s interest rate risk is mainly attributable to
its cash at banks, pledged bank deposits and bank
borrowings with floating interest rates. Details of the
Group’s cash at banks, pledged bank deposits and bank
borrowings have been disclosed in Notes 22 and 27 to the
consolidated financial statements, respectively.

Other than cash at banks, pledged bank deposits and
bank borrowings, the Group does not have significant
interest-bearing assets or liabilities.

RE M HRRMIEE

36 MEEKGERE
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

36 FINANCIAL RISK MANAGEMENT
(Continued)

36.1 Market risk (Continued)
(b) Interest rate risk (Continued)

At 31 December 2025, if interest rates on cash at bank,
pledged bank deposits, statutory deposit and bank
borrowings had been 100 basis points higher/lower with
all variables held constant, profit before tax for the year
then ended would have been approximately RMB564,000
(2024: RMB951,000) lower/higher, mainly due to the net
impact of higher/lower interest income on cash at banks
and pledged bank deposits offset by higher/lower interest
expenses on the bank borrowings.

36.2 Credit risk

The credit risk of the Group mainly arises from cash
and cash equivalents, pledged bank deposits, contract
assets and trade and bills receivables, deposits and other
receivables. The carrying amounts of each financial asset
represent the Group’s maximum exposure to credit risk in
relation to financial assets.

(a)  Risk management

The credit risk of the Group mainly arises from cash
and cash equivalents, pledged bank deposits, contract
assets and trade and bills receivables, deposits and other
receivables. The carrying amounts of each financial asset
represent the Group’s maximum exposure to credit risk in
relation to financial assets.

The Group’s cash and cash equivalents, statutory deposit
and pledged bank deposits were deposited with high
quality financial institutions. Therefore, the Group does
not expect any loss from non-performance by these
counterparties.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

36 FINANCIAL RISK MANAGEMENT
(Continued)

36.2 Credit risk (Continued)
(b) Impairment of assets

The Group has the following types of financial assets
measured at amortised cost subject to HKFRS 9’s
expected credit loss model:

° Cash and cash equivalents, statutory deposit and
pledged bank deposits

° Deposits and other receivables and amount due
from former immediate holding company

° Contract assets and trade and bills receivables

Cash and cash equivalents, statutory deposit and pledged
bank deposits

While cash and cash equivalents, statutory deposit and
pledged bank deposits are also subject to the impairment
requirements of HKFRS 9, the identified impairment
loss was immaterial as they were placed with reputable
institutions with sound credit ratings.

Deposits and other receivables and amount due from
former immediate holding company

For deposits and other receivables, the impairment loss is
measured based on the 12-month expected credit loss.
The 12-month expected credit loss is the portion of lifetime
expected credit loss that results from default events on a
financial instrument that are possible within 12 months after
the reporting date. However, when there is a significant
increase in credit risk since initial recognition, the allowance
will be based on the lifetime expected credit loss.

RE M HRRMIEE

36 MBRKERE (&

36.2 EEEM &)
(b) EHERE
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

36 FINANCIAL RISK MANAGEMENT
(Continued)

36.2 Credit risk (Continued)
(b) Impairment of assets (Continued)

Deposits and other receivables and amount due from
former immediate holding company (Continued)

As at 31 December 2025 and 2024, the Group assessed
the expected credit losses for these deposits and other
receivables under 12-month expected losses method
as the management considered the credit risk of other
receivables as low as counterparties have the capacity to
meet their contractual cash flow obligations in the near
term. During the year, the Group provided impairment
losses of other receivables of approximately RMB230,000
(2024: RMB520,000). For amount due from former
immediate holding company, the Group has assessed the
expected credit losses of the balance and the identified
impairment loss was immaterial.

Contract assets and trade and bills receivables

The Group applies the HKFRS 9 simplified approach to
measure expected credit losses which uses a lifetime
expected loss allowance for all contract assets and trade
and bills receivables.

The contract assets and trade and bills receivables
have been grouped into two categories by the Group’s
management based on credit risk characteristics. Contract
assets and trade and bills receivables from state-owned
and/or listed companies and their subsidiaries are
grouped as one category (“Group 1”), and the remaining
contract assets and trade and bills receivables from other
customers, being private companies that are neither state-
owned nor listed, or companies controlled by them, are
classified as another category (“‘Group 2”).

The expected credit loss rates are estimated on the basis
of historical credit losses experienced, adjusted to reflect
the effects of existing market conditions as well as forward
looking information on macroeconomic factors affecting the
ability of the customers to settle the contract assets and
trade and bills receivables.
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(b) BHERE &)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

36 FINANCIAL RISK MANAGEMENT
(Continued)

36.2 Credit risk (Continued)
(b) Impairment of assets (Continued)
Contract assets and trade and bills receivables (Continued)

Financial assets are written off when there is no reasonable
expectation of recovery, such as a debtor failing to
engage in a repayment plan with the Group. The Group
categories a receivable for write off when a debtor falls to
make contractual payments. Where receivables have been
written off, the Group continues to engage in enforcement
activity to attempt to recover the receivable due. Where
recoveries are made, they are recognised in profit or loss.

On these bases, the loss allowances for contract assets

RE M HRRMIEE

36 MBEKRERE (&

36.2 EEEM &)
b) BHERE GE)
EHEEREZ S ERZIER ENEZRE ()

EEiERPBEBERBEER  AIWEBA

REBKREFTUENRTE > THEE T UM
B BEBARERGONRE  ZEBRFE
WRIED A - BIE B RIBE M > &

& B 1) 5 A 4B BR BT %bﬁluﬁl@;’élﬁﬂfuﬁﬁ
THe i B Th U Bl B R AR IE B4R

U ER L 1R2025F %2024F12A31HHY

and trade and bills receivables as at 31 December 2025 BHNEENRBSRERRTBEREREERNER
and 2024 were determined as follows: BEETNOT:
Gross Net
Expected carrying Loss carrying
loss rate amount allowance amount
AR EE IREAE EiERE IREFE
RMB’000 RMB’000 RMB’000
AR®BFfr ARBFTx AR¥TR®
31 December 2025 2025%F12H31H
Contract assets ANEE
Group1 B4 0.9% 68,421 640 67,781
Group?2 ETH 7.3% 39,076 2,860 36,216
107,497 3,500 103,997
Trade and bills receivables EREKRIERERERE
Group1 F—4A
— Within 180 days —180HIK 0.8% 25,957 200 25,757
- Between 181 days and 365 days —181HZE365H 0.8% 2,268 18 2,250
- Between 1 year and 2 years —1FEFE2F 15.4% 3,632 560 3,072
— Over 2 years —2FLE 20.0% 18,985 3,805 15,180
Group? E |
— Within 180 days —180HIK 16.4% 4,889 800 4,089
- Between 181 days and 365 days —181HZ365H 62.6% 3,245 2,030 1,215
- Between 1 year and 2 years —1EE2FE 88.4% 1,667 1,474 193
— Over 2 years — 28D F 100.0% 828 828 -
61,471 9,715 51,756
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
tRa ISR R

36 FINANCIAL RISK MANAGEMENT 36 MBREKERE (&
(Continued)
36.2 Credit risk (Continued) 36.2 {55EIKE @)
(b)  Impairment of assets (Continued) b) BEHE )
Gross Net
Expected carrying Loss carrying
loss rate amount allowance amount

SELELSEERS AREAR(E iR AREFE
RMB'000 RMB’000 RMB’000
ARBTT ARBTRT AREBTE

31 December 2024 20245F12H31H
Contract assets BNEE
Group1 B—A 1.4% 68,368 925 67,443
Group2 B4R 1.8% 40,081 725 39,356
108,449 1,650 106,799
Trade and bills receivables ERRNFIEREKREE
Group1 BF—f
— Within 180 days —180H A 1.1% 27,296 312 26,984
- Between 181 days and 365 days —181HZE365H 10.5% 5,681 596 5,085
- Between 1 year and 2 years —1EE2E 20.7% 18,814 3,882 14,932
— Over 2 years —2&L F 74.8% 1,264 945 319
Group2 |
- Within 180 days —180H A 2.7% 6,308 170 6,138
- Between 181 days and 365 days —181H£365H 26.4% 110 29 81
- Between 1 year and 2 years —1EF2F 100.0% 116 116 =
— Over 2 years —2FD 100.0% 606 606 -
60,195 6,656 53,539
Impairment losses on contract assets and trade and EHNEEREZERRERERERENRE
bills receivables are presented as net impairment losses BERINKERMNANETN A RERFBEFE BER
within operating profit. Subsequent recoveries of amounts WEl SN s AB—IEE -
previously written off are credited against the same line
item.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

36 FINANCIAL RISK MANAGEMENT
(Continued)

36.2 Credit risk (Continued)
(b)  Impairment of assets (Continued)

Movements of the provision for impairment of contract
assets and trade and bills receivables were as follows:

RE M HRRMIEE

36 MBRKERE (&

36.2 EEEK &)
(b) BERE #E)

ENEERESBRRREREREENHE
BHEEFHWT

Year ended 31 December

HE12RALEE
2025 2024
2025 20244
Trade Trade
and bills  Contract and bills Contract
receivables assets Total  receivables assets Total
g5 B5
FEWRRIER i EREYS
EWEE &NEE wmy  RUEER  ANEE w5t
RMB’'000 RMB’000 RMB’000 RMB'000 RMB’000 RMB’000
AE%EFTR ARETR AE®TR AEETR ARETRT ARETR
At beginning of year E4 6,656 1,650 8,306 3,393 2,279 5,672
Provision for impairment/(Reversal %%}E WFIEKENEE
of impairment) of trade and bills RENEENREERE
receivables and contract assets / (R E#ERE) 3,068 1,850 4918 5,024 (629) 4,39
Wite-off sk - - - (1,761) - (1,761)
Exchange realignment ERER ) - ) = = =
At end of year X 9,715 3,500 13,215 6,656 1,650 8,306

36.3 Liquidity risk

The Group’s policy is to regularly monitor current and
expected liquidity requirements to ensure that it maintains
sufficient reserves of cash to meet its liquidity requirements
in the shorter and longer term.

The Group maintains liquidity by a number of sources
including orderly realisation of receivables that the Group
considers appropriate. Long-term financing including long-
term borrowings are also considered by the Group in its
capital structuring. The Group aims to maintain flexibility
in funding by keeping sufficient bank balances, committed
credit lines available and interest-bearing borrowings
which enable the Group to continue its business for the
foreseeable future.

36.3 BB EEE

FEENBRAEHREEEMRBERRBE
TER EREFTEREFE LUSE HIEH
ERERIRBHEZT K-

FEERBEIEREGFTADES BELE

ERANENBRURBEEFER - 2E@NE
Ff,éfﬁm*%H%Huﬂi’z’tﬂlﬁﬁﬁﬂfaﬂfﬁqEﬁE
HRME - AEESEREBERFRENIRITE
FCAANAEEERERGEEMMERE
THBEEL BREBEENEN RRREGEKL
EERo
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

36 FINANCIAL RISK MANAGEMENT
(Continued)

36.3 Liquidity risk (Continued)

As at 31 December 2025, the Group’s total undrawn
banking facilities amounted to approximately
RMB7,480,000 (2024: RMB3,000,000).

The table below analyses the non-derivative financial
liabilities of the Group into relevant maturity groupings
based on the remaining period at the end of the reporting
period to the contractual maturity date.

The amounts disclosed in the table were the contractual
undiscounted cash flows and the earliest date the Group
can be required to pay. Balances within twelve months
equal their carrying balances as impact from discounting is
not significant.

36 MBEKRERE &

36.3 HEIEEAR @)

R2025F12831H  AEBEHKRIZNBIETT
FIEB RIS ANREET7,480,00070 (20244
AR #3,000,0007T) °

TROMAEBMBRSHMAREGNERL LE
Fler AR EREBHAER I DR ETEESR
BfE-

KARBNEBSGOARERRERERERS
EEVEFRENRNERFAR -ARMEREZE
WAREXR +ZEAANGEHRESNHEKRE S
B o

Repayable Less than Between
on demand 1year 1 and5 years Total
BREREE DIME 1258 iy
RMB’000 RMB’000 RMB’000 RMB’000
AREBFR ARBTx AR®TR ARETR®
At 31 December 2025 #20255%12831H
Trade payables B ENRE - 7,635 - 7,635
Other payables and accruals HMEARIBREER
(Excluding accrued employee (FBiEREEEEF
benefits expenses and contract =R )=V
liabilties) - 71,104 - 71,104
Due to directors BN EEHIE 1,536 = = 1,536
Interest-bearing bank borrowings sTEIRTTER - 29,520 - 29,520
Lease liabilities HEar - 572 1,592 2,164
1,536 108,831 1,592 111,959
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

36 FINANCIAL RISK MANAGEMENT
(Continued)

36.3 Liquidity risk (Continued)

RE M HRRMIEE

36 MBRKERE (&

36.3 HEIEEEMR @)

Repayable Less than Between
on demand 1year 1andb5 years Total
BREXRER DR 1E55 AR5t

RMB’000 RMB’000 RMB’000 RMB’000
ARBTT AR®TR ARETT ARETR

At 31 December 2024 *2024%12831H
Trade payables B EMREIE - 6,022 = 6,022
Other payables and accruals HMEARIBREER

(Excluding accrued employee (FBiERHEEET

benefits expenses, VAT X EERREMES

and other tax payables, REUKRENER)

and contract liabilities) - 72,170 - 72,170
Due to a director EN—%EERIA 1,032 - - 1,032
Interest-bearing bank borrowings st BIR{TERR - 41,776 = 41,776
Lease liabilities HERR - 1,235 1,056 2,291

1,032 121,203 1,056 123,291

36.4 Capital management

The Group’s objectives when managing capital are to
safeguard the Group’s ability to continue as a going
concern in order to provide returns for shareholders and
benefits for other stakeholders and to maintain an optimal
capital structure to reduce the cost of capital.

In order to maintain or adjust the capital structure,
the Group may adjust the amount of dividend paid to
shareholders, return capital to shareholders or sell assets
to reduce debit.

36.4 BHHEIR

AEBEEEFAEERELAERRFELEN
FEN o RMARREHERESEMFTNES
A m WHEFSREEFEBURMBERR
IS o

RERHARESER AEERNTHEBEIKN
TRENERETHE MRREBEANHES
BELUB &R
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

36 FINANCIAL RISK MANAGEMENT
(Continued)

36.4 Capital management (Continued)

The Group monitors capital using a gearing ratio, which
is net debts divided by capital plus nets debts. Net debts
include trade payable, contract liabilities, other payables
and accruals, interest-bearing bank borrowings, lease
liabilities and the amount due to directors less cash and
cash equivalents. Capital includes share capital and
reserves attributable to equity holders of the Company. The
gearing ratio as at 31 December 2024 and 2025 were as
follows:

36 MBRKERE (&

364 EBHXEIE (B

AEBRBEAGBBLEERETE LR ZLEXE
B FEBRUEANLELERE FBE2MtE-
ERFRHEREBESENAOE -8 G HME
NHRERESAER tERTER - HEESE
RENEERERRSAREESEBYSAE -E
REEREARERBDERTEABEGEE -1
2024F K%2025F12B31HMEXR BB L XU
T

As at 31 December

#12H31H

2025 2024

20255 20244F

RMB’000 RMB’000

ARBTR AR®TT

Trade payables B SR RIE 7,635 6,022
Contract liabilities, other payables and accruals BHEE BN RIERE

TEHR 74,897 73,635

Interest-bearing bank borrowings 5T ERITER 29,520 41,776

Lease liabilities HEaE 2,112 2,204

Due to directors FEVEERIE 1,536 1,032

Less: cash and cash equivalent B IRENREEEY (53,970) (104,982)

Net debt B 558 61,730 19,687

Equity attributable to equity holders of the Company A B HIT A AEILERE 214,804 200,367

Capital and net debt A R ET5 H 5 276,534 220,054

Gearing ratio BARAELEEK 22.3% 8.9%

36.5 Fair value estimation

As at 31 December 2025 and 2024, except for the
financial assets at fair value through profit or loss, the
Group did not have any financial assets or financial liabilities
which were measured at fair value.

The carrying amounts of the Group’s financial assets and
financial liabilities, approximated their fair values due to
their short maturities.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

RE M HRRMIEE

37 STATEMENT OF FINANCIAL 37 HATMBRAR
POSITION OF THE COMPANY

As at 31 December

#¥12831H
2025 2024
20254 20244F

Notes RMB’000 RMB’000
izt ARBFR ARBTT

Non-current assets JERENEE
Property, plant and equipment M- -BEKRKE 178 =
Investment in subsidiaries RIBABNRE 33 33
Total non-current assets ERBEELE 211 =
Current assets RENEE

Due from former immediate holding

FEWET B ER A B RIA

company 873 859
Due from subsidiaries A YNGR O] 82,955 96,275
Prepayments SEINETEE] 163 =
Cash and cash equivalents RERIREEEY 928 =
Total current assets RBEEHE 84,919 97,134
Current liabilities ik 2 h= R

Other payables and accruals HihfETHIB M EStE A 940 1,019

Lease liabilities HEsE 168 =
Total current liabilities ik h= gL 1,108 1,019
Net current assets RBEEFE 83,810 96,115
Net assets BESE 84,022 96,148
EQUITY =
Equity attributable to equity holder FATIESETE AL

of the Company

Share capital [RZIN 29 4,549 4,549

Reserve EE] 30(a) 79,473 91,599
Total equity e 84,022 96,148
The above statement of financial position of the Company 3 A A B B S AR O 3R P B BE KT B9 B BE —
should be read in conjunction with the accompanying R MBI RAEETEN2026F3827H#H
notes. The financial statements were approved by the HETARHEMCKREE -

board of directors on 27 March 2026 and were signed on

its behalf.

Mr. Qian Fenglei
BIEERE
Director

EF

Mr. Jia Zhengyi
BIElzEE
Director

EF
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

tRE M HRRMEE

38 EVENTS AFTER THE END OF THE
REPORTING PERIOD

Subsequent to the end of the reporting period, the Group
has the following material events:

Pursuant to the announcement of the Company dated 25
March 2026, the Company proposed to sub-divide (the
“2026-Share Subdivision”) the issued and unissued shares
of HK$0.005 each into four shares of HK$0.00125 each
(the “2026-Subdivided Shares”). Upon the 2026-Share
Subdivision becoming effective, the authorised share
capital of the Company will be HK$10,000,000 divided
into 8,000,000,000 2026-Subdivided shares, of which
4,000,000,000 2026-Subdivided Shares will be in issue
and fully paid, assuming that no further shares will be
issued or repurchased prior to the effective date of
2026-Share Subdivision. The 2026-Share subdivision is
subject to, inter alia, the Shareholders’ approval at the
extraordinary general meeting which is scheduled to be
held on 17 April 2026 and thus has not yet been effective
as at the date of this report.

As at the date of these consolidated financial statements,
the 2026-Shares Subdivision is subject to the shareholder’s
approval and has not yet been effective.

39 PLEDGED ASSETS

As at 31 December 2025, the Group has pledged deposits
amounting to approximately RMB952,000 as security for
issuance of performance bonds (2024: RMB133,000 as
security for wages) issued by the banks.

As at 31 December 2024 outstanding receivables arising
from certain service contracts amounting to approximately
RMB4,022,000 (2025: Nil) which were included in the trade
receivables and contract assets as security for the interest-
bearing bank borrowings.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

40 ACQUISITION OF A SUBSIDIARY

On 30 September 2025, the Group entered into a sales
and purchase agreement (the “S&P Agreement”) with
certain independence third parties (the “Vendors”),
pursuant to which, the Group acquired 80% (the “Hwabao
Acquisition”) equity interest in Hwabao Trust Limited
(“Hwabao”) at a consideration of HK$2,850,000 (equivalent
to approximately RMB2,561,000). Hwabao currently holds
and maintains a Trust and Company Service Providers
license (the “TCSP License”) issued by the Companies
Registry of Hong Kong. Hwabao forms part of the Fintech
business.

Upon the completion of the Hwabao Acquisition on 30
September 2025, the Group recognised a goodwill of
approximately RMB1,069,000 (Note 18), representing the
difference between (i) the consideration; (i) the fair value of
Hwabao’s identifiable net assets acquired as at the date
of completion of the Hwabao Acquisition and (i) non-
controlling interests of Hwabao.

41 COMPARATIVE FIGURES

Certain comparative amounts have been reclassified to
conform with the current year’s presentation and the share
subdivision set out in note 14 to the consolidated financial
statements.

RE M HRRMIEE

40 WFEHEAE

112025598300  AEBEETHIULE = (&
H) BIEEWmE (EE =R Bib KEBIY
{182,850,00078 7c (HHE R4 AR #2,561,0007T)
WIEEEETLAR AR (MFEH)) 80%RIARME (M
BEWESEE) EERRFEMESHETELT
TR AR EERA BRI EEE (TTCSP
FRER)) c EEEN SR ERN—Z D o

R2025F9830H e EE NEEEE  AEEE
Eg e AR 181,069,0007T (F13X18) » ZS%EA
()S1E ()P EE W B S E5T A B HAFT U 2 AT 3
AP BEATE ; KR ZEEIEERED 2 =5

41 LEBEF
ETLhRESBEEEFHDEUTEEIEEZ 2
WNHEA KRGV BERERWFE14PTE R D D
#x o
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FINANCIAL SUMMARY

A=

For the year ended 31 December 2025 & E2025%F 12831 H IEFEE

A summary of the results and of the assets and liabilities of
the Group for the last five financial years, as extracted from
the published audited consolidated financial statements
and the prospectus of the Company dated 28 December

2023 and reclassified as appropriate, is as follows:

AEEBELEVHREENEEREERE

BREHFNBEENZEZ

mI

REZIRES

HRE

KA AT HEA2023FE12H280 B KRER
TRBEEMDHE W T .

2025 2024 2023 2022 2021
2025 20246 20234 20224 20214
RMB’000 RMB'000 RMB’000 RMB’000 RMB’000
AERETR ARETT ARETRT ARETR AR%®TR
Revenue Wi 218,527 278,223 255,959 226,513 203,336
Profit before tax BTN 15,853 21,916 23,083 29,268 30,148
Income tax expenses PSRBT (614) (1,776) (2,636) (5,009) (4,624)
Profit for the year £ RHEF 15,239 20,140 20,397 24,259 05,504
Profit attributable to equity holders of ~ AVABIEZFE A
the Company P A 15,336 20,140 20,397 24,259 25,624
Non-controlling interest IR S 97) = = = =
15,239 20,140 20,397 24,259 25,5624
Asset and liabilities BENGRE
Total assets BEBE 330,829 325,321 183,592 163,181 149,862
Total liabilties & B0 (115,749) (124954 (08,442) (82,439) (78,776)
Non-controling interests R R (276) - - - -
Net assets attributable to equity holders WA B EHFE A
of the Company ELEESE 214,804 200,367 85,150 80,742 71,086
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