E 8 £ =E

Value Convergence Holdings Limited

“ l\ =
E 2 EKRABR-Z2TF
A Hong Kong listed company with stock code: 821

ER LT ATRRENR : 821

www.vcgroup.com.hk

D'el.eﬁﬁ‘g“Valu

hrough Exce Ience
ﬁmﬂ EE;




?_-’ré This Annual Report is printed on environmentally friendly paper.

FERRARFREDH -



CONTENTS H %

53

61

97

127

137

139

141

144

147

328

Corporate Information

NEER

Chairman’s Statement

ETRMES

Management Discussion and Analysis
EIRE W T

Biographical Details of Directors and
Senior Management

EEZNEREREZREE

Corporate Governance Report

ﬂé% B /I:l qiﬁﬁ/_t

Directors’ Report
EEgwmEE

Independent Auditor’'s Report
B AZ B A RS

Consolidated Statement of Profit or Loss and
Other Comprehensive Income
meEEmkEMEEKAR

Consolidated Statement of Financial Position
RE BRI
Consolidated Statement of Changes in Equity
RERmEEER

Consolldated Statement of Cash Flows
lVT = Iﬁél)lbiﬁ

Notes to the Consolidated Financial Statements

AP RRME

Five Years’ Financial Summary

hfEFE 2 %R E




CORPORATE INFORMATION A S]& %

VALUE CONVERGENCE HOLDINGS LIMITED EZRZRER AT

Annual Report 2025 £

Executive Directors

Mr.
Mr.
Mr.
Mr.

Ms

Mr.

ZHANG Li (Chairman)

WONG Kam Fat, Tony (Vice chairman)

FU Yiu Man, Peter

LIN Hoi Kwong

. LI Cindy Chen (resigned on 21 April 2026)
CHAI Nan

Independent Non-executive Directors

Mr.
Mr.
Mr.

WONG Chung Kin, Quentin
SIU Miu Man, MH
AU Tin Fung, Edmund

Executive Committee

Mr.
Mr.
Mr.

Ms

ZHANG Li (Chairman)
FU Yiu Man, Peter

LIN Hoi Kwong

. Lai Choi Ling*

Audit Committee

Mr.
Mr.
Mr.

Re

Mr.
Mr.
Mr.

WONG Chung Kin, Quentin (Chairman)
SIU Miu Man, MH
AU Tin Fung, Edmund

muneration Committee

AU Tin Fung, Edmund (Chairman)
WONG Chung Kin, Quentin

SIU Miu Man, MH

Nomination Committee

Mr.
Mr.
Mr.

Ms

SIU Miu Man, MH (Chairman)

WONG Chung Kin, Quentin

AU Tin Fung, Edmund

. LI Cindy Chen (resigned on 21 April 2026)

A non-voting co-opted member

BITES

R EE(F/E)

=B EE (BEE)

G &

EgTEE
ZRZT(R-T-_A"FOA=-+—B#&EI)
et

BUEHITES
BINR L
BY X EE - vH
EREEE

WITZES
SRFEE(FE)
R k%
EETRE
K Lo

BEZEE®
BINR S E (FE)
BYXEE - vH
RAZEE

TMEEE

B AEEE (EE)
EINER LA
BOXEE  MH

REBEEES®

BY L E v (FE)

BN KA

BEHEEE

TR+ (R-ZE-X<EMAB=-+—BET)

SRR R



VALUE CONVERGENCE HOLDINGS LIMITED SERZRER QT
Annual Report 2025 £

CORPORATE INFORMATION A S]&%

Authorised Representatives

Mr. ZHANG Li
Ms. LAl Choi Ling

Company Secretary
Ms. LAl Choi Ling

Registered Office/Principal Place of Business

6™ Floor, Centre Point
181-185 Gloucester Road
Wanchai, Hong Kong

Auditor

Prism Hong Kong Limited
Registered Public Interest Entity Auditors

Principal Bankers

Industrial and Commercial Bank of China (Asia) Limited

Hang Seng Bank Limited
Bank of China (Hong Kong) Limited

Share Registrar and Transfer Office

Tricor Investor Services Limited
17/F, Far East Finance Centre
16 Harcourt Road

Hong Kong

Stock Code
The Stock Exchange of Hong Kong Limited: 821

Company Website

http://www.vcgroup.com.hk

RERRK
SRAISEA
YKL

NCIR

YKL

AftmEE TEEEME
BB BT

& 13T 181-185%%
hREEAECE

% 2REm
BEEAMELMERAR
AR a5 B RE AT

FEERIRIT
PETEERT(EMN BRAT
BERTERAF]
RERTT(FE)BRQA

R8P &L
EEEHELERAA
e

BERE 165
BERERPOI17E

B& 19 A 5%
EBBERZHBR A 821

NI

http://www.vcgroup.com.hk



VALUE CONVERGENCE HOLDINGS LIMITED EZRZRER AT

Annual Report 2025 £

o ]

£ Wle
LT
==

CHAIRMAN'S
STATEMENT

ERBHRES

Hong Kong's financial markets delivered exceptional

ekl S

i I‘.!

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

markets.

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

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

IPOs and follow-on offerings.

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

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

needs and enhance our overall service offerings.

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

economic environment.

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

advance its development into the future.

Zhang Li

Chairman & Executive Director

Hong Kong
30 March 2026
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MANAGEMENT  °©
DISCUSSION AND ANALYSIS

BE R &5

Value Convergence Holdings Limited, together with its

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

and (iii) property investment.
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INDUSTRY OVERVIEW

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

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

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

four-year high in October.

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

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

global appeal of Chinese assets.

BUSINESS REVIEW

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

another sources of customer bases for the Group.

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

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

revenue.

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

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

segment faced fluctuations during the 2025.

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

dynamics and exploring emerging opportunities.

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

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

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

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

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

Note:

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

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

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

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

Group has not held any Hao Tian Shares.

Formation of a joint venture in relation to RWA

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

ATEEXZ-HERXBEBRERRE
SERERAARNS

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

HH

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

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

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

against rivals like Singapore.

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

brokerage and financing business.

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

il

£ 2 2R 0% 208 Kb B A RIBUBSR 2 R
AT WSt REREERTRESS
B EMsIEMAEERAER BEXE
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FINANCIAL REVIEW
For the year ended 31 December 2025, the Group's

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

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

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

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

B ZZZmF  AEER_Z-hFMix
BZARBEEANBIEGEEEBEBRNEE
BR(DERERZAEBEEBEBR DD
36,300,000/ 7T « R(NFIEEBE 2 BEE
CEERRRERERFERDD
33,100,000/ 7T °



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

MANAGEMENT DISCUSSION AND ANALYSIS EEEsTsa R 91T

To facilitate the review, the Group's revenue and segment
information shown in Notes 5 and 6 to the consolidated

financial statements is reproduced below after some

rearrangements:

AEREE  BEHAWHEREN E5R6M
R AEEKERSBENEF BRI
m

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

17
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Segment Analysis 2 ED
2025 2024
—TE-RE —E-NEF
HK$'000 HK$'000
FERT FHET
Segment results: DEREAE
Brokerage and Financing R k@& (13,425) (42,250)
Corporate Finance and Other Advisory R E K& H it B R AR
Services (3,002) (4,321)
Asset Management EEER 2,628 588
Insurance Brokerage R A (299) (281)
Proprietary Trading BEEEE (14,641) (50,387)
Property Investment WERE 7 (4,184)
Group segment loss SEHHEE (28,732) (100,835)
Gain on disposal of a subsidiary & B AR < s - 8
Unallocated administrative costs ROBLATEAAR (34,321) (25,992)
Share of profit (loss) of an associate AEEE R R 2R (E8) 50 (89)
Loss before taxation B 5 BT E5 18 (63,003) (126,908)
Income tax credit (expense) FriEtiE R (FX) 112 (121)
Loss for the year from continuing REREEB 2 FEES
operations (62,891) (127,029)
Loss for the year from discontinued ERIEKEEB 2 FEEE
operation = (2,117)
Loss for the year FEBE (62,891) (129,146)
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Brokerage and Financing

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

total revenue.

Brokerage service

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

Financing service

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

the money lending business.

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

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

A4 R

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

it & R 7%
REBREBE_E-_RAF+-A=1+—8HI
FECHEEBNEWAREREFRBLO
49,900,000/ JT T # #)16%Z %£741,800,000
BT 0 Uk W R h AN R B AR WA 49700% e itk
WaHR BRI R RMEEBEE 2N B
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Financing service: Brokerage clients

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

securities held by the clients.

Financing service: Money lending clients

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

the same period last year.

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

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

funded by the internal resources of the Group.

BERE - A EEES

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

Additional information on money lending business

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

internal control procedures are put in place:

Assessment and approval

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

shareholders/guarantors.

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

prepare the loan documentation for signing.

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

necessary disclosure as required by the Listing Rules.

Principal of determining the interest rate

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

the opportunity cost of the funds involved.

MANAGEMENT DISCUSSION AND ANALYSIS &M EsT s &9

BERERZEHRREFEEEZFPRR
(MBFHEF) REREFERFE - ¥
GRS ZEREER (BEEM X%
BEREMREBERRER)  HRIEE
AX M (BREFHERM - (EULERA -
EHRE  AREMXMRFBHRRE (10
ERABDLE)) WEREEF[HERS
AE—HRE - ERMBCEFTEH
BREBEHRERZEW - EZERAREM
RIREEF AR RE -

AN AEBEZHBEETEAERTHRE
AR UBEREEREEHE LMR
AT ZEMBERTE  -MBHETETER
BEEREFPZEN UHRETHREERE
BAREBREMHRATZRERS i
RIEERBEHEMRUT ZEMRER
T MBEERTHERV B CESRH
AEBHUTERECRESETEZE S
& BAARBERLREERZRER
WREETRYUZBEELLERE -

EBEFEHEEZRA
AEPWBRZERNFENE —KHIE
FEBE - I EHERAEFTETFIE
HEMm - A BEEFRTEEH
BRAKAI K - 1 AR LK @ R AR A
RPABBD - HEETHERT BAREP
SRRUESK - NEEA AR X BIEN K
LA KRBT EE SRR Z Rk
ARZEEBSMN - BEKA LTS
BEZHWEMRA -



VALUE CONVERGENCE HOLDINGS LIMITED EZRZRER A 7

Annual Report 2025 F#§

Monitoring and recovery

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

purpose.

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

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

2024
g

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

10%

40%

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

2024

37%
11.8 months

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

management of substantial assets, thereby presenting a

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

broader goals of achieving sustainability in long term.

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

business opportunities as they arise.

MANAGEMENT DISCUSSION AND ANALYSIS &M EsT s &9

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

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

(1) Impairment recognition as at year end

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

the loan receivables under consideration.

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

the entire life of the loan receivables.

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

calculate the allowance for ECL on its loan receivables:

Allowance for ECL = gross credit exposure x adjusted

probability of default x (1 — recovery rate)

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

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

st
B o
AT

U ER 2 BREEBERERDREE
ERRARE  WREREOBREL -
AEBEAUATEREESEQIARE
BHEWERZEREEBEEER

BFHREEERER = EERARERE x
IABBABEE x (1 - WRE)
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For ECL assessment, the Group's loan receivables are

classified as follows:

0]

(i)

(iii)

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

12-month ECL are recognised.

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

lifetime ECL are recognised.

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

ECL are recognised.

Details of impairment recognition is as below:

i

7%%?“1&%53)11;%???5 :

(i)

(iii)

B HE R

i B2 53 4T

A
TAEMT

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

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

o

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

HEMT

As at As at

31 December 31 December

2025 2024

R=Z-HF K-T_NF

+=AH +=A

Er=[E =+—H

HK$'million HK$'million

BEER BEET

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

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

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

VMBE-FE_AF+-HA=+—H
IFFEHER R E B8R

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

year ended 31 December 2025 are presented below:

Impairment amount

AETEPZERBEZONMIZET

Detailed reasons for
additional impairment

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

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

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

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

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

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

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

24 366.9

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

Receivables

Number of  gross carrying

loans amount

FE W AR TH

ENHE BEeHE

HK$'million

BEBTT

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

listed companies 1 28.9

Financial services provider eRRGRAE 3 86.0

Energy BER 2 21.8

Manufacturing gl 1 16.3

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

24 366.9

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

lending business and hence does not obtain external credit A

rating on the borrowers.

Maturity profile of the loans were as below:

Matured 2 55

BB ZERTR -

ERZBHARRMT

Receivables
gross carrying
amount
FEWERE
BEH
HK$'million
BEBTT

366.9

No. of

rollover times

RERE

0-7




VALUE CONVERGENCE HOLDINGS LIMITED SERZRER QT
Annual Report 2025 £

MANAGEMENT DISCUSSION AND ANALYSIS &3 )&

The following factors have been principally considered when

evaluating a loan rollover:

Repayment Situation

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

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

Collateral or Security

The rollover of the loan will also be considered for any

collateral, securities with value, or guarantees are provided.

Terms of Loan Rollover

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

at any time.

Market Conditions

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

government policy when considering a loan rollover.

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

take formal legal actions to recover the loans.

& i B2 53 HT

FEERRAREIEZEZRUTEE

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

N BEERPR

% Iﬁ/ima%%%ﬁ,
ERBABERGERE

BrIEBARERDRE
EBET REZEREY-
7 p B HE AR

i 2 Hi2 (R AE T HE 4
NeLTEERRY -

BEEFKER A

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

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

REFHZERME - ARBEERARE
EITHER  BRBEMBESTRIXESELZR

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

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

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

still outstanding as at 31 December 2025.

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

lenders license.

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

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

shareholders.

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

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

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

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

the settlement of the outstanding loans.

Placing and underwriting services

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

offerings and other fund-raising exercises.

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

accounts receivable based on the ECL model.

Corporate Finance and Other Advisory Services

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

private companies.

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

B0 & K 6 35 AR %

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

respectively.

Asset Management

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

project in Europe.

Insurance Brokerage

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

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

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

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

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

during the year.

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

long term capital growth.

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

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

from the Board.

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

relevant mandate.

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

risks of default.

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

investment targets on a continuous basis.

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

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

risks.

Procedures for the investment decisions are as follows:

« Initiating and approving — the DOIC will submit the
proposed investment stock to the compliance department
of the Company, to check whether the stock is within the
internal restricted list. If it is not in the list, the
compliance officer will pass the application form to the
other member of Executive Committee of the Board for
pre-approval to trade within a specific period. The
Executive Committee currently comprise of certain
Company's Executive Directors, namely, Mr. Zhang Li
(Chairman), Mr. Fu Yiu Man, Peter, the DOIC, and Mr. Lin
Hoi Kwong and the Company's Chief Financial Officer
and Company Secretary (non-voting capacity), namely,
Ms. Lai Choi Ling.
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«  Monitoring and reviewing — daily/monthly reports -
prepared by the Finance Department containing (i)
details of all investment holdings and any marked-to-
market gains/losses; and (i) a summary of investment
activities conducted during the previous month and any
gains/losses realised shall be circulated to all members
of the Board. All members of the Board shall be notified
of any investment made/disposed of on the next
business day. The Finance Department assists in the daily
monitoring of the sales and/or purchase transactions. It
evaluates whether any transactions on individual or
aggregate situations constitute notifiable transaction for
the Company under Chapter 14 of the Listing Rules,
thereby triggering relevant announcement and reporting
obligations. In addition, the Finance Department daily
monitors news related to each investee company. It
promptly alerts the Board to any developments, such as
delisting, suspension, or notifiable transactions, as
announced by the investee companies for the Board to

reassess the investment portfolio.

LS

No revenue was recorded from the proprietary trading

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

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

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

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

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

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

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

AEER _ZE_RAF+-_A=1+—HAFHEE

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

Unrealised

gain (loss)

Market value Percentage for the

as at to the  year ended

31 December Group’s 31 December

Industries T¥ 2025  total assets 2025
B=E

—BCEHF

IS +=A

—E-hHF =+—H

+=A EEEZ

Sr=8 EAKEE KRERWE

Z2hE BEEASWL (B1])

HK$" million HK$" million

BEBTT BEBTT

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

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

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

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

Unallocated administrative costs

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

entertainment and travels expenses and finance costs.

Income tax credit (expense)

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

Finance costs

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

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

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

employment of experienced staff for business development.

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

relevant to their works.

Liquidity and financial resources/ capital structure

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

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

accounts as at 31 December 2025.

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

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

any banking facilities.

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

million (31

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

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

Capital structure and fund raising activities

The capital of the Company comprises only ordinary shares.

Convertible Bonds issued by the Company

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

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

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

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

best effort basis through the placing.

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

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

Issue with net proceeds of approximately HK$22.0 million.

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

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

available for subscription under the Rights Issue.

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

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

Rights Issue was as follows:

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

Charges on group assets

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

margin financing.

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

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

Foreign exchange exposure

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

exchange related risks.

Contingent liabilities

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

did not have any significant contingent liabilities.

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

or which was threatened against the Group.
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Gearing ratio

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

Significant investments held, their performance and
future prospects

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

during the year ended 31 December 2025.

Material acquisitions and disposal of subsidiaries,
associates and joint ventures

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

joint ventures during the year ended 31 December 2025.

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

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

funding in the coming year.

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

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

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

chairman of the Executive Committee.

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

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

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

Hong Kong Limited.

FU Yiu Man, Peter
Executive Director

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

director of certain subsidiaries of the Company.

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

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

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

Kowloon City Association.

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

strategy.

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

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

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

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

equity, corporate finance and capital markets.

WONG Chung Kin, Quentin
Independent Non-executive Director

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

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

of practicing experience.

SIU Miu Man, MH
Independent Non-executive Director

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

Company.

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

Stream).

BARERBAEGHMAE BANKES
REFTARLTMAE RESE AGETAD
REEREE - BASERWRERANEFT
SHMAGERGE BEAARBLRERD
REGHRMBEENELTE4M  UREH
BMABATEZREERBELEMN - Y
EBR —HATBEEREE  REZREH
EEZB-_+FIELR WABBTHF
MELR -

5

IﬂE

H>
E

BEYX MH
BIAFEHTES

BEE 68 RZE—RETAMBEASE
BEEBIIFNTESR (EFE: 9F) - KA
RKATREBEEGEIEAREREZTE G RE
MEEGKE -

ERERENBESETIAE  BFAET &R
BETEREERTIAEFHEESET S
- BRESIREMEBGEITEE  BEA
Mg (EXAE2)88  HESRETA
MBg(EXAE) GEREFFMHME
EEE -BAERBABRITHERNES
EEMEHBETZRAUAL - BT AFHE
ETRA (2% RaMEE RS (B

g) -

Hﬂi\ﬂ]

>W

o7



58

VALUE CONVERGENCE HOLDINGS LIMITED EZRZRER AT

Annual Report 2025 £

BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR MANAGEMENT EE SR EBEZBE

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

construction business.

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

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

director of Latitude n Longitude Consultancy Limited.

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

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

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

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

risk and the enhancement of performance by the Group.

COMPLIANCE OF THE CODE PROVISION OF THE
CORPORATE GOVERNANCE CODE

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

CORPORATE STRATEGY, BUSINESS MODEL AND
CULTURE

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

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

of the Group.

CORPORATE GOVERNANCE FUNCTIONS

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

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

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

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

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

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

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

Company.

i. Board Composition

The Directors who were in office during the reporting

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

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

Mr. Wong Kam Fat, Tony (Vice Chairman)

Mr. Fu Yiu Man, Peter

Mr. Lin Hoi Kwong

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

Mr. Chai Nan (appointed on 25 November 2025)

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

Mr. Siu Miu Man, MH

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

obligations as a Director.

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

re-election.

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

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

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

make an informed decision on their re-elections.

Independence of Independent Non-executive
Directors

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

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

the Board on an annual basis.

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

term of 3 years.

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

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

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

2025, where the following were discussed:

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

Company's affairs.

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

balanced understanding of the Shareholders’ views.

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

strategy and policies of the Group.

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

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

providing constructive contributions in relation to the

the Board believes that they are capable of

Company's affairs.

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

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

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

guidelines in 2025.

Board Performance Evaluation

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

least cover the following areas:

. Board composition and skills

. Board culture and dynamics

. Board practices

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

. Compliance and training
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. Risk management and internal controls

. Stakeholder engagement

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

least once in every two years.

Model Code for Securities Transactions

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

transactions by Directors during 2025.

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

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

requirements to the Board from time to time.

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

develop and refresh their knowledge and skills.

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

Director to discharge their duties.

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

Company.

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

training taken by the Directors during the year is set out

as follows:

Training activities

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

relevant topics
EIEHEBER

EE) R HEEKE

ERCHNE BER R
ERMERRE 2B EME

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

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

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

renewed annually.

BOARD MEETINGS

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

discharge of their duties.

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

regulations.

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

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

Director for such independent professional advice in 2025.

DELEGATION BY THE BOARD
i. Management Functions

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

Board to the board committees or management.

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

board committees, namely,

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

* nomination committee.

The committees review and make recommendations to

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

Governance”.

EXECUTIVE COMMITTEE

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

capacity), namely, Ms. Lai Choi Ling.

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

under the section “Corporate Governance”.

AUDIT COMMITTEE

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

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

section "Corporate Governance”.

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

REMUNERATION COMMITTEE

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

Siu Miu Man, MH.

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

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

i. Remuneration Policy

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

Company.

ii. Emoluments of Directors

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

management of the Group.
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NOMINATION COMMITTEE

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

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

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

directors.

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

section “Corporate Governance”.

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

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

required under the Listing Rules.

The following nomination procedures shall be followed:

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

nominate candidates for consideration.

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

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

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

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

election at a general meeting.

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

Board Diversity Policy

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

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

arise.

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

the Company.

Gender Diversity

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

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

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

annual report:

&b s/
EaRE

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

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

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

April 2026.

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

BOARD MEETINGS, BOARD COMMITTEE MEETINGS HAEEEHESDRS
AND GENERAL MEETINGS

Attendance record of Directors in 2025

CECHEEBHRRR

E Y5y

Audit  Remuneration Nomination

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

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

October 2025. EE o

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

November 2025. BYITES -

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

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

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

estimates made are prudent and reasonable.

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

Report.

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

a. define the roles and responsibilities of the relevant

parties in the risk management process;

b. provide a practical framework to the management

for mitigating various risks; and

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

and internal control.

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

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

financial reporting and Listing Rules compliance.

Process used to identify, assess and management
of significant risks

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

results and make appropriate suggestions to the Board.

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

function to ensure good rectification results.
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Management Supervision

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

monitor the business and operations continuously.

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

of the risk management.

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

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

systems.

Internal Audit Function

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

risk management matters to the Audit Committee.
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Audit Committee Supervision

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

operational and compliance controls.

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

to their attention.

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

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

considered that it is adequate.

ks

EREEEEE
EFgAATAFNRIRAREERA
MEZEZRERML -EFTSEHRRER
ZEeRNREEAKEZYBERR
BEABEERF EFSTEBEZ
ZEeBFRIAKRERAR AIE&W*B
EREAGERBEREE  8RM% -
ENEREETE IR

ERZESTHESRERE  ANHE
ZRAM R INER B RITEE - AEM

ﬁﬁ“#&i‘%&ﬁ%{ﬁﬂwﬁ s R A EEIEE
HRBEIBEE - BERZESHHENE
ZEKW*BW EH BEREGFITE
TR UARSREBELEREE MES
SEHER -

BHE-ZTZ ¢+ A=+—B1t#F
B BRZEESCABNIETERE
T2H J—LM‘HJ&&W*B&W ®at o AT
HRERAER 2 AT RGN R
RESM REGESEUREEER
FHEBzEXRERBAMERNNEEE
Mo REIBFE - WEFERFMEARM
B EBRR-EANEZRE -

i

%¢Z§§§ BB E R R A ER R
R5Ty CBMMAER - BRE

K5
| =113
-+

SEMBHMABENE

i
8
N =t
gl
Eﬁ
'\ i & ?gl
‘yr Hu} :EDL

BB 8% B MK BB
B RAEETEBARRE -



VALUE CONVERGENCE HOLDINGS LIMITED EZRZRER A 7

Annual Report 2025 £

CORPORATE GOVERNANCE REPORT ¥ 85R &

v. Inside Information

Group:

to respond to external enquiries; and

inside information.

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

ANTI-CORRUPTION AND WHISTLE-BLOWING
POLICIES

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

AEEDRARETHE  UREEREKRFE
NMBEZTR AERABHRER UAEE
RHEESIANSFEOEEREEAEE ZE
MARKERTETR -

89



90

VALUE CONVERGENCE HOLDINGS LIMITED SEEZRER QT
Annual Report 2025 £

CORPORATE GOVERNANCE REPORT {8 &

DIVIDEND POLICY IR B BE

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

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

The dividend policy is as follows: EBEREHNMOT -

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

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

shareholder's value over the longer term, and;

« If an annual dividend in respect of a financial year is to AT E—REERNE2ERE
be paid, the dividend would generally be paid in form of BB Y — AR R A R HAPE B Y
an interim and a final dividend. 2R o
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In considering the level of dividend payments, if any, upon
recommendation by the Board, various factors will be taken
into account, including:

«  the level of cash and retained earnings;

«  the expected financial performance;

« the projected levels of capital expenditure and other

investment plans;

»  the taxation consideration;

«  the possible effects on the Group's creditworthiness;

«  statutory and regulatory restrictions; and

« any other factors the Board may deem relevant.

There is no assurance that the Company will be able to

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

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

services provided by the external auditors of the Company, are

BB AT =

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

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

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

than 15 hours of relevant professional training in 2025.

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

compliance with Rule 3.29 of the Listing Rules.

COMMUNICATION WITH SHAREHOLDERS

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

ongoing dialogue with the existing and potential Shareholders.

i. Shareholders’ Communication Policy

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

Governance”.

ks

DNAEME

RAMERARAZERES  HARFZ
BREBEMRE AAMERNEZTSE

ﬁ'ﬁ%ﬁﬂ%%ﬁ%ﬁﬁﬁ$ﬁﬁﬁzg
s NEIWMEHER KRR _T_AFEERR
PRS2 HHAERE

¥Rt ((ExLt)BE-F_WE+LA
hABEEZRERARAZARME - B+
REBEHMASEE  YMFALMARAE
3BGBREZEBRER RAFEE Bzt
EREEMRANEIMNGZERTE BEXTD
K15/ Z HEAZEREF -

HEERzENEE
BERHAAEARKERRRENME
EMEATHEE - EEEMRARBRR
REEEBNESERBNB I EURR
AEMEREREERRERF AN E
R

. BREBMBE

NN BB ER AN AR 3R 8 IR 5K DA R AR B AR
RAEBMRFFER EFLTEHBR
ERABRARREEREE  WARR
RIERBFRG 2 2HEMGHHER - &
E_E_RAF+ZA=+—HIFE
RABE SRR BABE 2 B i KK
BT WERERRE 2B —E#F
FRERBARE  ME A EMEREK
RERE - AERRBABRNFS

ﬁé$@ﬂ%ﬁﬂﬁ%a/ﬂfﬁﬁﬁqﬁ” °



94

VALUE CONVERGENCE HOLDINGS LIMITED EZRZRER AT

Annual Report 2025 £

CORPORATE GOVERNANCE REPORT {8 &

The Company’s Website

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

and other policies adopted by the Company.

Annual General Meeting

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

Shareholders at the AGM is encouraged and welcomed.

Enquiries

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

Convening of General Meetings

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

to be moved at the meeting.

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

months from the date of the deposit of the requisition.

For more details, Shareholders may refer to the

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

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

to be dealt with at general meeting.

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

the time at which notice is given of that meeting.

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

615 of the Companies Ordinance.

CONSTITUTIONAL DOCUMENTS

There was no change in the constitutional documents during

the year.

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

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

PRINCIPAL ACTIVITIES

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

the consolidated financial statements.

BUSINESS REVIEW

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

respectively of this Annual Report.

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

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

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

ink and toner cartridges.

Compliance with laws and regulations in relation to
financial services business

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

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

businesses are facing.

Relationships with customers and suppliers and
major customers and suppliers

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

the Group and its customers and/or suppliers.

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

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

(a) Emolument policy and employee benefits

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

statistics.

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

share options to all employees.

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

©

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