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Management Discussion and Analysis

GENERAL OVERVIEW

The Board of Directors of the Company (the “Board”) is pleased to
present the audited consolidated annual results of the Company
and its subsidiaries (collectively the “Group”) for the year ended
31st December, 2025. There was a remarkable increase in the
consolidated profit after taxation of the Group for the year under
review, which was mainly actributable to the property development
and investment business of the Group in Shanghai, the People’s

Republic of China (“China”).

During the year 2025, the Group recognized a significant amount
of sale proceeds of the first phase of Tomson Foresta, one of the
key residential developments of the Group in Pudong, Shanghai,
after delivery of properties to the buyers. Hence, it recorded gross
profit of HK$2,062,103,000 (2024: HK$336,749,000). In
addition, there was an unrealized net gain on fair value changes of
the investment properties of the Group in Shanghai and the Hong
Kong Special Administrative Region (“Hong Kong”) of China of
HK$44,458,000 (2024: HK$23,857,000) upon market valuation as
at year end pursuant to applicable accounting standards. Hence, the
segment profit of the property development and investment
business amounted to HK$1,819,820,000 for the year under review
(2024: HK$205,051,000).

Besides, the Group recorded a net gain on trading securities
investment of HK$23,628,000 (2024: net loss of HK$9,156,000)
and received dividend from its long-term equity investment of
HK$12,534,000 (2024: HK$32,719,000). While interest income
decreased to HK$53,836,000 (2024: HK$77,046,000), this was
offset by lower finance costs of HK$7,330,000 (2024:
HK$12,876,000) and a net exchange gain of HK$13,074,000
(2024: net loss of HK$8,155,000).

As a result, excluding the aforesaid unrealized net gain on fair value
changes of the investment properties, the operating profit before
taxation of the Group amounted to HK$1,845,113,000 for the year
under review (2024: HK$308,237,000).

In addition, the Group shared a net profit of a joint venture of
HK$16,241,000 (2024: HK$17,919,000).
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Management Discussion and Analysis
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Taking account of taxation of HK$1,115,011,000 which was
mainly attributable to the properties sale in Shanghai (2024:
HK$174,065,000), it reported a consolidated profit after taxation
attributable to shareholders of the Company of HK$791,249,000
for the year ended 31st December, 2025, a considerable increase of
approximately 3.48 times as compared with that of
HK$176,789,000 for the corresponding period in 2024. Basic
earnings per share amounted to 35.68 HK cents (2024: 8.36 HK

cents).

DIVIDEND

The Company aims to provide stable and sustainable returns to its
shareholders after considering, inter alia, the Group’s operations
performance and business development plans, financial and
liquidity position as well as capital and investment requirements.
The Board has declared an interim dividend of 13.5 HK cents per
share for the year ended 31st December, 2025 (2024: 13 HK cents
per share), payable in cash to the shareholders whose names appear
on the register of members of the Company on Friday, 29th May,
2026. Cash dividend warrants are expected for despatch on
Thursday, 11th June, 2026.

OPERATIONS REVIEW

Chinese Mainland, particularly Shanghai, is the principal base of

the GI‘OUP,S operations.

For the year ended 31st December, 2025, the property development
and trading segment was the primary profit contributor of the
Group, and this generated a segment profit of HK$1,685,942,000
(2024: HK$59,324,000) which was wholly attributable to the

properties sales in Shanghai.

The property investment segment was the Group’s secondary profit
maker by contributing a segment profit of HK$133,878,000 (2024:
HK$145,727,000), which was principally derived from the rental
and property management fee from the investment properties of the
Group in Shanghai and Hong Kong in addition to the unrealized
net gain on fair value changes of these investment properties upon

revaluation at year end.
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Securities trading business reported segment profit of
HK$23,417,000 during the year under review (2024: loss of
HK$9,332,000) which was mainly attributable to gross proceeds
from sale of and dividend from the listed trading securities held by
the Group in Hong Kong.

The operation of golf club business in Shanghai reported a segment
profit of HK$12,739,000 (2024: HK$2,255,000). This business
ranked fourth in terms of profit contribution amongst the operating

segments of the Group.

The other business segment reported minimal loss to the Group.

Property Development and Investment

The Group has engaged in property development and investment
business in Shanghai, Hong Kong and the Macao Special
Administrative Region (“Macau”) of China. Property development
and investment remained the core business and the principal source
of profit of the Group for the year ended 31st December, 2025 by
contributing a total segment profit of HK$1,819,820,000 (2024:
HK$205,051,000).

The property segment, as a whole, generated revenue of
HK$2,876,732,000 which accounted for approximately 96.30% of
the gross proceeds from operations of the Group for the year 2025
and was mainly attributable to the sale proceeds recognized.
Projects in Pudong of Shanghai were the principal source of
revenue and accounted for approximately 96.24% of the gross
proceeds from operations of the Group whereas the project in Hong
Kong accounted for approximately 0.06%. Contribution from the
project in Macau was trivial. In addition, an unrealized net gain on
fair value changes of the investment properties of the Group in
Shanghai and Hong Kong of HK$44,458,000 was recorded at year
end.

Tomson Foresta was the prime source of operating profit of the

Group while Tomson Riviera was the secondary in contribution.

Management Discussion and Anal
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Tomson Foresta, Shanghai

The Group holds three land lots with aggregate site area of
approximately 328,687.5 square meters located in Jingiao Town of
Pudong for residential purpose. It is scheduled to complete the
whole development of the land lots in six phases by the end of

2029 and the project is known as “Tomson Foresta”.

The first phase of the project is comprised of 43 units of detached
houses with total gross floor area of approximately 25,300 square
meters. The Group has launched 41 units for sale in 2024 and all
of them were sold out. 38 sold units were delivered to the buyers
during the year under review and the rest was handed over in
January 2026.

Construction of the second and the third phases is under way and
is expected for completion within 2026. The second phase will
provide 196 residential units in fourteen low-rise apartment
buildings with total gross floor area of approximately 56,100 square
meters while the third phase will provide 58 units of townhouses
with total gross floor area of approximately 36,000 square meters.
Up to 31st December, 2025, approximately 66% of the total
residential gross floor area of the second and the third phases has

been contracted for sale.

The Group has started the construction of the fourth phase of the
project in 2024, and completion is scheduled for 2028. There will
be twenty-four low-rise apartment buildings with total gross floor

area of approximately 112,100 square meters.

The construction of a low-density residential development,
comprising 34 units of detached houses with total gross floor area
of approximately 28,100 square meters, was resumed by the end of
2025, where the superstructure has been topped out, and is planned
to be completed in 2027.

It is now targeted to commence the construction works of the last
phase of the project in the second half of 2027, and the
development plan is being revised. It is expected that the total gross

floor area is approximately 60,600 square meters.

For the year ended 31st December, 2025, the Group recognized
total revenue of HK$2,597.98 million from the project, which
accounted for approximately 86.97% of the gross proceeds of the
operations of the Group. The revenue was principally attributable
to sale proceeds with the rest derived from property management

fee.

Management Discussion and Anagsis
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As at 31st December, 2025, there were pre-sale proceeds in the
aggregate of HK$5,931,355,000 which will be recognized as
revenue after delivery of the properties to the buyers. Hence, a sum
of HK$316.24 million will be recognized as revenue in the first half
of 2026 while the remaining pre-sale proceeds are expected to be
recognized in the annual results for 2026 or the interim results for
2027 depending on the actual time of delivery.

A FP

Tomson Group Limited ¥ Fi4E H 45 FR/A 7]
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Tomson Riviera, Shanghai

Tomson Riviera is a notable high-rise residential development along
the riverfront of Lujiazui of Pudong and right opposite the Bund.
There are four residential towers of which two towers are earmarked
for sale while the other two towers are for leasing to maximize the

return on investment.

As at 31st December, 2025, the total residential gross floor area
available for sale of Towers A and C was approximately 2,600
square meters while of the total residential gross floor area of
Towers B and D of approximately 58,400 square meters, about
63% was leased.

For the year 2025, total revenue of HK$126.85 million was
recognized and this accounted for approximately 4.25% of the gross
proceeds from operations of the Group. The revenue was
principally attributable to rental income with the rest derived from
property management fee and sale proceeds of car parking spaces.
In addition, the Group recorded an unrealized gain on fair value
change of this project of HK$152.08 million in the annual results
of the Group for the year 2025.

TOMSON RIVIERA
b —

Management Discussion and Anafl;sis
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Management Discussion and Analysis
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Commercial and Industrial Buildings,

Shanghai and Hong Kong

Rental income and property management fee from the Group’s
commercial and industrial property portfolio have always been a
steady recurrent revenue to the Group. The investment properties
of the Group in Pudong comprised, inter alia, Tomson Commercial
Building, Tomson International Trade Building, Tomson
Waigaoqiao Industrial Park, the commercial podium of Tomson
Business Centre and the office premises on the entire 72nd Floor of
Shanghai World Financial Center. In addition, the Group holds an
office premises situated at the whole 13th Floor of Tower II,
Admiralty Centre, Hong Kong as a strategic long-term investment
and has decided to lease out the property during the year under
review instead of using as the Company’s headquarter in Hong
Kong to maximize the benefit to the Group.

TOMSON

BUILDING
15K YN}

TOMSON
WAIGAOQIAO

The Group derived revenue in the aggregate amount of HK$84.31
million from the aforesaid investment properties in terms of rental
and property management fee, and this accounted for
approximately 2.82% of the gross proceeds from operations of the
Group for the year under review. Nevertheless, the Group recorded
an unrealized net loss on fair value changes of the aforesaid
investment properties of HK$107.62 million in the annual results
of the Group for the year 2025.

Tomson Group Limited % F 42 A7 A 7]
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Miscellaneous Residential Developments in Shanghai

Tomson Golf Villas and Garden have been developed in phases
around the periphery of Tomson Shanghai Pudong Golf Club in
Pudong since 1996 and there are now less than ten residential units
and around one hundred car parking spaces available for sale.
During the year under review, the project recognized revenue of
HK$67.49 million generated from sale of residential units and
using rights of car parking spaces as well as leasing of the residential
units and this represented approximately 2.26% of the gross

proceeds from operations of the Group.

In addition, the Group holds less than ten car parking spaces at

Xingguo Garden, a residential development in Puxi, for sale.

Management Discussion and Analysis
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One Penha Hill, Macau

The Group now holds entire interest in the developer of a
residential condominium development, namely One Penha Hill, at
Penha Hill within a designated World Heritage Zone of Macau
after the completion of its acquisition of the remaining 30% equity
interest in such project company in July 2025. The acquisition did
not constitute a connected transaction or notifiable transaction of
the Company under the Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong Limited. Details of the
acquisition are shown in Note 38(d) to the consolidated financial

statements of the Group for the year under review on page 165.

The project is earmarked for sale purposes and did not record any
sale proceeds during the year under review under the impact of
poor market sentiment. As at 31st December, 2025, residential
units with saleable area of approximately 6,700 square meters were
available for sale. In order to maximize the return on the
investment, the Group has decided to lease out the unsold units in
the meantime and trivial rental income was recognized during the

year under review.
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Hospitality and Leisure Industry
Tomson Shanghai Pudong Golf Club, Shanghai

The Group operates an 18-hole golf course of international
standards, Tomson Shanghai Pudong Golf Club, in Pudong. The
Club generated revenue of HK$59,578,000, being approximately
1.99% of the gross proceeds from operations of the Group, and
reported segment profit of HK$12,739,000 for the year ended 31st
December, 2025 (2024: HK$2,255,000). The revenue was mainly
derived from golfing activities of the Club while the annual
membership fee was the secondary source of income. There was
improvement in the operating performance attributable to good
weather in 2025.

The land use right of the Club expired in April 2024 and the
Group has applied to the relevant local government authorities for
renewal. The Club remains under normal operation pending terms

and conditions of the renewal of the land use right.
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InterContinental Shanghai Pudong, Shanghai

The Group holds a 50% interest in InterContinental Shanghai
Pudong hotel in Lujiazui of Pudong. The hotel reported an average
occupancy rate of approximately 80.78% during the year under
review and the Group shared a net profit of HK$16,241,000 from
this investment (2024: HK$17,919,000).

The exterior of the hotel was given a facelift in 2025 and the hotel

management has scheduled partial renovation of the interior of the
hotel by phases. The hotel will focus on improving its services and
expanding its clientele to maintain its profitability. It will increase
marketing efforts on guest rooms operations as well as food and
beverage operations by strengthening online marketing, expanding
brand influence through social media and online travel agency
platforms, and deepening cooperation with local cultural

institutions and high-end brands.
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Securities Trading

In order to make good use of its idle cash, the Group engages in
listed securities trading in Hong Kong as short-term or
medium-term investments to achieve an increase in revenue
through dividend receipts and proceeds from disposal while aiming
at capital appreciation. The Board has designated an Executive
Director to monitor the securities trading business of the Group
under the code of internal control and risk management of the
Group. For the year under review, the Group’s listed securities
trading business reported revenue of HK$50,170,000 and this
accounted for approximately 1.68% of the gross proceeds from
operations of the Group. The revenue was mainly attributable to
sale of trading securities while dividend from those securities was
the secondary source. After taking account of an unrealized gain on
changes in fair value, the Group recorded a net gain on its trading
securities investments of HK$23,628,000 (2024: net loss of
HK$9,156,000).

As at 31st December, 2025, the aggregate fair value of the Group’s
listed securities investments held for trading amounted to
HK$20,998,000, representing approximately 0.09% of the Group’s
total assets. Those securities are in the property investment

industry.

Investment Holding

In addition to its own property development projects, the Group
holds a 13.483% interest in the registered capital of Shanghai
Zhangjiang Micro-electronics Port Co. Ltd. (“SZMP”) as a
long-term equity investment and the fair value of this investment
amounted to HK$229,557,000, representing approximately 0.97%
of the Group’s total assets, as at 31st December, 2025. SZMP is an
unlisted company established in Shanghai and is principally
engaged in property development and investment in Shanghai.
Dividend of HK$12,534,000 was received from SZMP during the
year under review (2024: HK$32,719,000) and an unrealized loss
on change in fair value of such investment of HK$4,243,000 was
charged to the investment reserve of the Group in 2025 (2024:
HK$61,780,000) pursuant to applicable accounting standards.
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Media and Entertainment Business

The Group has participated in the production of live entertainment
shows for years and has also set up its film distribution business.
Gross revenue received and receivable from this segment for the
year ended 31st December, 2025 amounted to HK$892,000 and
this accounted for approximately 0.03% of the Group’s gross
proceeds from operations. The revenue for the year under review
was solely derived from investments in the production of live
entertainment shows in Southeast Asia and Hong Kong and a thin
segment loss of HK$25,000 (2024: gain of HK$225,000) was
recorded. The Group intends to continue participating in
investments in various live performances under appropriate

conditions in the future.

it

2025

THU
LIBZE - 215

FINANCIAL REVIEW
Share Capital

The Company issued 92,624,630 new shares of HK$0.50 each on
12th June, 2025 at a price of HK$2.5612 per share to its
shareholders who had elected to receive shares of the Company,
credited as fully paid, in lieu of cash dividend of HK$237,231,000
in aggregate under scrip dividend scheme in respect of the interim
dividend for the year ended 31st December, 2024.
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There were 2,259,023,210 issued shares in the capital of the
Company as at 31st December, 2025.

Liquidity and Financing Position

As at 31st December, 2025, total assets of the Group increased
by approximately 14.24% to HK$23,580,397,000 (2024:
HK$20,641,624,000). The significant increase was attributable to the
pre-sale proceeds received from the sale of Tomson Foresta. Equity
attributable to owners of the Company was HK$13,113,065,000
(2024: HK$11,757,959,000) in total, representing an increase of
approximately 11.53% which was mainly attributable to appreciation
in value of Renminbi during the year under review, and the equity

attributable to owners of the Company per share amounted to

approximately HK$5.80 (2024: HK$5.43).

The Group’s operations and investments for the year ended 31st
December, 2025 were funded by cash on hand, revenue from

operating and investing activities, and bank borrowings.

At the end of the reporting period, the cash and cash equivalents
of the Group amounted to HK$2,311,334,000 (2024:
HK$2,130,774,000), an increase of approximately 8.47%. During
the year under review, the Group not only generated net cash
inflow of HK$35,526,000 from its operating activities but also
achieved net cash inflows of HK$45,273,000 and HK$12,640,000
from its investing and financing activities respectively. As a result,
the Group recorded a net increase in cash and cash equivalents of
HK$93,439,000 during the year under review (2024: net decrease
of HK$1,311,087,000). The net cash inflow was mainly
attributable to the sale proceeds of Tomson Foresta and the new
bank borrowings raised by the Group, but this was partly offset by
the payment of tax in relation to the sold properties and the
construction cost of the properties under development of the

Group in Shanghai.
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Cash and cash equivalents of the Group are mainly denominated in
the local currencies of the jurisdictions in which it operates. Hence,
of the Group’s cash and cash equivalents of HK$2,311,334,000 as
at 31st December, 2025, around 78.54% and 17.20% were

denominated in Renminbi and Hong Kong Dollar respectively.

As at 31st December, 2025, excluding contract liabilities which
represented the pre-sale proceeds of Tomson Foresta, of the
liabilities of the Group of HK$4,535,967,000 (2024:
HK$5,398,212,000), about 41.77% were deferred tax liabilities,
about 29.77% were borrowings, about 25.68% were trade and
other payables and accruals and about 2.69% were tax payables
under current liabilities. The remainder was lease liability. Details
of the trade and other payables and accruals, lease liability,
borrowings and deferred taxation are shown in Notes 26, 28, 30
and 31 to the consolidated financial statements of the Group for
the year under review on pages 140 to 141, and pages 143 to 145

respectively.

The Group’s borrowings as at 31st December, 2025 amounted to
HK$1,350,255,000 (2024: HK$1,113,875,000), equivalent to
approximately 10.30% (2024: 9.47%) of the equity attributable to
owners of the Company at the same date. All of the borrowings
were under security and subject to floating interest rates.
Approximately 89.78% of the borrowings were denominated in
Renminbi while the rest was denominated in Hong Kong Dollar.
Of these borrowings, approximately 83.68% were due for
repayment within one year from the end of the reporting period,
approximately 2.45% were repayable more than one year but not
exceeding two years from the end of the reporting period while
approximately 13.87% were due for repayment more than two years
but not exceeding five years from the end of the reporting period.
The Group did not employ any other financial instruments for

financing and treasury management.

At the end of the reporting period, the Group had commitments in
relation to expenditure on properties under development of
HK$2,155,781,000 (2024: HK$2,123,477,000), which were
contracted but not provided for. The commitments were mainly
attributable to the development of Tomson Foresta in Shanghai.
The Group anticipates that these commitments will be funded from
its future operating revenue, bank borrowings and other sources of

finance where appropriate.
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As at 31st December, 2025, the Group recorded a current ratio of
1.78 times (2024: 1.63 times) and a gearing ratio (total liabilities to
equity attributable to the owners of the Company) of 79.82%
(2024: 74.41%). The rise in the current ratio was mainly
attributable to an increase in restricted bank balances resulting from
the sale of Tomson Foresta. The rise in the gearing ratio was mainly
attributable to an increase in the contract liabilities, which
represented the pre-sale proceeds received from sales of the second
and third phases of Tomson Foresta, as well as the raising of new
borrowings. Should the contract liabilities be excluded, the gearing
ratio will become 34.59% (2024: 45.91%).

Charge on Assets

As at 31st December, 2025, assets of the Group with an aggregate
carrying value of HK$4,327,243,000 (2024: HK$2,289,796,000)
were pledged for securing the Group’s bank borrowings of
HK$1,350,255,000 (2024: HK$1,113,875,000). Details of the
assets pledged are set out in Note 39 to the consolidated financial

statements of the Group for the year under review on page 166.

Foreign Exchange Exposure

The majority of the Group’s assets and liabilities are denominated
in Renminbi, and the liabilities are well covered by the assets.
Should there be a depreciation in value of Renminbi, there may be
an adverse impact on the Group’s results and net asset value. The
other assets and liabilities of the Group are denominated in either
Hong Kong Dollar or United States Dollar. Hence, the Group

anticipates that the exchange risk exposure is manageable.

Contingent Liabilities

The Group had no material contingent liabilities as at 31st
December, 2025 (2024: Nil).
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PRINCIPAL RISKS AND UNCERTAINTIES

The Group’s financial situation, operating results and business
prospects may be directly or indirectly affected by a number of risks
and uncertainties including business risks, operational risks, financial
risks and changes of local laws and regulations in the jurisdictions in
which it operates. Information on the estimation uncertainty, capital
risk management and financial risks management is set out
respectively in Notes 4, 32 and 33(b) to the consolidated financial
statements of the Group for the year under review on pages 108 to
110, and pages 146 to 158.

Property development and investment is the principal business
segment of the Group and price fluctuation is a major risk that may
affect the Group’s results and asset value. The management holds a
positive view of the potential demand from target customers for
property portfolio in Shanghai and Macau and will be cautious in
formulating the Group’s business plan and monitor closely the
marketing and pricing strategies of the Group’s property projects to

maximize the return on investment.

There may be other risks and uncertainties in addition to those
stated above which are not known to the Group or which may not
be imminent or material now but could turn out to be impending

or significant in the future.

PROSPECTS

The recent conflict between the United States and Iran has
heightened global uncertainty, which may further adversely affect
the worldwide economic, financial and political environment, amid
ongoing geopolitical tensions and trade disputes. The Group will
continue to closely monitor developments in the international
situation and assess its potential implications. Should any material
financial impact on the Group’s operations arise, such impact will
be reflected in the Group’s financial statements for the year 2026 in

accordance with applicable accounting standards.
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Notwithstanding ongoing volatility in the property market, the
luxury residential segment in Shanghai recorded relatively more
resilient performance compared with other major cities in the
Chinese Mainland during 2025. Following the implementation of
new regulatory measures in Shanghai, the supply of high-end
residential properties is expected to increase, which may result in
intensified competition in 2026. Leveraging its established
reputation as a developer of high-end residential properties in the
Chinese Mainland, the Board remains cautiously optimistic that the
Group’s property projects will continue to be well received by the
market. The management will endeavour to sustain momentum in
both the sales and leasing activities of the Group’s property
portfolio in Shanghai and Macau. Construction works of Tomson
Foresta are progressing according to schedule, and it is expected
that Tomson Foresta will be not only the Group’s principal source
of profit for the year 2026, but also a major contributor to the

Group’s earnings in the coming years.

While the property sector will continue to remain the core focus of
the Group’s business and investment strategies, the Board will
conduct regular reviews of the Group’s business portfolio and
prudently explore and evaluate other potential investment
opportunities. The Group aims to maintain an optimal balance in
the allocation of its resources across different geographical markets

and business segments.

In light of volatility in the Hong Kong and global financial markets
and the prevailing economic conditions, the management will
continue to adopt a cautious and conservative approach in
managing the securities trading portfolio of the Group, with an
emphasis on capital preservation and investments that are intended

to generate stable and recurring income.

HUMAN RESOURCES

As at 31st December, 2025, the Group engaged around 440
employees in total in its various offices including Hong Kong and
Shanghai. Total staff costs of the Group (including the emoluments
of the Company’s Directors) for the year under review amounted to
HK$70,432,000. Remuneration and benefits packages are generally
structured with reference to market terms and practice, as well as
individual responsibilities, performance and qualifications.

Discretionary bonus may be paid based on individual contribution.
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Taking this opportunity, the Board would like to express its
gratitude to the management and all the staff members of the

Group for their devotion and hard work over the years.

On behalf of the Board

Hsu Feng
Chairman and Managing Director

Hong Kong, 26th March, 2026
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Corporate Governance Report

The Board of Directors of the Company (the “Board”) is committed
to maintaining good corporate governance standards and procedures
which emphasize management of high quality, transparency and

accountability to all shareholders.

CORPORATE GOVERNANCE PRACTICES

The Company has applied the principles set out in Part 2 of the
Corporate Governance Code (the “CG Code”), Appendix CI to the
Rules Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited (the “Listing Rules”), in force during the
year ended 31st December, 2025 and has complied with the
applicable code provisions contained therein throughout the year,

except that:

(a) Madam Hsu Feng takes up both the posts of Chairman of the
Board and Managing Director of the Company. While this is
a deviation from the CG Code, dual role leadership provides
the Company and its subsidiaries (collectively the “Group”)
with a strong and consistent leadership and allows for more
effective operation of the business. The Board is of the view
that adequate check and balance of power is in place.
Responsibilities for the Company’s daily business management
are shared amongst Madam Hsu and other members of the
executive committee of the Board. Besides, all major decisions
are made in consultation with members of the Board or
appropriate committees of the Board in accordance with the
provisions of the code on risk management and internal

control of the Group.

CORPORATE CULTURE

The Board has established the Group’s purposes, values and
strategies, and has satisfied itself that the Group’s culture is aligned.
Acting with integrity and leading by example, the Directors
promote the desired culture to instill and continually reinforce
across the Group the values of acting lawfully, ethically and
responsibly. A healthy corporate culture is important to good
corporate governance, which is crucial for achieving sustainable
long-term success of the Group. The Group has adopted
anti-corruption and whistleblowing policies to uphold business
integrity in its operations, and to provide platforms for reporting

issues and concerns on any misconduct.
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The Group is committed to seeking progress while maintaining
stability and strives to improve operational efficiency and
strengthen the risk control measures. Effective risk control will
remain as the core competitiveness and investment highlight of the
Group, while the Group will strive to explore any business

opportunities.

In addition, the Group aspires to create an environment that values
diversity. The Group takes into consideration diverse background,
experience, perspectives and gender in staff recruitment and

development as well as the composition of the Board.

THE BOARD

The Board commits itself to acting in the best interests of the
Group and the sharcholders of the Company. It is accountable to
the shareholders for the long-term performance of the Group, while
taking into consideration the interests of other stakeholders. The
Board is composed of six members, including three Executive
Directors, namely Madam Hsu Feng (Chairman and Managing
Director), Mr Albert Tong (Vice-Chairman) and Mr Tong Chi Kar
Charles (Vice-Chairman), and three Independent Non-Executive
Directors, namely Mr Cheung Siu Ping, Oscar, Mr Lee Chan Fai
and Mr Ng Chi Him. The Board has established an executive
committee, an audit committee, a nomination committee and a
remuneration committee (collectively, the “Board Committees”) to

assist the operation of the Board.

The Company recognizes that a diverse board is crucial to the
Board’s performance and development of the Company. There are
one female Director and five male Directors, so the Board considers
that the Company has achieved gender diversity at the Board level
and targets to maintain at least the current level of female
representation. The Company will ensure that gender diversity is
taken into account when recruiting staff members of senior level
and ensure that sufficient resources are available for providing
appropriate trainings and career development to develop a pipeline
of potential successors to the Board and maintain gender diversity.
In addition, the Board has adopted a board diversity policy (the
“Diversity Policy”) which sets out the approach to achieve diversity
on the Board. It believes that diversity should be viewed from its
widest perspective. Accordingly, in selection of candidates to the
Board, the nomination committee of the Board (the “Nomination
Committee”) takes into account a range of measurable objectives,
including but not limited to gender, age, cultural and educational

background, professional experience and qualifications, skills,
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knowledge and length of service, having regard to the Company’s
own business model and specific needs from time to time. The
ultimate decision will be based on merit and contribution that the
candidates will bring to the Board with due regard to the benefits
of diversity on the Board. During the year under review, the
Nomination Committee conducted an annual review of the
structure, size and composition of the Board, having regard to the
above measurable objectives, and reviewed the implementation and
effectiveness of the Diversity Policy. The Nomination Committee
was of the view that the Board continues to comprise an
appropriate balance of diversity. With reference to the opinion
from the Nomination Committee, the Board considers that its
members coming from a variety of business and professional
background, the Board has an appropriate size and balanced
structure and composition with diverse mix of skills, experience,
expertise and diversity of perspectives appropriate to the

requirements of the Company’s business and development.

All the Directors have signed service contracts or letters of
appointment with the Company which set out the key terms and
conditions of their appointment. Biographical details of the
Directors and relevant relationships among them together with
their respective roles on the Board and the Board Committees are
set out in the Profile of the Directors and Officers on pages 43 to
47.

All Directors have disclosed to the Company the offices held in
other public companies or organisations and the time involved and
the Company has received confirmations from each Director that
he/she has devoted sufficient time to perform his/her responsibilities
as a Director and has given sufficient attention to the affairs of the

Company during their tenure of office.

There are three Independent Non-Executive Directors of the
Company representing one-half of the Board and one of them has
appropriate professional accounting qualifications as required by
the Listing Rules. The Independent Non-Executive Directors have
contributed valuable independent views and proposals for the
Board’s deliberation and decisions. The Company considers each of
the incumbent Independent Non-Executive Directors to be
independent after taking account of the independence guidelines set

out in Rule 3.13 of the Listing Rules and their independent views.

Corporate Governance Report
e JgRiia

B G R A A A B B S B A
R A 5 B RO R O AR R
Lo nT J ¥ SR A A B B RK T AR PR E S
AhEEEER AL Tlbz W o 0
] BAF BE A > 1R 4 % B\ R 8 Bl
AEE F AR SR - N B AR
AT TAEE AR > LA RAREL T 2 on L B
WHHAT A S - REBZEGRHE
FR BRI Z T L T - 2 ]
REZBGZER  EFRREHHME
KA ARE R R HETR EFEREAR
TR A N 3 A 2 ZR AN L )
EWHAS T AR Z B K ER K
Z uALBLEG - DAL & A 2 R) 05 B 8t
B o

AN A B BT A R A A B R AT
1) = AR e fe 1 B AR 5 15 M R AL o
A B 3 2 RO ERE R R B Y
PR RS EF A AEREZRG
T 1 R B G B 8 R SR 43 R AT H R
Kot AT BN B g A e

Jir A 3 S L 1) AR 4 R AR NS R A
R ) SRR A BT I A B R AL K B R
BEf] > AR FJRC W E A EFHMEAC
BON T R0 ey [H] AT A 2 S B B T A
FEGBREA 2 T 2 S 2 RS

ARAFA =B AATHESE > (LS
i oy — A > B — i AR
AL B E 098 R R R E A o
SEIEHUT HE SN TE R A R SRR
RATE BB LR AR o AL
A8 2% 18 i BURID 563,136k iy s 2 8 5L
VA8 51 b B 57 IR AT HE o 2 S BLES
PRI A Z S JF AT E
AN R

Annual Report 2025 4F FE4F$

26



27

Corporate Governance Report
e Sk e

None of the Independent Non-Executive Directors of the Company
are appointed for a specific term, but they are subject to retirement
and re-election at least once every three years at annual general
meetings of the Company pursuant to the Articles of Association of

the Company (the “Articles”).

The Board has reserved for its decision or consideration matters
covering formulation of corporate strategies, approval of annual and
interim results, changes of members of the Board and the Board
Committees, major acquisitions, disposals and capital transactions,
and monitoring and controlling other significant operational and
financial matters of the Group. The Board Committees oversee
particular aspects of the Company’s affairs and assist in sharing the
Board’s responsibilities according to their respective clear written
terms of reference. The Board Committees report regularly to the

Board on their decisions and recommendations.

The Company has also established mechanisms to ensure
independent views are available to the Board. This is achieved by
maintaining an appropriate proportion of Independent
Non-Executive Directors in the Board and providing the Directors
with sufficient resources to perform their duties as well as
encouraging all Directors to express freely their independent views
and opinions during the Board meetings or the Board Committees’
meetings. The Board has agreed on a procedure to enable the
Directors to seck external independent professional advice whenever
deemed necessary, at the Company’s expense, to assist them to
perform their duties. On the recommendation from the
Nomination Committee after conducting an annual review, the
Board considers that the implementation of mechanisms is

effective.

The day-to-day management, administration and operation of the
Group are delegated to the management and the management also
provides support to the Board to formulate overall strategic
direction, long-term objectives and business plans of the Group.
Both the Board and the management have clearly defined
authorities and responsibilities under various risk management,
internal control and check-and-balance mechanisms. The
management is responsible for implementing the strategies and
plans adopted by the Board and the Board Committees, and
assumes full accountability to the Board for the operation of the

Group.
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The Board meets regularly throughout the year and as and when
required. Sufficient notices are given to all Directors at least 14
days before the regular Board meetings. All Directors are consulted
whether to include any matters in the agenda. Agenda and
accompanying board papers are given to all Directors in a timely
manner before the appointed date of each regular Board meeting.
Drafts and final versions of minutes are circulated to the Directors
for comment and record respectively. During the year 2025, there
were four regular Board meetings. Besides, a Vice-Chairman of the
Board had an annual meeting with the Independent Non-Executive
Directors of the Company in 2025 to exchange opinions without

the presence of the other Directors.

All members of the Board have been provided with monthly
management updates to keep them up-to-date with material
developments of the Group’s operations, performance, financial

position and prospects.

The Company has arranged appropriate liability insurance to
indemnify its Directors for their liabilities arising out of the
discharge of their duties. The insurance coverage is reviewed on an

annual basis.

Corporate Governance Functions

The Company strives to attain and maintain high standards of
corporate governance best suited to the needs and interests of the
Group. Good corporate governance is crucial to an orderly and
effective operational system, which will enhance operational
efficiencies, thereby bolstering shareholder value. The Board is
responsible for the corporate governance functions. During the year
ended 31st December, 2025, the Board has discharged the

following corporate governance duties:

(a) develop, review and revise the Company’s policies and
practices on corporate governance including, inter alia,
formulation of workforce diversity policy, as well as revising
terms of reference for the Nomination Committee and terms
of reference for the remuneration committee of the Board (the

“Remuneration Committee”);

(b) review and monitor the Company’s policies and practices on
compliance with legal and regulatory requirements, including
reviewing and revising the provisions of the code on risk

management and internal control of the Group;
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(c) review and monitor the Company’s code of practice for
securities transactions by the Directors and relevant employees

(the “Code of Practice for Securities Transactions”);

(d) review the Company’s compliance with the code provisions of
the CG Code and relevant disclosure in interim and annual

reports; and

(e) arrange seminars and briefings to Directors, review and monitor
the training and continuous professional development of the
Directors, details of which are set out in the paragraph headed
“Directors’ Induction and Continuous Professional Development”

in this Report.

Executive Committee

An executive committee (the “Executive Committee”) was
established by the Board in June 2005 with specific written terms
of reference. The Executive Committee is composed of all the
Executive Directors of the Company, namely Madam Hsu Feng,
Mr Albert Tong and Mr Tong Chi Kar Charles. Madam Hsu Feng
is the chairman of the Executive Committee. The Executive
Committee may convene meetings as it considers necessary for
reviewing and approving, inter alia, any matters concerning the
day-to-day management of the business of the Company and any

matters to be delegated to it by the Board from time to time.

Audit Committee

An audit committee (the “Audit Committee”) was set up by the
Board in April 1999 with specific written terms of reference. The
Audit Committee is composed of all the Independent
Non-Executive Directors of the Company, namely Mr Cheung Siu
Ping, Oscar, Mr Lee Chan Fai and Mr Ng Chi Him. The Audit
Committee is chaired by Mr Cheung Siu Ping, Oscar who possesses
appropriate professional accounting qualifications as required under

the Listing Rules.

Under its terms of reference, the Audit Committee is required to
monitor the integrity of the financial statements of the Company,
to review significant financial reporting judgements, to evaluate the
overall effectiveness of the risk management and internal control
systems of the Group, and to oversee the relationship with the
Company’s auditor (the “Auditor”). The terms of reference of the

Audit Committee are available on the Company’s website.
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During the year 2025, the Audit Committee held three meetings
for reviewing the interim and annual financial statements as well as
the accounting and financial reporting matters of the Group;
evaluating the risk management and internal control systems of the
Group, the significant risks faced by the Group and also the
resource adequacy and effectiveness of internal audit function;
reviewing the internal audit and enterprise risk assessment reports
of the Group for approval by the Board; reviewing the Group’s
whistleblowing policy and considering the engagement and scope of

services and the remuneration of the Auditor.

The Audit Committee concluded that in 2025 the risk management
and internal control systems of the Group were implemented
effectively. The Audit Committee was satisfied with the
arrangement and related resources of the internal audit function of
the Company. The Audit Committee was also satisfied with the
resources, staff qualifications and experience, training programmes
and related budget of the Company’s accounting and financial
reporting functions as well as the implementation, application and

effectiveness of the whistleblowing policy of the Group.

In March 2026, the Audit Committee held a meeting to review the
annual consolidated financial statements of the Group for 2025 and
consider the re-appointment and proposed remuneration of the
Auditor. On the recommendation of the Audit Committee, the
Board resolved to submit the consolidated financial statements for
review and to propose the re-appointment of the Auditor and its
remuneration for approval by the shareholders at the annual general
meeting of the Company for 2026 (the “2026 AGM”).

Nomination Committee

The Nomination Committee was established by the Board in
December 2021 with specific written terms of reference. The terms
of reference of the Nomination Committee are available on the
Company’s website. Subsequent to the approval of the appointment
of Madam Hsu Feng as a member of the Nomination Committee at
a regular Board meeting held in June 2025, the Nomination
Committee is now composed of all Independent Non-Executive
Directors of the Company, namely Mr Cheung Siu Ping, Oscar,
Mr Lee Chan Fai and Mr Ng Chi Him, and two Executive
Directors of the Company, namely Madam Hsu Feng and
Mr Albert Tong. Mr Cheung Siu Ping, Oscar acts as the chairman

of the Nomination Committee.
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The Nomination Committee is responsible for reviewing the Board
structure, size and composition (including the skills, knowledge and
experience of the Board members), and makes recommendations on
any proposed changes to the Board. The Nomination Committee is
also responsible for assessing the independence of the Independent
Non-Executive Directors and makes recommendations to the Board
on the appointment or re-election of Directors and succession
planning for Directors. The Board has adopted a director nomination
policy that the Nomination Committee will evaluate and recommend
candidates for directorship to the Board by giving due consideration
to the criteria, including but not limited to gender, age, cultural and
educational background, professional experience and qualifications,
skills, knowledge, length of service, independent view and potential
contributions that the individuals can bring to the Board and
appropriate to the requirements of the Company’s business before
making recommendation to the Board. The Nomination Committee
shall review and make recommendations to the Board on any change
to the Diversity Policy and the director nomination policy of the

Company.

During the year ended 31st December, 2025, two meetings of the
Nomination Committee were held for an annual review of the
structure, size and composition of the Board, to assess the
independence of Independent Non-Executive Directors, to make
recommendations to the Board on the re-election of retiring
Directors of the Company, and to review the Diversity Policy and
the mechanisms in relation to independent views available to the
Board.

No new Board member was appointed during the year under
review. The Nomination Committee recommended the Board to
propose re-election of Mr Tong Chi Kar Charles and Mr Cheung
Siu Ping, Oscar, who were subject to retirement by rotation, as
Directors at the Company’s annual general meeting held on 5th
June, 2025 (the “2025 AGM?”) and they were duly re-elected.

Pursuant to the Articles, Madam Hsu Feng and Mr Ng Chi Him
shall retire by rotation at the 2026 AGM. Having considered the
selection criteria of the Company including the review of the
overall contribution and service to the Company and a range of
diversity perspectives at a meeting held in March 2026, the
Nomination Committee recommended to the Board to propose
re-election of Madam Hsu and Mr Ng as Directors at the 2026
AGM.
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Remuneration Committee

The Remuneration Committee was established by the Board in
June 2005 with specific written terms of reference. The terms of
reference of the Remuneration Committee are available on the
Company’s website. The principal duties of the Remuneration
Committee are to make recommendations to the Board on the
Company’s policy and structure for all Directors and senior
management’s remuneration and the remuneration packages of
individual Directors and senior management of the Company.
Mr Cheung Siu Ping, Oscar, Mr Lee Chan Fai and Mr Ng Chi
Him, being all Independent Non-Executive Directors of the
Company, and Mr Albert Tong, an Executive Director of the
Company, are members of the Remuneration Committee while
Mr Cheung Siu Ping, Oscar acts as the chairman of the

Remuneration Committee.

According to the remuneration policy of the Company, no Director
or any of his or her associates is involved in deciding his or her own
remuneration. The remuneration of the Directors and senior
management of the Company is determined with reference to their
expertise and experience, level of responsibility, the performance
and remuneration benchmarks from other companies and prevailing

market conditions.

During the year 2025, a meeting of the Remuneration Committee
was held for an annual review of the remuneration policy and
packages for all the Directors and senior management of the
Company. Details of the emoluments paid to the Directors and
senior management of the Company for the year ended 31st
December, 2025 are set out in Note 11 to the consolidated

financial statements on pages 120 to 122.
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Attendance Records at Meetings

The attendance of individual Directors at general meeting, regular
meetings of the Board and meetings of the Audit Committee,
Nomination Committee and Remuneration Committee held during

the year ended 31st December, 2025 is set out below:

o ok R A 8%

MRl ERREE - _HFET A
=t HILFEERRET 2R - #E
HEERER ULESZZAEE R4
Z B G MBI Z B a2 RS
o

Number of meetings attended/held

CHE /BT R H
General Audit Nomination  Remuneration
Meeting Board Committee Committee Committee
Name of Directors HEWA BEKE FHFR BEUZREN RAEZEH VMZEE
Executive Directors WiES
Madam Hsu Feng fr MLt 1/1 414 N/A AR 111 N/A R@ER
(Chairman of the Board and (HEFREFF
Managing Director) HHAEH)
Mr Albert Tong BTt 1/1 4/4 N/A A 212 1/1
(Vice-Chairman of the Board) (& % ) j L )
Mr Tong Chi Kar Charles bR /1 44 N/AARER  N/ARNER N/A REA
(Vice-Chairman of the Board) (EH i T )
Independent Non-Executive Directors 3. Jf ¥ 17 % 3
Mr Cheung Siu Ping, Oscar eIk F ek 1/1 4/4 313 212 1/1
(Chairman of the Audit Committee, (FHZEAE
the Nomination Committee and HEZHER
the Remuneration Committee) FWZE S & L)
Mr Lee Chan Fai FHRE R /1 414 3/3 212 171
Mr Ng Chi Him LREr §is 11 414 313 22 1/1

DIRECTORS’ INDUCTION AND
CONTINUOUS PROFESSIONAL
DEVELOPMENT

On appointment to the Board, each of the new Directors of the
Company is given a comprehensive orientation package, including
the latest information of the Group, induction into their
responsibilities and duties, terms of reference of the relevant Board

Committees and other related regulatory requirements.
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Throughout the course of their directorship, to keep them abreast
of the latest developments in the legislative or regulatory
environment, the Directors are regularly provided with updates and
briefings on the Listing Rules and other applicable legal and
regulatory requirements. Circulars or guidance notes issued by
various regulatory authorities or organizations, where appropriate,

are given to the Directors for reading and reference.

In order to assist the Directors to participate in continuous
professional development, the Company encourages the Directors
to enroll in a wide range of professional development seminars and
conferences. During the year ended 31st December, 2025, the
Company organized three in-house webinars on areas of
industry-related subjects and environmental, social and governance

matters so as to help the Directors refresh their knowledge and

skills.

A summary of the continuous professional development in which
the Directors participated during the year ended 31st December,
2025 is as follows:
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Continuous Professional Development

FHEHERR

Types Subjects
Name of Directors FHHEY T 0 FE
Executive Directors HiTESR
Madam Hsu Feng o M« L 1,2 A, B
Mr Albert Tong I il e 1,2 A, B
Mr Tong Chi Kar Charles R P ias 1,2 A B
Independent Non-Executive Directors VAT S R o
Mr Cheung Siu Ping, Oscar g IR A 1,2 A B
Mr Lee Chan Fai 2R SR 1,2 A, B
Mr Ng Chi Him CREl &etes 1,2 A, B
Types: T
1:  Actending in-house briefings/training, seminars, conference or 1 R ERE B s oF

forums W e ol Em

2:  Reading relevant information and updates, and watching 2 BIEABHEREEHER > RBE

training webcasts

A bR
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Subjects:
A:  Subjects relevant to the businesses of the Group

B:  Legal, regulatory, finance and general management updates

SECURITIES TRANSACTIONS BY
DIRECTORS

The Company has adopted its own Code of Practice for Securities
Transactions on terms no less exacting than the required standard
of the Model Code for Securities Transactions by Directors of
Listed Issuers as set out in Appendix C3 to the Listing Rules (the
“Model Code”).

The Company has made specific enquiry of all Directors of the
Company and each of them has confirmed compliance with the
required standard set out in the Model Code and the Code of

Practice for Securities Transactions throughout the year.

ACCOUNTABILITY AND AUDIT
Risk Management and Internal Control

The Board acknowledges its responsibility for ensuring that proper
risk management and internal control systems are maintained
within the Group and for overseeing the effectiveness of these
systems in order to safeguard the sharcholders’ investments and the
Group’s assets against misappropriation and to manage the
operational risks. The Company has adopted a code applicable to
the Group in respect of material internal controls, including
financial, operational and compliance controls, and risk
management functions since 2005. The Group’s code on risk
management and internal control is reviewed by the Company
regularly and modified pursuant to operational requirements of the

Group.

The risk management and internal control systems are intended to
manage, not eliminate, significant risks of failure to achieve the
Group’s business objectives, so they can only provide reasonable

but not absolute assurance against material misstatement or loss.
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The operating units of the Group, as the risk owners, go through
the following processes on an ongoing basis and report results to

the management:

(a) identify their own significant risks in the Group’s operation
environment and evaluate the impacts of those risks on the

Group’s business and financial position;
(b) develop necessary measures to manage those risks; and
(c) monitor and review the effectiveness of such measures.

The Group regulates the handling and dissemination of inside
information as set out in the code on risk management and internal
control to ensure that inside information remains confidential until
the disclosure of such information and the dissemination of such

information is efficiently and consistently made.

The Board has authorized the Audit Committee to review the
effectiveness of the systems of risk management and internal control
of the Group regularly and the Audit Committee held a meeting in
2025 for that purpose. The Board, based on the review of the Audit
Committee, considered that the Group’s risk management and
internal control systems had been adequate and effectively
implemented and the Group had complied with the provisions on
risk management and internal control as set out in the CG Code
and the Group’s code on risk management and internal control
during the year ended 31st December, 2025.

An external service provider has been engaged for providing internal
audit services to the Group during the year under review. The
Board reviewed and approved, after a review made by the Audit
Committee, the internal audit and enterprise risk assessment reports
of the Group for 2025.

The Board also considered that, after a review made by the Audit
Committee, the Group’s internal audit function had been
effectively implemented and adequately resourced with experienced
external service provider in 2025 and the resources, staff
qualifications and experience, training programmes and related
budget of the Company’s accounting and financial reporting

functions were adequate.

Corporate Governance Report
e JgRiia

A B B A% B (FF 2 Jm B B ) £
MBATLL N R > Sl 1) A T B PR &5

(a)  E ATl A A A R S R S 1
R JE By B A Al 5% 55 T gy 36 A 2 [ 3
LRI NS 3

(b) il 7 o B R LA B A% 5 R B 5 K
(c) B H%E Mm al A bR 18 it 9 A A

A 4 ] 3 O i A B B oA P B 42 <y JU)) B
A T T L B R A AT AR A
LAHE R 1A 5 1F S 7E B B A — BRI
DR A R — B B M A BRI B

EHREEELZ B GE e AL
L B B L A B A AR AR A U
FREBGHRIN T HFERT T —
Wawk - REFELZEG 2 WA EF
RRAREE - FZ - HFE+ A =1+—
Lk A 58 1A A 4 R L g e B % oA R
PR B S A HOEAR 5 3 2 ST S
J A A8 IR ST JID TR A TR B o R A
P B P RS DA A AR 2 R B
R R B ST AL

7 [B] AR B AL > AR F] AN — KRS
P o A SR 1 5RO 0 AR AL B o A
FERZAGHEMK EFRHFMAELH
Z TR B R R A S A 6 T B R
i 7 o

KB Z BEE N 2w > EHHFIR
Py A SR B A TR AL DI REAE —F AR
AR AR B B IR A HANE
i 755 46 A A6 B 78 2 > DL RO 8 R AE B T
I b 755 N SO RE O I A0 B R - B TE R
L #6lg  B TR $ 2 1 1 9l R AR XA B
HEC R -

Annual Report 2025 4F FE4F$

36



37

Corporate Governance Report
e Sk e

Directors’ and Auditor’s Responsibilities for the
Financial Statements

The Directors of the Company acknowledge that they are
responsible for the preparation and the true and fair presentation of
the consolidated financial statements of the Group for each
financial period. In preparing the consolidated financial statements
of the Group for the year ended 31st December, 2025, the
Directors have selected suitable accounting policies and applied
them consistently; have made judgements and estimates that were
prudent and reasonable; and have prepared the consolidated

financial statements on a going concern basis.

The responsibilities of the Auditor to the shareholders are to form
an independent opinion, based on the audit, on those consolidated
financial statements and their opinion on the consolidated financial
statements of the Group for the year ended 31st December, 2025 is
set out in the Independent Auditor’s Report on pages 64 to 70.

Auditor’s Remuneration

The fee in respect of audit and non-audit services provided to the
Group by the Auditor for the year ended 31st December, 2025
amounted to HK$3,503,000 and HK$71,000 respectively.

The non-audit services provided were annual audit of a joint
venture of the Group in Chinese Mainland and review of the
Company’s preliminary announcement for annual results for the
year 2025.

COMPANY SECRETARY

The Company Secretary has day-to-day knowledge of the
Company’s affairs and supports the Board by ensuring board
procedures are followed and board proceedings are efficiently and
effectively conducted. The incumbent is also responsible for
apprising the Board of all applicable law, rules, regulations and
corporate governance developments. During the year under review,
the Company Secretary has taken relevant professional training as
required by Rule 3.29 of the Listing Rules.
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COMMUNICATION WITH
SHAREHOLDERS

The Board maintains a continuing dialogue with the Company’s
shareholders through various channels including the Company’s
general meetings. At the 2025 AGM, all the Directors (including
the Chairman of the Board and chairman of the Audit Committee,
Nomination Committee and Remuneration Committee) attended
in person to communicate with the shareholders of the Company.
Representatives of the Auditor also attended that meeting to answer
questions about the consolidated financial statements of the Group
for the year ended 31st December, 2024.

In order to further enhance communication with the shareholders
of the Company and enable the Company’s shareholders to have
timely and updated information of the Group, the Company has
set up its own website at www.tomson.com.hk. All corporate
communications and regulatory announcements are published by
the Company on its website and the HKEXnews website of Hong

Kong Exchanges and Clearing Limited in a timely manner.

The Company’s arrangements for dissemination of corporate
communications are available on its own website. Shareholders can
send their instructions on the mode of receiving the corporate
communications and direct their enquiries about their
shareholdings to the share registrar of the Company in the Hong
Kong Special Administrative Region (“Hong Kong”) of the People’s
Republic of China, Tricor Investor Services Limited, at 17/F., Far
East Finance Centre, 16 Harcourt Road, Hong Kong.

In addition, the Company’s shareholders and the investment
community may send their enquiries in respect of the Company by
addressing them to the Company Secretary of the Company
through mail to the Company’s office in Hong Kong at Rooms
1501-2 and 1507-12, 15th Floor, Wing On Centre, 111 Connaught
Road Central, Hong Kong or by email to ir@tomson.com.hk.

The Board considers that the shareholders communication policy

has been effectively operated during the year under review.
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SHAREHOLDERS’ RIGHTS

Procedures for Shareholders to Convene
an Extraordinary General Meeting (“EGM”) and
Put Forward Proposals at General Meetings

(a)

(b)

Any one or more shareholders of the Company holding in
aggregate not less than one-tenth of the voting rights, on a
one vote per share basis, in the share capital of the Company
have the right to ask the Board to convene an EGM by
depositing a duly signed written requisition stating the objects
of the EGM at the office of the Company in Hong Kong at
Rooms 1501-2 and 1507-12, 15th Floor, Wing On Centre,
111 Connaught Road Central, Hong Kong for the attention
of the Company Secretary of the Company.

If within 21 days of deposit of a valid requisition (which has
been duly verified with the share registrar of the Company)
the Board does not proceed to duly convene an EGM, the
requisitionists may themselves convene a physical EGM at

only one location.

The procedures for nomination of Directors by the
shareholders of the Company are available on the Company’s

website at www.tomson.com.hk.

Procedures for Putting Forward Enquiries to
the Board

To the extent that such information of the Group can be made

available to the public, shareholders may at any time put forward

enquiries to the Board through the Company Secretary in writing by

mail to the office of the Company in Hong Kong at Rooms 1501-2
and 1507-12, 15th Floor, Wing On Centre, 111 Connaught Road
Central, Hong Kong or by e-mail to ir@tomson.com.hk.
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DIVIDEND POLICY

The Company has adopted a dividend policy, pursuant to which
the Company aims at providing stable and sustainable returns to
the shareholders of the Company. The dividend payout ratio shall
be determined or recommended, as appropriate, by the Board at
its absolute discretion after taking into account, inter alia, the
Group’s operation performance and business development plans,
consolidated financial results, liquidity position and indebtedness,
capital and investment requirements and any other factors that
the Board may deem relevant, and subject to the statutory and
regulatory restrictions under the Cayman Islands laws and the
Company’s Memorandum and Articles of Association. Besides,
no dividend would be payable except out of the retained earnings

and/or share premium of the Company.

ANTI-CORRUPTION POLICY

The Company has adopted an anti-corruption policy, pursuant to
which the Company aims at setting out the basic standard of
conduct expected of all directors and employees of all levels of the
Group, and the Company’s policy on acceptance of advantage and
handling of conflict of interest when dealing with the business of

the Group.

WHISTLEBLOWING POLICY

The Company has adopted a whistleblowing policy to allow all
employees of the Group or related third parties to raise concerns, in
confidence, through designated reporting channel while the Audit

Committee is supervising the enforcement of the policy.

WORKFORCE DIVERSITY POLICY

The Company has adopted a workforce diversity policy during the
year under review. The Company is committed to establishing a
diverse and inclusive workforce for all Group companies where all
employees are valued, respected, and treated fairly with equal access
to opportunities. All employment-related decisions should be made
based on merit, free from any form of bias or discrimination. The
Group would take appropriate actions in cases of any act of bias,
discrimination, harassment and violence in the workplace and/or in

any work-related circumstances.
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As at the end of the year under review, female and male respectively
accounted for 47% and 53% of the workforce including senior
management where senior management only comprised three
Executive Directors of the Company of which one was female.
Although the Group currently does not have any specific gender
target for its workforce, it will strive to maintain a balanced gender

diversity in its workforce in the future.

SIGNIFICANT CHANGES IN
CONSTITUTIONAL DOCUMENTS

There was no change in the constitutional documents of the

Company during the year ended 31st December, 2025.

CORPORATE CITIZENSHIP

The Group pledges itself to contribute to the well-being of the
society. During the year under review, the Group has made
charitable donations to various international and local charitable
organizations, including World Vision Hong Kong, Médecins Sans
Frontiéres and Senior Citizen Home Safety Association, to support
their activities in the provision of relief against poverty and
education, children sponsorship, medical humanitarian assistance to
populations in distress and victims of disasters, health promotion

and communal welfare.

In addition, the Company has participated in the “Heart to Heart
Project” organized by The Hong Kong Federation of Youth Groups
since its launch in 2005, to encourage youth volunteers to serve the

community and to promote the concept of mutual help among

neighborhood.

The Company has joined the Corporate Partner Program of Orbis
Hong Kong since 2017 to support its vision to transform lives

through the prevention and treatment of blindness.
During the year under review, the Group made a donation to Renji

Hospital under School of Medicine of Shanghai Jiao Tong

University for the treatment of poor liver transplant children.
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On behalf of the Board
Albert Tong

Vice-Chairman and Executive Director

Hong Kong, 26th March, 2026
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Profile of the Directors and Officers
wRERRBRITBA BNy

EXECUTIVE DIRECTORS

Madam Hsu Feng, aged 75, has been a director of the Company
and its subsidiaries (collectively the “Group”) since January 1990
and now acts as an Executive Director of the Company. She was
appointed Managing Director of the Company in December 2001
and the chairman of the executive committee of the Board of
Directors of the Company (the “Board”) in June 2005. She was
subsequently elected as Chairman of the Board in December 2006.
She has also been appointed to act as a member of the nomination

committee of the Board with effect from June 2025.

Madam Hsu is the Honorary Consul of the Principality of Monaco
in Shanghai, the People’s Republic of China (“China”). She has
been engaged in the property development, and hospitality and
leisure business in the Chinese Mainland over three decades. She
has also been a director of Rivera (Holdings) Limited (“RHL”)
since 1990. RHL has engaged in property development and
investment and had been a listed company on the Main Board of
The Stock Exchange of Hong Kong Limited in the Hong Kong
Special Administrative Region (“Hong Kong”) of China from
1970’s and subsequently withdrew the listing of its shares in August
2021. In addition, she has over 10 years’ experience in film
production, and in property development and investment as well as

retail industry in Taiwan.

Madam Hsu Feng is the mother of Mr Albert Tong and Mr Tong
Chi Kar Charles, who are Vice-Chairmen of the Board and
Executive Directors of the Company. All of Madam Hsu, Mr Albert
Tong and Mr Tong Chi Kar Charles (collectively “Tong Family”)
are directors of Step Famous Investment Limited (“Step Famous”)
and they altogether hold the entire interests in the issued capital of
Step Famous. In addition, both Madam Hsu and Mr Albert Tong
are directors of King China Holdings Limited (“King China”) while
Tong Family are directors of E-Shares Investments Limited
(“E-Shares”). Madam Hsu is the owner of King China and
E-Shares. Mr Albert Tong, Mr Tong Chi Kar Charles and King
China are substantial sharcholders of the Company while Step
Famous and E-Shares are shareholders of the Company. All of them
have notifiable interests in the Company under Part XV of the
Hong Kong Securities and Futures Ordinance (the “SFO”).

As at the date of the Report of the Directors, pursuant to the SFO,

Madam Hsu is interested and taken to be interested in a total of
971,008,239 issued shares of the Company.
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The total of the annual basic salary and housing allowance of
Madam Hsu for her services in management of the Company has
been increased from HK$8,833,600 to HK$8,985,700 with effect
from Ist January, 2026, which was approved by the Board on
recommendation of its remuneration committee with reference to

her responsibilities and prevailing market conditions.

Mr Albert Tong, aged 43, has been appointed an Executive
Director of the Company since December 2001 and a member of
the executive committee and remuneration committee of the Board
since June 2005. He was then elected as Vice-Chairman of the
Board in December 2006. He has also been appointed to act as a
member of the nomination committee of the Board with effect
from December 2021.

He has joined the Group and taken up directorships of the
subsidiaries of the Company since March 2001. He has actively
participated in the Group’s business development, corporate
management, property trading and securities investment for more
than two decades. He also has been a director of RHL since March
2001.

Mr Albert Tong is a son of Madam Hsu Feng, Chairman of the
Board and Managing Director of the Company, and the younger
brother of Mr Tong Chi Kar Charles, Vice-Chairman of the Board
and Executive Director of the Company. They all are directors of
Step Famous and altogether hold the entire interests in the issued
capital of Step Famous. They are also directors of E-Shares. In
addition, both Mr Albert Tong and Madam Hsu Feng are directors
of King China. Madam Hsu is a controlling sharcholder of the
Company, Mr Tong Chi Kar Charles and King China are
substantial sharecholders of the Company while Step Famous and
E-Shares are shareholders of the Company. All of them have
notifiable interests in the Company under Part XV of the SFO.

As at the date of the Report of the Directors, pursuant to the SFO,
Mr Albert Tong is interested in 351,071,985 issued shares of the
Company.

The total of the annual basic salary and housing allowance of
Mr Albert Tong for his services in management of the Company
has been increased from HK$3,446,160 to HK$3,501,800 with
effect from 1st January, 2026, which was approved by the Board on
recommendation of its remuneration committee with reference to

his responsibilities and prevailing market conditions.
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Mr Tong Chi Kar Charles, aged 45, has been appointed an
Executive Director of the Company and a member of the executive
committee of the Board since October 2008. He was subsequently
elected as Vice-Chairman of the Board in December 2010.

He has joined the Group since December 2000 and has participated
in property trading and business management of the Shanghai
office of the Group. He also acts as a director of a number of
subsidiaries of the Company. He now principally engages in
property development and trading business in the Chinese
Mainland. He also has been a director of RHL since August 2019.

In addition, Mr Tong Chi Kar Charles had been a member of the
13th Tianjin Municipal Committee of the Chinese People’s
Political Consultative Conference during the period from January
2013 to January 2018.

Mr Tong Chi Kar Charles is a son of Madam Hsu Feng, Chairman
of the Board and Managing Director of the Company, and the
elder brother of Mr Albert Tong, Vice-Chairman of the Board and
Executive Director of the Company. They all are directors of Step
Famous and altogether hold the entire interests in the issued capital
of Step Famous. They are also directors of E-Shares. Madam Hsu
Feng is a controlling shareholder of the Company, Mr Albert Tong
is a substantial shareholder of the Company while Step Famous and
E-Shares are shareholders of the Company. All of them have
notifiable interests in the Company under Part XV of the SFO.

As at the date of the Report of the Directors, pursuant to the SFO,
Mr Tong Chi Kar Charles is interested in 357,942,326 issued
shares of the Company.

The total of the annual basic salary and housing allowance of
Mr Tong Chi Kar Charles for his services in management of the
Company has been increased from HK$2,470,900 to HK$2,507,040
with effect from 1st January, 2026, which was approved by the
Board on recommendation of its remuneration committee with

reference to his responsibilities and prevailing market conditions.
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INDEPENDENT NON-EXECUTIVE
DIRECTORS

Mr Cheung Siu Ping, Oscar, aged 61, has been appointed an
Independent Non-Executive Director of the Company and the
chairman of the audit committee of the Board since September
2004. He was also appointed a member of the remuneration
committee of the Board in June 2005 and then has been appointed
as the chairman of this committee since April 2011. He has been
furcher appointed to act as the chairman of the nomination
committee of the Board with effect from December 2021. Save as

disclosed, Mr Cheung does not hold any position in the Group.

Mr Cheung is a fellow member of the Association of Chartered
Certified Accountants and a member of the Hong Kong Institute of

Certified Public Accountants.

He is practising as a certified public accountant in Hong Kong and

is the sole proprietor of Oscar S. P. Cheung & Co..

The annual director’s fee of Mr Cheung has been increased from
HK$200,400 to HK$216,000 with effect from st January, 2026,
which was approved by the Board, under the authorization of the
shareholders at the 2025 annual general meeting of the Company
and on recommendation of the remuneration committee of the
Board with reference to his responsibilities and prevailing market

conditions.

Mr Lee Chan Fai, aged 63, has been appointed an Independent
Non-Executive Director of the Company and a member of each of
the audit committee and remuneration committee of the Board
since December 2005. He has also been appointed to act as a
member of the nomination committee of the Board with effect
from December 2021. Save as disclosed, Mr Lee does not hold any

position in the Group.

He graduated from Department of Architecture of The University
of Hong Kong, is a member of The Hong Kong Institute of
Architects and is qualified as a Registered Architect in Hong Kong
and a First Class Registered Architect in the Chinese Mainland.

Profile of the Dilzctori and Officers
wHRLARPITHRNE @

W or JEYUAT E

WIKFIRA > 615 > A ZFFIUAEILA
A A AT oy AR A W 2 S R AT R
EHRET2EGLTEGZER - 1
MREEZRAFEANABRERERERET
ZHMEZ B G ZME RER & ——4F
WARERERZEZEG TR - 3
BRATH —F T A BRI ESR
REE T ZREA TR G LT o BRI
51 S5 2L TR AR 4R T v S R 3 B AT AT R A

WAL BEHFF ARG AT ZE
REALFBEEHMAGLER -

B BLJ% A W 2 & wHAT BRI & E
fll 25755 JiT 2 R o

Ho-EZANFE—H—-HE REE=E
A 2 A& B 4E200,4000 01 2
216,000% JC © It T 55 = AR 9 R
AKNFZ ZFZHFERREERE E
CRENSRERRBEN 2 HFMEE S
2R M2 k2 B R B T UL IT
A o

AR (M2 FIR) 63 A
FENF T ARERE/RARFZHE
VBT EFUREFRE T 2 FELE
BEkFHMEZEa 2 WA - B ERT
BoFE D AR EERRET
ZRAZETZMA - BRILZA > 2
A A B ) R S R 9 AT AT A

WRENFBREEERR  BEEE

AR E 2 g B M B G A
Fili e 80 1Ay 3t — &R s M A 58 A

Annual Report 2025 4F FE4F$

46



47

Profile g_f the Pirectors and Officers
wHREARBPITRNEB BN

Mr Lee has acted as a director of Marco Asia Limited and J&P
Architects Limited (ZFWREZEMIAR/AT]) since the 1990’s. He
was a director of JSP Architects Limited during the period from
2008 to July 2012. He had been a director of J&P Architects
Limited (L2 EFEFHARAR) since January 2015 and
retired from the position in October 2025. He has extensive

experience in architectural design.

The annual director’s fee of Mr Lee has been increased from
HK$200,400 to HK$216,000 with effect from 1st January, 2026,
which was approved by the Board, under the authorization of the
shareholders at the 2025 annual general meeting of the Company
and on recommendation of the remuneration committee of the
Board with reference to his responsibilities and prevailing market

conditions.

Mr Ng Chi Him, aged 66, has been appointed an Independent
Non-Executive Director of the Company and a member of each of
the audit committee, nomination committee and remuneration
committee of the Board since January 2023. Save as disclosed,

Mr Ng does not hold any position in the Group.

He holds a Bachelor of Laws degree and is a member of The Law
Society of Hong Kong. He was admitted as a solicitor in Hong
Kong in 1993. He practised as a partner of Edward Lau, Wong &
Lou during the period from February 2018 to September 2019. He
has been a practising partner of Patrick Chu, Conti Wong Lawyers
LLP since 31st August, 2019 and has then continued his practice
with the said law firm in his capacity as consultant with effect from
1st November, 2025.

Mr Ng had been an independent non-executive director of RHL
during the period from July 2019 to August 2021.

The annual director’s fee of Mr Ng has been increased from
HK$200,400 to HK$216,000 with effect from 1st January, 2026,
which was approved by the Board, under the authorization of the
shareholders at the 2025 annual general meeting of the Company
and on recommendation of the remuneration committee of the
Board with reference to his responsibilities and prevailing market

conditions.
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OFFICERS

Ms Lee Yuen Han, aged 59, joined the Group in 1991 and was
appointed the Company Secretary of the Company in March 1998.
She had also acted as the Deputy General Manager of the Company
since August 2005 and was promoted to the Senior Deputy General
Manager of the Company in March 2022.

She attained a bachelor’s degree in economics and a master’s degree
in business studies, and is an associate of The Chartered
Governance Institute established in the United Kingdom and The
Hong Kong Chartered Governance Institute.

Mr Wong Chi Keung, aged 49, joined the Group in 2008. He was
appointed the Chief Accountant of the Company in February 2018
and was promoted to the Financial Controller of the Company in
March 2022. He is a member of the Hong Kong Institute of
Certified Public Accountants.
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Report of the Directors
#F oS

The Board of Directors of the Company (the “Board”) hereby
presents its Report together with the audited consolidated financial
statements of the Company and its subsidiaries (collectively the
“Group”) for the year ended 31st December, 2025 and the
Independent Auditor’s Report thereon.

PRINCIPAL ACTIVITIES

The principal activities of the Group in the course of the year were
property development and investment, hospitality and leisure
business, securities trading, as well as operation of and investment

in media and entertainment business.

During the year under review, the Company acted as an investment
holding company and the principal activities and other particulars
of the principal subsidiaries of the Company are listed under Note
43 to the consolidated financial statements on pages 169 to 176.

BUSINESS REVIEW

A review of the performance and position of the Group’s business
for the year ended 31st December, 2025, an indication of the
future development of the Group’s business as well as an analysis of
the Group’s principal risks and uncertainties are set out in the
Management Discussion and Analysis on pages 4 to 23. This

discussion forms part of this Report.

A discussion on the Group’s environmental policies and
performance as well as its compliance with laws and regulations,
and an account of the Group’s relationships with its employees,

customers and suppliers are set out below in this Report.

Details of the Group’s results for the year ended 31st December,
2025 and the Group’s financial position as at the end thereof are
set out on pages 71 to 178. An analysis by operating segments and
geographical location is set out in Note 6 to the consolidated

financial statements on pages 113 to 117.
As at the date of this Report, the Board is not aware of any

important events affecting the Group that have occurred since the

end of the year under review.
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DIVIDEND

The Board has declared an interim dividend of 13.5 HK cents per
share for the year ended 31st December, 2025 (2024: 13 HK cents
per share) to shareholders whose names appear on the register of
members of the Company on Friday, 29th May, 2026. The
dividend is payable in cash and dividend warrants are expected to
be despatched on Thursday, 11th June, 2026.

CLOSURE OF REGISTER OF MEMBERS

The Board has resolved to convene the annual general meeting of
the Company for Thursday, 4th June, 2026 (the “2026 AGM”).

For the purpose of determining the shareholders of the Company
(the “Shareholders”) who are entitled to attend and vote at the
2026 AGM and qualify for the interim dividend for 2025, the
register of members of the Company will be closed from Friday,
29th May, 2026 to Thursday, 4th June, 2026, both days inclusive,
during which period no transfer of shares of HK$0.50 each in the
capital of the Company (the “Share(s)”) will be effected. In order to
be eligible to attend and vote at the 2026 AGM and qualify for the
interim dividend, all transfer documents accompanied by the
relevant share certificates must be lodged with Tricor Investor
Services Limited, the Company’s share registrar in the Hong Kong
Special Administrative Region (“Hong Kong”) of the People’s
Republic of China (“China”), not later than 4:30 p.m. on
Thursday, 28th May, 2026 for registration.

MAJOR CUSTOMERS AND SUPPLIERS

During the year under review, the Group’s five largest customers
contributed approximately 15.17% of the Group’s gross proceeds
from operations with the largest customer accounting for
approximately 3.13% of the Group’s gross proceeds from
operations while approximately 88.52% of the Group’s purchases
were attributable to the Group’s five largest suppliers with the
largest supplier accounting for approximately 78.61% of the

Group’s purchases.
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ER TR

None of the Directors of the Company, their close associates or any
Shareholders (which to the knowledge of the Directors own more
than 5% interest in the number of issued Shares) have any interest

in the Group’s five largest customers or suppliers.

DONATIONS

During the year ended 31st December, 2025, the Group donated
approximately HK$3,730,000 for charitable and other causes.

FIXED ASSETS

During the year ended 31st December, 2025, the Group added
fixed assets (including transfer from properties under development)
amounting to HK$424,982,000 (2024: HK$3,776,000) while it
disposed of and wrote off fixed assets with an aggregate net book
value of HK$1,581,000 (2024: HK$101,000).

Movements in fixed assets of the Group during the year are shown
in Notes 15 and 16 to the consolidated financial statements on
pages 126 to 130.

A schedule of the principal properties held by the Group, either
under development or for sale or investment purposes, is set out on
pages 179 to 185.

BORROWINGS AND DEBENTURES

Details of borrowings of the Group as at 31st December, 2025 are
set out in Note 30 to the consolidated financial statements on page

143.

No debentures of any class were issued by the Company or any of

its subsidiaries, or were in issue, at any time during the year.

Interest expenses of HK$40,523,000 (2024: HK$24,808,000)
attributable to properties under development were capitalized by

the Group during the year.
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SHARE CAPITAL

During the year under review, the Company issued and allotted
92,624,630 new Shares at a price of HK$2.5612 per Share to the
Shareholders who elected to receive Shares credited as fully paid in
lieu of cash for the interim dividend of the Company for the year
ended 31st December, 2024. All these newly issued Shares rank

pari passu in all respects with the then existing issued Shares.

As at 31st December, 2025, 2,259,023,210 Shares were in issue
and fully paid. There were no treasury shares. Details of the share
capital of the Company are set out in Note 29 to the consolidated

financial statements on page 142.

PURCHASE, SALE OR REDEMPTION OF
LISTED SECURITIES

During the year ended 31st December, 2025, there was no
purchase, sale or redemption made by the Company, or any of its
subsidiaries, of the Company’s listed securities (including sale of

treasury shares).

EQUITY-LINKED AGREEMENTS

There were no equity-linked agreements entered into by the
Company during the year under review or subsisted at the end of

the year.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the
Memorandum and Articles of Association of the Company and the

Companies Act of the Cayman Islands.

RESERVES

The retained earnings and share premium of the Company as at 31st
December, 2025 amounted to HK$1,105,857,000 (2024:
HK$1,267,042,000) and HK$190,917,000 (2024: HK$176,786,000)

respectively. These reserves are available for distribution.
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The Board recommends that the retained earnings of the Group as
at 31st December, 2025 amounting to HK$10,296,230,000 be

carried forward.

Other movements in reserves of the Group and the Company
during the year are shown in the Consolidated Statement of
Changes in Equity and Note 42 to the consolidated financial
statements on pages 76 and 77, and page 168 respectively.

FINANCIAL SUMMARY

A summary of the results and financial position of the Group for

the preceding five financial years is set out on pages 186 and 187.

DIRECTORS

The Directors of the Company as at the date of this Report and
those who were in office during the year under review and up to

the date of this Report are:

Executive Directors

Madam Hsu Feng (Chairman and Managing Director)
Mr Albert Tong (Vice-Chairman)

Mr Tong Chi Kar Charles (Vice-Chairman)

Independent Non-Executive Directors
Mr Cheung Siu Ping, Oscar

Mr Lee Chan Fai

Mr Ng Chi Him

A profile of the Directors of the Company is shown on pages 43 to
47.

Information relating to emoluments paid to the Company’s
Directors during the year is set out in Note 11 to the consolidated

financial statements on pages 120 and 121.
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All Directors of the Company are subject to retirement by rotation
at annual general meetings of the Company in accordance with the
Articles of Association of the Company. Article 116 of the Articles
of Association of the Company provides that at each annual general
meeting, one-third of the Directors of the Company for the time
being or, if their number is not three or a multiple of three, then
the nearest number to but not more than one-third shall retire from
office by rotation provided that every Director shall be subject to
retirement by rotation at least once every three years. The Directors
to retire each year shall be those who have been longest in office
since their last election and are eligible for re-election. In this
connection, Madam Hsu Feng and Mr Ng Chi Him shall retire by
rotation at the 2026 AGM. Being eligible, they offer themselves for

re-election.

The re-election of the retiring Directors of the Company is subject
to separate resolutions to be approved by the Shareholders at the
2026 AGM and details of those retiring Directors will be disclosed
in a circular of the Company to be published on the Company’s
website at www.tomson.com.hk (the “Company’s website”) and the
HKEXnews website of Hong Kong Exchanges and Clearing Limited
at www.hkexnews.hk (the “HKEXnews website”) together with the
notice of the 2026 AGM.

DIRECTORS’ SERVICE CONTRACT

The Directors of the Company who are proposed for re-election at
the 2026 AGM do not have any unexpired service contract with the
Company or any of its subsidiaries which is not determinable by
the employing company within one year without payment of

compensation, other than statutory compensation.

PERMITTED INDEMNITY PROVISION

The Company has taken out and maintained directors’ and officers’
liability insurance throughout the year under review, which
provides appropriate cover for the directors and officers of the

Group.
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DIRECTORS’ INTERESTS AND
SHORT POSITIONS IN SECURITIES

As at 31st December, 2025, the interests and short positions of the
Directors of the Company in shares, debentures and underlying
shares of the Company or any of its associated corporations (within
the meaning of Part XV of the Hong Kong Securities and Futures
Ordinance (the “SFO”)), which were required, pursuant to Section
352 of the SFO, to be entered in the register referred to therein
(including interests and short positions which they were taken to
have under Section 344 of the SFO) or which were required to be
notified to the Company and The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) pursuant to the Rules Governing
the Listing of Securities on the Stock Exchange (the “Listing

Rules”), were as follows:

ERZEFMES IR

B EFECREF A= —H ARLH
2 3E R AR A CHAT ] AR ik (%
ik G LR ([GEZF AR
PRpil) 1) HXVER 2 E F ik BE) Z Bt~ 1
TR K B B M o AT B TR R o %
W B i 191 5535200 2 B E T A 5 5 191
o 2t 9 6 M A (4 AR i G 2 O |
TG A1) 27 34400 12 56 W WL I AT 2 W 4 T
W) > UM RS AR
2w (THE 22 e 1) G 2 b i BRI (TR
R R ) 2 B2 A AR 28 W) e Wik A2 By
Z Rt RIRA AT

(I) The Company I A4
Shares of HK$0.50 each 47 % i 0.504 5T 2 Bk 1
Number of Shares
et 8 H

Personal Family Corporate Other
Name of Directors Interests Interests Interests Interests
HHEUA i\ HE 23 7 B HE 4 2 )t g oAl b 5
Madam Hsu Feng fr MLt @) 302,758,762 (B)i)  Nil % 668,249,477 (B)(ii), (iii) ~ Nil %
Mr Albert Tong B TREE (4) 351,071,985 (C) Nil 4 Nil # (B)(iii) Nil 4
Mr Tong Chi Kar Charles ¥ 73 564 (4) 357,942,326 (D) Nil 4 Nil % (B)(iii) Nil 4

(IT) The Company’s associated corporation

Tomson Entertainment Co. Limited
(“Tomson Entertainment”)

Shares of NTD10 each

(IT) A 2> ] 22 A Wi 2

& B e e A IR &
(R1:802 A

g JBE R B B 1000 =2 Iy

Number of shares of Tomson Entertainment

R RS R G EH
Personal Family Corporate Other
Name of Director Interests Interests Interests Interests
HHEEA i\ B 45 B 2 ) g Al H 43
Madam Hsu Feng & MLt (E) 1,350,000 Nil f& 1,125,000 Nil
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Notes:

(A)

(B)

(©

Madam Hsu Feng is the mother of Mr Albert Tong and Mr Tong
Chi Kar Charles. They are substantial shareholders and directors of

Step Famous Investment Limited.

(i)

(ii)

(iii)

(A)
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Madam Hsu Feng was interested and deemed to be interested in an (B) MR¥E GEFHE LM EEA) > R L+
aggregate of 971,008,239 issued Shares, representing 42.983% LR 877 K Fe A R vt 2 458 A At
interests in the total number of issued Shares, pursuant to the SFO 971,008,239/% & BEAT IRy - 4 BT Ik
in the following ways: 1 M2 42,9839 HE 4

She held in her capacity as a beneficial owner an interest in (i) WMUHESE A AN G0
302,758,762 issued Shares (being 13.402% of the total 302,758,762 B 847 e/ (BI E
number of issued Shares); BT AR B 13.402%) ZHESS
She held the entire interests in the issued capital of the G)y BWAEAANFAZTFIRRZE
following sharcholders of the Company and was therefore BEATIEA 2 2T 25 > R L AR
deemed to have an interest in 522,360,190 issued Shares LMAHZEAFAESEEEZ
(being 23.123% of the total number of issued Shares) which 522,360,190/ C 5517 e 4 (Rl E %%

were beneficially held by these companies: TRy 508 2 23.123%) 2 R4 -
Name of companies Number of Shares held
ARy Fide A < B H
King China Holdings Limited #f % 4 [# 4 B 2 A 308,801,419
E-Shares Investments Limited 213,558,771
522,360,190
Step Famous Investment Limited held in its capacity as a (i) R RA A AR B H 5
beneficial owner an interest in 145,889,287 issued Shares WA N Z & 5 145,889,287/
(being 6.458% of the total number of issued Shares). Madam BB AT 0 (BRI B 2847 % 1y 48 8
Hsu was entitled to exercise 66% interests in the issued capital 26.458% ) Z ME i o ¥R & & AT 4T
of Step Famous Investment Limited. Pursuant to the SFO, il 1 A R A W 2 BT
Madam Hsu was therefore deemed to be interested in the A 66%HE fi o AR IE GE 5 K )
aforesaid Shares through a corporation controlled by her. BOHAD) > R LW A SR
— R WG 2 AT RRE Bk R

B HERR o

Mr Albert Tong held in his capacity as a beneficial owner an interest ©C LGFREAUHEAEGRHEASAZ S

in 351,071,985 issued Shares (being 15.541% of the total number of

issued Shares).

¥ A351,071,985 8 B 847 i (P E
BEAT AN A8 2 15.541%) Z HERS o
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(D) Mr Tong Chi Kar Charles held in his capacity as a beneficial owner
an interest in 357,942,326 issued Shares (being 15.845% of the total

number of issued Shares).

(E) Madam Hsu Feng held, in her capacity as a beneficial owner, a
personal interest in 1,350,000 shares (being 54%) in the capital of
Tomson Entertainment. The Company held an interest in 1,125,000
shares (being 45%) in the capital of Tomson Entertainment through
its wholly-owned subsidiary and Madam Hsu was (by virtue of her
beneficial interest in the Company as disclosed in the above Note
(B)) deemed to be indirectly interested in these shares through a
corporation controlled by her pursuant to the SFO. In conclusion,
Madam Hsu was interested and deemed to be interested in a total of
2,475,000 shares (being 99%) in the capital of Tomson

Entertainment pursuant to the SFO.

Save as disclosed above, none of the Directors of the Company and
their associates had any interests or short positions in the shares,
debentures and underlying shares of the Company or any of its
associated corporations as at 31st December, 2025, which were
required, pursuant to Section 352 of the SFO, to be entered in the
register referred to therein (including interests or short positions
which they were taken to have under Section 344 of the SFO) or
which were required to be notified to the Company and the Stock
Exchange pursuant to the Listing Rules.

SHARE SCHEME

The Company has not adopted any share scheme involving shares
of the Company or its principal subsidiaries during the year ended
31st December, 2025.

DIRECTORS’ INTERESTS IN
ARRANGEMENTS TO ACQUIRE SHARES
OR DEBENTURES

At no time during the year nor at the end of the year ended 31st
December, 2025 was the Company or any of its subsidiaries a party
to any arrangements to enable the Directors of the Company to
acquire benefits by means of the acquisition of shares in, or

debentures of, the Company or any other body corporate.
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DIRECTORS’ INTERESTS IN
COMPETING BUSINESS

Madam Hsu Feng, Chairman of the Board and Managing Director
of the Company, along with Mr Albert Tong and Mr Tong Chi
Kar Charles, being Vice-Chairmen of the Board and Executive
Directors of the Company, are directors and shareholders of Rivera

(Holdings) Limited (“RHL”).

RHL is engaged in property development and investment in
Shanghai of China, particularly in Zhangjiang Hi-Tech Park,
Pudong New Area, through its subsidiaries and associated company.
Property development and investment, with particular focus on
Pudong New Area in Shanghai, is one of the principal businesses of
the Group. The business of RHL in the property sector in Shanghai
(the “Excluded Business”) may therefore potentially compete with

the Group’s business.

In this connection, Madam Hsu, Mr Albert Tong and Mr Tong
Chi Kar Charles are considered to have interests in a business which
may compete or is likely to compete, either directly or indirectly,
with the business of the Group, other than that business where the
Directors of the Company have been appointed or were appointed
as directors to represent the interests of the Company and/or the
Group, pursuant to the Listing Rules. Nevertheless, the Group’s
business and the Excluded Business are managed by their respective
independent management and administration. The target market
segments of the Group’s business are different from that of the
Excluded Business. Besides, the Independent Non-Executive
Directors of the Company keep monitoring the operations of the
Group. The Group is capable of carrying on its business independently

of, and at arm’s length from, the Excluded Business.

DIRECTORS’ INTERESTS IN
TRANSACTIONS, ARRANGEMENTS AND
CONTRACTS

No transactions, arrangements or contracts of significance to the
business of the Group to which the Company or any of its
subsidiaries was a party and in which a Director of the Company or
any entity connected with him (within the meaning of Section 486
of the Hong Kong Companies Ordinance) had a material interest,
whether directly or indirectly, were entered into during the year
ended 31st December, 2025 or subsisted at the end of the year or

at any time during the year.
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MANAGEMENT CONTRACTS

No contracts for the management and administration of the whole
or any substantial part of any business of the Group were entered

into or subsisted during the year ended 31st December, 2025.

RELATIONSHIPS WITH SUPPLIERS AND
CUSTOMERS

The Group understands that it is important to maintain good
relationship with its suppliers and customers to achieve its
short-term and long-term goals. To maintain its competitive status,
the Group aims at providing quality products and services to its

customers.

EMOLUMENT POLICY

The Company recognizes that employees are one of the Group’s
valuable assets and the Group is conscious of the importance of an
effective staff management and incentive structure. The Group
provides competitive remuneration packages and makes regular
review to attract and motivate its employees. Remuneration and
benefits packages are generally structured by reference to market

terms, individual responsibilities, performance and qualifications.

Directors’ emoluments are determined with reference to their
responsibilities and prevailing market conditions. The emoluments of
the Executive Directors of the Company for their services in
management of the Group are determined by the Board on the
recommendation of its remuneration committee (the “Remuneration
Committee”). The fees of the Independent Non-Executive Directors
of the Company are fixed by the Board under the authorization of
the Shareholders and on the recommendation of the Remuneration
Committee. No Director or any of his associates is involved in

deciding his own remuneration.
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PENSION SCHEMES

The Company participates in a pension scheme, which was registered
under the Hong Kong Mandatory Provident Fund Schemes
Ordinance (the “MPF Ordinance”), for all its employees in Hong
Kong. The scheme is a defined contribution scheme effective from
December 2000 and is funded by contributions from employer and
employees in accordance with the provisions of the MPF Ordinance.
If the employer makes any voluntary contributions for the employees
under the scheme, forfeited contributions in this nature can be
applied to reduce the amount of future voluntary contributions

payable by the employer.

The employees of the Group in the Chinese Mainland are members
of respective state-managed defined contribution retirement
benefits schemes operated by the local governments. The employers
and the employees are obliged to make contributions at a certain

percentage of the payroll under rules of the schemes.

Furthermore, the Group and its employees in the Macao Special
Administrative Region (“Macau”) of China shall make contributions
of a fixed amount per quarter to the Social Security Fund under the

obligatory system pursuant to the laws of Macau.

During the year under review, the total amount contributed by the
Group to the said schemes and charged to the Consolidated
Statement of Profit or Loss amounted to HK$6,448,000 (2024:
HK$5,705,000) and no contributions were forfeited.

ENVIRONMENTAL POLICIES AND
PERFORMANCE

The Group is committed to the long-term sustainability of the
environment and communities in which it operates. It continually
seeks to identify and manage environmental impacts attributable to
its operation activities to minimize the impacts as far as possible. It
adheres to the principle of recycling and reduction and implements
green office practices such as double-sided printing and copying
and reducing energy consumption by switching off idle lightings

and electrical appliances.

The Group also seeks to reduce its material consumption and
construction wastes in construction works. The Group has
prescribed environmental protection measures in its operation
control. Climate change considerations are integrated in daily

operation and studies of new projects.
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ENVIRONMENTAL, SOCIAL AND
GOVERNANCE REPORT

The Company will publish its Environmental, Social and
Governance Report 2025 separately on the Company’s website and
the HKEXnews website at the same time as the publication of this
Report.

COMPLIANCE WITH LAWS AND
REGULATIONS

The Group commits itself to comply with the relevant laws and
regulations including, inter alia, the Listing Rules, the Hong Kong
Companies Ordinance and other applicable local laws and
regulations in various jurisdictions in which it operates.
Furthermore, the Group, acting as a property developer, is subject
to environmental protection laws and regulations, including air and
noise pollution and discharge of construction wastes and water in
the Chinese Mainland and Macau. To the best knowledge of the
Board, the Group has complied with all the relevant laws and
regulations that have significant impact on the Group during the

year under review.

SHAREHOLDERS’ INTERESTS AND
SHORT POSITIONS

As at 31st December, 2025, the following Shareholders (other than
the Directors of the Company) were interested, directly or
indirectly, in 5% or more of the number of issued Shares and
underlying shares of the Company and those interests were required
to be recorded in the register required to be kept under Section 336
of the SFO:

(I) Substantial Shareholder of the Company

Name of shareholder

i 3K 4

BRE - g RBEBWAE

ZY/NEE YNNG RS & 3 R R
A S T AR AT B (T
FTONAFERE - AL E RE R -

B S R B

A S5 [ BOH S A B R RO > e
AR CETTRAD ~ B s (8 /R B KA
e P AL 205 T TE 2 R [R] R A R (8
F 22 FC AR 3t 3 R R o Bk - A4
1 S B B T JH BERENT I A
B R A BR PR A B LA > A A 22 SR
WRE TS T o DA g SR BN JBE K Y P
PR 5 BT R A SR A [l AR A 2
L S 3 A AR T A TR B R 2 P A B
LR -

Jit 3R 2 B g e i

BRoEFECREF A= —H FIIK
WAL A FBRAN) B B ] st A
Ay ml 2 EEEAT By R B B Ay B 2
5% DL b A HEf o T % S R k2 TR Gl
F K B Ao 1) 5533600 2 B E H Bk R /A
THifE 2 B A

O AATFZ EREE

Number of Shares held

(proportion to the number of issued Shares)
Pk 28 H

MBI RHBHZA L)

King China Holdings Limited #f %4 A R A (2)

Tomson Group Limited ¥ Fi4E H 45 FR/A 7]

308,801,419 (13.670%)



(IT) Other Persons

Name of shareholders

Jie 5 44 1

Report of the Directors

R TR

an HAt A+

Number of Shares held

(proportion to the number of issued Shares)

Frdi A e 2 8 H
(EBfITIRMBHZAE L)

E-Shares Investments Limited (a)
Step Famous Investment Limited (“Step Famous”)

EBRBEARAF (EE]D b)

Notes:

(@)

(b)

King China Holdings Limited and E-Shares Investments Limited
were the beneficial owners of these Shares respectively. They were
wholly owned by Madam Hsu Feng in her capacity as a beneficial
owner. Pursuant to the SFO, their interests in these Shares therefore
constituted part of the total interests of Madam Hsu Feng in the
capital of the Company as disclosed in Note (B)(ii) to the above
paragraph headed “Directors’ Interests and Short Positions in

Securities” in this Report.

Step Famous was the beneficial owner of these Shares. Madam Hsu
Feng was entitled to exercise 66% interests in the issued capital of
Step Famous. Pursuant to the SFO, Step Famous’ interests in these
Shares constituted part of the total interests of Madam Hsu Feng in
the capital of the Company as disclosed in Note (B)(iii) to the above
paragraph headed “Directors’ Interests and Short Positions in

Securities” in this Report.

Save for the above interests, the Directors of the Company are not

aware of any person (other than the Directors of the Company)

who had, directly or indirectly, interests or short positions in the

number of issued Shares and the underlying shares of the Company

and those interests or short positions were required to be recorded

in the register kept under Section 336 of the SFO as at 31st
December, 2025.

it

@

(b)

213,558,771 (9.453%)

145,889,287 (6.458%)

4 e 4 [ 47 BR > 7] 2 E-Shares Investments
Limited 73l 4 5% % I 2 A A N
MR L EUVE A NS h 2 EHA
W2 EE N ] o R MR R IF O Ik
) > &% 5N A B0 HE 7 1 LA
S F A ARy [ B SR A
BRI | — i 2 B 5 (B) i) BT B 6% 2 7k B
LR 2 AR S AR 2 R i AR R
Z— i e
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SUFFICIENCY OF PUBLIC FLOAT

Based on information that is publicly available to the Company and
within the knowledge of the Directors, the Company has
maintained a sufficient public float of at least 25% of the issued
Shares as prescribed by the Listing Rules during the year ended 31st
December, 2025 and as at the date of this Report.

AUDITOR

The consolidated financial statements of the Group for the year
ended 31st December, 2025 have been audited by the Auditor of
the Company, Messrs Deloitte Touche Tohmatsu and there was no
change in the Auditor of the Company in the previous three
financial years. They will retire at the conclusion of the 2026 AGM

and, being eligible, offer themselves for re-appointment.

Messrs Deloitte Touche Tohmatsu have been registered with the
Accounting and Financial Reporting Council of Hong Kong as a

Registered Public Interest Entity Auditor.

On behalf of the Board
Albert Tong

Vice-Chairman and Executive Director

Hong Kong, 26th March, 2026
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Independent Auditor’s Report

Deloitte

TO THE MEMBERS OF

TOMSON GROUP LIMITED
(incorporated in the Cayman Islands with limited liability)

OPINION

We have audited the consolidated financial statements of Tomson
Group Limited (the “Company”) and its subsidiaries (collectively
referred to as “the Group”) set out on pages 71 to 178 which
comprise the consolidated statement of financial position as at 31st
December, 2025, and the consolidated statement of profit or loss
and the consolidated statement of profit or loss and other
comprehensive income, consolidated statement of changes in equity
and consolidated statement of cash flows for the year then ended,
and notes to the consolidated financial statements, including
material accounting policy information and other explanatory

information.

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

requirements of the Hong Kong Companies Ordinance.

BASIS FOR OPINION

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

sufficient and appropriate to provide a basis for our opinion.
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KEY AUDIT MATTERS

Key audit matters are those matters that, in our professional
judgement, were of most significance in our audit of the
consolidated financial statements of the current period. These
matters were addressed in the context of our audit of the
consolidated financial statements as a whole, and in forming our
opinion thereon, and we do not provide a separate opinion on these

matters.

Valuation of investment properties

We identified the valuation of investment properties as a key audit
matter due to the significance of the assets and involvement of the
management judgement and estimation in determining the fair

value.

The fair value of investment properties (which included commercial
properties, residential properties and industrial properties in Hong
Kong and Shanghai of the People’s Republic of China) at 31st
December, 2025 was HK$7,788,682,000 with gain on fair value
changes recognised in the consolidated statement of profit or loss of
HK$44,458,000 for the year then ended.

As disclosed in Notes 4 and 15 to the consolidated financial
statements, in estimating the fair value of these investment
properties, the Group engaged a professional independent valuer
(the “Valuer”) to establish and determine the appropriate valuation
technique and inputs to the valuation. The valuation was arrived by
capitalising the net rental income derived from existing tenancies
with due allowance for reversionary income potential of the
properties on a recurring basis. This involves making certain
assumptions and the use of estimates in respect of the reversionary
yield by the Valuer. A slight increase in the reversionary yield

would result in a significant decrease in fair value, and vice versa.
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Our procedures in relation to the valuation of investment

properties included:

. Evaluating the competence, capabilities and objectivity of the
Valuer;
. Obtaining an understanding and assessing the reasonableness

of the valuation techniques and significant assumptions used
by the management and the Valuer based on the relevant

accounting requirements and industry norms;

e Evaluating the appropriateness of the estimations used, in
particular, the underlying assumptions and methodologies,
based on our knowledge of the properties market of the

relevant locations; and

e Assessing the reasonableness of the key inputs used by the
Valuer in the valuation model, including the reversionary
yield, net rental income derived from existing tenancies,
annual unit market rental and market unit rate by comparing
them against current market data and entity specific

information on a sample basis.

Provision for land appreciation tax

We identified the provision for land appreciation tax (“LAT”)
calculations as a key audit matter since significant judgement and
estimation are required in determining the amount of LAT to be
paid by the Group within each of the property development

projects.

The Group is subject to LAT in the Mainland of the People’s
Republic of China. As disclosed in Note 12 to the consolidated
financial statements, the LAT of HK$678,844,000 was recognised
in the consolidated statement of profit or loss for the year ended
31st December, 2025. The Group had provision for LAT payable
amounted to HK$304,525,000 as at 31st December, 2025.

LAT has been provided at ranges of progressive rates of the
appreciation value, with certain allowable deductions including
land costs, borrowing costs and the relevant property development
expenditures, which are the key inputs in the calculation of the

LAT based on the management’s best estimates.
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Our procedures in relation to the provision for LAT included:

. Obtaining an understanding from the management of the
Group about the basis adopted in arriving at the provision for

LAT;

J Assessing the Group’s provision for LAT computation
prepared by the management of the Group with reference to
relevant rules and regulations with the assistance of our tax

specialists; and

e Checking the financial information, including land costs,
borrowing costs and relevant development expenditures, used
in the calculation of provision for LAT to the Group’s

historical financial data.

OTHER INFORMATION

The directors of the Company are responsible for the other
information. The other information comprises the information
included in the annual report, but does not include the

consolidated financial statements and our auditor’s report thereon.

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

assurance conclusion thereon.

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

to report in this regard.
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RESPONSIBILITIES OF DIRECTORS AND
THOSE CHARGED WITH GOVERNANCE
FOR THE CONSOLIDATED FINANCIAL
STATEMENTS

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

misstatement, whether due to fraud or error.

In preparing the consolidated financial statements, the directors are
responsible for assessing the Group’s ability to continue as a going
concern, disclosing, as applicable, matters related to going concern
and using the going concern basis of accounting unless the directors
either intend to liquidate the Group or to cease operations, or have

no realistic alternative but to do so.

Those charged with governance are responsible for overseeing the

Group’s financial reporting process.

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

Our objectives are to obtain reasonable assurance about whether the
consolidated financial statements as a whole are free from material
misstatement, whether due to fraud or error, and to issue an
auditor’s report that includes our opinion solely to you, as a body,
in accordance with our agreed terms of engagement, and for no
other purpose. We do not assume responsibility towards or accept
liability to any other person for the contents of this report.
Reasonable assurance is a high level of assurance, but is not a
guarantee that an audit conducted in accordance with HKSAs will
always detect a material misstatement when it exists. Misstatements
can arise from fraud or error and are considered material if,
individually or in the aggregate, they could reasonably be expected
to influence the economic decisions of users taken on the basis of

these consolidated financial statements.
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As part of an audit in accordance with HKSAs, we exercise
professional judgement and maintain professional skepticism

throughout the audit. We also:

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

or the override of internal control.

. Obtain an understanding of internal control relevant to the
audit in order to design audit procedures that are appropriate
in the circumstances, but not for the purpose of expressing an

opinion on the effectiveness of the Group’s internal control.

. Evaluate the appropriateness of accounting policies used and
the reasonableness of accounting estimates and related

disclosures made by the directors.

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

going concern.

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

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

remain solely responsible for our audit opinion.

We communicate with those charged with governance regarding,
among other matters, the planned scope and timing of the audit
and significant audit findings, including any significant deficiencies

in internal control that we identify during our audit.

We also provide those charged with governance with a statement
that we have complied with relevant ethical requirements regarding
independence, and to communicate with them all relationships and
other matters that may reasonably be thought to bear on our
independence, and where applicable, actions taken to eliminate

threats or safeguards applied.

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

the public interest benefits of such communication.

The engagement partner on the audit resulting in the independent
auditor’s report is Wan Wai Nga (practising certificate number:

P07315).

Deloitte Touche Tohmatsu
Certified Public Accountants

Hong Kong
26th March, 2026
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Consolidated Statement of Profit or Loss

22 I\ RV
iaiAmk
For the year ended 31st December, 2025 #%E &% “H4F+ —H =+—H ILFE
2025 2024
Notes HK$’000 HK$’000
Bt 5 T#T T T

Gross proceeds from operations 40 4k 35 4 5 & 6 2,987,372 399,633
Revenue A 5 2,937,202 393,727
Cost of sales B A (875,099) (56,978)
Gross profit E A 2,062,103 336,749
Net gain (loss) on financial assets at %N PEFT AR 15 2 BB

fair value through profit or loss B 2 W (518 W5 23,628 (9,156)
Other income HAth it A 7 77,747 128,127
Net gain on forfeiture of deposit B UE & 2 I 48 T3 AR 23 - 84,786
Other gains and losses A i A % s 1R 8 (12,078) (7,654)
Selling expenses 81 2 (200,397) (96,536)
Administrative expenses 1T (98,560) (115,203)
Change in fair value on investment EV AL 7/E VNSl (Ea Y|

properties 15 44,458 23,857
Finance costs Fll & 2 9 (7,330) (12,876)

1,889,571 332,094
Share of results of associates JREAL B s N A 2 AR (861) (1,432)
Share of result of a joint venture JEAL—REE ¥ ER 16,241 17,919
Profit before taxation I i i Y A 10 1,904,951 348,581
Taxation i JE 12 (1,115,011) (174,065)
Profit for the year A JiE U5 789,940 174,516
Profit (loss) for the year attributable to:  MEAG4F B 6 Al (E54H) WiF
Owners of the Company ENANEIL X XS RSN 791,249 176,789
Non-controlling interests FE ¥ B B RO 4 (1,309) (2,273)
789,940 174,516

Earnings per share (HK cents) BB EA G Al 14

— Basic —FAR 35.68 8.36
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Consolidated Statement of Profit or Loss and Other Comprehensive Income

for 7 4R g S L th 4 i Wi 4

For the year ended 31st December, 2025 # % —&F ~H4F+ _—H =+—H ILFE

2025 2024
HK$’000 HK$°000
Tt T
Profit for the year A 3 Vi ) 789,940 174,516
Other comprehensive income (expense) H il 4 e %= (BA 32)
Items that may be subsequently H G 7] H A E 1w R
reclassified to profit or loss: HH -
Exchange difference arising from P IR A 2 B S
translation of:
— subsidiaries — [t &8 A # 547,556 (342,028)
— a joint venture ——RXEERHE 9,155 (5,618)
— associates =/ 210 (290)
Item that will not be reclassitied to AGN B2 18 7 o2
profit or loss: HH :
Change in fair value on equity instrument at Fe N P AE wH O A 4 T ik AR
fair value through other comprehensive ZHATRZ A FEEH
income (net of deferred tax) (48410 o 4% 20k 58 TH) (3,182) (46,335)
Other comprehensive income (expense) AF JE HoA A T 0 %R (BA S2)
for the year 553,739 (394,271)
Total comprehensive income (expense) AR U s (B X)
for the year ok 1,343,679 (219,755)
Total comprehensive income (expense) JRE A 2 T Wi s (BE SZ) #RER
attributable to: wmr
Owners of the Company A I HE AR R A A 1,344,988 (217,482)
Non-controlling interests FE ¥ L 3 R 4 (1,309) (2,273)
1,343,679 (219,755)
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Consolidated Statement of Financial Position

7 AR DL 2%

At 31st December, 2025 A X " H&E+_H=+—H

2025 2024
—E T R A
Notes HKS$’000 HK$°000
! T#x T T
Non-Current Assets I Ui B B
Fixed assets EEE
— Investment properties —REYE 15 7,788,682 7,216,501
— Property, plant and equipment L/ E BN Y& ] 16 538,235 325,509
Goodwill R 18 22,973 33,288
Interests in associates k=N P 19 4,630 5,281
Interest in a joint venture h—REEREZ M 20 187,182 182,522
Club debentures & fl {5 257 515 515
Equity instrument at fair value through 2 F(E wH A H A 42 T
other comprehensive income s 2 AR T B 21 229,557 222,964
Other receivable O A i R K - 2,313
8,771,774 7,988,893
Current Assets B E
Properties under development R ) 2 17 5,459,385 5,533,815
Properties held for sale frEY £ 1,449,122 1,238,919
Trade and other receivables and FEW R 7 Bk ~ oAt
prepayments R Wi B K B LA 3T 24 217,001 243,382
Financial assets at fair value through e PEFT AR 2
profit or loss BB G 22 20,998 47,540
Inventories P 932 2,963
Prepaid taxation HABLIE - 232,422
Tax recoverable JE R Bl IH 839,761 =
Restricted bank balances 3 PR SR 1T 45 ik 25 4,497,968 3,211,355
Bank deposit AT 25 12,122 11,561
Cash and bank balances 4 KR AT 45 B 25 2,311,334 2,130,774
14,808,623 12,652,731
Current Liabilities i B 1R
Trade and other payables and AT B 5 MRk~ HoAt
accruals JEE AT R K % 42 2 26 1,150,733 1,034,000
Lease liability HE a1 28 4,068 7,016
Contract liabilities e ON=Ki 27 5,931,355 3,351,115
Tax liabilities ol JH £ 1 121,951 2,262,323
Borrowings R 30 1,129,845 1,113,875
8,337,952 7,768,329
Net Current Assets i B & A 6,470,671 4,884,402
Total Assets Less Current Liabilities A8 E DRI B £ 15,242,445 12,873,295
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Consolidated Statement of Financial Position
& AR DL 3

At 31st December, 2025 i —E _—H4FE+_H=+—H

2025 2024
TE DA 1=
Notes HK$’000 HK$000
B 5E Tt T
Capital and Reserves & A B ik s
Share capital e A 29 1,129,512 1,083,198
Share premium and reserves I8 43 Vi A % okt 4 11,983,553 10,674,761
Equity attributable to owners AN FIRE 45 B N EAS
of the Company HE £ 13,113,065 11,757,959
Non-controlling interests FE FE B 5 TR 4 10 134,338
Total Equity HOHE 4 13,113,075 11,892,297
Non-Current Liabilities Ik B £
Other payables HoAth JE A BR 3k 26 14,012 11,078
Lease liability HE & 28 - 4,068
Borrowing R 30 220,410 —
Deferred tax liabilities 9% S i TH & 15 31 1,894,948 965,852
2,129,370 980,998
15,242,445 12,873,295

The consolidated financial statements are approved and authorised EEMBRFBR _FE_NE=H 0N
for issue by the Board of Directors on 26th March, 2026 and are

signed on its behalf by:

Hsu Feng
%t
Chairman

Ey

FIEHAEREE

Albert Tong
%1l
Vice-Chairman

N

H&S i 3 R eI SR AE T 8% > Il T
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Consolidated Statement of Changes in Equity

A1 e o 5 B

For the year ended 31st December, 2025 #%E —&F “H4F+ _H =+—H ILFE

Notes:

(a)

(b)

(c)

(d)

()

The special reserves of the Company and its subsidiaries
(collectively the “Group”) arose from the difference between
the aggregate amount of the then share capital and share
premium account of Tomson Investment Limited, the
former holding company of the Group, and the nominal
amount of the Company’s shares issued pursuant to a

scheme of arrangement in 1989.

Capital redemption reserve arose from repurchase of shares.
The amounts represent the nominal amount of the shares

repurchased.

The statutory surplus reserve (“SSR”) is an appropriation
from retained earnings by subsidiaries of the Company in
the Mainland of the People’s Republic of China (the
“Chinese Mainland”). In accordance with the Company Law
of the Chinese Mainland, the Chinese Mainland subsidiaries
of the Company are required to allocate 10% of their profit
after tax to the SSR until such reserve reaches 50% of the
registered capital of that subsidiary. The SSR may be
converted to increase capital subject to certain restrictions

set out in the Company Law of the Chinese Mainland.

Of the retained earnings of HK$10,296,230,000 (2024:
HK$9,755,579,000), retained earnings of HK$31,793,000
(2024: HK$36,288,000) and accumulated losses of
HK$8,662,000 (2024: HK$7,801,000) are attributable to a

joint venture and associates of the Group respectively.

The difference between the consideration paid of USD10,000,000
(equivalent to approximately HK$78,500,000), and the
proportionate share of the carrying amount of the net assets
attributable to the relevant interests upon the acquisition of
additional 30% equity interest in a subsidiary, MHK (Penha
Hill) Limited (“MHK”), of HK$133,019,000, amounted to
HK$54,519,000 during the year ended 31st December, 2025.

Tomson Group Limited 5 Fi 4 [ A FR/A A

Bt RE -

(a)

(b)

(©)

(d)

(e)

AN 7 K LB A F) (HiAR T AL
B 1) 2 %5 Al fa 4 4 A 4R SR T 2
ERAFRGERERRARZE
I S A% K BBt 03 das A B 40 2 B AR 0

B — JUNJUAFE AR 98— TH foh o w1
H AT 2 (23 -

BRI [ Aok A R (B AR o %
S < R % I [ B 0y S T (E
% o

el R R B NYNIEIR U L N
B G A (T AP (A ) A R
J& > 7 HE £ B s A 4R 48 A0 3K IE o
MR8 o B R 2 (N A o AR
A B B A b B A R ZE 43 BiE R
Bl 4% 3 A 19 10% 2 15 2 B eR it it
HE A B 5 M N F R T

& A 50% o & &R ]
W DU AR o M ZH 8 IR

B A 3l 2 2 R i) BT A A T RR
il o

AR B8 3 #110,296,230,000% JC
(ZF D4 © 9,755,579,000% 7C)
o AREE SR EN —REER
2 R B % F31,793, ooof%rn =%
PO 4E ;36,288,000 ) K B A

Iy \) BT 18,662,000 76 (&

P4 2 7,801,000% C) ©
wE_F _HAFE+ _A=1+—H
J}:EE B U B BT B 2 Bl MHK

(Penha Hill) Limited ([ MHK]) %45k
309 HERF > 32451 1810,000,000
%0 (FH & R £978,500,000%5 J0) B
HH R HE £ B AL G EE BRI (E 2 L
i 453 %133,019,000% It 2 [H] 1) 7= %H
£454,519,000% JC °



Consolidated Statement of Cash Flows
HOabemak

For the year ended 31st December, 2025 # % —&F ~H4F+ _—H =+—H ILFE

2025 2024
HK$’000 HK$°000
T#T T T
OPERATING ACTIVITIES REEW
Profit before taxation IR B il i ) 1,904,951 348,581
Adjustments for: LA % -
Share of results of associates JRE A B N A 2 2R A 861 1,432
Share of result of a joint venture I —REEREZEE (16,241) (17,919)
Interest expenses FIE B % 7,330 12,876
Depreciation of property, plant and EDN N
equipment 24,711 31,624
Net impairment losses on trade and other % [0] FE Ui &2 5} B 3k K HoAth
receivables reversed JFRE WA B 2k 2 Uk (L M 48 U A (270) (501)
Impairment of property, plant and W2k ~ g fm K 2 W
equipment 14,853 -
Loss on disposal of property, plant and W2 - Rk m Bk 2 e 1R
equipment 254 -
Gain on fair value changes of investment P& W) 2N - (8 55 Bl R o A 2
properties I %5 (44,458) (23,857)
(Gain) loss on fair value changes of e FEFT A B 8 2 B & =
financial assets at fair value through AT B RS A 2 (W4
profit or loss 548 (7,843) 13,698
Interest income FE e A (53,8306) (77,046)
Dividend from equity instrument at 28 PR R At 2 T U 4 2
fair value through other A THZ BBl A
comprehensive income (12,534) (32,719)
Impairment loss on goodwill A 2 W E R 10,315 =
Operating cash flows before movements in %% ¥ & 4 5 B {ij 2
working capital KEB R 1,828,093 256,169
Decrease in properties held for sale 8 W £ D 849,055 11,313
Decrease (increase) in trade and other JEE B S B ik~ HCAth JE Wi B 3k
receivables and prepayments K VAT R W (g m) 61,567 (109,111)
Decrease (increase) in financial assets at N FAEHFF A B 55 2 B3 & &
fair value through profit or loss W () 34,385 (11,981)
Decrease in inventories 17 & > 2,175 132
Increase in restricted bank balances Z PR il SR AT &5 5 8 (1,130,540) (3,211,355)
Increase in trade and other payables and FEAT & 5 M ok~ HoAth B A R 3K
accruals e YRR # ) 3 n 241,148 67,115
Increase in contract liabilities S EER 2,203,576 3,351,115
Increase in properties under development BE R b My 2E (1,040,510) (719,558)
Cash from (used in) operations WEEWELA (TH) 28l% 3,048,949 (366,161)
Income taxes paid BRI (3,013,423) (1,758,416)
NET CASH FROM (USED IN) REEmer (i)
OPERATING ACTIVITIES BEm# 35,526 (2,124,577)
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Consolidated Statement of Cash Flows

GAaBlaRaR
For the year ended 31st December, 2025 #%E —&F “H4F+ _H =+—H ILFE
2025 2024
TR OHAE FE UL
Notes HK$’000 HK$°000
B 5 T#x T T

INVESTING ACTIVITIES REWH
Withdrawal of pledged bank deposit P B HS A SR AT A7 3K - 37,904
Purchase of property, plant and equipment B &4 3 ~ i 5 I w% (22,153) (3,776)
Interest received S IPSE 53,565 77,158
Dividend from equity instrument at o AR FEA H A A

fair value through other Wik 2 A TR Z

comprehensive income B Bl A 12,534 32,719
Proceeds on disposal of property, B - M B st

plant and equipment Z i 1,327 101
NET CASH FROM BEWHBHEAZ

INVESTING ACTIVITIES Blams 45,273 144,106
FINANCING ACTIVITIES il & T B
New borrowings raised BT 1 R 34 498,615 1,113,875
Repayment of borrowings IR 34 (308,205) (369,287)
Interest paid SRR DS 34 (47,853) (37,684)
Cash dividend paid EATH & R (44,401) (31,119)
Repayment of lease liability B IR TH & A& 34 (7,016) (6,401)
Acquisition of non-controlling interest e B I 22 RO HE 4 38(d) (78,500) =
NET CASH FROM AT A Z

FINANCING ACTIVITIES Blam# 12,640 669,384
NET INCREASE (DECREASE) IN BERBEFMEEE

CASH AND CASH EQUIVALENTS A (A ) 93,439 (1,311,087)
CASH AND CASH EQUIVALENTS R—H—-HZB&R

AT 1ST JANUARY BR&ESMEEH 2,130,774 3,541,040
EFFECT OF FOREIGN EXCHANGE A i B 2 5% B)) 2 5% B

RATE CHANGES 87,121 (99,179)
CASH AND CASH EQUIVALENTS Rt+-H=+—HzZ

AT 31ST DECEMBER, ReERBEFMEEH

represented by cash and bank balances BB 4 I SR AT 45 iR 2,311,334 2,130,774
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1.

Notes to the Consolidated Financial Statements

fr 7 S 205 e Wi

For the year ended 31st December, 2025 # % —&F ~H4F+ _—H =+—H ILFE

GENERAL INFORMATION

The Company is a public limited company incorporated in
the Cayman Islands and its shares are listed on The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”).
The addresses of the registered office and principal place of
business of the Company are disclosed in the Corporate

Information of the annual report.

The principal activities of the Group for the year were
property development and investment, hospitality and leisure
business, securities trading, as well as operation of and

investment in media and entertainment business.

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

APPLICATION OF NEW AND
AMENDMENTS TO HKFRS
ACCOUNTING STANDARDS

In the current year, the Group has applied the following
amendments to HKFRS Accounting Standard as issued by the
Hong Kong Institute of Certified Public Accountants (the
“HKICPA”) for the first time, which are mandatorily effective
for the annual period beginning on Ist January, 2025 for the

preparation of the consolidated financial statements:

Amendments to HKAS 21 Lack of Exchangeability

The application of the amendments to HKFRS Accounting
Standard in the current year had no material impact on the
Group’s financial positions and performance for the current
and prior years and/or on the disclosures set out in these

consolidated financial statements.

The Group has not early applied the following new and
amendments to HKFRS Accounting Standards that have been

issued but are not yet effective:

1.

— i 7 K
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S5 40 5 2 A B A AR 2 26 7 R
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Notes to the Consolidated Financial Statements

B A 5 W e fi

For the year ended 31st December, 2025 #%E —&F “H4F+ _H =+—H ILFE

2. APPLICATION OF NEW AND
AMENDMENTS TO HKFRS
ACCOUNTING STANDARDS (Continued)

Amendments to HKAS 21
Amendments to HKFRS 9 and

HKERS 7

Amendments to HKFRS 9 and
HKERS 7

Amendments to HKFRS 10 and
HKAS 28

Amendments to HKFRS
Accounting Standard

Translation to a Hyperinflationary
Presentation Currency?

Amendments to the Classification and
Measurement of Financial

Instruments’

Contracts Referencing

Nature-dependent Electricity?

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

Joint Venture'

Annual Improvements to HKFRS

Accounting Standards — Volume 112

HKEFRS 18 Presentation and Disclosure in
Financial Statements®
1 Effective for annual periods beginning on or after a date to be

determined.

2 Effective for annual periods beginning on or after 1st January, 2026.

3 Effective for annual periods beginning on or after Ist January, 2027.

Except as described below, the Directors of the Company

anticipate that the application of the amendments to HKFRS

Accounting Standards will have no material impact on the

Group’s consolidated financial statements in the foreseeable

future.

HKFRS 18 will replace HKAS 1 “Presentation of Financial
Statements”. This new HKFRS Accounting Standard, while

carrying forward many of the requirements in HKAS 1,

introduces new requirements to present specified categories

and defined subtotals in the statement of profit or loss and

improve aggregation and disaggregation of information to be

disclosed in the financial statements.
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Notes to the Consolidated Financial Statements

fo B WA 5 W e M

For the year ended 31st December, 2025 # % —&F “H4F+ _H =+—H ILFE

2. APPLICATION OF NEW AND

AMENDMENTS TO HKFRS
ACCOUNTING STANDARDS (Continued)

The adoption of HKFRS 18 is not expected to have material
impact on the financial performance and positions of the
Group in terms of recognition and measurement. However, it
is expected to affect the structure and presentation of the

consolidated statement of profit or loss.

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

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

The Directors of the Company have, at the time of approving
the consolidated financial statements, a reasonable expectation
that the Group has adequate resources to continue in
operational existence for the foreseeable future. Thus they
continue to adopt the going concern basis of accounting in
preparing the consolidated financial statements.

The consolidated financial statements have been prepared on
the historical cost basis, except for investment properties and
certain financial instruments, which are measured at fair

values, as explained in the accounting policies set out below.

Fair value is the price that would be received to sell an asset
or paid to transfer a liability in an orderly transaction between
market participants at the measurement date, regardless of
whether that price is directly observable or estimated using
another valuation technique. In estimating the fair value of an
asset or a liability, the Group takes into account the

characteristics of the asset or liability if market participants

2

W BT T KA s S 5 it o
ﬁﬂﬂ))@ﬁ’rﬁ S0 % 3L 4% 6T
(4#)

TE I 7 ok T 5 ot HE I ) 5518
5% 36 A 4R R ) B s R B IR DL A e
R HAGEEERTE -

SR > ¥ JU) T Rt i 5 R AR A 1R
KAWL EFT7 5 -

=

o i
N

=

K
o

3%
it B

R
P

AN B3 B R T 1 B U A
' B 2 R U ik D
S BUETE RN TS TR SR R
K E - ARG G EEN e
BEEMAEFERRE > AR
BRI B EOR o L Ah AR B
e 2 N AT g 52 B R 2 b T B A
(TCE T RERID 1) B 7 s 28 AR A5
B B RE 2 %8 A 4 9 1 0A

AN F EE S TR AR S R
o B T A B A ) R IR AE

] TE LB R AR A A o L > K
A A R A A R AR R

AR B R -

IR B R EOR Pl > A AR A RS
2 T 4 IR S0 A T A R M
BOEY) 2 Ko T e TR AT E
AP BR b o

NTE AR R H TGS B E %
B 738 oy & — TH A T 9 i R B
o RS — TH A A 1 A% S AT 2 B A 0 T
EN A RN
)ﬂi':'j T A 2 T A s Ak 51 o Av T
L2 B E R EHE H S E A E
EERNTEEEENABE R

Annual Report 2025 AR BE AR

82



83

Notes to the Consolidated Financial Statements
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For the year ended 31st December, 2025 #%E —&F “H4F+ _H =+—H ILFE

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

would take those characteristics into account when pricing the
asset or liability at the measurement date. Fair value for
measurement and/or disclosure purposes in these consolidated
financial statements is determined on such a basis, except for
share-based payment transactions that are within the scope of
HKFRS 2 “Share-based Payment”, leasing transactions that
are accounted for in accordance with HKFRS 16 “Leases”,
and measurements that have some similarities to fair value but
are not fair value, such as net realisable value in HKAS 2
“Inventories” or value in use in HKAS 36 “Impairment of
Assets”.

A fair value measurement of a non-financial asset takes into
account a market participant’s ability to generate economic
benefits by using the asset in its highest and best use or by
selling it to another market participant that would use the

asset in its highest and best use.

In addition, for financial reporting purposes, fair value
measurements are categorised into Level 1, 2 or 3 based on
the degree to which the inputs to the fair value measurements
are observable and the significance of the inputs to the fair
value measurement in its entirety, which are described as
follows:

. Level 1 inputs are quoted prices (unadjusted) in active

markets for identical assets or liabilities that the entity

can access at the measurement date;

e Level 2 inputs are inputs, other than quoted prices
included within Level 1, that are observable for the asset

or liability, either directly or indirectly; and
. Level 3 inputs are unobservable inputs for the asset or
liability.

The principal accounting policies are set out below.
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Notes to the Consolidated Financial Statements

fo B WA 5 W e M

For the year ended 31st December, 2025 # % —&F “H4F+ _H =+—H ILFE

3. BASIS OF PREPARATION OF

CONSOLIDATED FINANCIAL
STATEMENTS AND MATERIAL
ACCOUNTING POLICY
INFORMATION (Continued)

Basis of consolidation

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

when the Company:
. has power over the investee;

. is exposed, or has rights, to variable returns from its

involvement with the investee; and

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

The Group reassesses whether or not it controls an investee if
facts and circumstances indicate that there are changes to one

or more of the three elements of control listed above.

Consolidation of a subsidiary begins when the Group obtains
control over the subsidiary and ceases when the Group loses
control of the subsidiary. The results of subsidiary acquired or
disposed of during the year are included in the consolidated
statement of profit or loss from the date of the Group gains
control until the date when the Group ceases to control the

subsidiary.

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

non-controlling interests having a deficit balance.

Where necessary, adjustments are made to the financial
statements of subsidiaries to bring their accounting policies in

line with those used by the Group.
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Notes to the Consolidated Financial Statements
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For the year ended 31st December, 2025 #%E —&F “H4F+ _H =+—H ILFE

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

Basis of consolidation (Continued)

All significant inter-group transactions, balances, income and

expenses are eliminated on consolidation.

Non-controlling interests in subsidiaries are presented
separately from the Group’s equity therein, which represent
present ownership interest entitling their holders to a
proportionate share of net assets of the relevant subsidiaries

upon liquidation.
Goodwill

Goodwill arising on an acquisition of net assets and
operations of another entity for which the agreement date is
before 1st January, 2005 represents the excess of the cost of
acquisition over the Group’s interest in the fair value of the
identifiable assets and liabilities of the relevant acquiree at the

date of acquisition.

From 1st January, 2005 onward, the Group will carry

goodwill at cost less any accumulated impairment losses.

Goodwill arising on an acquisition of a business is presented

separately in the consolidated statement of financial position.

For the purposes of impairment testing, goodwill arising from an
acquisition is allocated to each of the relevant cash-generating
units, or groups of cash-generating units, that are expected to
benefit from the synergies of the acquisition. A cash-generating
unit to which goodwill has been allocated is tested for impairment
annually, and whenever there is an indication that the unit may
be impaired. For goodwill arising on an acquisition in a financial
year, the cash-generating unit to which goodwill has been
allocated is tested for impairment before the end of that financial
year. When the recoverable amount of the cash-generating unict is
less than the carrying amount of the unit, the impairment loss is

allocated to reduce the carrying amount of any goodwill allocated
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