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CORPORATE GOVERNANCE PRACTICES AND
FUNCTIONS

The Group is committed to good corporate governance which it
believes to be core to the success of its businesses and operations.

The Board is responsible for corporate governance functions, which are carried
out through the Corporate Governance Committee as delegated by the Board,
in accordance with code provision A2.1 of the Principles of Good Corporate
Governance, Code Provisions, and Recommended Best Practices outlined in
the CG Code and are included in the terms of reference for both the Board and
the Corporate Governance Committee.

Throughout the year under review, the Company adhered to the
principles and complied with the code provisions of the CG Code, with
the exception of code provision F.1.3 concerning the Chairman of the
Board's attendance at the annual general meeting. The details and
reasons for the deviation of the code provisions are outlined in the
section titled “Attendances of General Meetings, Board and Board
Committee Meetings”.
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The Company has a well-defined vision, mission, and values that guide
its strategy, with the primary goal of enhancing long-term total returns
for all stakeholders. To align the corporate culture with the Company'’s
vision, mission, and values, the Board has established a Company Culture
Policy. This policy sets the tone from the top and aims to instill and
continually reinforce values such as lawful, ethical, respectful, diligent,
creative, and responsible behavior across all levels of the Group. The full
text of the Company Culture Policy is available on the Company’s
website.

In addition to the policy, the Board leads by example, conducting annual
self-evaluations to enhance Directors’ accountability and ensure the
Board's effectiveness in monitoring and overseeing the Company'’s
operations and behaviours. To ensure that the desired culture and
expected behaviours are communicated and understood by employees,
elements such as integrity, caring, trust, respect, and commitment are
incorporated into the annual individual performance assessments.
Furthermore, biennial employee surveys are conducted to gather
feedback and opinions on promoting the desired corporate culture for
enhancement purposes.

As part of assessing the effectiveness of the Company's alignment with
its corporate culture, the Board has established indicators such as
whistleblowing reported cases, identified material breaches of the code
of conduct or regulatory requirements, fraud-related/high-risk incidents,
and employee turnover ratios. These indicators are regularly reviewed by
delegated Board Committees, with any concerns reported to the Board
for further examination if necessary.

BOARD OF DIRECTORS

BOARD COMPOSITION

During the FY2026, Ms NGAN Man Ying resigned from her position as ED
of the Company, effective from 2 March 2026. The composition of the
Board during the year and up to the date of this report is set out below:
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Current Period of

Length of Tenure Appointment
15 ERZTH
(Number of Years) (Number of Years)
(F 80 (80D
Executive Directors HITES
CHA Mou Zing Victor (Chairman)’ BERK(EE) 37 3
TANG Moon Wah (Managing Director)' HmE(EFasg) 21 1
LEE Yue Kong Martin E=FHk 1 1
Non-executive Directors kETES
WONG CHA May Lung (Deputy Chairman)' FEERE@EER) 37 2
CHA Mou Daid Johnson BME 37 3
CHA Yiu Chung Benjamin ERF 3 1
Independent Non-executive Directors BIUKHITES
CHEUNG Wing Lam Linus’ AR 20 1
CHIU Kwai Fong Florence BEFS 125 1
FAN Hung Ling Henry SEB R 8 2
Barbara SHIU b= 5 2
TANG Kwai Chang b =8-7 11 3

Appointed as Chairman, Managing Director and Deputy Chairman respectively on 25 November 2020.

R20206F 11T ASHAD R EZRAER EFLEERIERE -

1
1
2 Appointed as INED on 25 January 2006; redesignated to NED with effect from 4 December 2008; and redesignated to INED with effect from 26 March 2012.
2 R2006F 1 A5 A BEERBE - N2008F 12 B4BHERIFERE - ARNR2012F3IA2X60[BEREBE -
3
3

Directors who will retire at the 2026 AGM and be eligible for re-election.
ZEEBEHR206KRFG LRETEREE-

As of the date of this annual report, the Board consisted of 11 Directors,
including three EDs and eight NEDs, five of whom are INEDs, thereby
constituting more than one-third of the Board. Their biographical details
are comprehensively provided in the section titled “Board of Directors”
on pages 40 to 46 of this annual report.

A list of the Directors, including their roles and functions, and specifically
indicating whether they are INEDs, is maintained on the websites of the
Company and the Stock Exchange. This list is updated as necessary.

Save for Mr Victor CHA, Mr Johnson CHA, and Ms Madeline WONG, who
are siblings, and Mr Benjamin CHA, who is the son of Mr Victor CHA and
the nephew of Mr Johnson CHA and Ms Madeline WONG, all other
Directors have no familial relationships with one another.
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BOARD RESPONSIBILITIES

The Board is entrusted with the responsibility of providing strategic
leadership, exercising control, and offering guidance to management to
ensure the achievement of the Company’s objectives.

Upon their appointment to the Board, each Director is provided with
comprehensive and formal induction materials that detail the business
operations of the Group. This documentation is designed to enhance
their understanding and awareness of their responsibilities as directors
under the Listing Rules, as well as legal, regulatory, and statutory
requirements. Additionally, briefings with senior executives and
department heads of the Group are arranged as necessary.

To ensure the fulfillment of their ongoing responsibilities, Directors will
receive continuous trainings including seminars and materials, as
detailed in the section titled “Directors’ Continuing Professional
Development”. Additionally, each Director will be provided with monthly
management accounts and updates, which offer a balanced and
comprehensible evaluation of the Group’s performance, position, and
prospects. In particular, INEDs may also participate in separate meetings
or activities, such as meeting with management outside the scheduled
Board or Committee sessions, and conducting site visits, to further
understand the Company’s operations and business model more deeply,
and offer management an independent perspective on strategic matters.
In FY2026, two of the INEDs took part in a site visit to Discovery Bay to
gain insight into the latest development progress there. This will enable
the Board collectively, and each Director individually, to effectively
discharge their duties. Furthermore, Directors may seek independent
professional advice at the Company’s expense when necessary to
perform their duties.

In the FY2026, the Directors confirmed that they dedicated adequate
time and attention to the Company’s Board-related matters and have
reported their time committed to the Company. Furthermore, they are
obligated to promptly notify the Company of any changes in the
number or nature of positions held in public companies or organisations,
as well as any other significant commitments. The time allocated to
these roles is also disclosed to the Company annually. Information
regarding the Directors’ other appointments can be found in the section
titled “Board of Directors” on pages 40 to 46 of this annual report.
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BOARD PROCESS

The dates for regular Board meetings each year are scheduled in
advance to ensure all Directors have sufficient time to arrange their
schedules to attend. There are four regular Board meetings annually, and
held quarterly, with additional ad hoc meetings convened as needed.
For the FY2026, four Board meetings were conducted, and the
attendance records for these meetings are detailed in the section titled
“Attendances of General Meetings, Board and Board Committee
Meetings".

A formal notice of at least 14 days is provided before each regular Board
meeting, and a minimum of forty-eight hours’ notice is given for other
Board meetings. All Directors are consulted regarding any matters they
wish to include in the agenda for the regular Board meetings, which are
reviewed and approved by the Chairman of the Board before being
issued.

Agendas and accompanying Board papers are distributed to all Directors
and Board Committee members at least three days (or another agreed
period) before the meetings. With the support of the EDs, the Chairman
of the Board ensures that all Directors are adequately briefed on issues
arising at Board meetings and receive timely documents and information
about the Group. The Chairman of the Board, or in his absence, the
Deputy Chairman or the Managing Director, leads the meetings and
ensures that all key and relevant issues are discussed promptly. Directors
are given ample time to discuss issues during the meetings and are
encouraged to express their viewpoints and concerns regarding the
Board's affairs. The Chairman facilitates discussions to reach a consensus
and consolidates them with conclusions. Minutes of Board and Board
Committee meetings document the matters considered and decisions
made. Draft and final signed minutes are properly maintained by the
Company Secretary or respective committee secretary and distributed to
all Directors for their comments and records.

BOARD INDEPENDENCE

The Company has established robust mechanisms to ensure that
independent perspectives and input are consistently available to the
Board.

The Board process guarantees that all Directors’ independent viewpoints
are considered and can be freely expressed. Additionally, the Chairman
of the Board convenes at least once annually with the INEDs without the
presence of other Directors and officers, thereby providing a more
effective check on management through separate meetings. In March
2026, the Chairman held a separate meeting with the INEDs, attended
by all five INEDs.
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In accordance with the Code of Conduct for Directors, a Director must
promptly disclose to the Board the nature of any actual or apparent
conflict of interest or any transaction or relationship that could
reasonably be expected to give rise to such a conflict of interest or that
would otherwise impact the independence of judgment as a Director.
Any Director with a material interest in any contract, arrangement, or
proposal shall abstain from voting and shall not be counted in the
quorum for any resolution approving the same.

Directors also have access to the advice and services of the Company
Secretary, who supports the Board by ensuring proper information flow
within the Board, adherence to Board policies and procedures, advising
on governance matters, facilitating induction, and monitoring the
training and continuous professional development of Directors.
Independent professional advice is also available to all Directors
whenever necessary at the expense of the Company.

To ensure the Board benefits from independent perspectives and
contributions from its Directors, the Board has implemented the Board
Evaluation Framework and conducts annual evaluations to consolidate
each Director’s views on various aspects of the Board and its committees.
Details of the board evaluation are provided in the section titled “Board
Annual Evaluation”.

Each INED is mandated to provide an annual confirmation of their
independence in compliance with rule 3.13 of the Listing Rules. The
Nomination Committee, primarily composed of INEDs, conducts an
annual review of the independence of all current INEDs to ensure their
continued ability to exercise independent judgment. In addition, the
Nomination Committee evaluates the suitability and independence of
prospective candidates when considering the appointment of new
INEDs. Further details on the independence assessment conducted by
the Nomination Committee are provided in the section titled “Nomination
Committee”.

The Board believes that the aforementioned mechanisms facilitate
effective contributions from Directors and ensure the availability of
independent views. The Board has reviewed the implementation and
effectiveness of these mechanisms for the year under review.

RECEFTRER) EFLERERES
ERBEEMERIPEANNaERZIEE
HEMAIERERR S R AENEEHR
FNEMT AR EESTBIHHEOR SN
AE- BEMAL ZHARRBFEAMNGS
MEEFHFRERE TATSHA AL
HZERBOEAEANEA -

BEENJESRAWENEZNBE 27
MESARRETGANIEMNRBIES - &
TEEFEHRRNEF BRABSTERMHER
F HBABSI UAREBEZEEHEIMN
S EEEURERBHEETS - REFTER
BEESYNSRKBUEEER BHEBAAA
A EHE o

REREFSRIaNEFNBEILBEHMMNE
Bl EZ2B8R TEFSTRERLETSF
Bt NEABUESFHEESERHEZE
eXBETEMNER EFSFRNARBRES
MIEEeFENz]—5-

BUBEDARE EMRREIBKRELFE
BYMHR RELZECTEZABEMAK
BFEUMAREBENB LM ETRT - A
HMEREFSEABB AN - 1o 1R
FZBEeRZREIVHBER SFGER
REAMNBEBEUEMBIML FHEREEES
ETBIMEFENEZHE  FR2HMRERZ

BRI -

EE IR L AR A
R LRREESRSHBUBY - EF
B IR IR UL 55 1 ) AN O S 0 B A IR R
A -

73



74

HKR International Limited Annual Report 2025/2026

Corporate Governance Report
CEEREE

BOARD DIVERSITY

The Company acknowledges the significance of enhancing diversity at
the Board level as a crucial element in achieving its strategic goals and
attracting and retaining best people. The Board has adopted the Board
Diversity Policy, which outlines a strategic approach to foster diversity
within the Board. The full text of the policy is available on the Company’s
website. In accordance with the policy, the Nomination Committee is
tasked with annually reviewing the Board’s structure, size, and
composition. This review includes setting measurable objectives, targets,
timelines, and plans, where applicable, based on thorough analysis and
benchmarking data to advance Board diversity. These recommendations,
if any, are then submitted to the Board for approval. Additionally, the
Nomination Committee monitors progress and policy implementation
for inclusion in the annual corporate governance report. Director
candidate selection considers various diversity aspects, such as gender,
age, cultural and educational background, ethnicity, professional
experience, skills, knowledge, and tenure. The final selection is based on
the merit and the value candidates will contribute to the Board. The
policy is reviewed annually, or as needed, by the Nomination Committee
to ensure its continued effectiveness.

The Board, following the Nomination Committee’s recommendation, set
a target of achieving at least 25% female representation on the Board. As
at the date of this annual report, the Board comprised 11 Directors, three
of whom were female, representing 27.3% of the Directors. The following
chart illustrates the diversity profile of the Board as of the date of this
annual report:
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The Board is also characterised by a diversity of perspectives that align
with the Company’s business nature, corporate strategy, and structure,
contributing to the Board's effectiveness. The Board comprises a range
of expertise including business management and strategic planning,
property development, investment and asset management, accounting
and taxation, legal affairs, risk management, banking and finance,
sustainability, and public affairs, covering the major areas that require for
the Company's operations. The inclusion of different views and voices in
the Board's decision-making process improves the quality and objectivity
of its decisions. This diversity fosters innovation, creativity, and a better
understanding of the market through a variety of problem- solving
approaches, perspectives, and ideas. It supports the Company in setting
appropriate strategies and cultivating a desired culture in a constantly
changing environment, ultimately achieving its purpose of innovation
and excellence through teamwork. The matrix below illustrates the
varied skills and experiences of the Directors:

Board Skill Matrix
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Workforce Diversity

The Company values the diversity of its employees and is committed to
create a working environment that is fair and flexible, promotes personal
and professional growth, and benefits from the capabilities of its diverse
workforce. A Workforce Diversity Policy has been adopted to outline the
Company's approach and commitment to inclusion and diversity in the
workforce, with its full text is available on the Company’s website. During
the year under review, except for the general staff level which has
relatively more male than female due to the nature of works and the
workforce availability in the market for transportation industry sector
such as crew, technician, engineer and bus captain, the Company
maintains a relatively balanced gender ratio across the workforce and it
is considered not necessary to set out any plan or measurable objectives
for enhancing workforce diversity for the financial year of 2026/2027.
Details of the gender ratio in different level of workforce for the year
under review can refer to the ESG Report published at the same time
with this annual report.

BOARD ANNUAL EVALUATION

To ensure that the Board benefits from independent perspectives and
contributions from its Directors, and to drive continuous improvement
in Board performance, the Board has established the Board Evaluation
Framework. This framework regulated the methodology and annual plan
for conducting board evaluation and is reviewed annually by the
Nomination Committee to ensure its effectiveness. Under the leadership
of the Chairman, who is also a member of the Nomination Committee
with the support of the Company Secretary, the Board conducts an
annual evaluation internally through questionnaires and, if necessary,
one-on-one meetings between the Chairman and individual Directors.
The primary objective of this evaluation is to assess the Board's culture,
dynamics and independence, as well as to ensure optimal board
composition, improve board practices, and enhance overall effectiveness.
Individual Directors’ ratings as well as their views and comments
covering a range of topics including board organisation and functioning,
structure and composition, shareholder communication, corporate
culture, director training, conflict of interest, and overall board
effectiveness are collected and consolidated. These insights are
presented to the Nomination Committee and the Board anonymously
each year to identify any gaps between the Board'’s current state and its
desired position, including the reasons for such gaps. The Nomination
Committee will provide its feedback on the evaluation results, in
particular on the Board's composition, for the consideration of the Board.
If deemed appropriate, action plans with concrete steps to address these
gaps will be developed.
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During the year under review, the Directors evaluated all aspects of the
Board's performance and concluded that it was generally effective and
adequate. In preparation for the phase-out of long-serving INEDs, the
Nomination Committee approved, with the endorsement of the Board, a
retirement schedule for those INEDs. Furthermore, to better
accommodate the diverse training preferences of the Directors, more
flexible training arrangements will be introduced.

DIRECTORS’ CONTINUING PROFESSIONAL
DEVELOPMENT

To keep Directors abreast of their responsibilities and infuse them with
new knowledge relevant to the Group's business and operating
environment, information comprising the latest developments, industry
news and materials relevant to the roles, functions and duties as a
director will be periodically provided to each Director by the Company
Secretary to keep them updated on the industry developments and
legal frameworks that are relevant to the affairs of the Group.
Additionally, Directors are required to participate in continuous
professional development training courses, funded by the Company, to
enhance their knowledge and effectively fulfill their responsibilities.

Throughout the year under review, Directors were provided with self-
reading materials by the Company and also received continuous training
courses in various areas provided by the Hong Kong Institute of Directors
(“HKloD"), Hong Kong Chartered Governance Institute (“HKCGI") and
some other organisations focusing on industry trends, updates related to
the Group's business, listing regulations, other regulatory requirements,
directors’ roles and duties, corporate governance (including ESG), risk
management, and internal control mechanisms. . Each Director has
submitted his/her training records for the year under review to the
Company, confirming participation in no less than 26 training hours
during the FY2026. The table below summarises the Directors’
participation in training and continuous professional development
during the year:
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REAHRE

Risk
Directors’ Corporate Management Industry
Roles and Legaland Governance andInternal Trendsand Total Training
Duties  Regulatory and ESG Control Updates Hours'
ARERR
EEW RRE g EREE TEB82H
Name of Directors EEgE AGRBE ZEKRZR kER RAIMEE B AsJng
Executive Directors H{TEE
Victor CHA BB v Vv v Vv v 26.95
TANG Moon Wah HimE v Vv v Vv v 26.95
Martin LEE FFEKR v v V Vv v 3795
Non-executive
Directors FHTES
Madeline WONG TEXE v Vv v Vv v 26.95
Johnson CHA EE Vv v Vv Vv v 107.70°
Benjamin CHA LR Vv V Vv v Vv 6895
Independent Non-
executive Directors BYFHTES

Linus CHEUNG R K 7R v Vv v Vv v 2695
Florence CHIU B v v v Vv v 4845°
Henry FAN BB Vv Vv v Vv Vv 26.95
Barbara SHIU BER Vv V Vv Vv v 2695
TANG Kwai Chang HEy v Vv V N v 47.90°

1

Include (i) 16.45 hours for self-reading of materials provided by the Company, which
cover the board’s roles and responsibilities, regulatory updates, corporate
governance, ESG matters, risk management, and market updates relevant to the
Company; and (i) 10.5 hours for watching training videos provided by HKloD and
HKCGI, covering the following topics : (a) A Practical Guide for Directors; (b) Directors’
Duties under the Listing Rules — Refresher and Recent Developments; (c) Board
Governance and Investigation as Effective Governance Tool; (d) Risk Management
and Internal Control: Their Importance to Directors and Businesses; (e) 5th AML/CFT
Conference — AML/CFT Regulations, Topical Issues and Practical Sharing or Legal
and Governance Practices Impacted by Generative Al: What Directors and
Governance Professionals Need to Know; and (f) Transformation of Business Strategy
through Adoption of Al.

The training received also included 16.5 hours of self-reading using induction
materials provided by the Company for new Directors, covering directors’ roles and
responsibilities, corporate governance, risk management, and relevant Listing Rules
and regulatory requirements issued by the Companies Registry, Hong Kong
Exchanges and Clearing Limited (‘HKEX"), the Independent Commission Against
Corruption (“ICAC"), HKloD, and other organisations.

The training received also included a total of 80.75 hours delivered by various
organisers through multiple formats, including: (i) conferences (41.5 hours) on
banking, cybersecurity, fintech developments, and China’s development, provided by
The Hong Kong Institute of Bankers (“HKIB"), China Development Research
Foundation, and the HKSAR Government; (i) webinars (6 hours) covering financial
reporting and anti-money laundering, offered by KPMG and Complianceplus
Consulting; (i) forums (3.5 hours) focused on banking and board roles and
responsibilities, provided by KPMG; (iv) seminars (3 hours) addressing banking,
corporate governance, and cybersecurity, presented by KPMG, Shanghai Commercial
Bank, and Complianceplus Consulting; (v) a symposium (2 hours) on fintech hosted
by the Hong Kong Monetary Authority ("HKMA"); (vi) videos (2 hours) covering
directors' roles and responsibilities and banking, offered by The R&H Trust Co. Ltd and
KPMG; and (vii) reading materials (22.75 hours) on various topics provided by
Shanghai Commercial Bank or issued by KPMG, HKCGI, HKEX, ICAC, and other
organisations.
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4 The training received also included 42 hours of self-reading materials in relation to
the Securities and Futures Regulation and Regulation of Asset Management for

licensing examination for Securities and Futures Intermediaries.

5 The training received also included 21.5 hours delivered by various organisers
through multiple formats, including: (i) seminars (14.5 hours) on sustainability,
directors' roles and responsibilities, risk management, and internal controls, presented
by HKCGI, HKIoD, PricewaterhouseCoopers (‘PwC"), and Deloitte Touche Tohmatsu
("Deloitte”); (i) forums (4 hours) focused on directors’ roles and responsibilities and
sustainability, provided by PwC, HKMA, and the HKICPA; (iii) a video (2 hours) on
corporate governance offered by HKCGI; and (iv) a luncheon talk (1 hour) on

economic development arranged by PwC.

6 The training received also included 20.95 hours delivered by various organisers
through multiple formats, including: (i) webinars (18.95 hours) on banking,
accounting, cybersecurity, roles and responsibilities of director, regulatory updates,
corporate governance and risk management in relation to artificial intelligence
provided by Deloitte, Association of Chartered Certified Accountants, HKICPA, HKIB,
KPMG and HKCGI; and (i) a seminar (2 hours) regarding banking presented by HKIB.

CHAIRMAN AND CHIEF EXECUTIVE OFFICER

The CG Code mandates that the roles of Chairman and Chief Executive
Officer must be distinct and not held by the same individual. This
separation ensures a clear division of responsibilities between the Board
and the executives managing the business.

In compliance with this requirement, the positions of Chairman and
Managing Director are occupied by separate individuals. Mr Victor CHA
serves as the Chairman, while Mr TANG Moon Wah holds the position of
Managing Director. The specific roles and responsibilities of the
Chairman and Managing Director are distinctly defined and
documented.

The Chairman is responsible for providing leadership to the Board and
ensuring its effective operation in the best interests of the Group.
Supported by the Company Secretary and the Corporate Governance
Committee, the Chairman’s primary duties include establishing and
maintaining robust corporate governance practices and procedures. The
Managing Director, with the assistance of other EDs and the executive
management team, is tasked with implementing the strategies approved
by the Board.
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NON-EXECUTIVE DIRECTORS (INCLUDING
INDEPENDENT NON-EXECUTIVE DIRECTORS)

NEDs of the Company are appointed for a specific term of three years,
subject to retirement by rotation and re-election in accordance with the
Articles. Further details regarding this mechanism are provided in the
section titled “Appointments, Re-election and Removal”.

The roles and responsibilities of NEDs are explicitly documented. While
NEDs do not engage in the day-to-day management of the Group's
operations, they contribute to the Board and Board Committee meetings
by offering independent perspectives and judgments on matters related
to strategy, policy, performance, accountability, resources, key
appointments, and standards of conduct to make positive contribution
to the development of the Company’s strategy and policies through
independent, constructive and informed comments.

INEDs, in particular, oversee the management and ensure the
implementation of established rules, procedures, and policies. They help
guarantee that the Board considers the interests of shareholders as a
whole. Each INED has submitted an annual confirmation of
independence in accordance with rule 3.13 of the Listing Rules, and the
Company affirms that all INEDs remain independent based on the
guidelines outlined in the relevant requirements of the Listing Rules.
When necessary, INEDs meet privately to discuss matters specific to their
responsibilities, such as in consideration and make recommendation to
the shareholders in relation to connected party transactions.

APPOINTMENTS, RE-ELECTION AND
REMOVAL

The Articles specify that during each AGM, one-third of the current
Directors, or if their number is not three or a multiple of three, then the
number closest to but not less than one-third, shall retire by rotation. It is
further stipulated that every Director must retire by rotation at least once
every three years. Additionally, any Director appointed by the Board shall
serve only until the first AGM following his/her appointment, at which
point he/she may present himself/herself for re-election. The re-election
of each eligible Director is contingent upon shareholder’s approval at
the Company’s general meeting.
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DELEGATION BY THE BOARD

The Board has established specific levels of authority and defined terms
of reference for its Committees, while retaining the right to oversee and
make decisions on all other non-delegated matters, particularly
significant acquisitions, disposals, and related transactions. Additionally,
the Board delegates certain management and administrative functions
to the management team as deemed appropriate, providing guidance
on the scope of management's powers, including situations where
management must report to and seek prior approval from the Board.

BOARD COMMITTEES

The Board has set up the Remuneration Committee, Audit Committee,
Nomination Committee, Corporate Governance Committee as statutory
committees and other committees, namely Finance Committee,
Investment/Divestment Committee, Buy-back, Reissue and Transfer of
Shares Committee, Inside Information Committee and ESG Committee.
Each committee is authorised to obtain independent professional advice
at the Company's expense if deemed necessary to fulfill their
responsibilities. Additionally, the Board may form special committees
with defined terms of reference to address specific transactions or issues
as required.

NOMINATION COMMITTEE

The terms of reference of the Nomination Committee of the Company
follow closely the requirements of the CG Code, with its full text is
available on the websites of the Company and the Stock Exchange.

The terms of reference of the Nomination Committee require, inter alia,
that the Nomination Committee comprises not less than three members
with a majority of INEDs and at least one director of different gender. The
chairman of the Committee must also be either an INED or the Chairman
of the Board. The Nomination Committee currently comprises five
members, namely Mr Henry FAN, Mr Victor CHA, Ms Madeline WONG, Mr
TANG Kwai Chang and Ms Barbara SHIU with Mr Henry FAN acting as the
chairman of the Nomination Committee.
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The primary role and function of the Nomination Committee is to
identify and recommend suitably qualified individuals for Board
membership. Additionally, the Committee is responsible for regularly
reviewing the Board's structure, size, and composition, assisting in the
maintenance of a board skills matrix, and supporting the Company’s
ongoing evaluation of the Board's performance and each Director’s time
commitment and contribution. Furthermore, the Committee is
tasked with maintaining the Board Diversity Policy and making
recommendations to the Board to achieve Board diversity, if required, as
well as maintaining the Director Nomination Policy and the Board
Evaluation Framework.

The Director Nomination Policy undergoes an annual review by the
Nomination Committee to ensure its continued effectiveness. According
to the policy, the Nomination Committee may select and consider
candidates from various sources, including referrals from the Directors
and management of the Company, external executive search firms, or
shareholders in accordance with the Company’s Articles. The Nomination
Committee evaluates the qualifications of candidates and provides their
comments or recommendations to the Board for consideration and
approval. Key criteria considered by the Nomination Committee include:

e  Character and integrity

° Professional qualifications, skills, knowledge, and experience in
their respective fields

e Willingness and availability to devote adequate time to fulfill
duties as a director and other commitments

. Number of existing directorships and other significant
commitments that may require the candidates’ attention

° Independence of the candidates, referencing the independence
guidelines outlined in the Listing Rules as amended periodically

In assessment and recommendation of candidates for Director positions,
the Nomination Committee also considers the diversity of the Board,
including but not limited to gender, race, ethnicity, age, experience, and
skills. Additionally, the Committee evaluates other factors it deems
appropriate based on the current and anticipated future needs of the
Board and the Company, aiming to maintain a balance of perspectives,
qualifications, qualities, and skills. The Nomination Committee may
employ any process it deems suitable to assess the candidates’
suitability, including interviews, background checks, and third-party
references.
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During the year, the Nomination Committee convened one meeting.
Key activities included:

Review of the retirement of Directors and recommendation for the
re-election of Mr Victor CHA (ED), Mr Johnson CHA, (NED), Mr
Henry FAN (INED) and Mr TANG Kwai Chang (INED) at the 2026
AGM.

Assessment of the independence of all current INEDs in line with
the independence guidelines stipulated in rule 3.13 of the Listing
Rules, considering all relevant factors such as tenure and other
significant commitments that may impact Directors’ judgment.
Particular focus was given to Mr TANG Kwai Chang, who has
served for over nine years as INED of the Company and is due for
re-election at the upcoming AGM. A detailed account of the
factors considered and the conclusion regarding Mr TANG's
independence will be included in the documents accompanying
the proposed resolution for his re-election at the 2026 AGM.

Review and evaluation of the adequacy and effectiveness of the
Board Diversity Policy and Director Nomination Policy, and
recommendation to amend the Director Nomination Policy to
align with the Listing Rules requirements for the approval of the
Board.

Receipt of an update on the revised Listing Rules related to
corporate governance and recommendation to amend its terms
of reference and the Board Evaluation Framework to align with the
Listing Rules requirements for the Board’s approval.

Review and evaluation of the board evaluation results for the
FY2026 and endorsement of the retirement schedule for the long-
serving INEDs.

Review of benchmarking data and determination that the target
of at least 25% female representation on the Board remains
appropriate.

Evaluation of the Board's structure, size, and composition,
considering factors such as gender representation, skills, expertise,
and experience of each Director. The assessment concluded that
the current composition, which includes three female Directors,
exceeds the established target for gender diversity. The Board’s
skill set is also deemed adequate, negating the need for a timeline
or plan to enhance diversity or alter the Board’s composition.
Nonetheless, the Committee will continue to seek suitable
candidates to ensure effective succession of Board members, in
particular for INEDs.
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. Review of the Directors’ time commitment and contributions to
the Board and the Company’s affairs, including their meeting
attendance, updated biographies, current directorships in other
listed companies, and engagement with other public companies
and significant organisations, if applicable. For INEDs, their written
confirmation of independence was also reviewed and considered.
It was concluded that the Directors possess the necessary
qualifications, integrity, independence, and experience, and are
not overly occupied with other engagements, thereby ensuring
they can devote sufficient time and contributions to the Board
and the Company’s affairs.

The records of the meeting held by the Nomination Committee during
the year are set out in the section titled “Attendances of General
Meetings, Board and Board Committee Meetings”.

REMUNERATION COMMITTEE

The terms of reference of the Remuneration Committee of the Company
follow closely the requirements of the CG Code, with its full text is
available on the websites of the Company and the Stock Exchange.

The terms of reference of the Remuneration Committee require, inter
alia, that the Remuneration Committee comprises not less than three
members with a majority of INEDs. The Remuneration Committee
currently comprises three members, namely Mr Linus CHEUNG, Mr Victor
CHA and Mr Henry FAN with Mr Linus CHEUNG acting as the chairman of
the Remuneration Committee.

The primary role and function of the Remuneration Committee is to
exercise the authority of the Board in reviewing and determining the
remuneration and packages for individual EDs and senior management,
if any. This includes salaries, bonuses, benefits in kind, share options, and
other plans. In making these determinations, apart from individual's
performance, the Remuneration Committee will also consider factors
such as remuneration for comparable positions, the time commitment
and responsibilities of the EDs and senior management, as well as the
Company's remuneration policy. Further details regarding the Directors’
remuneration policy can be found in the section titled “Directors’
Emolument”.

During the year, no Remuneration Committee meetings were convened;
however, the Committee reviewed and approved the following
proposals through electronic circulation: (a) proposed terms for two
candidates for the position of EDs; (b) a retrospective salary review for an
ED; (c) an ex-gratia payment to an ED; (d) performance bonus payments
and payouts for EDs; and (e) the salary review for EDs for the financial
year 2026/2027, including housing allowance for an ED.
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During the year, the Remuneration Committee also conducted a review
of the director fees for NEDs and INEDs. The records of circulated
electronic communication of the Remuneration Committee during the
year are duly set out in the section titled "Attendances of General
Meetings, Board and Board Committee Meetings”.

AUDIT COMMITTEE

The terms of reference of the Audit Committee of the Company follow
closely the requirements of the CG Code, with its full text is available on
the websites of the Company and the Stock Exchange.

The terms of reference of the Audit Committee require, inter alia, that
the Audit Committee comprises not less than three members who are
NEDs and the majority of them must be INEDs of the Company. The
Audit Committee currently comprises four members, namely Mr TANG
Kwai Chang, Mr Linus CHEUNG, Ms Florence CHIU and Ms Barbara SHIU
with Mr TANG Kwai Chang leading the Audit Committee as the
chairman.

The primary role and function of the Audit Committee is to support the
Board in meeting its obligations concerning: (i) the establishment of an
effective system for risk management, internal controls, and compliance;
(i) the attainment of external financial reporting objectives; (iii) the
maintenance of a proper relationship with the external auditor; and (iv)
the enforcement of the Whistleblowing Policy and Anti-Fraud Policy.

Throughout the year, the Audit Committee convened three meetings,
two of which included the Independent Auditor alongside senior
management. The primary activities and discussions during these
meetings encompassed the following:

. Review and receipt of the audit strategy memorandums for the
Group's financial statements for the FY2026.

e  (Consideration of the projected fees for audit and non-audit
services provided by the Independent Auditor.

° Assessment on the independence of the Independent Auditor,
examined the nature and scope of the audit, and recommended
their re-appointment in accordance with the Accounting and
Financial Reporting Council guidelines.

° Review and discussion of the interim and final financial statements,
along with the Independent Auditor's review report, for the
Board's approval.
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. Review of the Whistleblowing Policy and Anti-Fraud Policy, with
no amendments recommended to the Board.

° Meeting with the head of the Internal Audit Department to receive
their work plan, review their findings, and discuss rectification
actions taken by the business units.

. Receipt and review of the risk management report, including
significant risks and mitigation plans identified.

° Evaluating the appropriateness and effectiveness of the
Company’s risk management and internal controls system, taking
into account the updates from Internal Audit and Risk
Management Steering Group and the adequacy of resources of
the accounting, financial reporting, internal audit and ESG
reporting functions.

° Receipt of an update on the revised Listing Rules related to
corporate governance and recommendation to amend its terms
of reference for the Board's approval.

In adherence to the Code of Ethics for Professional Accountants by the
HKICPA, the Audit Committee approved two non-audit services provided
by the Independent Auditor through electronic circulation. Detailed
records of the meetings held and electronic communications circulated
by the Audit Committee during the year are available in the section titled
"Attendances of General Meetings, Board and Board Committee
Meetings".

CORPORATE GOVERNANCE COMMITTEE

The Corporate Governance Committee was established for the purpose
of enhancing and ensuring that the Company maintains a high standard
of corporate governance. Its terms of reference follow closely the
requirements of the CG Code, with its full text is available on the website
of the Company.

The terms of reference of the Corporate Governance Committee require,
inter alia, comprises not less than three members with majority of them
must be NEDs (including INEDs) of the Company. The Corporate
Governance Committee currently comprises five members, namely Ms
Madeline WONG, Mr Victor CHA, Ms Florence CHIU, Mr Henry FAN and
Mr TANG Kwai Chang with Ms Madeline WONG leading the Corporate
Governance Committee as the chairman.
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The primary role and function of the Corporate Governance Committee
is to support the Board and the Chairman in the formulation, evaluation,
and supervision of the Company's corporate governance policies and
practices, ensuring compliance with legal and regulatory requirements.

During the vyear, the Corporate Governance Committee held one
meeting and through a circulated electronic communication undertook
several key activities, including:

o Review of the corporate governance report for inclusion in the
2024/2025 annual report.

®  Assessment on the training records of all Directors for the financial
year 2024/2025.

®  Review and confirmation on the adequacy and effectiveness of
key policies, including:

° Company Culture Policy

° Shareholders” Communication Policy

° Dividend Policy

. Inside Information Policy

. Sustainability Policy

. Model Code of the Company

° Code of Conduct for Directors and Employees

e Terms of Reference for Officers and other functional Board
committees

. Receipt of an update on the revised Listing Rules related to
corporate governance and recommendation to amend the Board
Evaluation Framework to align with the Listing Rules requirements
for the approval of the Board.

The records of the Corporate Governance Committee’s meeting and
electronic communications are detailed in the section titled “Attendances
of General Meetings, Board and Board Committee Meetings”.
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ATTENDANCES OF GENERAL MEETINGS,
BOARD AND BOARD COMMITTEE MEETINGS

Attendances of the Directors, excluding those resigned during the year, R EIBEFEEANFRIT o BRRASG R EES
in the general meetings and the meetings of the Board, Audit BkZE @ FWZEg REZESGkD
Committee, Remuneration Committee, Nomination Committee and X B REEC@H# 2 ES(TBEFRNEETN
Corporate Governance Committee held during the year under review % %) HiE R 520~
are set out below:
Corporate
Audit Governance
Committee  Remuneration Committee
Meeting/ Committee  Nomination Meeting/
Board circulated circulated  Committee circulated AGM held on
Meeting communication communication Meeting  communication 20 August 2025
g&%ﬁg ﬁﬂ%ﬁg B4 ﬁ%%iﬁ‘%ﬁg 72025587208
Name of director EENZ EZeed 2H/EMBEA EMEN ZESEE SH/EMNEF BOzRRFE
Victor CHA™ BRK™ 4/4 - 6/6 1/1 " X
TANG Moon Wah Mz 4/4 - - - - 4
Martin LEE FFER 4/4 - - - - 4
Benjamin CHA E@H 4/4 - - - - v
Jonhson CHA BHE 4/4 - - - - X
Madeline WONG™* IEER" 44 - - ” 22 4
Linus CHEUNG* E S 34 4/5 6/6 - - X
Florence CHIU*" i A 4/4 5/5 - - b)) v
Henry FAN® B 24 - 6/6 1/1 2”2 4
Barbara SHIU*® B~ 4/4 5/5 - 1/1 - 4
TANG Kwai Chang*** HEz 4/4 5/5 - /1 b)) v
Notes: B E
* members of Audit Committee * EBZEBEKE
# members of Remuneration Committee # FMEEEKE
@ members of Nomination Committee @ REEZEEKE
+ members of Corporate Governance Committee + TEERZEGKE
Due to other business commitments, Mr Victor CHA, the Chairmanofthe  HREHMAKE  EFE T EE MK L L K
Board, was unable to attend the Company’s AGM held on 20 August  BE H fE 2K A Bl 72202548 A 20 H £2 17 M % 38 4F

2025 (2025 AGM"). In his absence, Mr TANG Moon Wah, the Managing
Director of the Company, presided over the meeting. The chairpersons
of the Audit Committee, the Nomination Committee, and the Corporate
Governance Committee, along with other Directors (including a member
of the Remuneration Committee but except a NED and an INED), and
the representative of the Independent Auditor, were present at the 2025
AGM and available to address shareholders’ questions.

ACCOUNTABILITY AND AUDIT

The Directors recognise their responsibility for preparing the financial
accounts for the fiscal year, ensuring that they present a true and fair
view of the Company’s and the Group’s financial position, performance,
and cash flows. In preparing the consolidated financial statements for
the FY2026, the Directors have selected and consistently applied
appropriate accounting policies, exercised prudent and reasonable
judgment and estimations, and prepared the accounts on a going
concern basis. The Independent Auditor's statement regarding their
reporting responsibilities on the Group’s consolidated financial
statements for the FY2026, is included in the Independent Auditor’s
report of this annual report.
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RISK MANAGEMENT AND INTERNAL CONTROL

The Board holds the ultimate responsibility for assessing and guiding the
Company regarding the nature and extent of risks to be undertaken in
achieving its strategic objectives. It also ensures that the Company
establishes and maintains appropriate and effective systems for risk
management and internal controls, encompassing financial, operational,
and compliance controls.

The primary features of risk management and internal control systems are
characterised by a well-defined governance structure, comprehensive
policies, procedures, and a robust reporting mechanism, enabling the
Group to effectively manage risks across its business operations. Key
policies and procedures have been meticulously developed, implemented,
communicated to staff, and are subject to regular review to ensure their
ongoing relevance and effectiveness. Continuous improvement efforts
encompass: (a) establishing core values and beliefs that underpin the
Group's overall risk philosophy and appetite, thereby fostering a corporate
culture aligned with these principles; (b) maintaining an organisational
structure with clear lines of responsibility and authority, ensuring
accountability for risk management and internal control duties, and
facilitating the flow of information necessary for ongoing risk analysis and
management decision-making; (c) implementing budgetary and
management accounting controls to efficiently allocate resources and
provide timely financial and operational performance indicators for
managing business activities and risks; (d) ensuring effective financial
reporting controls to record complete, accurate, and timely accounting
and management information; and (e) maintaining a structured internal
audit function to conduct independent appraisals of business units and
corporate functions on a continuous and cyclical basis.

The Board has delegated the responsibility of overseeing risk
management and internal control activities to the Audit Committee. The
Audit Committee conducts an annual review of these systems with
management to ensure that management has effectively maintained
them. This review encompasses discussions on the management report
on significant risks and their mitigation plans, risk register, internal audit
report, and the adequacy of resources, staff qualifications and
experience, training programs, and budget (collectively referred to as
“Resources”) for the Company’'s accounting and financial reporting
functions, as well as those related to ESG performance and reporting.

To assist the Board and the Audit Committee in supervising the Group’s
risk management and internal control systems, the Internal Audit
Department performs independent evaluations on the adequacy and
effectiveness of these systems and regularly reports its findings to the
Audit Committee and the Board. The Internal Audit Charter delineates
the processes and procedures of the internal audit function to enhance
the control framework. Furthermore, the Audit Committee consults with
the Internal Audit Department regarding the sufficiency of Resources for
the Company’s internal audit function.

B kEER A EE

EEScRAARENQARBUEAEMS
mE AR EE RBERETHERARA
RETAUEETR UBARAREIIERE
BARZEREELRABEERS  BFH
B E2ERGREE-

REREELRABEERGENIERHEAE
RERLAERE 2HARE BEFNMEE
MERKS  EEEEAEIHEEERD
BFRER - BRERMEFCERLH
B BETEIL URXEHREE MU
BRESENHBEENAERE - KEXRETL
R @QBRIXKFEEERRREDNRE
HHZOEBEEMES KMBETAaZER
Al b 2 XML« (o) 4 #5 BB M AR R B3 e 78
BB HARRREEMANEZBRENM
B YRESERROMAEZREMTD
BB OERBEMNEERB ERE N
ERORER UREBREFBENEEER
BR UEEEXBEZBMER: OFRFRE
MO BMEET Ak B EBNE
RO MNERER: RO@RFEEBLER
NEREETBAE UIEMBREN TG %
TS BE A A0 1 SE B BEME 1T B ML ¥ 1 o

EEEEHTERZECEERAREENA
HEREPNET - BERZEQREREES
FHZERRETRT WEREEBAX
WHEZSZRR - TRARMNRERBEKRE
pRHEGHRASZERERSE ARER
it ABMEBERRE URRAQ B &5 L
BHmEeE UWRERE e hERARA
LRERBHRZER BREIEMELR-
Flst S RAE(RBAIERDEEEHZ

B

SHPHEFELELZEGEESENAR
EENAMEERR AMBERABFAEZE
EGMAI>EMBEREETE LIRS > X E
HRAEZZEeNEFEREERER (N
MEABEORE T ABEZBEERIRIE I
Fro fELL R e B PRIEDR - SN BRER B |
RARBABEZBEZERERS NS
A &P F A AR P VE H F6 3 o

89



90

HKR International Limited Annual Report 2025/2026

Corporate Governance Report

TEERBRE

RISK MANAGEMENT

Effective risk management is essential for the sustained growth and
longevity of the Group’s business. To guarantee the seamless integration
of risk management into the Group's daily operations and its consistent
application across all levels, the Company has instituted a robust risk
governance and management framework. This framework encompasses
a governance structure that includes the Board, the Audit Committee, a
risk management steering group, and various business lines, thereby
enabling a systematic approach to risk management within the Group.

The following diagram illustrates the Group’s risk governance and
management framework:
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The Company has established a comprehensive Risk Management Policy
to facilitate the identification, evaluation, and management of significant
risks. Each year, the risk management steering group, comprising the
heads of all business units and corporate functions, convenes to gather
and compile risk information from various business lines. This group
identifies risks, including those related to ESG, that could adversely affect
the Group's objectives on a company-wide scale. These risks are
subsequently assessed and prioritised based on predefined criteria. Risk
mitigation plans are developed, and risk owners are assigned to
continuously monitor and implement these plans for significant risks.
The Audit Committee and the Board reviewed and received the report
on the significant risks, their changes in nature and extent since the last
review, and the relevant mitigation plans for the year under review in
April and June 2026, respectively.

The Internal Audit Department serves as an independent assessor,
providing an additional layer of defence for the risk management system.
[t conducts annual independent reviews to ensure that all significant
risks are properly identified and evaluated in accordance with the Risk
Management Policy and that existing risk controls are functioning
effectively. A control self-assessment process has been implemented,
requiring risk owners to evaluate the adequacy and effectiveness of risk
controls within their areas of responsibility through a questionnaire. The
Internal Audit Department reviews this process and its outcomes, which
contribute to the Audit Committee’s annual assessment of control
effectiveness.

INTERNAL CONTROLS

In addition to the independent assessment of the risk management
system, during the year, the Internal Audit Department also carried out
reviews on (a) the operation of Discovery Bay Enterprises Limited; (b) the
operation of the Discovery Bay Transportation Services Limited; (c) the
operation of Discovery Bay Road Tunnel Company Limited; (d) the
operation of Discovery Bay Services Management Limited; (e) the
operation of Discovery Bay Transit Services Limited; (f) ad hoc cases
received; (g) the voting mechanism and arrangement in 2025 AGM of
the Company, and the reviews on the other business units with audit
follow-up. With the implementation of follow-up measures after the
audits, the areas with irregularities have been gradually improved.
Findings on the audits, control weaknesses, if any, and the relevant
recommendations have been presented to and accepted by the Audit
Committee and the Board in November 2025 and June 2026. Based on
the reviews, the Audit Committee and the Board were not aware of any
significant control weaknesses.
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The risk management and internal control systems are designed to
manage rather than eliminate the risk of failure to achieve business
objectives, and can only provide reasonable and not absolute assurance
against material misstatement or loss. The Board, through the works of
the Audit Committee, risk management steering group and the Internal
Audit Department, has conducted an annual review on the effectiveness
of the risk management and internal control systems of the Group for
the FY2026 and considers that the Group's risk management and internal
control systems for the year were effective and adequate. Management
of the Group has also provided confirmation to the Audit Committee
and the Board on the effectiveness of such systems for the year under
review.

DISCLOSURE OF DISCLOSEABLE
INFORMATION

The Group complies with requirements of SFO and the Listing Rules. A
Disclosure of Inside Information Policy has been established by the
Company to set out the procedures on reporting the likely inside
information to ensure that potential price sensitive or inside information
of the Group can be promptly identified, assessed and escalated for
disseminating to the public. The Company discloses inside information
to the public as soon as reasonably practicable unless the information
falls within any of the “Safe Harbours” as provided in the SFO. Before the
information is fully disclosed to the public, the Company will ensure that
the information is kept strictly confidential. If the Company believes that
the necessary degree of confidentiality cannot be maintained or that
confidentiality may have been breached, the Company will immediately
disclose the information to the public. The Company is committed to
ensure that information contained in announcements are not false or
misleading as to any material fact, or false or misleading through the
omission of any material fact in view of presenting information in a clear
and balanced way, which requires equal disclosure of both positive and
negative facts.
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DIVIDEND POLICY

The Company strives to maintain a stable dividend to shareholders and
has adopted the Dividend Policy. Pursuant to this policy, the declaration
or recommendation of payment of dividends is subject to the sole
discretion of the Board. The Board shall consider the following factors
before declaring or recommending the payment of dividends:

®  the Company's actual and expected financial performance;
. shareholders’ interests;

e the retained earnings and distributable reserves of the Company
and each of the members of the Group;

° the level of the Group’s debts to equity ratio, return on equity and
the relevant financial covenants;

®  any restriction on payment of dividends that may be imposed by
the Group's lenders;

e the Group's expected working capital requirements and future
expansion plan;

®  general economic conditions, business cycle of the Group's
motion control business or financial performance and position of
the Company;

4 taxation considerations;
®  statutory and regulatory restrictions; and
®  any other factors that the Board deems relevant.

Considering the aforementioned factors in accordance with the policy,
particularly the prevailing economic conditions and the Company’s
financial performance and position, the Board has decided not to declare
an interim dividend or propose a final dividend to shareholders for the
FY2026. The Company will evaluate the possibility of resuming dividend
declarations when deemed appropriate.
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The Board, through the Corporate Governance Committee, will
continually review this policy, and reserve the right in its sole absolute
discretion to update, amend and/or modify the policy at any time, and
this policy shall in no way constitute a legally binding commitment by
the Company in respect of its future dividend and/or in no way obligate
the Company to declare dividend at any time or from time to time.

COMPLIANCE WITH THE ESG REPORTING
GUIDE

The Group has complied with the ESG Reporting Guide of the Stock
Exchange and has released its standalone ESG Report for the FY2026
online at the same time with the publication of this annual report, which
captures in detail the Group’s ESG-related initiatives, policies and
performance in Hong Kong, Chinese Mainland, Japan and Thailand
throughout the financial year.

DIRECTORS’ EMOLUMENT

Directors’ remuneration (save for directors’ fees which are subject to
shareholders’” approval at general meeting) is determined based on the
current market conditions, their specific roles and responsibilities, and
the Group’s remuneration policy. According to the Remuneration
Committee’s terms of reference, the Committee is responsible for
recommending the remuneration policy to the Board and has the
authority to set the remuneration for EDs and senior management, if
applicable. Generally, under the remuneration policy, EDs and senior
management, if any, are entitled to: (i) a basic salary, reviewed annually
based on a remuneration survey conducted by an independent external
consultant for companies in similar industries; (i) a discretionary bonus,
contingent on the performance of the EDs, senior management, if any,
and the Company; and (iii) contributions to retirement schemes and
other fringe benefits.

The Chairman, who is a member of the Remuneration Committee,
participates in recommending remuneration proposals for other EDs and
senior management, if any, for the Committee's consideration and
approval. However, he abstains from discussions and voting when his
own remuneration is being reviewed by the Committee. No Director will
engage in discussions or reviews regarding their own remuneration
under the remuneration policy.
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The remuneration of NEDs is in the form of annual directors’ fee. To
ensure that NEDs are appropriately remunerated for their time and
responsibilities devoted to the Company, the Remuneration Committee
will periodically review and after considering the factors including fees
paid by comparable companies, time commitment, responsibilities in
the Company and the prevailing market situation, make
recommendation for the approval of the Board pursuant to the authority
given by the shareholders at general meeting from time to time. For the
FY2026, a sum of HK$100,000 per annum being the basic fee for acting
as a NED, additional fee of HK$100,000 per annum will be paid to each
member, who is NED, of each of the Remuneration Committee,
Nomination Committee and Corporate Governance Committee of the
Company and additional fee of HK$150,000 per annum will be paid to
each member, who is NED, of the Audit Committee. An additional fee of
HKS$50,000 will also be paid to each INED having a seat in any
independent board committee which is required to be set up from time
to time under the Listing Rules.

All Directors and full-time employees are eligible for share options under
the Company’s approved share option schemes. Each grant to Directors
is subject to the approval of the Remuneration Committee, INEDs, and
the Board, considering their respective roles and responsibilities and the
prevailing market conditions. During the year under review, no share
options were granted to any Director or employee.

Details of the Directors’ emoluments (on an individual basis) and those
of the five highest-paid individuals in the Group for the FY2026 are
provided in note 12 of the consolidated financial statements on pages
175 to 177 of this annual report.

AUDITOR’S REMUNERATION AND AUDITOR
RELATED MATTERS

PricewaterhouseCoopers (‘PwC") serves as the Independent Auditor for
the Company. The remuneration for audit services provided by PwC to
the Group for the year under review was approximately HK$8.5 million.
Additionally, PwC was engaged by the Company to conduct an interim
results review and provide other non-audit advisory services related to
transfer pricing review and major transaction, with remuneration
amounting to approximately HK$2.8 million for the year under review.
All non-audit advisory services were approved by the Audit Committee
in accordance with the Code of Ethics for Professional Accountants of
the HKICPA.
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MODEL CODE FOR SECURITIES
TRANSACTIONS BY DIRECTORS

The Company has implemented the Model Code for Securities
Transactions by Directors of Listed Issuers, as outlined in Appendix C3 of
the Listing Rules (including any amendments made periodically), as its
own code of conduct to govern securities transactions by Directors (the
“Model Code”"). All Directors who were in office during the FY2026 and
who remain in office as of the date of this annual report have confirmed,
following a specific inquiry by the Company, that they have adhered to
the required standards set forth in the Model Code throughout the
period from 1 April 2025 to 31 March 2026 (inclusive). The Model Code
has also been extended to apply equally to transactions in the
Company'’s securities by senior management and relevant employees.

COMPANY SECRETARY

The Company Secretary of the Company is an employee of the Company
and has day-to-day knowledge of the Company's affair. During the
FY2026, she has taken not less than 15 hours of relevant professional
training in accordance with rule 3.29 of the Listing Rules and will
continue to comply with such requirement for the year ending 31 March
2027 and report regularly.

SHAREHOLDER ENGAGEMENTS

COMMUNICATION WITH STAKEHOLDERS

The Company is committed to promoting and maintaining effective
communication with the shareholders and other stakeholders. A
Shareholders” Communication Policy has been adopted by the Board
which sets out the Company's policy for maintaining an on-going
dialogue with shareholders and investment community. Full text of the
Shareholders” Communication Policy is available on the website of the
Company and the same is subject to regular review by the Corporate
Governance Committee to ensure its continuous effectiveness. In view
of the stakeholders” activities conducted by the Company below, the
Shareholders’ Communication Policy is considered effectively
implemented during the year under review.
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General meetings serve as a crucial platform for engaging with
shareholders, offering them the opportunity to provide feedback and
share their perspectives on the Group's performance and operations
directly with the Board. During the FY2026, the Company conducted its
AGM on 20 August 2025, where shareholder inquiries were addressed.
Shareholders were also encouraged to submit their questions in writing,
if preferred, with the Company committing to respond within a
reasonable timeframe following the meeting. All stakeholder enquiries,
comments, and feedback are consolidated by a designated
communications team for review and consideration by management,
where appropriate. Management will, where relevant, take shareholder
feedback into account during internal discussions. The attendance
records of the Directors at the AGM are detailed in the section titled
“Attendances of General Meetings, Board and Board Committee
Meetings’, and further information regarding the proceedings of general
meetings can be found in the section titled “Proceedings of General
Meetings”.

In addition to the general meetings, the Company provides extensive
information and corporate communications regarding its financial,
business, governance and operational activities through various
channels to its stakeholders. These channels include announcements,
annual and interim reports, circulars, ESG Reports, press releases and
relevant policies and procedures such as the Shareholders
Communication Policy, Whistleblowing Policy, and Anti-Fraud Policy, etc.
This information is sent to shareholders and/or made available on the
Company’s and the Stock Exchange’s websites.

’

Shareholders may also address their inquiries and concerns to the Board
through the Company Secretary. The Company Secretary is tasked with
relaying communications pertaining to the Board’s direct responsibilities
to the Board itself, while matters related to routine business, including
suggestions, inquiries, and customer concerns, are forwarded to the
appropriate executive officers under the guidance of the Chairman or
Managing Director. Additionally, other investors and stakeholders should
address their inquiries to the Company’s investor relations officer.
Contact information for both the Company Secretary and the investor
relations officer can be found in the Shareholders’ Communication
Policy.

To enhance communication with various stakeholders, the Company
periodically organises investor and analyst meetings, site visits, media
interviews, and marketing activities. Over the past year, the Company has
conducted over 15 such engagements (including social media
interactions), where the EDs and other members of management have
shared and exchanged views with analysts, media representatives, and
business partners.
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As a crucial stakeholder group, employees’ perspectives on various
aspects of corporate culture including the working environment,
benefits, relationships and engagement, training and development,
talent retention, and management style, are gathered through a biennial
employee survey. The insightful feedback and opinions provided by
employees allow the Company to accurately target and prioritise
improvements within the identified areas.

PROCEEDINGS OF GENERAL MEETINGS

The general meetings of the Company serve as the primary
communication channel between the shareholders of the Company and
the Board. The Company consistently reviews the proceedings of these
meetings to ensure adherence to best practices in corporate
governance.

Notice of general meetings, along with other pertinent corporate
communications, is provided to shareholders at least 21 days prior to the
AGM and any general meeting where a special resolution is proposed.
For other general meetings, a minimum of 14 days’ notice is given.
Detailed information on each resolution to be proposed is provided, and
each significant issue is addressed through a separate resolution,
including the election or re-election of individual Directors. Shareholders
are given the opportunity to ask questions regarding the proposed
resolutions during the general meetings. All shareholder votes at general
meetings are conducted by poll, with the procedures for conducting a
poll explained during the meetings. The Chairman of the Board and
Board Committees, or their duly appointed delegates, along with other
members, attend the meetings to respond to shareholders’ inquiries.
Representatives of the Independent Auditor also attend the AGM to
answer questions related to the audit process, preparation and content
of the auditor’s report, accounting policies, auditor's independence, and
any other relevant questions raised by shareholders. An independent
scrutineer is engaged to ensure all votes at general meetings are
accurately counted, and the poll results are published on the websites of
the Company and the Stock Exchange on the same day as the general
meetings.
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SHAREHOLDERS’ RIGHTS

In accordance with article 72 of the Articles, extraordinary general
meetings may be convened upon the written request of one or more
shareholders who collectively hold shares representing at least one-
tenth of the voting rights of the Company as of the date the requisition
is submitted. Shareholders wishing to initiate such a meeting must
deliver a duly executed written requisition to the Company’s principal
place of business in Hong Kong, located at 23/F, China Merchants Tower,
Shun Tak Centre, 168-200 Connaught Road Central, Hong Kong (the
“Principal Place of Business”). The requisition must specify the purpose of
the meeting and the resolutions to be included in the agenda. If the
Directors do not convene the meeting within 21 days of receiving the
requisition, the requesting shareholders may organise a physical general
meeting at a single location, provided that the meeting is held within
three months of the requisition date. The Company will reimburse all
reasonable expenses incurred by the shareholders due to the Directors’
failure to convene the meeting.

Furthermore, any shareholder (excluding the nominee) may propose a
candidate for election as Director at the general meeting in accordance
with article 120 of the Articles. Shareholders wishing to make such a
nomination must submit (a) a written notice of intent to propose the
candidate for election as Director; (b) a notice executed by the candidate
indicating their willingness to be elected; and (c) the candidate’s
information as required under rule 13.51(2) of the Listing Rules to the
Principal Place of Business. This submission must occur within a period,
which shall be at least three days, commencing on the day after the
despatch of the notice of the general meeting and ending on (and
exclude) the date that is ten clear business days before the date of the
general meeting. The Company will issue an announcement and/or a
supplementary circular, if applicable, to provide shareholders with the
biographical details of the proposed candidate upon receipt of a valid
nomination notice.

CONSTITUTIONAL DOCUMENTS

The Memorandum and Articles of Association of the Company is
available on the websites of the Company and the Stock Exchange. No
change was made to the Company’s constitutional documents during
the FY2026.
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