The board of directors (the “Board”) of the Company is pleased to
present this Corporate Governance Report in the Group’s annual report
for the year ended 31 March 2026 (the “Annual Report™).

The Company’s corporate governance policies and practices are
applied and implemented in the manners as stated in the below

Corporate Governance Report.

CORPORATE GOVERNANCE CULTURE

The Company has always regarded food hygiene, safety and
quality as the top priority. It strives to instil an overarching culture
of compliance, honesty, integrity and ethical behaviour with its
stakeholders to build trust and credibility. Such culture is consistent
and well aligned with the Company’s purpose to be a leading
corporation in the food industry, and the Company’s values of acting
lawfully, ethically and responsibly across all levels of the Company.
The spirit of “Eating Happily” provide the basis for the Company’s
philosophy and serve as the abiding values of its foundation.

To achieve the purpose and safeguard the long-term prospects of the
Company, the Board adopted and implemented a corporate strategy
with a view to maintain its leading position in food industry, sourcing
delicacies from all over the world and introducing more types of
food so that customers can enjoy overseas flavors anytime, anywhere
to increase market share. Also, the Board ensures these values are
embedded throughout all levels of the Company that shaping our
corporate culture and aligning our purpose. By so acting, the Board
believes that Shareholders’ wealth will be maximised in the long term
and that its employees, those with whom it does business and the

communities in which it operates will all benefit.

CORPORATE GOVERNANCE PRACTICES

The Company and the management are committed to maintaining
a good corporate governance with an emphasis on the principles of
transparency, accountability and independence to all shareholders.
The Company believes that good corporate governance standards are
essential to a continual growth and enhancement of shareholders’
value. The Company periodically reviews its corporate governance
practices with reference to the latest development of corporate
governance. Throughout the year under review, the Company has
applied the principles of corporate governance and complied with the
code provisions of the Corporate Governance Code (the “CG Code”)*
as set out in Appendix C1 of the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) (the “Listing Rules”), details will be set out below.

* The amendments to the CG Code effective on 1 July 2025 will apply to
the corporate governance reports and annual reports of the Company for

the financial years commencing on or after 1 July 2025.
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The key corporate governance principles and practices of the Company
are summarized as follows:

BOARD OF DIRECTORS

Responsibilities, Accountabilities and Contributions of the Board
and Management

The role of the Board is to set up strategic goals, performance
objectives and operational policies; establish a framework of prudent
and effective controls which enables risks (including but not limited
to business, operation as well as environmental, social and governance
(“ESG”) risks) to be assessed and managed; delegate authorities to the
management to manage and supervise the business of the Group; and
ensure the management monitor performance against objectives being

set.

The Company has formalised a written guideline for the division
of responsibilities between the Board and the management. Certain
responsibilities or functions have been delegated by the Board to the
management which include the day-to-day business operation of the
Group, execution of corporate strategies, business and financial plans
and budgets approved by the Board; and preparation of annual and
interim financial statements. The Board has reserved for its decision
matters of the Group covering the approval of significant changes in
accounting or capital structure; approval of public announcements
and financial statements; approval of major acquisitions, disposals
and major capital projects; approval of material borrowings and any
issuing or buying back of equity securities; and approval of the annual
budget and setting of the dividend policy.

All directors of the Company have full and timely access to all the
information of the Company and may, upon request, seek independent
professional advice in appropriate circumstances, at the Company’s

expenses for discharging their duties to the Company.

The Company has established mechanisms which will ensure that there
are channels (in addition to independent non-executive directors of the
Company) where independent views are available, including the access
by directors of the Company to external independent professional

advice to assist their performance of duties.
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BOARD OF DIRECTORS (continued)

Board Composition

As at 31 March 2026, the Board of the Company comprises eight
directors consisting of five executive directors and three independent

non-executive directors.

The following chart shows the structure and membership of the Board
and Board Committees as at 31 March 2026:
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BOARD OF DIRECTORS (continued)

Board Composition (continued)

The biographical information of the directors of the Company
is set out in the section headed “Profile of Directors and Senior
Management” of this Annual Report. The relationships between
the directors of the Company are disclosed in the respective
directors under the section headed “Profile of Directors and Senior
Management” of this Annual Report. Save as disclosed above, there
is no relationships (including financial, business, family or other
material/relevant relationship(s)) between the Board members and in
particular, between the Chairman and the Managing Director.

Notes:

1. Mr. Tai Tak Fung, Stephen, ceased to be the chairman and a member of
the Nomination Committee with effect from 27 June 2025.

2. Mr. Chan Yuk Sang, Peter, has been re-designated from a member to the
chairman of the Nomination Committee with effect from 27 June 2025.

3. Ms. Wu Mei Yung, Quinly, has been appointed as a member of the
Nomination Committee with effect from 27 June 2025.
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BOARD OF DIRECTORS (continued)

Board Meeting

Number of Meetings and Directors’ Attendance

The Board meets regularly throughout the year to discuss and

formulate overall strategies for the Company, monitor financial

performance and discuss the interim and annual results, as well as

other significant matters.

The Board has convened four regular meetings during the year ended
31 March 2026 and the attendance record of each director at the said
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board meetings and general meetings of the Company is set out below: R SRS
Number of meetings
attended/held
W4T Rk B
Regular Board General
Meetings Meeting
Name of directors WA Stk g B K&
Executive directors AT
Tai Tak Fung, Stephen (Chairman) WEY (=R 4/4 1/1
Wu Mei Yung, Quinly (Vice Chairman) WK () 4/4 1/1
Tai Chun Kit (Managing Director) S (AP ) 4/4 1/1
Wu Wing Biu B K AR 4/4 1/1
Tse Siu Wan Az 4/4 1/1
Independent non-executive directors o AT
Chan Yuk Sang, Peter B 4 4/4 1/1
Tsunao Kijima K B A 4/4 1/1
Cheung Wing Choi REA 4/4 1/1
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BOARD OF DIRECTORS (continued)

Board Meeting (continued)
Practices and Conduct of Meetings

Notice of regular Board meetings is served to all directors at least 14
days before the meetings while reasonable notice is generally given for
other Board meetings. For committee meetings, notices are served in
accordance with the required notice period stated in the relevant terms

of reference.

Board papers together with all appropriate, complete and reliable
information are sent to all directors or committee members at least
3 days before each Board meeting and each committee meeting
to keep the directors or committee members apprised of the latest
developments and financial position of the Company and to enable
them to make informed decisions. All directors are encouraged to take
independent professional advice, at the Company’s expense, upon the
performance of their duties as and when deemed necessary. The Board
and each director have separate and independent access to the senior

management where necessary.

Minutes of all Board meetings and committee meetings are kept by
the Company Secretary. Draft minutes are normally sent to directors
or committee members for their comments within a reasonable period
of time after each meeting and final version is open for directors’

inspection.

If a substantial shareholder or a director has a conflict of interest in
a matter to be considered material by the Board, the matter will be
dealt with in accordance with applicable rules and regulations and, if
appropriate, an independent Board committee will be set up to deal

with the matter.

Directors’ Appointment and Re-election

The Board is empowered under the articles of association of the
Company (the “Articles of Association”) from time to time and at any
time to appoint any person as a director either to fill a casual vacancy
or as an additional member of the Board. Appointments are first
considered by the Nomination Committee and recommendations of the
Nomination Committee are then put to the Board for decision. Details
in respect of the process and criteria for the Nomination Committee to
select and recommend candidates for directorship are provided in the
section headed “Nomination Committee” in this Corporate Governance
Report.
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BOARD OF DIRECTORS (continued)

Directors’ Appointment and Re-election (continued)

In accordance with the Articles of Association, one-third of the
directors for the time being or, if their number is not three or a
multiple of three, then the number nearest to but not less than
one-third, shall retire from office by rotation and re-election by
shareholders at the annual general meeting of the Company, such that
every director is subject to retirement by rotation at least once every

three years.

Directors’ Continuous Professional Development

Each newly appointed director receives a comprehensive, formal
and tailored induction on the first occasion of his/her appointment
to ensure proper understanding of the operations and business
of the Company and full awareness of director’s responsibilities
and obligations under the Listing Rules and relevant regulatory

requirements.

All directors have complied with the code provision C.1.4 of the CG
Code in relation to continuous professional development to develop
and refresh their knowledge and skills. The Company has arranged an
annual training session on the new development of the Listing Rules
and statutory updates for the Board during the year. In addition, some
directors have attended seminars and workshops on topics which
are relevant to their work and responsibilities so as to update their
technical knowledge and professional skills during the year ended 31
March 2026. Relevant reading materials on corporate governance,
regulatory developments and changes of accounting standards and
other topics relevant to the Company’s business and director’s duties
and responsibilities have been given to the directors of the Company

from time to time during the year under review.
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BOARD OF DIRECTORS (continued)

Directors’ Continuous Professional Development (continued)

Participation by individual directors in continuous professional

development during the year under review is summarised below:

A (5)
0 2 SR (D)

7% I A JBE P 22 B A5 S8 3 3 Je 2 8 i) 5 o 19 R
A

Types of training

Name of directors WA B o %51 3
Executive directors Ay g

Tai Tak Fung, Stephen (Chairman) WEY (EH) B.C
Wu Mei Yung, Quinly (Vice Chairman) WRE (A EE) B, C
Tai Chun Kit (Managing Director) e 5 (A A ) A, B, C
Wu Wing Biu [ipi B.C
Tse Siu Wan A E B,C
Independent non-executive directors Bir AT &

Chan Yuk Sang, Peter bR A A, B, C
Tsunao Kijima N =i B, C
Cheung Wing Choi REEA A,B,C

A — Attending briefings/seminars/conferences/forums

B - Attending in-house annual training session

C - Reading updates on relevant topics including corporate governance and
regulatory update

Chairman and Managing Director

Currently, Mr. Tai Tak Fung, Stephen and Mr. Tai Chun Kit hold
the positions of Chairman and Managing Director respectively. Their

respective responsibilities are clearly defined and set out in writing.

The Chairman provides leadership for the Board and is responsible
for the effective functioning of the Board in accordance with
good corporate governance practices. With the support of the
executive directors and senior management, the Managing Director
is responsible for new business planning and the development of
the Group’s business associated with overseas brands. He is also
overseeing the Group’s operation policies and leading the Group’s

core business.
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BOARD OF DIRECTORS (continued)

Independent Non-executive Directors

During the year ended 31 March 2026, the Board at all times met
the requirements of the Listing Rules relating to the appointment of
at least three independent non-executive directors, representing one
third of the Board, with at least one of them possessing appropriate
professional qualifications or accounting or related financial
management expertise as required under Rules 3.10(1) and (2), and
3.10A of the Listing Rules. The Company has received a written
annual confirmation from each independent non-executive director of
his/her independence and the Company is of the view that the existing
independent non-executive directors are independent under the
independence guidelines set out in Rule 3.13 of the Listing Rules up to
the date of this Annual Report.

BOARD COMMITTEES

The Board has established four committees, namely the Executive
Committee, the Audit Committee, the Remuneration Committee
and the Nomination Committee, for overseeing particular aspects of
the Company’s affairs. All Board committees of the Company are
established with specific written terms of reference which are available
to shareholders upon request. The terms of reference of the Board
committees, except those of Executive Committee, are also available

for viewing on the websites of the Company and the Stock Exchange.

Executive Committee

The Executive Committee was established with specific written terms
of reference and all of its members are executive directors.

The primary duties of the Executive Committee include approval and
execution of the corporate guarantees to be provided by the Company
to individual bankers in respect of the banking facilities granted to
any company of the Group, including wholly-owned subsidiaries,
non-wholly-owned subsidiaries and associates within the meaning of
the Hong Kong Financial Reporting Standards.

The Executive Committee has held twelve meetings during the year for
the purposes of approving, inter alia, to give guarantees for banking
facilities granted to companies of the Group and to provide guarantees
and/or indemnities with respect to the obligations of a wholly-owned

subsidiary in tenancy agreements.
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BOARD COMMITTEES (continued)

Executive Committee (continued)

The attendance records of the Executive Committee during the year are

set out below:

wREZHE ()
WA I (80

PUAT & H AR A A B A SRS R

Number of meetings

attended/held
Name of Executive Committee members VI ZAGBA4H R BAT kR B
Tai Tak Fung, Stephen (Chairman of Executive Committee) W (H TR ) 12/12
Wu Mei Yung, Quinly W ER 12/12
Tai Chun Kit B 12/12
Wu Wing Biu 7K AR 12/12
Audit Committee Y % YR

The Audit Committee was established with specific written terms
of reference and all of its members are independent non-executive
directors, one of them possesses the appropriate professional
qualifications or accounting or related financial management expertise.
The Audit Committee currently comprises three independent non-
executive directors, namely Mr. Cheung Wing Choi (Chairman of the
Audit Committee), Mr. Chan Yuk Sang, Peter and Mr. Tsunao Kijima.

The primary duties of the Audit Committee are to review and
supervise the financial reporting process and the risk management
and internal control systems of the Group, to monitor the integrity of
the Company’s financial statements and review significant financial
reporting judgements contained in them, to maintain an appropriate
relationship with the Company’s external auditor and to oversee the

audit process.

The Audit Committee has held two meetings during the year ended 31
March 2026 to review the accounting principles and practices adopted
by the Group and discuss internal controls and financial reporting
matters including a review of the interim financial statements for
the six months ended 30 September 2025 and the annual financial
statements for the year ended 31 March 2025 of the Group. The Audit
Committee has also reviewed the annual results for the year ended 31
March 2026 of the Group.
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BOARD COMMITTEES (continued)

Audit Committee (continued)

The attendance records of the Audit Committee during the year are set

out below:

Corporate Governance Report
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wRZHG ()

#EZAT (5)
W H A A B A SRS R

Number of meetings

attended/held
Name of Audit Committee members BEREZRERB ARG W BRATRR Y
Cheung Wing Choi (Chairman of Audit Committee) REA (FHZAEGEN) 2/2
Chan Yuk Sang, Peter B 4 2/2
Tsunao Kijima A B A 22
Remuneration Committee HMER G

The Remuneration Committee was established with specific written
terms of reference and is currently constituted by two independent
non-executive directors, namely Mr. Chan Yuk Sang, Peter (Chairman
of the Remuneration Committee) and Mr. Cheung Wing Choi and an

executive director, namely Ms. Wu Mei Yung, Quinly.

The Company has adopted the model where the Remuneration
Committee makes recommendations to the Board on the remuneration
packages of individual executive directors and senior management.
The primary duties of the Remuneration Committee are to make
recommendations to the Board on the policy and structure of the
Company for the remuneration of all directors and senior management
and the remuneration packages of individual directors and senior

management.

The Remuneration Committee has held one meeting during the year
ended 31 March 2026 to review, inter alia, the Group’s remuneration
policy and structure, the remuneration packages of all directors and
senior management by reference to the individual performance,
skills and knowledge, time commitment and responsibilities, and
performance and profitability of the Group, and the service contracts
of the directors for the year under review. Details of the remuneration
of each director of the Company are set out in note 9 to the financial

statements.

2 B ©ORor o S DL T R Y T R
W o BRI BB 45 W A S IR AT B R B A ek
GBI Z B &2 0) JRRA ek > UK — AT E
FWRALL -

2y v R AR I 2 B A AT e A
BN B 2 35 T £ 288 1) 30 o o 42t i 2 MK o T
ZETZ EREW TR A A T A 8 9 R A A B
N B Z AR )57 I BOR B A > DL A 3 o
A N H 2 35 I A 208 1 o o P R

FMERGRBRE_Z-ANFEEA=+—HILEE
W ERAT Rk o DL (CHErp B d ) o B A 4R ) 1
PO SR 2 5 2% R B~ BRE S~ BT A
H A I ) S BT DA R AR MR B A BE T > DLFR
Pl R A BN B Z B8 s AR B
Do LA B N S IR A o A ) A% I S T
oI UL B 5 A M O o

oY A AR A
TEREDAREER

9l



Corporate Governance Report
o SRR &

BOARD COMMITTEES (continued)

Remuneration Committee (continued)

The attendance records of the Remuneration Committee during the

year are set out below:

wREZHE ()
L ESTAC Y

Wi 2 R A B R A SRS I R

Number of meeting

attended/held
Name of Remuneration Committee members HMEBERB AR MR BTk
Chan Yuk Sang, Peter (Chairman of Remuneration Committee) BB (2 5 &) 1/1
Wu Mei Yung, Quinly W ER 1/1
Cheung Wing Choi REEA 1/1

For the year ended 31 March 2026, the remuneration of the members
of the senior management, not being the directors of the Company, by
band is set out below:

BECFROANFEZA =4 HIRFBEIRERA A A
ERZHAEHABZHMALR W

Remuneration band % N 4 3 Number of persons
(HKS) (#z) AY
Nil to 1,000,000 £ %1,000,000 2

Over 1,000,000

Further particulars regarding the directors’ and chief executive’s
remuneration and the five highest paid employees as required to be
disclosed pursuant to Appendix D2 of the Listing Rules are set out in

notes 9 and 10 to the financial statements.

Nomination Committee

The Nomination Committee was established with specific written
terms of reference. During the year under review, it comprised two
independent non-executive directors, namely Mr. Chan Yuk Sang,
Peter (Chairman of the Nomination Committee) and Mr. Cheung Wing

Choi and an executive director, namely Ms. Wu Mei Yung, Quinly.

On 27 June 2025, Mr. Tai Tak Fung, Stephen has ceased to be the
chairman and a member of the Nomination Committee; Ms. Wu
Mei Yung, Quinly, the vice chairman and an executive director of
the Company, has been appointed as a member of the Nomination
Committee; and Mr. Chan Yuk Sang, Peter, has been re-designated
from a member to the chairman of the Nomination Committee.

FOUR SEAS MERCANTILE HOLDINGS LIMITED
ANNUAL REPORT 2026

1,000,000%4 L

Mg LA B SkD2 M E S R R ST B 2%
T DA B A 357 T ot v A8 B8 9 8 2 M — 2B R U
R M e 10 -

RHZHA

P4 & B G OR3P E AT BT Y ok b
B o 7 I REAE B2 > 4R 4% % H T il W A B Sn IR BLAT
ERREASE (RATETER) RREA L E R
—HBTEF AL LA -

BRERTHAEANA LR REY L O
P Z E a0 KR E 5 AR R @ 2R AT #E
FWRALLOEZMEARAZTEGHE s MRE
EEAECHEAZHEREMEARATH LR



BOARD COMMITTEES (continued)

Nomination Committee (continued)

The primary duties of the Nomination Committee are to review the
Board composition, to develop and formulate the relevant procedures
for nomination and appointment of directors, to monitor the
appointment of directors and succession planning for directors and to
assess the independence of independent non-executive directors. The
Nomination Committee will also identify individuals suitably qualified
to become members of the Board and make recommendations to the
Board on the selection of individuals nominated for directorships when
there are vacancies on the Board. All appointments will be made based
on merits and against objective criteria with due regard to the Board

diversity policy of the Company.

The Nomination Committee has held one meeting during the year
to review, inter alia, the Board’s structure, size and composition
to ensure that it had a balance of expertise, skills and experience
appropriate to the requirements of the business of the Company and
assessed the independence of the independent non-executive directors

of the Company.

The attendance records of the Nomination Committee during the year
are set out below:
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ERZR G (5)
RAE A (8D

RAZEGZERBMAAHEFTIREAE
BRLAGERGRBEERZ AR - BEHEE
AL R E BTG DR B LR AT E R 2
Brp o P24 %% B0 A0 g B A A 6
HA§ i G B B R B A At > ek
AR ERAEEERWAL EnEE Tl
ik o BT ZATME & R A BN B SR bl
QDL 78 43 TE A A 4 W) B4 3 8 R B 5 e (L BUK -

RAZBGNENERT - REE - DFERN GLp
W) B E AN - N AR > DLHEDR I AR
S I 2 SR - e R AR S P A 3
P Al AR 2 ] 8 S JE AT B o 2 S o

RAEZHITRENZ R LERIIWT

Number of meeting

attended/held
Name of Nomination Committee members REZBGNAHM (Y ZFR-f T8
Tai Tak Fung, Stephen " (" R A 0/1
Chan Yuk Sang, Peter " ® (Chairman of Nomination Committee) BfEH:Wit@ (#25 Z B & F W) 1/1
Wu Mei Yung, Quinly " W 26 g /1
Cheung Wing Choi LY <V 1/1
Notes: Mt -
1. Mr. Tai Tak Fung, Stephen, ceased to be the chairman and a member of 1. WEREAE A ERAZE G LR AEE
the Nomination Committee with effect from 27 June 2025. HoZ-HENA - THEHE®EER-
2. Mr. Chan Yuk Sang, Peter has been re-designated from a member to the 2. PREEBECHRAZEGREMWEA RS E
chairman of the Nomination Committee with effect from 27 June 2025. BEEFR - B2 _HEANA L EBAER -
3. Ms. Wu Mei Yung, Quinly, has been appointed as a member of the 3. WERALTLEREABLTEGRE s B %X

Nomination Committee with effect from 27 June 2025.

THAENA B RRBAER
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BOARD COMMITTEES (continued)

Nomination Policy

1.

Purpose

This nomination policy of the Company (“Nomination Policy”)
sets out the approach and procedures which are adopted by
the Company for the nomination and selection of directors of
the Company (the “Director(s)”), including the appointment of
additional Directors, replacement of Directors, and re-election of
Directors.

Policy Statement

To ensure that the Board consists of Directors with qualities and
range of skills and experience which sustain the success and
growth of Group in a way that the interests of the shareholders

and stakeholders of the Company are promoted and protected.

Selection Criteria

When selecting a candidate to be nominated for directorship,
considerations will be given to a variety of factors including
without limitation the following in assessing the suitability of the
proposed candidate:

3.1 Be an individual of highest character and integrity.

3.2 The potential contribution that the candidate is expected
to bring in sustaining the success and growth of the Group
and monitoring the management team of the Company to

implement its corporate objectives.

3.3 Be an individual possessing attributes which are
complementary to the other current Directors and in line
with the board diversity policy of the Company. Attributes
to be consider shall include professional experience, skills,
knowledge, cultural and educational background, gender,

age and other personal qualities of the candidate.

3.4 The candidate to be nominated as an Independent non-
executive director (“INED”) shall satisfy the independence
requirements as listed in the Listing Rules. The INED
candidate shall also possess the necessary qualification and
appropriate expertise, where applicable.

3.5 Any other relevant factors as may be determined by the
Nomination Committee or the Board from time to time as

appropriate.
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BOARD COMMITTEES (continued)

Nomination Policy (continued)

4.

Nomination Process

4.1

4.2

Appointment of New and Replacement Director

Subject to the provisions in the Articles of Association,
if the Board determines that an additional or replacement
Director is required, the following procedures shall be

adopted:

(i) The Nomination Committee, with or without assistance
from Human Resources Department of the Company,
deploy multiple channels for identifying suitable
director candidates.

(ii) The Nomination Committee shall evaluate the
biographical information (or relevant details) of the
candidate to assess the suitability of the candidate in
becoming a Director of the Company in accordance
with the selection criteria set out above in this

Nomination Policy.

(iii) If an appropriate candidate is identified by
the Nomination Committee, it shall then make
recommendation to the Board for the directorship

appointment.

(iv) The Board shall decide the appointment based on the

recommendation of the Nomination Committee.

Re-election of Director

A retiring Director, being eligible, offers himself/herself for
re-election at an annual general meeting of the Company,
shall follow the requirements of the Articles of Association
and the Listing Rules with a circular containing the
requisite information of the retiring Director be sent to the
shareholders of the Company prior to the annual general

meeting in which the retiring Director is to be re-elected.
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BOARD COMMITTEES (continued)

Nomination Policy (continued)
5. Review and Monitoring

5.1 The Nomination Committee shall monitor the

implementation of this Nomination Policy.

5.2 The Nomination Committee shall from time to time review
this Nomination Policy, as appropriate, to ensure the
effectiveness of this Nomination Policy.

6. Disclosure of Policy

A summary of this Nomination Policy will be disclosed in the
Corporate Governance Report to be included in the Company’s
Annual Report.

Summary of the Board Diversity Policy

The Company considers increasing diversity at the Board level
as an essential element in maintaining a competitive advantage.
The Company has adopted a Board diversity policy (the “Policy”)
which sets out the approach to achieve diversity on the Board of the
Company. Under the Policy, the Nomination Committee will consider
a number of aspects, including but not limited to gender, age, cultural
and educational background, ethnicity, professional experience, skills,
knowledge and length of service in reviewing and assessing the Board
composition. The Nomination Committee has assessed the composition
of the Board against these aspects and has come to the conclusion that

it is a balanced board of directors.

An analysis of the Board’s composition for the year ended 31 March

2026 based on the measurable objectives is set out below:

Gender
Male: 7 Directors

Age Group

41-50: 1 Director
61-70: 2 Directors
71-80: 5 Directors

Female: 1 Director

Gender Diversity

Details on the gender ratio of the Group together with relevant data
can be found in the Environmental, Social and Governance Report on
pages 23 to 26.
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BOARD COMMITTEES (continued)

Corporate Governance Functions

The Board is responsible for performing the corporate governance

functions set out in code provision A.2.1 of the CG Code.

During the year under review, the Board reviewed the Company’s
corporate governance policies and practices, training and continuous
professional development of directors and senior management, the
Company’s policies and practices in compliance with legal and
regulatory requirements, the compliance of the Model Code for
Securities Transactions by Directors of Listed Issuers (the “Model
Code”) as set out in Appendix C3 of the Listing Rules, and the
Company’s compliance with the CG Code and disclosure in this

Corporate Governance Report.

MODEL CODE FOR SECURITIES
TRANSACTIONS

The Company has adopted the Model Code as the Company’s code of
conduct regarding securities transactions by directors of the Company
(the “Code of Conduct”). Having made specific enquiry of all directors
of the Company, the directors have confirmed that they have complied
with the required standard of dealings as set out in the Code of
Conduct throughout the year ended 31 March 2026.

The Company has also established the Code for Securities
Transactions by Relevant Employees (the “Employees Code”) on no
less exacting terms than the Model Code for securities transactions by
the employees who are likely to be in possession of inside information
of the Company. No incident of non-compliance of the Employees
Code by the employees was noted by the Company throughout the year
ended 31 March 2026.

ACCOUNTABILITY AND AUDIT

Financial Reporting

The directors acknowledge their responsibility for preparing the
financial statements of the Company for the year ended 31 March
2026. In preparing the financial statements for the year ended 31
March 2026, appropriate accounting principles and policies are
selected and applied consistently; judgments and estimates made are
appropriate and reasonable; and these financial statements have been

prepared on a going concern basis.

The senior management of the Company provides the Board with
such information and explanations as are necessary to enable the
Board to carry out an informed assessment of the Company’s financial

information and position, which are put to the Board for approval.
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ACCOUNTABILITY AND AUDIT (continued)

Financial Reporting (continued)

The Board is also responsible for presenting a balanced, clear and
understandable assessment of both annual and interim reports, inside
information announcements and other disclosures required under the

Listing Rules and other regulatory requirements.

The reporting responsibilities of the Company’s external auditor, Ernst
& Young (“EY”), are set out in the Independent Auditor’s Report of
this Annual Report.

The directors are not aware of any material uncertainties relating
to events or conditions that may cast significant doubt upon the
Company’s ability to continue as a going concern.

External Auditors’ Remuneration

EY has been re-appointed as the Company’s external auditor by
shareholders at the 2025 annual general meeting until the conclusion
of the next annual general meeting. They are primarily responsible for
providing audit services in connection with the financial statements for
the year ended 31 March 2026.

An analysis of the remuneration of EY for the year ended 31 March
2026 is set out as follows:

) 5 B e % (%)
A5 95 (A0
S B A O o R

T B 2o i DA B b i A R R A B A i A
Z At e 5 S EUAE AR P - AT B T LR Ay o

A2 ) AN A SR 2 K B T ([ 48k ]) Y B
e ok B AU A A i M S A O R

3 S 0 AT AT A R S L TR W B
EITIN: - RN ER ¥ E -l YIS % PN J

A 05 A ek e VO

K B 2 F AR R R AR K R R OR A I
Fy A T Z AN O > AR YRR R AR OR A AR R
Tk o KK EHABRBEARKE_FAFE=A
S Bk AR R R R T AL IR o

BECROAF=ZAZ HIRF R RZ M40
BrinF :

Fee paid/payable

O /HEAT 2 W

HK$’000

Services rendered T 2 IR T T
Audit services Fat B 8,300
Non-audit services IS RB 672

Auditors’ remuneration (including underprovision of prior year)
of HK$9,356,000 as set out in note 6 to the financial statements
comprises of remuneration for audit services provided by (i) EY of
HK$8,300,000; and (ii) auditors other than EY of HK$1,056,000 for
acting as auditors to certain subsidiaries of the Company.
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RISK MANAGEMENT AND INTERNAL
CONTROLS

The Board acknowledges its overall responsibilities for maintaining
adequate risk management and internal control systems to safeguard
shareholders’ investments and the Group’s assets and reviewing their
effectiveness. The systems, including the strategies, policies and
expectations on the oversight, have been designed to manage rather
than to eliminate the risk of failure in achieving the Group’s business
objectives. Therefore, it can only provide reasonable but not absolute

assurance against material misstatement, loss or fraud.

Risk management and internal control systems are designed and put
in place with a view to safeguard the Group’s assets and business
operations. In order to successfully implement, support and sustain the
risk management process, the Group has taken into account the factors
including risk-aware culture, risk prioritisation, as well as allocation
of roles and responsibilities. The systems are featured with defined
organisational and management structure with authorities properly
delegated to qualified personnel from different management levels
within the Group.

The regular monitoring of the risk management and internal control
systems is mainly conducted by the delegated executive directors
and senior management. With the oversight of the Audit Committee,
the delegated executive directors lead the senior management in
overseeing the design, implementation and monitoring of the risk

management and internal control systems.

Executive directors of the Company determine the business strategies
and objectives of the Group, and evaluate and determine the nature and
extent of risks (including but not limited to business, operation as well
as ESG risks) the Group is willing to take in achieving the Group’s
strategic objectives and therefore are accountable for the effectiveness

of the risk management.

Corporate Governance Report
1 SR R W

e B8 4 B B 1A

R R T AR 35 A B S
BivE RG> DRI R B M AC SR B > MR B
R sk - A B R (15 B 5 Z SR~ BOR % T
BOR) W BEEE B AR AT BT I B R AR JE BORK 4R
SEHBRZ R o DIk > P G e A A B i S A
3 1 e DR A 40 K B R BROE ~ 1R K Bl B o

R R T R L R A R A A AR A AR
P M SR o T R B~ 32 9R B AEH LB
WY AREOHE S HER 4
3L ~ B A 5 HR R DL Tk RE B Bk B 40 TR 4 © A B
B B AT P AL A B SRR (] 4 B
g B4 A A N 3 A TR £ 0 R o

JeR o B R P S 4 R A R AT R
AR ARENES - EFELZRTZEET
BREATERWEERE AL > BESG- |
A7 P B 42 A B e TR R AR A

A2 T BUAT A AR A T SR R & H R > R
Al e T B A 4 1 A O DA R R 47 L
B (B35 (EAS B S 85 ~ 5 7 S IR B - Ak Je iR
Ja i) kBT B AR R > PR B L A B A R

oY A AR A
TEREDAREER




Corporate Governance Report
o SRR &

RISK MANAGEMENT AND INTERNAL
CONTROLS (continued)

Senior management from different departments identifies and
evaluates the risks (including but not limited to business, operation
as well as ESG risks) which may potentially impact the major
business processes, including key operational and financial processes,
regulatory compliance and information security, monitors the risks and

takes measures to mitigate risks in daily operations.

Periodic meetings are held between the delegated executive directors
and senior management. Standing instructions have been provided to
management of the Group that if any material issue relating to risk
management and internal control systems that may have or have had
a material impact on the business of the Group arise, it should be

reported on a timely basis.

Internal control procedures are designed to protect the Group’s assets
against misappropriation and disposition; ensure proper maintenance
of accounting records for provision of reliable financial information
used for business decision or publication; and to provide reasonable
assurance against material misstatement. The internal audit function
reviews the major operational, financial and compliance controls and
risk management function on a continuing basis to cover the major

operations of the Group.

The delegated executive directors and senior management has reported
to the Board the effectiveness of the risk management and internal
control systems for the year under review. The Board has reviewed
the effectiveness of the systems including the adequacy of resources,
staff qualifications and experience of the Group’s accounting and
financial reporting functions and considers that the risk management
and internal control systems of the Group are effective and adequate.

The Company has developed its disclosure policy which provides a
general guide to the Company’s directors, officers, senior management
and relevant employees in handling inside information, monitoring

information disclosure and responding to enquiries.
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COMPANY SECRETARY

Ms. Yam Wai Wah, Jenny is the company secretary of the Company.
During the year under review, she undertook at least 15 hours of

relevant professional training.

SHAREHOLDERS’ RIGHTS

Convening of Extraordinary General Meeting by Shareholders

Pursuant to Article 73 of the Articles of Association, the Board may,
whenever it thinks fit, convene an extraordinary general meeting.
General meetings shall also be convened on the written requisition
of shareholders holding at the date of deposit not less than one-
tenth of the paid up capital of the Company which carries the right to
vote deposited at the principal office of the Company in Hong Kong
specifying the objects of the meeting and signed by the requisitionists.

If the Board does not within 30 days from the date of deposit of the
requisition proceed to convene the general meeting, the requisitionists
themselves may convene the general meeting in the same manner, as
nearly as possible, as that in which meetings may be convened by the
Board, and all reasonable expenses incurred by the requisitionists as
a result of the failure of the Board shall be reimbursed to them by the
Company.

Proposing a Person for Election as a Director

The procedures for shareholders to propose a person for election as a
director of the Company are available for viewing on the Company’s

website at http://www.fourseasgroup.com.hk.

Shareholders’ Enquiries and Proposals

Shareholders may send their enquiries or requests for putting forward
proposals at shareholders’ meetings to the Company’s principal place
of business in Hong Kong at 31/F., Four Seas Group Centre, No. 41
King Yip Street, Kwun Tong, Kowloon, Hong Kong for the attention
of the Company Secretary.

Putting Forward Enquiries to the Board

For putting forward any enquiries to the Board, Shareholders may send
written enquiries to the Company. The Company will not normally

deal with verbal or anonymous enquiries.
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SHAREHOLDERS’ RIGHTS (continued)

Contact Details

Shareholders may send their enquiries or requests as mentioned above

to the following:

Address: 31/F., Four Seas Group Centre, No. 41 King Yip Street,
Kwun Tong, Kowloon, Hong Kong
(For the attention of the Board of Directors)
Email: info @fourseasgroup.com.hk
For the avoidance of doubt, Shareholders must deposit and send the
original duly signed written requisition, notice or statement, or enquiry
(as the case may be) to the above address and provide their full name,
contact details and identification in order to give effect thereto.

Shareholders’ information may be disclosed as required by law.

COMMUNICATION WITH
SHAREHOLDERS

The Board has adopted a Shareholders’ Communication Policy
reflecting mostly current practices of the Company for communication
with its shareholders. Such policy aims at disseminating information
in relation to the Group to shareholders in a timely manner through a
number of formal channels, which include interim and annual reports,
announcements and circulars, and is reviewed regularly by the Board
to ensure its effectiveness.

The Company maintains a website at http://www.fourseasgroup.com.hk
as a communication platform with shareholders and investors, where
information and updates on the Company’s announcements, business
developments/operations and other information are available for public

access.

The Company’s annual general meeting provides a forum for
communication between the Board and the shareholders. The chairmen
of the Board and Board committees actively participate in the annual
general meeting and answer questions from the shareholders. Notice
of the annual general meeting is sent to the shareholders at least 21
days before the meeting. All resolutions put forward at shareholder
meetings including the annual general meeting will be voted on by
poll pursuant to the Listing Rules and the poll results will be posted
on the websites of the Company and the Stock Exchange after each

shareholder meeting.

During the year under review, the Company has not made any
changes to its Articles of Association. A consolidated version of the
Memorandum and Articles of Association of the Company is available

on the websites of the Company and the Stock Exchange.
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DIVIDEND POLICY

1.

Purpose

This dividend policy of the Company (“Dividend Policy”) sets
out the principles and guidelines in relation to the declaration,
payment or distribution of the Company’s distributable reserves
as dividends to its shareholders.

Principles

2.1 It is the goal of the Company to maintain a balance between
meeting expectations of shareholders of the Company and
prudent capital management with a sustainable dividend
policy.

2.2 In considering the payment of dividends of the Company,
shareholders of the Company shall be eligible to participate
in the Company’s profits whilst preserving the Company’s

liquidity to capture future growth opportunities.

Guidelines

In deciding whether to propose a dividend and in determining
the dividend amount, the Board of the Company shall take into

account, inter alia:

3.1 the general financial condition and the liquidity position of

the Group;

3.2 the actual and expected financial performance of the

Group;

3.3 corporate development plans of the Group;

3.4 the Group’s expected working capital requirements and

capital expenditure;

3.5 the retained profits and other distributable reserves of the

Company and other member companies of the Group;

3.6 the requirements and restrictions under the Companies Law
of the Cayman Islands and the memorandum and articles of

association of the Company;

3.7 general economic conditions, business cycle of the Group’s
business and other internal or external factors that may have
an impact on the business or financial performance and

position of the Group; and

3.8 any other factors that the Board may consider relevant.
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DIVIDEND POLICY (continued)
4. Review of the Dividend Policy

The Board will review the Dividend Policy from time to time and
may exercise at its sole and absolute discretion to update, amend
and/or modify the Dividend Policy at any time as it deems fit and

necessary.

5. Form of Dividend Payment

The Company may declare and pay dividends by way of cash or

scrip or by other means that the Board considers appropriate.

This Dividend 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 a dividend at

any time or from time to time.
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