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REPORT OF
THE DIRECTORS

EMOLUMENT POLICY

The emolument policy of the Group is set on the basis of the employees’ merit, qualifications and competence.
The emoluments of the Directors are reviewed by the remuneration committee, with consideration to the Group’s
operation results and individual performance.

The Company’s share option scheme was adopted pursuant to a Shareholders’ resolution in writing passed on 13
December 2017 (the “Scheme”) for the primary purpose of providing incentives or rewards to eligible persons as
defined in the Scheme for their contribution or potential contribution to the Group. The Scheme took effect on 16
January 2018 and will expire on 15 January 2028. Under the Scheme, the Board may, at its discretion, offer to any
eligible persons options to subscribe for shares of the company subject to the terms and conditions stipulated in the
Scheme.

PERMITTED INDEMNITY PROVISION

Pursuant to the Article 191 of the Company’s Constitution, every Director, Auditor, Secretary and other officer for
the time being of the Company shall be entitled to be indemnified by the Company against all costs, charges, losses,
expenses and liabilities incurred or to be incurred by him in the execution and discharge of his duties or in relation
thereto.

DIRECTORS' INTERESTS IN TRANSACTIONS, ARRANGEMENTS OR CONTRACTS

Save as disclosed in this report, none of the Directors or a connected entity of a director had a material interest,
either directly or indirectly, in any transactions, arrangements or contracts of significance to the business of the
Group to which the holding company of the Company, or any of the Company’s subsidiaries or fellow subsidiaries
was a party during the Financial Year.

MANAGEMENT CONTRACTS

No contracts concerning the management and administration of the whole or any substantial part of the business of
the Company were entered into or existed during the Financial Year.

ARRANGEMENTS TO ENABLE DIRECTORS TO ACQUIRE SHARES AND
DEBENTURES

Neither at the end of nor at any time during the financial year was the Company a party to any arrangement whose
objects are, or one of whose objects is, to enable the directors of the Company to acquire benefits by means of the
acquisition of shares or debentures of the Company or any other body corporate.
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DIRECTOR’S INTEREST IN SHARES AND DEBENTURES

The following directors, who held office at the end of the financial year, had, according to the register of directors’
shareholdings required to be kept under section 164 of the Singapore Companies Act 1967, an interest in shares
and share options of the Company and related corporations (other than wholly-owned subsidiaries) as stated below:

Direct interest

Deemed interest

At the
beginning of

Name of directors financial year

At the
end of
financial year

At the
beginning of
financial year

At the
end of
financial year

Ordinary shares of ZACD Investments Pte. Ltd.

Yeo Choon Guan (Yao Junyuan) 833,000
Sim Kain Kain 833,000
Ordinary shares of the Company

Yeo Choon Guan (Yao Junyuan) -
Sim Kain Kain -
Chin Meng Liong 30,000

833,000 833,000 833,000
833,000 833,000 833,000
- 1,298,600,000 1,298,600,000

- 1,298,600,000 1,298,600,000
30,000 - -

Except as disclosed in this report, no director who held office at the end of the financial year had interests in shares,
share options, warrants or debentures of the Company, or of related corporations, either at the beginning of the
financial year, or date of appointment if later, or at the end of the financial year.
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THE DIRECTORS

DIRECTORS" AND CHIEF EXECUTIVE'S INTERESTS AND LONG POSITIONS IN
SHARES AND UNDERLYING SHARES AND DEBENTURES

At 31 December 2025, the interests and long positions of the Directors and chief executive in the share capital and
underlying shares and debentures of the Company or its associated corporations (within the meaning of Part XV of
the Securities and Futures Ordinance (Chapter 571 of the laws of Hong Kong, the “SFQ")), as recorded in the register
required to be kept by the Company pursuant to section 352 of the SFO, or as otherwise notified to the Company
and The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) pursuant to Rules 5.46 to 5.67 of the GEM
Listing Rules, were as follows:

Long positions in ordinary shares of the Company:

Percentage Number of  Percentage
of total underlying of total

Name of Name of Nature of interest Number of issued shares issued

Director corporation and capacity shares held shares interested shares

Mr. Yeo Our Company (Note 1) Interest in a controlled 1,298,600,000 64.93% - -

corporation ordinary shares

Ms. Sim QOur Company (Note 1) Interest in a controlled 1,298,600,000 64.93% - -

corporation ordinary shares

Mr. Chin Our Company (Note 2) Beneficial owner 30,000 0.00% - -

ordinary shares (Note 3)

Mr. Yeo ZACD Investments Pte. Ltd. Beneficial owner 833,000 49% - -

ordinary shares

Ms. Sim ZACD Investments Pte. Ltd. Beneficial owner 833,000 49% - -

ordinary shares

Mr. Yeo/Ms. Sim ZACD (Neew) Pte. Ltd. (Note 4)  Interest in a controlled 2 90% 168 8,400%

corporation ordinary shares ordinary shares

Mr. Yeo/Ms. Sim ZACD (Neew?) Pte. Ltd. (Note 5)  Interest in a controlled 2 90% 61 3,050%

corporation ordinary shares ordinary shares

Notes:

1. Mr. Yeo and Ms. Sim are spouses and hold 49% and 49% of the total issued capital of ZACD Investments Pte. Ltd. (“ZACD
Investments”) respectively. As such, both of them are deemed to be interested in all the Shares held by ZACD Investments by
virtue of the SFO.

2. Mr. Chin Meng Liong (“Mr. Chin") is a Director of the Company.

31 Representing 0.0015% of the issued shares of the Company.

ZACD GROUP LTD. ANNUAL REPORT 2025



4. Mr. Yeo and Ms. Sim hold 49% and 49% of the total issued capital of ZACD Investments respectively. Pursuant to a convertible loan
agreement dated 6 February 2015 (as amended by a supplemental deed dated 30 September 2016) entered into, between, among
others, ZACD Investments and ZACD (Neew) Pte. Ltd., ZACD Investments agreed to make available to ZACD (Neew) Pte. Ltd. a non-
interest bearing convertible loan in the principal amount of $$2,000,000, and the outstanding convertible loan representing not
more than a certain amount shall be converted into 19.40% of the enlarged issued capital of ZACD (Neew) Pte. Ltd. after conversion
upon the date of issue of a temporary occupation permit in relation to the underlying property acquired by ZACD (Neew) Pte. Ltd..
As such, Mr. Yeo and Ms. Sim are deemed to be interested in (i) the shares of ZACD (Neew) Pte. Ltd. held by ZACD Investments and (ii)
the underlying shares which are to be converted into by such convertible loan granted by ZACD Investments to ZACD (Neew) Pte.
Ltd. by virtue of the SFO.

58 Mr. Yeo and Ms. Sim hold 49% and 49% of the total issued capital of ZACD Investments respectively. Pursuant to a convertible loan
agreement dated 6 August 2015 (as amended by a supplemental deed dated 30 September 2016) entered into, between, among
others, ZACD Investments and ZACD (Neew2) Pte. Ltd., ZACD Investments agreed to make available to ZACD (Neew?2) Pte. Ltd. a
non-interest bearing convertible loan in the principal amount of S$300,000, and the outstanding convertible loan representing not
more than a certain amount shall be converted into 7.00% of the enlarged issued capital of ZACD (Neew?2) Pte. Ltd. after conversion
upon the date of issue of a temporary occupation permit in relation to the underlying property acquired by ZACD (Neew?) Pte. Ltd..
As such, Mr. Yeo and Ms. Sim are deemed to be interested in (i) the shares of ZACD (Neew?2) Pte. Ltd. held by ZACD Investments
and (i) the underlying shares which are to be converted into by such convertible loan granted by ZACD Investments to ZACD (Neew?2)
Pte. Ltd. by virtue of the SFO.

Save as disclosed above, as at 31 December 2025, none of the Directors and chief executive of the Company had
any other interests or short positions in any shares, underlying shares and debentures of the Company or any of
its associated corporations (within the meaning of Part XV of the SFO) which were required to be notified to the
Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO, to be entered in the register
of members of the Company or which were required to be notified to the Company and the Stock Exchange
pursuant to Rules 5.46 to 5.67 of the GEM Listing Rules.

The Company has adopted a code of conduct for dealing in securities of the Company by the Directors in
accordance with Rules 5.48 to 5.67 of the GEM Listing Rules on terms no less exacting than the required standard of
dealings. Having made specific enquiries of the Directors, all Directors confirmed that they have complied with the
required standard of dealings and the code of conduct regarding securities transactions by Directors adopted by the
Company during the period from the date of listing up to the date of this report.

SHARE OPTION SCHEME

The Company’s share option scheme was adopted pursuant to a Shareholders’ resolution in writing passed on 13
December 2017 (the “Scheme”) for the primary purpose of providing incentives or rewards to eligible persons as
defined in the Scheme for their contribution or potential contribution to the Group.

The Scheme took effect on 16 January 2018 and will expire on 15 January 2028. Under the Scheme, the Board may,

at its discretion, offer to any eligible person options to subscribe for shares of the Company subject to the terms and
conditions stipulated in the Scheme.
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(@

(b)

(c)

(d)

Purpose of the Scheme

The purpose of the Scheme is to provide the eligible persons with the opportunity to acquire proprietary
interests in our Company and to encourage them to work towards enhancing the value of our Company and
our shares for the benefit of our Company and our shareholders as a whole. The Scheme will provide our
Company with a flexible means of either retaining, incentivising, rewarding, remunerating, compensating
and/or providing benefits to the eligible persons.

Participants of the Scheme

Pursuant to the Scheme, the Board may at its absolute discretion grant options to any eligible directors
(including executive directors, non-executive directors and independent non-executive directors) and full-
time/part-time employees of any member of our Group and any advisers, consultants, suppliers, agents,
customers, business partners, joint venture business partners, service providers of any member of our
Group who the Board considers, in its sole discretion, have contributed or will contribute to our Group.

Total number of shares available for issue under the Scheme

As at the date of the report, no shares have been granted under the scheme and the total number of shares
granted under the scheme and other share option schemes of our Company shall not exceed 200,000,000
shares, representing 10% of the aggregate of our shares in issue on the date the shares commence trading
on the Stock Exchange (the “Scheme Mandate Limit"). The number of options available for grant under the
Scheme Mandate Limit of the Scheme as at 1 January 2025 and 31 December 2025 is 200,000,000.

As at 31 December 2025, the total number of shares available for grant under the Scheme is 200,000,000
shares, representing approximately 10% of the issued shares of the Company as at that date.

The number of shares that may be issued in respect of options granted under the Scheme of the Company
during the year ended 31 December 2025 is nil, representing 0% of the weighted average number of shares
of the relevant class in issue of the Company for the year ended 31 December 2025. Options lapsed in
accordance with the terms of the Scheme shall not be counted for the purpose of calculating the Scheme
Mandate Limit.

As at 31 December 2025, no option has been granted or agreed to be granted under the Scheme.

Maximum entitlement of each participant

The total number of shares issued and to be issued upon exercise of the options granted to each participant
(including both exercised, cancelled and outstanding options) in any 12-months period shall not exceed 1%

of our shares in issue, unless approved by the shareholders of the Company in the manner as stipulated in
the Scheme.
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(e)

(f)

®

(h)

Option period

The period within which the shares must be taken up under an option shall be the period of time to be
notified by the Board to each grantee at the time of making an offer, which shall be determined by the Board
in its absolute discretion at the time of grant, but such period must not exceed ten (10) years from the date
of grant of the relevant option.

The Scheme is subject to the provisions for early termination as set out in the Scheme thereof. No minimum
period for which the option must be held before it can be exercised as specified in the Scheme.

Subscription price

The subscription price per share in respect of an option granted under the Scheme is such price as
determined by the Board of the Company at the time of the grant of the options, but in any case the
subscription price shall be no less than the highest of:

(i) the closing price of our shares as stated in the daily quotations sheet issued by the Stock Exchange
on the date of grant; and

(if) the average closing price of our shares as stated in the daily quotations sheets issued by the Stock
Exchange for the five (5) business days immediately preceding the date of grant.

Payment on acceptance of option offer

An offer shall remain open for acceptance by the participant concerned for a period of fourteen (14) days
from the date on which the letter containing an offer for the grant of an option is delivered to that participant,
provided that no such offer shall be open for acceptance after the tenth (10th) anniversary of the date of
adoption of the Scheme. $$1.00 is payable by the grantee to our Company on acceptance of the offer of the
option.

Remaining life of the Scheme
The Scheme will expire on 15 January 2028 and no further options may be granted but the provisions of the

Scheme shall in all other respects remain in force and effect and options which are granted during the life of
the Scheme may continue to exercise in accordance with their respective terms of grant.
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CONTRACT OF SIGNIFICANCE

No contracts of significance in relation to the Group’s business in which the Company, any of its subsidiaries or
fellow subsidiaries, or its parent company was a party and in which a director of the Company had a material
interest, whether directly or indirectly, subsisted during or at the end of the Financial Year.

SUBSTANTIAL SHAREHOLDERS" AND OTHER PERSONS’ INTERESTS AND
SHORT POSITIONS IN SHARES AND UNDERLYING SHARES

At 31 December 2025, the following interests and short positions of 5% or more of the share capital of the Company
were recorded in the register of interests required to be kept by the Company pursuant to section 336 of the SFO:

Percentage
of total
Number of issued share
ordinary capital of
Name Capacity/Nature of interest shares held the Company
Mr. Yeo Interest in a controlled Corporation 1,298,600,000 64.93%
(Note 1)
Ms. Sim Interest in a controlled Corporation 1,298,600,000 64.93%
(Note 1)
ZACD Investments Pte. Ltd. Beneficial owner (Note 1) 1,298,600,000 64.93%
Mr. Rachman Sastra Beneficial owner and Interest in a 175,350,000 8.77%
controlled Corporation (Note 2)
Harmonious Tidings Limited Beneficial owner (Note 2) 125,600,000 6.28%
Notes:
1. Mr. Yeo and Ms. Sim are spouses and hold 49% and 49% of the total issued capital of ZACD Investments Pte. Ltd. respectively. As

such, both of them are deemed to be interested in all the shares held by ZACD Investments by virtue of the SFO.

2. Mr. Rachman Sastra is the ultimate shareholder of Harmonious Tidings Limited. As such, he is deemed to be interested in the
shares held by Harmonious Tidings Limited.

Save as disclosed above, as at 31 December 2025, the Company had not been notified by any person who had
interests or short positions in the shares, underlying shares or debentures of the Company which fall under the
provisions of Divisions 2 and 3 of Part XV of the SFO to be disclosed to the Company, or which were recorded in the
register required to be kept by the Company under section 336 of the SFO.
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SUFFICIENCY OF PUBLIC FLOAT

As at the date of this report, based on the information that is publicly available to the Company and within the
knowledge of the Directors, at least 25% of the Company’s total number of issued shares capital were held by the
public as required under the GEM Listing Rules.

DIRECTORS' INTERESTS IN A COMPETING BUSINESS

None of the Directors, controlling shareholders of the Company and their respective associates (as defined in the
GEM Listing Rules) had any interests in any business which compete or may compete with the business of the Group
or any other conflicts of interest which any person may have with the Group as at 31 December 2025.

INTEREST OF THE COMPLIANCE ADVISER

As at the date of this annual report, neither Innovax Capital Limited, the compliance adviser of the Company, nor
any of its directors, employees and associates had any interest in relation to the securities of the Company or any
member of the Group including options or rights to subscribe for such securities, which is required to be notified to
the Company pursuant to Rule 6A.32 of the GEM Listing Rules.

EVENTS OCCURRING AFTER THE REPORTING PERIOD

No other significant event that would materially affect the Group’s operating and financial performance took place
subsequent to 31 December 2025 and up to the date of this report.

Subseqguent to the end of the reporting period and up to the date of this report, Mr. Han Xiangfeng resigned as an
Executive Director of the Company with effect from 12 February 2026.

ZACD GROUP LTD. ANNUAL REPORT 2025
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AUDIT COMMITTEE

The members of the Audit Committee at the date of this report are as follows:

Lau Kin Chung Alex (Chairman, Independent Non-executive Director)
Ma Yue Leong, Benjamin (Independent Non-executive Director)
Eugene Lim Chin Hon (Independent Non-executive Director)

The Audit Committee reviews the Group's statutory consolidated financial statements, and the Independent
Auditor’s Report thereon, with the auditor.

The Audit Committee may examine any aspect of the Group's financial affairs it deems appropriate and also reviews
the Group’s internal controls over its internal and external exposures to risks including operational, credit, market,
legal and regulatory risks. It keeps under review the Group'’s system of accounting and internal financial controls, for
which the Directors are responsible.

The Audit Committee has full access to, and the co-operation of, the Group’s management and has full discretion to
invite any Director or executive officer to its meetings. The Executive Directors including the Chief Financial Officer
will normally attend meetings and the auditor has unrestricted access to the Audit Committee. The Audit Committee

has reasonable resources available to enable it to discharge its functions properly and may require the Company to
appoint third parties to undertake independent audits of specific areas as it deems appropriate.

AUDITOR
Ernst & Young LLP have expressed their willingness to accept re-appointment as auditor.

ON BEHALF OF THE BOARD

Sim Kain Kain
Chairman

Singapore, 31 March 2026
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CORPORATE GOVERNANCE
REPORT

CORPORATE GOVERNANCE PRACTICES

ZACD Group Ltd. (the “"Company”) and the Board of Directors (the “Board”) recognise the importance of
incorporating elements of good corporate governance within the Group through, where it is applicable and practical
to the Group, adopting the “Corporate Governance Code and Corporate Governance Report” (the “CG Code”) as set
out in Appendix C1 to the GEM Listing Rules. The Board and Management are committed to establish and maintain
a higher standard of corporate governance to protect the interests of the Shareholders so as to achieve effective
accountability.

In the opinion of the Board, the Company has complied with the CG Code during the financial year ended 31
December 2025. Details of the Group’s corporate governance practices adopted by the Board are set out in the
Corporate Governance Report on pages 59 to 77 of this report.

The Board recognises that corporate culture is fundamental to the long-term success of the Group. The Board is
responsible for fostering a corporate culture that aligns with the Company’s purpose, values and strategy.

The Company promotes a culture of integrity, accountability and professionalism. Such culture is reinforced through
the Company’s policies, code of conduct and internal controls. The Board monitors and assesses the alignment of
the Company’s culture with its strategy and business objectives on an ongoing basis.

1. BOARD OF DIRECTORS
1.1 Composition of the Board

As at the date of this Annual Report, the Board consists of seven (7) Directors comprising four (4) Executive
Directors and three (3) Independent Non-executive Directors (the “INEDS”). Details are as follows:

Executive Directors

Ms. Sim Kain Kain (Chairman) (appointed on 8 November 2016)

Mr. Yeo Choon Guan (Yao Junyuan) (appointed on 8 November 2016)

Mr. Phua Cher Chew (Pan Zigiu) (appointed on 24 November 2025)

Mr. Tan Puay Khiang, Francis (appointed on 6 June 2024 and resigned w.e.f. 30 November 2025)
Mr. Chin Meng Liong (appointed on 11 March 2021)

Mr. Han Xiangfeng (appointed on 6 June 2024 and resigned w.e.f. 12 February 2026)

Independent Non-executive Directors
Mr. Lau Kin Chung Alex (appointed on 24 April 2024)

Mr. Ma Yue Leong, Benjamin (appointed on 24 April 2024)
Mr. Eugene Lim Chin Hon (appointed on 14 June 2023)
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For the year ended 31 December 2025 and up to the date of this Annual Report, the Board has complied
with the requirement of the GEM Listing Rules on appointment of at least three (3) INEDs, who shall jointly
account for at least one third (1/3) of members of the Board and at least one of whom must have appropriate
professional qualifications or accounting or relevant financial management expertise. The qualifications of
the three (3) INEDs of the Company fully comply with Rules 5.05 (1) and (2) of the GEM Listing Rules.

None of the INEDs of the Company has any business or financial interests in the Company and its
subsidiaries, nor do they hold any executive positions in the Company, which effectively guaranteed
their independence. The Company has received from each of the INEDs an annual confirmation of their
independence as per Rule 5.09 of the GEM Listing Rules. As at the date of this Annual Report, the Company
is of the opinion that all the INEDs are independent in accordance with Rule 5.09 of the GEM Listing Rules.

Formal service agreements or appointment letters have been entered into with the Executive Directors, Non-
executive Director and the INEDs. Each of the Executive Directors has entered into a service contract with
the Company for a fixed term of three (3) years, which may be terminated before the expiration of the term
by not less than three (3) months’ notice in writing served by either party on the other. Each of the INEDs
has signed an appointment letter with the Company for a term of three (3) years, which may be terminated
before the expiration of the term by not less than two (2) months’ notice in writing served by either party
on the other. The Non-executive Director has signed an appointment letter with the Company for a term of
three (3) years, which may be terminated before the expiration of the term by not less than two (2) months'’
notice in writing served by either party on the other.

CG Code provision C.2.1 stipulates that the roles of Chairman and Chief Executive should be separate and
should not be performed by the same individual. Ms. Sim Kain Kain (“Ms. Sim") is the Chairman of the Board
while her husband, Mr. Yeo Choon Guan (Yao Junyuan) (“Mr. Yeo"), is the Chief Executive Officer. In view of
Ms. Sim and Mr. Yeo being founders of the Group and having been operating and managing the Group since
2011, the Board believes that the vesting of the roles of Chairman and Chief Executive Officer in Ms. Sim and
Mr. Yeo, respectively, is beneficial to the business operations and management of the Group and will provide
a strong and consistent leadership to the Group. The Board will continue to review and consider appointing
Directors who are not related to other Board members for the roles of Chairman of the Board and Chief
Executive Officer of the Company, respectively, at a time when it is appropriate and suitable by taking into
account the circumstances of the Group as a whole.

Saved as disclosed above, other members of the Board do not have any relations between each other
(including financial, business, family or other material or related relations). The Board is well-balanced
in structure and each of its members is knowledgeable, richly experienced and talented in the business
operation and development of the Company. All the Directors understand their joint and several
responsibilities towards shareholders of the Company.
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1.2

1.3

Board Meetings

The Board shall hold Board meetings regularly, at least two (2) meetings in each year on half year basis,
involving active participating, either in person or through electronic means of communication, of a majority
of Directors. A notice of a regular Board meeting shall be delivered to all the Directors at least fourteen
(14) days in advance for them to arrange the attendance for the meeting, with the matters to be discussed
specified in agenda of the meeting. Board papers together with all appropriate, complete and reliable
information are delivered to all Directors at least three (3) days before the regular Board meeting to ensure
that the Directors have sufficient time to review the related documents and be adequately prepared for the
meeting. The Board has held two (2) Board meetings during the financial year ended 31 December 2025.

Functions and powers exercised by the Board and the Management

The rights and duties of the Board and the Management are specified in the Constitution, so as to guarantee
an adequate balance and restriction mechanism for the excellent governance and internal control of the
Company.

An Investment Committee has been established and is responsible for all investment and divestment
decisions within the investment management services business segment. The Investment Committee
consists of the Executive Directors and the Chief Investment Officer.

The Board shall be responsible for determining the Company’s operation plans and investment programs
and the setting of its internal management organisations, formulating basic management system of the
Company, receiving the regular or other timely working reports of the Company’s general manager or
entrusted senior management, and approving the general manager’s working reports.

The Board admits that it is the common responsibility of all the Directors to perform the duty of corporate
governance, including:

(a) to develop and review the Company’s policies and practices on corporate governance;

(b) to review and monitor the Company’s policies and practices on compliance with legal and regulatory
requirements;

(c) to develop, review and monitor the code of conduct and compliance manual (if any) applicable to the
Company'’s Directors and employees; and

(d) to review the Company’s compliance with CG Code and disclosure in the Corporate Governance
Report.

The Board has conducted a review of its effectiveness during the year. The evaluation considered factors
including the structure, size and composition of the Board, the effectiveness of the Board's processes and
the contributions of individual Directors. The Board considers that its performance during the year was
effective.
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1.4

1.5

Directors’ Appointment and Re-election

Pursuant to the Article 112 of the Constitution of the Company, one-third (1/3) of the Directors selected in
accordance with Article 113 shall retire from office by rotation at each Annual General Meeting (“AGM") of
the Company. However, a retiring Director shall be eligible for re-election. Directors appointed by the Board
to fill casual vacancy pursuant to the Article 116 shall be subject to re-election by the shareholders at the
next AGM.

As such, Mr. Ma Yue Leong Benjamin, Mr. Eugene Lim Chin Hon and Mr. Phua Cher Chew (Pan Zigiu) will
retire from office as Directors and being eligible, offer themselves for re-election at the forthcoming AGM in
accordance with Articles 112, 113 and 116 of the Constitution.

Board Diversity Policy

The Board has adopted the Board Diversity Policy. The Nomination Committee shall review, at its discretion,
the Board Diversity Policy of the Company. For designing the composition of the Board, Board diversity
shall be considered from a number of aspects, including but not limited to age, cultural and educational
background, professional experience, skills and knowledge. All Board members’ appointment will be based
on merit, and candidates will be considered against objective criteria, having due regard for the benefits of
diversity of the Board. Selection of director candidates will be based on a range of diversity perspectives,
including but not limited to gender, age, culture, race and educational background, professional experience,
knowledge, skills and length of service.

Board Skills Matrix and Expertise

The Board has reviewed the mix of skills, knowledge and experience of its members. The Board considers
that its members possess a balanced mix of skills and experience appropriate for the requirements of the
business of the Group. The Directors have a wide range of expertise, including accounting and finance, legal
and corporate governance, business management, investment and industry-specific experience, which
enables the Board to effectively discharge its duties.

The Nomination Committee has reviewed the composition of the Board and is satisfied that the Board has
an appropriate balance of skills and experience. The Nomination Committee also assesses each Director’s
effectiveness, integrity and independence, taking into account their contributions to Board discussions and
decision-making. This ongoing evaluation process helps ensure that the Board comprises individuals with
appropriate qualifications and experience to effectively discharge their duties.
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The following table illustrates the diversity of the Board members’ expertise as at the date of this report:

Business Investment
Accounting Legaland  Management and
and Corporate and Industry
Name of Directors Finance Governance Strategy Experience
Executive Directors
Ms. Sim Kain Kain V vV v
Mr. Yeo Choon Guan (Yao Junyuan) v v v
Mr. Phua Cher Chew (Pan Zigiu) y Vv V
Mr. Chin Meng Liong, Patrick y v v
Independent Non-Executive Directors
Mr. Lau Kin Chung Alex N Vv v
Mr. Ma Yue Leong, Benjamin N N vV
Mr. Eugene Lim Chin Hon y V v

The following chart shows the diversity profile of the Board as at the date of this report:

Board Diversity

\ \
Designation

Gender

Ethnicity

Age Group

‘ ‘ Financial

Professional Industry

Directorship with ZACD (years)

| Exefutive Director Independent Non-exgcutive Director

‘ 35-49

) N P
[ P I

2 8 4 5 6 7

Number of Directors
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1.6

Workforce Diversity Policy

The Company adopted the Workforce Diversity Policy, which applies to all employees (including senior
management). The Policy recognizes and endorses the advantages and benefits of workforce diversity. All
employee appointments are based on the principle of meritocracy, while giving due consideration to the
benefits of workforce diversity when evaluating candidates.

The Workforce Diversity Policy includes measurable objectives for promoting gender diversity across the
workforce (including senior management). The Company continues to monitor progress against these
objectives and, where applicable, considers any mitigating factors that may make achieving gender diversity
more challenging in certain business functions.

As at 31 December 2025, the current gender ratio of the senior management is 1 male per 1 female and the
current gender ratio of the company workforce (excluding senior management) is 127 males per 27 females.

Mechanisms to Ensure Independent Views

The Company makes certain that the Board has access to independent views and input through the
mechanisms listed below:

1. The Nomination Committee should review the Board composition and the independence of the
independent non-executive Directors annually, in particular the portion of the independent non-
executive Directors and the independence of the independent non-executive Director who has served
for more than nine years.

2. A written confirmation was received by the Company under Rule 3.13 of the Listing Rules from each
of the independent non-executive Directors in relation to his/her independence to the Company. The
Company considers all its independent non-executive Directors to be independent.
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1.8

3. In view of good corporate governance practices and to avoid conflict of interests, the Directors who
are also Directors and/or senior management of the Company’s controlling shareholders and/or
certain subsidiaries of the controlling shareholders, would abstain from voting in the relevant Board
resolutions on the transactions with the controlling shareholders and/or its associates.

4. The Chairman of the Board shall meet with independent non-executive Directors at least once
annually.
51 All members of the Board can seek independent professional advice when necessary to perform their

responsibilities in accordance with the Company’s policy. The mechanisms to ensure independent
views are reviewed by the Nomination Committee for ensuring independent views and input
are available to the Board on an annual basis, whether in terms of proportion, recruitment and
independence of independent non-executive Directors, and their contribution and access to external
independent professional advice.

Nomination Policy

The Nomination Committee (“NIC") shall identify candidates who are qualified/suitable to become a member
of the Company’s Board and make recommendations to the Board on the selection of candidates nominated
for directorships with a view to ensuring that the Board has a balance of skills, experience and diversity of
perspectives appropriate to the requirements of the Company's business.

In assessing the suitability of a proposed candidate, the NC may make reference to certain criteria such as
Company’s need, reputation for integrity, experience in principal business of the Company, balance of skills,
knowledge and experience on the Board, the amount of time and effort that the candidate will devote to
discharge his/her duties and responsibilities and, in case of INEDs, the independence requirements set out in
the GEM Listing Rules (as amended from time to time), and take into account various aspects set out in the
Board Diversity Policy of the Company, number of directorship in other listed/public companies and in case
of INED, number of years he/she has already served.

Training for Directors
Pursuant to Rule 5.02F of the GEM Listing Rules, all Directors are required to participate in continuous
professional development (“CPD") in each financial year to develop and refresh their knowledge and skills,

ensuring that their contribution to the Board remains informed and relevant.

During the Year, all Directors have participated in CPD activities through a combination of internal training,
external seminars, online courses and self-study.
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The CPD programmes undertaken by the Directors during the Year covered, inter alia, the following areas as
summarised in the table below:

(i) the roles, functions and responsibilities of the Board, its committees and directors, and board
effectiveness,
(if) the obligations of issuers and directors under Hong Kong laws and the GEM Listing Rules, as well as
key legal and regulatory updates;
(i) corporate governance and ESG-related matters, including sustainability and climate-related risks and
opportunities;
(iv) risk management and internal control systems; and
(v) industry-specific developments, business trends and strategies relevant to the Group.
Legal and
Regulatory Risk
Board Roles Duties Corporate  Management Industry-
and (including  Governance  and Internal Specific
Names of Directors Effectiveness  Listing Rules) and ESG Controls Developments  Total Hours
Executive Directors
Ms. Sim Kain Kain
(Chairman & Executive Director) 2 A 2 A A 10
Mr. Yeo Choon Guan (Yao Junyuan)
(Chief Executive Officer) 2* 20 2% 24 24 10
Mr. Phua Cher Chew (Pan Zigiu)
(Deputy Chief Executive Officer)**
(@ppointed on 24 December 2025) 4 4N 8* 4 4N 24
Mr. Chin Meng Liong, Patrick
(Chief Legal Officer) 7 2 X A 20 10
Mr. Tan Puay Khiang, Francis
(Chief Operating Officer)
(resigned on 30 November 2025) 2 A 2 20 20 10
Mr. Han Xiangfeng
(resigned on 12 February 2026) 2 2 2% A 21 10
Independent Non-Executive Director
Mr. Lau Kin Chung Alex 2* 2 2 i 4 10
Mr. Ma Yue Leong, Benjamin 2* 2\ 2 A 4 10
Mr. Eugene Lim Chin Hon 2* 20 2 A 21 10
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Notes:

* Internal Training

A Self-study

K Mr. Phua Cher Chew (Pan Zigiu), who was appointed as a Director on 24 December 2025, has completed not less than

24 hours of training on regulatory and legal matters, including the Listing Rules, in compliance with the minimum training
requirement under Rule 5.02H of the GEM Listing Rules.

Each Director has provided a record of the training undertaken during the Year to the Company.
Newly appointed Directors, if any, have received comprehensive induction training upon their appointment
to ensure that they have a proper understanding of the Group’s operations and business and are fully aware

of their responsibilities under the GEM Listing Rules and other applicable laws and regulations.

All Directors have fulfilled the CPD requirements under Rule 5.02F of the GEM Listing Rules. Where applicable,
first-time Directors have complied with the minimum training hours requirement under Rule 5.02H.

The above table summarises the major training activities undertaken by the Directors during the Year.
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1.9

2.1

Directors’ Insurance
The Company has arranged appropriate insurance cover in respect of legal litigation against its Directors.
BOARD COMMITTEES

There are three (3) committees under the Board namely Audit Committee, Nomination Committee and
Remuneration Committee.

Audit Committee

The Audit Committee (“AC") was established pursuant to a resolution of the Board passed on 13 December
2017 in compliance with Rule 5.28 of the GEM Listing Rules and with written terms of reference in compliance
with the CG Code. The primary duties of the AC include (i) making recommendations to the Board on the
appointment and removal of External Auditors; (ii) reviewing and supervising the financial statements
and material advice in respect of financial reporting; (iii) overseeing internal control and risk management
procedures and corporate governance of the Company; (iv) supervising internal control systems of the
Group; and (v) monitoring continuing connected transactions (if any).

The AC currently consists of all three (3) of the INEDs. The members of the AC are currently Mr. Lau Kin
Chung Alex, Mr. Ma Yue Leong, Benjamin and Mr. Eugene Lim Chin Hon and the Chairman is Mr. Lau Kin
Chung Alex.

The following tasks have been taken up by the AC during the year ended 31 December 2025:

(a) reviewed the consolidated financial statements of the Group for the year ended 31 December
2025 including the audit findings report from External Auditors, Interim Results and Annual Results
announcements, Interim Report and Annual Report;

(b) reviewed the continuing connected transactions of the Company for the year ended 31 December
2025 and considered the exceeding annual cap. Opinions from the AC and INEDs are set out in the

section headed “Report of the Directors”;

(C) reviewed the internal audit report, review adequacy and effectiveness of Group's internal controls
including financial, operational and compliance controls and risk management; and

(d) considered the re-appointment of the External Auditors.
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Nomination Committee

The NC was established pursuant to a resolution of the Board passed on 13 December 2017 with written
terms of reference in compliance with the CG Code. The primary duties of the NC are to (i) review the
structure, size, composition and diversity of the Board on a regular basis; (i) identify individuals suitably
qualified to become Board members; (iii) assess the independence of INEDS; (iv) make recommendations
to the Board on relevant matters relating to the appointment or re-appointment of Directors; and (v) make
recommendations to the Board regarding the candidates to fill vacancies on the Board. The NC seeks to
achieve board diversity through the consideration of a number of factors, including but not limited to gender,
age, cultural and educational background, ethnicity, professional experience, skills, knowledge and length of
service. The ultimate decision will be based on merit and contribution that the selected candidates will bring
to the Board. The NC has held one (1) NC meetings during the financial year ended 31 December 2025.

The NC currently consists of one (1) Executive Directors, Ms. Sim and Mr. Yeo, and all three (3) INEDs, namely
Mr. Lau Kin Chung, Alex, Mr. Ma Yue Leong, Benjamin and Mr. Eugene Lim Chin Hon and is currently chaired
by Mr. Eugene Lim Chin Hon.

Remuneration Committee

The Remuneration Committee (“RC") was established pursuant to a resolution of the Board Directors passed
on 13 December 2017 in compliance with Rule 5.34 of the GEM Listing Rules and with written terms of
reference in compliance with the CG Code. The primary duties of the RC include (i) reviewing and making
recommendations to the Board on the overall remuneration policy and structure relating to all Directors and
senior management of the Group; (i) reviewing other remuneration-related matters, including share option
scheme under chapter 23, benefits-in-kind and other compensation payable to the Directors and senior
management; (iii) reviewing performance-based remunerations and establishing a formal and transparent
procedure for developing policy in relation to remuneration and (iv) assessing performance of executive
directors. The RC would make recommendations to the Board on the remuneration packages of individual
executive directors and senior management. The RC has held one (1) RC meeting during the financial year
ended 31 December 2025.

The RC currently consists of one (1) Executive Director, Ms. Sim, and all three (3) INEDs, namely Mr. Lau Kin

Chung Alex, Mr. Ma Yue Leong, Benjamin and Mr. Eugene Lim Chin Hon. It is currently chaired by Mr. Ma Yue
Leong, an INED.
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2.4 Attendance Record of Directors and Committee Members

During the year ended 31 December 2025, the attendance of each member of the above committee
meetings and the Board meetings are recorded as below:

Number of meetings attended/Number of meetings held

Audit Remuneration Nomination Annual
Board Committee Committee Committee General
Name of Directors Meeting Meeting Meeting Meeting Meeting
Executive Directors:
Ms. Sim Kain Kain 22 N/A il 17 il
Mr. Yeo Choon Guan (Yao Junyuan) 2/2 N/A N/A il 17
Mr. Phua Cher Chew (Pan Ziqiu® N/A N/A N/A N/A N/A
Mr. Tan Puay Khiang, Francis* 2/2 N/A N/A N/A 17
Mr. Chin Meng Liong 2/2 N/A N/A N/A Al
Mr. Han Xiangfeng® 212 N/A N/A N/A Al
Independent Non-executive Directors:
Mr. Lau Kin Chung Alex* 2/2 2/2 17N 17 171
Mr. Ma Yue Leong, Benjamin* 2/2 22 Al Al 17
Mr. Eugene Lim Chin Hon 2/2 212 7 Al Al
Notes: @ Appointed w.e.f. 24 November 2025
* Resigned w.e.f. 30 November 2025
i Resigned w.e.f. 12 February 2026

3. DIRECTORS’ RESPONSIBILITY FOR FINANCIAL STATEMENTS

The Board has confirmed its responsibility for preparing annual financial statements of the Company as of 31
December 2025.

The Board is responsible for submitting a well-defined assessment on the interim and annual reports, share
price sensitive information, and other matters that need to be disclosed according to the GEM Listing Rules
and other regulatory provisions. The Management has provided relevant and necessary explanation and
information to the Board so that the Board could make informed assessment on the financial data and
position of the Company for examination and approval.
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The Company does not have any significant uncertainty in any areas likely to give rise to the significant doubt
of the Company’s capability of sustained operations.

The responsibility of the Company’s External Auditor, with respect to financial reporting are set out in the
section headed “Independent Auditor’'s Report” in this Annual Report.

CODE OF CONDUCT FOR DIRECTORS’ SECURITIES TRANSACTIONS

The Company has adopted a code of conduct regarding securities transactions by Directors on terms no
less exacting than the required standard of dealings set out in Rules 5.48 to 5.67 of the GEM Listing Rules.
Having been made specific enquiry, all the Directors confirmed that they have complied with the required
standard dealings and its code of conduct regarding Director’s securities transactions during the year ended
31 December 2025.

JOINT COMPANY SECRETARIES

To maintain good corporate governance practices and compliance with the GEM Listing Rules and applicable
laws, the Company appointed the followings as the joint Company Secretaries:

As to Hong Kong Law

Ms. Ho Wing Yan (“Ms. HO"), was appointed as one of the joint company secretaries of the Company in Hong
Kong w.e.f. 28 February 2025. Ms. Ho is a Chartered Secretary, a Chartered Governance Professional and an
Associate of both The Hong Kong Chartered Governance Institute and The Chartered Governance Institute in
the United Kingdom. Ms. Ho has accumulated over 10 years of experience in the corporate secretarial field,
gained from her working experience with a number of listed companies in Hong Kong. Ms. Ho meets the
qualification requirements for company secretary under Rule 5.14 of the GEM Listing Rules.

As to Singapore Law

Mr. Tan Kim Swee Bernard (“Mr. Tan"), aged 50, was appointed as one of the joint company secretaries of
the Company in Singapore on 8 November 2016. He is a practising solicitor in Singapore. Mr. Tan has over
twenty-six (26) years of experiences in legal practice including the professional secretarial services sector in
Singapore. He obtained a Bachelor of Laws degree from the National University of Singapore in August 2000.

Ms. Ho provides joint company secretarial support and assists the key personnels so as to enable them
to acquire the requisite knowledge and experience (as required under Rule 5.14 of the GEM Listing Rules).
During the Financial Year, Ms. Ho communicated with the key personnels on a regular basis regarding
matters in relation to corporate governance, the GEM Listing Rules as well as other applicable laws and
regulations of Hong Kong which are relevant to the operations and affairs of the Company.
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6. RISK MANAGEMENT AND INTERNAL CONTROLS

During the Year, the Company has conducted a review of the effectiveness of the risk management and
internal control systems of the Company and its subsidiaries in accordance with Code Provision D.2.1 of the
Corporate Governance Code. The review is conducted at least annually and the following disclosures are
made:

(a) Board’s Responsibility and Acknowledgement
A statement from the Board:

(i) acknowledging its overall responsibility for evaluating and determining the nature and extent
of the risks it is willing to take in achieving the Group's strategic objectives, and for maintaining
appropriate and effective risk management and internal control systems; and

(if) confirming that these systems are appropriate and effective for the purposes set out in
Principle D2 of the Corporate Governance Code.

(b) Key Features of the Systems

The main features of the risk management and internal control systems include a comprehensive
framework of policies, standards, and procedures established by the management in areas of
operational, financial, and risk controls. The systems are designed to manage the risk of failure to
achieve business objectives and provide reasonable assurance against material misstatement, loss,
fraud, and errors. Key features include:

— A structured process for identifying, evaluating, and managing significant risks through regular
risk assessment surveys and management self-assessments.

— Procedures for safeguarding assets against unauthorized use, maintaining proper accounting
records, and ensuring the reliability of financial information.

— Procedures for the timely, accurate, and complete disclosure of discloseable information,
including inside information and any other information required to prevent a false market in
the Company’s securities, in accordance with the Listing Rules.

The Company has established information disclosure procedures in accordance with regulatory
requirements such as the Securities and Futures Ordinance and the Listing Rules, which outline the
processes and internal controls for handling and disseminating inside information; additionally, it
has adopted a disclosure policy that provides a general guide to directors, senior management, and
relevant employees of the Group for the handling and/or monitoring of inside information disclosure
pursuant to the relevant rules and regulations.
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(c)

(d)

(e)

)

Changes in the Reporting Period

There were no significant changes during the Year in (i) the Company’s assessment of significant risks
(including ESG risks) or (i) the risk management and internal control systems.

Internal Audit Function

The Company has an internal audit function supervised by the Audit Committee and assisted by the
Internal Control Department. The internal audit department is responsible for periodically assessing
the effectiveness of the risk management and internal control systems on a regular basis, ensuring
through systematic reviews that internal control measures are effectively implemented. The
Audit Committee conducts a comprehensive review at least annually and reports the findings and
recommendations for improvement to the Board.

Review Process, Responsibilities, and Frequency

Regarding the responsibility, process, and frequency of reviews, the internal audit department,
under the supervision of the Audit Committee, is responsible for conducting reviews to assess the
effectiveness of the risk management and internal control systems on a regular basis. The review
process includes: identifying key risk areas through systematic evaluation, testing the design and
operational effectiveness of control measures, and reviewing relevant documents and records.
Reviews are conducted at least once a year, with the Audit Committee reviewing and reporting the
results and recommendations to the Board.

Information Supporting the Board’s Conclusion

The Board's conclusion on the appropriateness and effectiveness of the risk management and
internal control systems is supported and corroborated by multiple sources, including: confirmation
from management through periodic assessments and assurances to the Board regarding the
operation of internal controls; confirmation from the relevant Board committee responsible for risk
management and internal controls (i.e., the Audit Committee) regarding the effectiveness of its
supervisory functions, and confirmation from the internal audit department on the effectiveness of its
functions, further corroborating the effectiveness of internal controls over financial reporting.
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(g Review Scope and Findings

The scope of the year-end review covered all material controls, including financial, operational, and
compliance controls. The review findings concluded that the systems were effective and adequate.
No significant control failings or weaknesses were identified during the current reporting period.
Consequently, no remedial actions were required.

The Board has, through the Audit Committee, conducted annual review of the effectiveness of the risk
management and internal control systems of the Group. The review covered the budget of the Group's
accounting and financial reporting function, adequacy of resources, staff qualifications and experience and
training programmes during the year ended 31 December 2025. The Board considers that the Group’s risk
management and internal control systems are adequate and effective.

The Board, through the Audit Committee, has conducted an annual review of the effectiveness of the
Group's risk management and internal control systems for the year under review, including financial,
operational and compliance controls. The review did not identify any significant areas of concern.

The Company has an internal audit function (which may be performed by an external professional firm,
where appropriate) to carry out independent reviews of the adequacy and effectiveness of the Group’s
internal control systems. The Audit Committee reviews the internal audit findings and monitors the
implementation of recommendations.

The Company has established a whistleblowing policy and system for employees and those who deal
with the Company to raise concerns, in confidence and anonymity, about possible improprieties in any
matter related to the Company. The Audit Committee is responsible for overseeing the implementation and
effectiveness of such arrangements.

The Company has also adopted policies and procedures on anti-corruption and anti-bribery to ensure that
all business operations are conducted in an ethical and compliant manner. All employees are required to
comply with such policies, and the Company provides guidance, where appropriate, to promote awareness
of anti-corruption practices. Further details on the implementation of such policies are set out in the ESG
Report of the Company.
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REMUNERATION POLICY FOR DIRECTORS AND SENIOR MANAGEMENT

Particulars of the Directors’ remuneration for the year ended 31 December 2025 are set out in Note 9 to the
consolidated financial statements of this Annual Report.

The Directors believe that employees are the Group's largest assets, hence emphasizing the importance
of a fair and competitive remuneration policy that essentially creates growth and profitability. The Group's
remuneration policy is structured based on position title, individual’s performance, years of relevant working
experience and prevailing salary levels in the market.

AUDITORS' REMUNERATION

The Audit Committee of the Company is responsible for considering the appointment of the External Auditor
and reviewing any non-audit functions performed by the External Auditor, including whether such non-
audit functions could give rise to any actual or potential material adverse effect on the Company. During the
financial year ended 31 December 2025, the remuneration paid or payable to the External Auditor for audit
and non-audit services are set out as follows:

Services rendered Fee paid/payable

S$°000
Statutory annual audit service 174
Review of interim results 24
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9. COMMUNICATIONS WITH SHAREHOLDERS AND INVESTORS

9.1  Shareholders’ Right to Requisite a Meeting

As one of the measures to safeguard Shareholders’ interest and rights, it is proposed that separate
resolutions can be tabled at Shareholders’ meetings on each substantial issue, including the election
of individual Directors. The voting results will be posted on the websites of the Stock Exchange and the
Company after the Shareholder’s meeting.

Procedures for Shareholders to convene an Extraordinary General Meeting (the “EGM”)

The following procedures for shareholders to convene an EGM are subject to the Constitution (as amended
from time to time), and the applicable legislation and regulation, in particular the GEM Listing Rules:

(@)

Any one or more member(s) holding at the date of the deposit of the requisition not less than ten
percent (10%) of the total number of paid-up shares carrying the right of voting at general meetings of
the Company (the “Eligible Shareholder(s)"), shall at all times have the right, by written requisition
sent to the Company’s principal place of business in Hong Kong as set out in the manner below,
to require an EGM to be called by the Board for the transaction of any business specified in such
requisition;

The Eligible Shareholder(s) who wish to convene an EGM must deposit a written requisition (the
“Requisition”), signed by the Eligible Shareholder(s) concerned to the Board or Company Secretary
at the Company’s principal place of business in Hong Kong at Suite 2703, 27/F., Shui On Centre, 6-8
Harbour Road, Wanchai, Hong Kong;

The Requisition must state clearly the name of the Eligible Shareholder(s) concerned, his/her/their
shareholding in the Company, the reason(s) to convene an EGM and the proposed agenda;

The Company will check the Requisition and will be verified with the Company’s share registrar
in Hong Kong. If the Requisition is proper and in order, the Board will convene an EGM by serving
sufficient notice in accordance with the requirements under the Constitution to all the registered
shareholders, and such meeting shall be held within two (2) months after the deposit of the
Requisition. On the contrary, if the request has been verified as not being in order, the Eligible
Shareholder(s) concerned will be advised of the outcome and accordingly, an EGM will not be
convened as requested;

If within twenty-one (21) days from the date of the deposit of the Requisition, the Board fails to
proceed to convene such EGM, the Eligible Shareholder(s) may do so in the same manner, and all
reasonable expenses incurred by the Eligible Shareholder(s) concerned as a result of the failure of the
Board shall be reimbursed by the Company to the Eligible Shareholder(s) concerned.
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10.

11.

Inquiry and Communication of Shareholders

The Company releases its announcements, financial data and other relevant data on its website
www.zacdgroup.com, which serves as a channel facilitating effective communication. Shareholders may
send any inquiry in writing to the Company'’s principal place of business in Hong Kong. The Company will
properly handle all inquiries in due course.

The Board welcomes suggestions from shareholders, and encourages shareholders to attend general
meetings to directly raise any issues that they may have to the Board and the Management. Usually, the
Chairman of the Board and the Chairman of respective committees would attend AGM and other general
meetings to answer questions put forward by shareholders.

Detailed voting procedures and all resolutions voted on shall be set out in circulars to shareholders.

For put forward any enquiries to the Board of the Company, shareholders may send written enquiries to the
Company, details are as follow:

Hong Kong
Address: Suite 2703, 27/F., Shui On Centre, 6-8 Harbour Road, Wanchai, Hong Kong

The Company maintains ongoing dialogue with shareholders through various channels, including annual
general meetings and other general meetings. The Board and senior management also engage with
investors, where appropriate, to understand their views and concerns. Shareholders’ feedback is reported to
the Board on a regular basis.

CONSTITUTIONAL DOCUMENTS

During the financial year ended 31 December 2025, the Company did not make any changes to the
Constitution. The latest Constitution of the Company is available on the GEM's website and the Company’s
website.

DEED OF NON-COMPETITION BY THE CONTROLLING SHAREHOLDERS

Details of the Deed of Non-competition are set out in the section headed “Relationship with Controlling
Shareholders” of the Prospectus of the Company dated 28 December 2017 and there is no change thereon
up to the date of this report. The INEDs have reviewed the status of compliance by each of the controlling
shareholders with the undertakings and as far as the INEDs can ascertain, there is no breach of any of the
undertakings in the Deed of Non-competition.
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For the year ended 31 December 2025
Independent Auditor’'s Report to the Members of ZACD Group Ltd.
Report on the Audit of the Financial Statements

OPINION

We have audited the financial statements of ZACD Group Ltd. (the “Company”) and its subsidiaries (collectively, the
“Group”), which comprise the statements of financial position of the Group and the Company as at 31 December
2025, the consolidated statement of comprehensive income, consolidated statement of changes in equity and
consolidated statement of cash flows of the Group for the year then ended, and notes to the financial statements,
including material accounting policies.

In our opinion, the accompanying consolidated financial statements of the Group and the statement of financial
position of the Company are properly drawn up in accordance with the provisions of the Companies Act 1967
(the "Act”), IFRS Accounting Standards (“IFRSS") as issued by the International Accounting Standards Board and
Singapore Financial Reporting Standards (International) (“SFRS(I)") as issued by the Singapore Accounting Standards
Council (“ASC") so as to give a true and fair view of the consolidated financial position of the Group and the financial
position of the Company as at 31 December 2025 and of the consolidated financial performance, consolidated
changes in equity and consolidated cash flows of the Group for the year ended on that date.

BASIS FOR OPINION

We conducted our audit in accordance with International Standards on Auditing (“ISAs”). Our responsibilities under
those standards are further described in the Auditor’'s Responsibilities for the Audit of the Financial Statements
section of our report. We are independent of the Group in accordance with the Accounting and Corporate
Regulatory Authority (“ACRA") Code of Professional Conduct and Ethics for Public Accountants and Accounting
Entities (“ACRA Code"), as applicable to audits of financial statements of public interest entities, together with the
ethical requirements that are relevant to audits of the financial statements in Singapore. We have also fulfilled our
other ethical responsibilities in accordance with these requirements and the ACRA Code. We believe that the audit
evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.
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MATERIAL UNCERTAINTY RELATED TO GOING CONCERN

We draw attention to Note 2.1 to the financial statements, which describes events and conditions relating to the
Group’s exposure in a special purpose vehicle (the “Fund”) which could cause potential financial implication to the
Group and Company. The Fund is established in connection with a residential redevelopment project. As disclosed
in Note 35, the Company has provided a financial guarantee to secure a project bank loan facility drawn by the Fund
up to a maximum amount of S$95.7 million. If the lender calls on this loan guarantee, this could result in the Group
making mandatory repayment of the Fund’s outstanding loan and related interest at the loan maturity date, which is
before the estimated project Temporary Occupancy Permit (TOP) date.

These events and conditions indicate the existence of a material uncertainty that may cast significant doubt on
the ability of the Group and the Company to continue as going concerns. The Group and the Company'’s ability to
continue as a going concern depends on successful extension of the loan facility’s maturity of the Fund, which is
contingent upon an extension of the Additional Buyer Stamp Duty (“ABSD") deadline as set out in Note 2.1 to the
financial statements.

In the event that the Group and the Company are unable to continue as a going concern, adjustments may have to
be made to reflect the situation that assets may need to be realised other than in the amounts at which they are
currently recorded in the balance sheet. In addition, the Group and the Company may have to provide for further
liabilities that might arise, and to reclassify non-current assets and non-current liabilities as current assets and
current liabilities respectively. No adjustments have been made in the financial statements in respect of this. Our
opinion is not modified in respect of this matter.

KEY AUDIT MATTERS

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

We have fulfilled our responsibilities described in the Auditor's Responsibilities for the Audit of the Financial
Statements section of our report, including in relation to these matters. Accordingly, our audit included the
performance of procedures designed to respond to our assessment of the risks of material misstatement of the
financial statements. The results of our audit procedures, including the procedures performed to address the
matters below, provide the basis for our audit opinion on the accompanying financial statements.
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KEY AUDIT MATTERS (cont'd)
Valuation of investment in equity securities and fund entities

Investment in equity securities and fund entities relate to equity interests presently held or to be received by the
Group in Investment Special Purpose Vehicles (“SPVs”) and fund entities that undertake investments in real estate
development projects. In determining their classification as investment in equity securities and fund entities held
at fair value through other comprehensive income, management is required to exercise judgement and consider
factors such as the contractual characteristics of the assets, the Group's intended plan for these assets, and
whether the assets convey any right to the holder with respect to fixed or determinable payments.

Investment in equity securities and fund entities are measured at fair value with the corresponding fair value change
recognised in other comprehensive income. These assets accounted for approximately 3.4% of the Group'’s total
assets as at 31 December 2025.

The fair value of these assets, which are not traded in an active market, is determined through the application of
a valuation technigue. This technique involves the use of assumptions and estimates determined by management
using their judgement. Estimation uncertainty exists for such assets given that they are not traded in an active
market and the internal modelling technique adopted by management uses significant unobservable inputs.
Accordingly, the investment in equity securities and fund entities are classified as level 3 financial instruments under
the fair value hierarchy.

The valuation of the investment in equity securities and fund entities was considered a key audit matter given the
degree of complexity involved in valuing these financial instruments and the significance of the judgements and
estimates made by the management.

In Notes 3 and 38 to the Group's financial statements, the management has described the key sources of estimation
involved in determining the fair value.

In the course of the audit, we assessed the appropriateness of the classification of these investment in equity
securities and fund entities held at fair value through other comprehensive income. We involved our internal
valuation specialist to review the appropriateness of the valuation model and reasonableness of management's
assumptions used to value the investment in equity securities and fund entities. Key assumptions used in the
valuation includes future dividend distribution cash flows expected to be received by the Group which are based on
the Investment SPV's and fund entities’ projected distributable profits; the level of uncertainty to be ascribed to such
profits projection taking into consideration the current stage of the underlying real estate project’'s development
and its sales progress; as well as the discount rates which are assessed by benchmarking them with relevant data.
We held discussions with management and perused correspondences with the real estate developer partners to
ascertain if there were any potential issues or events that could impact the economic outcome currently estimated
by the management for key real estate projects. We also checked the arithmetic accuracy of management'’s fair
value computation, and evaluated the adequacy of disclosures in the consolidated financial statements in Notes 15,
16 and 38.
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KEY AUDIT MATTERS (cont'd)
Valuation of financial derivative

The Group had granted a put option to Top Global Limited (“TGL") which entitled TGL the right to exercise and
require the Group to purchase all of TGL's outstanding Convertible Loan Interest in ZACD LV Development Fund at
an exercise price of $6,000,000 (“Put Option”). This has been classified as a financial derivative. As at 31 December
2025, the financial derivative is carried as a financial liability and valued at $2,752,000.

The financial derivative is measured at fair value with the corresponding fair value change recognised in profit
or loss. The fair value of the financial derivative, which is not traded in an active market, is determined through
the application of Black Scholes Model valuation technique. This technique necessitated significant management
estimates in the inputs relating to the future earnings of the underlying residential project and volatility on the selling
price of the project. Accordingly, this has been considered as a key audit matter.

In Notes 3 and 38 to the Group's financial statements, the management has described the key sources of estimation
involved in determining the fair value.

As part of our procedures, we reviewed the future earnings of the underlying residential project and the volatility on
the selling price of the project determined by management. With the assistance of our internal valuation specialist,
we reviewed the appropriateness of the valuation model. We held discussions with management to ascertain if
there were any potential issues or events that could impact the economic outcome currently estimated by the
management. We also checked the arithmetic accuracy of management’s fair value computation, and evaluated the
adequacy of disclosures in the consolidated financial statements in Notes 29 and 38.

Expected credit loss assessment on the Group’s and Company’s trade receivables, amount due from
related parties (non-trade) and loans and related receivables

The Group and the Company have trade receivables, amounts due from related parties (non-trade) and loans and
related receivables from the fund entities that undertake investments in real estate development projects.

The recoverability of these receivables is dependent on the success of the relevant development projects. The
success of the development projects is dependent on, amongst others, timely completion of the developments,
meeting development budgets, the economic condition, government policies, and demand and supply of properties.
Consequently, there is a risk of downward profitability of the development projects due to implications brought on
by the market and economic conditions. Annually, management conducts an assessment to determine whether any
indicator of impairment exists.

We identified this as a key audit matter because the trade receivables, amounts due from related parties (non-trade)
and loans and related receivables are material to the Group’s and the Company’s financial statements, and the
impairment assessment involves significant management judgement and heighten level of estimation uncertainty
arising from the volatility in market and current economic conditions.
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KEY AUDIT MATTERS (cont'd)

Expected credit loss assessment on the Group’s and Company'’s trade receivables, amount due from
related parties (non-trade) and loans and related receivables (cont'd)

As part of our audit procedures, we obtained an understanding of the Group's process for identifying impairment
triggers and considered management’s assessment of impairment trade receivables, amounts due from related
parties (non-trade) and loans and related receivables. We evaluated management’s assumptions and inputs used
in the review of historical credit loss experiences and consideration of the information management used to make
forward-looking adjustment in determining the expected credit losses. We discussed with management about the
future market and economic conditions had on the development projects plans. We assessed the reasonableness
of the estimated selling prices of the development properties by comparing to recently transacted prices and prices
of comparable projects located in the vicinity as the development projects. We assessed the reasonableness of the
total estimated contract costs by enquiring with management to understand the basis of key assumptions used in
estimating project completion timelines and total estimated contract costs.

We also assessed the adequacy of the disclosures in the consolidated financial statements in Notes 3, 17, 19 and 21.
OTHER INFORMATION

Management is responsible for other information. The other information comprises the information included in the
annual report, but does not include the financial statements and our auditor’s report thereon.

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

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

Management is responsible for the preparation of financial statements that give a true and fair view in accordance
with the provisions of the Act, IFRSs and SFRS(), and for devising and maintaining a system of internal accounting
controls sufficient to provide a reasonable assurance that assets are safeguarded against loss from unauthorised
use or disposition; and transactions are properly authorised and that they are recorded as necessary to permit the
preparation of true and fair financial statements and to maintain accountability of assets.

In preparing the financial statements, management is responsible for assessing the Group's ability to continue as
a going concern, disclosing, as applicable, matters related to going concern and using the going concern basis of
accounting unless management either intends to liquidate the Group or to cease operations, or has no realistic
alternative but to do so.

The directors’ responsibilities include overseeing the Group's financial reporting process.
AUDITOR’S RESPONSIBILITIES FOR THE AUDIT OF THE FINANCIAL STATEMENTS

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our opinion.
Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance
with ISAs will always detect a material misstatement when it exists. Misstatements can arise from fraud or error
and are considered material if, individually or in the aggregate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of these financial statements.

As part of an audit in accordance with ISAs, we exercise professional judgement and maintain professional
skepticism throughout the audit. We also:

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

- Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are

appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of
the Group's internal control.
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AUDITOR’'S RESPONSIBILITIES FOR THE AUDIT OF THE FINANCIAL STATEMENTS (cont'd)

- Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates
and related disclosures made by management.

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

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

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

We communicate with the directors regarding, among other matters, the planned scope and timing of the audit and
significant audit findings, including any significant deficiencies in internal control that we identify during our audit.

We also provide the directors with a statement that we have complied with relevant ethical requirements regarding
independence, and to communicate with them all relationships and other matters that may reasonably be thought
to bear on our independence, and where applicable, related safeguards.

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

In our opinion, the accounting and other records required by the Act to be kept by the Company and by those
subsidiary corporations incorporated in Singapore of which we are the auditors have been properly kept in

accordance with the provisions of the Act.

The engagement partner on the audit resulting in this independent auditor’s report is Koh Jia Linn.

Ernst & Young LLP
Public Accountants and
Chartered Accountants
Singapore

31 March 2026
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CONSOLIDATED STATEMENT OF

PROFIT OR LOSS

For the year ended 31 December 2025

Group
2025 2024
Note S$'000 S$'000
Revenue 5 2,697 4,964
Other income and gains 5 515 1,079
Staff costs 6 (2,973) (3,750)
(Impairment losses)/reversal of impairment losses
on financial assets 7 (4,174) 8
Depreciation 14 (47) (98)
Amortisation of right-of-use assets 24 (259) (251)
Amortisation of capitalised contract costs 25 (126) (113)
Marketing expenses (16) -
Other expenses, net (1,233) (1,408)
Interest expense 8 (862) (575)
Fair value loss on financial derivative 29 (178) (945)
Loss before tax 8 (6,656) (1,089)
Income tax credit/(expense) 11 1,083 (115)
Loss for the year attributable to owners
of the Company (5,573) (1,204)
Earnings per share attributable to owners
of the Company 12
— Basic (cents) (0.28) (0.06)
— Diluted (cents) (0.28) (0.06)

The accompanying accounting policies and explanatory notes form an integral part of the financial statements.
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CONSOLIDATED STATEMENT OF
COMPREHENSIVE INCOME

For the year ended 31 December 2025

Group
2025 2024
Note S$$'000 S$'000
Loss for the year (5,573) (1,204)
Other comprehensive (loss)/income:
Items that will not be reclassified to profit or l0ss
Fair value changes on investment in equity securities 15 (152) (367)
Fair value changes on investment in fund entities 16 (449) (504)
Iltems that may be reclassified subsequently to
profit or l0ss
Exchange differences on translation of foreign operations 30 31
Other comprehensive loss for the year (570) (856)
Total comprehensive loss for the year
attributable to owners of the Company (6,143) (2,060)

The accompanying accounting policies and explanatory notes form an integral part of the financial statements.
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Group Company
2025 2024 2025 2024
Note S$'000 S$°'000 S$'000 S$'000
Net current assets 15,649 21,012 7,769 10,860
Non-current liabilities
Other payables and accruals 23 79 - - -
Lease liabilities 24 198 10 198 10
Deferred tax liabilities 26 84 87 22 22
Financial derivative 29 2,752 2,574 2,752 2,574
Total non-current liabilities 3,113 2,671 2,972 2,606
Net assets 14,284 20,427 14,510 21,682
Equity
Share capital 30 29,866 29,866 38,853 38,853
Reserves 31 (15,582) (9,439) (24,343) 17,171)
Total equity 14,284 20,427 14,510 21,682

The accompanying accounting policies and explanatory notes form an integral part of the financial statements.
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9o CONSOLIDATED STATEMENT OF
CHANGES IN EQUITY

For the year ended 31 December 2025

Investment  Investment
in equity in fund
Share  securities entities Exchange

capital  revaluation  revaluation  fluctuation Capital ~ Accumulated Total
(Note 30) reserve reserve reserve reserve losses equity
Group Note $5000 5000 58000 $$000 $$000 $5000 $5000
At 1 January 2024 29866 500 353 1 1,491 (9.808) 2487
Loss for the year - - - - - (1,200 (1,200
Other comprehensive income/(loss) for the year.
Exchange differences on translation of
foreign operations - - - 19 - - 15
Fair value changes on investment in
equity securiies 15 - (367) - - - - (367)
Fair value changes on investment in
fund entities 16 - - (504) - - - (504)
Total comprehensive (loss)/income for the year - (367) (504) 15 - (1,200 (2,060)
At 31 December 2024 and 1 January 2025 29,866 203 (151) 30¥ 1491 (11,012)% 20,427
Loss for the year - - - - - (5,573) (5,573)
Other comprehensive income/(loss) for the year.
Exchange differences on translation of
foreign operations - - - kil - - 31
Fair value changes on investment in
equity securiies 15 - (152) - - - - (152)
Fair value changes on investment in
fund entities 16 - - (449) - - - (449)
Total comprehensive {loss)income for the year - (152) (449) 3 - (5,573) (6,143)
At 31 December 2025 29,866 51 (600)* 61* 1491 (16,585) 14,284
i These reserve accounts comprise the consolidated reserves of — $$9,439,000 and — S$15,582,000 in the consolidated statements

of financial position as at 31 December 2024 and 2025 respectively.

The accompanying accounting policies and explanatory notes form an integral part of the financial statements.
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CONSOLIDATED STATEMENT OF
CASH FLOWS

For the year ended 31 December 2025

Group
2025 2024
Note S$'000 S$'000
Cash flows from operating activities
Loss before tax (6,656) (1,089)
Adjustments for:
Depreciation 14 47 98
Amortisation of right-of-use assets 24 259 251
Amortisation of capitalised contract costs 25 126 113
Unrealised foreign exchange (gains)/losses (252) 10
Gain on disposal of fixed assets (8) =
Impairment losses/(reversal of impairment losses) on
financial assets 7 4,174 (8)
Fair value loss on financial derivative 178 945
Interest income 5 (133) (812
Interest expense 8 862 575
Operating cash flows before changes in
working capital (1,403) 83
Changes in working capital:
Decrease/(increase) in trade receivables 1,461 (605)
Increase in prepayments, deposits and
other receivables (13) (133)
Increase in capitalised contract costs (112) (182)
(Decrease)/increase in other payables and accruals (742) 155
Cash used in from operations (809) (682)
Income tax paid - (452)
Interest paid (552) (576)
Net cash flows used in operating activities (1,361) (1,710)

ZACD GROUP LTD.

ANNUAL REPORT 2025

91



92

CONSOLIDATED STATEMENT OF

CASH FLOWS

For the year ended 31 December 2025

Group
2025 2024
Note S$'000 S$'000
Cash flows from investing activities
Purchases of property, plant and equipment 14 (69) (18)
(Increase)/decrease in amount due from ultimate
holding company (220) 14
(Increase)/decrease in amounts due from related parties (514) 152
Loans granted to related parties (2,025) (10,436)
Repayment from bridging loans and related interest
receivables 2,160 96
Proceeds from disposal of fixed assets 44 -
Interest received 8 -
Net cash flows used in investing activities (616) (10,192
Cash flows from financing activities
(Decrease)/increase in amount due to
ultimate holding company (35) 35
Increase in amounts due to related parties 478 3,628
Loans granted from related parties 1,014 -
Repayment of obligations under finance leases (6) (3)
Repayment of bank borrowing (590) (769)
Repayment of leases liabilities (288) (285)
Restricted cash pledge for bank facility (2,380) -
Net cash flows (used in)/generated from financing
activities (1,807) 2,606
Net decrease in cash and cash equivalents (3,784) (9,296)
Cash and cash equivalents at beginning of year 5,314 14,605
Effect of foreign exchange rate changes, net 30 5
Cash and cash equivalents at end of year 22 1,560 5,314
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Cash and cash equivalents consist of fixed deposits and cash and bank balances, as follows:

Note S$'000 S$'000
Cash and bank balances 22 3,940 5,314
Total cash and bank balances 3,940 5314
Restricted cash — cash pledge for bank facility (2,380) -
Cash and cash equivalents at end of year 1,560 5,314

The accompanying accounting policies and explanatory notes form an integral part of the financial statements.
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NOTES TO THE
FINANCIAL STATEMENTS

For the year ended 31 December 2025

2.1

CORPORATE INFORMATION

The Company is a company limited by shares, which is domiciled and incorporated in the Republic of
Singapore (“Singapore”). The registered office of the Company, which is also its principal place of business,
is located at 300 Beach Road #34-05 The Concourse, Singapore 199555.

The immediate holding company of the Company is ZACD Investments Pte. Ltd., which is domiciled and
incorporated in Singapore.

The Company is an investment holding company. During the year, the Company’s subsidiaries were
principally engaged in the provision of the following services:

(i) investment management services, which includes (a) special purpose vehicle (“SPV") investment
management and (b) fund management,

(if) acquisitions and projects management;

(i) property management and tenancy management services; and
(iv) financial advisory services.

MATERIAL ACCOUNTING POLICIES

Basis of preparation

The consolidated financial statements have been prepared in accordance with IFRS Accounting Standards
("IFRS") as issued by the International Accounting Standards Board and Singapore Financial Reporting
Standards (International) (“SFRS(I)") as issued by the Singapore Accounting Standards Council (“ASC").

The financial statements have been prepared on a historical cost convention, except as disclosed in the
accounting policies and explanatory notes below. The financial statements are presented in the Company’s
functional currency, Singapore Dollar (“S$”), and all values are rounded to the nearest thousand (S$'000),
except when otherwise indicated.

The preparation of financial statements in conformity with IFRS and SFRS(l) requires management to
exercise its judgement in the process of applying the Group’s accounting policies. It also requires the use
of certain critical accounting estimates and assumptions. The areas involving a higher degree of judgement
or complexity, or areas where estimates and assumptions are significant to the financial statements are
disclosed in Note 3.
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MATERIAL ACCOUNTING POLICIES (cont'd)
Basis of preparation (cont'd)

The financial statements do not include any adjustments that may be necessary should the Group and
Company be unable to continue as a going concern.

On 29 December 2017, the ASC issued SFRS(l), Singapore’s equivalent of the IFRS which is available for
application by Singapore-incorporated companies for annual periods beginning on or after 1 January 2018.
Following the introduction and adoption of this new financial reporting framework, the Group has chosen to
comply with both IFRS and SFRS(I).

For the purpose of SFRS()), financial statements that have been prepared in accordance and complied with
IFRS are deemed to have also complied with SFRS(I). SFRS(I) comprise standards and interpretations that are
equivalent to IFRS. All references to SFRS(l) and IFRS are referred to collectively as “IFRS” in these financial
statements, unless specified otherwise.

Going concern assumption

As at 31 December 2025, the Group has exposure to a project development (“Development SPV")
investment made through ZACD LV Development Fund, including a financial guarantee given to the
secure loan facility drawn by ZACD LV Development Pte. Ltd. (“Development SPV") for its residential
redevelopment project. As at the date of these financial statements, the outstanding loan facility of S$126
million has a maturity date of 31 January 2027. The Group also has a bridging loan receivable of S$13.4 million
(Note 21), trade receivable of S$1.8 million (Note 17) and amounts due from related parties (non-trade) (Note
19) of S$364,000 due from ZACD LV Development Fund. Management is of the view that, although the project
is delayed, the Property Developer will be able to complete the Project within stipulated deadline.

The lender of the loan facility has indicated its willingness to extend the loan maturity to 30 June 2027
upon successful extension of the Additional Buyer Stamp Duty (“ABSD") deadline on 31 March 2027 for
the La Ville Project granted by the IRAS. Management is optimistic that the Development SPV is on track
to meeting future sales target set by the lender.

The main contractor of the La Ville Project has undertaken to subordinate all outstanding claims until the
loan facility is fully repaid.

Based on the Development SPV's cashflow projections of 12 months from the date of the financial
statements, and having considered the La Ville Project’s operating performance, continued support
from its main contractor to conserve cash resources, and the probability of extension of loan facility, the
Development SPV's would have sufficient cashflows to meet its obligations as and when they fall due.

Therefore, management is of the opinion that the financial statements can be prepared on a going concern
basis and that provision for loss on the loan guarantee is minimal at year end.
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NOTES TO THE
FINANCIAL STATEMENTS

For the year ended 31 December 2025

2.2

23

MATERIAL ACCOUNTING POLICIES (cont'd)

New accounting standards effective on 1 January 2025

The accounting policies adopted are consistent with those of the previous financial year. The Group has
adopted all the new and revised standards that are effective for annual financial period beginning on 1
January 2025. The Group has not early adopted any standard, interpretation or amendment that has been
issued but is not yet effective.

Standard issued but not yet effective

The Group has not adopted the following standards applicable to the Group that have been issued but not
yet effective:

Effective for
annual periods

beginning

Description on or after

Classification and Measurement of Financial Instruments 1 January 2026
— Amendments to IFRS 9 and IFRS 7

Annual Improvements to IFRS Accounting Standards — Volume 11 1 January 2026

IFRS 18 — Presentation and Disclosure in Financial Statements 1 January 2027

The Group is currently working to identify all impacts the amendments will have on the financial statements
and notes to the financial statements on IFRS 18: Presentation and Disclosure in Financial Statements.

Other than IFRS 18: Presentation and Disclosure in Financial Statements, the directors expect that the
adoption of the standards above will have no material impact on the financial statements in the year of initial
application.
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MATERIAL ACCOUNTING POLICIES (cont'd)
Basis of consolidation and business combinations

The consolidated financial statements include the financial statements of the Company and its subsidiaries
as at the end of the reporting period. The financial statements of the subsidiaries are prepared for the same
reporting period as the Company, using consistent accounting policies.

Control is achieved when the Group is exposed, or has rights, to variable returns from its involvement with
the investee and has the ability to affect those returns through its power over the investee. Specifically, the
Group controls an investee if, and only if, the Group has:

o Power over the investee (i.e., existing rights that give it the current ability to direct the relevant
activities of the investee);

J Exposure, or rights, to variable returns from its involvement with the investee; and

o The ability to use its power over the investee to affect its returns.

Generally, there is a presumption that a majority of voting rights results in control. To support this
presumption and when the Group has less than a majority of the voting or similar rights of an investee, the
Group considers all relevant facts and circumstances in assessing whether it has power over an investee,
including:

o The contractual arrangement(s) with the other vote holders of the investee
o Rights arising from other contractual arrangements
o The Group's voting rights and potential voting rights

The Group re-assesses whether or not it controls an investee if facts and circumstances indicate that there
are changes to one or more of the three elements of control. Consolidation of a subsidiary begins when the
Group obtains control over the subsidiary and ceases when the Group loses control of the subsidiary. Assets,
liabilities, income and expenses of a subsidiary acquired or disposed of during the current year are included
in the consolidated financial statements from the date the Group gains control until the date the Group
ceases to control the subsidiary.

A change in the ownership interest of a subsidiary, without a loss of control, is accounted for as an equity
transaction.

If the Group loses control over a subsidiary, it de-recognises the related assets (including goodwill), liabilities,

non-controlling interest and other components of equity, while any resultant gain or loss is recognised in
profit or loss. Any investment retained is recognised at fair value.
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NOTES TO THE
FINANCIAL STATEMENTS

For the year ended 31 December 2025

25

2.6

MATERIAL ACCOUNTING POLICIES (cont'd)
Current versus non-current classification

The Group presents assets and liabilities in the statements of financial position based on current/non-current
classification. An asset is current when it is:

o Expected to be realised or intended to be sold or consumed in the normal operating cycle;

o Held primarily for the purpose of trading;

o Expected to be realised within twelve months after the reporting period; or

o Cash or cash equivalent unless restricted from being exchanged or used to settle a liability for at least

twelve months after the reporting period.
All other assets are classified as non-current.

A liability is current when:

o It is expected to be settled in the normal operating cycle;

o It is held primarily for the purpose of trading;

o It is due to be settled within twelve months after the reporting period; or

J There is no unconditional right to defer the settlement of the liability for at least twelve months after

the reporting period.
The Group classifies all other liabilities as non-current.
Deferred tax assets and liabilities are classified as non-current assets and liabilities.
Fair value measurement
The Group measures financial instruments such as unquoted investment in equity securities and fund
entities at fair value and financial derivative at the end of each reporting period. Fair value related disclosures

for financial instruments that are measured at fair value or where fair values are disclosed, are summarised
in the following notes:

o Financial instruments (including those carried at amortised cost) (Note 36)
o Disclosures for valuation methods, significant estimates and assumptions (Note 37)
° Quantitative disclosures of fair value measurement hierarchy (Note 37)
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2.6

MATERIAL ACCOUNTING POLICIES (cont'd)
Fair value measurement (cont'd)

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date. The fair value measurement is based on
the presumption that the transaction to sell the asset or transfer the liability takes place either:

o In the principal market for the asset or liability; or
o In the absence of a principal market, in the most advantageous market for the asset or liability

The principal or the most advantageous market must be accessible by the Group.

The fair value of an asset or a liability is measured using the assumptions that market participants would use
when pricing the asset or liability, assuming that market participants act in their best economic interest.

The Group uses valuation techniques that are appropriate in the circumstances and for which sufficient data
are available to measure fair value, maximising the use of relevant observable inputs and minimising the use
of unobservable inputs.

All assets and liabilities for which fair value is measured or disclosed in the financial statements are
categorised within the fair value hierarchy, described as follows, based on the lowest level input that is
significant to the fair value measurement as a whole:

o Level 1 - Quoted (unadjusted) market prices in active markets for identical assets or liabilities

o Level 2 — Valuation techniques for which the lowest level input that is significant to the fair value
measurement is directly or indirectly observable

o Level 3 — Valuation techniques for which the lowest level input that is significant to the fair value

measurement is unobservable

For assets and liabilities that are recognised in the financial statements at fair value on a recurring basis,
the Group determines whether transfers have occurred between levels in the hierarchy by re-assessing
categorisation (based on the lowest level input that is significant to the fair value measurement as a whole)
at the end of each reporting period.

The Group’s management determines the policies and procedures for recurring fair value measurement,
such as for unquoted investment in equity securities and fund entities and financial derivative.
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33.

RELATED PARTY TRANSACTIONS

Name of related companies

Relationship with the Company or the Group

Investment SPVs:

ZACD (CCK) Pte. Ltd. (“CCK")

ZACD (Jurong) Pte. Ltd. (“Jurong”)

ZACD (Neew) Pte. Ltd. ("Neew")

ZACD (Neew?2) Pte. Ltd. ("Neew2")

ZACD (Punggol Central) Pte. Ltd.
(“Punggol Central”)

ZACD (Tuas Bay) Pte. Ltd.
("Tuas Bay")

ZACD (Woodlands12) Pte. Ltd.
(“Woodlands12”)

ZACD (Woodlands2) Pte. Ltd.
(“Woodlands2”)

CCK is a 22.0%-owned associate of the ultimate holding company
and was struck off on 26 December 2025.

Jurong is a 30.0% owned associate of the ultimate holding company
and was struck off on 3 January 2026.

Neew is a wholly-owned subsidiary of the ultimate holding company.

Neew?2 is a wholly-owned subsidiary of the ultimate holding
company.

Punggol Central is 17.3% owned by the Group and was struck off on
25 October 2025.

Tuas Bay is a wholly-owned subsidiary of the ultimate holding
company.

Woodlands12 is 19.6% owned associate of the ultimate holding
company.

Woodlands2 is a 31.8%-owned associate of the ultimate holding
company and was struck off on 25 October 2025.
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33. RELATED PARTY TRANSACTIONS (cont'd)

Name of related companies

Relationship with the Company or the Group

Private funds managed by the
Group:

ZACD (BBW¢) Ltd. ("BBW6")

ZACD (Shunfu) Ltd. (“Shunfu”)

ZACD (Shunfu2) Ltd. (“Shunfu2”)

ZACD (Development2) Ltd.
(“Development2”)

ZACD (Development4) Ltd.
("Development4”)

ZACD (Mandai) Ltd. (“Mandai”)

ZACD (MSPIF) Pte. Ltd. (“MSPIF")

ZACD (Tribe) Pte. Ltd. (“Tribe")

ZACD (BBEC) Pte. Ltd.
(f.k.a Bridge Trust Pte. Ltd.)("BBEC")

ZACD Laserblue Pte. Ltd.
(“Laserblue”)

ZACD GROUP LTD. ANNUAL REPORT 2025

BBW&6 is managed by the Group and the Controlling Shareholders are
key management personnel of BBW6é and application for strike-off
was submitted to ACRA on 26 January 2026.

Shunfu is managed by the Group and one of the Controlling
Shareholders is a key management personnel of Shunfu.

Shunfu2 is managed by the Group and one of the Controlling
Shareholders is a key management personnel of Shunfu2.

Development2 is managed by the Group and two of the key
management personnel of the Group are key management personnel
of Development?2.

Development4 is managed by the Group and two of the key
management personnel of the Group are key management personnel
of Development4.

Mandai is managed by the Group and two of the key management
personnel of the Group are key management personnel of Mandai.

MSPIF is managed by the Group and two of the key management
personnel of the Group are key management personnel of MSPIF.

Tribe is managed by the Group and two of the key management
personnel of the Group are key management personnel of Tribe.

BBEC is managed by the Group and two of the key management
personnel of the Group are key management personnel of ZACD
BBEC.

Laserblue is managed by the Group and two of the key management
personnel of the Group are key management personnel of Laserblue.



33.

RELATED PARTY TRANSACTIONS (cont'd)

Name of related companies

Relationship with the Company or the Group

ZACD Capital Partners VCC
("ZACD VCC")

ZACD Mount Emily Residential
Development Fund
(“ZACD Mount Emily”)

ZACD Media Circle Fund (f.k.a ZACD
Tampines Industrial Fund (“ZACD
Media Circle Fund”)

ZACD LV Development Fund
(“ZACD LV Fund”)

ZF5

ZACD Industrial Opportunities Fund
(“ZACD Industrial”)

ZACD LV Holdings Pte. Ltd.
(“LV Holdings")

ZACD Property Pte. Ltd.
(“ZACD Property”)

Development SPVs:

Landmark JV Pte. Ltd.
(“Landmark JV”")

ZACD VCC is an umbrella Singapore variable capital company, is
managed by the Group and two of the key management personnel
of the Group are key management personnel of ZACD VCC.

ZACD Mount Emily is a registered sub-fund of ZACD VCC, is managed
by the Group and two of the key management personnel of the
Group are key management personnel of ZACD VCC.

ZACD Media Circle Fund is a registered sub-fund of ZACD VCC, is
managed by the Group and two of the key management personnel
of the Group are key management personnel of ZACD VCC.

ZACD LV Fund is a registered sub-fund of ZACD VCC, is managed by
the Group and two of the key management personnel of the Group
are key management personnel of ZACD VCC.

ZF5 is a registered sub-fund of ZACD VCC, is managed by the Group
and two of the key management personnel of the Group are key
management personnel of ZACD VCC.

ZACD Industrial is a registered sub-fund of ZACD VCC, is managed by
the Group and two of the key management personnel of the Group
are key management personnel of ZACD VCC.

LV Holdings is a wholly-owned subsidiary of ZACD LV Fund.
ZACD Property is wholly-owned by ZACD Mount Emily and two of

the key management personnel of the Group are key management
personnel of ZACD Property.

Landmark JV is 39.2% owned by Development2 and two of the
key management personnel of the Group are key management
personnel of Landmark JV.
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33. RELATED PARTY TRANSACTIONS (cont'd)

Name of related companies Relationship with the Company or the Group

Mandai 7 JV Pte. Ltd. Mandai 7 JV is 60.0% owned by Mandai.
(“Mandai 7 JV")

Zelitist Pte. Ltd. (“Zelitist") Zelitist is a 56.0% owned by Development2.
ZACD LV Development Pte. Ltd. LV Dev is 75.0% owned by LV Holdings.
("LV Dev")

Common control of the Controlling
Shareholders:

Magnificent Vine Group Holdings Pte.  Magnificent Vine Group is controlled by the Controlling Shareholders
Ltd. (“Magnificent Vine Group”)  who are also the directors of the Company.

Creo Adworld Pte. Ltd. Creo Adworld is a wholly-owned subsidiary of Magnificent Vine
(“Creo Adworld") Group.

Tampines 7 JV Pte. Ltd. (“Tampines”) Tampines is a wholly-owned subsidiary of Magnificent Vine Group.

ZACD CRF (Woodlands) Pte. Ltd. CRF is a wholly-owned subsidiary of Magnificent Vine Group.
("CRF")
Providence Capital Pte. Ltd. Providence is a wholly-owned subsidiary of Magnificent Vine Group.

(“Providence”)

SLP International Property Consultants SLP International is controlled by the Controlling Shareholders
Pte. Ltd. ("SLP International”) and one of the Controlling Shareholders is also the director of the
Company.

SLP International Investment Pte. Ltd.  SLP Investment is wholly-owned subsidiary of SLP International

(“SLP Investment”) and one of the Controlling Shareholders is also the director of the
company.
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33.

RELATED PARTY TRANSACTIONS (cont'd)

(@)

In addition to the transactions and balances detailed elsewhere in this report, the Group had the
following material transactions with related parties during the years ended 31 December 2024 and

2025:
Group
2025 2024
Note $$°'000 S$'000
Investment management — dividend income: (i)
ZACD (Woodlands) Pte. Ltd. - 9
ZACD (AMK) Pte. Ltd. - 7
ZACD (Canberra) Pte. Ltd. - 1
ZACD (Woodlands12) Pte. Ltd. 187 456
ZACD (Woodlands3) Pte. Ltd. - 13
ZACD (Anchorvale) Pte. Ltd. - 1
ZACD (Punggol Central) Pte. Ltd. 47 -
ZACD (Woodlands2) Pte. Ltd. 12 -
ZACD (CCK) Pte. Ltd. 14 -
ZACD (Jurong) Pte Ltd 77 32
337 519
Investment management — fund
management fees: (i)
ZACD (BBW6) Ltd. 133 32
ZACD Income Trust - 54
ZACD (Shunfu) Ltd. 47 572
ZACD (Shunfu2) Ltd. 67 877
ZACD (Development2) Ltd. (194) 123
ZACD LV Development Fund 95 89
ZACD (BBEC) Pte Ltd 242 42
ZACD (Mandai) Ltd. 257 1,072
ZACD Mount Emily Residential Development
Fund - 47
ZACD Media Circle Fund 276 243
ZACD Laserblue Pte. Ltd. 591 288
1,514 3,439
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33. RELATED PARTY TRANSACTIONS (cont'd)

() (cont’d)

Group
2025 2024
Note S$'000 S$'000
Acquisitions and projects management fees: (iii)
Mandai 7 JV Pte. Ltd. - 183
Staff cost expenses: (iv)
ZACD International Pte. Ltd. (@) 89 -
ZACD Australia Pty. Ltd. (a) 38 -
127 -
Office and transport expenses: (V)
ZACD Investments Pte. Ltd. (1) 60 60

Notes:

0]

(iif)

The dividend income was derived from the establishment shares of the Investment SPVs when the Group’'s
right to receive payment is established. In the opinion of the directors, the Group charged an investor a higher
percentage of the establishment shares compared with other investors as the Group granted the investor
a priority right to participate in real estate projects. Further details were set out in Note 15 to the financial
Statements.

The fund management income included fund establishment fee, fund management fees and performance fees
and was related to the fund management services rendered by the Group. The fees were determined at terms
stipulated in the respective service contracts.

Acquisitions and projects management fee income was related to acquisitions and projects management
rendered by the Group to these related parties who are real estate developers. The fees were determined at
terms stipulated in the respective service contracts.

The staff cost expense was related to salaries remunerated to immediate family member of directors and was
charged at terms mutually agreed between the relevant parties.

The office and transport expense was related to administrative services performed and general use of driver and
company car provided by the ultimate holding company and was charged at terms mutually agreed between the
relevant parties.
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33.

RELATED PARTY TRANSACTIONS (cont'd)

(@)

(cont’d)

Notes: (cont'd)

The above transactions were conducted on terms and conditions mutually agreed between the relevant parties. The
directors of the Company are of the opinion that those related party transactions were conducted in the ordinary course
of business of the Group.

(a) The related party transactions fall under the definition of continuing connected transactions and has complied
with disclosure requirements in accordance with Chapter 20 of the GEM Listing Rules.

(b) Compensation of key management personnel of the Group, including directors’ remuneration as disclosed in
Note 9 to the financial statements, is as follows:

Group
2025 2024
S$'000 S$'000
Short term employee benefits 1,346 1,384
Post-employment benefits 72 62
Total compensation paid to key management personnel 1,418 1,446
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34. COMMITMENTS
Finance lease commitments - Group as lessee

The Group has entered into a finance lease for a motor vehicle and copiers (Note 14). Future minimum lease
payments under the finance lease together with the present value of the net minimum lease payments are

as follows:
Group
2025 2024
Minimum Present Minimum Present
lease value of lease value of
payments payments payments payments
S$'000 S$'000 S$'000 S$'000
Within 1 year 16 11 - -
After 1 year but not more than 5 years 92 79
Total minimum lease payments 108 90 - -
Less: Amounts representing finance
charges (18) - - _
Present value of minimum lease
payments 90 90 - -

Reference is made to the announcement dated 28 December 2022 where the Company had granted a put
option to an investor, Top Global Limited (“TGL") subscribing in ZACD LV Development Fund. On the same
day, the Company and TGL entered into an arrangement pursuant to which the Company will pay TGL
a coupon payment at the rate of 8% per annum on the amount of TGL's capital contribution to ZACD LV
Development Fund less fee rebates given to TGL, payable quarterly in arrears commencing from 4 January
2023 (the "TGL Drawdown Date”) and shall continue until the fourth anniversary of the TGL Drawdown
Date. The total coupon payments aggregate to $$2,400,000.

At the end of each of the reporting year, the Group had no other significant commitments.
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35.

FINANCIAL GUARANTEES

On 27 June 2022, the Company entered into a deed to provide a guarantee in the aggregate of the principal
amount of $$129,086,250 and any interest, commission, fees and expenses accrued thereon, to secure loan
facilities in relation to a residential redevelopment project located at 6C and 6D Tanjong Rhu Road, Singapore
(the “La Ville Development”). This amount represents 75.0% of the total liabilities of the underlying
Development SPV under a facility agreement in the underlying Development SPV. In terms of the above,
the Company, acting as the sponsor of ZACD LV Development Fund (the “LV Development Fund”), a sub-
fund registered under ZACD Capital Partners VCC, by way of indirectly holding the nominal share capital of
the corporate entity of LV Development Fund, is required by the security agents to provide the guarantee for
the loan facilities which will be applied towards the payments of the purchase price, development charge,
construction cost and related development costs of the La Ville Development. LV Development Fund is
managed by ZACD Capital Pte. Ltd. which acts as its fund manager.

On 15 June 2022, the Company entered into a deed to provide a guarantee in the aggregate of the principal
amount of $$29,980,000 and any interest, commission, fees and expenses accrued thereon, to secure loan
facilities in relation to a residential real estate project located at Bukit Batok West Avenue 8, Singapore (the
“BBEC Development”). This amount represents 10.0% of the total liabilities of the underlying Development
SPV under a facility agreement in proportion of the shareholding of ZACD (BBEC) Pte. Ltd. (the “"BBEC Fund”)
in the underlying Development SPV. In terms of the above, the Company, acting as the sponsor of the BBEC
Fund by way of indirectly holding the nominal share capital of the corporate entity of the BBEC Fund, are
required by the security agent to provide the guarantee for the loan facilities which will be applied towards
the payments of the purchase price, development premium, construction cost and related development
costs of the BBEC Development. BBEC Fund is managed by ZACD Capital Pte. Ltd. which acts as its fund
manager.

On 22 June 2021, the Company entered into a deed to provide a guarantee in the aggregate of the principal
amount of $$19,253,107 and any interest, commission, fees and expenses accrued thereon, to secure loan
facilities in relation to a residential redevelopment project located at 2, 4 and 6 Mount Emily Road Singapore
(the “Mount Emily Properties”). This amount represents the total liabilities of the underlying Development
SPV under the facilities agreements in the underlying Development SPV. In terms of the above, the Company,
acting as the sponsor of ZACD Mount Emily Residential Development Fund (the “Mount Emily Fund”), a
sub-fund registered under ZACD Capital Partners VCC, by way of indirectly holding the nominal share capital
of the corporate entity of Mount Emily Fund, is required by the security agents to provide the guarantee for
the loan facilities which will be applied towards the payments of the purchase price, construction cost and
related development costs of the Mount Emily Properties. Mount Emily Fund is managed by ZACD Capital
Pte. Ltd. which acts as its fund manager. This guarantee was released and discharged on 6 October 2025,
following the refinancing arrangement undertaken by the Development SPV. On 29 July 2025, the Company
entered into a new deed to provide a corporate guarantee for all monies owing under the loan facilities
amounting to S$18,870,000.
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35.

36.

FINANCIAL GUARANTEES (cont'd)

On 20 March 2020, the Company entered into a deed to provide a guarantee in the aggregate of the principal
amount of $$28,985,400 and any interest, commission, fees and expenses accrued thereon, to secure loan
facilities in relation to an industrial development project located at 7 Mandai Estate, Singapore (the “Mandai
Development”). This amount represents 60.0% of the total liabilities of the underlying Development SPV
under a facility agreement in the underlying Development SPV. In terms of the above, the Company, acting as
the sponsor of the ZACD (Mandai) Ltd. (the “Mandai Fund”), by way of indirectly holding the nominal share
capital of the corporate entity of the Mandai Fund, is required by the security agent to provide the guarantee
for the loan facilities which will be applied towards the payments of the purchase price, development
premium, construction cost and related development costs of the Mandai Development. Mandai Fund is
managed by ZACD Capital Pte. Ltd. which acts as its fund manager. Upon the security agent’s satisfaction of
the repayment of the existing outstanding loan facilities by the final maturity date of 17 October 2024 under
the Previous Facility Agreement, the existing guarantee was released and discharged.

On 7 August 2019, the Company entered into a deed to provide a guarantee in the aggregate of the principal
amount of S$150,744,796 and any interest, commission, fees and expenses accrued thereon, to secure
loan facilities in relation to a residential redevelopment project located at 173 Chin Swee Road, Singapore
(the “Landmark Development”). This amount represents 39.2% of the total liabilities of the underlying
Development SPV under a facility agreement in the underlying Development SPV. In terms of the above,
the Company, acting as the sponsor of the ZACD (Development2) Ltd. (the “Landmark Fund”), by way of
indirectly holding the nominal share capital of the corporate entity of the Landmark Fund, is required by the
security agent to provide the guarantee for the loan facilities which will be applied towards the payments of
the purchase price, differential premium, construction cost and related development costs of the Landmark
Development. Landmark Fund is managed by ZACD Capital Pte. Ltd. which acts as its fund manager.

CONTINGENT LIABILITIES

Reference is made to the inside information and business update announcement dated 23 August 2021 in
relation to ZACD Australia Hospitality Fund (the “Fund”) and ZACD (Development4) Ltd., an indirect wholly-
owned special purpose fund vehicle of the Company for the Fund, and the relevant previous announcements
as referred to therein (collectively, the “Announcements”). Pursuant to the Deed of Settlement, ZACD
Australia Hospitality Fund received a substantial portion of the settlement proceeds according to the
settlement schedule from the Defendants in September 2021. While the dispute between the Company,
ZACD (Developments) Ltd. and the Defendants has been settled amicably, the Company is currently working
with our lawyers in other recovery actions against iProsperity Group and its administrators to recover the
remaining shortfall of the exposure by the Fund pursuant to the incident.
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36.

CONTINGENT LIABILITIES (cont'd)

Subsequent to the Transaction with respect to the Australia Hotel Portfolio in early 2020, the Group was in
the midst of setting up a separate investment fund to invest US$10 million (“ZACD US Fund”) in a US hotel
acquisition led by iProsperity Group. The deposit of US$10 million for this acquisition was funded by ZACD US
Fund as a bridging loan to iProsperity Group to fulfil its payment obligation of the deposit for the acquisition
and shall be refunded by iProsperity Group if the acquisition fails to complete (the “US Hotel Transaction”).
This US$10 million deposit payment was in turn funded by an anchor investor through a bridging loan to
ZACD US Fund as part of his early commitment to the fund and upon setup of the ZACD US Fund, US$5
million will be converted into equity in the ZACD US Fund and US$5 million will be repaid by ZACD US Fund to
the anchor investor. The Company is currently working with our lawyers to pursue various recovery options
against iProsperity Group and its administrators to recover this deposit.

Further external counsels are of the opinion, having studied the circumstances and documents surrounding
the incidents of the ZACD Australia Hospitality Fund and the ZACD US Fund, that there exists no evidence of
any negligence, fraud or dishonesty whatsoever on the part of the Group or any officer of the Company and
its involved subsidiaries. Therefore, no provision for this contingent liability has been made in the Group's
financial statements as at 31 December 2025. As at 31 December 2025, cumulative legal fees incurred in
relation to legal actions taken against the Defendants and iProsperity Group amounted to $$2,672,000 (31
December 2024: S$1,728,000) where S$1,985,000 (31 December 2024: S$1,504,000) had been borne by ZACD
Australia Hospitality Fund, S$687,000 (31 December 2024: S$224,000) had been borne by Remarkable Reach
International Limited.

Other than as disclosed above, the Group did not have any contingent liabilities at the end of each of the
reporting year.
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37.

FINANCIAL INSTRUMENTS BY CATEGORY

The carrying amounts of each of the categories of financial instruments as at 31 December 2024 and 2025

are as follows:
31 December 2025

Group - financial assets

Fair value Financial
through other assets at
comprehensive amortised
income cost Total
S$'000 S$'000 S$'000
Investment in equity securities 51 - 51
Investment in fund entities 879 - 879
Trade receivables - 3,287 3,287
Amount due from ultimate holding company - 220 220
Financial assets included in prepayments,
deposits and other receivables - 610 610
Amounts due from related parties - 1,752 1,752
Loans and related receivables - 15,269 15,269
Cash and cash equivalents - 3,940 3,940
930 25,078 26,008
Group - financial liabilities
Financial
Fair value liabilities at
through profit amortised
or loss cost Total
S$'000 S$'000 S$'000
Financial derivative 2,752 - 2,752
Financial liabilities included in other payables
and accruals - 1,848 1,848
Lease liabilities - 463 463
Loans and related payables - 4,477 4,477
Amounts due to related parties - 2,777 2,777
2,752 9,565 12,317
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37.

FINANCIAL INSTRUMENTS BY CATEGORY (cont'd)

31 December 2025 (cont'd)

Company - financial assets

Fair value Financial
through other assets at
comprehensive amortised
income cost Total
S$'000 S$'000 S$'000
Investment in fund entities 853 - 853
Trade receivables - 50 50
Financial assets included in prepayments,
deposits and other receivables - 301 301
Amounts due from related parties - 381 381
Amounts due from subsidiaries - 2,479 2,479
Loans and related receivables - 11,053 11,053
Cash and cash equivalents - 674 674
853 14,938 15,791
Company - financial liabilities
Financial
Fair value liabilities at
through profit amortised
or loss cost Total
S$'000 S$'000 S$'000
Financial derivative 2,752 - 2,752
Financial liabilities included in other payables
and accruals - 268 268
Lease liabilities - 433 433
Loans and related payables - 1,564 1,564
Amounts due to related parties - 533 533
Amounts due to subsidiaries - 4,242 4,242
Amount due to ultimate holding company - 16 16
2,752 7,056 9,808
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37. FINANCIAL INSTRUMENTS BY CATEGORY (cont'd)
31 December 2024

Group - financial assets

Fair value Financial
through other assets at
comprehensive amortised
income cost Total
S$'000 S$'000 S$'000
Investment in equity securities 203 - 203
Investment in fund entities 1,328 - 1,328
Trade receivables - 4,748 4,748
Financial assets included in prepayments,
deposits and other receivables - 487 487
Amounts due from related parties - 469 469
Loans and related receivables - 19,422 19,422
Cash and cash equivalents - 5,314 5,314
1,531 30,440 31,971
Group - financial liabilities
Financial
Fair value liabilities at
through profit amortised
or loss cost Total
S$'000 S$°000 S$'000
Financial derivative 2,574 - 2,574
Financial liabilities included in other payables
and accruals - 2,431 2,431
Lease liabilities - 272 272
Amount due to ultimate holding company - 35 35
Amounts due to related parties - 5,720 5,720
Bank borrowing - 590 590
2,574 9,048 11,622
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37.

FINANCIAL INSTRUMENTS BY CATEGORY (cont'd)
31 December 2024 (cont'd)

Ccompany - financial assets

Fair value Financial
through other assets at
comprehensive amortised
income cost Total
S$'000 S$'000 S$'000
Investment in fund entities 1,269 - 1,269
Trade receivables - 38 38
Financial assets included in prepayments,
deposits and other receivables - 324 324
Amounts due from related parties - 306 306
Amounts due from subsidiaries - 1,976 1,976
Loans and related receivables - 13,479 13,479
Cash and cash equivalents - 895 895
1,269 17,018 18,287
Company - financial liabilities
Financial
Fair value liabilities at
through profit amortised
or loss cost Total
S$'000 S$°000 S$'000
Financial derivative 2,574 - 2,574
Financial liabilities included in other payables
and accruals - 509 509
Lease liabilities - 197 197
Amounts due to related parties - 9 9
Amounts due to subsidiaries - 4,356 4,356
Amount due to ultimate holding company - 63 63
Bank borrowing - 590 590
2,574 5,724 8,298
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38.

FAIR VALUE AND FAIR VALUE HIERARCHY OF FINANCIAL INSTRUMENTS

Fair value of financial instruments by classes that are not carried at fair value and whose
carrying amounts are reasonable approximation of fair value

Management has assessed that the fair values of trade receivables, balances with the ultimate holding
company, related parties and subsidiaries, cash and cash equivalents, the current portion of financial
assets included in prepayments, deposits and other receivables, the current portion of financial liabilities
included in other payables and accruals, and balances with related parties and subsidiaries, included in the
Company's statement of financial position, approximate to their carrying amounts largely due to the short
term maturities of these instruments. Non-current portion of financial liabilities included in other payables
and accruals reasonably approximate their fair values as the directors do not anticipate the carrying amounts
recorded at the balance sheet date to be significantly different from the values that would eventually be
settled.

Loans and related receivables and bank borrowing approximate fair values as the interest rate approximate
market interest rate.

The fair values of the non-current portion of financial assets included in prepayments, deposits and other
receivables have been calculated by discounting the expected future cash flows using rates currently
available for instruments with similar terms, credit risk and remaining maturities. In the opinion of the
directors, the fair values approximate their carrying amounts because the effect of discounting is not
material.

Fair value of financial instruments that are carried at fair value

The fair values of the financial assets and liabilities are included at the amount at which the instrument could
be exchanged in a current transaction between willing parties, other than in a forced or liquidation sale. The
following methods and assumptions were used to estimate the fair values:

The fair value of the unlisted investment in equity securities and fund entities have been estimated using
a DCF valuation model and is valued under Level 3 of the fair value hierarchy. The valuation requires
management to make certain assumptions about the model inputs, including the input base uncertainty as
further explained in the sensitivity analysis below. The probabilities of the various estimates within the range
can be reasonably assessed and are used in management’s estimate of fair value for these unguoted equity
investments.

The fair value of the financial derivative has been estimated using a Black Scholes Model valuation technique
and is valued under Level 3 of the fair value hierarchy. The valuation requires management to make certain
estimates on the model inputs, including the volatility on the selling price of the project as further explained
in the sensitivity analysis below. The probabilities of the various estimates within the range can be reasonably
assessed and are used in management’s estimate of fair value for this financial derivative.
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38.

FAIR VALUE AND FAIR VALUE HIERARCHY OF FINANCIAL INSTRUMENTS (cont'd)

Fair value of financial instruments that are carried at fair value (cont'd)

Below is a summary of significant unobservable inputs to the valuation of unlisted investment in equity
securities and fund entities, and financial derivative together with a quantitative sensitivity analysis as at 31

December 2024 and 2025:

31 December 2025 Valuation technique

Significant
unobservable input  Sensitivity of fair value to the input

Unlisted investment in equity Discounted cash flow

securities method

Unlisted investment in fund Discounted cash flow
entities method

Financial derivative Black Scholes model

Input base uncertainty  Decrease in uncertainty discount by 10
for projected cash percentage points would not result in
flows (Note A): 78% changes in fair value.

Increase in uncertainty discount by 18
percentage points would not result in
changes in fair value.

Input base uncertainty  Decrease in uncertainty discount by 6
for projected cash percentage points would not result in
flows (Note A): 54% changes in fair value.

Increase in uncertainty discount by 11
percentage points would not result in
changes in fair value.

Volatility on the selling ~ Decrease in selling price volatility by 10
price of the project percentage points would result in decrease
(Note B): 18.55% in fair value by $$395,000.

Increase in selling price volatility by 10

percentage points would result in increase in
fair value by $$259,000.
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38. FAIR VALUE AND FAIR VALUE HIERARCHY OF FINANCIAL INSTRUMENTS (cont'd)

Fair value of financial instruments that are carried at fair value (cont'd)

Significant
31 December 2024 Valuation technique ~ unobservable input  Sensitivity of fair value to the input

Unlisted investment in equity Discounted cash flow Input base uncertainty  Decrease in uncertainty discount by 10
securities method for projected cash percentage points would not result in
flows (Note A): 78% changes in fair value.

Increase in uncertainty discount by 18
percentage points would not result in
changes in fair value.

Unlisted investment in fund Discounted cash flow Input base uncertainty  Decrease in uncertainty discount by 6
entities method for projected cash percentage points would result in increase in
flows (Note A): 54% fair value by S$1,000.

Increase in uncertainty discount by 10
percentage points would result in decrease

in fair value by $$30,000.
Financial derivative Black Scholes model Volatility on the selling  Decrease in selling price volatility by 10
price of the project percentage points would result in decrease
(Note B): 15.22% in fair value by $$624,000.

Increase in selling price volatility by 10
percentage points would result in increase in
fair value by S$345,000.
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38.

FAIR VALUE AND FAIR VALUE HIERARCHY OF FINANCIAL INSTRUMENTS (cont'd)

Fair value of financial instruments that are carried at fair value (cont'd)

Note A

Input base uncertainty for projected cash flows refers to the uncertainty discount that has been applied with respect to cash flow
forecasts estimated by management on the payout of dividend from the Development SPV or funds that the Investment SPVs
invest in, which is directly related to the sale progress of individual underlying real estate development project as of each reporting
date. There were key milestones in the underlying real estate development project which are significant in the determination of
the uncertainty discount in the DCF model, including (i) sales units are not largely sold; (i) sales units are largely sold but has not
obtained temporary occupation permit (“TOP”); and (iii) sales units are largely sold and obtained TOP.

The cash flows vary significantly at different stages given the dynamic market conditions and uncertainty over sales progress. The
more advanced the sales progress of individual underlying real estate development project, the lower the uncertainty discount
applied is in the DCF model, and vice versa. The sensitivity of fair value to the uncertainty discount rate used is reflective of the
high degree of variability of cash flows in underlying real estate development projects used in the valuation of the investment in
equity securities and fund entities.

Note B

Volatility on the selling price of the project is computed based on comparable new properties’ price per square foot in the same
district.

Fair value hierarchy

The following tables illustrate the fair value measurement hierarchy of the Group’s and Company'’s financial
instruments:

Assets measured at fair value:
Group
Fair value measurement using

Quoted prices Significant Significant
in active observable unobservable

markets inputs inputs
(Level 1) (Level 2) (Level 3) Total
$$°'000 S$'000 S$$°'000 S$'000
31 December 2025
Investment in equity securities - - 51 51
Investment in fund entities - - 879 879
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38. FAIR VALUE AND FAIR VALUE HIERARCHY OF FINANCIAL INSTRUMENTS (cont'd)
Fair value hierarchy (cont'd)
Assets measured at fair value: (cont'd)
Company
Fair value measurement using

Quoted prices Significant Significant
in active observable unobservable

markets inputs inputs
(Level 1) (Level 2) (Level 3) Total
S$'000 S$'000 S$'000 S$'000
31 December 2025
Investment in fund entities - - 853 853

Group

Fair value measurement using

Quoted prices Significant Significant

in active observable  unobservable

markets inputs inputs
(Level 1) (Level 2) (Level 3) Total
S$'000 S$'000 S$'000 S$°000

31 December 2024

Investment in equity securities - - 203 203
Investment in fund entities - - 1,328 1,328
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38.

FAIR VALUE AND FAIR VALUE HIERARCHY OF FINANCIAL INSTRUMENTS (cont'd)
Fair value hierarchy (cont'd)

Assets measured at fair value: (cont'd)

Company

Fair value measurement using

Quoted prices Significant Significant
in active observable  unobservable
markets inputs inputs
(Level 1) (Level 2) (Level 3) Total
S$'000 S$'000 S$'000 S$'000
31 December 2024
Investment in fund entities - - 1,269 1,269

The movements in fair value measurements within Level 3 during the years ended 31 December 2024 and
2025 are as follows:

Group Company
2025 2024 2025 2024
S$°'000 S$'000 S$°'000 S$'000
Investment in equity securities
— unlisted:
At beginning of reporting year 203 570 - -
Total losses recognised in other
comprehensive income (152) (367) - -
51 203 - -
Investment in fund entities
— unlisted:
At beginning of reporting year 1,328 1,832 1,269 1,780
Total loss recognised in other
comprehensive income (449) (504) (416) (511)
879 1,328 853 1,269
At end of reporting year 930 1,531 853 1,269
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38. FAIR VALUE AND FAIR VALUE HIERARCHY OF FINANCIAL INSTRUMENTS (cont'd)
Fair value hierarchy (cont'd)
Liabilities measured at fair value:
Group and Company
Fair value measurement using

Quoted prices Significant Significant
in active observable unobservable

markets inputs inputs
(Level 1) (Level 2) (Level 3) Total
S$'000 S$'000 S$'000 S$'000
31 December 2025
Financial derivative - - 2,752 2,752

Group and Company

Fair value measurement using

Quoted prices Significant Significant
in active observable  unobservable
markets inputs inputs
(Level 1) (Level 2) (Level 3) Total
S$'000 S$'000 S$'000 S$°000
31 December 2024
Financial derivative - - 2,574 2,574

During the reporting years, there were no transfers of fair value measurements between Level 1 and Level 2
and no transfers into or out of Level 3 for both financial assets and financial liabilities.

ZACD GROUP LTD. ANNUAL REPORT 2025



39.

FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES

The Group's principal financial instruments comprise cash and cash equivalents. The main purpose of these
financial instruments is to finance the Group’s operations. The Group has various other financial assets and
liabilities such as investment in equity securities, investment in fund entities, trade receivables, financial
assets included in prepayments, deposits and other receivables, balances with the ultimate holding company
and related parties, and financial liabilities included in other payables and accruals, which mainly arise
directly from its operations.

The main risks arising from the Group’s financial instruments are credit risk, liquidity risk and foreign
currency risk. The board of directors reviews and agrees policies for managing each of these risks and they
are summarised below.

Credit risk

Receivable balances are monitored on an ongoing basis and the Group’s exposure to bad debts is not
significant.

The credit risk of the Group's financial assets, which comprise trade receivables, deposits and other
receivables, amounts due from the ultimate holding company and related parties, a financial asset at fair
value through profit or loss, and cash and cash equivalents, arises from default of the counterparty, with a
maximum exposure equal to the carrying amounts of these instruments.

At the end of each reporting year, the Group had certain concentrations of credit risk with respect to trade
receivables as follows:

2025 2024
Due from the largest debtor 32% 25%
Due from the five largest debtors 78% 71%

Further quantitative data in respect of the Group's exposure to credit risk arising from trade receivables are
disclosed in Note 17 to the financial statements.
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39.

FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES (cont'd)
Credit risk (cont’d)
Trade receivables

The Group provides for lifetime expected credit losses for all trade receivables based on simplified approach.
The provision rates are determined based on the Group's historical credit loss experience, adjusted for
forward-looking factors specific to the debtors and the economic environment. The ECL allowance in respect
of these balances are disclosed in Note 17.

Amounts due from subsidiaries at amortised cost

The Company computes ECL for non-trade amounts due from subsidiaries using the probability of default
approach. In determining this ECL, the Company considers event such as significant adverse changes in
financial conditions and changes in the operating results of the subsidiaries and determined that significant
increase in credit risk occurs when there are changes in the risk that the specific subsidiary will default on
the payment. The ECL allowance in respect of these balances are disclosed in Note 18.

Loans and related receivables

The Group manages its credit risk of its loans and related receivables based the profitability of the underlying
investments on an ongoing basis. Based on the current market condition, the Group have assessed that
there is a significant increase in credit risk since the initial recognition and have applied a lifetime expected
loss provision for the impairment of these loans and related receivables The ECL allowance in respect of
these balances are disclosed in Note 21

Exposure to credit risk

At the end of the reporting period, the Group’s and the Company’s maximum exposure to credit risk is
represented by the carrying amount of each class of financial assets recognised in the balance sheets.
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39.

FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES (cont'd)
Liquidity risk

In order to manage liquidity risk, the Group monitors and maintains a level of cash and cash equivalents
deemed adequate by management to finance the Group’s operations and mitigate the effects of fluctuations
in cash flows. The Group regularly reviews its major funding positions to ensure that it has adequate financial
resources in meeting its financial obligations.

The maturity profile of the Group’s and the Company’s financial liabilities as at the end of each reporting
year, based on contractual undiscounted payments, was as follows:

Group
On demand/
no fixed
terms of Less than One to
repayment 1 year five years Total
S$'000 S$'000 S$'000 S$'000
31 December 2025
Financial derivative - - 2,752 2,752
Financial liabilities included in
other payables and accruals - 1,848 - 1,848
Lease liabilities - 286 198 484
Loans and related payables 4,477 - - 4,477
Amounts due to related parties 2,777 - - 2,777
7,254 2,134 2,950 12,338
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39. FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES (cont'd)

Liquidity risk (cont'd)

Company
On demand/
no fixed
terms of Less than One to
repayment 1 year five years Total
$$'000 S$'000 S$'000 S$'000
31 December 2025
Financial derivative - - 2,752 2,752
Financial liabilities included in
other payables and accruals - 268 - 268
Lease liabilities - 256 198 454
Loans and related payables 1,564 - - 1,564
Amounts due to subsidiaries 4,242 - - 4,242
Amount due to ultimate
holding company 16 - - 16
Amounts due to related parties 533 - - 533
6,355 524 2,950 9,829
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39.

FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES (cont'd)

Liquidity risk (cont'd)

Group
On demand/
no fixed
terms of Less than One to
repayment 1 year five years Total
S$'000 S$'000 S$'000 S$'000
31 December 2024
Financial derivative - - 2,574 2,574
Financial liabilities included in
other payables and accruals - 2,431 - 2,431
Lease liabilities - 269 12 281
Amounts due to related parties 5,720 - - 5,720
Amount due to ultimate
holding company 35 - - 35
Bank borrowing - 598 - 598
5,755 3,298 2,586 11,639
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39. FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES (cont'd)

Liquidity risk (cont'd)

Company
On demand/
no fixed
terms of Less than Oneto
repayment 1 year five years Total
S$'000 S$'000 S$'000 S$'000
31 December 2024
Financial derivative - - 2,574 2,574
Financial liabilities included in
other payables and accruals - 509 - 509
Lease liabilities - 191 " 202
Amounts due to subsidiaries 4,356 - - 4,356
Amount due to ultimate
holding company 63 - - 63
Amounts due to related parties 9 - - 9
Bank borrowing - 598 - 598
4,428 1,298 2,585 8,311
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39.

FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES (cont'd)

Foreign currency risk

The Group and the Company hold cash and short-term deposits denominated in foreign currencies for
working capital purposes. At the end of the reporting year, such foreign currency balances are mainly in HKD
and AUD.

Sensitivity analysis for foreign currency risk

The following table demonstrates the sensitivity of the Group’s loss before tax to a reasonably possible

change in the HKD and AUD exchange rates against the respective functional currencies of the Group
entities, with all other variables held constant.

Group Company

2025 2024 2025 2024

$$'000 S$'000 $$'000 S$'000

Loss Loss Loss LosS

before tax before tax before tax before tax

Increase/(decrease)

SGD/HKD — Strengthened: 4% (2024: 4%) 3 1 - -
— Weakened: 4% (2024 4%) (3) (1 - -

SGD/AUD — Strengthened: 4% (2024: 4%) 5 12 2 "
- Weakened: 4% (2024: 4%) (5) (12) (2) (1

Capital management

The primary objectives of the Group’s capital management are to safeguard the Group's ability to continue
as a going concern and to maintain healthy capital ratios in order to support its business and maximise
shareholders’ value.

Certain subsidiaries of the Group are regulated by the Monetary Authority of Singapore (the "MAS") or
the Hong Kong Securities and Futures Commission (the “SFC") and are required to comply with certain
minimum capital requirements according to the rules of the MAS or the SFC. The Group has established a
legal and compliance department which is operated by experienced compliance officers and is monitored by
management. The principal roles of the legal and compliance department are to monitor the daily financial
status and to review internal control of the Group regularly to ensure the regulated subsidiaries are in
compliance with related regulations. The regulated subsidiaries have complied with the related regulations
throughout the year or since the date when the licences were granted.
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39. FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES (cont'd)
Capital management (cont'd)
The Group manages its capital structure and makes adjustments to it in light of changes in economic
conditions. To maintain or adjust the capital structure, the Group may return capital to the shareholder or
issue new shares. No changes were made in the objectives, policies or processes for managing capital
during the year.
Capital of the Group comprises all components of shareholder’s equity.

40. AUTHORISATION OF FINANCIAL STATEMENTS FOR ISSUE

The financial statements for the financial year ended 31 December 2025 were authorised for issue in
accordance with a resolution of the Board of Directors of the Company on 31 March 2026.
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