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INTRODUCTION

Except where the context otherwise requires and for purposes of this annual report only the term:

· “Second Amended Memorandum and Articles” refers to our second amended and restated memorandum of association and articles of association adopted by special resolution passed on May 20, 2025, and each is referred to as the Amended Memorandum and the Amended Articles;

· “$” OR “US$” or “U.S. dollars” refers to the legal currency of the United States;

· “China” or the “PRC” refers to the People’s Republic of China, including the special administrative regions of Hong Kong, Macau and Taiwan. For reference to specific laws and regulations adopted by the PRC, the definition of “China” or the “PRC” refers to the People’s Republic of China, excluding Hong Kong, Macau and Taiwan;

· “Class A Ordinary Shares” are to the Class A ordinary shares, par value of US$0.0001 per share, of Etoiles Capital Group Co., Ltd;

· “Class B Ordinary Shares” are to the Class B ordinary shares, par value of US$0.0001 per share, of Etoiles Capital Group Co., Ltd;

· “Companies Act” refers to the Companies Act (as revised) of the Cayman Islands, as amended, supplemented or otherwise modified from time to time;

· “Controlling Shareholder” refer to the ultimate beneficial owner of the Company, Etoiles Zeneo Investment Limited, which is held by Mr. Kit Shing, CHEUNG. See “Management” and “Principal Shareholders” for more information;

· “Etoiles Consultancy” refers to Etoiles Consultancy Limited, our Hong Kong operating subsidiary;

· “Etoiles Financial” refers to Etoiles Financial Group Limited, one of our Hong Kong subsidiaries;

· “Etoiles Vision” refers to Etoiles Vision Technology (Shenzhen) Company Limited, our PRC subsidiary;

· “Etoiles Original” refers to Etoiles Original Limited, one of our BVI subsidiaries;

· “Fiscal Year” or “FY” refers to Financial year ended or, as the case may be, ending December 31;

· “HKD,” “HK$” or “HK Dollar” refers the legal currency of Hong Kong;

· “Hong Kong laws” refers to all applicable laws, statutes, rules, regulations, ordinances and other pronouncements having the binding effect of law in Hong Kong;

· “Hong Kong” refers to the Hong Kong Special Administrative Region of the People’s Republic of China;

· “BVI” refers to the British Virgin Islands;

· “Hong Kong Operating Subsidiary” refers to Etoiles Consultancy;

· “mainland China” or “PRC” refers to the People’s Republic of China (excluding Hong Kong, Macau and Taiwan);


ii
[image: ]

· “PRC government” or “PRC authorities”, or variations of such words or similar expressions, refer to the central, provincial, and local governments of all levels in mainland China, including regulatory and administrative authorities, agencies and commissions, or any court, tribunal or any other judicial or arbitral body in mainland China;

· “PRC laws” or “PRC regulations,” or variations of such words or similar expressions, refers to all applicable laws, statutes, rules, regulations, ordinances and other pronouncements having the binding effect of law in mainland China;

· “shares”, “Shares”, or “Ordinary Shares” refer to the Class A Ordinary Shares and Class B Ordinary Shares of Etoiles Capital Group Co., Ltd;

· “Etoiles Cayman,” the “Company,” “we” or “us” refers to Etoiles Capital Group Co., Ltd, a Cayman Islands company and its wholly-owned and indirect wholly-owned subsidiaries, unless the context otherwise indicates; and

· “Zynergy BVI” refers to Zynergy Holding Co., Limited, our British Virgin Islands subsidiary and the direct holding company of Etoiles Consultancy and Etoiles Financial.

Etoiles Cayman is an exempted company with limited liability incorporated under the laws of the Cayman Islands as a holding company with operations conducted in Hong Kong through its Hong Kong Operating Subsidiary, Etoiles Consultancy. Our Hong Kong Operating Subsidiary’s reporting currency is HK$. This annual report contains translations of certain foreign currency amounts into U.S. dollars for the convenience of the reader. Assets and liabilities are translated into US$ from the respective local currencies at the year-end exchange rate, revenues and expenses are translated at the average exchange rate during the year, and capital accounts are translated at their historical exchange rates when the capital transactions occurred. The year-end and year-average exchange rates are as follow:

	
	December 31,
	December 31,
	December 31,

	
	2025
	
	2024
	
	2023
	

	Year-end $: HK$ exchange rate
	7.7833
	
	7.7677
	
	7.8109
	

	Year average $: HK$ exchange rate
	7.7956
	7.8030
	7.8292



We make no representation that the HKD or U.S. dollar amounts referred to in this annual report could have been or could be converted into U.S. dollars or HKD, as the case may be, at any particular rate or at all.

The Group’s fiscal year ends on December 31.

We obtained the industry and market data used in this annual report or any document incorporated by reference from industry publications, research, surveys and studies conducted by third parties and our own internal estimates based on our management’s knowledge and experience in the markets in which we operate. We did not, directly or indirectly, sponsor or participate in the publication of such materials, and these materials are not incorporated in this annual report other than to the extent specifically cited in this annual report. We have sought to provide current information in this annual report and believe that the statistics provided in this annual report remain up-to-date and reliable, and these materials are not incorporated in this annual report other than to the extent specifically cited in this annual report.
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FORWARD-LOOKING STATEMENTS

This annual report on Form 20-F contains forward-looking statements that are based on our management’s beliefs and assumptions and on information currently available to us. All statements other than statements of historical facts are forward-looking statements. These statements relate to future events or to our future financial performance and involve known and unknown risks, uncertainties and other factors that may cause our or our industry’s actual results, levels of activity, performance or achievements to be materially different from any future results, levels of activity, performance or achievements expressed or implied by these forward-looking statements.

You can identify forward-looking statements by terms such as “may,” “could,” “will,” “should,” “would,” “expect,” “plan,” “intend,” “anticipate,” “believe,” “estimate,” “predict,” “potential,” “project” or “continue” or the negative of these terms or other similar expressions. The forward-looking statements include, but are not limited to, statements about:

· future financial and operating results, including revenues, income, expenditures, cash balances and other financial items;

· our ability to execute our growth, expansion and acquisition strategies, including our ability to meet our goals;

· current and future economic and political conditions;

· our expectations regarding demand for and market acceptance of our subsidiaries’ services;

· our expectations regarding the expansion of our subsidiaries’ client base;

· our subsidiaries’ relationships with their business partners;

· competition in our industries;

· relevant government policies and regulations relating to our industries;

· our ability to obtain and maintain all necessary government certifications, approvals, and/or licenses to conduct our business;

· ability to managing our growth effectively;

· our capital requirements and our ability to raise any additional financing which we may require;

· our subsidiaries’ ability to protect their intellectual property rights and secure the right to use other intellectual property that they deem to be essential or desirable to the conduct of their business;

· the dependence on our senior management and key employees; and

· our ability to hire and retain qualified management personnel and key employees in order to develop our subsidiaries’ business;

· overall industry and market performance;

· any recurrence of the COVID-19 pandemic and scope of related government orders and restrictions and the extent of the impact of the COVID-19 pandemic on the global economy, impact it may have on our operations, the demand for our products and services, and economic activity in general;

· other assumptions described in this annual report underlying or relating to any forward-looking statements.

You should read this annual report and the documents that we refer to in this annual report and have filed as exhibits to this annual report completely and with the understanding that our actual future results may be materially different from what we expect. Factors that may cause actual results to differ materially from current expectations include, among other things, those listed under the heading “Risk Factors” and elsewhere in this annual report. If one or more of these risks or uncertainties occur, or if our underlying assumptions prove to be incorrect, actual events or results may vary significantly from those implied or projected by the forward-looking statements. No forward-looking statement is a guarantee of future performance.

You should not rely upon forward-looking statements as predictions of future events. The forward-looking statements made in this annual report relate only to events or information as of the date on which the statements are made in this annual report. Except as required by law, we undertake no obligation to update or revise publicly any forward-looking statements, whether as a result of new information, future events or otherwise, after the date on which the statements are made or to reflect the occurrence of unanticipated events.

We would like to caution you not to place undue reliance on these forward-looking statements and you should read these statements in conjunction with the risk factors disclosed in “Item 3. Key Information—3.D. Risk Factors.” Those risks are not exhaustive. We operate in an evolving environment. New risks emerge from time to time and it is impossible for our management to predict all risk factors, nor can we assess the impact of all factors on our business or the extent to which any factor, or combination of factors, may cause actual results to differ from those contained in any forward-looking statement. We do not undertake any obligation to update or revise the forward-looking statements except as required under applicable law. You should read this annual report and the documents that we reference in this annual report completely and with the understanding that our actual future results may be materially different from what we expect.
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Item 1. Identity of Directors, Senior Management and Advisers

Not applicable for annual reports on Form 20-F.

Item 2. Offer Statistics and Expected Timetable

Not applicable for annual reports on Form 20-F.

Item 3. Key Information

3.A. [Reserved]

3.B. Capitalization and Indebtedness

Not applicable for annual reports on Form 20-F.

3.C. Reasons for the Offer and Use of Proceeds

Not applicable for annual reports on Form 20-F.

3.D. Risk Factors

You should carefully consider the following risk factors, together with all of the other information included in this Annual Report. Investment in our securities involves a high degree of risk. You should carefully consider the risks described below together with all of the other information included in this Annual Report before making an investment decision. The risks and uncertainties described below represent our known material risks to our business. If any of the following risks actually occurs, our business, financial condition or results of operations could suffer. In that case, you may lose all or part of your investment.

Risks Related to Our Business and Operations

The revenue from our integrated investor relation business is non-recurring in nature and our profitability is highly unpredictable.

The performance of our integrated investor relation services depends, to a large extent, on our ability to leverage our business network and relationships to source and retain clients. A portion of our contracts are negotiated on a project-by-project basis with our clients, the revenue generated from our services may fluctuate from time to time and often does not recur. The number of projects undertaken by us, the revenue generated from each client and the total revenue derived from our projects are affected by numerous factors such as market conditions, the terms of each engagement, manpower required, subcontracting arrangement, project duration and the complexity and completion timeline of each project, resulting in uncertainties in relation to the sustainability of our financial performance. There is no assurance that the clients which have previously sought our services will continue to retain us for future business.

Part of our revenue from the provision of integrated investor relation services were project-based services. However, the extent of such project-based services provided, as well as our fee levels, are subject to our clients’ demands. Accordingly, our revenue may vary from period to period depending upon the number, type and fee level of our services. Our future results of operations will depend upon our ability to maintain or increase the number of our clients and projects at acceptable fee levels. In addition, the timing of completion of our projects will affect our cash flows generated from operations, and delays in the completion of our projects may defer payments from our clients, which would adversely affect our cash flows and results of operations. If we are not able to maintain or grow our current fee levels or maintain or increase the number of our clients, both of which are dependent on various factors such as competition and economic conditions, our results of operations may be adversely affected. In these circumstances, our revenue and profitability may fluctuate from year to year and our future financial performance is therefore highly unpredictable.

Since we do not enter into exclusive service agreements with our existing clients, it is difficult to predict our future results of operations.

Some of our Hong Kong Operating Subsidiary’s service agreements with our clients are entered into on a project basis and not through long term exclusive agreements. For those service agreements over a period of time, they are generally non-exclusive. Therefore, we cannot assure you that a client will engage us for future services once the service agreements have been completed, or that a client will not reduce the scope of, or terminate, the existing projects. Since we do not have exclusive service agreements with our existing integrated investor relation clients, our client service agreements may be terminated from time to time due to various reasons beyond our control, making it difficult to predict our future results of operations.
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The financial condition of our clients may deteriorate and their fee settlement to us may be slow, which may adversely affect our cash flows, working capital, financial condition and results of operations.

A decline in the financial condition of our clients would hinder our ability to collect payments from our clients, and would also result in a decrease in demand for our services in the future. A lack of liquidity in the capital markets, or a sustained period of unfavorable general economic conditions or conditions affecting the operations or industries of our clients may increase our exposure to credit risks and result in increases in our allowance for doubtful receivables. These factors may also materially and adversely affect our cash flows, working capital, financial condition and results of operations. We are also subject to the risk of payment deferral by our clients as part of our business operations. We cannot assure you that we will be able to fully recover the outstanding amounts due from our clients, if at all, or that they will settle the amounts in a timely manner. If settlements by our clients are not made in full or in a timely manner, our financial condition and results of operations will be adversely affected.

Our reputation may be adversely affected if third parties to whom we outsource a small portion of our integrated investor relation services fail to perform satisfactorily and/or there occur negative events concerning our business.

Our Hong Kong Operating Subsidiary outsource a small portion of our services to third parties in the course of our business. We primarily outsource certain roadshow arrangement services and other ancillary services to public relation companies. If these third parties do not perform their services satisfactorily, or if they decide not to continue to provide such services to us, our business could be adversely affected. If we fail to identify and secure comparable third party service providers in a timely manner and on commercially reasonable terms, we may experience delays in providing services to our clients, which may negatively affect our business. Any service interruptions experienced by our clients could negatively impact our reputation, resulting in loss of existing clients and inability to attract new clients. Furthermore, we may even become subject to civil claims by our clients or other third parties. Under such circumstances, our business, financial condition and results of operations may be materially and adversely affected. Moreover, our reputation is susceptible to damage in case of any negative events in relation to our operations, including, without limitation, negative publicity or media coverage, development of scandals, litigation and disputes, and regulatory enquiries or enforcement actions taken against us or our employees. We cannot assure that such negative events will not happen in the future. If they materialize, it may have a material adverse impact on our reputation and in turn our business activities and results of operations.

We rely on our key management and professional staff, the loss of whom may affect our operations.

Our Group has an experienced and competent management team that is responsible for directing and managing our daily operations, overseeing our financial condition and performance, and formulating our business strategies. Leveraging on their experience and networks in the industry, we have been successfully expanding our business. However, we cannot assure you that we can retain the services of our key management and find suitable replacements if any of them terminates his or her engagement with us, given the intense competition for experienced and competent personnel in the industry. Other than our key management, we also rely on our professional staff in different business operations to implement our business strategies, provide quality services to clients, maintain relationship with clients and procure new clients. Loss of our professional staff and failure to recruit replacement will materially and adversely affect our business operations.

We may be adversely affected by changes in the laws and regulations governing the companies listed on the stock exchanges in Hong Kong and the U.S.

A large number of our clients were companies to be listed or already listed on the stock exchanges in Hong Kong, and a small number of our clients were companies to be listed or already listed on the stock exchanges in the U.S. Our clients are therefore subject to all applicable laws and regulations relating to the listing of their securities on the stock exchange in Hong Kong and the U.S., including but not limited to, the Rules Governing the Listing of Securities on the Stock Exchange of Hong Kong Limited and the Nasdaq Listing Rules. As a result, our results of operations are affected by changes in the regulatory environment in Hong Kong and the U.S. Any change in Hong Kong and PRC laws and regulations, such as additional restrictions or requirements on integrated investor relation services providers, or new regulations that impose new restrictions on the ability of companies to list on the stock exchanges in Hong Kong and the U.S., or the abolishment of or amendment to disclosure requirements imposed on listed companies, may also adversely affect the demand for our services, which may in turn materially and adversely affect our business, financial condition and results of operations.

We face risks associated with pressure on the level of our service fees.

Since the determination of service fees is primarily based on demand for our services, cost of services, and the service fees charged by our competitors for the same or similar services, we cannot assure you that we will be able to maintain the level of the service fees that we currently charge. In the event that the demand for our services decreases, or the level of the service fees decreases in the future due to existing or new competition or any other factors beyond our control, we may have to reduce the current level of fees charged for our services, which may materially and adversely affect our business, financial condition and results of operations.

We may be subject to litigation, arbitration or other legal proceeding risk.

We may be subject to arbitration claims and lawsuits in the ordinary course of our business. As of the date of this annual report, we are not a party to, and are not aware of any threat of, any legal proceeding that, in the opinion of our management, is likely to have a material adverse effect on our business, financial condition or operations. Actions brought against us may result in settlements, awards, injunctions, fines, penalties and other results adverse to us. A substantial judgment, settlement, fine or penalty could be material to our operating results or cash flows for a particular period, depending on our results for that period, or could cause us significant reputational harm, which could harm our business prospects.
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If we fail to keep clients’ information confidential or if we handle information improperly or make misstatements of such information, our business and reputation could be materially and adversely affected.

We manage private and confidential information and documentation relating to our clients’ finances and transactions, often prior to public dissemination. The use of insider or price sensitive information is highly regulated in Hong Kong and overseas, and any violation of the relevant securities laws and regulations may result in civil and criminal penalties. There is no assurance that we can completely eliminate the risk of any misstatement or leakage of confidential information and customer data. If we fail to keep clients’ proprietary information and documentation confidential, or if we handle the information improperly or make misstatements of such information, our reputation may be adversely affected or even lost. At the same time, we may expose our clients to a significant loss of revenue as a result of any premature release or misstatements of confidential information. As such, we may also become subject to civil claims by our clients or other third parties or investigations by relevant authorities.

We may be unable to successfully implement our future business plans.

Our success is dependent on, among other things, our proper and timely execution of our future business plans. Our future business plans may be hindered by factors beyond our control, such as competition within the industry we operate, our ability to cope with high exposure to financial risk, operational risk, market risk and credit risk as our business and client base expands and our ability to provide, maintain and improve the level of human and other resources in servicing our clients. As such, we cannot assure that our future business plans will materialize, or that our objectives will be accomplished fully or partially, or our business strategies will generate the intended benefits to us as initially contemplated. If we fail to implement our business development strategies successfully, our business performance, financial condition and future prospects and growth could be materially and adversely affected.

We may in the future pursue acquisitions and joint ventures as part of our growth strategy. Although no acquisitions nor joint ventures are anticipated at the date of this document, any future acquisition or joint venture may result in exposure to potential liabilities of the acquired companies and significant transaction costs, and also may present new risks associated with entering additional markets or offering new services and integrating the acquired companies or newly established joint ventures. Moreover, we may not have sufficient management, financial and other resources to integrate companies we acquire or to successfully operate joint ventures, and we may be unable to profitably operate our expanded company structure. Additionally, any new business that we may acquire or joint ventures we may form, once integrated with our existing operations, may not produce expected or intended results.

We face risks related to natural disasters, health epidemics and other outbreaks, which could significantly disrupt our operations.

We are vulnerable to natural disasters and other calamities. Fire, floods, typhoons, earthquakes, power loss, telecommunications failures, break-ins, war, riots, terrorist attacks or similar events may give rise to server interruptions, breakdowns, system failures, technology platform failures or Internet failures, which could cause the loss or corruption of data or malfunctions of software or hardware as well as adversely affect our ability to operate, including communicating with clients and the relevant listing authorities. Moreover, besides COVID-19, our business and ability to operate could also be adversely affected by Ebola virus disease, Zika virus disease, H1N1 flu, H7N9 flu, avian flu, SARS or other epidemics. Our headquarters are located in Hong Kong, where our directors and management and a majority of our employees currently reside. In addition, our system hardware and back-up systems are hosted in leased facilities located in Hong Kong. Consequently, we are highly susceptible to factors such as these that may adversely affect Hong Kong. If any of the abovementioned natural disasters, health epidemics or other outbreaks were to occur in Hong Kong, our operation may experience material disruptions, such as temporary closure of our offices and suspension of services, which may materially and adversely affect our business, financial condition and results of operations.
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The wars in Ukraine and in the Middle East could materially and adversely affect our business and results of operations.

The outbreak of wars in Ukraine and the Middle East has already affected global economic markets, including a dramatic increase in the price of oil and gas, and the uncertain resolution of this conflict could result in protracted and/or severe damage to the global economy. Russia’s military incursion and the conflict in the Middle East and the resulting sanctions could adversely affect global energy and financial markets and thus could affect the global markets, our customers’ businesses and potentially our business. As at the date of this annual report, to the best knowledge of the Company, we and our Hong Kong subsidiaries (i) do not have any direct business or contracts with any Russian, Ukraine, or Middle East entity as a supplier or customer, (ii) do not have any knowledge whether any our clients or suppliers have any direct business or contracts with any Russian entity, (iii) our business lines of service, projects, or operations were not materially impacted by disruptions caused the war in Ukraine and in the Middle East and (iv) have not been financially affected by the wars in Ukraine and the Middle East. The extent and duration of the military action, sanctions and resulting market disruptions are impossible to predict, but could be substantial. Any such disruptions caused by Russian military action or resulting sanctions or further escalation for the war in the Middle East may magnify the impact of other risks described in this section. We cannot predict the progress or outcome of the situation in Ukraine and in the Middle East, as the conflict and governmental reactions are rapidly developing and beyond their control. Prolonged unrest, intensified military activities or more extensive sanctions impacting the region could have a material adverse effect on the global economy, and such effect could in turn have a material adverse effect on our business, financial condition, results of operations, and prospects.

We do not anticipate any new or heightened risk of potential cyberattacks by state actors or others since Russia’s invasion of Ukraine and the war in the Middle East, and we have not taken any actions to mitigate such potential risks. Our board of directors will continue to monitor any potential risks that might arise due to the war in Ukraine and in the Middle East which are specific to the Company, including but not limited to risks related to cybersecurity, sanctions, and supply chain, suppliers, or service providers in affected regions as well as risks connected with ongoing or halted operations or investments in affected regions.

Our results of operation may be materially and adversely affected by a downturn in Hong Kong, mainland China or the global economy.

All of our operations are currently located in Hong Kong. We currently do not have any operation outside Hong Kong. Nevertheless, our business, prospects, financial condition and results of operations may be influenced to a significant degree by the political, economic and social conditions in Hong Kong and mainland China generally and by the continued economic growth in Hong Kong and mainland China as a whole. While the mainland China economy has experienced significant growth over the past decades, growth has been uneven, both geographically and among various sectors of the economy. The PRC government has implemented various measures to encourage economic growth and guide the allocation of resources. Some of these measures may benefit the overall mainland China economy, but may have a negative effect on us.

The rapid growth of the mainland China economy has decelerated gradually over the years and may continue. There exists also uncertainty over the long-term effects of the expansionary monetary and fiscal policies adopted by the central banks and financial authorities of some of the world’s leading economies, including the United States and the PRC, before 2020. Unrest, terrorist threats and the potential for war in the Middle East and elsewhere may increase market volatility across the globe. Any prolonged slowdown in the global or the Chinese economy may affect potential customers’ confidence in the financial market as a whole and have a negative impact on our financial condition. Further, recent global economic conditions including inflationary pressures and high interest rate, have affected our profitability in Hong Kong and mainland China. Our Hong Kong Operating Subsidiary and Etoiles Financial constantly face (i) increase in labor cost due to rising wage; and (ii) increase in rental cost of office; (iii) increase in service fee charged by our vendors, resulting in increase in cost of revenue and selling expense and decrease in gross profit. Continued pressure from global economic conditions may affect the Hong Kong and mainland China markets in the future and in turn, may affect our operations.

The continued turbulence in the international markets may adversely affect our ability to access the capital markets to meet liquidity needs. We cannot assure that there will not be any unfavorable changes in the Hong Kong and mainland China economies that could impact the industries in which we operate, which could in turn diminish the demand for our services.
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Our management team lacks experience in managing a U.S. public company and complying with laws applicable to such company, the failure of which may adversely affect our business, financial condition and results of operations.

Our current management team lacks experience in managing a U.S. publicly traded company, interacting with public company investors and complying with the increasingly complex laws pertaining to U.S. public companies. Prior to the completion of our initial public offering, we were a private company mainly operating our businesses in Hong Kong and mainland China. As a result of our initial public offering, our Company becomes subject to significant regulatory oversight and reporting obligations under the federal securities laws and the scrutiny of securities analysts and investors, and our management currently has no experience in complying with such laws, regulations and obligations. Our management team may not successfully or efficiently manage our transition to becoming a U.S. public company. These new obligations and constituents will require significant attention from our senior management and could divert their attention away from the day-to-day management of our business, which could adversely affect our business, financial condition and results of operations.

We are a holding company and our ability to pay dividends is primarily dependent upon the earnings of, and distributions by, our Hong Kong subsidiaries.

The Class A Ordinary Shares offered in this annual report are those of Etoiles Cayman. Etoiles Cayman is an exempted company incorporated under the laws of the Cayman Islands with limited liability. A substantial part of our business operations are conducted through our Hong Kong Operating Subsidiary, and hence, our revenues are contributed by our Hong Kong Operating Subsidiary. We intend to retain all available funds and future earnings, if any, for operation and business development, however, we may pay dividends on our Class A Ordinary Shares in the foreseeable future. See “Dividend Policy”.

Our ability to pay dividends to our shareholders is primarily dependent upon the earnings of our Hong Kong Operating Subsidiary and their distribution of funds to us, primarily in the form of dividends. The ability of our Hong Kong subsidiary to make distributions to us depends upon, among others, its distributable earnings. Under Hong Kong law, dividends may only be paid out of distributable profits (that is, accumulated realized profits less accumulated realized losses) or other distributable reserves. Dividends cannot be paid out of share capital. There are no restrictions or limitations under the laws of Hong Kong imposed on the conversion of HK dollars into foreign currencies and the remittance of currencies out of Hong Kong, nor is there any restriction on foreign exchange to transfer cash between the Company and its subsidiaries, across borders and to U.S. investors, nor are there any restrictions or limitations on distributing earnings from our business and subsidiaries to the Company and U.S. investors. Under the current practice of the Inland Revenue Department of Hong Kong, no tax is payable in Hong Kong in respect of dividends paid by us.

There is no assurance that we will be able to declare or distribute any dividend in the future.

Risks Related to Doing Business in Hong Kong

The Hong Kong legal system embodies uncertainties which could limit the availability of legal protections.

Hong Kong is a Special Administrative Region of the PRC and enjoys a high degree of autonomy under the “one country, two systems” principle. The Hong Kong Special Administrative Region’s constitutional document, the Basic Law, ensures that the current political situation will remain in effect for 50 years. Hong Kong has enjoyed the freedom to function in a high degree of autonomy for its affairs, including currencies, immigration and custom, independent judiciary system and parliamentary system. However, we cannot guarantee that the implementation of the “one country, two systems” principle and the level of autonomy as currently in place will continue in the future. Any changes in the state of political environment in Hong Kong may materially and adversely affect our business and operation. We cannot predict the effect of future developments in the Hong Kong legal system, including the promulgation of new laws, changes to existing laws or the interpretation or enforcement thereof, or the pre-emption of local regulations by national laws. These uncertainties could limit the legal protections available to us.
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You may experience difficulties in effecting service of process, enforcing foreign judgments or bringing actions in Hong Kong against us or our management named in this annual report based on foreign laws.

Etoiles Cayman is incorporated under the laws of the Cayman Islands, but all of our operations and assets are held by our Hong Kong Operating Subsidiary and Etoiles Financial in Hong Kong. In addition, a majority of our senior executive officers and directors, including Mr. Kit Shing, CHEUNG, Mr. Hon Fai, TAM, Mr. Zhihan, LOU, Ms. Qi, DING and Mr. Yeung Tak, CHEN, reside within Hong Kong for a significant portion of the time. As a result, it may be difficult or impossible for investors to effect service of process on us inside Hong Kong. It may also be difficult for you to enforce in U.S. courts judgments obtained in U.S. courts based on the civil liability provisions of the U.S. federal securities laws against us and our officers and directors. Moreover, there is uncertainty as to whether the courts of the Hong Kong would recognize or enforce judgments of U.S. courts against us or such persons predicated upon the civil liability provisions of the securities laws of the United States or any state.

There is currently no arrangement providing for the reciprocal enforcement of judgements between Hong Kong and the United States, as such judgments of United States courts will not be directly enforced in Hong Kong. However, under common law, a foreign judgment (including one from federal or state court in the United States) obtained against the Company may generally be treated by the courts of Hong Kong as a cause of action in itself and sued upon as a debt between the parties. In a common law action for enforcement of a foreign judgment, the judgment creditor has to prove that (i) the judgment is in personal; (ii) the judgment is in the nature of a monetary award; (iii) the judgment is final and conclusive on the merits and has not been stayed or satisfied in full; and (iv) the judgement is from a court of competent jurisdiction. The defenses available to the defendant in a common law action for enforcement of a foreign judgment include breach of natural justice, fraud and contrary to public policy of Hong Kong. In order to enforce the foreign judgment at common law, fresh proceedings must be initiated in Hong Kong, which involves issuing a Writ of Summons and Statement of Claim attaching the foreign judgment as proof of the debt.

Recent joint statements by the SEC and PCAOB, Nasdaq’s proposed rule changes and the HFCA Act all call for additional and more stringent criteria to be applied to emerging market companies upon assessing the qualification of their auditors, especially the non-U.S. auditors who are not inspected by the PCAOB.

The AHFCA Act was enacted on December 23, 2022. On December 29, 2022, the Consolidated Appropriations Act was signed into law by the former President of the U.S., Mr. Joe Biden, which contained, among other things, an identical provision to the AHFCA Act and amended the HFCA Act by requiring the SEC to prohibit an issuer’s securities from trading on a national securities exchange or in the over-the-counter market in the United States if its auditor is not subject to PCAOB inspections for two consecutive years instead of three years. The AHFCA Act states that if the SEC determines that an issuer has filed audit reports issued by a registered public accounting firm that has not been subject to inspection by the PCAOB for two consecutive years, the SEC shall prohibit the securities of the issuer from being traded on a national securities exchange or in the over-the-counter trading market in the United States (the applicable period under the HFCA Act prior to the enactment of the AHFCA Act had been two years).

On March 24, 2021, the SEC adopted interim final rules relating to the implementation of certain disclosure and documentation requirements of the HFCA Act. A company will be required to comply with these rules if the SEC identifies it as having a “non-inspection” year under a process to be subsequently established by the SEC. The SEC is assessing how to implement other requirements of the HFCA Act, including the listing and trading prohibition requirements described above. On December 2, 2021, the SEC adopted final amendments implementing the disclosure and submission requirements of the HFCA Act.

On June 22, 2021, the U.S. Senate passed a bill which, if passed by the U.S. House of Representatives and signed into law, would reduce the number of consecutive non-inspection years required for triggering the prohibitions under the HFCA Act from three years to two years.

On November 5, 2021, the PCAOB approved a new rule, PCAOB Rule 6100, Board Determinations Under the HFCA Act to provide a framework for its determinations under the HFCA Act that the PCAOB is unable to inspect or investigate completely registered public accounting firms located in a foreign jurisdiction because of a position taken by one or more authorities in that jurisdiction. The rule establishes the manner of the PCAOB’s determinations; the factors the PCAOB will evaluate and the documents and information the PCAOB will consider when assessing whether a determination is warranted; the form, public availability, effective date, and duration of such determinations; and the process by which the Board will reaffirm, modify, or vacate any such determinations.
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In December 2021, the SEC adopted amendments to finalize rules implementing the submission and disclosure requirements in the HFCA Act. Also, on December 16, 2021, pursuant to the HFCA Act, the PCAOB issued a Determination Report which determined that the PCAOB is unable to inspect or investigate completely registered public accounting firms headquartered in mainland China and in Hong Kong, a Special Administrative Region of PRC, because of positions taken by PRC authorities in those jurisdictions. In addition, the PCAOB’s report identified the specific registered public accounting firms which are subject to these determinations.

On August 26, 2022, the CSRC, the Ministry of Finance of the PRC, and the PCAOB signed a Statement of Protocol, or the Protocol, governing inspections and investigations of audit firms based in China and Hong Kong. Pursuant to the Protocol, the PCAOB shall have independent discretion to select any issuer audits for inspection or investigation and has the unfettered ability to transfer information to the SEC.

On December 15, 2022, the PCAOB announced that it was able to secure complete access to inspect and investigate PCAOB-registered public accounting firms headquartered in mainland China and Hong Kong in 2022, and the PCAOB Board vacated its previous determinations that the PCAOB was unable to inspect or investigate completely registered public accounting firms headquartered in mainland China and Hong Kong. However, whether the PCAOB will continue to be able to satisfactorily conduct inspections of PCAOB-registered public accounting firms headquartered in mainland China and Hong Kong is subject to uncertainty and depends on a number of factors out of our, and our auditor’s, control. The PCAOB continues to demand complete access in mainland China and Hong Kong moving forward and resumed regular inspections since March 2023. The PCAOB is continuingly pursuing ongoing investigations and may initiate new investigations as needed. The PCAOB has indicated that it will act immediately to consider the need to issue new determinations with the HFCA Act if needed.

On December 23, 2022, the AHFCA Act was enacted, which amended the HFCA Act by requiring the SEC to prohibit an issuer’s securities from trading on a national securities exchange or in the over-the-counter market in the United States if its auditor is not subject to PCAOB inspections for two consecutive years instead of three. As a result, the time period before the Company’s securities may be prohibited from trading or delisted has been decreased accordingly.

On December 29, 2022, the Consolidated Appropriations Act was signed into law by the former President of the U.S., Mr. Joe Biden, which contained, among other things, an identical provision to the AHFCA Act and amended the HFCA Act by requiring the SEC to prohibit an issuer’s securities from trading on a national securities exchange or in the over-the-counter market in the United States if its auditor is not subject to PCAOB inspections for two consecutive years instead of three years.

Our auditor, SRCO, C.P.A., Professional Corporation, is an independent registered public accounting firm that issues the audit report included elsewhere in this annual report, which is headquartered in New York and has been inspected by the PCAOB on a regular basis, with the last inspection in 2023 as an auditor of companies that are traded publicly in the United States and a firm registered with the PCAOB, it is subject to laws in the United States pursuant to which the PCAOB conducts regular inspections to assess its compliance with the applicable professional standards. Our auditor is currently subject to PCAOB inspections and PCAOB is able to inspect our auditor in relation to our U.S. listing. However, there is no assurance that future audit reports will be prepared by auditors able to be inspected by the PCAOB and therefore, in the future, you may be deprived of the benefits of such inspection. As such, trading in our securities may be prohibited under the HFCA Act if the PCAOB determines that it cannot inspect or investigate completely our auditor, and as a result our securities may be delisted. However, should PRC authorities obstruct or otherwise fail to facilitate the PCAOB’s access in the future which would prevent the PCAOB from continuing to inspect or investigate completely accounting firms headquartered in mainland China or Hong Kong, the PCAOB Board will consider the need to issue a new determination. Our securities may be delisted or prohibited from trading if the PCAOB determines that it cannot inspect or investigate completely our auditor under the HFCA Act.
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Uncertainties with respect to the PRC legal system, including risks and uncertainties regarding the enforcement of laws, and sudden or unexpected changes in laws and regulations in the PRC with little advance notice could result in a material change in our operations and/or the value of the securities we are registering for sale.

There are substantial uncertainties regarding the interpretation and application of PRC laws and regulations. The PRC legal system is based on written statutes and their legal interpretations by the Standing Committee of the National People’s Congress, or NPCSC. Previous court decisions may be cited for reference but have limited precedential value. Since 1979, the PRC government has been developing a comprehensive system of commercial laws, and considerable progress has been made in introducing laws and regulations dealing with economic matters such as foreign investment, corporate organization and governance, commerce, taxation and trade. However, as these laws and regulations are relatively new, and due to the limited volume of published cases and their non-binding nature, interpretation and enforcement of these laws and regulations involve uncertainties. These laws and regulations are sometimes vague and may be subject to future changes, and their official interpretation and enforcement could be unpredictable, with little advance notice which could result in a material change in our operations and/or the value of our Class A Ordinary Shares. It is also uncertain whether having a majority of our directors and officers located in Hong Kong will subject us to the oversight of the Chinese authorities in the future.

Furthermore, the PRC legal system is based in part on government policies and internal rules, some of which are not published on a timely basis or at all and may have a retroactive effect. As a result, we may not be aware of our violation of any of these policies and rules until sometime after the violation. In addition, any administrative and court proceedings in China may be protracted, resulting in substantial costs and diversion of resources and management attention.

The PRC government may intervene or influence our operations at any time, which could result in a material change in our operations and/or the value of the securities we are registering for sale.

Etoiles Cayman is a holding company and we conduct our operations through our Hong Kong Operating Subsidiary in Hong Kong. Etoiles Financial, our other Hong Kong subsidiary, has no operation on its own. The PRC government may choose to exercise significant oversight and discretion, and the regulations to which we are subject may change rapidly and with little notice to us or our shareholders. As a result, the application, interpretation, and enforcement of new and existing laws and regulations in mainland China are often uncertain. In addition, these laws and regulations may be interpreted and applied inconsistently by different agencies or authorities, and inconsistently with our current policies and practices. New laws, regulations, and other government directives in mainland China may also be costly to comply with, and such compliance or any associated inquiries or investigations or any other government actions may:

· delay or impede our development;

· result in negative publicity or increase our operating costs;

· require significant management time and attention; and

· subject us to remedies, administrative penalties and even criminal liabilities that may harm our business, including fines assessed for our current or historical operations, or demands or orders that we modify or even cease our business practices.

The promulgation of new laws or regulations, or the new interpretation of existing laws and regulations, in each case that restrict or otherwise unfavorably impact the ability or manner in which we conduct our business could require us to change certain aspects of our business to ensure compliance, which could decrease demand for our products, increase costs, require us to obtain more licenses, permits, approvals or certificates, or subject us to additional liabilities. To the extent any new or more stringent measures are required to be implemented and if the PRC government chooses to exercise such significant oversight and discretion over the conduct of our business and may intervene or influence or control our operations at any time. Such government actions could result in a material change in our operations and/or the value of the securities we are registering for sale; could significantly limit or completely hinder our ability to continue our operations; could significantly limit or completely hinder our ability to offer or continue to offer our securities to investors; and may cause the value of our securities to significantly decline or be worthless.
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Any actions by the PRC government to exert more oversight and control over offerings that are conducted overseas and/or foreign investment in China-based issuers, such actions could significantly limit or completely hinder our ability to offer or continue to offer securities to investors and cause the value of such securities to significantly decline or become worthless.

Previous statements by the PRC government have indicated an intent to exert more exert oversight and control over offerings that are conducted overseas and/or foreign investments in China based issuers. On December 28, 2021, the CAC, the NDRC and several other administrations jointly adopted and published the New Measures for Cybersecurity Review (2021 version) (“New Measures”), which came into effect on February 15, 2022. According to the New Measures, if an “operator of critical information infrastructure” or “network platform operator” that is in possession of personal data of more than one million users intends to list in a foreign country, it must apply for a cybersecurity review. Our business belongs to the electronic components/sensors industry, which does not involve the collection of user data, implicate cybersecurity, or involve any other type of restricted industry. As a result, the likelihood of us being subject to the review of the CAC is remote.

On February 17, 2023, the CSRC issued the Trial Administrative Measures of Overseas Securities Offering and Listing by Domestic Enterprises, or the Trial Measures, which became effective on March 31, 2023. On the same date of the issuance of the Trial Measures, the CSRC circulated No.1 to No.5 Supporting Guidance Rules, the Notes on the Trial Measures, the Notice on Administration Arrangements for the Filing of Overseas Listings by Domestic Enterprises and the relevant CSRC Answers to Reporter Questions on the official website of the CSRC, or collectively, the Guidance Rules and Notice. According to the Trial Measures, together with the Guidance Rules and Notice, a domestic company in the PRC that seeks to offer and list securities on overseas markets shall fulfill the filing procedures with the CSRC as per requirement of the Trial Measures within 3 working days after the relevant application is submitted overseas. The Trial Measures also provides that only if the issuer meets both of the following criteria at the same time, the overseas securities offering and listing conducted by such issuer will be deemed as indirect overseas offering by PRC domestic companies: (i) 50% or more of any of the issuer’s operating revenue, total profit, total assets or net assets as documented in its audited consolidated financial statements for the most recent fiscal year is accounted for by domestic companies; and (ii) the main parts of the issuer’s business activities are conducted in mainland China, or its main place(s) of business are located in mainland China, or the majority of senior management staff in charge of its business operations and management are PRC citizens or have their usual place(s) of residence located in mainland China. In light of the foregoing, we believe that the listing of our Class A Ordinary Shares on Nasdaq does not constitute an “indirect overseas offering and listing by PRC domestic companies” and that we are not required to complete the filing procedures as stipulated by the Trial Measures because the Company did not obtain any operating revenue, total profit, total assets and net assets in mainland China, the main parts of the Company’s business activities are neither carried out in mainland China, nor is its main place of business located in mainland China, and none of the members of the senior management team in charge of our business operation and management are Chinese citizens or domiciled in mainland China, we do not meet both of the above criteria simultaneously.

Based on our management’s internal assessment, the Company and its subsidiaries currently have no operations in the mainland China, our management understands that as of the date of this annual report, the Company is not required to obtain any permissions or approvals from PRC authorities before listing in the U.S. and to issue our Ordinary Shares to foreign investors, including the CAC or the CSRC because (i) the CSRC currently has not issued any definitive rule or interpretation concerning whether offerings like ours under this annual report are subject to this regulation; and (ii) we operate in Hong Kong and is not included in the categories of industries and companies whose foreign securities offerings are subject to review by the CSRC or the CAC. We also understand that Etoiles Financial and Etoiles Consultancy are not required to obtain any permissions or approvals from any Chinese authorities to operate their businesses as of the date of this annual report. No permissions or approvals have been applied for by the Company or denied by any relevant authorities. However, uncertainties still exist, due to the possibility that laws, regulations, or policies in the PRC could change rapidly in the future. The promulgation of new laws or regulations, or the new interpretation of existing laws and regulations may restrict or otherwise unfavorably impact our ability or way to conduct business and may require us to change certain aspects of our business to ensure compliance, which could decrease demand for our services, reduce revenues, increase costs, require us to obtain more licenses, permits, approvals or certificates, or subject us to additional liabilities.

In the event that (i) the PRC government expands the categories of industries and companies whose foreign securities offerings are subject to review by the CSRC or the CAC that we are required to obtain such permissions or approvals; or (ii) we inadvertently concluded that relevant permissions or approvals were not required or that we did not receive or maintain relevant permissions or approvals required, any action taken by the PRC government could significantly limit or completely hinder our operations, significantly limit or completely hinder our ability to offer our Class A Ordinary Shares to investors and cause the value of such Class A Ordinary Shares to significantly decline or become worthless.
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In light of recent events indicating greater oversight by the Cyberspace Administration of China over data security, particularly for companies seeking to list on a foreign exchange, we may be subject to a variety of PRC laws and other obligations regarding data protection and any other rules, and any failure to comply with applicable laws and obligations could have a material and adverse effect on our business and the Offering.

Our operations are located in Hong Kong. Our Hong Kong Operating Subsidiary and Etoiles Financial may collect and store certain data (including certain personal information) from our clients for “Know Your Customers” purposes, who may be PRC individuals. As such, we may be subject to PRC laws relating to the collection, use, sharing, retention, security, and transfer of confidential and private information, such as personal information and other data. These laws apply not only to third party transactions, but also other parties with which we have commercial relations. These laws continue to develop, and the PRC government may adopt other rules and restrictions in the future. Non-compliance could result in penalties or other significant legal liabilities.

The PRC regulatory requirements regarding cybersecurity are evolving. For instance, various regulatory bodies in the PRC, including the CAC, the Ministry of Public Security, and the SAMR, have enforced data privacy and protection laws and regulations with varying and evolving standards and interpretations. The Cybersecurity Law, which was adopted by the National People’s Congress on November 7, 2016, and the New Measures, which came into effect on February 15, 2022, provide that personal information and important data collected and generated by a critical information infrastructure operator in the course of its operations in China must be stored in China, and if a critical information infrastructure operator purchases internet products and services that affect or may affect national security, it will be subject to cybersecurity review by the CAC. On June 10, 2021, the NPCSC promulgated the Data Security Law, which took effect on September 1, 2021. The Data Security Law requires that data shall not be collected by theft or other illegal means, and also provides for a data classification and hierarchical protection system. The data classification and hierarchical protection system puts data into different groups according to its importance in economic and social development, and the damages it may cause to national security, public interests, or the legitimate rights and interests of individuals and organizations in case the data is falsified, damaged, disclosed, illegally obtained or illegally used. If any of our data processing activities conducted after the Data Security Law became effective were found to be not in compliance with this law, we could be ordered to make corrections, and under certain serious circumstances, such as severe data divulgence, we could be subject to penalties, including the revocation of our business licenses or other permits. Furthermore, the recently issued Opinions on Strictly Cracking Down Illegal Securities Activities in Accordance with the Law require (i) speeding up the revision of the provisions on strengthening the confidentiality and archives management relating to overseas issuance and listing of securities and (ii) improving the laws and regulations relating to data security, cross-border data flow, and management of confidential information. As there remain uncertainties regarding the further interpretation and implementation of those laws and regulations, we cannot assure you that we will be compliant such new regulations in all respects, and we may be ordered to rectify and terminate any actions that are deemed illegal by the regulatory authorities and become subject to fines and other sanctions.

The Management understands that as of the date of this annual report, we are not required to obtain any permissions or approvals by including the CSRC, CAC or any other PRC authorities for our operations or issue our Class A Ordinary Shares including the Class A Ordinary Shares being registered for sale to foreign investors under existing PRC laws and regulations, and have not received any requirement or were denied such permissions or approvals by any PRC authorities. According to the New Measures, if an “operator of critical information infrastructure” or “network platform operator” that is in possession of personal data of more than one million users intends to list in a foreign country, it must apply for a cybersecurity review. The New Measures further elaborates the factors to be considered when assessing the national security risks of the relevant activities, including, among others, (i) the risk of core data, important data or a large amount of personal information being stolen, leaked, destroyed, and illegally used or exited the country; and (ii) the risk of critical information infrastructure, core data, important data or a large amount of personal information being affected, controlled, or maliciously used by foreign governments after listing abroad. As of the date of this annual report, neither the Company nor its Hong Kong Operating Subsidiary and Etoiles Financial possess a large amount of personal information in their business operations or is recognized as an “operator of critical information infrastructure” by any authentic authority. Therefore, we do not believe that our Hong Kong Operating Subsidiary and Etoiles Financial are deemed to be an “operator of critical information infrastructure,” or “network platform operator” controlling personal information of no less than one million users. We are required to collect and retain some basic information furnished by our clients, suppliers and employees in accordance with prevailing business practices, but we do not handle a large amount of personal and confidential data in the ordinary course of business. As of the date of this annual report, we have not been involved in any investigations on cybersecurity or data security initiated by related governmental regulatory authorities, and we have not received any inquiry, notice, warning, or sanction in such respect. Our management believes that our Hong Kong Operating Subsidiary and Etoiles Financial are not required to receive any necessary permissions from PRC authorities to operate its current business in Hong Kong or issue shares to foreign investors.
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However, given the recent events indicating greater oversight by the CAC over data security, particularly for companies seeking to list on a foreign exchange, it remains uncertain as to how the New Measures will be interpreted or implemented. There remains significant uncertainty as to the enactment, interpretation and implementation of regulatory requirements related to current and future PRC laws, overseas securities offerings and other capital markets activities. PRC regulatory agencies, including the CAC, may adopt new laws, regulations, rules, or detailed implementation and interpretation related to the New Measures. They may also take actions requiring us, or making it advisable for us, to halt future offering before the settlement and delivery of the Class A Ordinary Shares that we may be offering. If any such new laws, regulations, rules, or implementation and interpretation come into effect, we expect to take all reasonable measures and actions to comply therewith. In the event of a failure to comply, we may be required to suspend our relevant businesses and become subject to fines and other penalties. If the CAC or other PRC regulatory agencies later promulgate new rules or explanations requiring that we obtain their approvals for any follow-on offering, we may be unable to obtain such approvals, which could significantly limit or completely hinder our ability to offer or continue to offer securities to our investors.

We may be required to obtain approval from PRC authorities to list on overseas stock exchanges in the future.

The Regulations on Mergers and Acquisitions of Domestic Companies by Foreign Investors, or the M&A Rules, adopted by six PRC regulatory agencies in 2006 and amended in 2009, require CSRC approval for a listing involving offshore special purchase vehicles that are controlled by PRC entities or individuals and that have been formed for overseas listing purposes through acquisitions of PRC domestic interests held by such PRC entities or individuals with shares of the offshore special purchase vehicles. Based on our understanding of the current PRC laws and regulations, we will not be required to submit an application to the CSRC for the approval of the Offering and trading of our Class A Ordinary Shares under the M&A Rules because (i) our Hong Kong Operating Subsidiary and Etoiles Financial were not established through a merger or requisition of the equity or assets of a “PRC domestic company” as such term is defined under the M&A Rules, (ii) our Hong Kong Operating Subsidiary and Etoiles Financial are non-mainland China entities, and they have not been controlled by a non-PRC persons since its incorporation, and (iii) the CSRC currently has not issued any definitive rule or interpretation concerning whether an offering like ours under this document is subject to this regulation. However, uncertainties still exist as to how the M&A Rules will be interpreted or implemented, and is subject to any new laws, rules, and regulations or detailed implementations and interpretations in any form relating to the M&A Rules. We may be required to obtain approval from PRC authorities in order to continue our listing on Nasdaq or to add new listings on other overseas stock exchanges in the future but cannot provide assurance that we will be able to obtain such approval.

On July 6, 2021, the relevant PRC government authorities issued Opinions on Strictly Cracking Down Illegal Securities Activities in Accordance with the Law. These opinions emphasized the need to strengthen the administration over illegal securities activities and the supervision on overseas listings by China-based companies and proposed to take effective measures, such as promoting the construction of relevant regulatory systems to deal with the risks and incidents faced by China-based overseas-listed companies. As a follow-up, on February 17, 2023, the CSRC issued the Trial Administrative Measures of Overseas Securities Offering and Listing by Domestic Enterprises, or the Trial Measures, which became effective on March 31, 2023. On the same date of the issuance of the Trial Measures, the CSRC circulated No.1 to No.5 Supporting Guidance Rules, the Notes on the Trial Measures, the Notice on Administration Arrangements for the Filing of Overseas Listings by Domestic Enterprises and the relevant CSRC Answers to Reporter Questions on the official website of the CSRC, or collectively, the Guidance Rules and Notice. According to the Trial Measures, together with the Guidance Rules and Notice, a domestic company in the PRC that seeks to offer and list securities on overseas markets shall fulfill the filing procedures with the CSRC as per requirement of the Trial Measures within 3 working days after the relevant application is submitted overseas. The Trial Measures also provides that only if the issuer meets both of the following criteria at the same time, the overseas securities offering and listing conducted by such issuer will be deemed as indirect overseas offering by PRC domestic companies: (i) 50% or more of any of the issuer’s operating revenue, total profit, total assets or net assets as documented in its audited consolidated financial statements for the most recent fiscal year is accounted for by domestic companies; and (ii) the main parts of the issuer’s business activities are conducted in mainland China, or its main place(s) of business are located in mainland China, or the majority of senior management staff in charge of its business operations and management are PRC citizens or have their usual place(s) of residence located in mainland China.
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The management understand that the listing of our Class A Ordinary Shares on Nasdaq does not constitute an “indirect overseas offering and listing by PRC domestic companies” and that we are not required to complete the filing procedures as stipulated by the Trial Measures the Company did not obtain any operating revenue, total profit, total assets and net assets in mainland China, the main parts of the Company’s business activities are neither carried out in mainland China, nor is its main place of business located in mainland China, and none of the members of the senior management team in charge of our business operation and management are Chinese citizens or domiciled in mainland China, we do not meet both of the above criteria simultaneously. If CSRC approval is required, it is uncertain whether we can or how long it will take us to obtain the approval and, even if we obtain such CSRC approval, such CSRC approval could be rescinded. We cannot assure you that relevant PRC government authorities, including the CSRC, would reach the same conclusion as us.

Changes in international trade policies, trade disputes, barriers to trade, or the emergence of a trade war may dampen growth in China.

Political events, international trade disputes, and other business interruptions could harm or disrupt international commerce and the global economy, and could have a material adverse effect on us and our customers, material vendors, and other partners. International trade disputes could result in tariffs and other protectionist measures which may materially and adversely affect our business.

There have also been concerns about the relationship between the PRC and other countries, including the surrounding Asian countries, which may potentially have economic effects. In particular, there is significant uncertainty about the future relationship between the United States and the PRC with respect to trade policies, treaties, government regulations and tariffs. Economic conditions in China are sensitive to global economic conditions, as well as changes in domestic economic and political policies and the expected or perceived overall economic growth rate in China.

Political uncertainty surrounding international trade disputes and the potential of the escalation to trade war and global recession could have a negative effect on customer confidence. We may have also access to fewer business opportunities, and our operations may be negatively impacted as a result. In addition, the current and future actions or escalations by either the United States or the PRC that affect trade relations may cause global economic turmoil and potentially have a negative impact on our markets, our business, or our results of operations, as well as the financial condition of our clients, and we cannot provide any assurances as to whether such actions will occur or the form that they may take.

Changes in mainland China political, economic and governmental policies may have an adverse impact on our business.

We expect that revenue received from mainland China will continue to supplement our overall operations. Accordingly, our business, financial condition and results of operations are subject to political, economic and legal developments in China to a significant degree. The Chinese economy differs from the economies of most developed countries in many aspects, including the extent of government involvement, growth rate, control of the foreign exchange, allocation of resources and capital investment. We cannot assure there will not be any unfavorable changes in the political, economic and governmental policies and measures promulgated by the PRC government that could impact the industries in which we operate, which could in turn diminish the demand for our services.

If we are classified as a PRC resident enterprise for PRC enterprise income tax purposes, such classification could result in unfavorable tax consequences to us and our non-PRC shareholders.

Under the PRC Enterprise Income Tax Law and its implementation rules, an enterprise established outside of the PRC with its “de facto management body” within the PRC is considered a “resident enterprise” and will be subject to the enterprise income tax on its global income at the rate of 25%. The implementation rules define the term “de facto management body” as the body that exercises full and substantial control and overall management over the business, productions, personnel, accounts and properties of an enterprise. In 2009, the SAT issued a circular, known as SAT Circular 82, partially abolished on December 29, 2017, which provides certain specific criteria for determining whether the “de facto management body” of a PRC-controlled enterprise that is incorporated offshore is located in China. Although this circular applies only to offshore enterprises controlled by PRC enterprises or PRC enterprise groups, not those controlled by PRC individuals or foreigners, the criteria set forth in the circular may reflect the SAT’s general position on how the “de facto management body” text should be applied in determining the tax resident status of all offshore enterprises. According to SAT Circular 82, an offshore incorporated enterprise controlled by a PRC enterprise or a PRC enterprise group will be regarded as a PRC tax resident by virtue of having its “de facto management body” in China, and will be subject to PRC enterprise income tax on its global income only if all of the following conditions are met:

(i) the primary location of the day-to-day operational management is in China; (ii) decisions relating to the enterprise’s financial and human resource matters are made or are subject to approval by organizations or personnel in China; (iii) the enterprise’s primary assets, accounting books and records, company seals, and board and shareholder resolutions are located or maintained in China; and (iv) at least 50% of voting board members or senior executives habitually reside in China.
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We believe that, as a Cayman Islands exempted company, Etoiles Cayman is not a PRC resident enterprise for PRC tax purposes. However, the tax resident status of an enterprise is subject to determination by the PRC tax authorities and uncertainties remain with respect to the interpretation of the term “de facto management body.” If the PRC tax authorities determine that our company is a PRC resident enterprise for enterprise income tax purposes, we would be subject to PRC enterprise income on our worldwide income at the rate of 25%. Furthermore, we would be required to withhold a 10% tax from dividends we pay to our shareholders that are non-resident enterprises, including the holders of our Class A Ordinary Shares. In addition, non-resident enterprise shareholders may be subject to PRC tax on gains realized on the sale or other disposition of the Class A Ordinary Shares, if such income is treated as sourced from within the PRC. Furthermore, if we are deemed a PRC resident enterprise, dividends paid to our non-PRC individual shareholders and any gain realized on the transfer of the Class A Ordinary Shares by such shareholders may be subject to PRC tax at a rate of 20% (which, in the case of dividends, may be withheld at source by us). These rates may be reduced by an applicable tax treaty, but it is unclear whether non-PRC shareholders of our company would be able to claim the benefits of any tax treaties between their country of tax residence and the PRC in the event that we are treated as a PRC resident enterprise. Any such tax may reduce the returns on your investment in our Class A Ordinary Shares.

We face uncertainty with respect to indirect transfers of equity interests in PRC resident enterprises by their non-PRC holding companies.

On February 3, 2015, the SAT issued the Public Notice Regarding Certain Corporate Income Tax Matters on Indirect Transfer of Properties by Non-Tax Resident Enterprises, or SAT Bulletin 7. SAT Bulletin 7 extends its tax jurisdiction to transactions involving the transfer of taxable assets through offshore transfer of a foreign intermediate holding company. In addition, SAT Bulletin 7 has introduced safe harbors for internal group restructurings and the purchase and sale of equity through a public securities market. SAT Bulletin 7 also brings challenges to both foreign transferor and transferee (or other person who is obligated to pay for the transfer) of taxable assets, as such persons need to determine whether their transactions are subject to these rules and whether any withholding obligation applies.

On October 17, 2017, the SAT issued the Announcement of the State Administration of Taxation on Issues Concerning the Withholding of Non-resident Enterprise Income Tax at Source, or SAT Bulletin 37, which came into effect on December 1, 2017. The SAT Bulletin 37 further clarifies the practice and procedure of the withholding of non-resident enterprise income tax.

Where a non-resident enterprise transfers taxable assets indirectly by disposing of the equity interests of an overseas holding company, which is an indirect transfer, the non-resident enterprise as either transferor or transferee, or the PRC entity that directly owns the taxable assets, may report such indirect transfer to the relevant tax authority. Using a “substance over form” principle, the PRC tax authority may disregard the existence of the overseas holding company if it lacks a reasonable commercial purpose and was established for the purpose of reducing, avoiding or deferring PRC tax. As a result, gains derived from such indirect transfer may be subject to PRC enterprise income tax, and the transferee or other person who pays for the transfer is obligated to withhold the applicable taxes currently at a rate of 10% for the transfer of equity interests in a PRC resident enterprise. Both the transferor and the transferee may be subject to penalties under PRC tax laws if the transferee fails to withhold the taxes and the transferor fails to pay the taxes.

We face uncertainties as to the reporting and other implications of certain past and future transactions where PRC taxable assets are involved, such as offshore restructuring, sale of the Class A Ordinary Shares in our offshore subsidiaries and investments. Our company may be subject to filing obligations or may be taxed if our company is a transferor in such transactions, and may be subject to withholding obligations if our company is a transferee in such transactions, under SAT Bulletin 7 and/or SAT Bulletin 37. For transfers of Class A Ordinary Shares of our company by investors who are non-PRC resident enterprises, our Hong Kong Operating Subsidiary and Etoiles Financial will not be requested to assist in the filing under SAT Bulletin 7 and/or SAT Bulletin 37. However, if our assessment on the filing under SAT Bulletin 7 and/or SAT Bulletin 37 is incorrect, we may be required to expend valuable resources to comply with SAT Bulletin 7 and/or SAT Bulletin 37 or to request the relevant transferors from whom we purchase taxable assets to comply with these circulars, or to establish that our company should not be taxed under these circulars, which may have a material adverse effect on our financial condition and results of operations.
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Risks Related to Our Class A Ordinary Shares

If we fail to meet applicable listing requirements, Nasdaq may delist our Class A Ordinary Shares from trading, in which case the liquidity and market price of our Class A Ordinary Shares could decline.

Assuming our Class A Ordinary Shares are listed on Nasdaq, we cannot assure you that we will be able to meet the continued listing standards of Nasdaq in the future. If we fail to comply with the applicable listing standards and Nasdaq delists our Class A Ordinary Shares, we and our shareholders could face significant material adverse consequences, including:

· a limited availability of market quotations for our Class A Ordinary Shares;

· reduced liquidity for our Class A Ordinary Shares;

· a determination that our Class A Ordinary Shares are “penny stock”, which would require brokers trading in our Class A Ordinary Shares to adhere to more stringent rules and possibly result in a reduced level of trading activity in the secondary trading market for our Class A Ordinary Shares;

· a limited amount of news about us and analyst coverage of us; and

· a decreased ability for us to issue additional equity securities or obtain additional equity or debt financing in the future.

The National Securities Markets Improvement Act of 1996, which is a federal statute, prevents or preempts the states from regulating the sale of certain securities, which are referred to as “covered securities.” Because we expect that our Class A Ordinary Shares will be listed on Nasdaq, such securities will be covered securities. Although the states are preempted from regulating the sale of our securities, the federal statute does allow the states to investigate companies if there is a suspicion of fraud, and, if there is a finding of fraudulent activity, then the states can regulate or bar the sale of covered securities in a particular case. Further, if we were no longer listed on Nasdaq, our securities would not be covered securities and we would be subject to regulations in each state in which we offer our securities.
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Our Controlling Shareholder has significant voting power and may take actions that may not be in the best interests of our other shareholders.

As of the date of this annual report, our Controlling Shareholder holds an aggregate of 10,287,000 Class A Ordinary Shares and 5,000,000 Class B Ordinary Shares, respectively, which will represent an aggregate of 92.59% of the total voting power. As a result, the shareholder will be able to control the management and affairs of our Company and most matters requiring shareholder approval, including the election of directors and approval of significant corporate transactions. The interests of these shareholders may not be the same as or may even conflict with your interests. For example, the shareholder could attempt to delay or prevent a change in control of us, even if such change in control would benefit our other shareholders, which could deprive our shareholders of an opportunity to receive a premium for their Class A Ordinary Shares as part of a sale of us or our assets, and might affect the prevailing market price of our Class A Ordinary Shares due to investors’ perceptions that conflicts of interest may exist or arise. As a result, this concentration of ownership may not be in the best interests of our other shareholders.

Nasdaq may apply additional and more stringent criteria for our initial and continued listing because we plan to have a small public offering and our insiders will hold a large portion of our listed securities.

Under Listing Rule 5101, Nasdaq has discretionary authority to deny initial listing, apply additional or more stringent criteria for the initial or continued listing of particular securities, or suspend or delist particular securities based on any event, condition, or circumstance that exists or occurs that makes initial or continued listing of the securities on Nasdaq inadvisable or unwarranted in the opinion of Nasdaq, even though the securities meet all enumerated criteria for initial or continued listing on Nasdaq.

Additionally, Nasdaq has used its discretion to deny initial or continued listing or to apply additional and more stringent criteria in the instances, including but not limited to: (i) where the company engaged an auditor that has not been subject to an inspection by PCAOB, an auditor that PCAOB cannot inspect, or an auditor that has not demonstrated sufficient resources, geographic reach, or experience to adequately perform the company’s audit; (ii) where the company planned a small public offering, which would result in insiders holding a large portion of the company’s listed securities. Nasdaq was concerned that the offering size was insufficient to establish the company’s initial valuation, and there would not be sufficient liquidity to support a public market for the company; and (iii) where the company did not demonstrate sufficient nexus to the U.S. capital market, including having no U.S. shareholders, operations, or members of the board of directors or management. Our initial public offering will be relatively small and the insiders of our company will hold a large portion of the company’s listed securities following the consummation of the Offering. Therefore, we may be subject to the additional and more stringent criteria of Nasdaq for our initial and continued listing.

We have no immediate plans to pay dividends.

We plan to reinvest all of our future earnings, to the extent we have earnings, in order to expand our product offering and to cover operating costs, finance operations and to otherwise become and remain competitive. We do not plan to pay any cash dividends with respect to our securities in the foreseeable future. As we are a company with a limited operating history, we may not be able to generate, at any time, sufficient surplus cash that would be available for distribution to the holders of our Class A Ordinary Shares as a dividend. Therefore, you should not expect to receive immediate cash dividends on the Class A Ordinary Shares we are offering. Consequently, investors may need to rely on sales of their Class A Ordinary Shares after price appreciation, which may never occur, as the only way to realize any future gains on their investment. In addition, the laws of the Cayman Islands require that certain criteria must be satisfied before we are able to declare and pay dividends.
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Securities analysts may not publish favorable research or reports about our business or may publish no information at all, which could cause our Share price or trading volume to decline.

If a trading market for our Class A Ordinary Shares develops, the trading market will be influenced to some extent by the research and reports that industry or financial analysts publish about us and our business. We do not control these analysts. As a newly public company, we may be slow to attract research coverage and the analysts who publish information about our Class A Ordinary Shares will have had relatively little experience with us or our industry, which could affect their ability to accurately forecast our results and could make it more likely that we fail to meet their estimates. In the event we obtain securities or industry analyst coverage, if any of the analysts who cover us provide inaccurate or unfavorable research or issue an adverse opinion regarding our Share price, our Share price could decline. If one or more of these analysts cease coverage of us or fail to publish reports covering us regularly, we could lose visibility in the market, which in turn could cause our Share price or trading volume to decline and result in the loss of all or a part of your investment in us.

Investors may have difficulty enforcing judgments against us, our directors and management.

Etoiles Cayman is incorporated under the laws of the Cayman Islands and a majority of our directors and officers reside outside the United States. Moreover, many of these persons do not have significant assets in the United States. As a result, it may be difficult or impossible to effect service of process within the United States upon these persons, or to recover against us or them on judgments of U.S. courts, including judgments predicated upon the civil liability provisions of the U.S. federal securities laws.

There is uncertainty as to whether the courts of the Cayman Islands would recognize or enforce judgments of U.S. courts obtained in actions against us or our directors and officers predicated upon the civil liability provisions of the U.S. federal securities laws or any securities laws of any state in the United States, or entertain original actions brought in the Cayman Islands against us or our directors and officers predicated solely upon U.S. federal securities laws or any securities laws of any state of the United States. Further, there is no treaty in effect between the United States and the Cayman Islands providing for the enforcement of judgments of U.S. courts in civil and commercial matters, and there is no statutory enforcement in the Cayman Islands of judgments obtained in the United States. Some remedies available under the laws of U.S. jurisdictions, including remedies available under the U.S. federal securities laws, may not be allowed in the Cayman Islands courts if contrary to public policy in the Cayman Islands. As a result of all of the above, it may be difficult for you to recover against us or our directors and officers based upon such judgments.

The laws of the Cayman Islands relating to the protection of the interest of minority shareholders are different from those in the United States.

Our corporate affairs are governed by the Amended Memorandum and Articles (as may be amended from time to time), and by the Cayman Islands Companies Act (Revised) and common law of Cayman Islands. The rights of shareholders to take action against our directors, action by minority shareholders and the fiduciary responsibilities of our directors to us under Cayman Islands law are to a large extent governed by the common law of the Cayman Islands and the Amended Articles (as may be amended from time to time). The common law of the Cayman Islands is derived in part from comparatively limited judicial precedent in the Cayman Islands as well as from English common law, the decisions of whose courts are of persuasive authority, but are not binding, on a court in the Cayman Islands.

The laws of the Cayman Islands relating to the protection of the interests of minority shareholders differ in certain respects from those established under statutes or judicial precedent in existence in the United States and other jurisdictions. Such differences may mean that the remedies available to our minority shareholders may be different from those they would have under the laws of other jurisdictions, including the United States. Potential investors should be aware that there is a risk that provisions of the Companies Act may not offer the same protection as the relevant laws and regulations in the United States may offer, and should consider obtaining independent legal advice on the implications of investing in foreign-incorporated companies.
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We are a foreign private issuer within the meaning of the rules under the Exchange Act, and as such we are exempt from certain provisions applicable to U.S. domestic public companies.

Because we qualify as a foreign private issuer under the Exchange Act, we are exempt from certain provisions of the securities rules and regulations in the

United States that are applicable to U.S. domestic issuers, including:

· the rules under the Exchange Act requiring the filing with the SEC of quarterly reports on Form 10-Q or current reports on Form 8-K;

· the sections of the Exchange Act regulating the solicitation of proxies, consents, or authorizations in respect of a security registered under the Exchange Act;

· the sections of the Exchange Act requiring insiders to file public reports of their stock ownership and trading activities and liability for insiders who profit from trades made in a short period of time; and

· the selective disclosure rules by issuers of material nonpublic information under Regulation FD.

We are required to file an annual report on Form 20-F within four months of the end of each fiscal year. Press releases relating to financial results and material events will also be furnished to the SEC on Form 6-K. However, the information we are required to file with or furnish to the SEC will be less extensive and less timely compared to that required to be filed with the SEC by U.S. domestic issuers. In addition, our officers, directors and principal shareholders are exempt from the reporting and short-swing profit recovery provisions of Section 16 of the Exchange Act and the rules under the Exchange Act with respect to their purchases and sales of our securities. As a result, you may not be afforded the same protections or information that would be made available to you were you investing in a U.S. domestic issuer.

As a foreign private issuer, we are permitted to adopt certain home country practices in relation to corporate governance matters that differ significantly from Nasdaq corporate governance listing standards. These practices may afford less protection to shareholders than they would enjoy if we complied fully with corporate governance listing standards.

As a foreign private issuer, we are permitted to take advantage of certain provisions in the Nasdaq rules that allow us to follow our home country law for certain governance matters. Certain corporate governance practices in our home country, the Cayman Islands, may differ significantly from corporate governance listing standards. Currently, we do not plan to rely on some home country practices with respect to our corporate governance. However, if we choose to follow home country practices in the future, our shareholders may be afforded less protection than they would otherwise enjoy under the Nasdaq corporate governance listing standards applicable to U.S. domestic issuers.

We may lose our foreign private issuer status in the future, which could result in significant additional costs and expenses.

We are a foreign private issuer, and therefore, we are not required to comply with all of the periodic disclosure and current reporting requirements of the Exchange Act. The determination of foreign private issuer status is made annually on the last business day of an issuer’s most recently completed second fiscal quarter. We would lose our foreign private issuer status if, for example, more than 50% of our outstanding voting securities become directly or indirectly held by residents of the United States and we fail to meet additional requirements necessary to maintain our foreign private issuer status. If we lose our foreign private issuer status on this date, we will be required to file with the SEC periodic reports and registration statements on U.S. domestic issuer forms, which are more detailed and extensive than the forms available to a foreign private issuer. We will also have to mandatorily comply with U.S. federal proxy requirements, and our officers, directors and principal shareholders will become subject to the short-swing profit disclosure and recovery provisions of Section 16 of the Exchange Act. In addition, we will lose our ability to rely upon exemptions from certain corporate governance requirements under the Nasdaq rules. As a U.S. listed public company that is not a foreign private issuer, we will incur significant additional legal, accounting and other expenses that we will not incur as a foreign private issuer, and accounting, reporting and other expenses in order to maintain a listing on a U.S. securities exchange.
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We are an “emerging growth company” within the meaning of the Securities Act, and if we take advantage of certain exemptions from disclosure requirements available to emerging growth companies, this could make it more difficult to compare our performance with other public companies.

We are an “emerging growth company” within the meaning of the Securities Act, as modified by the Jumpstart Our Business Startups (“JOBS”) Act. Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised financial accounting standards until private companies (that is, those that have not had a Securities Act registration statement declared effective or do not have a class of securities registered under the Exchange Act) are required to comply with the new or revised financial accounting standards. The JOBS Act provides that a company can elect to opt out of the extended transition period and comply with the requirements that apply to non-emerging growth companies but any such an election to opt out is irrevocable. We have elected not to opt out of such extended transition period, which means that when a standard is issued or revised, and it has different application dates for public or private companies, we, as an emerging growth company, can adopt the new or revised standard at the time private companies adopt the new or revised standard. This may make comparison of our financial statements with another public company which is neither an emerging growth company nor an emerging growth company which has opted out of using the extended transition period difficult or impossible because of the potential differences in accountant standards used.

As an “emerging growth company” under applicable law, we will be subject to lessened disclosure requirements. Such reduced disclosure may make our Ordinary Shares less attractive to investors.

For as long as we remain an “emerging growth company,” as defined in the JOBS Act, we will elect to take advantage of certain exemptions from various reporting requirements that are applicable to other public companies that are not “emerging growth companies”, including, but not limited to, not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements, and exemptions from the requirements of holding a non-binding advisory vote on executive compensation and shareholder approval of any golden parachute payments not previously approved. Because of these lessened regulatory requirements, our shareholders would be left without information or rights available to shareholders of more mature companies. If some investors find our Ordinary Shares less attractive as a result, there may be a less active trading market for our Ordinary Shares and our share price may be more volatile.

We will incur increased costs as a result of being a public company, particularly after we cease to qualify as an “emerging growth company.”

We will incur significant legal, accounting and other expenses as a public company that we did not incur as a private company. The Sarbanes-Oxley Act of 2002, as well as rules subsequently implemented by the SEC, Nasdaq, impose various requirements on the corporate governance practices of public companies.

Compliance with these rules and regulations increases our legal and financial compliance costs and makes some corporate activities more time-consuming and costly. After we are no longer an “emerging growth company,” or until five years following the completion of our initial public offering, whichever is earlier, we expect to incur significant expenses and devote substantial management effort toward ensuring compliance with the requirements of Section 404 and the other rules and regulations of the SEC. For example, as a public company, we have been required to increase the number of independent directors and adopt policies regarding internal controls and disclosure controls and procedures. In addition, we will incur additional costs associated with our public company reporting requirements. It may also be more difficult or costly for us to find qualified persons to serve on our board of directors or as executive officers as a public company. We are currently evaluating and monitoring developments with respect to these rules and regulations, and we cannot predict or estimate with any degree of certainty the amount of additional costs we may incur or the timing of such costs.
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There can be no assurance that we will not be a passive foreign investment company, or PFIC, for U.S. federal income tax purposes for any taxable year, which could result in adverse U.S. federal income tax consequences for U.S. Holders of our Class A Ordinary Shares.

In general, we will be treated as a passive foreign investment company (“PFIC”) for any taxable year in which either (1) at least 75% of our gross income (looking through certain 25% or more-owned subsidiaries) is passive income or (2) at least 50% of the average value of our assets (looking through certain 25% or more-owned subsidiaries) is attributable to assets that produce, or are held for the production of, passive income. Passive income generally includes, without limitation, dividends, interest, rents, royalties, and gains from the disposition of passive assets. If we are determined to be a PFIC for any taxable year (or portion thereof) that is included in the holding period of a U.S. Holder (as defined in the Section of this annual report captioned “Material United States Federal Income Tax Considerations”) of our securities, the U.S. Holder may be subject to increased U.S. federal income tax liability and may be subject to additional reporting requirements. The determination of whether we are a PFIC is a fact-intensive determination made on an annual basis applying principles and methodologies that in some circumstances are unclear and subject to varying interpretation. Our actual PFIC status for any taxable year will not be determinable until after the end of such taxable year. Accordingly, there can be no assurance with respect to our status as a PFIC for our current taxable year or any subsequent taxable year. We urge U.S. Holders to consult their own tax advisors regarding the possible application of the PFIC rules in light of their individual circumstances.

For a more detailed discussion of the application of the PFIC rules to us and the consequences to U.S. taxpayers if we were determined to be a PFIC, see “Item 10. Additional Information — 10.E. Taxation — United States Federal Income Tax Considerations — Passive Foreign Investment Company Considerations.”

Our dual-class voting structure may render our Class A Ordinary Shares ineligible for inclusion in certain stock market indices, and thus adversely affect the trading price and liquidity of our Class A Ordinary Shares.

Certain shareholder advisory firms have announced changes to their eligibility criteria for inclusion of shares of public companies on certain indices, including the S&P 500, to exclude companies with multiple classes of shares and companies whose public shareholders hold no more than 5% of total voting power from being added to such indices. In addition, several shareholder advisory firms have announced their opposition to the use of multiple class structures. As a result, the dual class structure of our Ordinary Shares may prevent the inclusion of our Class A Ordinary Shares in such indices and may cause shareholder advisory firms to publish negative commentary about our corporate governance practices or otherwise seek to cause us to change our capital structure. Any such exclusion from indices could result in a less active trading market for our Class A Ordinary Shares. Any actions or publications by shareholder advisory firms critical of our corporate governance practices or capital structure could also adversely affect the value of our Class A Ordinary Shares.

Our dual-class voting structure will limit your ability to influence corporate matters and could discourage others from pursuing any change of control transactions that holders of our Class A Ordinary Shares may view as beneficial.

We have a dual class ordinary share structure. Our Ordinary Shares will be divided into Class A Ordinary Shares and Class B Ordinary Shares. Holders of our Class A Ordinary Shares are entitled to one (1) vote per share and holders of our Class B Ordinary Shares are entitled to ten (10) votes per share. In no event shall Class A Ordinary Shares be convertible into Class B Ordinary Shares. Each Class B Ordinary Share is convertible into one fully paid Class A Ordinary Share at the option of the holder, at any time after issue and without the payment of any additional sum.

Etoiles Zeneo Investment Limited continues to beneficially own all of our issued and outstanding Class B Ordinary Shares. As of the date of this annual report, these Class B Ordinary Shares represent approximately 24.86% of our total issued and outstanding share capital and approximately 76.79% of the aggregate voting power of our total issued and outstanding share capital due to the disparate voting rights associated with our dual-class share structure. In addition, as of the date of this annual report, Etoiles Zeneo Investment Limited beneficially owns 10,287,000 Class A Ordinary Shares and 5,000,000 Class B Ordinary Shares, representing approximately 76.02% of our total issued and outstanding share capital and approximately 92.59% of the aggregate voting power of our total issued and outstanding share capital. As a result of our dual-class share structure and the concentration of ownership, Etoiles Zeneo Investment Limited has considerable influence over matters such as mergers and consolidations, the election of directors and other significant corporate actions. This concentration of ownership may discourage, delay or prevent a change in control of our company, which could deprive our other shareholders of the opportunity to receive a premium for their shares as part of a sale of our company and may adversely affect the trading price of our Class A Ordinary Shares.

You are strongly urged to consult your tax advisors regarding the impact of our being a PFIC in any taxable year on your investment in our Class A Ordinary Shares as well as the application of the PFIC rules.
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Item 4. Information on the Company

4.A. History and Development of the Company

Etoiles Capital Group Co., Ltd is a holding company incorporated in the Cayman Islands. As a holding company with no material operations of its own, the Company conducts its business primarily through its operating subsidiary.

Our principal operating subsidiary is Etoiles Consultancy Limited (“Etoiles Consultancy”), a company incorporated under the laws of Hong Kong on October 9, 2013. Etoiles Consultancy specializes in providing integrated investor relations services. We also wholly own, directly or indirectly, (i) Etoiles Financial Group Limited (“Etoiles Financial Group”), incorporated in Hong Kong on November 16, 2023, which has no material operations and is primarily used to manage certain administrative and operating expenses of the Group; (ii) Etoiles Vision Technology (Shenzhen) Company Limited (“Etoiles Vision”), incorporated in the People’s Republic of China on December 19, 2025, which has no material operations and is primarily used to manage certain administrative matters in the PRC; and (iii) Etoiles Original Limited (“Etoiles Original”), incorporated in the British Virgin Islands on October 8, 2025, which has no material operations.

Etoiles Consultancy, Etoiles Financial Group and Etoiles Original are indirectly wholly owned by the Company through Zynergy Holding Co., Limited, a company incorporated in the British Virgin Islands on December 27, 2023, which is a wholly owned subsidiary of the Company. Etoiles Vision is wholly owned by Etoiles Consultancy.

However, in the future, funds may not be available to fund operations or for other use outside of Hong Kong, due to interventions in, or the imposition of restrictions and limitations on, our ability or our subsidiary’s ability by the PRC government to transfer cash or assets out of Hong Kong. Any limitation on the ability of our subsidiary to make payments to us could have a material adverse effect on our ability to conduct our business and might materially decrease the value of our Ordinary Shares or cause them to be worthless. See “Risk Factors — We rely on dividends and other distributions on equity paid by our subsidiary to fund any cash and financing requirements we may have. In the future, funds may not be available to fund operations or for other use outside of Hong Kong, due to interventions in, or the imposition of restrictions and limitations on, our ability or our subsidiary by the PRC government to transfer cash. Any limitation on the ability of our subsidiary to make payments to us could have a material adverse effect on our ability to conduct our business and might materially decrease the value of our Ordinary Shares or cause them to be worthless”.

Corporate History

Etoiles Capital Group Co., Ltd was incorporated as an exempted company with limited liability on September 13, 2024 under the laws of Cayman Islands. It is a holding company and is not actively engaging in any business. As of the date of this annual report, and under its Amended Memorandum and Articles of Association, the authorized share capital is US$50,000 divided into 500,000,000 Ordinary Shares of par value US$0.0001 each, comprising of

(i) 450,000,000 Class A Ordinary Shares of nominal or par value of US$0.0001 each, and (ii) 50,000,000 Class B Ordinary Shares of nominal or par value US$0.0001 each. All of our outstanding Ordinary Shares are fully paid and non-assessable. Certificates representing the Ordinary Shares are issued in registered form.] The registered office of the Company is located at Ogier Global (Cayman) Limited, 89 Nexus Way, Camana Bay, Grand Cayman, KY1-9009, Cayman Islands.

The Reorganization

In this annual report, we refer to all these following events as the “Reorganization”.

On November 4, 2024, the Company passed board resolutions and shareholder resolutions to re-designate our authorized share capital from US$50,000 divided into 500,000,000 ordinary shares of par value US$0.0001 each to US$50,000 divided into (i) 450,000,000 Class A Ordinary Shares of par value of US$0.0001 each and (ii) 50,000,000 Class B Ordinary Shares of par value of US$0.0001 by re-designating (a) 449,990,000 authorized but unissued ordinary shares of par value of US$0.0001 each into 449,990,000 Class A Ordinary Shares of par value of US$0.0001 each; and (b) 50,000,000 authorized but unissued ordinary shares of par value of US$0.0001 each into 50,000,000 Class B Ordinary Shares of par value of US$0.0001 each, and re-designating a total of 10,000 issued ordinary shares of par value of US$0.0001 owned by Etoiles Zeneo Investment Limited into 10,000 Class A ordinary shares of par value of US$0.0001 each. Subsequent to the re-designation, the Company was owned as to 10,000 Class A Ordinary Shares by Etoiles Zeneo Investment Limited. Simultaneously, the Company issued 13,490,000 Class A Ordinary Shares of par value of US$0.0001 each and 10,000,000 Class B Ordinary Shares of par value of US$0.0001 each to Etoiles Zeneo Investment Limited. On the same day, the Company also adopted an amended and restated memorandum and articles of association.
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On November 4, 2024, Etoiles Zeneo Investment Limited entered into five sale and purchase agreements (the “Sale and Purchase Agreements”) with Doublefortuna Company Limited, Easy Cargo Management Inc, Enbo Holdings Group Limited, La Dicha Group Limited and Quantum Pinnacle Company Limited, respectively. Pursuant to the Sales and Purchase Agreements, Etoiles Zeneo Investment Limited sold, and Doublefortuna Company Limited, Easy Cargo Management Inc, Enbo Holdings Group Limited, La Dicha Group Limited and Quantum Pinnacle Company Limited acquired, 4.90%, 4.60%, 4.70%, 4.70% and 4.90% of the issued Class A equity interests in the Company, at the consideration of US$125,642, US$117,949, US$120,513, US$120,513 and US$125,642, respectively. On the same date, Etoiles Zeneo Investment Limited executed the instrument of transfers whereby Etoiles Zeneo Investment Limited have transferred 661,500, 621,000, 634,500, 634,500 and 661,500 Class A Ordinary Shares, out of its 13,500,000 Class A Ordinary Shares, to Doublefortuna Company Limited, Easy Cargo Management Inc, Enbo Holdings Group Limited, La Dicha Group Limited and Quantum Pinnacle Company Limited, respectively. Subsequent to the transfers, the Company is owned as to (i) 10,287,000 Class A Ordinary Shares and 10,000,000 Class B Ordinary Shares by Etoiles Zeneo Investment Limited; and (ii) 661,500, 621,000, 634,500, 634,500 and 661,500 Class A Ordinary Shares by Doublefortuna Company Limited, Easy Cargo Management Inc, Enbo Holdings Group Limited, La Dicha Group Limited and Quantum Pinnacle Company Limited, respectively.

On May 8, 2025, Etoiles Zeneo Investment Limited proposed to voluntarily surrender 5,000,000 Class B Ordinary Shares to the Company for no consideration for the cancellation, and the Company approved the surrender and cancellation of such shares on May 8, 2025. Etoiles Zeneo Investment Limited considered that it is in the best interest of the Group to forgo any consideration for the voluntary surrender and cancellation of the 5,000,000 Class B Ordinary Shares. Subsequently, the Company is owned as to (i) 10,287,000 Class A Ordinary Shares and 5,000,000 Class B Ordinary Shares by Etoiles Zeneo Investment Limited; and (ii) 661,500, 621,000, 634,500, 634,500 and 661,500 Class A Ordinary Shares by Doublefortuna Company Limited, Easy Cargo Management Inc, Enbo Holdings Group Limited, La Dicha Group Limited and Quantum Pinnacle Company Limited, respectively.

On May 20, 2025, the management team decided on a strategic rebranding of the Company. The name of the Company was amended to Etoiles Capital Group Co., Ltd. On the same day, the Company also amended and adopted the second amended and restated memorandum of association and articles of association of the Company.

Completion of the Initial Public Offering

On August 11, 2025, the Company closed its initial public offering of 1,400,000 Class A ordinary shares s on the Nasdaq Capital Market. Under the terms of the underwriting agreement, the Company sold a total of 1,400,000 Ordinary Shares at an offering price of US$4.00 per Ordinary Share for gross proceeds of US$5.6 million. A final prospectus relating to the initial public offering was filed with the SEC on August 8, 2025. The Company’s Ordinary Shares began trading on August 8, 2025 on the Nasdaq Capital Market under the ticker symbol “EFTY.” Subsequently on August 13, 2025, the Company issued and sold to the underwriters 210,000 Class A Ordinary Shares at a price of US$4.00 per share, pursuant to the full exercise of the over-allotment option, resulting in additional gross proceeds of approximately US$840,000. As a result, the Company has raised aggregate gross proceeds of US$6.44 million in the initial public offering, including the exercise of the over-allotment option, prior to deducting underwriting discounts and commissions and offering expenses payable by the Company.
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As of the date of annual report, 20,110,000 Ordinary Shares, consisting of 15,110,000 Class A Ordinary Shares and 5,000,000 Class B Ordinary Shares, were issued and outstanding. Our Controlling Shareholder, Etoiles Zeneo Investment Limited, currently both directly and indirectly owns 68.08% of our Class A Ordinary Shares and 100% of Class B Ordinary Shares, which represent 92.59% of the total voting power of our outstanding Shares. See “Risk Factors — Risks Related to Our Class A Ordinary Shares — Our Controlling Shareholder has significant voting power and may take actions that may not be in the best interests of our other shareholders.”

Suspension of Trading

On October 3, 2025, the SEC made an order suspending trading in the securities of the Company for the period from 4:00 a.m. ET on October 6, 2025, through 11:59 p.m. p.m. ET on October 17, 2025 (the “Suspension Period”) because of potential manipulation in the securities of the Company effectuated through recommendations, made to investors by unknown persons via social media to purchase the securities of the Company, which appear to be designed to artificially inflate the price and volume of the securities of the Company. The trading in the securities of the Company remains suspended as of the date of this annual report.

Corporate Structure

The chart below illustrates our corporate structure and identifies our subsidiaries as of the date of this annual report:
[image: ]


















22
[image: ]

Subsidiaries and Business Functions

Etoiles Consultancy was incorporated under the laws of Hong Kong on October 9, 2013. Etoiles Consultancy is a limited liability company primarily engaged in the provision of integrated investor relations services. It is an indirectly wholly owned subsidiary of the Company through Zynergy BVI.

Etoiles Financial was incorporated under the laws of Hong Kong on November 16, 2023. Etoiles Financial has no material operations of its own and is mainly used to handle administrative expenses. It is an indirectly wholly owned subsidiary of the Company through Zynergy BVI.

Etoiles Original was incorporated under laws of the British Virgin Islands on October 8, 2025. Etoiles Original is inactive as of the date of this annual report. It is an indirectly wholly owned subsidiary of the Company through Zynergy BVI.

Etoiles Vision was incorporated under laws the People’s Republic of China on December 19, 2025. Etoiles Vision has no material operations and is primarily used to manage certain administrative matters in the PRC. It is a directly wholly owned subsidiary through Etoiles Consultancy and is an indirectly wholly owned subsidiary of the Company through Zynergy BVI.

Corporate Information

Our principal executive offices are located at Unit 03-04, 25/F, Cosco Tower, 183 Queen’s Road Central, Sheung Wan, Hong Kong. Our registered office in the Cayman Islands is located at Ogier Global (Cayman) Limited, 89 Nexus Way, Camana Bay, Grand Cayman, KY1-9009, Cayman Islands. Our agent for service of process in the United States is Cogency Global Inc., located at 122 East 42nd Street, 18th Floor New York, NY 10168.

4.B. Business Overview

Our Mission

Our mission is to become a leading integrated investor relation services provider in Hong Kong in terms of revenue. We strive to provide one-stop solution to companies in managing their institutional relations, engaging constructive discussion with their stakeholders and tailor creative solutions to navigate the ever-changing financial landscape.

Overview

We are an exempted company with limited liability incorporated under the laws of the Cayman Islands on September 13, 2024, as a holding company. We conduct our operation through our indirect wholly-owned Hong Kong Operating Subsidiary, Etoiles Consultancy. Etoiles Financial, our other Hong Kong subsidiary, has no material operations of its own and is mainly used to handle administrative expenses. We operate in a single segment that represents the Company’s core business as an integrated investor relation service provider in Hong Kong.

Our integrated investor relation services mainly comprise one of more of the following components:

(i) Management of public relation: in assisting our clients to promote their corporate image, our Hong Kong Operating Subsidiary will assist in preparing promotional plan, preparing corporate presentation materials, designing investor relation websites, preparing advertising plans and publicity materials, providing support in roadshows and press conferences, coordinating ceremonies and interviews and assisting in crisis management;

(ii) Management of investor relation: in assisting our clients to manage relation with their investors, our Hong Kong Operating Subsidiary will assist in drafting investor relation media documents and coordinating shareholders meetings and press conferences and assist in identifying and approaching shareholders;
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(iii) Tailored due diligence exercise: our Hong Kong Operating Subsidiary assists our clients in conducting due diligence on specific investment or acquisition targets worldwide, including reviewing statutory records, conducting site visits and preparing due diligence report; and

(iv) Other value-added services such as website design enhancement and promotional video production.

Etoiles Consultancy and Etoiles Financial were founded in 2013 and 2023, respectively. Since 2023, our Hong Kong Operating Subsidiary has focused on providing integrated investor relation services and building up our expertise and track record in the financial industry. Our Hong Kong Operating Subsidiary primarily targets companies that intend to seek a listing or are listed on the stock exchanges in Hong Kong or U.S.. Our clients mainly consist of (i) clients that intend to seek a listing or are listed on a stock exchange; and (ii) companies and professional firms in the financial industry.

We, through our Hong Kong Operating Subsidiary, have achieved significant growth in our business. For each of the fiscal years ended December 31, 2025, 2024 and 2023, our total revenue was approximately US$3.2 million, US$2.5 million and US$0.1 million, respectively. The number of clients with revenue contribution to us was 1 for the fiscal year ended December 31, 2023, 22 for the fiscal year ended December 31, 2024 and 18 for the fiscal year ended December 31, 2025.

Hong Kong is one of the most active international financial centers in the world. Hong Kong remains a cornerstone of the global integrated investor relation industry, supported by its position as a leading international financial center. The continuous growth and internationalization of Hong Kong’s capital markets have been key drivers of the integrated investor relation industry. Driven by (i) the expansion of the capital markets of Hong Kong, (ii) increasing demand for financial public relation services to enhance brand and corporate image; and (iii) digitalization of global business, increasing use of social media and artificial intelligence, it is expected that the financial public relations market in Hong Kong will continue to grow.

Our Competitive Strengths

We believe that the following strengths have contributed to our success and differentiate us from our peers:

We provide comprehensive integrated investor relation services to our clients

Since 2023, our Hong Kong Operating Subsidiary has focused on providing integrated investor relation services and building up our expertise and track record in the financial industry. Our integrated investor relation services mainly comprise one of more of the following: (i) management of public relation to assist our clients to promote their corporate image; (ii) management of investor relations to assist our clients to manage relation with their investors; and

(iii) tailored due diligence exercises. Our wide range of services ensures that we are capable at fulfilling our clients’ needs at various stages of their business development and enhance convenience and efficacy. We believe that we can create opportunities for cross selling through offering a wide spectrum of services. For example, clients who initially engage us for public relation services during their initial public offering process may engage us further for investor relations services after listing, which allows us to foster solid long-term relationship with our clients.

We possess a strong client base

Our Hong Kong Operating Subsidiary provides services to clients from various backgrounds. Our clients mainly consist of (i) clients that intend to seek a listing or are listed on a stock exchange; and (ii) companies and professional firms in the financial industry. We believe our expertise in addressing our clients’ investor relation service needs and our market reputation are essential to our success. The number of clients with revenue contribution to us was 1 for the fiscal year ended December 31, 2023, 22 for the fiscal year ended December 31, 2024 and 18 for the fiscal year ended December 31, 2025.

Since mid-2024, our Hong Kong Operating Subsidiary has started providing services to companies that intend to seek a listing or are listed on the stock exchanges in the U.S.. We believe that by expanding our service offerings to cover companies with various needs and backgrounds, we will be able to capture the growth in various capital markets and mitigate the impacts of market downturns.
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We have an experienced and professional management team

Our management team comprises of professionals with extensive experience in finance and public relation industries. Mr. Kit Shing, CHEUNG, our Chief Executive Officer and Chair of the board of the Company, has over 7 years of experience in business management, while Mr. Hon Fai, TAM, our Chief Financial Officer, had held various senior positions in accounting, financing and auditing industry. Our core operation team are equipped with experience and deep understanding of the financial or public relation industry. Leveraging on our staff’s experience in the industry and the in-depth knowledge possessed by our management team, we believe we have a comprehensive understanding of our clients’ needs and are well-positioned to expand our market presence and reach out to new potential clients from various industries.

Our Growth Strategies

Our principal growth strategies include further strengthening our market position and increasing our market share in the Hong Kong integrated investor relation industry. We intend on achieving this growth by actively seeking new opportunities from our existing client base as well as new potential clients. To achieve these goals, we plan on implementing the following strategies:

Further strengthen our integrated investor relation services in Hong Kong

We plan to continue to devote the majority of our attention to provide quality integrated investor relation services in Hong Kong. We believe possessing a dedicated and experienced team with immense industry knowledge are essential to our growth and development. We intend to strengthen our team by recruiting additional staff to ensure we can allocate sufficient staff to attend to our clients’ needs. We intend to recruit staff with professional qualification in the financial industry and/or staff with experience and deep understanding of the financial or public relation industry. We believe that an enhanced team of staff will ensure quality services are provided to our clients in time.

Our management is constantly looking out to incorporate in latest technology and trends into our service offerings. We intend to utilize social media to assist our clients to reach out to their targeted audience. We also intend to utilize virtual reality technology and other tools to provide a more stimulating experience to our clients during major presentation such as investor presentations and roadshows.

Expand our market presence in other international capital markets

Since 2023, our Hong Kong Operating Subsidiary has focused on providing integrated investor relation services and building up our expertise and track record in the financial industry, in particular in Hong Kong. Since mid-2024, our Hong Kong Operating Subsidiary has started providing services to companies that intend to seek a listing or are listed on the stock exchanges in the U.S.. Our management believes that the U.S. capital market will continue to attract interests from companies all around the globe in the upcoming decade. We plan to expand our market presence in the U.S. and the international markets by collaborating with stakeholders in the equity and debt capital markets and expanding our business network. We intend to attend industry events and liaising with our existing business partners and professional firms. We also intend to connect with U.S. based suppliers to provide location-specific services to our clients.

Enhancing our brand

We identify new clients mainly through referrals from our existing clients and business partners. We believe we can broaden our client base, attract more referrals from potential clients and improve our reputation by increasing our marketing effort to promote our “Etoiles” brand and market presence in the financial industry in Hong Kong.

We plan to (i) enhance our web pages for advertising our services; (ii) place advertisements in newspaper and online medias; (iii) sponsoring business events organized by professional firms and participating events organized by the stakeholders in the financial industry; and (iv) actively approaching potential clients in the Hong Kong and the U.S. financial industries to secure new business opportunities.
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Our Services

We are mainly engaged in integrated investor relation services in Hong Kong. For each of the fiscal years ended December 31, 2025, 2024 and 2023, our total revenue was approximately US$3.2 million, US$2.5 million and US$0.1 million.

We operate our business primarily through our indirectly wholly-owned Hong Kong Operating Subsidiary, Etoiles Consultancy. We operate in a single segment that represents the Company’s core business as an integrated investor relation service provider in Hong Kong. Our integrated investor relation services mainly comprise one of more of the following components:

(i) Management of public relation: In assisting our clients to promote their corporate image, our Hong Kong Operating Subsidiary will typically perform the following works:

· assist our clients in preparing promotional plan for their proposed transactions or fund-raising activities with the targeted corporate positioning;

· prepare corporate presentation materials for marketing and promotion;

· provide training sessions to management to train their communication skills in presentation during roadshows, press conferences and/or investor meetings;

· design the clients’ investor relation websites and incorporate into their own websites;

· prepare advertising plans and publicity materials to improve market awareness of our clients;

· provide support for our clients’ roadshows and press conferences, and liaise with the media and the public;

· coordinate any ceremonies and interviews subsequent to a major event such as listing on a stock exchange or conclusion of a major transaction; and

· constantly monitor any adverse media reporting and assist our clients in crisis management in case of any unexpected emergencies.

(ii) Management of investor relation: In assisting our clients to manage relation with their investors, our Hong Kong Operating Subsidiary typically perform the following works:

· draft investor relation media documents and ensure sufficient corporate information is conveyed to the media and investors;

· coordinate shareholders meetings and press conferences for specific matters targeting investors and other stakeholders; and

· assist our clients in reviewing their shareholding structure and identify and approach shareholders;

(iii) Tailored due diligence exercises: Our Hong Kong Operating Subsidiary assists our clients in conducting due diligence of on specific investment or acquisition targets worldwide. Our Hong Kong Operating Subsidiary will review the targets’ statutory records and review their legal status. Our Hong Kong Operating Subsidiary will conduct business site visit to observe and record the operations of a business. Our Hong Kong Operating Subsidiary will also conduct searches to review any involvement in civil or criminal litigation and irregularity. Our Hong Kong Operating Subsidiary will issue a due diligence report or documentation as requested by our clients for their transactions.

(iv) Other value-added services such as website design enhancement and promotional video production

Operation Workflow

We identify new clients mainly through referrals from our existing clients and business partners. We generally meet with our potential clients to better assess their needs and we will tailor our scope of services to cater their demands. In assessing the fee for our services, we take into account the costs to be incurred based on our past experience, duration, manpower required and complexity of the services.
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After being engaged by our clients, we will review their corporate profile to gain a deeper understanding to their business and goals and formulate a preliminary strategy with their targeted corporate positioning. We will liaise with our clients in formulating the strategy and incorporate their ideas and thoughts into our proposal. We will obtain our clients’ final proposal before executing.

During the project execution stage, we will constantly monitor the effectiveness of our services and make adjustment in accordance with our clients’ needs and requests. For engagement on a project-by-project basis, we generally bill our clients upon reaching certain milestones. For engagement over a period of time, we generally bill our clients for service provided monthly or yearly. Upon conclusion of the project or engagement, we will follow up with our clients to obtain their comments and discuss any possible add on services or follow up services that we can provide.

Pricing strategy

We believe that accurately estimating the cost of project is essential to our overall profitability. Our fee quotation is generally determined by adding certain mark-ups over our estimated costs. In assessing the fee for our services, we take into account the costs to be incurred based on our past experience, duration, manpower required and complexity of the services.

In consideration the percentage of mark-up for each project, we generally consider the complexity and duration of the project, our business relation with the client, the client’s background, the prospect of obtaining future projects from the client or referrals of the client, the possibility of establishing our reputation in the industry, the prevailing market conditions and competitors’ pricing.

Sales and marketing

The sales and marketing function is performed by our management team and project execution team who are responsible for maintaining relationships with the management of our existing clients and exploring leads from new clients. We identify new clients mainly through referrals from our existing clients and business partners.

Our Clients

Our clients mainly consist of (i) clients that intend to seek a listing or are listed on a stock exchange; and (ii) companies and professional firms in the financial industry. The number of clients with revenue contribution to us was 1 for the fiscal year ended December 31, 2023, 22 for the fiscal year ended December 31, 2024 and 18 for the fiscal year ended December 31, 2025. The total revenue attributable to our five largest clients in aggregate accounted for approximately 49.9%, 48.6% and 100.0% of the total revenue for the fiscal years ended December 31, 2025, 2024 and 2023, respectively.

In the fiscal year ended December 31, 2025, 2 of our clients accounted for more than 10% of our annual revenue, with Industrial Bank Co., Limited for 13.6%, and Fortune Case Limited for 10.1%. In the fiscal year ended December 31, 2024, 2 of our clients accounted for more than 10% of our annual revenue, Marlin Capital Limited for 12.1%, and MOG Digitech Holdings Limited for 10.2%. In the fiscal year ended December 31, 2023, 1 of our clients accounted for more than 10% of our annual revenue, with M-Coffee (Hong Kong) Holdings Limited for 100.0%.

Our Hong Kong Operating Subsidiary generally enters into contracts with our clients. Although the terms of the contracts may vary, the material terms that are generally contained are set out below:

	Duration
	Generally one year

	Scope of Service
	Depending on clients’ needs, our services may comprise management of public relation, management of investor relation,

	
	tailored due diligence exercises and/or other value-added services.

	
	Our Hong Kong Operating Subsidiary is required to provide the deliverables in a timely manner. If our Hong Kong

	
	Operating Subsidiary for reasonable reasons wish to amend the timetable, scope of services and methodology, we shall

	
	obtain our clients’ approval 10 business days prior to provision of services. Within 7 business days from providing the

	
	deliverables, we shall amend according to our clients’ instructions.

	Fee
	Generally a fixed fee or monthly/annual fee

	Termination
	If we fail to provide the scope of services in the contracts timely, our clients have the right to terminate the contract and we

	
	have to refund the fee for our remaining works.
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While we recognize revenue over time for integrated investor relations services structured under service contracts, we recognize revenue at a point in time for certain one-off engagements. Revenue is recognized when the agreed-upon deliverables have been fully completed, and the client has obtained control of the service output.

These point-in-time engagements typically include discrete services such as tailored due diligence exercises, promotional materials production, and standalone event coordination. Generally, we receive full payment of the pre-agreed fee before performing the relevant services. Revenue is recognized when all performance obligations have been satisfied, and no further obligations remain under the respective contract.

Our Vendors

Given our business nature, our vendors primarily comprise public relation companies to assist us in roadshow arrangement and other ancillary services. In the fiscal year ended December 31, 2025 and 2024, one of our vendors accounted for over 10% of the cost of revenue, with 3H Mgt (HK) Limited for 38.8% and 36.2%, respectively. In the fiscal year ended December 31, 2023, none of our vendors accounted for over 10% of the cost of revenue.

Market and Competition

Hong Kong is one of the most active international financial centers in the world. Hong Kong remains a cornerstone of the global integrated investor relation industry, supported by its position as a leading international financial center. The continuous growth and internationalization of Hong Kong’s capital markets have been key drivers of the integrated investor relation industry. Driven by (i) the expansion of the capital markets of Hong Kong, (ii) increasing demand for financial public relation services to enhance brand and corporate image; and (iii) digitalization of global business, increasing use of social media and artificial intelligence, it is expected that the financial public relations market in Hong Kong will continue to grow.

Seasonality

We do not experience any seasonality in our business.

Insurance

Our Hong Kong Operating Subsidiary maintain employees’ compensation insurance for our directors and employees at our office, which covers the liability to make payment in the case of death, injury or disability of all our employees under the Employees’ Compensation Ordinance (Chapter 282 of the Laws of Hong Kong) and at common law for injuries sustained at work. We believe that our current insurance policies are sufficient for our operations.

Licenses

We, our Hong Kong Operating Subsidiary and Etoiles Financial have obtained all material licenses, certificates, and approvals required for carrying on our business activities in Hong Kong for the fiscal years ended December 31, 2025, 2024 and 2023, and up to the date of this annual report.

Properties

As of the date of this annual report, Etoiles Financial entered into the following lease agreement:

	Location
	
	Term of lease
	Usage

	Unit 03-04, 25/F, Cosco Tower, 183 Queen’s Road Central, Sheung Wan,
	
	March 10, 2025 to March 20, 2027
	
	Office

	Hong Kong
	
	
	
	

	Room 1510, 15/F, Tower A, Fangtian Technology Plaza, Nanshan
	December 5, 2025 to January 15, 2028
	Office

	District, Shenzhen, Guangdong, China.
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Intellectual Property

We are the registered owner of the domain name https://etoilesgroup.com. “Etoiles” is a trademark registered under a related party of the Company and licensed for use to Etoiles Consultancy, Etoiles Financial, Etoiles Vision..

Legal Proceedings

As of the date of this annual report, Etoiles Cayman and its subsidiaries had not been involved in any legal proceedings, investigations, claims nor had we been aware of any pending or threatened litigation, arbitration or other claims, which would have a material adverse impact on the operations, financial position and reputation of our Group.

REGULATIONS

This section sets forth a summary of the most significant rules and regulations that affect our business in material jurisdictions.

Regulations Related to our Business Operation in Hong Kong

(A) TRADE DESCRIPTION

Trade Description Ordinance (Chapter 362 of the Laws of Hong Kong)

After an amendment in 2012, which came into operation in 2013, some new provisions in the Trade Description Ordinance (“TDO”) are relevant to commercial practice including advertising and marketing.

Under section 2 of the TDO, trade description can now be applied to a service. It means in relation to a service, an indication, direct or indirect, and by whatever means given, with respect to the service or any part of the service including an indication of any of the following matters:

(a) nature, scope, quantity (including the number of occasions on which, and the length of time for which, the service is supplied or to be supplied), standard, quality, value or grade;

(b) fitness for purpose, strength, performance, effectiveness, benefits or risks;

(c) method and procedure by which, manner in which, and location at which, the service is supplied or to be supplied;

(d) availability;

(e) testing by any person and the results of the testing;

(f) approval by any person or conformity with a type approved by any person; (g) a person by whom it has been acquired, or who has agreed to acquire it; (h) the person by whom the service is supplied or to be supplied;

(i) after-sale service assistance concerning the service;

(j) price, how price is calculated or the existence of any price advantage or discount.

Under section 7A of the TDO, a trader who applies a false trade description to a service supplied or offered to be supplied to a consumer; or supplies or offers to supply to a consumer a service to which a false trade description is applied commits an offence. Under section 13E of the TDO, if the commercial practice (including advertising and marketing) contains misleading omission as to material information the trader commits a criminal offence.

Under section 18 of the TDO, any person who commits an offence under inter alia, section 7A or section 13E shall be liable on conviction on indictment to a maximum fine of HK$500,000.00 and imprisonment for 5 years; and on summary conviction to a maximum fine of HK$100,000.00 and imprisonment for 2 years. Further, under section 18A of the TDO, on conviction of an offence under inter alia sections 7A and 13E, the court has the additional power to order the payment of compensation.
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According to section 20 of the TDO, if the offence is committed by a limited company and the offence has been committed with the consent or connivance or is attributable to the neglect of a person including a director, officer or manager they also commit the offence.

(B) MISREPRESENTATION

Misrepresentation Ordinance (Chapter 284 of the laws of Hong Kong)

Under the Misrepresentation Ordinance, where a person has entered into a contract after a misrepresentation has been made to him, and (a) the misrepresentation has become a term of the contract; or (b) the contract has been performed, or both, then, if otherwise he would be entitled to rescind the contract without alleging fraud, he shall be so entitled, subject to the provisions of this Ordinance, notwithstanding the matters mentioned in (a) and (b) above.

Under section 3 of the Misrepresentation Ordinance:

(1) Where a person has entered into a contract after a misrepresentation has been made to him by another party thereto and as a result thereof he has suffered loss, then, if the person making the misrepresentation would be liable to damages in respect thereof had the misrepresentation been made fraudulently, that person shall be so liable notwithstanding that the misrepresentation was not made fraudulently, unless he proves that he had reasonable grounds to believe and did believe up to the time the contract was made that the facts represented were true.

(2) Where a person has entered into a contract after a misrepresentation has been made to him otherwise than fraudulently, and he would be entitled, by reason of the misrepresentation, to rescind the contract, then, if it is claimed, in any proceedings arising out of the contract, that the contract ought to be or has been rescinded the court or arbitrator may declare the contract subsisting and award damages in lieu of rescission, if of opinion that it would be equitable to do so, having regard to the nature of the misrepresentation and the loss that would be caused by it if the contract were upheld, as well as to the loss that rescission would cause to the other party.

(3) Damages may be awarded against a person under subsection (2) whether or not he is liable to damages under subsection (1), but where he is so liable any award under subsection (2) shall be taken into account in assessing his liability under subsection (1).

(C) PERSONAL DATA

Personal Data (Privacy) Ordinance (Chapter 486 of the laws of Hong Kong)

The Personal Data (Privacy) Ordinance protects the privacy interests of living individuals in relation to personal data. It covers any automated and non-automated data relating directly or indirectly to a living individual and applies to both public and private bodies as data users that control the collection, holding, processing or use of personal data.

There are six principles in respect of the purpose and manner of collection of data, the accuracy and duration of retention of data, the use of personal data, the security of personal data, the information to be generally available and the access to personal data. In general, the personal data shall be lawfully and fairly collected and steps should be taken to ensure that the data subject is explicitly or implicitly informed on or before collecting the data. Personal data should also be accurate, up-to-date and kept no longer than necessary while unless with the consent from the data subjects, personal data should be used for the purposes for which they were collected or a directly related purpose.

The Office of the Privacy Commissioner for Personal Data is the governing body to promote, administer and oversee the enforcement of the Personal Data (Privacy) Ordinance. It has the power to carry out inspections of any personal data systems, to receive complaints from individuals and to investigate data users in respect of the complaints filed.
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(D) EMPLOYMENT

Minimum Wage Ordinance (Chapter 608 of the Laws of Hong Kong)

The Minimum Wage Ordinance provides for a prescribed minimum hourly wage (set at HK$43.1 per hour as at the date of this annual report) during the wage period for every employee engaged under a contract of employment under the Employment Ordinance. Any provision of the employment contract which purports to extinguish or reduce the right, benefit or protection conferred on the employee by the Minimum Wage Ordinance is void.

Mandatory Provident Fund Schemes Ordinance (Chapter 485 of the Laws of Hong Kong) (“MPF Schemes Ordinance”)

Employers are required to enroll their regular employees (except for certain exempt persons) aged between at least 18 but under 65 years of age and employed for 60 days or more in a Mandatory Provident Fund (“MPF”) scheme within the first 60 days of employment.

For both employees and employers, it is mandatory to make regular contributions into an MPF scheme. For an employee, subject to the maximum and minimum levels of income (set at HK$30,000 and HK$7,100 per month, respectively, as at the date of this annual report), an employer will deduct 5% of the relevant income on behalf of an employee as mandatory contributions to a registered MPF scheme with a ceiling (set at HK$1,500 as at the date of this annual report). The employer will also be required to contribute an amount equivalent to 5% of an employee’s relevant income to the MPF scheme, subject only to the maximum level of income (set at HK$30,000 as at the date of this annual report).

(E) HEALTH AND SAFETY

Occupational Safety and Health Ordinance (Chapter 509 of the Laws of Hong Kong)

The Occupational Safety and Health Ordinance provides for the safety and health protection to employees in workplaces, both industrial and non-industrial.

Employers must as far as reasonably practicable ensure the safety and health in their workplaces by:

· providing and maintaining plant and systems of work that are safe and without risks to health;

· making arrangements for ensuring safety and absence of risks to health in connection with the use, handling, storage or transport of plant or substances;

· as regards any workplace under the employer’s control: maintenance of the workplace in a condition that is safe and without risks to health; and provision and maintenance of means of access to and egress from the workplace that are safe and without any such risks;
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· providing all necessary information, instructions, training and supervision for ensuring safety and health; and

· providing and maintaining a working environment for the employer’s employees that is safe and without risks to health.

Failure to comply with any of the above provisions constitutes an offence and the employer is liable on conviction to a fine of HK$200,000. An employer who fails to do so intentionally, knowingly or recklessly commits an offence and is liable on conviction to a fine of HK$200,000 and to imprisonment for six months.

The Commissioner for Labor may also issue an improvement notice against non-compliance of the Occupational Safety and Health Ordinance or suspension notice against activity or condition of workplace which may create imminent risk of death or serious bodily injury. Failure to comply with such notice without reasonable excuse constitutes an offence punishable by a fine of HK$200,000 and HK$500,000 respectively and imprisonment of up to 12 months.

Employees’ Compensation Ordinance (Chapter 282 of the Laws of Hong Kong)

The Employees’ Compensation Ordinance establishes a no-fault and non-contributory employee compensation system for work injuries and lays down the rights and obligations of employers and employees in respect of injuries or death caused by accidents arising out of and in the course of employment, or by prescribed occupational diseases.

Under the Employees’ Compensation Ordinance, if an employee sustains an injury or dies as a result of an accident arising out of and in the course of his employment, his employer is in general liable to pay compensation even if the employee might have committed acts of faults or negligence when the accident occurred. Similarly, an employee who suffers incapacity arising from an occupational disease is entitled to receive the same compensation as that payable to employees injured in occupational accidents.

According to section 15(1A) of the Employees’ Compensation Ordinance, employer shall report work injuries of its employee to the Commissioner of Labor not later than 14 days after the accident, irrespective of whether the accident gives rise to any liability to pay compensation.

Pursuant to section 40 of the Employees’ Compensation Ordinance, all employers (including contractors and subcontractors) are required to take out insurance policies to cover their liabilities both under the Employees’ Compensation Ordinance and at common law for injuries at work in respect of all their employees (including full-time and part-time employees). Under section 40(1B) of the Employees’ Compensation Ordinance, where a principal contractor has undertaken to perform any construction work, it may take out an insurance policy for an amount not less than HK$200 million per event to cover his liability and that of his subcontractor(s) under the Employees’ Compensation Ordinance and at common law. Where a principal contractor has a policy of insurance under section 40(1B) of the Employees’ Compensation Ordinance, the principal contractor and a subcontractor insured under the policy shall be regarded as having complied with section 40(1) of the Employees’ Compensation Ordinance.

An employer who fails to comply with the Employees’ Compensation Ordinance to secure an insurance cover is liable on conviction upon indictment to a fine at level 6 (currently at HK$100,000) and to imprisonment for two years.

Limitation Ordinance (Chapter 347 of the Laws of Hong Kong)

Under the Limitation Ordinance, the time limit for an applicant to commence common law claims for personal injuries is three years from the date on which the cause of action accrued.

Occupiers Liability Ordinance (Chapter 314 of the Laws of Hong Kong)

The Occupiers Liability Ordinance regulates the obligations of a person occupying or having control of premises on injury resulting to persons or damage caused to goods or other property on the land.

The Occupiers Liability Ordinance imposes a common duty of care on an occupier of premises to take such care as in all the circumstances of the case is reasonable to see that the visitor will be reasonably safe in using the premises for the purposes for which he is invited or permitted by the occupier to be there.
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(F) GENERAL

Business Registration Ordinance (Chapter 310 of the Laws of Hong Kong)

The Business Registration Ordinance requires every person who carries on a business in Hong Kong to apply for business registration within one month from the date of commencement of the business, and to display a valid business registration certificate at the place of business.

Any person who fails to apply for business registration or display a valid business registration certificate at the place of business shall be guilty of an offence and shall be liable to a fine of HK$5,000 and imprisonment for one year.

Taxation

Effective from April 1, 2018, profits tax is levied on a two-tiered profits tax rate basis, with the first HK$2 million of profits being taxed at 8.25% for corporations and 7.5% for unincorporated businesses, and profits exceeding the first HK$2 million being taxed at 16.5% for corporations and 15% for unincorporated businesses.

On March 16, 2007, the National People’s Congress enacted the Enterprise Income Tax Law of PRC, or the Enterprise Income Tax Law, while the State Council promulgated the Implementing Rules of the Enterprise Income Tax Law of PRC, or the Implementing Rules on December 6, 2007, both of which became effective on January 1, 2008. The Enterprise Income Tax Law was further amended by SCNPC on February 24, 2017, which stimulates that corporate income tax shall be payable by a resident enterprise for income derived from or accruing in or outside China. Corporate income tax shall be payable by a non-resident enterprise, for income derived from or accruing in China by its office or premises established in China, and for income derived from or accruing outside China for which the established office or premises has a de facto relationship. The corporate income tax shall be at the rate of 25%. The applicable tax rate for income of a non-resident enterprise under the provisions of the third paragraph of Article 3 shall be 20%. Corporate income tax for qualified small profit enterprises shall be at a reduced tax rate of 20%. Corporate income tax for key advanced and new technology enterprises supported by the State shall be at a reduced tax rate of 15%. On the other hand, the State Administration of Taxation provides certain specific criteria for determining whether the “de facto management body” of a PRC-controlled offshore enterprise is located in China. Simply speaking, the criteria is more focused on substantive rather than format. Pursuant to its Circular 82 of 2009, the criteria to determine “de facto management body” include:

(a) the senior management and core management departments in charge of its daily operations function have their presence mainly in the PRC; (b) its financial and human resources decisions are subject to determination or approval by persons or bodies in the PRC; (c) its major assets, accounting books, company seals, and minutes and files of its board and shareholders’ meetings are located or kept in the PRC; and (d) more than half of the enterprise’s directors or senior management with voting rights habitually reside in the PRC. Furthermore, the SAT published Bulletin 45 in September 2011, which provides more guidance on the implementation of the definition and provides for procedures and administration details on determining resident status and administration on post-determination matters. However, the SAT Circular 82 and Bulletin 45 only apply to offshore enterprises controlled by PRC enterprises or PRC enterprise groups rather than those controlled by PRC individuals or foreign individuals. So far there is no further criteria passed yet and no applicable legal precedents either, therefore it remains unclear how the PRC tax authorities will determine the PRC tax resident treatment of a foreign company controlled by individuals. Under these existing criteria, it is unlikely that we will be classified as a PRC “resident enterprise” for PRC enterprise income tax purposes. If so, it would likely result in unfavorable tax consequences to our non-PRC shareholders and have a material adverse effect on our results of operations and the value of your investment.

On August 21, 2006, China and Hong Kong signed the Arrangement between Mainland China and Hong Kong SAR concerning Avoiding Double Taxation and Preventing Tax Evasion on Income. When a Chinese company distributes dividends to Hong Kong residents (beneficiary owners of dividends), if the recipient directly owns at least 25% of the equity interest in the above-mentioned Chinese company, the Chinese withholding tax rate is 5%, otherwise it is 10%. On October 14, 2019, the State Administration of Taxation promulgated the Announcement of State Taxation Administration on Promulgation of the Administrative Measures on Non-resident Taxpayers Enjoying Treaty Benefits, which stimulate that non-resident taxpayers claiming treaty benefits shall be handled in accordance with the principles of “self-assessment, claiming benefits, retention of the relevant materials for future inspection”. Where a non-resident taxpayer self-assesses and concludes that it satisfies the criteria for claiming treaty benefits, it may enjoy treaty benefits at the time of tax declaration or at the time of withholding through the withholding agent, simultaneously gather and retain the relevant materials pursuant to the provisions of these Measures for future inspection, and accept follow-up administration by the tax authorities.
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	4.C. Organizational structure
	
	

	The following is a list of our subsidiaries as of the date of this annual report.
	
	

	Name of Subsidiary
	
	Jurisdiction of Incorporation or Organization

	Zynergy Holding Co., Limited
	
	BVI

	Etoiles Consultancy Limited
	Hong Kong

	Etoiles Financial Group Limited
	Hong Kong

	Etoiles Vision Technology (Shenzhen) Company Limited
	PRC

	Etoiles Original Limited
	BVI



The following diagram illustrates the corporate structure of Etoiles Capital Group Co., Limited and its subsidiaries as of the date of this annual report:
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4.D. Property, Plant and Equipment

Facilities

Our principal executive offices are located at Unit 03-04, 25/F, Cosco Tower, 183 Queen’s Road Central, Sheung Wan, Hong Kong. Our registered office in the Cayman Islands is located at Ogier Global (Cayman) Limited, 89 Nexus Way, Camana Bay, Grand Cayman, KY1-9009, Cayman Islands. The information contained therein or connected thereto shall not be deemed to be incorporated into this annual report of which it forms a part. Our agent for service of process in the United States is Cogency Global Inc., located at 122 East 42nd Street, 18th Floor New York, NY 10168

	Location
	
	Term of lease
	Usage

	Unit 03-04, 25/F, Cosco Tower, 183 Queen’s Road Central, Sheung Wan,
	
	March 10, 2025 to March 20, 2027
	
	Office

	Hong Kong
	
	
	
	

	Room 1510, 15/F, Tower A, Fangtian Technology Plaza, Nanshan
	December 5, 2025 to January 15, 2028
	Office

	District, Shenzhen, Guangdong, China.
	
	
	
	

	Item 4A. Unresolved Staff Comments
	
	
	
	

	None.
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Item 5. Operating and Financial Review and Prospects

5.A. Operating Results

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our consolidated financial statements and related notes included elsewhere in this annual report. This discussion and analysis and other parts of this annual report contain forward-looking statements based upon current beliefs, plans and expectations that involve risks, uncertainties and assumptions. Our actual results and the timing of selected events could differ materially from those anticipated in these forward-looking statements as a result of several factors, including those set forth under “Risk Factors” and elsewhere in this annual report. You should carefully read the “Risk Factors” section of this annual report to gain an understanding of the important factors that could cause actual results to differ materially from our forward-looking statements.

Overview

We are an exempted company with limited liability, incorporated under the laws of the Cayman Islands on September 13, 2024, as a holding company. Our business operations are conducted through our indirect wholly-owned Hong Kong subsidiary, Etoiles Consultancy. We also wholly own, directly or indirectly, (i) Etoiles Financial, incorporated in Hong Kong on November 16, 2023, which has no material operations and is primarily used to manage certain administrative and operating expenses of the Group; (ii) Etoiles Vision, incorporated in the People’s Republic of China on December 19, 2025, which has no material operations and is primarily used to manage certain administrative matters in the PRC; and (iii) Etoiles Original, incorporated in the British Virgin Islands on October 8, 2025, which has no material operations.

We operate as a single-segment business, specializing in integrated investor relations services in Hong Kong.

Our Services

Our investor relations services encompass a comprehensive range of offerings tailored to meet the needs of our clients.

Public Relations Management involves assisting clients in enhancing their corporate image by developing strategic promotional plans, preparing corporate presentations and investor materials, and designing investor relations websites. Our Hong Kong Operating Subsidiary also creates advertising strategies and publicity materials to strengthen brand visibility. Additionally, our Hong Kong Operating Subsidiary provides support for key corporate events, including roadshows, press conferences, corporate ceremonies, and media interviews. In times of crisis, we assist in managing communication and reputation risks effectively.

Investor Relations Management focuses on strengthening relationships between our clients and their investors. Our Hong Kong Operating Subsidiary assists in drafting investor relations media documents, coordinating shareholder meetings and press conferences, and helping clients identify and engage with their shareholders to foster better investor communication and transparency.

Tailored Due Diligence Services are designed to support clients in evaluating specific investment or acquisition targets worldwide. Our Hong Kong Operating Subsidiary’s services include reviewing statutory records, conducting site visits, and preparing detailed due diligence reports to facilitate informed decision-making.

In addition to these core services, our Hong Kong Operating Subsidiary offers Value-Added Services such as website design enhancements and the production of high-quality promotional videos, ensuring that our clients maintain a strong and compelling presence in the market.

Etoiles Consultancy and Etoiles Financial were founded in 2013 and 2023, respectively. Since 2023, our Hong Kong Operating Subsidiary has focused on providing integrated investor relation services and building up our expertise and track record in the financial industry. Our Hong Kong Operating Subsidiary primarily targets companies that intend to seek a listing or are listed on the stock exchanges in Hong Kong or U.S.. Our clients mainly consist of

(i) clients that intend to seek a listing or are listed on a stock exchange; and (ii) companies and professional firms in the financial industry. 35
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We, through our Hong Kong Operating Subsidiary, have achieved significant growth in our business. For each of the fiscal years ended December 31, 2025, 2024 and 2023, our total revenue was approximately $3.2 million, $2.5 million and $0.1 million, respectively. The number of clients with revenue contribution to us was 1 for the fiscal year ended December 31, 2023, 22 for the fiscal year ended December 31, 2024, and 18 for the fiscal year ended December 31, 2025.

Key Factors That Affect Operating Results

Our financial performance is influenced by several key factors, which may impact our revenue, profitability, and overall business operations. These factors include:

General Market Conditions of the Capital Markets

The success of our investor relations services is closely tied to the overall health of the capital markets, particularly in Hong Kong and the U.S., where most of our clients operate. Market volatility, changes in investor sentiment, economic downturns, and fluctuations in IPO activities can significantly affect demand for our services. A decline in capital market activities, such as fewer IPOs or decreased investor engagement, could lead to reduced client spending on investor relations services.

Regulatory Environment and Compliance Requirements

The regulatory landscape for publicly listed companies is continuously evolving, with changes in disclosure requirements, corporate governance practices, and investor relations guidelines. Stricter regulations or increased compliance costs may influence the scope and nature of services our clients require, which could impact our revenue streams. Additionally, regulatory uncertainties or geopolitical developments affecting capital markets may indirectly impact our business.

Client Retention and Business Development

Our ability to retain existing clients and attract new ones is crucial to sustaining our growth. Since many of our service engagements are project-based, client retention is not guaranteed. A decline in repeat business or increased client churn may negatively impact our financial performance. Additionally, competition within the industry may result in pricing pressures, requiring us to continuously enhance our service offerings and maintain strong client relationships.

Fluctuations in Service Demand

Demand for investor relations services can vary based on macroeconomic trends, investor sentiment, and corporate activities such as IPOs, mergers and acquisitions, or capital raising efforts. Periods of reduced market activity may lead to lower demand for investor relations services, affecting our revenue stability. Conversely, heightened market activity can create growth opportunities, provided we can scale our operations efficiently.

Recruitment and Retention of Skilled Professionals

Our business success relies on the expertise and experience of our professional team. The investor relations industry requires a deep understanding of financial markets, corporate communications, and regulatory compliance. Attracting, training, and retaining top talent is critical to maintaining high service quality and delivering value to our clients. Rising labor costs, talent shortages, or high employee turnover could impact our operational efficiency and client relationships.

Staffing Costs and Operational Efficiency

Personnel costs represent a significant portion of our operating expenses. The ability to manage labor costs while maintaining service quality is crucial to our profitability. Rising wages or increased competition for skilled professionals may put pressure on our margins. Additionally, inefficiencies in resource allocation, workflow management, or technology adoption could impact our ability to scale operations effectively.
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Competition in the Industry

The investor relations industry in Hong Kong and other key markets is highly competitive, with numerous service providers offering similar solutions. Larger firms may have stronger brand recognition, extensive networks, and diversified service offerings, which could place pressure on our pricing and client acquisition strategies. Additionally, new entrants with innovative technologies may disrupt the industry landscape, necessitating continuous improvements in our service delivery.

Macroeconomic and Geopolitical Factors

Global economic trends, trade policies, interest rate fluctuations, and geopolitical tensions may indirectly impact our business. Factors such as economic slowdowns, inflationary pressures, or financial market instability can reduce corporate budgets for investor relations services. Additionally, uncertainties arising from geopolitical events may influence investor confidence and corporate communication strategies, affecting the demand for our services.

Technological Advancements and Digital Transformation

The investor relations industry is increasingly adopting digital solutions, such as virtual roadshows, AI-driven investor analytics, and digital communication platforms. The pace of technological change requires us to continuously enhance our digital capabilities to remain competitive. Failure to adapt to emerging technologies or changing client preferences may limit our ability to expand our market share.

Results of Operations

For Years Ended December 31, 2025, 2024 and 2023

The following table sets forth key components of our results of operations for the years ended December 31,2025, 2024 and 2023, respectively:

	
	
	
	For the years ended December 31,
	

	
	
	
	2025
	
	
	2024
	
	
	2023
	
	

	REVENUE
	
	$
	3,222,344
	
	$
	2,525,909
	
	$
	63,863
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	OPERATING EXPENSES
	
	
	
	
	
	
	
	
	
	
	

	Costs of revenue
	
	
	(997,475)
	
	(534,880)
	
	(12,773)
	

	Selling expenses
	
	
	(259,760)
	
	(130,494)
	
	—
	

	General and administrative expenses
	
	
	(1,997,017)
	
	(859,935)
	
	(15,663)
	

	Total operating expenses
	
	
	(3,254,252)
	
	
	(1,525,309)
	
	
	(28,436)
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	(LOSS) INCOME FROM OPERATIONS
	
	
	(31,908)
	
	1,000,600
	
	35,427
	

	
	
	
	
	
	
	
	
	
	
	
	

	OTHER EXPENSES
	
	
	
	
	
	
	
	
	
	
	

	Total other expense, net
	
	
	(27,636)
	
	(3,684)
	
	—
	

	
	
	
	
	
	
	
	
	
	
	
	

	(LOSS) INCOME BEFORE INCOME TAXES
	
	
	(59,544)
	
	996,916
	
	35,427
	

	
	
	
	
	
	
	
	
	
	
	
	

	Income tax expenses
	
	
	(94,116)
	
	(144,417)
	
	(2,731)
	

	Net (loss) income
	
	
	
	)
	
	
	
	
	
	
	

	
	
	$
	(153,660
	
	
	852,499
	
	32,696
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Revenue

The following table sets forth our revenue by geographical area of the customers for the years ended December 31, 2025, 2024 and 2023, respectively:

	
	For the years ended December 31,
	

	
	2025
	
	2024
	
	2023
	
	
	

	Hong Kong
	2,591,288
	
	2,318,605
	
	63,863
	
	
	

	China
	631,056
	115,340
	—
	

	United States
	—
	
	91,964
	—
	

	Total
	
	
	
	
	
	
	
	

	
	3,222,344
	
	2,525,909
	63,863
	
	

	
	
	
	
	
	
	
	
	



For the fiscal year ended December 31, 2025, our total revenue increased to $3,222,344, compared to $2,525,909 for the year ended December 31, 2024, representing steady growth. The increase was primarily driven by higher contract values associated with the projects undertaken during the year. The majority of our revenue was generated from clients based in Hong Kong, which accounted for $2,591,288, followed by $631,056 from China. The increase in revenue was primarily attributable to enhanced client retention and the expansion of service scope for existing clients, resulting in higher recurring service fees and larger overall contract values.

For comparison, our total revenue increased significantly to $2,525,909 for the fiscal year ended December 31, 2024, compared to $63,863 in the previous year. This substantial growth was primarily driven by an expansion in our service offerings and a significant increase in client engagements. The majority of our revenue was generated from clients based in Hong Kong, which accounted for $2,318,605, followed by $115,340 from China and $91,964 from the United States. The increase in revenue was primarily attributable to the rising demand for investor relations services from Hong Kong-listed and U.S.-listed companies, as well as pre-IPO firms seeking advisory support.

	Operating expenses
	
	
	
	
	
	
	
	

	Our operating expenses consist of the following:
	
	
	
	
	
	
	
	

	
	For the years ended December 31,
	

	
	2025
	
	2024
	
	2023
	
	
	

	Costs of revenue
	997,475
	
	534,880
	
	12,773
	
	
	

	Selling expenses
	259,760
	130,494
	—
	

	General and administrative expenses
	1,997,017
	
	859,935
	15,663
	
	

	Total
	
	
	
	
	
	
	
	

	
	3,254,252
	
	1,525,309
	28,436
	
	

	
	
	
	
	
	
	
	
	



Operating expenses for the fiscal year ended December 31, 2025, increased significantly to $3,254,252, compared to $1,525,309 in 2024. The increase in expenses was mainly driven by the scaling of our operations, including additional hiring, enhanced operational support functions, and higher costs incurred to meet the growing demand for our services.

Direct cost of revenue increased to $997,475 for the year ended December 31, 2025, reflecting higher costs incurred in delivering projects with larger contract sums and broader service scope, including increased professional support and project execution expenses.

Selling expenses amounted to $259,760 for the year ended December 31, 2025, mainly due to enhanced marketing initiatives and business development efforts aimed at securing larger contract values and strengthening client relationships in connection with our expanded service scope.

For comparison, operating expenses for the fiscal year ended December 31, 2024, increased to $1,525,309, compared to $28,436 in 2023. The rise in expenses was primarily due to the costs associated with business expansion. Direct cost of revenue increased to $534,880, reflecting higher subcontracting and supplier fees. Selling expenses amounted to $130,494, primarily due to marketing and business development efforts.

General and administrative expenses

The table below sets forth the breakdown of general and administrative expenses for the years indicated.

	
	
	For the years ended December 31,
	

	
	
	2025
	
	2024
	
	2023
	
	

	Audit and professional fee
	
	564,224
	
	—
	
	—
	
	

	Consulting Fees
	233,208
	109,958
	—
	

	Depreciation - ROU
	88,910
	41,997
	—
	

	Depreciation
	50,585
	33,134
	—
	

	Information Technology
	112,064
	227,769
	—
	

	Overseas Traveling
	63,763
	26,247
	—
	

	Salaries and employees benefit
	362,128
	153,838
	13,348
	

	Others
	
	522,135
	
	266,992
	2,315
	

	Total
	
	
	
	
	
	
	
	

	
	
	1,997,017
	
	859,935
	15,663
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General and administrative expenses increased significantly to $1,997,017 for the year ended December 31, 2025 from $859,935 for the year ended December 31, 2024, representing an increase of $1,137,082, or approximately 132%. The increase was primarily attributable to higher legal, audit, and other professional fees incurred in connection with the preparation for and completion of our initial public offering.

In addition, general and administrative expenses increased as a result of business expansion and operational scaling to support larger contract values and expanded service offerings. Wages and salaries increased due to additional hiring and enhanced compensation to support our growing operations. Depreciation expense, including depreciation of right-of-use assets, increased primarily as a result of office expansion. Overseas traveling expenses also increased in connection with expanded business development activities and client engagement efforts.

These increases were partially offset by a decrease in information technology expenses, which declined compared to the prior year due to reduced technology-related investments following infrastructure upgrades completed in 2024.

For comparison, general and administrative expenses increased to $859,935 for the year ended December 31, 2024 from $15,663 for the year ended December 31, 2023. The increase was primarily attributable to the fact that the Group commenced business operations in September 2023, and therefore the results for 2023 reflect only approximately four months of operating activities. As a result, the 2023 figures are not fully comparable to the full-year results for 2024.

For 2024, we operated for a full fiscal year and continued to expand our operational infrastructure. The increase in general and administrative expenses was mainly driven by higher consulting and professional service fees, increased investment in information technology systems, office lease arrangements resulting in depreciation of right-of-use assets, expanded workforce costs, and increased business development activities, including overseas travel.

Other income (expense), net

Other income (expense) mainly represents net of other income and interest expenses.

Income tax expense

Our income tax expenses decreased by $50,301, or 34.8%, from $144,417 for the year ended December 31, 2024, to $94,116 for the year ended December 31, 2025. The decrease in income tax expenses was primarily due to lower taxable income for the year ended December 31, 2025, which was mainly attributable to increased operating expenses associated with business expansion and service delivery.

For comparison, our income tax expenses increased by $141,686 or 5,188.1%, from $2,731 for the year ended December 31, 2023 to $144,417 for the year ended December 31, 2024 in line with increase in taxable income in 2024.

Net (loss)/income

As a result of the foregoing, we reported a net loss of $153,660 for the year ended December 31, 2025, as compared to a net profit of $852,499 for the year ended December 31, 2024 as the reasons discussed above.

As a result of the foregoing, we reported a net income of $852,499 for the year ended December 31, 2024, as compared to a net profit of $32,696 for the year ended December 31, 2023 as the reasons discussed above.

Liquidity and Capital Resources

We have financed our operations primarily through cash flows from operations.

As of December 31, 2025, we had cash and cash equivalents of approximately $5.4 million. We remain debt-free, with no outstanding bank borrowings, positioning us well to fund our ongoing operations and support future growth initiatives without leverage. As of December 31, 2025, our current assets were approximately $6.0 million, and our current liabilities were approximately $1.4 million. As of December 31, 2024, our current assets were $1.8 million, and our current liabilities were $1.2 million. Current ratio increase from approximately 1.5 in 2024 to 4.37 in 2025.

In view of the current cash and bank balances and funds generated by operating activities, we believe our Company has sufficient resources to meet the working capital needs in the next 12 months from the date the audited financial statements are issued. However, our ability to meet the liquidity and capital requirement will be subject to future economic conditions and other factors which are beyond our control.

We may declare or pay dividends in the foreseeable future. Any future determination related to our dividend policy will be made at the discretion of our board of directors after considering our financial condition, results of operations, capital requirements, contractual requirements, business prospects and other factors the board of directors deems relevant, and subject to the restrictions contained in any future financing instruments.
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Cash Flow

The following table sets forth a summary of our consolidated cash flows for the years ended December, 2025, 2024 and 2023, respectively:

	
	
	For the years ended December 31,

	
	
	2025
	
	
	2024
	
	
	2023
	

	Net cash (used in) provided by operating activities
	$
	(910,681)
	
	$
	1,622,868
	
	$
	63,945
	

	Net cash used in investing activities
	
	(687,059)
	
	(75,215)
	
	—

	Net cash provided by (used in) financing activities
	
	5,587,091
	
	(181,688)
	
	—

	Net increase in cash and cash equivalents
	
	3,989,351
	
	1,365,965
	
	63,945

	Effect of foreign exchange rate changes
	
	(3,570)
	
	4,583
	
	76

	Cash and cash equivalents at the beginning of year
	
	1,441,024
	
	70,476
	
	6,455

	Cash and cash equivalents at the end of year
	$
	5,426,805
	$
	1,441,024
	$
	70,476



Operating Activities

For the year ended December 31, 2025, our net cash used in operating activities was approximately $0.9 million, which primarily reflected cash outflow from our net loss of $153,660 adjusted for net changes in assets and liabilities of approximately $1 million, which mainly represent a decrease in contract liabilities of approximately $0.6 million and increase in deposits and other receivables of approximately $0.3 million.

For the year ended December 31, 2024, our net cash provided by operating activities was approximately $1.6 million, which primarily reflected cash inflow from our net income of $0.9 million adjusted for net changes in assets and liabilities of $0.7 million, which mainly represent an increase in contract liabilities of approximately $1.0 million.

For the year ended December 31, 2023, our net cash provided by operating activities was approximately $64,000, which primarily reflected cash inflow from our net income of $33,000 and net changes in assets and liabilities of approximately $31,000, which mainly represent an increase in accrued liabilities.

Investing Activities

Net cash used in investing activities for the years ended December 31, 2025, 2024 and 2023 were $687,059, $75,215 and nil respectively, mainly represent cash payment for purchase of property and equipment.

Financing Activities

For the year ended December 31, 2025, net cash provided by financial activities was approximately $5.6 million, which was mainly attributable to payments of offering costs for initial public offering of $1,192,106 net by the proceeds from issuance of shares pursuant to IPO of $6,440,000.

For the year ended December 31, 2024, net cash used in financing activities was approximately $0.2 million, mainly representing payments made for offering costs related to IPO.

Off-Balance Sheet Arrangements

We had not entered any material off-balance sheet transactions and arrangements during the years ended December 31, 2025, 2024 and 2023.

Commitments and Contingencies

In the normal course of business, we are subject to loss contingencies, such as legal proceedings and claims arising out of our business, that cover a wide range of matters, including, among others, government investigations and tax matters. In accordance with ASC No. 450-20, “Loss Contingencies”, we will record accruals for such loss contingencies when it is probable that a liability has been incurred and the amount of loss can be reasonably estimated.

The following is a schedule of future minimum payments under operating leases as of December 31, 2025:

	
	
	December 31,
	

	
	
	
	2025
	
	

	Year ending December 31, 2026
	
	$
	598,802
	
	

	Year ending December 31, 2027
	
	
	487,988
	

	Year ending December 31, 2028
	
	
	422,000
	

	Year ending December 31, 2029
	
	
	419,359
	

	Year ending December 31, 2030
	
	
	419,359
	

	Total undiscounted lease obligations
	
	
	2,347,508
	
	

	Less: imputed interest
	
	
	(265,896)
	

	Lease liabilities recognized in the consolidated balance sheet
	
	$
	2,081,612
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We lease offices which are classified as operating leases in accordance with Topic 842. As of December 31, 2025, our future lease payments totaled $2,347,508.

Capital Expenditures

For the years ended December 31, 2025, 2024 and 2023, we purchased $687,059 $75,215 and nil, respectively, of property and equipment respectively, mainly for use in our operations.

Use of Estimates

The preparation of the consolidated financial statements in conformity with the U.S. GAAP, requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities, disclosure of contingent assets and liabilities at the date of the consolidated financial statements and the reported amounts of revenues and expenses during the reporting periods. Significant estimates include revenue recognition. Management makes these estimates using the best information available when the calculations are made; however, actual results could differ materially from those estimates.

Item 6. Directors, Senior Management and Employees

6.A. Directors and Senior Management

The following table provides information regarding our directors and executive officers as of the date of this annual report:

	Name
	Age
	Position

	Kit Shing, CHEUNG
	
	34
	
	Director, Chief Executive Officer, and Chairman of the Board of Directors

	Hon Fai, TAM
	42
	
	Chief Financial Officer

	
	
	
	
	

	Zhihan, LOU
	31
	
	Chief Operating Officer

	Qi, DING
	55
	
	Independent Director

	
	
	
	
	

	Yeung Tak, CHEN
	41
	
	Independent Director

	Heung Ping WONG
	44
	
	Independent Director



Kit Shing, CHEUNG is a Director, Chief Executive Officer and Chair of the board of the Company. Mr. Cheung is responsible for the general corporate strategy, overall management of our operations and business expansion. Mr. Cheung has over 7 years of experience in business management. Mr. Cheung joined Etoiles Consultancy in September 2023 and has become our Chief Executive Officer since February 2025. Since 2021, Mr. Cheung has been a project manager and director of Everway Creation Limited. From 2016 to 2021, Mr. Cheung was a senior relation manager of Industrial Bank Co., Ltd. From August 2022 to June 2023, Mr. Cheung was an executive director of Future World Holdings Limited (HKEx: 00572), a company listed on the Stock Exchange of Hong Kong Limited. Mr. Cheung obtained a bachelor’s degree in science from the University of Toronto in 2015.

Hon Fai, TAM is the Chief Financial Officer of the Company. Mr. Tam has over 18 years of experience in the accounting, financing and auditing industry. Mr. Tam has become our Chief Financial Officer since February 2025. Since April 2023, Mr. Tam has been a company secretary of WK Group (Holdings) Limited (HKEx: 02535), a company listed on the Stock Exchange of Hong Kong Limited. Since June 2020, Mr. Tam has been a director of Marksman Services Group Limited. Since October 2020, Mr. Tam has been a director of IPA CPA Limited. From December 2020 to February 2022, Mr. Tam was a company secretary of Sino Vision Worldwide Holdings Limited, a company formerly listed on the Stock Exchange of Hong Kong. From August 2019 to September 2024, Mr. Tam was an independent non-executive director of China Next-Gen Commerce and Supply Chain Limited (HKEx: 03928), a company listed on the Stock Exchange of Hong Kong Limited. From January 2012 to November 2022, Mr. Tam was an audit partner of CTY & Co., a CPA firm. From September 2006 to August 2011, Mr. Tam worked in the audit department of Deloitte Touche Tohmatsu. Mr. Tam obtained a bachelor’s degree of business administration in accounting from the Hong Kong University of Science and Technology in 2006. Mr. Tam has been a member of the Hong Kong Institute of Certified Public Accountants since January 2010 and is currently a fellow member of the Hong Kong Institute of Certified Public Accountants.

Zhihan, LOU is the Chief Operating Officer of the Company. Mr. Lou has over 5 years of experience in public relations, investor relations and communications industry. Mr. Lou has become our Chief Operating Officer since February 2025. Since February 2024, Mr. Lou has been the general manager of Etoiles Financial. From October 2023 to February 2024, Mr. Lou served as a consultant of Valuable Capital Limited, a company engaged in strategic consulting. From November 2019 to October 2023, Mr. Lou served as a deputy director of Wonderful Sky Financial Group Limited, a company engaged in initial public offering consultation and financial public relation. Mr. Lou obtained a masters of arts degree in communication from the Hong Kong Baptist University and a bachelor’s degree of broadcasting from the Zhejiang University of Technology in 2017 and 2016, respectively.
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Qi, DING is an independent director of the Company. Ms. Ding has over 30 years of experience in the financial services industry, with extensive expertise in asset management, securities, investment banking, and commercial banking. Since June 2022, Ms. Ding has been an executive director and a responsible officer (Types 1, 4 and 9) of Huasheng Asset Management Limited. From October 2019 to December 2021, she served as the managing director and a responsible officer (Types 1, 4 and 9) of JX Securities (Hong Kong) Limited. Ms. Ding obtained a bachelor’s degree in international finance from the Central University of Finance and Economics in 1993. She is a holder of Type 1, 4, and 9 licenses issued by the Hong Kong Securities and Futures Commission and possesses senior executive qualifications for fund management in mainland China.

Yeung Tak, CHEN is an independent director of the Company. Mr. Chen has over 15 years of experience in auditing, accounting, financial management, treasury, internal control, corporate governance, and company secretarial matters. He graduated from The Hong Kong Polytechnic University with a bachelor’s degree of arts in accountancy in December 2006. He has been a member of the Hong Kong Institute of Certified Public Accountants since January 2011 and was admitted as a fellow in September 2021. Mr. Chen is also a CPA (Practising) registered with the Accounting and Financial Reporting Council. From December 2017 to December 2021, he served as an independent non-executive director of AV Promotions Holdings Limited (HKEx: 8419), a company listed on the Stock Exchange of Hong Kong Limited. He is currently the company secretary of Kingland Group Holdings Limited (HKEx: 1751), a company listed on the Stock Exchange of Hong Kong Limited, and served as its executive director from May 2020 to June 2022. Mr. Chen also serves as an independent non-executive director of DT Capital Limited (HKEx: 356), WEIli Holdings Limited (HKEx: 2372), and Gain Plus Holdings Limited (HKEx: 9900), all of which being companies listed on the Stock Exchange of Hong Kong Limited. Additionally, he has been an independent director of Onion Global Limited, a company formerly listed on the New York Stock Exchange (NYSE: OG) and currently listed on the U.S. OTC Market (OTC: OGBLY) since March 2022.

Heung Ping WONG is an director of the Company. Mr. Wong as over 18 years of experience in journalism and financial services. Since 2013, Mr. Wong has been serving as a senior consultant at AIA International Limited. From 2007 to 2013, Mr. Wong was a senior reporter at the Hong Kong Economic Times. Mr. Wong obtained a Bachelor of Business Administration from Hong Kong Baptist University in 2007.

Family Relationships

None of the directors or executive officers have a family relationship as defined in Item 401 of Regulation S-K.

Involvement in Certain Legal Proceedings

To the best of our knowledge, none of our directors, director appointees or executive officers has, during the past ten years, been involved in any legal proceedings described in subparagraph (f) of Item 401 of Regulation S-K.
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6.B. Compensation

For the year ended December 31, 2025, 2024 and 2023, the aggregate cash compensation and benefits that we paid to the executive officers and directors were HK$1,200,000 (approximately US$154,000), HK$1,751,836 (approximately US$224,508) and HK$200,000 (approximately US$25,545), as compensation to our directors and executive officers, as well as an aggregate of HK$36,000 (approximately US$4,600), HK$68,550 (approximately US$8,785) and HK$4,500 (approximately US$575) as contributions by the Operating Subsidiary to the Mandatory Provident Fund (“MPF”), a statutory retirement scheme introduced after the enactment of the Mandatory Provident Fund Schemes Ordinance in Hong Kong, respectively.

For the fiscal year ended December 31, 2025, 2024 and 2023, the aggregate cash compensation and benefits that we paid to the non-executive directors were HK$172,650, (approximately US$22,000), as compensation to our non-executive directors.

Except our contribution to the MPF, we have not set aside or accrued any amount to provide pension, retirement, or other similar benefits to our directors, executive officers and non-executive directors. We do not have any equity incentive plan in place as of the date of this annual report.

Employment Agreements and Director Agreements

We have entered into employment agreements with each of our executive officers. Under these agreements, each of our executive officers is employed for a specific time period. We may terminate employment for cause for certain acts of executive officers, such as commission of any serious or persistent breach or non-observance of the terms and conditions of the employment, conviction of a criminal offense, willful disobedience of a lawful and reasonable order, fraud or dishonesty, receipt of bribery, or severe neglect of his or her duties. We may also terminate an executive officer’s employment without cause upon providing three-months advance written notice. An executive officer may resign anytime with a three-month advance written notice.

Each executive officer has agreed to hold, during his or her employment and after the termination or expiry of his or her employment agreement, in strict confidence and not to use, except as required in the performance of his or her duties in connection with the employment or pursuant to applicable law, any of our confidential information or trade secrets, any confidential information or trade secrets of our clients or prospective customers, or the confidential or proprietary information of any third party received by us and for which we have confidential obligations.

We will also enter into indemnification agreements with each of our directors and executive officers. Under these agreements, we will agree to indemnify our directors and executive officers against certain liabilities and expenses incurred by such person in connection with claims made by reason of their being a director or officer of our company.

Under our employment agreement with our Chief Executive Officer, Kit Shing, CHEUNG, we agreed that, for a three-year term, unless terminated earlier in accordance with its terms, we will pay Mr. Cheung an annual salary of $153,840. Mr. Cheung will be provided with standard executive benefits. The Company will also provide standard indemnification and directors’ and officers’ insurance. The Company may terminate Mr. Cheung’s employment by giving at least three months’ written notice. All other compensation shall cease as of the date of termination and the Company shall pay all previously earned, accrued and unpaid compensation. Mr. Cheung is also subject to standard confidentiality provision.

Under our employment agreement with our Chief Financial Officer, Hon Fai, TAM, we agreed that, for a three-year term, unless terminated earlier in accordance with its terms, we will pay Mr. Tam an annual salary of $36,000. Mr. Tam will be provided with standard executive benefits. The Company will also provide standard indemnification and directors’ and officers’ insurance. The Company may terminate Mr. Tam’s employment by giving at least three months’ written notice. All other compensation shall cease as of the date of termination and the Company shall pay all previously earned, accrued and unpaid compensation. Mr. Tam is also subject to standard confidentiality provision.

Under our employment agreement with our Chief Operating Officer, Zhihan, LOU, we agreed that, for a three-year term, unless terminated earlier in accordance with its terms, we will pay Mr. Lou an annual salary of nil. Mr. Lou will be provided with standard executive benefits. The Company will also provide standard indemnification and directors’ and officers’ insurance. The Company may terminate Mr. Lou’s employment by giving at least three months’ written notice. All other compensation shall cease as of the date of termination and the Company shall pay all previously earned, accrued and unpaid compensation. Mr. Lou is also subject to standard confidentiality provision.
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Agreements with independent directors

We entered into director offer letters with each of our independent directors which agreements set forth the terms and provisions of their engagement.

Equity Compensation Plan Information

We have not adopted any equity compensation plans.

Outstanding Equity Awards at Fiscal Year-End

As of December 31, 2025, 2024 and 2023, we had no outstanding equity awards.

6.C. Board Practices

Board of Directors

Our board of directors consists of 4 Directors, comprising 1 executive Directors and 3 independent Directors. A director is not required to hold any shares in our Company to qualify to serve as a director.

A director may vote in respect of any contract or transaction in which he is interested, provided, however that the nature of the interest of any director in any such contract or transaction shall be disclosed by him at or prior to its consideration and any vote on that matter. A general notice or disclosure to the directors or otherwise contained in the minutes of a meeting or a written resolution of the directors or any committee thereof of the nature of a director’s interest shall be sufficient disclosure and after such general notice it shall not be necessary to give special notice relating to any particular transaction. A director may be counted for a quorum upon a motion in respect of any contract or arrangement which he shall make with our company, or in which he is so interested and may vote on such motion.

Committees of the Board of Directors

We have established three committees under the board of directors: of an Audit Committee, a Compensation Committee and a Nominating Committee. Even though we are exempted from corporate governance standards because we are a foreign private issuer, we have voluntarily adopted a charter for each of the three committees. Each committee’s members and functions are described below.

Our audit committee consists of Ms. Qi, DING, Mr. Heung Ping WONG, and Mr. Yeung Tak, CHEN. Mr. Yeung Tak, CHEN is be the chairperson of our audit committee. The audit committee will oversee our accounting and financial reporting processes and the audits of the financial statements of our company. The audit committee will be responsible for, among other things:

· appointing the independent auditors and pre-approving all auditing and non-auditing services permitted to be performed by the independent auditors;

· reviewing with the independent auditors any audit problems or difficulties and management’s response;

· discussing the annual audited financial statements with management and the independent auditors;

· reviewing the adequacy and effectiveness of our accounting and internal control policies and procedures and any steps taken to monitor and control major financial risk exposures;

· reviewing and approving all proposed related-party transactions;

· meeting separately and periodically with management and the independent auditors; and

· monitoring compliance with our code of business conduct and ethics, including reviewing the adequacy and effectiveness of our procedures to ensure proper compliance.

44
[image: ]

Compensation Committee. Our compensation committee consists of Ms. Qi, DING, Mr. Heung Ping WONG, Ms. Qi, DING is the chairperson of our compensation committee. We have determined that each of our compensation committee members satisfies the “independence” requirements of Rule 5605(a)(2) of the Nasdaq rules. The compensation committee will assist the board in reviewing and approving the compensation structure, including all forms of compensation, relating to our directors and executive officers. Our chief executive officer may not be present at any committee meeting during which his compensation is deliberated. The compensation committee will be responsible for, among other things:

· reviewing and approving, or recommending to the board for its approval, the compensation for our chief executive officer and other executive officers;

· reviewing and recommending to the board for determination with respect to the compensation of our non-employee directors;

· reviewing periodically and approving any incentive compensation or equity plans, programs, or similar arrangements; and

· selecting compensation consultant, legal counsel, or other adviser only after taking into consideration all factors relevant to that person’s independence from management.

Nominating and Corporate Governance Committee. Our nominating and corporate governance committee consists of Ms. Qi, DING, Mr. Heung Ping WONG, and Mr. Yeung Tak, CHEN., Mr. Heung Ping WONG is the chairperson of our nominating and corporate governance committee. We have determined that each of our nominating and corporate governance committee members satisfies the “independence” requirements of Rule 5605(a)(2) of the Nasdaq rules. The nominating and corporate governance committee will assist the board of directors in selecting individuals qualified to become our directors and in determining the composition of the board and its committees. The nominating and corporate governance committee will be responsible for, among other things:

· selecting and recommending to the board nominees for election by the shareholders or appointment by the board;

· reviewing annually with the board the current composition of the board in regard to characteristics such as independence, knowledge, skills, experience, and diversity;

· making recommendations on the frequency and structure of board meetings and monitoring the functioning of the committees of the board; and

· advising the board periodically in regard to significant developments in the law and practice of corporate governance, as well as our compliance with applicable laws and regulations, and making recommendations to the board on all matters of corporate governance and on any remedial action to be taken.

Duties of Directors

Under Cayman Islands law, our directors owe fiduciary duties to our company. These include, among others (i) duty to act in good faith in what the director believes to be in the best interests of the company as a whole; (ii) duty to exercise powers for the purposes for which those powers were conferred and not for a collateral purpose; (iii) directors should not improperly fetter the exercise of future discretion; (iv) duty not to put themselves in a position in which there is a conflict between their duty to the company and their personal interests; and (v) duty to exercise independent judgment. In addition to the above, our directors also owe a duty to act with skill, care and diligence. This duty has been defined as a requirement to act as a reasonably diligent person having both the general knowledge, skill and experience that may reasonably be expected of a person carrying out the same functions as are carried out by that director in relation to the company and the general knowledge skill and experience which that director has.

Our board of directors has all the powers necessary for managing, and for directing and supervising, our business affairs. The functions and powers of our board of directors include, among others:

· convening shareholders’ annual and extraordinary general meetings and reporting its work to shareholders at such meetings;

· declaring dividends and distributions;

· appointing officers and determining the term of office of the officers;
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· exercising the borrowing powers of our company and mortgaging the property of our company; and

· approving the transfer of Shares in our company, including the registration of such Shares in our Share register.

Remuneration

The directors may receive such remuneration as our board of directors may determine from time to time. The compensation committee will assist the directors in reviewing and approving the compensation structure for the directors.

Qualification

There are no membership qualifications for directors. Further, there are no share ownership qualifications for directors. There are no other arrangements or understandings pursuant to which our directors are selected or nominated.

Meetings of directors

Our business and affairs are managed by our board of directors, who will make decisions by voting on resolutions of directors. Our directors are free to meet at such times and in such manner and places within or outside the Cayman Islands as the directors determine to be necessary or desirable. At any meeting of directors, the quorum for the transaction of business shall be one unless the directors fix some other number. An action that may be taken by the directors at a meeting may also be taken by a resolution of directors consented to in writing by all of the directors

6.D Employees

We and our Operating Subsidiaries employed a total of 24 full-time employees, as of December 31, 2025. The following table sets forth a breakdown of our employees by function:

	
	
	Number of Employees
	

	
	
	December 31,
	December 31,
	December 31,
	
	

	Functional Area
	2025
	
	2024
	
	2023
	
	
	

	Management
	
	1
	
	1
	
	1
	
	
	

	Investor Relationship
	7
	4
	—
	

	Research
	6
	5
	—
	

	Sales and Marketing
	6
	1
	—
	

	Finance and Administration
	4
	
	1
	—
	

	Total
	
	
	
	
	
	
	
	

	
	24
	
	12
	1
	
	

	
	
	
	
	
	
	
	
	
	



We consider that we have maintained a good relationship with our employees and have not experienced any significant disputes with our employees or any disruption to our operations due to any labor disputes. In addition, we have not experienced any difficulties in the recruitment and retention of experienced core staff or skilled personnel.

Our remuneration package includes salary and discretionary bonuses. In general, we determine employees’ salaries based on their qualifications, position and seniority. In order to attract and retain valuable employees, we review the performance of our employees annually which will be taken into account in annual salary review and promotion appraisal.
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6.E. Share Ownership

The following table sets forth information regarding the beneficial ownership of our Class A Ordinary Shares and Class B Ordinary Shares as of the date of this annual report by our officers, Directors, and 5% or greater beneficial owners of our Class A Ordinary Shares and Class B Ordinary Shares. There is no other person or group of affiliated persons known by us to beneficially own more than 5% of our Class A Ordinary Shares and Class B Ordinary Shares.

Holders of our Class A Ordinary Shares are entitled to one (1) vote per share and holders of our Class B Ordinary Shares are entitled to ten (10) votes per share. In no event shall Class A Ordinary Shares be convertible into Class B Ordinary Shares. Each Class B Ordinary Share is convertible into one fully paid Class A Ordinary Share at the option of the holder, at any time after issue and without the payment of any additional sum.

We have determined beneficial ownership in accordance with the rules of the SEC. These rules generally attribute beneficial ownership of securities to persons who possess sole or shared voting power or investment power with respect to those securities. As of the date of this annual report, the percentage of Shares beneficially owned is based on 20,110,000 Ordinary Shares, consisting of 15,110,000 Class A Ordinary Shares and 5,000,000 Class B Ordinary Shares outstanding. None of the shareholders are located in the United States. We do not have any options or warrants that are outstanding. Unless otherwise indicated, the person identified in this table has sole voting and investment power with respect to all shares shown as beneficially owned by him, subject to applicable community property laws.

	
	
	Class A Ordinary
	
	
	Class B Ordinary
	
	
	
	

	
	
	Shares Beneficially
	
	
	Shares Beneficially
	
	
	% of Total

	
	
	Owned(2)
	
	
	
	Owned(2)
	
	
	
	Voting

	Name of Beneficial Owners(1)
	Number
	%
	
	
	Number
	%
	
	
	Power(2)

	Directors and Executive Officers:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Kit Shing, CHEUNG(3)
	10,287,000
	
	
	68.08
	5,000,000
	
	
	100%
	92.59%

	Hon Fai, TAM
	—
	
	—
	—
	
	—
	—

	Zhihan, LOU
	—
	
	—
	—
	
	—
	—

	Qi, DING
	—
	
	—
	—
	
	—
	—

	Heung Ping WONG
	—
	
	—
	—
	
	—
	—

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	All directors and executive officers as a group
	10,287,000
	
	
	68.08
	5,000,000
	
	
	100%
	92.59%

	5% shareholders:
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Etoiles Zeneo Investment Limited(3)
	10,287,000
	
	
	68.08
	5,000,000
	
	
	100%
	92.59%



As of the date of this annual report, none of our outstanding Shares are held by record holders in the United States.

· Less than 1%.

(1) Unless otherwise noted, the business address of each of the following entities or individuals is Unit 03-04, 25/F, Cosco Tower, 183 Queen’s Road Central, Sheung Wan, Hong Kong.

(2) Applicable percentage of ownership is based on 20,110,000 Ordinary Shares, consisting of 15,110,000 Class A Ordinary Shares and 5,000,000 Class B Ordinary Shares outstanding of the date of this annual report.

(3) Comprised of 10,287,000 Class A Ordinary Shares and 5,000,000 Class B Ordinary Shares owned by Etoiles Zeneo Investment Limited, which entities are all wholly-owned by Mr. Kit Shing, CHEUNG. Therefore, Mr. Kit Shing, CHEUNG has the voting and dispositive control over the shares held by each of these entities.

6.F. Disclosure of a Registrant’s Action to Recover Erroneously Awarded Compensation.

Not applicable.

Item 7. Major Shareholders and Related Party Transactions

7.A. Major Shareholders

Please refer to “Item 6. Directors, Senior Management and Employees — 6.E. Share Ownership.”
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7.B. Related Party Transactions

Employment Agreements

See “Item 6. Directors, Senior Management and Employees—6.B. Compensation—Employment Agreements and Indemnification Agreements.”

Other Transactions with Related Parties

Set forth below are the related party transactions of our company that occurred during the past three fiscal years up to the date of this annual report.

Balances with related parties

(a) Amount (to) due from a director

As of December 31,
[image: ]

Note	2025	2024
[image: ]

Mr. Kit Shing, CHEUNG	1	$	(39,392)	$	309,507

(1) The balance represents advanced to (by) a director. Amount due (to) from a director is non-trade, unsecured, non-interest bearing and repayable on demand.

	(b) Salaries paid related parties
	
	
	
	
	
	
	
	
	

	
	
	
	Years Ended December 31,
	
	

	Salary paid to a related party:
	
	
	2025
	
	
	2024
	
	
	2023
	

	Mr. Kit Shing, CHEUNG (a)
	
	$
	151,624
	$
	153,787
	$
	25,545

	Ms. On Ki CHEUNG (b)
	
	74,654
	
	32,039
	
	—

	Rental expenses paid to a related party:
	
	
	2025
	
	
	2024
	
	
	2023
	

	Mr. Kit Shing CHEUNG (a)
	
	$
	—
	$
	—
	$
	—



(1) On August 1, 2025, the Company entered into a lease agreement with a director, Mr. Kit Shing CHEUNG, pursuant to which the Company leases a property to be used as a clubhouse for corporate and client engagement purposes.

The lease term commenced on August 1, 2025 and will expire on December 31, 2030. The lease was reviewed and approved by the independent and non-conflict members of the Board of Directors. The monthly rent is $34,917 was determined with reference to prevailing market rates for comparable commercial properties and represents, in management’s assessment, a fair market rate for the premises. The lease provides for a rent-free period from August 1, 2025, to December 31, 2025 to allow for renovation and interior decoration of the premise. Accordingly, no rental payments were made during this rent-free period.

The clubhouse is currently undergoing renovation and interior decoration. As of December 31, 2025, the property was not yet ready for use and had not commenced operations. The up-front payment of $524,199 is recognized as construction in progress as of December 31, 2025. The Company expects the clubhouse to be completed and ready to provide services in February 2026.

(1) Mr. Kit Shing, CHEUNG is the director, Chief Executive Officer and a principal shareholder of the Company.

(2) Ms. On Ki, CHEUNG, is a close family member of a director, Mr. Kit Shing, CHEUNG.

7.C. Interests of Experts and Counsel

Not applicable.
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Item 8. Financial Information

A. Consolidated Statements and Other Financial Information

Please refer to “Item 18. Financial Statements.”

Legal Proceedings

As of the date of this annual report, Etoiles Cayman and its subsidiaries had not been involved in any legal proceedings, investigations, claims nor had we been aware of any pending or threatened litigation, arbitration or other claims, which would have a material adverse impact on the operations, financial position and reputation of our Group.

Dividend Policy

During the years ended December 31, 2025, 2024 and 2023 and up to the date of this annual report, no transfers, dividends or distributions have been made by Etoiles Cayman, Zynergy BVI, Etoiles Consultancy, Etoiles Financial, Etoiles Vision and Etoiles Original. We intend to retain all available funds and future earnings, if any, for operation and business development, however, we may pay dividends on our Class A Ordinary Shares in the foreseeable future. Any future determination related to our dividend policy will be made at the discretion of our board of directors after considering our financial condition, results of operations, capital requirements, contractual requirements, business prospects and other factors the board of directors deems relevant, and subject to the restrictions contained in any future financing instruments.

The declaration, amount and payment of any future dividends will be at the sole discretion of our board of directors, subject to compliance with applicable Cayman Islands laws regarding solvency. Our board of directors will take into account general economic and business conditions, our financial condition and results of operations, our available cash and current and anticipated cash needs, capital requirements, contractual, legal, tax and regulatory restrictions and other implications on the payment of dividends by us to our shareholders or by our subsidiaries to us, and such other factors as our board of directors may deem relevant. In addition, our shareholders may by ordinary resolution declare a dividend, but no dividend may exceed the amount recommended by our board of directors

Under Cayman Islands law, our board of directors may authorize payment of a dividend to shareholders at such time and of such an amount out of profits or our share premium account, if shares have been issued at a premium. No dividend may be paid out of our share premium account unless immediately following the payment we are able to pay our debts as they fall due in the ordinary course of business. Subject to compliance with applicable solvency requirements, there is no further Cayman Islands statutory restriction on the amount of funds which may be distributed by us by dividend.

As we are a holding company, we rely on dividends paid to us by our subsidiaries for our cash requirements, including funds to pay any dividends and other cash distributions to our shareholders, service any debt we may incur and pay our operating expenses. Our ability to pay dividends to our shareholders will depend on, among other things, the availability of dividends from our Hong Kong Operating Subsidiary and Etoiles Financial.

Cash dividends, if any, on our Class A Ordinary Shares will be paid in U.S. dollars or HK Dollar.

As an exempted company, we are not subject to any income, withholding or capital gains taxes in the Cayman Islands. Our shareholders will not be subject to any income, withholding or capital gains taxes in the Cayman Islands with respect to their shares and dividends received on those shares, nor will they be subject to any estate or inheritance taxes in the Cayman Islands.

8.B. Significant Changes

Except as otherwise disclosed in this report, we have not experienced any significant changes since the date of our audited consolidated financial statements included herein.

Item 9. The Offer and Listing

Our Ordinary Shares are listed on the Nasdaq Capital Market under the symbol “EFTY.”

9.B. Plan of distribution

Not applicable for annual reports on Form 20-F.
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9.C. Markets

Our Ordinary Shares are listed on the Nasdaq Capital Market under the symbol “EFTY.”

9.D. Selling shareholders

Not applicable for annual reports on Form 20-F.

9.E. Dilution

Not applicable for annual reports on Form 20-F.

9.F. Expenses of the issue

Not applicable for annual reports on Form 20-F.

Item 10. Additional Information

10.A. Share capital

Not applicable for annual reports on Form 20-F.

10.B. Memorandum and articles of association

We incorporate by reference into this annual report the description of our Second Amended And Restated Memorandum and Articles of Association, as currently in effect and filed as Exhibit 1.1 to this annual report, and the description of our securities filed as Exhibit 2.1 to this annual report.

10.C. Material contracts

Other than those described in this annual report, we have not entered into any material agreements other than in the ordinary course of business.

10.D. Exchange controls

The Cayman Islands, British Virgin Islands, Hong Kong and Singapore currently have no exchange control regulations or currency restrictions.

The foreign currency regulations of Mainland China do not currently have any material impact on the transfer of cash between Acco and our Hong Kong subsidiaries. However, the PRC government may impose controls on the conversion of RMB into foreign currencies and the remittance of currencies out of the PRC. Therefore, there is a possibility that certain PRC laws and regulations, including existing laws and regulations and those enacted or promulgated in the future were to become applicable to our Hong Kong subsidiaries in the future, and the PRC government may prevent our cash maintained in Hong Kong from leaving or restrict the deployment of the cash into our business or for the payment of dividends in the future. See “Item 3.D. Risk Factors- Risks relating to our Corporate Structure- We rely on dividends and other distributions on equity paid by our subsidiaries to fund any cash and financing requirements we may have. In the future, funds may not be available to fund operations or for other uses outside of Hong Kong, due to interventions in, or the imposition of restrictions and limitations on, our ability or our subsidiary by the PRC government to transfer cash. Any limitation on the ability of our subsidiaries to make payments to us could have a material adverse effect on our ability to conduct our business and might materially decrease the value of our Ordinary Shares or cause them to be worthless.” for more information.

10.E. Taxation

Cayman Islands Taxation

The Cayman Islands currently levies no taxes on individuals or corporations based upon profits, income, gains or appreciation and there is no taxation in the nature of inheritance tax or estate duty. There are no other taxes likely to be material to us levied by the government of the Cayman Islands except for stamp duties which may be applicable on instruments executed in, or after execution brought within the jurisdiction of the Cayman Islands. The Cayman Islands is a party to a double tax treaty entered with the United Kingdom in 2010 but is otherwise not party to any double tax treaties that are applicable to any payments made to or by our company. There are no exchange control regulations or currency restrictions in the Cayman Islands.

Payments of dividends and capital in respect of the shares will not be subject to taxation in the Cayman Islands and no withholding will be required on the payment of a dividend or capital to any holder of our Ordinary Shares, nor will gains derived from the disposal of our Ordinary Shares be subject to Cayman Islands income or corporation tax.

The Cayman Islands enacted the International Tax Co-operation (Economic Substance) Act (2021 Revision) together with the Guidance Notes published by the Cayman Islands Tax Information Authority from time to time. The Company is required to comply with the economic substance requirements from July 1, 2019 and make an annual report in the Cayman Islands as to whether or not it is carrying on any relevant activities and if it is, it must satisfy an economic substance test.
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Hong Kong Taxation

The taxation of income and capital gains of holders of Ordinary Shares is subject to the laws and practices of Hong Kong and of jurisdictions in which holders of Ordinary Shares are resident or otherwise subject to tax. The following summary of certain relevant taxation provisions under Hong Kong law is based on current law and practice, is subject to changes therein and does not constitute legal or tax advice. The discussion does not deal with all possible tax consequences relating to an investment in the Ordinary Shares. Accordingly, each prospective investor (particularly those subject to special tax rules, such as banks, dealers, insurance companies, tax-exempt entities and holders of 10% or more of our voting capital stock) should consult its own tax advisor regarding the tax consequences of an investment in the Ordinary Shares. The discussion is based upon laws and relevant interpretations thereof in effect as of the date of this annual report, all of which are subject to change. There is no reciprocal tax treaty in effect between Hong Kong and the United States.

Tax on Dividends

Under the current practices of the Hong Kong Inland Revenue Department, no tax is payable in Hong Kong in respect of dividends paid by us as a company incorporated in British Virgin Islands.

Profits Tax

No tax is imposed in Hong Kong in respect of capital gains from the sale of property (such as the Ordinary Shares). Trading gains from the sale of property by persons carrying on a trade, profession or business in Hong Kong where such gains are derived from or arise in Hong Kong from such trade, profession or business will be chargeable to Hong Kong profits tax. According to the Inland Revenue (Amendment) (No. 3) Ordinance 2018, the two-tiered profits tax rates regime is introduced with effect from the year of assessment 2018/19. The profits tax rate for the first HKD2 million of assessable profits will be lowered to 8.25% for corporations and 7.5% for unincorporated businesses. Assessable profits above HKD2 million will continue to be subject to the rate of 16.5% for corporations and standard rate of 15% for unincorporated businesses. Liability for Hong Kong profits tax may thus arise in respect of trading gains from sales of Ordinary Shares realized by persons carrying on a business or trading or dealing in securities in Hong Kong.

United States Federal Income Tax Considerations

The following discussion is a summary of U.S. federal income tax considerations generally applicable to the ownership and disposition of our Ordinary Shares by a U.S. Holder (as defined below) that acquires our Ordinary Shares and holds our Ordinary Shares as “capital assets” (generally, property held for investment) under the U.S. Internal Revenue Code of 1986, as amended, or the Code. This discussion is based upon existing U.S. federal tax law, which is subject to differing interpretations or change, possibly with retroactive effect. No ruling has been sought from the Internal Revenue Service, or the IRS, with respect to any U.S. federal income tax considerations described below, and there can be no assurance that the IRS or a court will not take a contrary position. This discussion, moreover, does not address the U.S. federal estate, gift, and alternative minimum tax considerations, the Medicare tax on certain net investment income, information reporting or backup withholding or any state, local, and non-U.S. tax considerations, relating to the ownership or disposition of our Ordinary Shares. The following summary does not address all aspects of U.S. federal income taxation that may be important to particular investors in light of their individual circumstances or to persons in special tax situations such as:

· banks and other financial institutions;

· insurance companies;

· pension plans;

· cooperatives;

· regulated investment companies;
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· real estate investment trusts;

· broker-dealers;

· traders that elect to use a mark-to-market method of accounting;

· certain former U.S. citizens or long-term residents;

· tax-exempt entities (including private foundations);

· individual retirement accounts or other tax-deferred accounts;

· persons liable for alternative minimum tax;

· persons who acquire their Ordinary Shares pursuant to any employee share option or otherwise as compensation;

· investors that will hold their Ordinary Shares as part of a straddle, hedge, conversion, constructive sale or other integrated transaction for U.S. federal income tax purposes;

· investors that have a functional currency other than the U.S. dollar;

· persons that actually or constructively own 10% or more of our Ordinary Shares (by vote or value); or

· partnerships or other entities taxable as partnerships for U.S. federal income tax purposes, or persons holding the Ordinary Shares through such entities,

all of whom may be subject to tax rules that differ significantly from those discussed below.

Each U.S. Holder is urged to consult its tax advisor regarding the application of U.S. federal taxation to its particular circumstances, and the state, local, non-U.S., and other tax considerations of the ownership and disposition of our Ordinary Shares.

General

For purposes of this discussion, a “U.S. Holder” is a beneficial owner of our Ordinary Shares that is, for U.S. federal income tax purposes:

· an individual who is a citizen or resident of the United States;

· a corporation (or other entity treated as a corporation for U.S. federal income tax purposes) created in, or organized under the laws of the United States or any state thereof or the District of Columbia;

· an estate the income of which is includible in gross income for U.S. federal income tax purposes regardless of its source; or

· a trust (i) the administration of which is subject to the primary supervision of a U.S. court and which has one or more U.S. persons who have the authority to control all substantial decisions of the trust, or (ii) that has otherwise validly elected to be treated as a U.S. person under the Code.

· If a partnership (or other entity treated as a partnership for U.S. federal income tax purposes) is a beneficial owner of our Ordinary Shares, the tax treatment of a partner in the partnership will generally depend upon the status of the partner and the activities of the partnership. Partnerships holding our Ordinary Shares and their partners are urged to consult their tax advisors regarding an investment in our Ordinary Shares.
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An individual is considered a resident of the United States for federal income tax purposes if he or she meets either the “Green Card Test” or the “Substantial Presence Test” described as follows:

Green Card Test: You are a lawful permanent resident of the United States, at any time, if you have been given the privilege, according to the immigration laws of the United States, of residing permanently in the United States as an immigrant. You generally have this status if the U.S. Citizenship and Immigration Services issued you an alien registration card, Form I-551, also known as a “green card.”

Substantial Presence Test: If an alien is present in the United States on at least 31 days of the current calendar year, he or she will (absent an applicable exception) be classified as a resident alien if the sum of the following equals 183 days or more (See §7701(b)(3)(A) of the Internal Revenue Code and related Treasury Regulations):

1. The actual days in the United States in the current year; plus

2. One-third of his or her days in the United States in the immediately preceding year; plus

3. One-sixth of his or her days in the United States in the second preceding year.

Passive Foreign Investment Company Considerations

A non-U.S. corporation, such as our company, will be classified as a PFIC for U.S. federal income tax purposes for any taxable year if either (i) 75% or more of its gross income for such year consists of certain types of “passive” income or (ii) 50% or more of the value of its assets (determined on the basis of a quarterly average) during such year is attributable to assets that produce or are held for the production of passive income, or the asset test. Passive income generally includes, among other things, dividends, interest, rents, royalties, and gains from the disposition of passive assets. Passive assets are those which give rise to passive income, and include assets held for investment, as well as cash, assets readily convertible into cash, and working capital. The company’s goodwill and other unbooked intangibles are taken into account and may be classified as active or passive depending upon the relative amounts of income generated by the company in each category. We will be treated as owning a proportionate share of the assets and earning a proportionate share of the income of any other corporation in which we own, directly or indirectly, 25% or more (by value) of the stock.

Based upon our current and projected income and assets, the expected proceeds from our initial public offering, and projections as to the market price of our Ordinary Shares, we do not expect to be a PFIC for the current taxable year or the foreseeable future. However, no assurance can be given in this regard because the determination of whether we are or will become a PFIC is a factual determination made annually that will depend, in part, upon the composition and classification of our income and assets, including the relative amounts of income generated by our strategic investment business as compared to our other businesses, and the value of the assets held by our strategic investment business as compared to our other businesses. Because there are uncertainties in the application of the relevant rules, it is possible that the IRS may challenge our classification of certain income and assets as non-passive, which may result in our being or becoming classified as a PFIC in the current or subsequent years. Furthermore, fluctuations in the market price of our Ordinary Shares may cause us to be a PFIC for the current or future taxable years because the value of our assets for purposes of the asset test, including the value of our goodwill and unbooked intangibles, may be determined by reference to the market price of our Ordinary Shares from time to time (which may be volatile). In estimating the value of our goodwill and other unbooked intangibles, we have taken into account our anticipated market capitalization immediately following the close of our initial public offering. Among other matters, if our market capitalization is less than anticipated or subsequently declines, we may be or become a PFIC for the current or future taxable years. The composition of our income and assets may also be affected by how, and how quickly, we use our liquid assets and the cash raised in the initial public offering. Under circumstances where our revenues from activities that produce passive income significantly increases relative to our revenues from activities that produce non-passive income, or where we determine not to deploy significant amounts of cash for active purposes, our risk of becoming a PFIC may substantially increase.

If we are a PFIC for any year during which a U.S. Holder holds our Ordinary Shares, we generally will continue to be treated as a PFIC for all succeeding years during which such U.S. Holder holds our Ordinary Shares unless, in such case, we cease to be treated as a PFIC and such U.S. Holder makes a “purging election”.

The discussion below under “—Dividends” and “—Sale or Other Disposition” is written on the basis that we will not be or become classified as a PFIC for U.S. federal income tax purposes. The U.S. federal income tax rules that apply generally if we are treated as a PFIC are discussed below under “—Passive Foreign Investment Company Rules.”
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Dividends

Any cash distributions paid on our Ordinary Shares out of our current or accumulated earnings and profits, as determined under U.S. federal income tax principles, will generally be includible in the gross income of a U.S. Holder as dividend income on the day actually or constructively received by the U.S. Holder. To the extent that the amount of the distribution exceeds our current or accumulated earnings and profits (as determined under U.S. federal income tax principles), it will be treated first as a tax-free return of your tax basis in your Ordinary Shares, and to the extent that the amount of the distribution exceeds your tax basis, the excess will be taxed as capital gain. Because we do not intend to determine our earnings and profits on the basis of U.S. federal income tax principles, any distribution we pay will generally be treated as a “dividend” for U.S. federal income tax purposes. Therefore, a U.S. Holder should expect that a distribution will be treated as a dividend even if that distribution would otherwise be treated as a non-taxable return of capital or as capital gain under the rules described above. Dividends received on our Ordinary Shares will not be eligible for the dividends received deduction allowed to corporations in respect of dividends-received from U.S. corporations.

Individuals and other non-corporate U.S. Holders may be subject to tax on any such dividends at the lower capital gain tax rate applicable to “qualified dividend income,” provided that certain conditions are satisfied, including that (i) our Ordinary Shares on which the dividends are paid are readily tradable on an established securities market in the United States, or we are eligible for the benefits of an approved qualifying income tax treaty with the United States that includes an exchange of information program, (ii) we are neither a PFIC nor treated as such with respect to a U.S. Holder for the taxable year in which the dividend is paid and the preceding taxable year, and (iii) certain holding period requirements are met. Because there is no income tax treaty between the United States and the Cayman Islands, clause (i) above can be satisfied only if the Ordinary Shares are readily tradable on an established securities market in the United States. We intend to list the Ordinary Shares on Nasdaq. Provided that this listing is approved, we believe that the Ordinary Shares should generally be considered to be readily tradable on an established securities market in the United States. There can be no assurance that the Ordinary Shares will continue to be considered readily tradable on an established securities market in later years. U.S. Holders are urged to consult their tax advisors regarding the availability of the lower rate for dividends paid with respect to the Ordinary Shares, including the effects of any change in law after the date of this annual report.

For U.S. foreign tax credit purposes, dividends paid on our Ordinary Shares will generally be treated as income from foreign sources and will generally constitute passive category income. The rules governing the foreign tax credit are complex and U.S. Holders are urged to consult their tax advisors regarding the availability of the foreign tax credit under their particular circumstances.

Sale or Other Disposition

A U.S. Holder will generally recognize gain or loss upon the sale or other disposition of Ordinary Shares in an amount equal to the difference between the amount realized upon the disposition and the holder’s adjusted tax basis in such Ordinary Shares. Such gain or loss will generally be capital gain or loss. Any such capital gain or loss will be long term if the Ordinary Shares have been held for more than one year. Non-corporate U.S. Holders (including individuals) generally will be subject to United States federal income tax on long-term capital gain at preferential rates. The deductibility of a capital loss may be subject to limitations. Any such gain or loss that the U.S. Holder recognizes will generally be treated as U.S. source income or loss for foreign tax credit limitation purposes, which could limit the availability of foreign tax credits. Each U.S. Holder is advised to consult its tax advisor regarding the tax consequences if a foreign tax is imposed on a disposition of our Ordinary Shares, including the applicability of any tax treaty and the availability of the foreign tax credit under its particular circumstances.

Passive Foreign Investment Company Rules

If we are classified as a PFIC for any taxable year during which a U.S. Holder holds our Ordinary Shares, and unless the U.S. Holder makes a mark-to-market election (as described below), the U.S. Holder will generally be subject to special tax rules on (i) any excess distribution that we make to the U.S. Holder (which generally means any distribution paid during a taxable year to a U.S. Holder that is greater than 125 percent of the average annual distributions paid in the three preceding taxable years or, if shorter, the U.S. Holder’s holding period for the Ordinary Shares), and (ii) any gain realized on the sale or other disposition, including, under certain circumstances, a pledge, Ordinary Shares. Under the PFIC rules:

· the excess distribution or gain will be allocated ratably over the U.S. Holder’s holding period for the Ordinary Shares;

· the amount allocated to the current taxable year and any taxable years in the U.S. Holder’s holding period prior to the first taxable year in which we are classified as a PFIC (each, a “pre-PFIC year”), will be taxable as ordinary income; and

· the amount allocated to each prior taxable year, other than a pre-PFIC year, will be subject to tax at the highest tax rate in effect for individuals or corporations, as appropriate, for that year, increased by an additional tax equal to the interest on the resulting tax deemed deferred with respect to each such taxable year.
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As an alternative to the foregoing rules, a U.S. Holder of “marketable stock” (as defined below) in a PFIC may make a mark-to-market election under Section 1296 of the U.S. Internal Revenue Code with respect to such stock to elect out of the tax treatment discussed above. If a U.S. Holder makes this election with respect to our Ordinary Shares for first taxable year which they hold (or are deemed to hold) Ordinary Shares and for which we are determined to be a PFIC, the holder will generally (i) include as ordinary income for each taxable year that we are a PFIC the excess, if any, of the fair market value of Ordinary Shares held at the end of the taxable year over the adjusted tax basis of such Ordinary Shares and (ii) deduct as an ordinary loss the excess, if any, of the adjusted tax basis of the Ordinary Shares over the fair market value of such Ordinary Shares held at the end of the taxable year, but such deduction will only be allowed to the extent of the net amount of gains previously included in income as a result of the mark-to-market election. The U.S. Holder’s adjusted tax basis in the Ordinary Shares would be adjusted to reflect any income or loss resulting from the mark-to-market election. If a U.S. Holder makes a mark-to-market election in respect of our Ordinary Shares and we cease to be classified as a PFIC, the holder will not be required to take into account the gain or loss described above during any period that we are not classified as a PFIC. If a U.S. Holder makes a mark-to-market election, any gain such U.S. Holder recognizes upon the sale or other disposition of our Ordinary Shares in a year when we are a PFIC will be treated as ordinary income and any loss will be treated as ordinary loss, but such loss will only be treated as ordinary loss to the extent of the net amount previously included in income as a result of the mark-to-market election.

The mark-to-market election is available only for “marketable stock,” which is stock that is traded in other than de minimis quantities on at least 15 days during each calendar quarter (“regularly traded”), on a qualified exchange or other market, as defined in applicable United States Treasury regulations. Our Ordinary Shares will be treated as marketable stock upon their listing on Nasdaq. We anticipate that our Ordinary Shares should qualify as being regularly traded, but no assurances may be given in this regard.

Because a mark-to-market election cannot technically be made for any lower-tier PFICs that we may own, a U.S. Holder may continue to be subject to the PFIC rules with respect to such U.S. Holder’s indirect interest in any investments held by us that are treated as an equity interest in a PFIC for U.S. federal income tax purposes.

Alternatively, a U.S. Holder of stock in a PFIC may make a “qualified electing fund” election under Section 1295(b) of the U.S. Internal Revenue Code with respect to such PFIC to elect out of the tax treatment discussed above. A U.S. Holder who makes a valid qualified electing fund election with respect to a PFIC will generally include in gross income for a taxable year such holder’s pro rata share of the corporation’s earnings and profits for the taxable year. The qualified electing fund election, however, is available only if such PFIC provides such U.S. Holder with certain information regarding its earnings and profits as required under applicable U.S. Treasury regulations. We do not intend to provide information necessary for U.S. Holders to make qualified electing fund elections which, if available, would result in tax treatment different from (and generally less adverse than) the general tax treatment for PFICs described above. Therefore, prospective investors should assume that a qualified electing fund election will not be available.

If you do not make a timely “mark-to-market” election (as described above), and if we were a PFIC at any time during the period you hold our Ordinary Shares, then such Ordinary Shares will continue to be treated as stock of a PFIC with respect to you even if we cease to be a PFIC in a future year, unless you make a “purging election” for the year we cease to be a PFIC. A “purging election” creates a deemed sale of such Ordinary Shares at their fair market value on the last day of the last year in which we are treated as a PFIC. The gain recognized by the purging election will be subject to the special tax and interest charge rules treating the gain as an excess distribution, as described above. As a result of the purging election, you will have a new basis (equal to the fair market value of the Ordinary Shares on the last day of the last year in which we are treated as a PFIC) and holding period (which new holding period will begin the day after such last day) in your Ordinary Shares for tax purposes.
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Internal Revenue Code Section 1014(a) provides for a step-up in basis to the fair market value for our Ordinary Shares when inherited from a decedent that was previously a holder of our Ordinary Shares. However, if we are determined to be a PFIC and a decedent that was a U.S. Holder did not make either a timely qualified electing fund election for our first taxable year as a PFIC in which the U.S. Holder held (or was deemed to hold) our Ordinary Shares, or a mark-to-market election and ownership of those Ordinary Shares are inherited, a special provision in Internal Revenue Code Section 1291(e) provides that the new U.S. Holder’s basis should be reduced by an amount equal to the Section 1014 basis minus the decedent’s adjusted basis just before death. As such if we are determined to be a PFIC at any time prior to a decedent’s passing, the PFIC rules will cause any new U.S. Holder that inherits our Ordinary Shares from a U.S. Holder to not get a step-up in basis under Section 1014 and instead will receive a carryover basis in those Ordinary Shares.

If a U.S. Holder owns our Ordinary Shares during any taxable year that we are a PFIC (regardless of whether they make a mark-to-market election as described above), the holder must generally file an annual IRS Form 8621. The failure to file IRS Form 8621 could result in the imposition of penalties and the extension of the statute of limitations with respect to U.S. federal income tax. You should consult your tax advisor regarding the application of the PFIC rules to your investment in our Ordinary Shares and the elections discussed above.

Information Reporting and Backup Withholding

Dividend payments with respect to our Ordinary Shares and proceeds from the sale, exchange or redemption of our Ordinary Shares may be subject to information reporting to the Internal Revenue Service and possible United States backup withholding at a current flat rate of 24%. Backup withholding will not apply, however, to a U.S. Holder who furnishes a correct taxpayer identification number and makes any other required certification on Internal Revenue Service Form W-9 or who is otherwise exempt from backup withholding. U.S. Holders who are required to establish their exempt status generally must provide such certification on Internal Revenue Service Form W-9. U.S. Holders are urged to consult their tax advisors regarding the application of the U.S. information reporting and backup withholding rules.

Backup withholding is not an additional tax. Amounts withheld as backup withholding may be credited against your U.S. federal income tax liability, and you may obtain a refund of any excess amounts withheld under the backup withholding rules by filing the appropriate claim for refund with the Internal Revenue Service and furnishing any required information. We do not intend to withhold taxes for individual shareholders. Transactions effected through certain brokers or other intermediaries, however, may be subject to withholding taxes (including backup withholding), and such brokers or intermediaries may be required by law to withhold such taxes.

Certain U.S. Holders are required to report information relating to our Ordinary Shares, subject to certain exceptions (including an exception for Ordinary Shares held in accounts maintained by certain financial institutions), by attaching a complete Internal Revenue Service Form 8938, Statement of Specified Foreign Financial Assets, with their tax return for each year in which they hold Ordinary Shares. In addition, certain U.S. Holders must file a U.S. Internal Revenue Service Form 926 to report the contribution of property (including cash) to a foreign corporation. Failure to report such information could result in substantial penalties.

The foregoing description of reporting requirements is not exhaustive, and you should consult your own tax advisor regarding your obligation to file a Form 8938, Form 926 or other applicable forms as a result of an investment in our Ordinary Shares.

10.F. Dividends and paying agents

Not applicable for annual reports on Form 20-F.

10.G. Statement by experts

Not applicable for annual reports on Form 20-F.

10.H. Documents on display

We are subject to the information requirements of the Exchange Act. In accordance with these requirements, the Company files reports and other information with the SEC. You may read and copy any materials filed with the SEC at the Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains a web site at http://www.sec.gov that contains reports and other information regarding registrants that file electronically with the SEC.
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10.I. Subsidiary Information

Not applicable.

Item 11. Quantitative and Qualitative Disclosures About Market Risk

Credit Risk

Credit risk is controlled by the application of credit approvals, limits and monitoring procedures. We manage credit risk through in-house research and analysis of the Hong Kong economy and the underlying obligors and transaction structures. We identify credit risk collectively based on industry, geography and customer type. In measuring the credit risk of our sales to our customers, we mainly reflect the “probability of default” by the customer on its contractual obligations and consider the current financial position of the customer and the current and likely future exposures to the customer.

Liquidity Risk

We are also exposed to liquidity risk which is the risk that we will be unable to provide sufficient capital resources and liquidity to meet our commitments and business needs. Liquidity risk is controlled by the application of financial position analysis and monitoring procedures. When necessary, we will turn to financial institutions and related parties to obtain short-term funding to cover any liquidity shortage.

Inflation risk

Inflationary factors, such as increases in the cost of revenue, selling expenses and general and administrative expenses, could impair our operating results. Although we do not believe that inflation has had a material impact on our financial position or results of operations to date, a high rate of inflation in the future may have an adverse effect on our ability to maintain current levels of gross margin and operating expenses as a percentage of sales revenue if the revenues from our products do not increase with such increased costs.

Interest rate risk

Our exposure to interest rate risk primarily relates to the interest rate that our deposited cash can earn, on the other hand, interest-earning instruments carry a degree of interest rate risk. In addition, we are exposed to variable interest rate risk principally from our existing Hong Kong dollars denominated bank borrowings. An increase will raise the cost of those debts.

Foreign Exchange Risk

While our reporting currency is the U.S. dollar, the majority of our consolidated revenues, costs, and expenses are denominated in Hong Kong dollars. Most of our assets are also held in Hong Kong dollars. As a result, we are exposed to foreign exchange risk, as fluctuations in the exchange rates between the U.S. dollar and Hong Kong dollar can impact our revenues and operating results. If the Hong Kong dollar depreciates against the U.S. dollar, the value of our revenues, earnings, and assets, as expressed in our U.S. dollar financial statements, will decline. Currently, we have not entered into any hedging transactions to mitigate this foreign exchange risk.

Item 12. Description of Securities Other than Equity Securities

12.A. Debt Securities

Not applicable.

12.B. Warrants and Rights

Not applicable.

12.C. Other Securities

Not applicable.

12.D. American Depositary Shares

Not applicable.
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PART II

Item 13. Defaults, Dividend Arrearages and Delinquencies

We do not have any material defaults in the payment of principal, interest, or any installments under a sinking or purchase fund.

Item 14. Material Modifications to the Rights of Securities Holders and Use of Proceeds

14.A. – 14.D. Material Modifications to the Rights of Security Holders

See “Item 10. Additional Information” for a description of the rights of shareholders, which remain unchanged.

14.E. Use of Proceeds

For the period from August 8, 2025, the date that the Company’s Registration Statement on Form F-1 (File Number: 333-287302) relating to the initial public offering was declared effective by the SEC, to the date of this annual report, out of the net proceeds of approximately US$5.1 million received from the initial public offering, we used (i) approximately US$0.4 million for strengthening our integrated investor relation services in Hong Kong; (ii) approximately US$0.1 million for expanding our market presence; (iii) nil for incorporate latest technology and trends into our service offerings; (iv) approximately US$0.2 for enhancing our brand; and (v) approximately US$1.2 million for general administration and working capital. There is no material change in the use of proceeds as described in the Registration Statement. We intend to use the remainder of the proceeds from the initial public offering for the purposes as disclosed in our registration statements on Form F-1.
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Item 15. Controls and Procedures

Under the supervision and with the participation of our management, including our chief executive officer and our chief financial officer, we carried out an evaluation of the effectiveness of our disclosure controls and procedures, which is defined in Rules 13a-15(e) of the Exchange Act. Based on that evaluation, our chief executive officer and chief financial officer concluded that, as of December 31, 2025, our disclosure controls and procedures were ineffective.

In connection with the audits of our consolidated financial statements for the years ended December 31, 2025, 2024 and 2023, we identified material weaknesses in our internal control over financial reporting as well as other disclosure control deficiencies for the above-mentioned periods. Our independent registered public accounting firm has not conducted an audit of our internal control over financial reporting. As defined in the standards established by the PCAOB, a “material weakness” is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that there is a reasonable possibility that a material misstatement of our annual or interim financial statements will not be prevented or detected on a timely basis.

The material weaknesses identified are related to (i) inadequate segregation of duties for certain key functions due to limited staff and resources; and (ii) a lack of independent directors and an audit committee.

To remediate our identified material weaknesses, we have implemented several measures to improve our internal control over financial reporting to address the underlying causes of these material weaknesses, including (i) hiring more qualified staff to fill up the key roles in the operations; (ii) appointing independent directors; (iii) establishing an audit committee; and (iv) strengthening our corporate governance.

The process of designing and implementing an effective financial reporting system is a continuous effort that requires us to anticipate and react to changes in our business and the economic and regulatory environments and to expend significant resources to maintain a financial reporting system that is adequate to satisfy our reporting obligations. See “Item 3. Key Information — 3.D. Risk Factors — Risks Related to our Business and Operations —Any lack of effective internal controls over financial reporting may affect our ability to accurately report our financial results which may affect the market for and price of our Ordinary Shares.”

As a company with less than $1.235 billion in revenue for our last fiscal year, we qualify as an “emerging growth company” pursuant to the JOBS Act. An emerging growth company may take advantage of specified reduced reporting and other requirements that are otherwise applicable generally to public companies. These provisions include exemption from the auditor attestation requirement under Section 404 of the Sarbanes-Oxley Act of 2002, in the assessment of the emerging growth company’s internal control over financial reporting. The JOBS Act also provides that an emerging growth company does not need to comply with any new or revised financial accounting standards until such date that a private company is otherwise required to comply with such new or revised accounting standards.

Management’s Annual Report on Internal Control over Financial Reporting

This Annual Report does not include a report of management’s assessment regarding internal control over financial reporting due to a transition period established by rules of the SEC for newly public companies.

(c) Attestation report of the registered public accounting firm

Since we are an “emerging growth company” as defined under the JOBS Act, we are exempt from the requirement to comply with the auditor attestation requirements that our independent registered public accounting firm attest to and report on the effectiveness of our internal control structure and procedures for financial reporting.

(d) Changes in internal control over financial reporting.

Other than those disclosed above, there were no changes in our internal controls over financial reporting that occurred during the period covered by this Annual Report on Form 20-F that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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Item 16. [Reserved]

Item 16A. Audit Committee Financial Expert

Our audit committee will consist of Ms. Qi, DING, Mr. Heung Ping WONG, and Mr. Yeung Tak, CHEN. Mr. Yeung Tak, CHEN is chairman of our audit committee. Ms. Qi, DING and Mr. Heung Ping WONG each satisfies the “independence” requirements of Rule 5605 of the Corporate Governance Rules of Nasdaq Stock Market and meets the independence standards under Rule 10A-3 under the Exchange Act. Mr. Yeung Tak, CHEN qualifies as an “audit committee financial expert.”

Item 16B. Code of Ethics

The Company has adopted a Code of Ethics and Business Conduct that applies to the Company’s directors, officers, employees and advisors.

Item 16C. Principal Accountant Fees and Services

The following table sets forth the aggregate fees by categories specified below in connection with certain professional services rendered by SRCO, C.P.A., Professional Corporation Assurance PAC., our independent registered public accounting firm, for the periods indicated.

	
	
	
	For the years ended December 31,
	
	
	
	

	
	
	December 31,
	December 31,
	December 31,
	
	

	Services
	
	
	2025
	
	
	2024
	
	2023
	
	
	
	

	Audit Fees - SRCO, C.P.A., Professional Corporation Assurance PAC (1)
	
	$
	155,000
	$
	280,000
	$
	—
	

	Audit-related fees(2)
	
	—
	
	—
	
	—
	

	All other fees(3)
	
	—
	
	
	—
	
	—
	

	Total
	
	
	
	
	
	
	
	
	
	

	
	
	155,000
	
	
	280,000
	
	—
	

	
	
	
	
	
	
	
	
	
	
	
	
	



Note

(1) Audit fees include the aggregate fees billed in each of the fiscal years for professional services rendered by our independent registered public accounting firm for the audit of our annual financial statements, review of the interim financial statements and for the audits of our financial statements in connection with our initial public offering, and comfort letter in connection with the underwritten public offering.

(2) Audit-related fees include the aggregate fees billed for assurance and related services by our principal auditors that are reasonably related to the performance of the audit or review of our financial statements and are not reported as audit fees.

(3) All other fees refer to the fees not covered in (1) and (2) above.

The policy of our audit committee is to pre-approve all audit and non-audit services provided by our independent registered public accounting firm, including audit services and audit-related services as described above, other than those for the minimum services which are approved by the audit committee prior to the completion of the audit.

Item 16D. Exemptions from the Listing Standards for Audit Committees

Not applicable.

Item 16E. Purchases of Equity Securities by the Issuer and Affiliated Purchasers

Not applicable.

Item 16F. Change in Registrant’s Certifying Accountant

Not applicable.
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Item 16G. Corporate Governance

As a company listed on the Nasdaq Capital Market, we are subject to the Nasdaq corporate governance listing standards. However, Nasdaq rules permit a foreign private issuer like us to follow the corporate governance practices of its home country. Certain corporate governance practices in the Cayman Islands, which is our home country, may differ significantly from the Nasdaq corporate governance listing standards.

Currently, we do not plan to rely on home country practice with respect to our corporate governance. However, to the extent we choose to follow home country practice in the future, our shareholders may be afforded less protection than they otherwise would under the Nasdaq corporate governance listing standards applicable to U.S. domestic issuers. See “Item 3. Key Information — 3.D. Risk Factors —Risks Related to Our Ordinary Shares— As a foreign private issuer, we are permitted to adopt certain home country practices in relation to corporate governance matters that differ significantly from Nasdaq corporate governance listing standards. These practices may afford less protection to shareholders than they would enjoy if we complied fully with corporate governance listing standards.”

The “controlled company” exception to Nasdaq’s rules provides that a company of which more than 50% of the voting power is held by an individual, group or another company, a “controlled company” need not comply with certain requirements of Nasdaq’s corporate governance rules. As of the date of this annual report, our Controlling Shareholder is the beneficial owners of an aggregate of 10,287,000 Class A Ordinary Shares and 5,000,000 Class B Ordinary Shares, respectively, which will represent an aggregate of 92.59% of the total voting power, among which 15.80% of the voting power stem from its 10,287,000 Class A Ordinary Shares and 76.79% of the voting power stem from its 5,000,000 Class B Ordinary Shares. Accordingly, we are a “controlled company” within the meaning of the corporate governance standards of Nasdaq. Under Nasdaq rules, a “controlled company” may elect not to comply with certain Nasdaq corporate governance requirements.

As a “controlled company,” we may elect not to comply with certain corporate governance standards, including that a majority of our board of directors consist of independent directors. For so long as we qualify as a controlled company, we may take advantage of these exemptions. Accordingly, our shareholders may not have the same protections afforded to shareholders of companies that are subject to all of these corporate governance requirements.

In the event that we cease to be a “foreign private issuer” under the rules of Nasdaq and cease to be a “controlled company” and our Ordinary Shares continue to be listed on Nasdaq, the Company’s Board of Directors will take all action necessary to comply with the corporate governance rules of Nasdaq, including but not limited to, establishing certain committees composed entirely of independent directors, subject to a permitted “phase-in” period.

Notwithstanding the Company’s status as a foreign private issuer or a controlled company, the Company will remain subject to the corporate governance standard of Nasdaq that requires the Company to have an audit committee with at least three independent directors as well as composed entirely of independent directors. For purposes of the audit committee composition requirements, we must have at least one independent director on our audit committee at the time of listing, at least two independent directors within 90 days of listing and at least three independent directors within one year of listing, where at least one of the independent directors qualifies as an audit committee financial expert under SEC rules and as a financially sophisticated audit committee member under the Nasdaq rule.

Item 16H. Mine Safety Disclosure

Not applicable.

Item 16I. Disclosure Regarding Foreign Jurisdictions that Prevent Inspections.

Not applicable.

Item 16J. Insider Trading Policies

We have an insider trading policy to promote compliance with applicable securities laws and regulations, including those that prohibit insider trading. This policy applies to all officers, directors, employees and consultants of our Company (each, an “Affiliate”) and extends to all activities within and outside an individual’s duties at our Company.

A copy of the insider trading policies is attached as an exhibit to this annual report.

Item 16K. Cybersecurity

The Company currently has an informal cybersecurity policy. As of the date of this annual report, our board of directors has oversight responsibility for the Company’s overall risk management, including cybersecurity risk. The Company’s executive officers oversee the strategic processes to safeguard data and comply with relevant regulations and report material cybersecurity incidents to the board of directors. The Company relies on certain third parties for the provision of its cloud infrastructure but does not currently engage any assessors, consultants, auditors, or other third parties in connection with any processes for assessing, identifying, and managing material risks from cybersecurity threats, given the size and scale of the Company, the resources available to it, the anticipated expenditures, and the risks it faces in terms of cybersecurity. As of the date of this annual report, there have been no cybersecurity threats that have materially affected or are reasonably likely to materially affect the Company.
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Item 17. Financial Statements

See “Item 18. Financial Statements.”

Item 18. Financial Statements

Our consolidated financial statements are included at the end of this annual report, beginning with page F-1.

Item 19. Exhibits

	Exhibit
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Number
	
	
	
	
	Description

	1.1
	
	Second Amended and Restated Memorandum of Association and Articles of Association, as currently in effect (incorporated herein by

	
	
	reference to Exhibit 3.1 to the registration statement on Form F-1 (File No. 333-287302), as amended, filed with the U.S. Securities and

	
	
	Exchange Commission on May 15, 2025)

	2.1*
	
	Description of Securities
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	4.1
	
	Employment Agreement between the registrant and Mr. Kit Shing, CHEUNG, registrant’s Chief Executive Officer and Chair of the Board

	
	
	(incorporated herein by reference to Exhibit 10.1 to the registration statement on Form F-1 (File No. 333-287302), as amended, filed with

	
	
	the U.S. Securities and Exchange Commission on May 15, 2025)

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	4.2
	
	Employment Agreement between the registrant and Mr. Hon Fai, TAM, registrant’s Chief Financial Officer (incorporated herein by

	
	
	reference to Exhibit 10.2 to the registration statement on Form F-1 (File No. 333-287302), as amended, filed with the U.S. Securities and

	
	
	Exchange Commission on May 15, 2025)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	4.3
	
	Employment Agreement between the registrant and Mr. Zhihan, LOU, registrant’s Chief Operating Officer (incorporated herein by

	
	
	reference to Exhibit 10.3 to the registration statement on Form F-1 (File No. 333-287302), as amended, filed with the U.S. Securities and

	
	
	Exchange Commission on May 15, 2025)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	4.4*
	
	Tenancy Agreement for Unit 03-04, 25/F, Cosco Tower, 183 Queen’s Road Central, Sheung Wan, Hong Kong

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	4.5*
	
	Tenancy Agreement for Room 1510, 15/F, Tower A, Fangtian Technology Plaza, Nanshan District, Shenzhen, Guangdong, China.
	

	4.6
	
	Form of Independent Director Agreement by and between the registrant and its Independent Director (incorporated herein by reference to

	
	
	Exhibit 10.4 to the registration statement on Form F-1 (File No. 333-287302), as amended, filed with the U.S. Securities and Exchange

	
	
	Commission on May 15, 2025)

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	8.1
	
	List of Subsidiaries (incorporated herein by reference to Exhibit 21.1 to the registration statement on Form F-1 (File No. 333-287302), as

	
	
	amended, filed with the U.S. Securities and Exchange Commission on May 15, 2025)

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	11.1
	
	Code of Business Conduct and Ethics (incorporated herein by reference to Exhibit 14.1 to the registration statement on Form F-1 (File No.

	
	
	333-287302), as amended, filed with the U.S. Securities and Exchange Commission on May 15, 2025)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	11.2
	
	Insider Trading Policy (incorporated herein by reference to Exhibit 99.10 to the registration statement on Form F-1 (File No. 333-287302),

	
	
	as amended, filed with the U.S. Securities and Exchange Commission on May 15, 2025)

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	12.1*
	
	Certification by Principal Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	12.2*
	
	Certification by Principal Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	13.1*
	
	Certification by Principal Executive Officer and Principal Financial Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	97.1*
	
	Clawback Policy
	

	101.INS*
	Inline XBRL Instance Document

	101.SCH*
	Inline XBRL Taxonomy Extension Schema

	101.CAL*
	Inline XBRL Taxonomy Extension Calculation

	101.DEF*
	Inline XBRL Taxonomy Extension Definition

	101.LAB*
	Inline XBRL Taxonomy Extension Label

	101.PRE*
	Inline XBRL Taxonomy Extension Presentation

	104*
	
	Cover Page Interactive Data File. (formatted as Inline XBRL and contained in Exhibit 101).



· Filed herein
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SIGNATURES

The registrant hereby certifies that it meets all of the requirements for filing on Form 20-F and that it has duly caused and authorized the undersigned to sign this annual report on its behalf.

/s/ Kit Shing, CHEUNG
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Kit Shing, CHUENG

Chief Executive Officer and Director

(Principal Executive Officer)

Date: May 13, 2026
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of Etoiles Capital Group Co., Ltd

Opinion on the Consolidated Financial Statements

We have audited the accompanying consolidated balance sheets of Etoiles Capital Group Co., Ltd and its subsidiaries (collectively referred to as the “Group”) as of December 31, 2025 and 2024 and the related consolidated statements of operations and comprehensive (loss) income, changes in shareholders’ equity, and cash flows for each of the years in the three-year period ended December 31, 2025, and the related notes (collectively referred to as the “consolidated financial statements”). In our opinion, the consolidated financial statements present fairly, in all material respects, the financial position of the Group as of December 31, 2025 and 2024, and the results of its operations and its cash flows for each of the years in the three-year period ended December 31, 2025, in conformity with accounting principles generally accepted in the United States of America.

Basis for Opinion

These consolidated financial statements are the responsibility of the Group’s management. Our responsibility is to express an opinion on the Group’s consolidated financial statements based on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) (PCAOB) and are required to be independent with respect to the Group in accordance with the U.S. federal securities laws and the applicable rules and regulations of the United States Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the consolidated financial statements are free of material misstatement, whether due to error or fraud. The Group is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of our audits, we are required to obtain an understanding of internal control over financial reporting, but not for the purpose of expressing an opinion on the effectiveness of the Group’s internal control over financial reporting. Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the consolidated financial statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the consolidated financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the consolidated financial statements. We believe that our audits provide a reasonable basis for our opinion.

We have served as the Group’s auditor since 2024.

Amherst, NY

May 13, 2026	/s/ SRCO, C.P.A., Professional Corporation

SRCO, C.P.A., Professional Corporation

CERTIFIED PUBLIC ACCOUNTANTS
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ETOILES CAPITAL GROUP CO., LTD AND ITS SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

AS OF DECEMBER 31, 2025 AND 2024

(Currency expressed in United States Dollars (“USD or $”), except for number of shares)

As of

December 31,

	
	
	2025
	
	
	2024
	

	ASSETS
	
	
	
	
	
	

	Current assets:
	
	
	
	
	
	

	Cash and cash equivalents
	$
	5,426,805
	$
	1,441,024

	Accounts receivable, net (Note 3)
	
	238,973
	
	7,152

	Deposits and other assets, net (Note 4)
	
	311,811
	
	11,249

	Amount due from a director (Note 15)
	
	—
	
	309,507

	Total current assets
	
	5,977,589
	
	
	1,768,932
	




Non-current assets:
[image: ]

Property and equipment, net (Note 5)
[image: ]
Deposits and other assets, net (Note 4)

Operating lease right-of-use assets, net (Note 7)
[image: ]
Deferred tax assets (Note 12)

Deferred initial public offering costs (Note 6)

Total non-current assets
[image: ]

TOTAL ASSETS



658,635	41,932

39,019	18,593

2,081,612	53,418

—4,539

—181,688

2,779,266300,170

$	8,756,855	$	2,069,102


	
	
	
	
	
	
	

	LIABILITIES AND SHAREHOLDERS’ EQUITY
	
	
	
	
	
	

	Current liabilities:
	
	
	
	
	
	

	Contract liabilities (Note 8)
	$
	396,887
	$
	958,314

	Operating lease liabilities, current (Note 7)
	
	501,597
	
	48,841

	Accrued liabilities
	
	200,158
	
	16,812

	Amount due to a director (Note 15)
	
	39,392
	
	—

	Income tax payable (Note 12)
	
	230,440
	
	152,364

	Total current liabilities
	
	1,368,474
	
	
	1,176,331
	

	
	
	
	
	
	
	

	Non-current liability:
	
	
	
	
	
	

	Deferred tax liabilities (Note 12)
	
	11,354
	
	—

	Operating lease liabilities, non-current (Note 7)
	
	1,580,015
	
	4,577

	Total non-current liability
	
	1,591,369
	
	
	4,577
	

	TOTAL LIABILITIES
	$
	2,959,843
	$
	1,180,908

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	SHAREHOLDERS’ EQUITY
	
	
	
	
	
	

	Ordinary shares, 450,000,000 shares authorized, par value US$0.0001 each, 15,110,000 and 13,500,000 Class A
	
	
	
	
	
	

	ordinary shares issued and outstanding as of December 31, 2025 and 2024, respectively
	$
	1,511
	$
	1,350

	Ordinary shares, 50,000,000 shares authorized, par value US$0.0001 each, 5,000,000 Class B ordinary shares issued
	
	
	
	
	
	

	and outstanding as of December 31, 2025 and 2024
	
	500
	
	500

	Additional paid in capital
	
	5,066,546
	
	500

	Retained earnings
	
	728,061
	
	881,721

	Accumulated other comprehensive income
	
	394
	
	4,123

	Total shareholders’ equity
	
	5,797,012
	
	
	888,194
	

	TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY
	$
	8,756,855
	$
	2,069,102

	
	
	
	
	
	
	


Commitments and contingencies (Note 16)

Subsequent Events (Note 17)
[image: ]

The accompanying notes are an integral part of these consolidated financial statements.
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ETOILES CAPITAL GROUP CO., LTD AND ITS SUBSIDIARIES CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE (LOSS) INCOME FOR THE YEARS ENDED DECEMBER 31, 2025, 2024 and 2023 (Currency expressed in United States Dollars (“USD or $”), except for number of shares)

	
	
	Years Ended December 31,
	
	
	

	
	
	2025
	
	
	2024
	
	
	2023
	
	

	REVENUE
	$
	3,222,344
	
	$
	2,525,909
	
	$
	63,863
	
	

	
	
	
	
	
	
	
	
	
	
	

	OPERATING EXPENSES
	
	
	
	
	
	
	
	
	
	

	Cost of revenue
	
	(997,475)
	
	(534,880)
	
	(12,773)
	

	Selling expenses
	
	(259,760)
	
	(130,494)
	
	—
	

	General and administrative expenses
	
	(1,997,017)
	
	(859,935)
	
	(15,663)
	

	Total operating expenses
	
	(3,254,252
	)
	
	(1,525,309
	)
	
	(28,436
	)
	

	
	
	
	
	
	
	
	
	
	
	

	(LOSS) INCOME FROM OPERATIONS
	
	(31,908)
	
	1,000,600
	
	35,427
	

	
	
	
	
	
	
	
	
	
	
	

	OTHER INCOME (EXPENSE)
	
	
	
	
	
	
	
	
	
	

	Other income, net
	
	22,880
	
	86
	
	—
	

	Interest expense
	
	(50,516)
	
	(3,770)
	
	—
	

	Total other income (expense), net
	
	(27,636
	)
	
	(3,684
	)
	
	—
	
	

	
	
	
	
	
	
	
	
	
	
	

	(LOSS)/INCOME BEFORE INCOME TAXES
	
	(59,544)
	
	996,916
	
	35,427
	

	Income tax expenses (Note 12)
	
	(94,116)
	
	(144,417)
	
	(2,731)
	

	NET (LOSS) INCOME
	
	
	)
	
	
	
	
	
	
	

	
	$
	(153,660
	
	$
	852,499
	$
	32,696
	

	
	
	
	
	
	
	
	
	
	
	

	Other comprehensive (loss) income
	
	
	
	
	
	
	
	
	
	

	Foreign currency translation adjustment
	
	(3,729)
	
	4,053
	
	70
	

	Comprehensive (loss) income
	
	
	)
	
	
	
	
	
	
	

	
	$
	(157,389
	
	$
	856,552
	
	32,766
	

	
	
	
	
	
	
	
	
	
	
	

	(Loss)/earning per share – basic and diluted
	$
	(0.0080)
	$
	0.0461
	
	0.0018
	

	Basic and diluted weighted average shares outstanding*
	
	19,126,616
	
	
	18,500,000
	
	
	18,500,000
	
	

	
	
	
	
	
	
	
	
	
	
	



The accompanying notes are an integral part of these consolidated financial statements.
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ETOILES CAPITAL GROUP CO., LTD AND ITS SUBSIDIARIES CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS’ EQUITY FOR THE YEARS ENDED DECEMBER 31, 2025, 2024 AND 2023 (Currency expressed in United States Dollars (“USD or $”), except for number of shares)

	
	Class A
	
	
	Class B
	
	
	
	
	
	
	
	
	
	
	
	
	Accumulated
	
	
	
	
	
	

	
	Ordinary Shares
	Ordinary Shares
	Total Share Capital
	
	Additional
	
	
	Other
	
	
	
	
	
	

	
	No. of
	
	
	
	No. of
	
	
	
	
	No. of
	
	
	
	
	
	paid in
	Comprehensive
	Retained
	
	
	

	
	Shares
	Amount
	Shares
	
	Amount
	Shares
	Amount
	
	
	capital
	
	
	Income
	Earnings
	
	Total

	Balance as of
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	January 1, 2023
	13,500,000
	$
	1,350
	5,000,000
	$
	500
	18,500,000
	$
	1,850
	
	
	500
	
	
	—
	$
	(3,474)
	$
	(1,124)

	Net income
	—
	
	—
	—
	
	
	—
	—
	
	—
	
	
	—
	
	
	—
	
	32,696
	
	32,696

	Foreign currency
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	translation adjustment
	—
	
	—
	—
	
	
	—
	—
	
	—
	
	
	—
	
	
	70
	
	—
	
	70

	Balance as
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	of December 31, 2023
	13,500,000
	$
	1,350
	5,000,000
	$
	500
	$18,500,000
	$
	1,850
	$
	500
	$
	70
	$
	29,222
	$
	31,642

	Net income
	—
	
	—
	—
	
	
	
	
	—
	
	—
	$
	—
	
	
	—
	
	852,499
	
	852,499

	Foreign currency
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	translation adjustment
	—
	
	—
	—
	
	
	
	
	—
	
	—
	
	
	—
	
	
	4,053
	
	—
	
	4,053

	Balance as of
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	December 31, 2024
	13,500,000
	$
	1,350
	5,000,000
	$
	500
	$18,500,000
	$
	1,850
	$
	500
	$
	4,123
	$
	881,721
	$
	888,194

	Issue of shares pursuant
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	to IPO, net of offering
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	costs (Note 10)
	1,610,000
	
	161
	—
	
	
	
	
	1,610,000
	
	161
	
	
	5,066,046
	
	
	—
	
	—
	
	5,066,207

	Net loss
	—
	
	—
	—
	
	
	
	
	—
	
	—
	
	
	—
	
	
	—
	
	(153,660)
	
	(153,660)

	Foreign currency
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	translation adjustment
	—
	
	—
	—
	
	
	
	
	—
	
	—
	
	
	—
	
	
	(3,729)
	
	
	
	
	(3,729)

	Balance as of
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	December 31, 2025
	15,110,000
	$
	1,511
	5,000,000
	$
	500
	$ 20,110,000
	$
	2,011
	$
	5,066,546
	$
	394
	$
	728,061
	$
	5,797,012

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



The accompanying notes are an integral part of these consolidated financial statements.
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ETOILES CAPITAL GROUP CO., LTD AND ITS SUBSIDIARIES CONSOLIDATED STATEMENTS OF CASH FLOWS FOR THE YEARS ENDED DECEMBER 31, 2025, 2024 AND 2023 (Currency expressed in United States Dollars (“USD or $”), except for number of shares)

	
	
	Years Ended December 31,
	
	
	

	
	
	2025
	
	
	2024
	
	
	2023
	
	

	CASH FLOWS FROM OPERATING ACTIVITIES
	
	
	
	
	
	
	
	
	
	

	Net (loss) income
	$
	(153,660)
	$
	852,499
	$
	32,696
	

	Adjustments to reconcile net income to net cash provided by operating activities:
	
	
	
	
	
	
	
	
	
	

	Depreciation and amortization
	
	139,495
	
	75,131
	
	—
	

	Loss on disposal of property, plant and equipment
	
	20,676
	
	—
	
	—
	

	Changes in assets and liabilities:
	
	
	
	
	
	
	
	
	
	

	Accounts receivable
	
	(231,821)
	
	(7,152)
	
	—
	

	Deposits and other assets
	
	(320,988)
	
	(29,842)
	
	—
	

	Accrued liabilities
	
	183,346
	
	16,236
	
	576
	

	Contract liabilities
	
	(561,427)
	
	958,314
	
	—
	

	Amount due from (to) a director
	
	4,980
	
	(345,028)
	
	27,942
	

	Deferred tax assets
	
	15,893
	
	(4,539)
	
	—
	

	Income tax payable
	
	78,070
	
	149,627
	
	2,731
	

	Operating lease liabilities
	
	(85,245)
	
	(42,378)
	
	—
	

	Net (used in) cash provided by operating activities
	
	(910,681
	)
	
	1,622,868
	
	
	63,945
	
	

	
	
	
	
	
	
	
	
	
	
	

	CASH FLOWS FROM INVESTING ACTIVITY
	
	
	
	
	
	
	
	
	
	

	Purchase of property and equipment
	
	(687,059)
	
	(75,215)
	
	—
	

	Net cash used in investing activity
	
	(687,059
	)
	
	(75,215
	)
	
	—
	
	

	
	
	
	
	
	
	
	
	
	
	

	CASH FLOWS FROM FINANCING ACTIVITIES
	
	
	
	
	
	
	
	
	
	

	Payments of offering costs for related to IPO
	
	(1,192,106)
	
	(181,688)
	
	—
	

	Proceeds from issuance of shares pursuant to IPO
	
	6,440,000
	
	—
	
	—
	

	Advanced by a director
	
	680,185
	
	—
	
	—
	

	Repayment from a director
	
	(340,988)
	
	—
	
	—
	

	Net cash used in financing activities
	
	5,587,091
	
	
	(181,688
	)
	
	—
	
	

	
	
	
	
	
	
	
	
	
	
	

	Net increase in cash and cash equivalents
	
	3,989,351
	
	1,365,965
	
	63,945
	

	Effect of foreign currency translation on cash and cash equivalents
	
	(3,570)
	
	4,583
	
	76
	

	Cash and cash equivalents, beginning of year
	
	1,441,024
	
	
	70,476
	
	6,455
	

	Cash and cash equivalents, end of year
	
	
	
	
	
	
	
	
	
	

	
	$
	5,426,805
	
	$
	1,441,024
	$
	70,476
	

	
	
	
	
	
	
	
	
	
	
	

	Supplemental Disclosure of Cash Flow Information
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	

	Non-Cash Transactions:
	
	
	
	
	
	
	
	
	
	

	Right-of-use assets obtained in exchange for new operating lease
	
	
	
	
	
	
	
	
	
	

	obligations
	
	2,140,510
	
	95,174
	
	—
	

	Termination of right-of-use assets and lease liabilities
	
	27,071
	
	—
	
	—
	

	There were no significant non-cash investing or financing transactions during the years ended
	
	
	
	
	
	
	
	
	
	

	December 31, 2025, 2024 and 2023.
	
	
	
	
	
	
	
	
	
	

	Supplementary cash flow information:
	
	
	
	
	
	
	
	
	
	

	Interest received
	$
	22,868
	$
	86
	$
	—
	

	Interest paid
	$
	50,516
	$
	3,770
	$
	—
	



The accompanying notes are an integral part of these consolidated financial statements.
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ETOILES CAPITAL GROUP CO., LTD AND ITS SUBSIDIARIES

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

FOR THE YEARS ENDED DECEMBER 31, 2025, 2024 and 2023

(Currency expressed in United States Dollars (“USD or $”), except for number of shares)

NOTE 1 — ORGANIZATION AND PRINCIPAL ACTIVITIES

Etoiles Capital Group Co., Ltd (the “Company”) was incorporated in the Cayman Islands on September 13, 2024, as an exempted company with limited liability and serves as an investment holding company. The Company conducts its business operations through its indirectly wholly-owned subsidiaries (herein collectively referred to as the “Group”), which include:

1. Etoiles Consultancy Limited (formerly known as Shum Yin Consultancy Limited) (“Etoiles Consultancy”), incorporated and domiciled in the Hong Kong Special Administrative Region (“HK SAR”), specializing in providing integrated investor relations services.

2. Etoiles Financial Group Limited (“Etoiles Financial”), incorporated and domiciled in HK SAR, which remains inactive as of the date of these consolidated financial statements.

3. Etoiles Original Limited (“Etoiles Original”), incorporated and domiciled in British Virgin Islands, which remains inactive as of the date of these consolidated financial statements.

4. Etoiles Vision Technology (Shenzhen) Limited (“Etoiles Vision”), incorporated and domiciled in People’s Republic of China, specializing in providing integrated investor relations services.

The Group is headquartered in Hong Kong, where its primary operations focus on delivering integrated investor relations services.
[image: ]






















As of December 31, 2025, the Company’s subsidiaries are detailed in the table as follows:

	
	
	
	
	
	
	Direct/indirect
	

	
	
	Jurisdiction of
	Date of
	economic
	

	Name
	formation
	incorporation
	ownership %
	Principal activity

	Zynergy Holding Co., Limited
	
	A BVI company
	
	Incorporated on
	
	100%
	
	Holding company

	(“Zynergy BVI”)
	
	
	December 27, 2023
	
	
	

	Etoiles Consultancy
	A Hong Kong company
	Incorporated on
	100%
	
	Integrated investor

	
	
	
	
	October 9, 2013
	
	
	relations service

	Etoiles Financial
	A Hong Kong company
	Incorporated on
	100%
	
	Inactive

	
	
	
	
	November 16, 2023
	
	
	

	Etoiles Original Limited
	A BVI company
	Incorporated on
	100%
	
	Inactive

	
	
	
	
	October 8, 2025
	
	
	

	Etoiles Vision Technology
	A People’s Republic of
	Incorporated on
	100%
	
	Integrated investor

	(Shenzhen) Limited
	China company
	December 19, 2025
	
	
	relations service
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ETOILES CAPITAL GROUP CO., LTD AND ITS SUBSIDIARIES

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

FOR THE YEARS ENDED DECEMBER 31, 2025, 2024 and 2023

(Currency expressed in United States Dollars (“USD or $”), except for number of shares)

NOTE 1 — ORGANIZATION AND PRINCIPAL ACTIVITIES (cont.)

Group reorganization

Pursuant to a reorganization of the Group to rationalize the structure of the Group in preparation for the listing of Class A Ordinary Shares, the Company became the holding company of the Group on November 3, 2024. Prior to the reorganization, all the issued share capital of Etoiles Consultancy and Etoiles Financial was held by Zynergy BVI, which was held by Etoiles Zeneo Investment Limited. As part of this reorganization, on November 3, 2024, the Company acquired all the issued share capital of Zynergy BVI from Etoiles Zeneo Investment Limited at cash considerations of $1.

As the Company and its subsidiaries were under the common control of the shareholders, and their equity interests were ultimately held by the same parties immediately before and after the reorganization, the reorganization was accounted for as a recapitalization. Accordingly, the consolidated financial statements of the Group have been prepared at historical cost, as if the reorganization had been in effect as of the beginning of the earliest period presented. The consolidated financial statements reflect the current group structure as if it had been in existence throughout the two-year period ended December 31, 2025, or since the incorporation/establishment of the relevant entities where applicable.

The shares of the Company began trading on the Nasdaq Capital Market on August 8, 2025, under the ticker symbol “EFTY”. The Company consummated its initial public offering of 1,400,000 Class A ordinary shares. As a result, the Company has raised aggregate gross proceeds of $5,600,000 in the initial public offering, before deducting underwriting discounts and other related expenses. The Group closed the sale of an additional 210,000 Class A ordinary shares. The underwriters’ full exercise of the over-allotment option resulted in the sale of 210,000 additional shares, contributing $840,000 in additional gross capital. As a result, the Group has raised aggregate gross proceeds of $6,440,000, including the previously announced IPO gross proceeds of $5,600,000, prior to deducting underwriting discounts and commissions and offering expenses payable by the Group.

On October 3, 2025, the U.S. Securities and Exchange Commission (the “SEC”) made an order suspending trading in the securities of Etoiles Capital Group Co., Ltd (the “Company”) for the period from 4:00 a.m. ET on October 6, 2025, through 11:59 p.m. ET on October 17, 2025 (the “Suspension Period”) because of potential manipulation in the securities of the Company effectuated through recommendations, made to investors by unknown persons via social media to purchase the securities of the Company, which appear to be designed to artificially inflate the price and volume of the securities of the Company.

In response to Nasdaq’s subsequent request for information relating to the SEC suspension and other related matters, the Company submitted a written response to Nasdaq on October 12, 2025.

On October 18, 2025, Nasdaq issued a public notice stating that trading in the Company’s securities will remain halted pending the receipt of additional information from the Company.

As of the date of this report, the Company has not received any further follow-up requests from Nasdaq and continues to closely monitor the situation. The Company remains fully committed to cooperating with Nasdaq, the SEC and all relevant regulatory authorities to address any outstanding matters in a transparent and timely manner.

The Company wishes to state clearly that it has not authorized, participated in, or been involved with any promotion or recommendation of its securities via social media or otherwise. The Company’s management and the board of directors take this matter very seriously. The Company is fully committed to cooperating with the SEC and all relevant regulatory authorities during the Suspension Period.

The Company further emphasizes that its daily operations and business activities remain normal and unaffected by the suspension of trading. The Company continues to carry out its business plans and serve its clients as usual.

The movement in the Company’s authorized share capital and the number of ordinary shares outstanding and issued in the Company are also detailed in the Note 10.

F-8
[image: ]

ETOILES CAPITAL GROUP CO., LTD AND ITS SUBSIDIARIES

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

FOR THE YEARS ENDED DECEMBER 31, 2025, 2024 and 2023

(Currency expressed in United States Dollars (“USD or $”), except for number of shares)

NOTE 2 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Principles of consolidation and basis of preparation

The accompanying consolidated financial statements include the accounts of the Group. The Group eliminates all significant intercompany balances and transactions in the consolidated financial statements.

Management has prepared the accompanying consolidated financial statements and these notes in accordance to generally accepted accounting principles in the United States (“US GAAP”) and pursuant to the rules and regulations of the Securities Exchange Commission (“SEC”).

Use of estimates and assumptions

The preparation of the consolidated financial statements in conformity with U.S. GAAP, requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities, disclosure of contingent assets and liabilities at the date of the consolidated financial statements and the reported amounts of revenues and expenses during the reporting periods. Management makes these estimates using the best information available when the calculations are made. Significant accounting estimates reflected in the Group’s its consolidated financial statement include the useful lives of plant and equipment, impairment of long-lived assets, operating right-of-use assets and lease liabilities, allowance for credit loss, revenue recognition, deferred taxes and uncertain tax position. Actual results could differ from these estimates.

Foreign currency translation and transactions

The accompanying consolidated financial statements are presented in USD, which is the reporting currency of the Group. The functional currency of the Company’s subsidiaries in Hong Kong is Hong Kong Dollars (“HKD” or “HK$”) and the functional currency of its subsidiary incorporated in the British Virgin Islands is United States Dollars. These are considered their respective local currencies based on the criteria of ASC 830, “Foreign Currency Matters.”

The results of operations and the consolidated statements of cash flows denominated in foreign currency are translated at the average rate of exchange during the reporting period. Assets and liabilities denominated in foreign currencies at the consolidated balance sheet date are translated at the applicable rates of exchange in effect at that date. The equity denominated in the functional currency is translated at the historical rate of exchange at the time of capital contribution. Because cash flows are translated based on the average translation rate, amounts related to assets and liabilities reported on the consolidated statements of cash flows will not necessarily agree with changes in the corresponding balances on the consolidated balance sheets. Translation adjustments arising from the use of different exchange rates from period to period are included as a separate component of accumulated other comprehensive income (loss) included in consolidated statements of shareholders’ equity. Gains and losses from foreign currency transactions are included in the Company’s consolidated statements of operations and comprehensive income (loss).
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ETOILES CAPITAL GROUP CO., LTD AND ITS SUBSIDIARIES

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

FOR THE YEARS ENDED DECEMBER 31, 2025, 2024 and 2023

(Currency expressed in United States Dollars (“USD or $”), except for number of shares)

NOTE 2 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont.)

The following table outlines the currency exchange rates that were used in preparing the consolidated financial statements:

	
	December 31,
	December 31,

	
	2025
	
	2024
	

	Year-end $: HK$ exchange rate
	7.7833
	
	7.7677
	

	Year average $: HK$ exchange rate
	7.7956
	7.8030



Cash and cash equivalents

Cash and cash equivalents consist of petty cash on hand and cash held in banks, which are highly liquid and have original maturities of three months or less and are unrestricted as to withdrawal or use. The Group maintains all bank accounts in domestic banks of Hong Kong. Cash balances in bank accounts in Hong Kong are protected under Deposit Protection Scheme in accordance with the Deposit Protection Scheme Ordinance (Chapter 581 of the laws of Hong Kong). The maximum protection was up to HKD500,000 (approximately US$64,139) and has been raised to HKD800,000 (approximately US$102,622) from October 1, 2025 per depositor per Scheme member, including both principal and interest.

Prepayment and deposits

Prepayment is mainly payment made to vendors or services providers for future services that have not been provided. These amounts are non-refundable and bear no interest. Prepayments represent advance payments made to the service providers for future services. Prepayments are short-term in nature and are reviewed periodically to determine whether their carrying value has become impaired.

Deposits are mainly for rent, utilities and money deposited with certain vendors. These amounts are refundable and bear no interest. The short-term deposits usually have a one-year term and are refundable upon contract termination. The long-term deposits are refunded from suppliers when terms and conditions set forth in the agreements have been satisfied.

The Group considers the prepayments and deposits to be impaired if the realizability of these amounts become doubtful. As of December 31, 2025, 2024 and 2023, there was nil allowance recorded as the Group considers all of the prepayments and deposits recoverable. Management reviews periodically to determine if the allowance is adequate and adjusts the allowance when necessary. The allowance is based on management’s best estimate of specific losses on individual exposures, as well as a provision on historical trends of collections and utilizations. Actual amounts received or utilized may differ from management’s estimate of credit worthiness and the economic environment.

Property and equipment, net

Property and equipment are carried at cost less accumulated depreciation and any impairment losses. Depreciation is provided over their estimated useful lives, using the straight-line method. The Group typically applies a salvage value of 0%. The estimated useful lives of the plan and equipment are as follows:

	Leasehold improvements
	Over the shorter of the remaining lease term or five years

	Computer
	4 years

	Furniture and equipment
	4 years

	Motor Vehicle
	4 years

	
	is not depreciated until the relevant assets are completed and are available

	Construction in progress
	for their intended use.
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ETOILES CAPITAL GROUP CO., LTD AND ITS SUBSIDIARIES

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

FOR THE YEARS ENDED DECEMBER 31, 2025, 2024 and 2023

(Currency expressed in United States Dollars (“USD or $”), except for number of shares)

NOTE 2 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont.)

The cost and related accumulated depreciation of assets sold or otherwise retired are eliminated from the accounts, and any gain or loss are included in the Group’s consolidated statements of operations and comprehensive income. The costs of maintenance and repairs are recognized as incurred; significant renewals and betterments, which substantially extend the useful life of assets, are capitalized.

Impairment of long-lived assets

Long-lived assets, representing property and equipment with finite lives are reviewed for impairment whenever events or changes in circumstances (such as a significant adverse change to market conditions that will impact the future use of the assets) indicate that the carrying value of an asset may not be recoverable. We assess the recoverability of the assets based on the undiscounted future cash flows the assets are expected to generate and recognize an impairment loss when estimated undiscounted future cash flows expected to result from the use of the asset plus net proceeds expected from disposition of the asset, if any, are less than the carrying value of the asset. If an impairment is identified, we would reduce the carrying amount of the asset to its estimated fair value based on a discounted cash flows approach or, when available and appropriate, to comparable market values. As of December 31, 2025 and 2024, no impairment of long-lived assets was recognized.

Deferred IPO costs

The Company capitalizes certain legal, accounting, and other direct and incremental costs incurred in connection with its planned initial public offering (“IPO”). These deferred offering costs are recorded as a non-current asset on the balance sheet. Upon successful completion of the IPO, the deferred offering costs are reclassified as a reduction of the IPO proceeds in shareholders’ equity. If the IPO is abandoned, these costs are immediately expensed in the period of abandonment.

Lease

The Group applies the provisions of ASC Topic 842, Leases which requires lessees to recognize lease assets and lease liabilities on the consolidated balance sheet. The Company determines whether a contract is or contains a lease at inception of the contract and whether that lease meets the classification criteria of a finance or operating lease. When available, the Company uses the rate implicit in the lease to discount lease payments to present value; however, most of the Company’s leases do not provide a readily determinable implicit rate. Therefore, the Company must discount lease payments based on an estimate of its incremental borrowing rate.

Right-of-use Assets

The Company’s right-of-use assets consist of leased assets recognized in accordance with ASC 842, Leases, which requires lessees to recognize a lease liability and a corresponding lease asset for virtually all lease contracts. Right-of-use assets represent the Company’s right to use an underlying asset for the lease term and lease liability represents the Company’s obligation to make lease payments arising from the lease, both of which are recognized based on the present value of the future minimum lease payments over the lease term at the commencement date. Leases with a lease term of 12 months or less at inception are not recorded on the consolidated balance sheet and are expensed on a straight-line basis over the lease term in the consolidated statements of operations and comprehensive loss. The Company determines the lease term by agreement with lessor. In cases where the lease does not provide an implicit interest rate, the Company uses the Company’s incremental borrowing rate based on the information available at commencement date in determining the present value of future payments.
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ETOILES CAPITAL GROUP CO., LTD AND ITS SUBSIDIARIES

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

FOR THE YEARS ENDED DECEMBER 31, 2025, 2024 and 2023

(Currency expressed in United States Dollars (“USD or $”), except for number of shares)

NOTE 2 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont.)

Related parties

The Group adopted ASC 850, Related Party Disclosures, for the identification of related parties and disclosure of related party transactions. In general, related parties exist when there is a relationship that offers the potential for transactions at less than arm’s-length, favorable treatment, or the ability to influence the outcome of events different from that which might result in the absence of that relationship. A related party may be any of the following: a) an affiliate, which is a party that directly or indirectly controls, is controlled by, or is under common control with another party; b) a principal owner, owner of record or known beneficial owner of more than 10% of the voting interest of an entity; c) management, which are persons having responsibility for achieving objectives of the entity and requisite authority to make decision; d) immediate family of management or principal owners; e) a parent Company and its subsidiaries; and f) other parties that have ability to significantly influence the management or operating policies of the entity. The Group discloses all significant related party transactions.

Contract assets and contract liabilities

The timing of revenue recognition, billings, and cash collections results in the accounts receivable and contract liabilities on the consolidated balance sheets.

Revenues recognized for services performed but not yet billed to clients are recorded as contract assets. The Group recognizes advance payments from its clients for services that have not yet been performed or earned as contract liabilities. When consideration is received, or such consideration is unconditionally due from a customer prior to transferring consulting services to the customer under the terms of a contract, a contract liability is recorded. Contract liabilities are recognized as revenue after performance obligations have been satisfied and all revenue recognition criteria have been met.

The Group defines accounts receivable as assets for which it has recorded revenue because it determines that it is probable that it will earn a contractually agreed-upon fee, but is not yet entitled to receive a fee because certain events, such as completion of the measurement period or client approval, must occur.

The Group recognized contract liabilities of $396,887 and $958,314 as at December 31, 2025 and 2024, respectively.

Revenue Recognition

Revenue is recognized to depict the transfer of promised services to customers in an amount that reflects the consideration to which the company expects to be entitled in exchange for those goods or services. The following five steps are applied to achieve that core principle:

The five-step model defined by ASC Topic 606 requires the Group to:

1. identify its contracts with customers;

2. identify its performance obligations under those contracts;

3. determine the transaction prices of those contracts;

4. allocate the transaction prices to its performance obligations in those contracts; and

5. recognize revenue when each performance obligation under those contracts is satisfied. Revenue is recognized when promised services are transferred to the client in an amount that reflects the consideration expected in exchange for those services.

The Group elected a practical expedient that it does not adjust the promised amount of consideration for the effects of a significant financing component if the Group expects that, upon the inception of revenue contracts, the period between when the Group transfers its promised services or deliverables to its clients and when the clients pay for those services or deliverables will be one year or less.
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ETOILES CAPITAL GROUP CO., LTD AND ITS SUBSIDIARIES

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

FOR THE YEARS ENDED DECEMBER 31, 2025, 2024 and 2023

(Currency expressed in United States Dollars (“USD or $”), except for number of shares)

NOTE 2 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont.)

The Group has elected as a practical expedient to not disclose the aggregate amount of the transaction price allocated to unsatisfied performance obligations as of December 31, 2025 and December 31, 2024, as the Group’s contracts generally have an original expected duration of one year or less or revenue has been recognized at the amount for which the Group has the right to invoice for consulting services performed.

The Group is a professional services provider in Hong Kong that principally engages in the integrated investor relations services.

The Group derives substantially all of its revenues from the performance of professional services for its clients based on a fixed-price arrangement. Fixed-price arrangements require the client to pay a contractually agreed-upon fee in exchange for a pre-established set of professional services. The Group’s fixed-price arrangements have a single performance obligation.

The Group generally enters into distinct contracts with its clients for integrated investor relations services. These services include assisting clients in promoting their corporate image, managing relationships with investors, and conducting tailored due diligence exercises. Specifically, our services comprise: (i) management of public relations, including promotional planning, media coordination, and crisis management; (ii) management of investor relations, including drafting media documents and coordinating shareholder engagements; (iii) tailored due diligence exercises on investment or acquisition targets; and (iv) other value-added services such as website design enhancement and promotional video production.

Revenue generated from integrated investor relations services is structured based on service agreements in which clients pay a predetermined fee for a defined set of services. However, rather than adhering to a fixed billing arrangement, payments are made according to a mutually agreed-upon schedule outlined in the respective service agreements.

The Group enters into service agreements with its customers that outline the rights, responsibilities, and obligations of each party. The agreements also identify the scope of services, service fees, and payment terms. Agreements are acknowledged and signed by both parties. All the contracts have commercial substance, and it is probable that the Group will collect considerations from its customers for service component.

Revenue is recognized when the Group satisfies a performance obligation by transferring services promised in a contract to a client in an amount that reflects the consideration that the Group expects to receive in exchange for those services. Performance obligations in the Group’s contracts represent distinct or separate service streams that the Group provides to clients. If, at the outset of an arrangement, the Group determines that an enforceable contract does not exist, revenues are deferred until all criteria for an enforceable contract are met.

The Group usually issues invoices to its customers and payment is usually due upon receipt of the invoice according to a mutually agreed-upon schedule outlined in contract terms stated.

Under ASC 606, the Company has evaluated whether it acts as a principal or an agent in its revenue transactions. The distinction is crucial as it affects how revenue is recognized:

Principal: The Company acts as the principal if it controls the specified goods or services before they are transferred to the customer. As a principal, the Company recognizes revenue for the gross amount of consideration expected from the customer.

Agent: The Company acts as an agent if it facilitates the provision of goods or services by another party. As an agent, revenue is recognized as the net amount of the fee or commission earned for arranging the goods or services.

The Group has determined that it acts as the principal for all the revenue. This conclusion is based on the Company’s control over the goods or services before they are transferred to the customer, its primary responsibility for fulfilling the contract, its exclusive right to select service providers, and its discretion in establishing pricing.
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ETOILES CAPITAL GROUP CO., LTD AND ITS SUBSIDIARIES

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

FOR THE YEARS ENDED DECEMBER 31, 2025, 2024 and 2023

(Currency expressed in United States Dollars (“USD or $”), except for number of shares)

NOTE 2 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont.)

The integrated investor relations services involve a series of distinct tasks that collectively meet the criteria for recognizing revenue over time monthly. The Group determines that the services provided each month are substantially similar in nature, with the client consuming a consistent benefit each month, even if the volume of services delivered varies. Consequently, the services are considered substantially similar and result in the transfer of substantially similar benefits to the client.

Based on this assessment, the Group concludes that the services provided satisfy the requirements of ASC 606-10-25-14(b) to be accounted for as a single performance obligation. Revenue from integrated investor relations services is therefore recognized on a monthly basis, as the Group satisfies its performance obligations throughout the contract term.

In some cases the client specifically requests services related to one-off investor relation tasks which are provided under separately agreed service agreement. One-off services provide promised services including event management and logistics, international road shows, brochure design and printing, update website content. Revenue for these services is recognized at a point in time when the Group has fully completed the agreed-upon deliverables, and the client has obtained control of the service output. This typically occurs when the specified deliverables are completed and transferred to the client, as outlined in the service agreement.

Revenue disaggregated by timing of revenue recognition for the years ended December 31, 2025, 2024 and 2023 is disclosed in the table below:

Years Ended December 31,

	
	
	2025
	
	
	2024
	
	
	2023
	

	Revenue – Over time
	
	2,776,889
	
	
	2,206,744
	
	
	—
	

	Revenue – Point in Time
	
	445,455
	
	
	319,165
	
	63,863
	

	
	
	
	
	
	
	
	
	
	

	
	$
	3,222,344
	
	$
	2,525,909
	$
	63,863
	

	
	
	
	
	
	
	
	

	Information for the Group’s revenue by geographical area of the customers for the years ended December 31, 2025, 2024 and 2023:
	
	

	
	
	Years Ended December 31,
	
	

	
	
	2025
	
	
	2024
	
	
	2023
	

	Hong Kong
	
	2,591,288
	
	
	2,318,605
	
	
	63,863
	

	China
	631,056
	
	115,340
	
	—

	United States
	
	—
	
	
	91,964
	
	—

	
	
	
	
	
	
	
	
	
	

	
	$
	3,222,344
	
	$
	2,525,909
	$
	63,863
	

	
	
	
	
	
	
	
	
	
	



The amounts of transaction prices allocated to the remaining performance obligations (unsatisfied or partially unsatisfied) as at December 31 are as follows:

	
	
	
	
	As of December 31,
	
	
	

	
	
	
	2025
	
	
	2024
	
	
	2023
	

	Amounts expected to be recognized as revenue:
	
	
	
	
	
	
	
	
	
	

	Within one year
	$
	499,110
	$
	1,150,461
	
	—

	After one year
	
	
	3,621
	
	
	116,787
	
	—

	
	
	
	
	
	
	
	
	
	
	

	
	
	$
	502,731
	
	$
	1,267,248
	$
	—
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FOR THE YEARS ENDED DECEMBER 31, 2025, 2024 and 2023

(Currency expressed in United States Dollars (“USD or $”), except for number of shares)

NOTE 2 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont.)

Other income

Interest income is mainly generated from savings and time deposits and is recognized on an accrual basis using the effective interest method.

Costs of revenue

Costs of revenue include the salaries, bonuses, and benefits of the Group’s employee consultants. Costs of revenue also include out-of-pocket and other third-party vendor expenses, and the salaries of support staff whose time is billed directly to clients, as well as the amounts billed to us by our outside consultants for services rendered while completing a project. Costs of revenue does not include depreciation and amortization.

The contracts the Group enters into and operates under specify whether the projects are billed on a fixed-price basis. Fixed-price contracts are principally used for management consulting projects. In general, project costs are classified in costs of revenue and are based on the direct salary of the Group’s employee consultants on the engagement, plus all direct expenses incurred to complete the project, including any amounts billed to the Group by its non-employee experts.

Employee benefits

The principal employee’s retirement scheme is under the Hong Kong Mandatory Provident Fund Schemes Ordinance. Contributions are made by both the employer and the employee at the rate of 5% on the employee’s relevant salary income, subject to a cap of monthly relevant income of HK$30,000 (US$3,844).

During the years ended December 31, 2025, 2024 and 2023, the total amount charged to the consolidated statements of income in respect of the Company’s costs incurred on the Mandatory Provident Fund Scheme were US$50,738, US$24,297 and US$575, respectively.

Income Taxes

The Group accounts for income taxes pursuant to ASC Topic 740, Income Taxes. Income taxes are provided on an asset and liability approach for financial accounting and reporting of income taxes. Any tax paid by subsidiaries during the year is recorded. Current tax is based on the profit or loss from ordinary activities adjusted for items that are non-assessable or disallowable for income tax purpose and is calculated using tax rates that have been enacted or substantively enacted at the balance sheet date. ASC Topic 740 also requires the recognition of deferred tax assets and liabilities for both the expected impact of differences between the financial statements and the tax basis of assets and liabilities, and for the expected future tax benefit to be derived from tax losses and tax credit carry-forwards. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in which those temporary differences are expected to be recovered or settled. The effect on deferred tax assets and liabilities of a change in tax rates is recognized in income in the period including the enactment date. ASC Topic 740 additionally requires the establishment of a valuation allowance to reflect the likelihood of realization of deferred tax assets. Realization of deferred tax assets are dependent upon future earnings, if any, of which the timing and amount are uncertain.

The Group adopted ASC Topic 740-10-05, “Income Taxes: Overview and Background”, which provides guidance for recognizing and measuring uncertain tax positions, it prescribes a threshold condition that a tax position must meet for any of the benefits of the uncertain tax position to be recognized in the financial statements. It also provides accounting guidance on derecognizing, classification and disclosure of these uncertain tax positions.

Related parties

Parties are considered to be related if one party has the ability, directly or indirectly, to control the other party or exercise significant influence over the other party in making financial and operating decisions. Parties are also considered to be related if they are subject to common control or significant influence of the same party, such as a family member or relative, shareholder, or a related corporation.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

FOR THE YEARS ENDED DECEMBER 31, 2025, 2024 and 2023

(Currency expressed in United States Dollars (“USD or $”), except for number of shares)

NOTE 2 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont.)

Segment reporting

The Group operates and manages its business as a single segment, in accordance with ASC 280, Segment Reporting. The Group’s chief operating decision maker (“CODM”) is Mr. Cheung Kit Shing (a director and Chief Executive Officer of the Company). The Group’s CODM assess the Group’s performance and results of operations on a consolidated basis. The Group generates substantially all of its revenues from clients that are incorporated in the Hong Kong, China and United States. Although some clients are legally domiciled outside Hong Kong, the Group’s engagement and service execution are primarily conducted in Hong Kong. Accordingly, no geographical segments are presented. Substantially all of the Group’s long-lived assets are located in Hong Kong.

Earnings per Share

The Group computes earnings per share (“EPS”) in accordance with ASC 260, “Earnings per Share”. ASC 260 requires companies to present basic and diluted EPS. Basic EPS is measured as net income divided by the weighted average ordinary share outstanding for the period. Diluted EPS presents the dilutive effect on a per-share basis of the potential Ordinary Shares (e.g., convertible securities, options and warrants) as if they had been converted at the beginning of the periods presented, or issuance date, if later. Potential Ordinary Shares that have an anti-dilutive effect (i.e., those that increase income per share or decrease loss per share) are excluded from the calculation of diluted EPS.

Comprehensive Income

The Group presents comprehensive income in accordance with ASC Topic 220, Comprehensive Income. ASC Topic 220 states that all items that are required to be recognized under accounting standards as components of comprehensive income be reported in the consolidated financial statements. The components of comprehensive income were the net income for the years and the foreign currency translation adjustments.

Accounts receivable, net

Accounts receivable represents trade accounts due from customers for Integrated investor relations services which are recorded net of allowance for the Group’s doubtful accounts. The Group grants 30 days credit terms to the clients. The trade receivables are all without customer collateral and interest is not accrued on past due accounts. Management reviews its receivables on a regular basis to determine if the bad debt allowance is adequate and provides allowance when necessary. The allowance is based on management’s best estimates of specific losses on individual customer exposures, as well as the historical trends of collections. The approach considers factors including historical ageing schedule and forward-looking macroeconomic conditions. Account balances are charged off against the allowance after all means of collection have been exhausted and the likelihood of collection is not probable. As of December 31, 2025 and 2024, no allowance for doubtful accounts was recognized, as management determined that expected credit losses were not material based on historical collection experience and other relevant factors.

Expected credit loss

ASU No. 2016-13, Financial Instruments — Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments requires entities to use a current lifetime expected credit loss methodology to measure impairments of certain financial assets. Accounts receivable are recognized and carried at original invoiced amount net of expected losses. The Company established the provision at differing rates and are based upon the age of the trade receivable, the Company’s historical collection experience in each customer and management’s best estimate of specific losses on individual exposures, where appropriate. Specific customer provisions are made when a review of significant outstanding amounts, utilizing information about customer creditworthiness and current economic trends, indicates that collection is doubtful.
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NOTE 2 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont.)

General and administrative expenses

General & administrative expenses primarily consist of accounting fees, consulting fees, information technology expenses, entertainment, director remuneration which are not attributable to the revenue-generating activities, wages and salaries, and overseas traveling expenses, among others.

Selling and marketing expenses

Selling expenses consist primarily of marketing expenses incurred to promote our Group’s brand name.

Financial instruments

The Group’s financial instruments, including cash and cash equivalents, deposits, accounts and other receivables, accrued liabilities, amount due from (to) a director, contract liabilities and operating lease liabilities. ASC Topic 820, “Fair Value Measurements and Disclosures” requires disclosing the fair value of financial instruments held by the Group. ASC Topic 825, “Financial Instruments” defines fair value and establishes a three-level valuation hierarchy for disclosures of fair value measurement that enhances disclosure requirements for fair value measures. The carrying amounts reported in the audited consolidated balance sheets for cash and cash equivalents, accounts and other receivables, accrued liabilities, amount due from (to) a director and operating lease liabilities qualify as financial instruments and are a reasonable estimate of their fair values because of the short period between the origination of such instruments and their expected realization and their current market rate of interest. The three levels of valuation hierarchy are defined as follows:

· Level 1 — inputs to the valuation methodology used quoted prices for identical assets or liabilities in active markets.

· Level 2 — inputs to the valuation methodology include quoted prices for similar assets and liabilities in active markets and information that are observable for the asset or liability, either directly or indirectly, for substantially the financial instrument’s full term.

· Level 3 — inputs to the valuation methodology are unobservable and significant to the fair value measurement.

Categorization within the valuation hierarchy is based upon the lowest level of input that is significant to the fair value measurement. The carrying amounts of the cash and cash equivalents, deposits, accounts and other receivables, accrued liabilities, amount due from (to) a director, contract liabilities and operating lease liabilities approximated their fair values as of December 31, 2025 and 2024 due to their short-term nature.

Recent accounting pronouncements

In January 2025, the Financial Accounting Standards Board (“FASB”) updated 2025-01: Income Statement — Reporting Comprehensive Income — Expense Disaggregation Disclosures (Subtopic 220-40): Clarifying the Effective Date. Public business entities must adopt the guidance in Update 2024-03 for annual reporting periods beginning after December 15, 2026, and interim periods within annual reporting periods beginning after December 15, 2027. The update clarifies that all public business entities should initially adopt the disclosure requirements in the first annual reporting period beginning after December 15, 2026, and interim reporting periods within annual reporting periods beginning after December 15, 2027. The Company is evaluating the impact the updated guidance will have on its combined financial statements and disclosures.
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FOR THE YEARS ENDED DECEMBER 31, 2025, 2024 and 2023
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NOTE 2 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont.)

In July 2025, the FASB issued ASU 2025-05, Financial Instruments — Credit Losses (Topic 326): Measurement of Credit Losses for Accounts Receivable and Contract Assets (“ASU 2025-05”), which provide (1) all entities with a practical expedient and (2) entities other than public business entities with an accounting policy election when estimating expected credit losses for current accounts receivable and current contract assets arising from transactions accounted for under Topic 606. An entity can elect a practical expedient to assume that the current conditions as of the balance sheet date will remain unchanged for the remaining life of the assets when estimating expected credit losses. ASU 2025-05 is effective for annual reporting periods beginning after December 15, 2025, and interim reporting periods within those annual reporting periods. Early adoption is permitted. This ASU should be applied prospectively. The Group is currently evaluating the impact of this new standard on its consolidated financial statements.

In December 2025, the FASB issued ASU 2025-10, Government Grants (Topic 832): Accounting for Government Grants Received by Business Entities. This update improves U.S. GAAP by establishing authoritative guidance on the accounting for government grants received by business entities. For public business entities, the amendments are effective for annual reporting periods beginning after December 15, 2028, and interim reporting periods within those annual reporting periods. The Company is currently in the process of evaluating the impact this amended guidance may have on its consolidated financial statements.

In December 2025, the FASB issued ASU 2025-11, Interim Reporting (Topic 270): Narrow-Scope Improvements (“ASU 2025-11”), which clarifies the application of interim reporting guidance and improves the organization’s required interim disclosures. The standard is effective for interim reporting periods beginning after December 15, 2027 for public business entities. Early adoption is permitted. The Company is evaluating the effect of adopting ASU 2025-11.

In December 2025, the FASB issued ASU No. 2025-12, Codification Improvements (“ASU 2025-12”), which makes thirty-three incremental improvements to generally accepted accounting principles. ASU 2025-12 is effective for all entities for annual reporting periods beginning after December 15, 2026, and interim reporting periods within those annual reporting periods. The Company is currently evaluating the impact of ASU 2025-12 on its financial statements

Except for the above-mentioned pronouncements, there are no new recent issued accounting standards that will have material impact on the consolidated balance sheets, statements of operations and comprehensive income and cash flows.

	NOTE 3 — ACCOUNTS RECEIVABLE, NET
	
	
	
	
	
	
	
	
	

	Accounts receivable, net consists of the following:
	
	
	
	
	
	
	
	

	
	
	
	
	As of December 31,
	

	
	
	
	
	2025
	
	
	2024
	
	

	Accounts receivable
	
	$
	238,973
	
	$
	7,152
	
	

	Less: allowance for expected credit loss
	
	
	—
	
	—
	

	Accounts receivable, net
	
	
	
	
	
	
	
	

	
	$
	238,973
	$
	7,152
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	NOTE 4 — DEPOSITS AND OTHER ASSETS, NET
	
	
	
	
	
	
	
	

	Deposits and other assets, net consist of the following:
	
	
	
	
	
	
	

	
	
	
	As of December 31,
	

	
	
	
	2025
	
	
	2024
	
	

	Deposits
	$
	95,252
	
	$
	18,593
	
	

	Prepayments
	
	255,578
	
	11,249
	

	
	
	
	350,830
	
	
	29,842
	
	

	Less: amount classified as non-current assets (Note a)
	
	(39,019)
	
	(18,593)
	

	Amount classified as current assets (Note b)
	
	
	
	
	
	
	

	
	$
	311,811
	$
	11,249
	

	
	
	
	
	
	
	
	
	



Note:

(a) The amount represents the security deposit related to the lease disclosed in Note 7 which expected to be utilized or recovered after 12 months.

(b) Prepayments and deposits expected to be utilized or recovered within 12 months after the balance sheet date are classified as current.

	NOTE 5 — PROPERTY AND EQUIPMENT, NET
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Property and equipment, net consist of the following:
	
	
	
	
	
	
	
	

	
	
	
	As of December 31,
	

	
	
	
	2025
	
	
	2024
	
	
	

	At cost:
	
	
	
	
	
	
	
	

	Leasehold improvements
	$
	41,125
	$
	71,143
	
	

	Computers
	
	5,131
	
	4,072
	
	

	Furniture and equipment
	
	53,410
	
	—
	

	Motor Vehicle
	
	68,362
	
	—
	

	Construction in progress (Note 1)
	
	524,199
	
	—
	

	
	
	
	692,227
	
	
	75,215
	
	
	

	Less: accumulated depreciation
	
	(33,592)
	
	(33,283)
	

	Total
	
	
	
	
	
	
	
	

	
	$
	658,635
	$
	41,932
	
	

	
	
	
	
	
	
	
	
	
	



Note 1:

As of December 31, 2025, construction in progress of $524,199 relates to fit-out of a new club-house. The construction is expected to be completed and the asset placed in service by February 2026, at which point depreciation will commence over an estimated useful life of 5 years. No borrowing costs were capitalized in connection with this construction during the year ended December 31, 2025.

Depreciation expense for the years ended December 31, 2025, 2024 and 2023 was $50,585, $33,134 and nil respectively. No impairment loss was recognized for the years ended December 31, 2025, 2024 and 2023.

NOTE 6 — DEFERRED INITIAL PUBLIC OFFERING COSTS

As of December 31, 2024, the Group has capitalized deferred offering costs which consist primarily of legal, accounting, and other professional fees incurred in connection with the Company’s planned initial public offering (IPO). These costs are included as Deferred IPO Costs on the consolidated balance sheet as non-current assets. Upon the successful completion of the IPO on August 8, 2025, these costs were reclassified as a reduction in shareholders’ equity.

	As of December 31, 2024, deferred initial public offering costs consist of the following:
	
	
	
	
	
	
	

	
	As of December 31,
	

	
	2025
	
	
	
	2024
	
	

	Accounting and other fees
	$
	—
	
	$
	84,396
	
	

	Legal fees
	
	—
	
	97,292
	

	Total
	
	
	
	
	
	
	

	
	$
	—
	$
	181,688
	

	
	
	
	
	
	
	
	



During the year ended December 31, 2025, payments for offering costs related to the IPO amounted to $1,192,106, together with deferred IPO costs of $181,688 incurred in prior years, the total of $1,373,794 was deducted from the gross proceeds of the IPO and credited to additional paid-in capital in the consolidated statements of changes in shareholders’ equity.
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NOTE 7 — LEASES

The Group has operating leases for office spaces. During the year ended December 31, 2025, the Group early-terminated one operating lease for office space prior to its contractual expiry. As a result, the associated right-of-use asset of $27,071 and lease liability of $27,071 were derecognized. As the carrying amount of the right-of-use asset equaled the remaining lease liability at the date of termination, no gain or loss was recognized in the consolidated statements of operations and comprehensive income. During the year ended December 31, 2025, the Group entered a new operating lease which $ 2,140,510 right-of-use assets obtained in exchange for new operating lease obligations related to the lease of clubhouse premises as described in Note 15. As of December 31, 2025 and 2024, there were approximately $2,081,612 and $53,418 right of use (“ROU”) assets and approximately $2,081,612 and $53,418 lease liabilities based on the present value of the future minimum rental payments of leases, respectively. The Group’s management believes that using an incremental borrowing rate of the Hong Kong Dollar Prime lending Rate ranged from 5% to 5.25% p.a. (2024: 5.25% p.a.) was the most indicative rate of the Group’s borrowing cost for the calculation of the present value of the lease payments.

	As of December 31, 2025 and 2024, lease liabilities consist of the following:
	
	
	
	
	
	
	

	
	
	As of December 31,
	

	
	
	2025
	
	
	2024
	
	

	Operating lease liabilities – current portion
	$
	501,597
	
	$
	48,841
	
	

	Operating lease liabilities – non-current portion
	
	1,580,015
	
	4,577
	

	Total
	
	
	
	
	
	
	

	
	$
	2,081,612
	$
	53,418
	

	
	
	
	
	
	
	
	



A summary of lease cost recognized in the Group’s consolidated statements of income and supplemental cash flow information related to operating leases is as follows:

	
	
	
	Years Ended December 31,
	
	
	
	

	
	
	
	2025
	
	
	
	2024
	
	
	
	
	2023
	
	
	

	Total operating lease expense
	
	$
	139,426
	
	
	$
	45,767
	
	$
	—
	

	ROU assets obtained in exchange for operating lease liabilities
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	2,140,510
	
	
	
	95,174
	
	
	
	—
	
	

	Cash paid for operating leases
	
	
	139,420
	
	
	
	45,767
	
	
	
	—
	
	

	Other lease information is as follows:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	As of December 31,
	

	
	
	
	
	
	
	
	2025
	
	
	
	
	2024
	
	
	

	Weighted-average remaining lease term – operating leases
	
	
	
	
	
	
	4.6 years
	
	
	
	1.1 years
	
	

	Weighted-average discount rate (%)
	
	
	
	
	
	
	5.2%
	
	
	5.25%
	

	The following is a schedule of future minimum payments under operating leases as of December 31, 2025:
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	December 31,
	

	
	
	
	
	
	
	
	
	
	
	
	
	2025
	
	
	

	Year ending December 31, 2026
	
	
	
	
	
	
	
	
	
	
	$
	598,802
	
	

	Year ending December 31, 2027
	
	
	
	
	
	
	
	
	
	
	
	487,988
	

	Year ending December 31, 2028
	
	
	
	
	
	
	
	
	
	
	
	422,000
	

	Year ending December 31, 2029
	
	
	
	
	
	
	
	
	
	
	
	419,359
	

	Year ending December 31, 2030
	
	
	
	
	
	
	
	
	
	
	
	419,359
	

	Total undiscounted lease obligations
	
	
	
	
	
	
	
	
	
	
	
	2,347,508
	
	

	Less: imputed interest
	
	
	
	
	
	
	
	
	
	
	
	(265,896)
	

	Lease liabilities recognized in the consolidated balance sheet
	
	
	
	
	
	
	
	
	
	
	$
	2,081,612
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NOTE 8 — CONTRACT LIABILITIES

As of December 31,
[image: ]

2025	2024
[image: ]

Contract liabilities	$	396,887	$	958,314
[image: ]

Contract liabilities represented advances from clients related to integrated investor relations service on the Group’s consolidated balance sheets. Revenue is recognized as the Group satisfies its performance obligations under each client arrangement in accordance with ASC 606. The Group’s contract liabilities are generally recognized as revenue within one year. For the years ended December 31, 2025 and 2024, the Group recognized $958,314 and nil, respectively, of revenue that was included in the contract liabilities balance at the beginning of each period. The balance of $396,887 as at December 31, 2025 relates to performance obligations that remained unsatisfied or partially unsatisfied as at that date.

NOTE 9 — SEGMENT INFORMATION

ASC 280, “Segment Reporting”, establishes standards for reporting information about operating segments on a basis consistent with the Company’s internal organizational structure as well as information about geographical areas, business segments and major customers in financial statements for details on the Company’s business segments.

The Company uses the management approach to determine reportable operating segments. The management approach considers the internal organization and reporting used by the Company’s chief operating decision maker (“CODM”), Mr. Cheung Kit Shing (a director and Chief Executive Officer of the Company), for making decisions, allocating resources and assessing performance.

The CODM reviews financial information on a consolidated basis and uses the consolidated net income, as reported on the consolidated statements of operations and comprehensive income, to assess performance of the Company and to allocate resources as part of the annual reporting process and to assess the performance of the Company’s single reportable segment, primarily by monitoring actual results versus the plan.

The significant expenses reviewed by the CODM are consolidated operating expenses, as presented in the consolidated statement of operations and comprehensive income. Consolidated operating expenses include direct costs, selling expenses and general and administrative expenses. General and administrative expenses include staff costs (including directors’ remuneration) $362,128, $153,838 and $13,348 for the year ended December 31, 2025, 2024 and 2023 respectively and depreciation and amortization expense, which are disclosed in Note 5, “Property, Plant and Equipment, net” and Note 7, “Leases”. Other segment items consist of interest expense and other income, as presented in the consolidated statement of operations.

Other segment items for the years ended December 31, 2025, 2024 and 2023, expenses totaled $27,636, $3,684, and nil, respectively, and consisted of:

· Interest expenses of $50,516, $3,770 and nil, respectively

· Other income, net of $22,880, $86 and nil, respectively

The CODM does not utilize consolidated balance sheet information when evaluating performance or allocating resources.

For the years ended December 31, 2025 and 2024 and as of December 31, 2025, the Company operated in Hong Kong through its subsidiary, Etoiles Consultancy, which primarily engaged in integrated investor relations services. Based on the management’s assessment, the Company determined that it has only one operating segment and therefore one reportable segment as defined by ASC 280. For the year ended December 31, 2025, 80% and 20% of the Company’s total revenue contributed within Hong Kong and China, respectively, and 99% and 1% of the Company’s total assets contributed within Hong Kong and China, respectively.

For the years ended December 31, 2024, 92%, 5% and 3% of the Company’s total revenue contributed within Hong Kong, China and United States, respectively, and 100% of the Company’s total assets contributed within Hong Kong.

Management determined that the Company functions as a single operating segment, and thus reports as a single reportable segment. This determination is based on rules prescribed by GAAP applied to the manner in which management operates the Company. The chief operating decision maker is responsible for allocating resources to its operations and assessing performance and obtains financial information, being the consolidated balance sheets, consolidated statements of operations, and consolidated statements of cash flows, about the Company as a whole.
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NOTE 10 — EQUITY

Ordinary Shares

The Company was incorporated as an exempted company with limited liability on September 13, 2024, under the laws of the Cayman Islands. It is a holding company and does not actively engage in any business. According to its memorandum and articles of association adopted at incorporation, the authorized share capital of the Company was US$50,000 divided into 500,000,000 ordinary shares with a par value of USD 0.0001 each.

On November 4, 2024, the Company re-designated its authorized share capital from US$50,000 divided into 500,000,000 ordinary shares with a par value of USD 0.0001 each to US$50,000 divided into (i) 450,000,000 Class A Ordinary Shares of par value of US$0.0001 each and (ii) 50,000,000 Class B Ordinary Shares of par value of US$0.0001 each by re-designating 449,990,000 authorized but unissued ordinary shares of par value USD$0.0001 each into 449,990,000 Class A Ordinary Shares, and 50,000,000 authorized but unissued ordinary shares of par value USD$0.0001 each into 50,000,000 Class B Ordinary Shares, and by re-designating 10,000 issued ordinary shares owned by Etoiles Zeneo Investment Limited into 10,000 Class A Ordinary Shares.

On the same date, the Company issued 13,490,000 Class A Ordinary Shares and 10,000,000 Class B Ordinary Shares to Etoiles Zeneo Investment Limited. Subsequently, Etoiles Zeneo Investment Limited entered into Sale and Purchase Agreements with several entities, transferring portions of its Class A Ordinary Shares. As a result, the ownership structure of the Company was as follows:

On May 8, 2025, Etoiles Zeneo Investment Limited voluntarily surrendered 5,000,000 Class B Ordinary Shares to the Company for cancellation for no consideration. As a result, the total number of Class B Ordinary Shares outstanding was reduced from 10,000,000 to 5,000,000. The number of Class B ordinary shares has been retroactively adjusted to reflect the Surrendered Shares in the consolidated financial statements for the years ended December 31, 2024 and 2023. The Group reorganization has been disclosed in Note 1.

10,287,000 Class A Ordinary Shares and 5,000,000 Class B Ordinary Shares held by Etoiles Zeneo Investment Limited;

661,500 Class A Ordinary Shares held by Doublefortuna Company Limited;

621,000 Class A Ordinary Shares held by Easy Cargo Management Inc;
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NOTE 10 — EQUITY (cont.)

634,500 Class A Ordinary Shares held by Enbo Holdings Group Limited;

634,500 Class A Ordinary Shares held by La Dicha Group Limited; and

661,500 Class A Ordinary Shares held by Quantum Pinnacle Company Limited.

On August 8, 2025, the Company completed its initial public offering of 1,400,000 Class A Ordinary Shares at a price of $4.00 per share, raising gross proceeds of $5,600,000. Subsequently, the underwriters exercised their overallotment option in full, resulting in the issuance of an additional 210,000 Class A Ordinary Shares, contributing $840,000 in additional gross proceeds. Total aggregate gross proceeds from the IPO and overallotment were $6,440,000, prior to deducting underwriting discounts, commissions, and offering expenses. The net proceeds $5,066,046 was credited to additional paid in capital under consolidated statements of changes in shareholders’ equity for the year ended December 31, 2025 after deducting underwriting discounts, commissions, and offering expenses amounted $1,373,794.

Dividends

The holders of our Ordinary Shares are entitled to such dividends as may be declared by our board of directors out of any funds of the Company lawfully available for distribution. In addition, our Shareholders may declare dividends by ordinary resolution, but not dividend shall exceed the amount recommended by our directors. Under the laws of the Cayman Islands, our Company may pay a dividend out of either profit or the credit standing in our Company’s share premium account, provided that in no circumstances may a dividend be paid if this would result in our Company being unable to pay its debts as they fall due in the ordinary course of business immediately following the date on which the distribution or dividend is paid.

The Company has not declared or paid any dividends since its incorporation. The Company currently intends to retain all future earnings for use in the operation and expansion of its business. Any future determination to pay dividends will be at the discretion of the Board of Directors and will depend on the Company's financial condition, results of operations, capital requirements, and other factors the Board deems relevant.

Voting Rights

Holders of Class A Ordinary Shares and Class B Ordinary Shares shall, at all times, vote together as one class on all matters submitted to a vote by the members at any general meeting of the Company.

Holders of our Ordinary Shares may vote on all matters submitted to a vote of our shareholders, except as may otherwise be required by law. Subject to any rights or restrictions as to voting attached to any shares, on a poll every shareholder present in person or by proxy (or, if a corporation or other non-natural person, by its duly authorized representative or proxy) shall have one vote for each Class A Ordinary Share and 10 votes for each Class B Ordinary Share of which he or the person represented by proxy is the holder. As of December 31, 2025, the holders of Class B Ordinary Shares collectively hold approximately 77% of the total voting power of the Company.

NOTE 11 — EMPLOYEE BENEFIT PLANS

HK SAR

Employees of the Company located in Hong Kong participate in a compulsory saving scheme (pension fund) for the retirement of residents in Hong Kong. Employees are required to contribute monthly to mandatory provident fund schemes provided by approved private organizations, according to their salaries and the period of employment. The Group has a defined contribution pension scheme for its qualifying employees. The scheme assets are held under a provident fund managed by an independent fund manager. The Company and its employees are each required to make contributions to the scheme calculated at 5% of the employees’ basic salaries on monthly basis and subject to a cap of monthly relevant income of HK$30,000 (US$3,844).

For the years ended December 31, 2025, 2024 and 2023, the Group recognized mandatory provident fund expense amounted $50,738, $24,297 and $575, respectively and included in the cost of revenue and general and administrative expense.
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ETOILES CAPITAL GROUP CO., LTD AND ITS SUBSIDIARIES

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

FOR THE YEARS ENDED DECEMBER 31, 2025, 2024 and 2023

(Currency expressed in United States Dollars (“USD or $”), except for number of shares)

NOTE 12 — INCOME TAXES

Cayman Islands and British Virgin Islands

The Company is incorporated in Cayman Islands and Zynergy BVI is incorporated in the British Virgin Islands and are not subject to tax on income or capital gains under current Cayman Islands law and British Virgin Islands law, respectively. In addition, upon payments of dividends by these entities to their shareholders, no withholding tax will be imposed.

In accordance with the relevant tax laws and regulations of Hong Kong, a company registered in Hong Kong is subject to income taxes within Hong Kong at the applicable tax rate on taxable income. Hong Kong profit tax rates are 8.25% on assessable profits up to US$255,428 (HK$2,000,000), and 16.5% on any part of assessable profits over US$255,428 (HK$2,000,000).

	(a)  Significant components of the provision for income taxes are as follows
	
	
	
	
	
	
	
	
	
	

	
	
	Years Ended December 31,
	
	
	

	
	
	2025
	
	
	2024
	
	
	2023
	
	

	Income tax expenses
	$
	78,257
	
	$
	148,935
	
	$
	2,731
	
	

	Deferred tax expenses (credit)
	
	15,859
	
	
	(4,518)
	
	—
	

	Total
	
	
	
	
	
	
	
	
	
	

	
	$
	94,116
	
	$
	144,417
	$
	2,731
	

	
	
	
	
	
	
	
	
	
	
	



(b) The following table provides the reconciliation of the differences between statutory and effective tax expenses for the year for the years ended December 31, 2025, 2024 and 2023.

	
	
	
	Years Ended December 31,
	
	
	

	
	
	
	2025
	
	
	2024
	
	
	2023
	
	

	(Loss)/income before tax expenses
	
	$
	(59,544
	)
	$
	996,916
	
	$
	35,427
	
	

	Hong Kong profit tax rate
	
	
	16.5%
	
	16.5%
	
	16.5%
	

	Income taxes computed at Hong Kong Profits Tax rate
	
	
	(9,825)
	
	164,491
	
	5,845
	

	Tax allowance at the statutory tax rates
	
	
	113,474
	
	896
	
	—
	

	Tax effect of income that is not taxable
	
	
	(2)
	
	(14)
	
	—
	

	Tax effect of expenses that are non-deductible
	
	
	—
	
	—
	
	193
	

	Tax effect of tax loss not recognized
	
	
	873
	
	190
	
	188
	

	Tax effect of two-tier tax rate
	
	
	(21,166)
	
	(21,146)
	
	(3,114)
	

	Tax effect of deductible temporary difference
	
	
	10,762
	
	—
	
	(381)
	

	Income taxes
	
	
	
	
	
	
	
	
	
	
	

	
	$
	94,116
	$
	144,417
	$
	2,731
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ETOILES CAPITAL GROUP CO., LTD AND ITS SUBSIDIARIES

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

FOR THE YEARS ENDED DECEMBER 31, 2025, 2024 and 2023

(Currency expressed in United States Dollars (“USD or $”), except for number of shares)

NOTE 12 — INCOME TAXES (cont.)

(c)  Deferred tax

The Company measures deferred tax assets and liabilities based on the difference between carrying amount of assets and liabilities and their respective tax bases at the applicable tax rate. Components of the Company’s deferred tax assets and liabilities are as follows as of December 31:

As of December 31,
[image: ]

2025	2024
[image: ]

Deferred tax (liabilities)/assets:
[image: ]

– Property, plant and equipment, net	$	(11,354)	$	4,539
[image: ]

Uncertain tax positions

The Company evaluates each uncertain tax position (including the potential application of interest and penalties) based on the technical merits, and measures the unrecognized benefits associated with the tax positions. As of December 31, 2025 and 2024, the Company did not have any significant unrecognized uncertain tax positions. The Company did not incur any interest and penalties related to potential underpaid income taxes for the years ended December 31, 2025 and 2024. The Company also does not anticipate any significant increases or decreases in unrecognized tax benefits in the next 12 months from December 31, 2025.

NOTE 13 — CONCENTRATION AND CREDIT RISKS

The top two customers accounted for 24% of the gross revenue generated for that year (2024: 22%). The entire accounts receivable is due from

three customers (2024: one). For the year ended December 31, 2025, one supplier for 39% (2024: 36%) of the total gross cost of revenue.

NOTE 14 — RISKS

A. Interest rate risk Interest rate risk

The Company is exposed to interest rate risk through the changes in interest rates related mainly to the Company’s bank balances, which was considered minimal as the bank balances are only in current accounts and saving accounts.

The Company currently does not have any hedging policy in relation to interest rate risk. The directors monitor the Company’s exposures on an ongoing basis and will consider hedging the interest rate should the need arise.

Sensitivity analysis

The sensitivity analysis below has been determined assuming that a change in interest rates had occurred at the end of the reporting period and had been applied to the exposure to interest rates for financial instruments in existence at that date. 1% increase or decrease is used when reporting interest rate risk internally to key management personnel and represents management’s assessment of the reasonably possible change in interest rates.

As the Group has no interest-bearing borrowings, a 1% increase or decrease in interest rates would have no material impact on the Group’s post-tax loss/income for the year ended December 31, 2025, and 2024.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

FOR THE YEARS ENDED DECEMBER 31, 2025, 2024 and 2023

(Currency expressed in United States Dollars (“USD or $”), except for number of shares)

NOTE 14 — RISKS (cont.)

B.	Credit risk

Assets that potentially subject the Group to a significant concentration of credit risk primarily consist of cash and cash equivalents, accounts receivable and other current assets. The Hong Kong Deposit Protection Board pays compensation up to a limit of HK$800,000 (approximately US$102,991) if the bank with which an individual/a company hold its eligible fails. As of December 31, 2025, and 2024, cash and cash equivalents balance of US$5,426,805 and US$1,441,024 were at financial institutions in Hong Kong and approximately US$5,214,377 and US$1,338,033 were not covered by the Hong Kong Deposit Protection Board. The Company believes that there is no significant credit risk associated with cash and cash equivalents, which were held by reputable financial institutions in the jurisdictions where the Company and its subsidiaries are located. In addition, the management monitors counterparty credit quality on a going basis.

The Company has designed their credit policies with an objective to minimize their exposure to credit risk. The Company’s accounts receivable is short term in nature and the associated risk is minimal. The Company conducts credit evaluations on its clients and generally does not require collateral or other security from such clients. The Company periodically evaluates the creditworthiness of the existing clients in determining an allowance for credit loss primarily based upon the age of the receivables and factors surrounding the credit risk of specific clients.

C.	Foreign currency risk

Foreign currency risk is the risk that the holding of foreign currency balances will affect the Company’s financial position as a result of a change in foreign currency exchange rates.

The reporting currency of the Company is U.S. Dollar. To date the majority of the revenues and costs are denominated in HK$ and a significant portion of the assets and liabilities are denominated in Hong Kong Dollars. There was no significant exposure to foreign exchange rate fluctuations. and the Company has not maintained any hedging policy against foreign currency risk. However, the directors monitor the related foreign currency exposure closely and will consider hedging significant foreign currency exposures should the need arise. As HK$ is currently pegged to US$, the Group’s exposure to foreign exchange fluctuations is minimal.

Moreover, the Company’s monetary assets and liabilities are mainly denominated in HK$, which are the same as the functional currencies of the relevant group entities. Hence, in the opinion of the directors of the Company, the currency risk of US$ is considered insignificant.

D.	Liquidity risk

Liquidity risk is the risk that the Company will encounter difficulty in meeting the obligations associated with its financial liabilities that are settled by delivering cash or another financial asset. The Company’s approach to managing liquidity is to ensure, as far as possible, that it will always have sufficient liquidity to meet its liabilities when due, under both normal and stressed conditions, without incurring unacceptable losses or risking damage to the Company’s reputation.

Typically, the Company ensures that it has sufficient cash on demand to meet expected operational expenses for a period of 30 days, including the servicing of financial obligations; this excludes the potential impact of extreme circumstances that cannot reasonably be predicted, such as natural disasters.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

FOR THE YEARS ENDED DECEMBER 31, 2025, 2024 and 2023

(Currency expressed in United States Dollars (“USD or $”), except for number of shares)

NOTE 15 — RELATED PARTY TRANSACTIONS

(a)  Summary of Balances with Related Parties

Amount due from (to) a director

As of December 31,
[image: ]

Note	2025	2024
[image: ]

Mr. Cheung Kit Shing	1	$	(39,392)	$	309,507
[image: ][image: ]

(1) The balance represents advanced to (by) a director for advancement and reimbursement of Company expenses. Amount due from (to) a director is unsecured, non-interest bearing and repayable on demand.

(b) Summary of Related Party Transactions

In addition to the transactions and balances detailed elsewhere in these consolidated financial statements, the Company had the following transactions with related parties:

A summary of trade transactions with related parties for years ended December 31, 2025, 2024 and 2023 are listed below:

	
	
	
	Years Ended December 31,
	
	

	Salary paid to a related party:
	
	
	2025
	
	
	2024
	
	
	2023
	

	Mr. Cheung Kit Shing(a)
	
	$
	151,624
	$
	153,787
	$
	25,545

	Ms. Cheung On Ki(b)
	
	74,654
	
	32,039
	
	—

	
	
	
	Years Ended December 31,
	
	

	Rental expenses paid to a related party:
	
	
	2025
	
	
	2024
	
	
	2023
	

	Mr. Cheung Kit Shing(a)
	
	$
	—
	$
	—
	$
	—



(2) On August 1, 2025, the Company entered into a lease agreement with a director, Mr. Cheung Kit Shing, pursuant to which the Company leases a property to be used as a clubhouse for corporate and client engagement purposes.

The lease term commenced on August 1, 2025 and will expire on December 31, 2030. The lease was reviewed and approved by the independent and non-conflicted members of the Board of Directors. The monthly rent of $34,917 was determined with reference to prevailing market rates for comparable commercial properties and represents, in management's assessment, a fair market rate for the premises. The lease provides for a rent-free period from August 1, 2025, to December 31, 2025 to allow for renovation and interior decoration of the premises. Accordingly, no rental payments were made during this rent-free period.

The clubhouse is currently undergoing renovation and interior decoration. As of December 31, 2025, the property was not yet ready for use and had not commenced operations. The up-front payment of $524,199 is recognized as construction in progress (Note 5) as of December 31, 2025. The Company expects the clubhouse to be completed and ready to provide services in February 2026.
[image: ]

(a) Mr. Cheung Kit Shing is the director, Chief Executive Officer and a principal shareholder of the Company.

(b) Ms. Cheung On Ki, is a sibling of a director, Mr. Cheung Kit Shing.

NOTE 16 — COMMITMENTS AND CONTINGENCIES

Commitments

As at December 31, 2025 and 2024, the Company did not have any significant capital and other commitments.

Contingencies

In the ordinary course of business, the Company may be subject to legal proceedings regarding contractual and employment relationships and a variety of other matters. The Company records contingent liabilities resulting from such claims, when a loss is assessed to be probable, and the amount of the loss is reasonably estimable. In the opinion of management, there were no pending or threatened claims and litigation as of December 31, 2025 and through the issuance date of these consolidated financial statements.

NOTE 17 — SUBSEQUENT EVENTS

The Company has assessed all events from December 31, 2025, through May 13, 2026 which is the date that these consolidated financial statements are available to be issued. There are not any material subsequent events that require disclosure in these consolidated financial statements.
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Exhibit 2.1

DESCRIPTION OF SECURITES REGISTERED UNDER SECTION 12 OF THE SECURITIES

EXCHANGE ACT OF 1934, AS AMENDED (the “Exchange Act”)

We are a Cayman Islands exempted company and our affairs are governed by our Amended Memorandum and Articles, as amended from time to time, and the Companies Act (As Revised) of the Cayman Islands, which we refer to as the Companies Act below, and the common law of Cayman Islands.

The share capital of the Company consists of Ordinary Shares. As of the date hereof, our authorized share capital is US$50,000 divided into 500,000,000 Ordinary Shares of par value US$0.0001 each, comprising of (i) 450,000,000 Class A Ordinary Shares of nominal or par value of US$0.0001 each, and (ii) 50,000,000 Class B Ordinary Shares of nominal or par value US$0.0001 each. As of the date of this annual report, 15,110,000 Class A Ordinary Shares and 5,000,000 Class B Ordinary Shares were issued and outstanding.

The following are summaries of material provisions of our Amended Memorandum and Articles (each the Amended Memorandum and the Amended Articles) and the Companies Act insofar as they relate to the material terms of our Ordinary Shares.

Our Current Amended Memorandum and Articles

Objects of our Company. Under our Amended Memorandum and Articles, the objects of our Company are unrestricted and we have the full power and authority to carry out any object not prohibited by the laws of the Cayman Islands.

Ordinary Shares. Our authorized share capital is US$50,000 divided into 500,000,000 Ordinary Shares of par value US$0.0001 each, comprising of

(i) 450,000,000 Class A Ordinary Shares of nominal or par value of US$0.0001 each, and (ii) 50,000,000 Class B Ordinary Shares of nominal or par value US$0.0001 each. All of our outstanding Ordinary Shares are fully paid and non-assessable. Certificates representing the Ordinary Shares are issued in registered form.

Conversion. In no event shall Class A Ordinary Shares be convertible into Class B Ordinary Shares. Each Class B Ordinary Share is convertible into one fully paid Class A Ordinary Share at the option of the holder, at any time after issue and without the payment of any additional sum.

Dividends. The holders of our Ordinary Shares are entitled to such dividends as may be declared by our board of directors out of any funds of the Company lawfully available for distribution. In addition, our Shareholders may declare dividends by ordinary resolution, but not dividend shall exceed the amount recommended by our directors. Under the laws of the Cayman Islands, our Company may pay a dividend out of either profit or the credit standing in our Company’s share premium account, provided that in no circumstances may a dividend be paid if this would result in our Company being unable to pay its debts as they fall due in the ordinary course of business immediately following the date on which the distribution or dividend is paid.

Voting Rights. Holders of Class A Ordinary Shares and Class B Ordinary Shares shall, at all times, vote together as one class on all matters submitted to a vote by the members at any general meeting of the Company.

Holders of our Ordinary Shares may vote on all matters submitted to a vote of our shareholders, except as may otherwise be required by law. Subject to any rights or restrictions as to voting attached to any shares, on a poll every shareholder present in person or by proxy (or, if a corporation or other non-natural person, by its duly authorized representative or proxy) shall have one vote for each Class A Ordinary Share and 10 votes for each Class B Ordinary Share of which he or the person represented by proxy is the holder.

Voting at any meeting of shareholders is by a poll. A poll shall be taken in such manner as the chairman directs. He may appoint scrutineers (who need not be shareholders) and fix a place and time for declaring the result of the poll. If, through the aid of technology, the meeting is held as a virtual meeting or in more than one place, the chairman may appoint scrutineers virtually and in more than one place; but if he considers that the poll cannot be effectively monitored at that meeting, the chairman shall adjourn the holding of the poll to a date, place and time when that can occur.
[image: ]

Any ordinary resolution is a resolution passed by a simple majority of the votes of the shareholders as, being entitled to do so, vote in person or by proxy at a general meeting of our Company and includes a written resolution signed by the required majority of shareholders according to the Amended Articles. Any special resolution is a resolution of a general meeting or a resolution of a meeting of the holders of any class of ordinary shares in a class meeting duly constituted in accordance with the Amended Articles in each case passed by a majority of not less than two-thirds of the votes by the shareholders as being entitled to do so vote in person or by proxy at that meeting. The expression includes a unanimous written resolution signed by all of the shareholders entitled to vote at such meeting.

A special resolution will be required for important matters such as amending our memorandum and articles of association or changing the name of the Company.

There are no limitations on non-residents or foreign shareholders to hold or exercise voting rights on the Ordinary Shares imposed by Cayman Islands law or by the Amended Memorandum and Articles or other constituent document of our Company. However, no person will be entitled to vote at any general meeting or at any separate meeting of the holders of the Ordinary Shares unless the person is registered as of the record date for such meeting and unless all calls or other sums presently payable by the person in respect of Ordinary Shares in the Company have been paid.

General Meetings of Shareholders. As a Cayman Islands exempted company, we are not obliged by the Companies Act to call shareholders’ annual general meetings. Our Amended Memorandum and Articles provide that we may (but are not obliged to, unless required by the Nasdaq rules) in each year hold a general meeting as an annual general meeting, which, if held, shall be convened by the board of directors, in accordance with the Amended Articles Each general meeting, other than an annual general meeting, shall be an extraordinary general meeting.

Advance notice of at least five clear days is required for the convening of our annual general shareholders’ meeting (if any) and any other general meeting of our Shareholders. A quorum required for a meeting of shareholders consists of at least one holder of Shares being not less than an aggregate of one-third of the outstanding shares carrying the right to vote at such general meeting.

A majority of our directors may call general meetings and they shall on a shareholders’ requisition forthwith proceed to convene an extraordinary general meeting of our Company. A shareholders’ requisition is a request of one or more shareholders holding as at the date of deposit of the request in aggregate not less than ten percent of the rights to vote at such general meeting. The requisition must state the objects of the meeting and must be signed by or on behalf of each requisitioner and delivered in accordance with the notice provisions of our Amended Articles. If our directors do not within 21 clear days from the receipt of the requisition duly proceed to convene a general meeting, the requisitioners, or any of them may themselves convene a general meeting, but any meeting so convened must be called no later than three months after the expiration of the said 21 clear day period.

Winding Up; Liquidation. If we are wound up the shareholders may, subject to the Amended Articles and any other sanction required by the Companies Act, pass a special resolution allowing the liquidator to do either or both of the following:

(a) to divide in specie among the shareholders the whole or any part of the assets of the Company and, for that purpose, to value any assets and to determine how the division shall be carried out as between the shareholders or different classes of shareholders; and/or

(b) to vest the whole or any part of the assets in trustees for the benefit of shareholders and those liable to contribute to the winding up.

Calls on Ordinary Shares and Forfeiture of Ordinary Shares. Subject to the terms of the allotment, our directors may from time to time make calls upon our shareholders in respect of any moneys unpaid on their shares in a notice served to such shareholders at least 14 clear days in advance specifying the time and place for payment. Any Ordinary Shares that have been called upon and remain unpaid are subject to forfeiture.

Redemption, Repurchase and Surrender of Shares. Subject to the terms of the Companies Act and to any rights for the time being conferred on the shareholders holding a particular class of shares, the Company may by our board of directors: (i) issue shares that are to be redeemed or liable to be redeemed, at the option of the Company or the shareholder holding those redeemable shares, on the terms and in the manner our board of directors determine before the issue of those shares; (ii) with the consent by special resolution of the shareholders holding shares of a particular class, vary the rights attaching to that class of shares so as to provide that those shares are to be redeemed or are liable to be redeemed at the option of the Company on the terms and in the manner which the board of directors determine at the time of such variation; and (iii) purchase all or any of our own shares of any class including any redeemable shares on the terms and in the manner which our board of directors determine at the time of such purchase. Under the Companies Act, the redemption or repurchase of any share may be paid out of our Company’s profits or out of the proceeds of a new issue of shares made for the purpose of such redemption or repurchase, or out of capital (including share premium account and capital redemption reserve) if our Company can, immediately following such payment, pay its debts as they fall due in the ordinary course of business. In addition, under the Companies Act no such share may be redeemed or repurchased (a) unless it is fully paid up, (b) if such redemption or repurchase would result in there being no shares issued and outstanding or

(c) if the company has commenced liquidation. In addition, our Company may accept the surrender of any fully paid share for no consideration. 2
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Transfer of Ordinary Shares. Provided that such transfer complies with the Nasdaq rules, our shareholders may freely transfer shares to another person by completing an instrument of transfer in a common form or in a form prescribed by the Nasdaq Capital Market (if such shares are listed on the Nasdaq Capital Market) or in any other form approved by our board of directors, executed:

(a) where the shares are fully paid, by or on behalf that shareholder; and

(b) where the shares are partly paid, by or on behalf of that shareholder and the transferee.

Where the shares of any class in question are not listed on any stock exchange or subject to the rules of any stock exchange, our board of directors may, in its absolute discretion, decline to register any transfer of any share that is not fully paid up or on which we have a lien. Our board of directors may also decline to register any transfer of any share unless:

· the instrument of transfer is lodged with us, accompanied by the certificate for the shares to which it relates and such other evidence as our board of directors may reasonably require to show the right of the transferor to make the transfer;

· the instrument of transfer is in respect of only one class of shares;

· the instrument of transfer is properly stamped, if required;

· in the case of a transfer to joint holders, the number of joint holders to whom the share is to be transferred does not exceed four;

· the shares transferred are fully paid up and free of any lien in favour of our Company; and

· a fee of such maximum sum as the Nasdaq Capital Market may determine to be payable or such lesser sum as our directors may from time to time require is paid to us in respect thereof.

If our directors refuse to register a transfer they shall, within one month after the date on which the instrument of transfer was lodged, send to each of the transferor and the transferee notice of such refusal.

The registration of transfers may, after compliance with any notice required of Nasdaq and on 14 clear days’ notice being given by advertisement in such one or more newspapers or by electronic means, be suspended and the register closed at such times and for such periods as our board of directors may from time to time determine; provided, however, that the registration of transfers shall not be suspended nor the register closed for more than 30 calendar days in any year.

Variations of Rights of Shares. If at any time our share capital is divided into different classes of shares then, unless the terms on which a class of shares was issued state otherwise, the rights attached to any such class may only be varied with: (a) the consent in writing of the holders of two-thirds of the issued shares of that class or (b) the sanction of a special resolution passed at a separate meeting of the holders of the shares of that class. The rights conferred upon the holders of the shares of any class issued shall not, unless otherwise expressly provided by the terms of issue of the shares of that class, be deemed to be varied by the creation, allotment or issue of further shares ranking pari passu with the existing shares of that class.

Inspection of Books and Records. Holders of our Ordinary Shares have no general right under our Amended Articles to inspect or obtain copies of our list of shareholders or our corporate records. However, we will provide our shareholders with annual audited financial statements. See “Where You Can Find Additional Information.”

Issuance of Additional Shares. Our Amended Memorandum and Articles authorize our board of directors to issue additional Ordinary Shares from time to time as our board of directors shall determine, to the extent of available authorized but unissued shares.

Issuance of additional Ordinary Shares may dilute the voting power of holders of Ordinary Shares.

Anti-Takeover Provisions. Some provisions of our Amended Memorandum and Articles may discourage, delay or prevent a change of control of our Company or management that shareholders may consider favorable. Our authorized, but unissued Ordinary Shares are available for future issuance without shareholders’ approval and could be utilized for a variety of corporate purposes, including future offerings to raise addition capital, acquisitions and employee benefit plans. The existence of authorized but unissued and unreserved Ordinary Shares could render more difficult or discourage an attempt to obtain control of us by means of a proxy contest, tender offer, merger or otherwise.
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Exempted Company. We are an exempted company with limited liability under the Companies Act. The Companies Act distinguishes between ordinary resident companies and exempted companies. Any company that is registered in the Cayman Islands but conducts business mainly outside of the Cayman Islands may apply to be registered as an exempted company. The requirements for an exempted company are essentially the same as for an ordinary company except that an exempted company:

· does not have to file an annual return of its shareholders with the Registrar of Companies;

· is not required to open its register of members for inspection;

· does not have to hold an annual general meeting;

· may not issue negotiable or bearer shares, but may issue shares with no par value;

· may obtain an undertaking against the imposition of any future taxation (such undertakings are usually given for 20 years in the first instance);

· may register by way of continuation in another jurisdiction and be deregistered in the Cayman Islands;

· may register as a limited duration company; and

· may register as a segregated portfolio company.

“Limited liability” means that the liability of each shareholder is limited to the amount unpaid by the shareholder on the shares of the company.

Nomination and Removal of Directors and Filling Vacancies on Board. At any time or from time to time, the board of directors shall have the power to appoint any person as a director either to fill a casual vacancy on the board of directors or as an additional director to the existing board of directors subject to any maximum number of directors, if any, as may be determined by the members in general meeting.

Each director shall hold office for the term, if any, fixed by the terms of his appointment or until his office is vacated pursuant to the Amended Articles.

A director is not required to hold any shares in the company by way of qualification nor is there any specified upper or lower age limit for directors either for accession to or retirement from the board of directors.

A Director may be removed by an ordinary resolution of the Company before the expiration of his term of office (but without prejudice to any claim which such Director may have for damages for any breach of any contract between him and the Company) and the Company may by ordinary resolution appoint another in his place. Any Director so appointed shall be subject to the retirement by rotation provisions.

The office of a Director shall be vacated if he:

(i) is prohibited by the law of the Cayman Islands from acting as a director; or

(ii) is made bankrupt or makes an arrangement or composition with his creditors generally; or;

(iii) is resigns his office by notice to the Company; or;

(iv) only held office as a director for a fixed term and such term expires; or;

(v) in the opinion of a registered medical practitioner by whom he is being treated, becomes physically or mentally incapable of acting as a director; or;

(vi) is given notice by the majority of the other directors (not being less than two in number) to vacate office (without prejudice to any claim for damages for breach of any agreement relating to the provision of the services of such director); or;

(vii) is made subject to any law relating to mental health or incompetence, whether by court order or otherwise; or

(viii) without the consent of the other directors, is absent from meetings of directors for a continuous period of six months.

From time to time the board of directors may appoint one or more of its body to be managing director, joint managing director or deputy managing director or to hold any other employment or executive office with the company for such period and upon such terms as the board of directors may determine, and the board of directors may revoke or terminate any of such appointments. The board of directors may also delegate any of its powers to committees consisting of such director(s) or other person(s) as the board of directors thinks fit, and from time to time it may also revoke such delegation or revoke the appointment of and discharge any such committees either wholly or in part, and either as to persons or purposes, but every committee so formed shall, in the exercise of the powers so delegated, conform to any regulations that may from time to time be imposed upon it by the board of directors.
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Anti-Money Laundering — Cayman Islands

If any person resident in the Cayman Islands knows or suspects or has reasonable grounds for knowing or suspecting that another person is engaged in criminal conduct or is involved with terrorism or terrorist property and the information for that knowledge or suspicion came to their attention in the course of their business in the regulated sector, or other trade, profession, business or employment, the person will be required to report such knowledge or suspicion to (i) a nominated officer (appointed in accordance with the Proceeds of Crime Act (Revised) of the Cayman Islands) or the Financial Reporting Authority of the Cayman Islands, pursuant to the Proceeds of Crime Act (Revised), if the disclosure relates to criminal conduct or money laundering or (ii) to the Financial Reporting Authority or a police constable or a nominated officer (pursuant to the Terrorism Act (Revised) of the Cayman Islands) or the Financial Reporting Authority, pursuant to the Terrorism Act (Revised), if the disclosure relates to involvement with terrorism or terrorist financing and terrorist property. Such a report shall not be treated as a breach of confidence or of any restriction upon the disclosure of information imposed by any enactment or otherwise.

By subscribing for shares, the subscriber consents to the disclosure of any information about them to regulators and others upon request in connection with money laundering and similar matters both in the Cayman Islands and in other jurisdictions.

In order to comply with legislation or regulations aimed at the prevention of money laundering, we are required to adopt and maintain anti-money laundering procedures, and may require subscribers to provide evidence to verify their identity and source of funds. Where permitted, and subject to certain conditions, we may also delegate the maintenance of our anti-money laundering procedures (including the acquisition of due diligence information) to a suitable person.

We reserve the right to request such information as is necessary to verify the identity of a subscriber. In some cases the directors may be satisfied that no further information is required since an exemption applies under the Anti-Money Laundering Regulations (Revised) of the Cayman Islands, as amended and revised from time to time (the “Regulations”) or any other applicable law. Depending on the circumstances of each application, a detailed verification of identity might not be required where:

(a) the subscriber makes the payment for their investment from an account held in the subscriber’s name at a recognized financial institution; or

(b) the subscriber is regulated by a recognized regulatory authority and is based or incorporated in, or formed under the law of, a recognized jurisdiction; or

(c) the application is made through an intermediary which is regulated by a recognized regulatory authority and is based in or incorporated in, or formed under the law of a recognized jurisdiction and an assurance is provided in relation to the procedures undertaken on the underlying investors.

For the purposes of these exceptions, recognition of a financial institution, regulatory authority or jurisdiction will be determined in accordance with the Regulations by reference to those jurisdictions recognized by the Cayman Islands Monetary Authority as having equivalent anti-money laundering regulations.

In the event of delay or failure on the part of the subscriber in producing any information required for verification purposes, we may refuse to accept the application, in which case any funds received will be returned without interest to the account from which they were originally debited.

We also reserve the right to refuse to make any payment to a shareholder if our Directors or officers suspect or are advised that the payment to such shareholder might result in a breach of applicable anti-money laundering or other laws or regulations by any person in any relevant jurisdiction, or if such refusal is considered necessary or appropriate to ensure our compliance with any such laws or regulations in any applicable jurisdiction.
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If any person in the Cayman Islands knows or suspects or has reasonable grounds for knowing or suspecting that another person is engaged in criminal conduct or money laundering or is involved with terrorism or terrorist financing and property and the information for that knowledge or suspicion came to their attention in the course of business in the regulated sector, or other trade, profession, business or employment, the person will be required to report such knowledge or suspicion to (i) a nominated officer (appointed in accordance with the Proceeds of Crime Act (Revised) of the Cayman Islands) or the Financial Reporting Authority (“FRA”) of the Cayman Islands, pursuant to the Proceeds of Crime Act (Revised) of the Cayman Islands if the disclosure relates to criminal conduct or money laundering, or (ii) a police constable or a nominated officer (pursuant to the Terrorism Act (Revised) of the Cayman Islands), pursuant to the Terrorism Act (Revised) of the Cayman Islands or the FRA, pursuant to the Terrorism Act (Revised) of the Cayman Islands, if the disclosure relates to involvement with terrorism or terrorist financing and property. Such a report shall not be treated as a breach of confidence or of any restriction upon the disclosure of information imposed by any enactment or otherwise.

Data Protection in the Cayman Islands — Privacy Notice

This privacy notice explains the manner in which the Company collects, processes and maintains personal data about investors of the company pursuant to the Data Protection Act (Revised) of the Cayman Islands, as amended from time to time and any regulations, codes of practice or orders promulgated pursuant thereto (“DPA”).

The Company is committed to processing personal data in accordance with the DPA. In its use of personal data, the Company will be characterized under the DPA as a “data controller”, while certain of the Company’s service providers, affiliates and delegates may act as “data processors” under the DPA. These service providers may process personal information for their own lawful purposes in connection with services provided to the Company.

This privacy notice puts our shareholders on notice that, by virtue of making an investment in the Company, the Company and certain of the Company’s service providers may collect, record, store, transfer and otherwise process personal data by which individuals may be directly or indirectly identified.

Your personal data will be processed fairly and for lawful purposes, including (a) where the processing is necessary for the Company to perform a contract to which you are a party or for taking pre-contractual steps at your request (b) where the processing is necessary for compliance with any legal, tax or regulatory obligation to which the Company is subject or (c) where the processing is for the purposes of legitimate interests pursued by the Company or by a service provider to whom the data are disclosed. As a data controller, we will only use your personal data for the purposes for which we collected it. If we need to use your personal data for an unrelated purpose, we will contact you.

We anticipate that we will share your personal data with the Company’s service providers for the purposes set out in this privacy notice. We may also share relevant personal data where it is lawful to do so and necessary to comply with our contractual obligations or your instructions or where it is necessary or desirable to do so in connection with any regulatory reporting obligations. In exceptional circumstances, we will share your personal data with regulatory, prosecuting and other governmental agencies or departments, and parties to litigation (whether pending or threatened), in any country or territory including to any other person where we have a public or legal duty to do so (e.g. to assist with detecting and preventing fraud, tax evasion and financial crime or compliance with a court order).

Your personal data shall not be held by the Company for longer than necessary with regard to the purposes of the data processing.

We will not sell your personal data. Any transfer of personal data outside of the Cayman Islands shall be in accordance with the requirements of the DPA. Where necessary, we will ensure that separate and appropriate legal agreements are put in place with the recipient of that data.

The Company will only transfer personal data in accordance with the requirements of the DPA, and will apply appropriate technical and organizational information security measures designed to protect against unauthorized or unlawful processing of the personal data and against the accidental loss, destruction or damage to the personal data.

If you are a natural person, this will affect you directly. If you are a corporate investor (including, for these purposes, legal arrangements such as trusts or exempted limited partnerships) that provides us with personal data on individuals connected to you for any reason in relation to your investment into the Company, this will be relevant for those individuals and you should inform such individuals of the content.
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You have certain rights under the DPA, including (a) the right to be informed as to how we collect and use your personal data (and this privacy notice fulfills the Company’s obligation in this respect); (b) the right to obtain a copy of your personal data; (c) the right to require us to stop direct marketing; (d) the right to have inaccurate or incomplete personal data corrected; (e) the right to withdraw your consent and require us to stop processing or restrict the processing, or not begin the processing of your personal data; (f) the right to be notified of a data breach (unless the breach is unlikely to be prejudicial); (g) the right to obtain information as to any countries or territories outside the Cayman Islands to which we, whether directly or indirectly, transfer, intend to transfer or wish to transfer your personal data, general measures we take to ensure the security of personal data and any information available to us as to the source of your personal data; (h) the right to complain to the Office of the Ombudsman of the Cayman Islands; and (i) the right to require us to delete your personal data in some limited circumstances.

If you consider that your personal data has not been handled correctly, or you are not satisfied with the Company’s responses to any requests you have made regarding the use of your personal data, you have the right to complain to the Cayman Islands’ Ombudsman. The Ombudsman can be contacted by accessing their website here: ombudsman.ky.

Differences in Corporate Law

The Companies Act is modeled, to a large extent, after the older Companies Acts of England but does not follow recent English statutory enactments and, accordingly, there are significant differences between the Companies Act and the current Companies Act of England. In addition, the Companies Act differs from laws applicable to United States corporations and their shareholders. Set forth below is a summary of some of the significant differences between the provisions of the Companies Act applicable to us and the laws applicable to companies incorporated in the State of Delaware.

Mergers and Similar Arrangements. The Companies Act permits merger and consolidations between Cayman Islands companies and between Cayman Islands companies and non-Cayman Islands companies provided that the laws of the foreign jurisdiction permit such merger or consolidation. For these purposes, a “merger” means the merging of two or more constituent companies and the vesting of their undertaking, property and liabilities in one of such companies as the surviving company, and a “consolidation” means the combination of two or more constituent companies into a new consolidated company and the vesting of the undertaking, property and liabilities of such companies to the consolidated company.

In order to effect a merger or consolidation, the directors of each constituent company must approve a written plan of merger or consolidation, which must then be authorized by a special resolution of the shareholders of each constituent company, and such other authorization, if any, as may be specified in such constituent company’s articles of association. A merger between a Cayman Islands parent company and its Cayman Islands subsidiary or subsidiaries does not require authorization by a resolution of shareholders of that Cayman Islands subsidiary if a copy of the plan of merger is given to every member of that Cayman Islands subsidiary to be merged unless that member agrees otherwise. For this purpose, a subsidiary is a company of which at least ninety percent (90%) of the issued shares entitled to vote are owned by the parent company.

The plan of merger or consolidation must be filed with the Registrar of Companies of the Cayman Islands together with a declaration as to the solvency of the consolidated or surviving company, a list of the assets and liabilities of each constituent company and an undertaking that a copy of the certificate of merger or consolidation will be given to the members and creditors of each constituent company and that notification of the merger and consolidation will be published in the Cayman Islands Gazette. Dissenting shareholders have the right to be paid the fair value of their shares if they follow the required procedures under the Companies Act subject to certain exceptions. The fair value of the shares will be determined by the Cayman Islands court if it cannot be agreed among the parties. Court approval is not required for a merger or consolidation effected in compliance with these statutory procedures. The consent of each holder of a fixed or floating security interest over a constituent company is required unless this requirement is waived by a court in the Cayman Islands.

Save in certain limited circumstances, a shareholder of a Cayman Islands constituent company who dissents from the merger or consolidation is entitled to payment of the fair value of his or her shares (which, if not agreed between the parties, will be determined by the Cayman Islands court) upon dissenting to the merger or consolidation, provided the dissenting shareholder complies strictly with the procedures set out in the Companies Act. The exercise of dissenter rights will preclude the exercise by the dissenting shareholder of any other rights to which he or she might otherwise be entitled by virtue of holding shares, save for the right to seek relief on the grounds that the merger or consolidation is void or unlawful.
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In addition, there are statutory provisions that facilitate the reconstruction and amalgamation of companies, provided that the arrangement is approved by seventy-five per cent in value of the members or class of members or creditors, as the case may be, that are present and voting either in person or by proxy at a meeting, or meetings, convened for that purpose. The convening of the meetings and subsequently the arrangement must be sanctioned by the Grand Court of the Cayman Islands. While a dissenting shareholder has the right to express to the court the view that the transaction ought not to be approved, the court can be expected to approve the arrangement if it determines that:

· the statutory provisions as to the required majority vote have been met;

· the shareholders have been fairly represented at the meeting in question and the statutory majority are acting bona fide without coercion of the minority to promote interests adverse to those of the class;

· the arrangement is such that may be reasonably approved by an intelligent and honest person of that class acting in respect of his or her interest; and

· the arrangement is not one that would more properly be sanctioned under some other provision of the Companies Act.

The Companies Act also contains a statutory power of compulsory acquisition that may facilitate the “squeeze out” of dissentient minority shareholders upon a takeover offer. When a takeover offer is made and accepted by holders of not less than 90.0% of the shares within four months after the making of the offer, the offeror may, within a two-month period commencing on the expiration of such four month period, give notice to require the holders of the remaining shares to transfer such shares on the terms of the offer. An objection can be made to the Grand Court of the Cayman Islands by a dissenting shareholder within one month from the date on which the notice was given, but this is unlikely to succeed in the case of an offer that has been so approved unless there is evidence of fraud, bad faith or collusion.

If an arrangement and reconstruction is thus approved, the dissenting shareholder would have no rights comparable to appraisal rights, which would otherwise ordinarily be available to dissenting shareholders of Delaware corporations, providing rights to receive payment in cash for the judicially determined value of the shares.

Shareholders’ Suits. In principle, we will normally be the proper plaintiff to sue for a wrong done to us as a company, and as a general rule, a derivative action may not be brought by a minority shareholder. However, based on English authorities, which would in all likelihood be of persuasive authority in the Cayman Islands, the Cayman Islands court can be expected to follow and apply the common law principles (namely the rule in Foss v. Harbottle and the exceptions thereto) so that a non-controlling shareholder may be permitted to commence a class action against or derivative actions in the name of the company to challenge actions where:

· a company acts or proposes to act illegally or ultra vires and is therefore incapable of ratification by the shareholders;

· the act complained of, although not ultra vires, could only be effected duly if authorized by more than a simple majority vote that has not been obtained; and

· those who control the company are perpetrating a “fraud on the minority.”

In the case of a company (not being a bank) having its share capital divided into shares, the Grand Court may, on the application of members holding not less than one fifth of the shares of the company in issue, appoint an inspector to examine the affairs of the company and to report thereon in such manner as the Grand Court shall direct.
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Indemnification of Directors and Executive Officers and Limitation of Liability. Cayman Islands law does not limit the extent to which a company’s memorandum and articles of association may provide for indemnification of directors and officers, except to the extent any such provision may be held by the Cayman Islands courts to be contrary to public policy, such as to provide indemnification against the consequences of committing a crime, or against the indemnified person’s own fraud or dishonesty.

Our Amended Memorandum and Articles provide that to the extent permitted by law, we shall indemnify each existing or former director (including alternate director), secretary and other officer of us (including an investment adviser or an administrator or liquidator) and their personal representatives against:

(a) all actions, proceedings, costs, charges, expenses, losses, damages or liabilities incurred or sustained by the existing or former director (including alternate director), secretary or officer in or about the conduct of our business or affairs or in the execution or discharge of the existing or former director’s (including alternate director’s), secretary’s or officer’s duties, powers, authorities or discretions; and

(b) without limitation to paragraph (a), all costs, expenses, losses or liabilities incurred by the existing or former director (including alternate director), secretary or officer in defending (whether successfully or otherwise) any civil, criminal, administrative or investigative proceedings (whether threatened, pending or completed) concerning us or our affairs in any court or tribunal, whether in the Cayman Islands or elsewhere.

No such existing or former director (including alternate director), secretary or officer, however, shall be indemnified in respect of any matter arising out of his own dishonesty.

To the extent permitted by the Companies Act, we may make a payment, or agree to make a payment, whether by way of advance, loan or otherwise, for any legal costs incurred by an existing or former director (including alternate director), secretary or officer of the Company in respect of any matter identified in above on condition that the director (including alternate director), secretary or officer must repay the amount paid by us to the extent that we are ultimately found not liable to indemnify the director (including alternate director), secretary or officer for those legal costs. This standard of conduct is generally the same as permitted under the Delaware General Corporation Law for a Delaware corporation.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers, or persons controlling us under the foregoing provisions, we have been informed that in the opinion of the SEC, such indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable.

Directors’ Fiduciary Duties. Under Delaware General Corporation Law, a director of a Delaware corporation has a fiduciary duty to the corporation and its shareholders. This duty has two components: the duty of care and the duty of loyalty. The duty of care requires that a director act in good faith, with the care that an ordinarily prudent person would exercise under similar circumstances. Under this duty, a director must inform himself of, and disclose to shareholders, all material information reasonably available regarding a significant transaction. The duty of loyalty requires that a director acts in a manner he reasonably believes to be in the best interests of the corporation. He must not use his corporate position for personal gain or advantage. This duty prohibits self-dealing by a director and mandates that the best interest of the corporation and its shareholders take precedence over any interest possessed by a director, officer or controlling shareholder and not shared by the shareholders generally. In general, actions of a director are presumed to have been made on an informed basis, in good faith and in the honest belief that the action taken was in the best interests of the corporation. However, this presumption may be rebutted by evidence of a breach of one of the fiduciary duties. Should such evidence be presented concerning a transaction by a director, the director must prove the procedural fairness of the transaction, and that the transaction was of fair value to the corporation.

Under the Delaware General Corporation Law, a corporation may eliminate the right of shareholders to act by written consent by amendment to its certificate of incorporation. Cayman Islands law and our second amended and restated articles of association provide that our Shareholders may approve corporate matters by way of a unanimous written resolution signed by or on behalf of each shareholder who would have been entitled to vote on such matter at a general meeting without a meeting being held.
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Under Cayman Islands law, the fiduciary duties owed by a director and officer include (a) a duty to act in good faith in what the director or officer believes to be in the best interests of the company as a whole, (b) a duty to exercise their powers for the purposes for which they were conferred and not for a collateral purpose, (c) a duty to avoid improperly fettering the exercise of future discretion, (d) a duty to avoid any conflict of interest between the director’s duty to the company and the director’s personal interests, and (e) a duty to exercise independent judgment. In addition to the above, directors also owe a duty of care which is not fiduciary in nature. It was previously considered that a director need not exhibit in the performance of his duties a greater degree of skill than may reasonably be expected from a person carrying out the same functions as are carried out by that director in relation to the company. However, English and Commonwealth courts have moved towards an objective standard with regard to the required skill and care and these authorities are likely to be followed in the Cayman Islands.

Shareholder Action by Written Consent. Under the Delaware General Corporation Law, a corporation may eliminate the right of shareholders to act by written consent by amendment to its certificate of incorporation. The Companies Act and our Amended Articles provide that shareholders may approve corporate matters by way of a unanimous written resolution signed by or on behalf of each shareholder who would have been entitled to vote on such matter at a general meeting without a meeting being held.

Shareholder Proposals. Under the Delaware General Corporation Law, a shareholder has the right to put any proposal before the annual meeting of shareholders, provided it complies with the notice provisions in the governing documents. A special meeting may be called by the board of directors or any other person authorized to do so in the governing documents, but shareholders may be precluded from calling special meetings.

The Companies Act does not provide shareholders with any rights to requisition a general meeting, or to put any proposal before a general meeting. However, these rights may be provided in a company’s articles of association. Our Amended Articles allow our shareholders holding in aggregate not less than ten percent of the rights to vote at such general meeting to requisition an extraordinary general meeting of our shareholders, in which case our board is obliged to convene an extraordinary general meeting and to put the resolutions so requisitioned to a vote at such meeting. Other than this right to requisition a shareholders’ meeting, our Amended Articles do not provide our shareholders with any other right to put proposals before annual general meetings or extraordinary general meetings. As an exempted Cayman Islands company, we may but are not obliged by law to call shareholders’ annual general meetings.

Cumulative Voting. Under the Delaware General Corporation Law, cumulative voting for elections of directors is not permitted unless the corporation’s certificate of incorporation specifically provides for it. Cumulative voting potentially facilitates the representation of minority shareholders on a board of directors since it permits the minority shareholder to cast all the votes to which the shareholder is entitled on a single director, which increases the shareholder’s voting power with respect to electing such director. There are no prohibitions in relation to cumulative voting under the Companies Act but our Amended Articles do not provide for cumulative voting. As a result, our Shareholders are not afforded any less protections or rights on this issue than shareholders of a Delaware corporation.

Removal of Directors. Under the Delaware General Corporation Law, a director of a corporation with a classified board may be removed only for cause with the approval of a majority of the outstanding shares entitled to vote, unless the certificate of incorporation provides otherwise. Under our Amended Articles, directors may be removed with or without cause, by an ordinary resolution of our Shareholders. In addition, a director’s office shall be vacated if the director (i) becomes bankrupt or makes any arrangement or composition with his creditors; (ii) is found to be or becomes of unsound mind or dies;

(iii) resigns his or her office by notice in writing to the company; (iv) without special leave of absence from our board, is absent from meetings of our board for a continuous period of six months; or (v) is removed from office pursuant to any other provisions of our Amended Memorandum and Articles.

Transactions with Interested Shareholders. The Delaware General Corporation Law contains a business combination statute applicable to Delaware corporations whereby, unless the corporation has specifically elected not to be governed by such statute by amendment to its certificate of incorporation, it is prohibited from engaging in certain business combinations with an “interested shareholder” for three years following the date that such person becomes an interested shareholder. An interested shareholder generally is a person or a group who or which owns or owned 15% or more of the target’s outstanding voting share within the past three years. This has the effect of limiting the ability of a potential acquirer to make a two-tiered bid for the target in which all shareholders would not be treated equally. The statute does not apply if, among other things, prior to the date on which such shareholder becomes an interested shareholder, the board of directors approves either the business combination or the transaction which resulted in the person becoming an interested shareholder. This encourages any potential acquirer of a Delaware corporation to negotiate the terms of any acquisition transaction with the target’s board of directors.
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The Cayman Islands has no comparable statute. As a result, we cannot avail ourselves of the types of protections afforded by the Delaware business combination statute. However, although Cayman Islands law does not regulate transactions between a company and its significant shareholders, it does provide that such transactions must be entered into bona fide in the best interests of the company and for a proper corporate purpose and not with the effect of constituting a fraud on the minority shareholders.

Dissolution; Winding up. Under the Delaware General Corporation Law, unless the board of directors approves the proposal to dissolve, dissolution must be approved by shareholders holding 100% of the total voting power of the corporation. Only if the dissolution is initiated by the board of directors may it be approved by a simple majority of the corporation’s outstanding shares. Delaware law allows a Delaware corporation to include in its certificate of incorporation a supermajority voting requirement in connection with dissolutions initiated by the board.

Under the Companies Act, a company may be wound up by either an order of the courts of the Cayman Islands, by a special resolution of its members or, if the company is unable to pay its debts as they fall due, by an ordinary resolution of its members. The court has authority to order winding up in a number of specified circumstances including where it is, in the opinion of the court, just and equitable to do so. Under the Companies Act and our Amended Articles, our Company may be dissolved, liquidated or wound up by a special resolution of our shareholders.

Variation of Rights of Shares. Under the Delaware General Corporation Law, a corporation may vary the rights of a class of shares with the approval of a majority of the outstanding shares of such class, unless the certificate of incorporation provides otherwise. Under the Companies Act and our Amended Articles, if our share capital is divided into more than one class of shares then, unless the terms on which a class of shares was issued state otherwise, we may vary the rights attached to any class with the written consent of not less than two-thirds of the issued shares of that class or with the sanction of a special resolution passed at a separate general meeting of the holders of the shares of that class. The rights conferred upon the holders of the shares of any class issued with preferred or other rights shall not, subject to any rights or restrictions for the time being attached to the shares of that class, be deemed to be varied by the creation, allotment or issue of further shares ranking pari passu with the existing issued shares of that class.

Amendment of Governing Documents. Under the Delaware General Corporation Law, a corporation’s governing documents may be amended with the approval of a majority of the outstanding shares entitled to vote, unless the certificate of incorporation provides otherwise. As permitted by the Companies Act, our Amended Memorandum and Articles may only be amended by a special resolution of our shareholders.

Rights of Non-resident or Foreign Shareholders. There are no limitations imposed by our Amended Memorandum and Articles on the rights of non-resident or foreign shareholders to hold or exercise voting rights on our shares. In addition, there are no provisions in our Amended Memorandum and Articles governing the ownership threshold above which shareholder ownership must be disclosed.

Memorandum and Articles of Association — CCP

As of the date of this annual report, the Group’s and its consolidated foreign operating entities’ respective memorandum and articles of association do not contain any wording from any charter of the CCP.
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Exhibit 4.4

Tenancy Agreement

An Agreement made the 10th day of March 2025 between the Landlord and the Tenant as more particularly described in Schedule I and II.

The Landlord shall let and the Tenant shall take the Premises for the Term and at the Rent as more particularly described in Schedule I and both parties agree to observe and perform the terms and conditions as follows:-

1. The Tenant shall pay to the Landlord the Rent in advance on the 20th day of each and every calendar month into the following bank account during the Term. If the Tenant shall fail to pay the Rent within 7 days from the due date, the Landlord shall have right to institute appropriate action to recover the Rent and all costs, expenses and other outgoings so incurred by the Landlord in relation to such action shall be a debt owed by the Tenant to the Landlord and shall be recoverable in full by the Landlord.


Name of Payee/Account:

Name of Bank:

Account No.:



China Union Properties Limited

The Hongkong & Shanghai Banking Corporation Ltd

004-808-685564-001



2. The Tenant shall not assign, transfer, sublet or part with the possession of the Premises or any part thereof to any other person. This tenancy shall be personal to the Tenant named herein.

3. The Tenant shall comply with all ordinances, regulations and rules of Hong Kong and shall observe and perform the covenants, terms and conditions of the Deed of Mutual Covenant and Sub-Deed of Mutual Covenant (if any) relating to the Premises. The Tenant shall not contravene any negative of restrictive covenants contained in the Government Lease(s) under which the Premises are held from the Government.

4. The Tenant shall during the Term of Tenancy pay and discharge all charges in respect of water, electricity and telephone and other similar charges payable in respect of the Premises.

5. The Tenant shall during the Term of Tenancy keep the interior of the Premises in good and tenantable repair and condition (fair wear and tear and damage caused by inherent defects excepted) and shall deliver up vacant possession of the Premises in the same repair and condition on the expiration or sooner determination of this Agreement.
[image: ]

6. The Tenant shall pay to the Landlord the Security Deposit set out in Schedule I for the due observance and performance of the terms and conditions therein contained and on his part to be observed and performed. Provided that there is no antecedent breach of any of the terms and conditions herein contained, the Landlord shall refund the Security Deposit to the Tenant without interest within 30 days from the date of delivery of vacant possession of the Premises to the Landlord or settlement of any outstanding Payment owed by the Tenant to the Landlord, whichever is later. If the Rent and/or and charges payable by the Tenant hereunder or any part thereof shall be unpaid for 7 days after the same shall become payable (whether legally demanded or not) or if the Tenant shall commit a breach of any of the terms and conditions herein contained, it shall be lawful for the Landlord at any time thereafter to re-enter the Premises whereupon this Agreement shall absolutely determine and the Landlord may deduct any loss or damage suffered by the Landlord as a result of the Tenant's breach from the Security Deposit without prejudice to any other right of action or any remedy of the Landlord in respect of such breach by the Tenant.

7. If the Landlord shall sell the Premises at any time during the Terms, the Landlord shall be at liberty to transfer the Security Deposit (less any deduction lawfully made hereunder) to the purchaser without obtaining the prior written consent of the Tenant. Provided that the purchaser shall have given an undertaking in writing to the Tenant to refund the Security Deposit (less any lawful deductions made by the Landlord) In accordance with this Agreement, failing which the Landlord's obligation in respect of the refund under this Agreement shall remain unchanged.

8. Provided the Tenant shall have paid the Rent and other outgoings on the days and In the manner herein provided and observe and perform the terms and conditions herein contained and on the Tenant's part to be observed and performed, the Tenant shall peacefully hold and enjoy the Premises during the Term of Tenancy without any interruption by the Landlord.

9. The Landlord shall keep and maintain the structural parts of the Premises in proper state of repair provided that the Landlord's liability shall not be incurred unless written notice of any defect or want of repair has been given by the Tenant to the Landlord and the Landlord shall have failed to take reasonable steps to repair and remedy the same after the lapse of a reasonable time from the date of service of such notice.

10. The Landlord shall pay the Property tax payable in respect of the Premises.


· 1 -
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11. The Stamp Duty payable on this Agreement in duplicate shall be borne by the Landlord and the Tenant in equal shares.

12. This Agreement supersedes all prior negotiation, representation, understanding and agreements of the parties hereto.

13. The Landlord and the Tenant agree to be bound by the additional terms and conditions contained in Schedule II.

14. During the 3 months immediately before the expiration or sooner determination of the Term, the Tenant shall permit the Landlord, its agents, and all persons having written authority at all reasonable times subject to prior notice to enter and view the Premises.


Confirmed & accepted all the terms contained herein by the Landlord
[ China Union Properties Limited ]:

For and on behalf of China Union Properties Limited

/s/ Andrew Tse
[image: ]

B.R. No. 51231424

Signed by the person duly authorized by its board of directors for and on behalf of the Landlord.

Name: Andrew E. Tse
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Confirmed & accepted all the terms contained herein by the Tenant
[ Etoiles Consultancy Limited ]:

For and on behalf of Etoiles Consultancy Limited

/s/ Kit Shing, Cheung
[image: ]

B.R. No. 62155340

Signed by the person duly authorized by its board of directors for and on behalf of the Tenant.

Name: Cheung Kit Shing
[image: ]
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	Schedule I

	The Premises:
	Office Units 03-04 on 25th Floor of High Block (COSCO Tower), Grand Millennium Plaza, No. 183 Queen’s Road Central, &

	
	No. 33 Wing Lok Street, Hong Kong (as shown for identification purposes only on the enclosed floor plan).

	The Landlord:
	China Union Properties Limited whose registered office is situate at 26B, The Albany, No. 1 Albany Road, Hong Kong.

	Telephone No.:
	2522-0989

	The Tenant:
	Etoiles Consultancy Limited whose registered office is situate at Unit 1109, 11/F, Tai Yau Building, 181 Johnson Road,

	
	Wanchai, Hong Kong.

	Telephone No.:
	2398-8830

	Term:
	From 20 March 2025 to 19 March 2027 (both days inclusive)

	Rent:
	Hong Kong Dollars One Hundred Thousands Only (HK$100,000) per calendar month, inclusive of Government Rates,

	
	Government Rent, Air-conditioning and Management Charges, payable in advance on the 20th day of each month without any

	
	deduction or set off. In case of holidays or rest days, the payment date will be postponed accordingly.

	Security Deposit:
	Hong Kong Dollars Three Hundred Thousands Only (HK$300,000).
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Schedule II

1) User

For the purpose of the offices of the Tenant in the name of the Tenant only and for no other purposes whatsoever.

2) Miscellaneous Payments

(a) The Landlord shall be responsible for the following payments payable in respect of the Premises during the Term:-

(i) Management Fee & Air-Conditioning Charges

HK$13,035 / month (at current rate, subject to revision from time to time)

(ii) Government Rates

HK$17,100 / quarter (at current rate, subject to revision from time to time)

(iii) Government Rent

HK$10,260 / quarter (at current rate, subject to revision from time to time)

3) Handover Condition of the Premises

The parties agree that the Premises shall be handed over to the Tenant in its “as is” condition with the following Landlord’s provisions to the Premises:

(a) Carpet tiles material;

(b) Suspended acoustic false ceiling system;

(c) Wallpaper to the internal walls and columns;

(d) Diffusers and VAV boxes;

(e) Automatic sprinkler system;

(f) Light fittings; and

(g) Standardized fire-rated glass entrance doors, duty installed.

The Tenant shall not make any renovation to the Premises without the prior written consent of the Landlord and the Management Office. For the avoidance of doubt, the Tenant shall be responsible for the statutory compliance, health and safety of the Premises during the subsistence of this Agreement.

At the expiration of this Agreement, the Tenant shall deliver vacant possession of the Premises to the Landlord on the then “as is” condition without any reinstatement of such decoration or alteration together with all the keys giving access to all parts of the Premises.

4) Rent Free Period

The Tenant shall be entitled to a rent free period of 1 month as listed below. From 20 March 2025 to 19 April 2025 (both days inclusive)

The Tenant shall be responsible for the charges of water, electricity, telephone and other outgoings payable in respect of Premises during such rent free period.

· 4 -
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	China Union Properties Limited
	
	

	
	
	Unit B, 16/F, E Tat Factory Building, 4 Heung Yip Road, Wong Chuk Hang, H.K.
	
	

	
	
	Tel: 2522-0989 / Email: fiona.yu@hatton.hk
	
	

	
	
	
	
	
	
	

	
	
	
	DEBIT NOTE
	
	
	

	To:
	Etoiles Consultancy Limited
	
	

	
	Room 2503-2504, COSCO Tower
	
	

	
	183 Queen’s Road C., Hong Kong
	
	

	
	Attn: Accounts Department
	
	

	Date:
	20 March 2025
	
	

	D/N No:
	CUP 202503-12
	
	

	Re:
	Room 2503-2504, Cosco Tower, 183 Queen’s Road C., HK
	
	

	RENT - for the period of 20 March - 19 April 2025
	Rent Free



For and on behalf of

China Union Properties Limited

/s/ Andrew Tse
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Authorized Signature
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	Office Unit 2503-04, COSCO, Grand Millennium Plaza
	

	
	
	183 Queen’s Road Central & 33 Wing Lok Street, Hong Kong

	Date:
	_____ March 2025

	Landlord:
	China Union Properties Limited

	Tenant:
	Etoiles Consultancy Limited



	The Tenant received from the Landlord
	

	Keys to the above premises:
	
	

	Front door key (Left / Right)
	2 / 2 pc.

	Manager’s Room #1
	2 pc.

	Manager’s Room #2
	2 pc.

	Manager’s Room #3
	0 pc.

	Manager’s Room #4
	0 pc.

	Store Room
	1 pc.

	Signed by:
	



/s/ Kit Shing, Cheung
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Etoiles Consultancy Limited
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Exhibit 4.5

Contract No.: ZL-BG-LH016

Aerospace Science and Technology Plaza Office Lease Contract

Lessor (Party A): Shenzhen Aerospace High-Tech Investment Management Co., Ltd.

Lessee (Party B): Zhou Minghui

Operation Management Party (Party C): Wuyou Planning Operation Management (Shenzhen) Co., Ltd.

Instructions

1. In this contract text, except for fill-in-the-blank and check-box items, other contents cannot be modified.

2. When signing this contract text, the parties may, within the scope prescribed by relevant laws and regulations, make supplementary agreements (Appendix I) on matters not stipulated or unclear in this contract.

3. Before signing this contract, the parties shall provide the corresponding materials according to the following requirements:

(1) Party A shall show Party B the real estate right certificate proving its right to lease (copy, stamped with Party A’s official seal). If the house has been mortgaged, it shall show Party B the certificate of the mortgagee’s consent to lease (copy, stamped with Party A’s official seal). Party A’s documents may also be shown to Party B by Party C.

(2) Party B shall provide Party A and Party C with true, legal, and valid identity documents (copies, stamped with Party B’s official seal), including but not limited to business licenses, legal representative ID cards, power of attorney, authorized person ID cards, etc.

4. For the alternative contents in “□” in this contract, check “√” to select; if no choice is made or no agreement is made, mark “X” to indicate deletion.

5. If this contract is terminated or major changes occur to the lease term, rent standards, etc., the parties may go to the original registration and filing authority to handle relevant procedures according to actual conditions and needs.

6. When signing this contract, the parties shall have full capacity for civil conduct, fully understand their respective rights, obligations, and responsibilities, and voluntarily and strictly execute the contract as agreed.
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Aerospace Science and Technology Plaza Office Lease Contract

Lessor (Party A): Shenzhen Aerospace High-Tech Investment Management Co., Ltd.

Legal Representative: Gao Fazhi

Contact Address: 15B01, Tower B, Aerospace Science and Technology Plaza, No. 1288 Haide 3rd Road, Nanshan District, Shenzhen

Lessee (Party B): Zhou Minghui

ID Number: 610112199007062024

Contact Address: Building B, CIMC R&D Center, No. 2 Gangwan Avenue, Nanshan District, Shenzhen, Guangdong Province

Operation Management Party (Party C): Wuyou Planning Operation Management (Shenzhen) Co., Ltd.

Legal Representative: Yuan Tao

Contact Address: 3402, Building 1, Dachong Business Center (Phase II), No. 9680 Shennan Avenue, Dachong Community, Yuehai Street, Nanshan District, Shenzhen

Whereas:

1. Party A is the owner of the Aerospace Science and Technology Plaza office building, legally holds the property, and enjoys the right to lease and relevant disposal rights over the building.

2. Party C is the operational service cooperation partner for the corresponding floors of Tower A of the Aerospace Science and Technology Plaza, enjoying the right to lease and manage operations within Party A’s authorized scope. Party C is specifically responsible for the decoration, lease management, and tenant services of the 11th, 14th, and 15th floors of Tower A.

3. Party B voluntarily leases Office Property No. 1510 on the 15th floor of Tower A, Aerospace Science and Technology Plaza, and agrees to accept the decoration, lease management, tenant services, and other services provided by Party C.

In accordance with the Civil Code of the People’s Republic of China, the Administrative Measures for Commodity Housing Leasing, the Decision of the Standing Committee of the Shenzhen Municipal People’s Congress on Strengthening Safety Responsibilities in Housing Leasing, and other relevant laws and regulations, the three parties, based on equality, voluntariness, and good faith, jointly enter into this contract regarding Party A’s leasing, Party B’s leasing of the office, and Party C’s provision of decoration, leasing management, and tenant services.
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Article 1 Definitions

Unless otherwise specified, the following terms used in this contract and its appendices have the following meanings:

1.1 “This Contract”: Includes the main text of this contract, all appendices, and any written supplementary agreements made by the parties from time to time.

1.2 “Aerospace Science and Technology Plaza”: Refers to the property invested and constructed by Party A, located at No. 1288 Haide 3rd Road, Nanshan District, Shenzhen, hereinafter referred to as “this project” or “the project”.

1.3 “Leased Property”: Refers to the property leased by Party A to Party B according to this contract.

1.4 “Lease Deposit”: Refers to the performance guarantee paid by Party B to Party A, which can be in cash or a bank performance guarantee. Its amount is not prepaid rent, comprehensive service fees, utility fees, or other fees, but only serves as a guarantee for Party B to fulfill its obligations under this contract.

1.5 “Gaoke Property”: Abbreviation for Shenzhen Aerospace Gaoke Property Management Co., Ltd., entrusted by Party A to be fully responsible for the property services and management of this project.

1.6 “Property Management Fee”: Refers to the necessary expenses incurred by Party A entrusting Gaoke Property to perform maintenance, cleaning, security, etc., on the common parts, equipment, and facilities of this project to maintain normal operations, as well as the water, electricity, and air-conditioning fees of the common parts, equipment, and facilities themselves. The central air-conditioning usage fee is included in the property management fee.

1.7 “Statutory Holidays”: Refers to the following holidays of the People’s Republic of China:

· New Year’s Day: Jan 1; ② Spring Festival: Lunar New Year’s Eve, 1st, 2nd, 3rd days; ③ Labor Day: May 1, May 2; ④ Dragon Boat Festival;

⑤ Tomb-Sweeping Day; ⑥ Mid-Autumn Festival: Lunar Aug 15; ⑦ National Day: Oct 1, 2, 3; ⑧ Public holidays: Rest days stipulated in the holiday notices of the General Office of the State Council. If laws, regulations, and rules stipulate otherwise, such stipulations shall prevail.

1.8 “Written form”: Refers to letters, correspondence, and other forms that can tangibly express the contents.

1.9 “Yuan”: Refers to RMB Yuan.

1.10 “Month”: Refers to a calendar month, from the first day to the last day of the month.

1.11 “Common parts”: Refers to the main load-bearing structural parts of this project, anti-seismic structural parts, outer walls, lobby, stairwells, public passages, etc.

1.12 “Common equipment”: Refers to the shared water supply and drainage pipes, water tanks, pressurization pumps, elevators, shared antenna lines, public lighting, electrical lines, gas pipelines, fire-fighting equipment, public intelligent equipment systems, other electromechanical equipment, and rooms used for common equipment within the project’s red line.
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1.13 “Common facilities”: Refers to roads, public green spaces, street lights, ditches, pools, wells, commercial parking lots/garages, and rooms used for common facilities within the project’s red line.

1.14 “Comprehensive Service Fee”: The fee Party B pays to Party C for comprehensive leasing services, consisting of property management-related fees and operational service fees. Property management-related fees specifically include property management fees, special maintenance funds, and central AC maintenance fees. Operational service fees are costs incurred by Party C providing decoration, lease management, and tenant support. This fee is paid to Party C and is independent of rent.

1.15 “Leasing Fees”: Refers to the main fees Party B shall pay for leasing the subject of this contract, including rent and comprehensive service fees, excluding other fees under this contract.

1.16 “Other expenses”: Refers to expenses other than leasing fees incurred by Party B due to leasing and using the subject of this contract, including but not limited to utility fees, central AC overtime fees, telephone fees, internet fees, etc.

Article 2 Leased Property

2.1 Party C leases the delivered office property No. 1510, located on the 15th Floor, Tower A, Aerospace Science and Technology Plaza (facing East), to Party B for office use.

2.2 Party A is the real estate rights holder of the leased property and holds the real estate right certificate.

2.3 Party B confirms it has fully inspected and understood all conditions of the leased property’s current status, location, scope, layout, decoration standards, and legal ownership, and has obtained all necessary information from Party C. Party B leases the property entirely based on independent judgment. Party A assumes no guarantee responsibility for any promises or descriptions made by Party C to Party B.

Article 3 Lease Term and Service Term

The three parties confirm that the lease term shall be executed according to clause [3.1] below:

3.1 Lease Method 1: The lease term is from December 16, 2025, to January 15, 2028. If Party B intends to renew, a written application must be submitted 90 days before expiration. With Party A’s consent after negotiation, Party C can sign a new contract with Party B. If Party B does not renew or Party C does not receive the application in time, Party B is deemed to have waived its priority right to lease, and Party C has the right to bring new tenants to view the property 90 days prior to expiration (Party B must reasonably cooperate).

3.2 Lease Method Two: the initial lease term shall not be less than one natural month, and the lease contract term / year / month, from / year / month / day to / year / month / day. Party B is not required to pay a housing lease deposit, but shall pay prepaid rent and prepaid comprehensive service fees in accordance with clauses 4.2.2 and 4.3.2 of this contract. If Party B intends to continue leasing the premises after the contract expires, Party B shall submit a written renewal application to Party C 10 days before expiry, and the renewal term shall not be less than one natural month. Upon Party C reaching agreement with Party A and obtaining Party A’s consent, a new lease contract may be signed. The renewed lease contract shall continue to follow this contract model and be jointly signed by the three parties.


4
[image: ]

3.3 Rent-free Period:

· Party B enjoys a rent-free period of / days, specifically from / year / month / day to / year / month / day. During the rent-free period, Party B is not required to pay rent or operational service fees, but shall still pay the property management-related fees and other expenses for the leased premises. After the rent-free period expires, regardless of whether Party B uses the leased premises, Party B shall pay rent, comprehensive service fees, and other expenses as stipulated in this contract.

· Party B does not enjoy a rent-free period, and rent, comprehensive service fees, and other expenses shall be calculated from the start date of the lease term specified in clause 3.1 or 3.2 of this contract.

3.4 If Party B agrees to Party C’s delayed delivery of the leased property, the parties may sign a supplementary agreement to reschedule dates, generally postponed by the actual delayed days; Party C shall assist in communication regarding the delay.

3.5 Party C’s service term is consistent with Party B’s lease term.

Article 4 Lease Expenses and Other Expenses

4.1 The total leasing fee for a full month in the first year is RMB 37,000.00/month/suite (tax included). This includes rent (RMB 18,868.22) and the comprehensive service fee (RMB 18,131.78).

4.2 Rent

4.2.1 Initial Rent: Party B shall pay the initial rent total of RMB 28,606.66 (covering Dec 16, 2025 - Jan 31, 2026) within 5 working days after signing this contract to Party A’s designated account.

4.2.2 Rent payment time:

4.2.2.1 For Lease Method One, the rent payment schedule shall be as follows (excluding the initial rent):

· Rent shall be paid monthly, and Party B shall pay the current month’s rent to Party A before the 5th day of each month.

· Rent shall be paid quarterly, and Party B shall pay the current quarter’s rent to Party A before the 5th day of the first month of each quarter.

· Rent shall be paid annually, and Party B shall pay the annual rent to Party A within 5 days after the beginning of each lease contract year.
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4.2.2.2 For Lease Method Two, the rent payment schedule shall be as follows:

· Rent /

If the contractually agreed rent payment date falls on a Saturday, Sunday, or statutory holiday, payment shall be postponed to the first working day after the above time period ends.

4.2.3 After receiving Party B’s rent, Party A shall send a ☑ VAT special / ☑ VAT ordinary electronic invoice to the email address designated by Party B.

Party B’s invoicing information is as follows:

Entity name: /

Taxpayer identification number: /

Address: /

Phone: /

Bank: /

Bank account number: /

Party B’s designated email address: /

4.2.4 Party A and Party B agree that during the lease term, the unit rent price shall increase by /% every / year starting from the /th lease year, based on the previous year’s unit rent price. Details are shown in the table below:

	
	
	
	
	
	
	
	
	
	
	

	
	
	
	Monthly rent
	
	Monthly rent
	
	
	
	
	

	
	
	
	including tax
	
	excluding tax
	
	Total rent
	
	Total rent
	

	
	Start and end date
	
	(RMB/unit)
	
	(RMB/unit)
	
	excluding tax
	
	including tax
	

	
	
	
	
	
	

	
	2025/12/16-2028/1/15
	
	18868.22
	
	17969.73
	
	449243.25
	
	471705.5
	

	
	
	
	
	
	
	
	
	

	
	Total
	
	
	
	
	
	449243.25
	
	471705.5
	

	
	
	
	
	
	
	
	
	
	
	



Among them: the contract tax rate is 5%, and the total contract tax amount is RMB 22,462.25 (in words: Twenty-two thousand four hundred sixty-two yuan and twenty-five fen).

4.2.5 Method of rent payment: Before the agreed rent payment date, Party B shall pay the rent by bank transfer to the following account designated by Party A:

Account name: Shenzhen Space Science High-Tech Investment Management Co., Ltd.

Bank: China Merchants Bank Shenzhen Binhai Sub-branch

Account number: 755914472710860
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Payment by Party B only to the above account shall be deemed valid payment. If Party A’s account changes, Party A shall notify Party B in writing in the manner stipulated in this contract. Without such notice, Party B shall not pay to any other account.

4.2.6 Rent includes tax (current VAT rate 5%). If national tax laws change, the tax-exclusive price remains unchanged, but the tax amount and tax-inclusive price will adjust accordingly. Party A will notify Party B in writing.

4.2.7 Party B confirms and agrees that regardless of any reason (including disputes with Party C), Party B shall not refuse, delay, or deduct rent payable to Party A on the grounds of disputes.

4.3 Comprehensive Service Fee

4.3.1 Initial service fee: Party B shall pay the □ first month / □ quarter / □ annual comprehensive service fee for the initial period (initial period: December 16, 2025 to January 31, 2026), in the total amount of RMB 27,490.12 (in words: Twenty-seven thousand four hundred ninety yuan and twelve fen). Party B shall pay the first month/quarter/year comprehensive service fee to the account designated by Party C within 5 working days after signing this contract. Party B and Party C agree that if the first month/quarter/year or the final period is less than a full month/quarter/year, Party B shall calculate the comprehensive service fee for that period based on the actual number of days leased.

4.3.2 Comprehensive service fee payment time:

4.3.2.1 For Lease Method One, the comprehensive service fee payment schedule shall be as follows:

· The comprehensive service fee shall be paid monthly, and Party B shall pay the current month’s comprehensive service fee to Party C before the 5th day of each month.

· The comprehensive service fee shall be paid quarterly, and Party B shall pay the current quarter’s comprehensive service fee to Party C before the 5th day of the first month of each quarter.

· The comprehensive service fee shall be paid annually, and Party B shall pay the annual comprehensive service fee to Party C within 5 days after the beginning of each lease contract year.

4.3.2.2 For Lease Method Two, the comprehensive service fee payment schedule shall be as follows:

· Comprehensive service fee _.

If the agreed comprehensive service fee payment date falls on a Saturday, Sunday, or statutory holiday, payment shall be postponed to the first working day after the above time period ends.
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4.3.3 Party B and Party C agree that during the lease term, the unit price of the comprehensive service fee shall be as shown in the table below:

	
	
	
	
	
	
	
	
	
	
	

	
	
	
	Monthly
	
	Monthly
	
	
	
	
	

	
	
	
	comprehensive service
	
	comprehensive service
	
	Total service fee
	
	Total service
	

	
	
	
	fee including tax
	
	fee excluding tax
	
	excluding tax
	
	fee including tax
	

	
	Start and end date
	
	(RMB)
	
	(RMB)
	
	(RMB)
	
	(RMB)
	

	
	
	
	
	
	
	
	
	
	

	
	2025/12/16-
	
	
	
	
	
	
	
	
	

	
	2028/1/15
	
	18131.78
	
	17268.36
	
	431709
	
	453294.5
	

	
	
	
	
	
	
	
	
	

	
	Total
	
	
	
	
	
	431709
	
	453294.5
	

	
	
	
	
	
	
	
	
	
	
	



4.3.4 Method of payment of the comprehensive service fee: Before the agreed comprehensive service fee payment date, Party B shall pay the comprehensive service fee by bank transfer to the following account designated by Party C:

Account name: Wuyou Planning and Operation Management (Shenzhen) Co., Ltd.

Bank: Bank of Communications Shenzhen Yantian Sub-branch

Account number: 4430 6611 3013009767539

Payment by Party B only to the above account shall be deemed valid payment. If Party C’s account changes, Party C shall notify Party B in writing in the manner stipulated in this contract. Without such notice, Party B shall not pay to any other account.

4.3.5 Party C shall issue a receipt voucher to Party B upon receiving the comprehensive service fee.

4.3.6 Party B confirms that the fee collected by Party C includes property management fees. Gaoke Property has the right to adjust its standards per Article 8.3. Party B accepts any resulting adjustments to the comprehensive service fee and shall not raise objections or seek deductions.

4.4 Other Expenses

4.4.1 Charging standards for other expenses shall be subject to Gaoke Property’s notice.

4.4.2 From the delivery date, Party B shall bear other expenses monthly. These are not included in the leasing fees and must be paid additionally to Party C.
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Article 5 Lease Deposit

5.1 Payment of lease deposit. Party B confirms that the lease deposit shall be paid in the following manner:

· The lease deposit shall be paid in cash. Party B shall, within 5 working days after signing this contract, pay the lease deposit to the account designated in clause 4.2.5 of Party A, in an amount equal to 2 times the total rent for the first full month of the first year, namely RMB 37,736.44 (in words: Thirty-seven thousand seven hundred thirty-six yuan and forty-four fen). After Party A receives Party B’s lease deposit, Party A shall issue a receipt to Party B;

· The lease deposit shall be paid by bank performance guarantee. Party B shall, within 20 working days after signing this contract, provide Party A with an original bank performance guarantee as the lease deposit, and the guaranteed amount of the bank performance guarantee shall not be less than 2 times the total rent for the first full month of the first year.

Where the lease deposit is paid in cash, Party B shall pay the lease deposit to the account designated by Party A, and any payment to any other account shall be deemed Party B’s failure to perform its payment obligation; where the lease deposit is paid by bank performance guarantee, the beneficiary of the guarantee shall be and shall only be Party A, and any guarantee designating any other beneficiary shall be deemed Party B’s failure to perform its payment obligation.

5.2 The deposit is not prepaid rent or other fees, but only a guarantee for Party B’s performance of its obligations. During the lease term, Party B shall not demand to deduct its payable amounts from the deposit for any reason.

5.3 If the contract is terminated due to Party B’s breach during the lease term, the deposit will not be refunded.

5.4 Refund of lease deposit.

· Where Party B has paid the lease deposit in cash. When Party B simultaneously satisfies the following conditions, Party A shall, within 15 working days after the lease term expires or this contract is terminated, refund the lease deposit to Party B in one lump sum without interest through the original payment path, i.e., to the bank account used when the deposit was paid, and retrieve the issued receipt or have Party B issue a receipt to Party A. Party B must simultaneously satisfy the following conditions:

(1) Party B has settled all lease expenses and other expenses under this contract, except as otherwise provided in clauses 16.2(2) and 16.2(3) of this contract;

(2) Party B has completed the return of the leased premises (including ancillary facilities) and handled the return procedures in accordance with clause 11.2 of this contract;

(3) If Party B (including Party B’s affiliates) uses the leased premises and/or other premises in the Project as a business registration address, the business registration address transfer or cancellation procedures have been completed.
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· Where Party B has paid the lease deposit by bank performance guarantee. When Party B simultaneously satisfies the following conditions, after Party B submits a written refund application to Party A, Party A shall return the bank performance guarantee to Party B within 15 working days after the lease term expires or this contract is terminated. Party B must simultaneously satisfy the following conditions:

(1) Party B has settled all lease expenses and other expenses under this contract, except as otherwise provided in clauses 16.2(2) and 16.2(3) of this contract;

(2) Party B has completed the return of the leased premises (including ancillary facilities) and handled the return procedures in accordance with clause 11.2 of this contract;

(3) If Party B (including Party B’s affiliates) uses the leased premises and/or other premises in the Project as a business registration address, the business registration address transfer or cancellation procedures have been completed.

Article 6 Related Expenses

6.1 According to laws and regulations, the three parties shall each pay the taxes and fees related to this lease.

6.2 If Party B needs to conduct promotional activities in this project, it must submit a written application to Party C in advance and obtain Party C’s written consent.

6.3 Party B shall actively cooperate when Party A and/or Party C conducts promotional activities.

Article 7 Delivery and Acceptance

7.1 Party A, Party B, and Party C confirm that Party C is responsible for delivering the leased premises. Party C shall deliver the leased premises in its current condition before December 16, 2025, and Party B raises no objection. Party B shall independently evaluate the decoration left in the leased premises, and whether used directly or after modification, Party B shall ensure compliance with relevant national laws and standards.

The three parties confirm that any decoration remaining in the leased premises (including but not limited to design, construction, materials, quality, environmental protection, and fire safety) is the responsibility of Party C. Party A bears no responsibility for the remaining decoration in the leased premises or for any issues arising from such decoration. Matters concerning decoration warranty, repair, maintenance, and quality objections shall be raised directly by Party B to Party C, and Party C shall bear full responsibility. Party A has no obligation to coordinate and bears no joint liability for such issues.

7.2 Before the delivery date specified in clause 7.1, Party B shall inspect the leased premises and the condition of the equipment and facilities, sign the “Leased Premises Delivery Confirmation Form” with Party C (see Appendix 4), and complete the delivery and acceptance procedures.

7.3 The three parties specifically confirm that if Party B refuses to handle the delivery and acceptance procedures without a legitimate reason under clause 7.4, the leased premises shall be deemed delivered by Party C to Party B in accordance with the contract as of the delivery date specified in clause 7.1.

7.4 When accepting the leased premises, if Party B believes there is a quality problem with the main structural components, Party B must provide a main structural quality inspection report issued by a qualified third-party professional body recognized by Party A and Party C (and capable of filing with the relevant government quality inspection department). Otherwise, Party B may not refuse to accept the leased premises for any reason, and after accepting the leased premises may not use this as a basis to request an extension of the rent-free period or reductions in rent, comprehensive service fees, or other expenses. Any issues discovered or raised by Party B during acceptance other than main structural quality issues are acknowledged by Party B as repairable matters, and Party C shall be responsible for repair and rectification after Party B accepts the leased premises, but such issues shall not constitute grounds for Party B to refuse acceptance.
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Article 8 Property Management

8.1 Gaoke Property shall uniformly provide property services for the public areas of Space Science and Technology Plaza. Party B agrees to and accepts Gaoke Property’s property management and services, and shall comply with Gaoke Property’s unified management requirements and rules when using the leased premises.

8.2 The daily supply time of the office building’s central air conditioning is 8:00–19:00 from Monday to Sunday, excluding statutory holidays (hereinafter referred to as “daily supply time”). Use of central air conditioning outside daily supply time requires payment of overtime fees for central air conditioning. If there is a make-up workday arrangement for statutory holidays, the holiday shall be treated as non-daily supply time, and the make-up workday shall be treated as daily supply time. Central air-conditioning overtime fee: RMB 0.35 per square meter per hour (calculated from 1 hour, any period less than 1 hour is counted as 1 hour; if the amount is less than RMB 350 per hour, it shall be charged as RMB 350 per hour);

8.3 During the lease term, Gaoke Property has the right to adjust the charging standards for property management-related fees and other expenses based on actual circumstances, but each adjustment must be notified to Party C and Party B in writing 60 calendar days in advance. Party B and Party C shall begin paying the corresponding fees according to the new standards at the time specified in the notice.

Article 9 Use and Repair of the Premises

9.1 Party B shall use the leased premises and its ancillary facilities normally and reasonably, and use water and electricity safely.

9.2 During the lease term, Party A shall not bear the repair responsibility for the ancillary facilities of the leased premises. If Party B discovers damage or malfunction to the ancillary facilities of the leased premises, Party B shall promptly notify Party C for repair. Party C shall complete the repair within a reasonable period after receiving Party B’s notice and bear the corresponding repair costs. If Party C refuses to carry out the repair, or if immediate repair is necessary due to urgency, Party B may carry out the repair on Party C’s behalf, and the relevant repair costs (for which Party B must provide an approval document issued by a qualified third-party cost consulting agency) shall be borne by Party C.

9.3 If damage or malfunction to the leased premises or ancillary facilities (including Party B’s decoration, renovations, and added facilities/equipment) is caused by Party B’s intentional act or improper use, Party B shall be responsible for repair, and Party A and/or Party C shall have no repair obligation.
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9.4 During the lease term, if Party C and/or Party B fails to timely perform the repair, maintenance, or other obligations stipulated in this contract, causing personal injury or property loss to the other party or a third party, the responsible party shall bear liability for compensation, and Party A shall not bear joint or supplementary liability.

9.5 If emergency repairs are required but Party B cannot be notified, or Party B has been notified but is unable to be present, Party A, Party C, or Gaoke Property may enter the leased premises to carry out emergency repair work. Party B’s emergency contact person is: Zhou Minghui, contact number: 13823613728.

9.6 If any of the following acts or events occur, Party B must compensate. Such compensation includes but is not limited to any repair costs, any amounts expended by Party A or Gaoke Property due to claims or demands by others against Party A, Party C, or Gaoke Property, and all expenses and costs incurred by Party A, Party C, or Gaoke Property in pursuing claims against Party B:

(1) Damage to Party A or Gaoke Property and any other person or property caused by malfunction, disrepair, or danger of any electrical installations, appliances, wiring, etc. in the leased premises;

(2) Damage to Party A or Gaoke Property and any other person or property caused by damage or stoppage of operation of water pipes, toilets, or fixtures in the leased premises due to Party B’s reasons;

(3) Damage to Party A, Gaoke Property, and third parties caused by fire or smoke spreading within the leased premises due to Party B’s reasons, or water from any source (including storm or rainwater due to windows not being closed) leaking or overflowing within the leased premises or any part thereof.

9.7 In principle, Party A does not agree to any structural modifications by Party B and/or Party C. If necessary, Party B and/or Party C shall submit a written application to Party A and independently arrange for and provide design opinions and certification issued by a design entity recognized by Party A, and may implement the modifications only after obtaining Party A’s written consent.

9.8 During the lease term, if there is a power outage, water shutdown, or similar event caused by government functional departments, Party B shall fully cooperate and handle the response work within the leased premises, and Party A and/or Party C shall bear no responsibility as a result.

Article 10 Sublease

10.1 During the lease term, without Party A’s and Party C’s written consent, Party B may not sublease, partially sublease, or otherwise allow any third party to use the leased premises in whole or in part, including but not limited to hanging or displaying a third party’s company name or abbreviation in common areas, or providing the leased premises address to any third party other than Party B for business registration purposes, etc. Party C shall supervise whether Party B has unlawfully subleased the premises, and if discovered shall immediately notify Party A.
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10.2 If Party B needs to sublease, it must submit a written application to Party A and Party C at the same time. After obtaining Party A’s and Party C’s written consent, Party B may sublease the leased premises in whole or in part. Party B’s sublease procedures must be filed with Party A and Party C; the sublease term shall not exceed the lease term stipulated in this contract, and the sublessee may not further sublease. If Party B or the sublessee violates the foregoing provisions, Party A and/or Party C have the right to require Party B to rectify the breach. If Party B refuses to rectify the breach, Party A has the right to terminate this contract. If Party B or the sublessee’s breach causes losses to Party A and/or Party C, Party B shall bear liability for breach or compensate the losses to Party A and/or Party C.

10.3 Party B has the obligation to supervise the business operations and activities of the sublessee. Once the sublessee engages in illegal or non-compliant conduct, or causes losses to Party A and/or Party C, Party B shall bear liability for breach or compensate the losses to Party A and/or Party C.

Article 11 Return of the Premises

11.1 Party B shall begin handling the return procedures for the leased premises with Party C 30 calendar days before the lease term expires or before this contract is terminated. On the date the lease term expires, Party B shall vacate and move out of the leased premises and return the leased premises and ancillary facilities to Party C as agreed.

11.2 When Party B returns the leased premises to Party C, Party B may choose:

· Provided that Party B has not damaged the leased premises, or has fully repaired any damage and ensured that the leased premises can be normally and properly used, Party B may return the leased premises to Party C in its existing condition after moving out its belongings;

· Party B shall restore the leased premises to the initial condition at the time of delivery and return it to Party C;

· Party B agrees that Party C or a third party entrusted by Party C shall restore the leased premises to the initial delivery condition, and Party B shall bear all expenses.

11.3 If Party B fails to move out and clear the leased premises on the date the lease term expires and fails to return the leased premises according to the standard specified in clause 11.2:

(1) Party C has the right, without notifying Party B, to enter and take back the leased premises on its own, and with Party A’s consent, stop property services and the supply of water, electricity, and other public utilities to the leased premises. Any resulting losses shall be borne by Party B;

(2) Party C has the right, without notifying Party B, to treat all items left in the leased premises as abandoned property;
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(3) Party C has the right to restore the leased premises to the original condition at the time of delivery itself or entrust a third party to do so. The expenses, losses (including but not limited to costs incurred for such restoration and vacancy losses during the restoration period), and liabilities arising therefrom shall be borne by Party B, and Party C reserves the right to seek recovery from Party B;

(4) The date on which Party C disposes of Party B’s remaining belongings and restores the leased premises to the initial condition at the time of delivery or to another condition recognized by Party C shall be deemed the date Party B returned the leased premises. Party B shall pay Party A a possession fee based on the rent unit price as of the lease expiry date or the termination date and the number of days of delayed return.

11.4 Upon return of the leased premises, if damage caused by Party B is discovered, Party A and/or Party C have the right to dispose of the damaged items as abandoned property without notifying Party B. If costs are incurred in handling abandoned items left by Party B, Party C has the right to require Party B to bear such costs.

11.5 Upon return of the leased premises, if damage caused by Party B is discovered, Party A and/or Party C have the right to require Party B to take all measures to repair it. If Party B fails to repair or fails to complete repairs within the period required by Party A and/or Party C, causing property losses to Party A or affecting the re-letting of the leased premises, Party A and/or Party C have the right to require Party B to bear corresponding compensation liability.

11.6 When returning the leased premises, Party B and Party C shall inspect and verify the condition of the premises, ancillary items, facilities and equipment, and water and electricity usage, and sign the “Leased Premises Return Confirmation Form” (see Appendix 5).

11.7 Within 10 calendar days after the lease term expires or this contract is terminated, Party B shall complete the industrial and commercial cancellation or change procedures for any business registration address or business premises address using the leased premises or other premises of the Project used by Party B, and shall complete the cancellation of the lease filing of the leased premises (if any).

Article 12 Advertising Spaces and Parking Spaces

12.1 The advertising spaces of the Project shall be entitled to Party A. If Party B needs to use them, Party B must lease them from Party A.

12.2 The parking spaces of the Project shall be managed by Gaoke Property. If Party B needs parking spaces, Party B must lease them from Gaoke Property.

Article 13 Rights and Obligations

13.1 Party A’s Rights

(1) Party A enjoys full rights to lease out the leased premises and collect rent and the lease deposit; 14
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(2) Party A and Gaoke Property have the right to manage, repair, and maintain the common areas, common equipment, and common facilities of the Project;

(3) Party A has the right to reconstruct, decorate, and repair the Project, to change the structure of common areas and the layout of other facilities, and to close relevant common areas and common facilities. If such actions affect Party B’s operations, Party A shall notify Party B in advance of the construction plan and schedule and minimize the impact as much as possible, and Party B shall fully cooperate with Party A in carrying out such work.

(4) Party A is only the lessor of the leased premises and is an independent legal entity from Party C. Any services provided by Party C are Party C’s independent acts, and any resulting liabilities shall be borne solely by Party C. Party B expressly agrees that any disputes or claims arising from receiving Party C’s services shall be asserted directly against Party C, and Party B shall not assert any rights against Party A. Party A shall bear no joint or supplementary compensation liability in this regard.

13.2 Party A’s Obligations

(1) During the lease term, if Party A transfers the leased premises, Party A shall give Party B and Party C written notice 30 calendar days in advance of the transfer, and Party B shall have the right of first purchase under equal conditions;

(2) When Party B handles the licenses needed for leasing and operation on its own, Party A shall provide assistance and cooperation;

(3) On the premise of legality and compliance, Party A shall ensure that Party B can normally use the leased premises.

13.3 Party B’s Rights

(1) During the lease term, if Party A transfers the leased premises, Party B has the right to continue leasing it. Party A shall stipulate in the transfer contract with the transferee that Party B has the right to continue performing this contract;

(2) During the lease term, provided Party B complies with and performs the obligations under this contract, Party A and Party C shall not interfere with Party B’s daily business operations and activities;

(3) Party B has the right to jointly and equally use the common areas, common equipment, and common facilities of the Project with other entitled persons according to its normal business needs.

(4) Party B has the right to require Party C to provide operational management services in accordance with the agreement, and Party C shall bear full responsibility for service quality.

13.4 Party B’s Obligations

(1) Party B shall pay rent and the lease deposit in accordance with the relevant provisions of this contract. Any service disputes between Party B and Party C shall not be used as a reason to refuse or delay payment of rent or the lease deposit;
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(2) Party B shall pay the comprehensive service fee and other payable expenses in accordance with the relevant provisions of this contract;

(3) Party B shall handle on its own all licenses required for leasing and operation;

(4) During the lease term, Party B shall comply with laws, regulations, and the rules of government departments regarding housing lease management. If Party B receives any notice or court summons related to the leased premises, Party B must notify Party A and Party C in writing within 2 calendar days (48 hours);

(5) During the lease term, Party B may not occupy, damage, or alter the use of the Project’s common areas, common equipment, or common facilities. Unless otherwise agreed by the parties, Party B may not claim any benefit from areas outside the leased premises (including but not limited to fire exits, public spaces, refuge floors, etc.);

(6) During the lease period, if Party A and/or Party C incur additional expenses (such as taxes) due to accommodating Party B’s needs (such as changing the leasing entity, subleasing, partial subleasing, etc.), Party B shall bear such additional expenses.

13.5 Party C’s Rights

(1) To collect comprehensive service fees and other expenses from Party B as stipulated in this contract;

(2) To conduct daily management and supervision over Party B’s use of the leased premises in accordance with Party A’s authorization and property management rules;

(3) To assist Party A in handling communications during the lease term; if Party B breaches the contract, Party C has the right to urge Party B to pay due amounts on time and require rectification, etc.;

(4) To suspend part or all services when Party B is in arrears on lease expenses or other fees. If Party B is in arrears on rent and Party C has advanced corresponding amounts to Party A on Party B’s behalf (including rent and liquidated damages), Party C has the right to recover such amounts from Party B.

13.6 Party C’s Obligations

(1) Party C shall deliver the leased premises to Party B in accordance with the contract;

(2) Party C shall be responsible for Party B’s daily management and supervision, including maintenance and upkeep of the indoor facilities and equipment of the leased premises;

(3) Party C shall regularly inspect the leased premises, promptly discover and handle potential issues, and ensure normal use of the leased premises;

(4) Party C shall provide customized services according to Party B’s needs, such as meeting services and business support;
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(5) Party C shall be responsible for Party B’s customer service. Party C shall provide efficient and high-quality services, properly handle service complaints raised by Party B, and provide excellent service;

(6) Party C shall promptly report Party B’s use of the leased premises to Party A;

(7) Upon expiry of the lease term or termination of this contract, Party C shall handle the return of the leased premises with Party B.

Article 14 Contract Amendment

14.1 If the change involves only the rights and obligations of Party A and Party B, the contract terms may be changed upon agreement between Party A and Party B. If the change directly affects Party C’s rights and obligations, the contract may be amended only upon agreement among Party A, Party B, and Party C.

14.2 During the performance of this contract, if Party C withdraws from the operational services stipulated in this contract, Party A has the right to undertake the management services that Party C should provide itself or entrust a third party to undertake them, without Party C’s consent. Such change of entity shall not affect the lease rights and obligations between Party A and Party B, and Party A and Party B shall continue to perform in accordance with this contract.

14.3 If agreement is reached on amendments to this contract, a supplemental agreement may be signed separately, and such supplemental agreement shall have the same legal effect as this contract.

Article 15 Contract Termination

15.1 This contract may be terminated upon agreement of Party A, Party B, and Party C.

15.2 If Party B has any of the following circumstances, Party A has the right to unilaterally terminate this contract. After termination, Party C has the right to take back the leased premises:

(1) Failure to pay lease expenses, or failure to pay lease expenses in accordance with this contract, for 30 calendar days;

(2) Failure to pay the lease deposit, or failure to pay it in accordance with this contract, for 30 calendar days;

(3) Where the leased premises meet the agreed delivery standard, but Party B still fails to accept the leased premises within 30 calendar days after the delivery date specified in this contract, or Party B has accepted the leased premises but refuses to sign the “Leased Premises Delivery Confirmation Form” without justifiable reason for 30 calendar days;

(4) Unauthorized dismantling, alteration, or damage to the structure of the leased premises, electromechanical systems, fire protection systems, curtain walls (glass, stone, metal, etc.) and their hardware or exterior windows, or other important systems, facilities, and equipment affecting the functional use of the leased premises;
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(5) Unauthorized subleasing, partial subleasing, or otherwise permitting a third party to use the leased premises in whole or in part, including but not limited to under the names of lending, sharing, joint operation, contracting, cooperation, partnership, commission, or franchise management by a third party, regardless of whether such third party pays any rent or other consideration for such subleasing or partial subleasing, all of which shall be deemed Party B’s breach;

(6) Unauthorized change of the use of the leased premises;

(7) Use of the leased premises for illegal or non-compliant activities, or use of the leased premises to infringe the lawful rights and interests of third parties, or because of Party B’s reasons the leased premises are sealed up by public security or judicial authorities or a notice is issued requiring cessation of Party B’s operations;

(8) Party B undergoes merger, division, reorganization, acquisition, or similar circumstances causing this contract to become impossible to continue, or Party B enters liquidation, bankruptcy, deregistration, dissolution, or has its business license revoked;

(9) Party B commits a criminal offense. For the avoidance of doubt, criminal offense circumstances include, but are not limited to, Party B being filed for investigation by public security authorities or becoming a defendant in a criminal case;

(10) Party B violates this contract and fails to rectify within 7 working days after Party A and/or Party C issues a written rectification notice, or Party A and/or Party C has issued written rectification notices for the same matter three times;

(11) If, due to Party B’s reasons, petitioners or groups hold banner-hanging, complaints, or similar collective incidents at the Project (including surrounding areas), disrupting the Project’s business order and causing adverse effects to Party A, Party C, other tenants, and the Project;

(12) Unauthorized installation of signs, signboards, or similar items on the exterior walls, roof, or other common areas of the Project, and failure to remove and restore them within 3 calendar days after written notice by Party A and/or Party C.

When Party A exercises the above unilateral termination right, it does not need to obtain any form of consent, approval, or confirmation from Party C. Any opinion, objection, or non-cooperation by Party C shall not affect the existence or effectiveness of the above termination right. Party C shall unconditionally cooperate with Party A in exercising the above rights, including but not limited to return of the premises and settlement of fees.

15.3 Under any of the following circumstances, Party B has the right to unilaterally terminate the contract:

(1) Due to Party C’s reasons, the delivery of the leased premises is delayed by 30 calendar days;

(2) Due to Party C’s reasons, the leased premises delivered do not comply with this contract, preventing Party B from achieving the lease purpose, and Party C fails to make rectifications within a reasonable period and the premises still do not comply with this contract;
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(3) Party C fails to undertake repair responsibilities or pay repair costs as stipulated in this contract, and still fails to perform after Party B’s written reminder, causing Party B to be unable to continue normal use of the leased premises or business operations;

(4) Party A becomes bankrupt or enters liquidation proceedings for reasons other than reorganization or merger.

For the circumstances set out in items (1), (2), and (3) of this clause, the liable party for breach shall be Party C; for the circumstance in item (4), the liable party for breach shall be Party A. The scope of each party’s liability is limited to the corresponding circumstance specified in this clause.

15.4 Under any of the following circumstances, any of Party A, Party B, or Party C has the right to terminate this contract, and none of the three parties shall bear liability to the others:

(1) The leased premises are lawfully expropriated, requisitioned, or demolished due to public interest or urban construction needs;

(2) The leased premises are damaged, lost, or identified as a dangerous building due to force majeure and cannot be used, or this contract can no longer be performed due to a force majeure event.

15.5 If any of the above circumstances for termination exist, Party A, Party B, and Party C may sign a termination agreement, or the party with the right to terminate, Party A or Party B, may deliver a termination notice to the other parties in accordance with clause 19 of this contract, and this contract shall then be terminated.

15.6 During the lease term, except for the circumstances of termination stipulated in this contract, none of Party A, Party B, or Party C may unilaterally terminate this contract without cause.

Article 16 Liability for Breach

16.1 Liability for Breach by Party A and Party C

(1) If the delivery of the leased premises is delayed due to Party C’s reasons, for every accumulated 3 days of delay, Party C shall pay Party B liquidated damages equal to 0.05% of the total lease expense for the first full month. Any period less than 3 days shall not be counted. Such liquidated damages shall be calculated until the date delivery is completed. If the delay reaches 30 calendar days, Party B has the right to unilaterally terminate this contract and shall bear no liability. If the delay reaches 30 calendar days but Party B does not terminate this contract, Party C shall continue to pay liquidated damages to Party B until the leased premises are delivered.

(2) If the circumstances specified in clause 15.3 of this contract exist and Party B terminates this contract, Party A shall refund the lease deposit to Party B, and the liable party shall pay Party B liquidated damages equal to 2 times the rent for the first full month.

(3) During the lease term, if Party A unilaterally terminates this contract without the circumstances specified in clauses 15.1, 15.2, and 15.4, Party A shall refund the lease deposit to Party B in double.
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16.2 Liability for Breach by Party B

(1) If Party B delays payment or completion of lease expenses, lease deposit, or other payable fees, Party B shall pay liquidated damages at 0.05% of the total amount overdue at the time the default occurs for each day of delay. Such liquidated damages shall be calculated until all payable lease expenses, lease deposit, or other fees are fully paid. If the delay reaches 30 calendar days, Party A has the right to unilaterally terminate the contract and shall bear no liability. If the delay reaches 30 calendar days but Party A does not terminate the contract, Party B shall continue to pay liquidated damages daily at 0.05% of the overdue total until all amounts are fully paid.

Starting from the 15th calendar day of Party B’s overdue payment of lease expenses (including the 15th day), Party A and/or Party C has the right, itself or through Gaoke Property, to suspend water, electricity, central air-conditioning supply, and other management services for the leased premises until Party B pays all outstanding amounts. During the suspension period, Party B’s payable lease expenses, other expenses, and corresponding liquidated damages shall not be waived. If the suspension of water, electricity, central air-conditioning supply, and other management services is caused by Party B’s arrears, Party A, Party C, or Gaoke Property shall bear no responsibility, and Party B shall bear all responsibilities and losses.

(2) If the circumstances specified in clause 15.2 exist and Party A terminates this contract, Party A shall not refund Party B’s lease deposit.

(3) During the lease term, if Party B unilaterally terminates this contract without the circumstances specified in clauses 15.1, 15.3, and 15.4, Party A shall not refund Party B’s lease deposit.

(4) Upon expiry of the lease term or termination of this contract, Party B shall vacate and return the leased premises on time in accordance with this contract. If Party B delays vacating or refuses to return the premises, Party B shall pay Party A a possession fee equal to 2 times the daily rent amount at the time of expiry or termination for each day of delay, until the premises are vacated and returned. In addition, during the period of delayed vacating or refusal to return, Party B shall still pay the comprehensive service fee and other payable expenses in accordance with the standards and methods stipulated in this contract.

If Party B delays vacating or refuses to return the leased premises, Party A and/or Party C has the right, itself or through Gaoke Property, to stop water, electricity, central air-conditioning supply, or other management services for the leased premises. During the suspension period, Party B’s payable possession fee, comprehensive service fee, other expenses, and corresponding overdue liquidated damages shall not be waived. If suspension of water, electricity, central air-conditioning supply, and other management services is caused by Party B’s delayed vacating or refusal to return the leased premises, Party A, Party C, or Gaoke Property shall bear no responsibility, and Party B shall bear all responsibilities and losses.

(5) If Party B delays handling the industrial and commercial cancellation or change procedures for the leased premises or other premises in the Project used as a business registration address or business premises address, or delays completing the change or cancellation procedures for the lease filing of the leased premises (if any), Party B shall pay Party A liquidated damages at the daily rent rate at the time the lease expires or this contract is terminated for each day of delay, until the relevant procedures are completed.
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(6) If Party B unlawfully transforms, decorates, or installs facilities/equipment affecting the structure of the leased premises, thereby causing personal injury or property loss to Party A or any third party, Party B shall bear all legal liability and compensate for all losses.

16.3 Party B shall impose necessary restrictions on the conduct of its employees, visitors, users, and other related parties, and urge them not to engage in conduct harmful to the Project or prohibited for Party B under this contract. If the conduct of the above persons in the leased premises causes losses to Party A and/or Party C, Party A and/or Party C has the right to recover such losses from Party B.

16.4 If the liquidated damages stipulated in this contract are insufficient to compensate all losses that the non-breaching party may suffer due to the breaching party’s breach, the breaching party shall also be liable to compensate the difference in full between the liquidated damages and the losses. The foregoing losses include, but are not limited to, all expenses such as debts, taxes, compensation for damages, and all litigation costs, court enforcement costs, attorneys’ fees, travel expenses, property preservation fees, security deposits paid to realize property preservation, appraisal fees, evaluation fees, auction fees, notarization fees, service fees, announcement fees, and other costs incurred by the non-breaching party in pursuing claims against the breaching party.

16.5 If there are decoration defects in the leased premises, Party C shall, in principle, begin rectification within 2 days after receiving Party B’s notice.

16.6 If Party B breaches the contract in any way, Party C has the right to urge Party B to rectify the breach and demand payment of liquidated damages.

16.7 If Party B is overdue in paying rent, lease deposit, or any amounts payable to Party A, this also constitutes a breach of Party C, and Party C has the right to suspend services accordingly.

16.8 For breaches by Party A or Party C under this contract, Party A and Party C shall not bear joint or supplementary liability to each other. Party B shall not, based on any breach circumstance stipulated in this contract, require the non-breaching Party A or Party C to bear the breach liability that should be borne by the other party.

Article 17 Force Majeure

17.1 “Force majeure” means objective circumstances that the three parties to this contract cannot foresee, avoid, or overcome. Force majeure includes natural phenomena (such as typhoons, floods, earthquakes, etc.), government actions (such as expropriation, requisition, etc.), and social abnormal events (such as strikes, riots, etc.) that have reached the point of obstructing, affecting, or delaying the performance of all or part of this contract by any party.

17.2 The party suffering a force majeure event shall immediately notify the other two parties of the nature of the event, date of occurrence, expected duration, and other relevant details, as well as the extent to which the event affects its performance of obligations under this contract. At the same time, the affected party shall provide a lawful certificate issued by the relevant government department proving the force majeure event; if such certificate cannot be provided, the party must strictly perform all obligations in accordance with this contract, otherwise it shall bear liability for breach.
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17.3 If a force majeure event makes it impossible to continue performing this contract, Party A, Party B, and Party C may agree to terminate it. If the force majeure event only temporarily hinders performance, the affected party may temporarily suspend performance of its obligations under this contract until the effect of the force majeure event is removed, and shall not bear liability for breach on that basis, but shall endeavor to take remedial measures to reduce the impact. During the temporary suspension, the affected party shall regularly inform the other two parties of the development of the force majeure event. When the force majeure event ends, it shall immediately notify the other two parties in writing.

Article 18 Special Provisions

18.1 Confidentiality. The contents of this contract and the rent, rent-free period, and other commercial information negotiated by Party A, Party B, and Party C are confidential information. Party A, Party B, and Party C each undertake to use the confidential information only for reasonable purposes under this contract. Unless required in writing by competent authorities such as government departments, judicial organs, or regulatory institutions, or agreed unanimously by the three parties, no party shall disclose confidential information to any party other than Party A, Party B, and Party C.

The above confidentiality obligation shall not be released due to the invalidity, revocation, completion, or early suspension of this contract. Party B agrees that Party A and/or Party C using confidential information to analyze the Project’s operations or providing confidential information to professional advisers, or Party A and/or Party C disclosing Party B’s lease of the leased premises for the needs of promotion or publicity of the Project, shall not be deemed a breach of the confidentiality obligations by Party A and/or Party C.

18.2 “Space Science and Technology Plaza Property Lease Safety Production Management Agreement.” Party A and Party B sign the “Space Science and Technology Plaza Property Lease Safety Production Management Agreement” (hereinafter the “Safety Production Management Agreement,” see Appendix 6), and fully perform the safety management responsibilities and obligations stipulated therein. If any party violates the relevant provisions of the Safety Production Management Agreement and causes a safety responsibility accident or personal injury/property loss to others during the housing lease under this contract, the responsible party shall bear all legal liability and economic losses.

18.3 Any consent given by Party A and/or Party C to Party B only constitutes consent to the matter applied for by Party B, and does not constitute a waiver of enforcement of any provision of this contract, nor shall it be understood as Party A and/or Party C waiving the requirement to obtain such consent for similar events in the future special consent requirement, unless Party A and/or Party C expressly states otherwise in writing.
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18.4 Party A and/or Party C’s failure, once or more than once, to pursue Party B for a breach or non-performance of its obligations under this contract shall not constitute a waiver by Party A and/or Party C of the right to pursue Party B for any future continuing breach or non-performance, nor shall it in any way reduce or affect Party A and/or Party C’s right to pursue Party B for future continuing breach or non-performance, unless Party A and/or Party C expressly state otherwise in writing.

18.5 Party B agrees that the liquidated damages paid to Party B by Party A and/or Party C under this contract already include losses from decoration, business losses, and the cost and losses of finding alternative premises caused by the breach of Party A and/or Party C. Party B may not separately claim such losses from Party A and/or Party C.

Article 19 Notice and Service

19.1 Party A, Party B, and Party C agree that notices may be sent by mail, email, WeChat, SMS, and other means. The parties confirm the following valid service addresses:

Party A service address: Room 15B01, Block B, Space Science and Technology Plaza, 1288 Haide 3rd Road, Nanshan District, Shenzhen

Postal code: 518054

Contact person: Wang Xinyi

Phone: 13983316832

Email: htgkzcjyb@163.com

Party B service address: Block B, CIMC R&D Center, No. 2 Gangwan Avenue, Nanshan District, Shenzhen, Guangdong Province

Postal code: /

Contact person: Zhou Minghui

Phone: 13823613728

Email address:

Party C service address: Room 3402, Building 1, No. 1, Phase II, Dachong Business Center, 9680 Shennan Avenue, Dachong Community, Yuehai Subdistrict, Nanshan District, Shenzhen

Postal code: /

Contact person: Yuan Tao

Phone: 13538222192

Email address: /

If any party’s above address changes, it shall immediately notify the other parties in writing; otherwise, the above address shall remain valid.
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19.2 If notices or documents from one party to the other two parties are sent by mail, the date of receipt/signature by the recipient shall be deemed the date of service; if the mailed documents are returned when sent to the above address, the return date shall be deemed the date of service; if sent by email, WeChat, or SMS, the date of sending shall be deemed the date of service.

19.3 If service cannot be effected by the above methods, before Party B vacates, any notice sent by Party A and/or Party C to the location of the leased premises shall be deemed valid service.

Article 20 Dispute Resolution

20.1 If a dispute arises during performance of this contract, Party A, Party B, and Party C shall resolve it through consultation. If consultation fails, a lawsuit may be filed in the People’s Court of Nanshan District, Shenzhen, where the leased premises are located, in accordance with law. The losing party shall bear the reasonable expenses incurred by the prevailing party in resolving the dispute, including but not limited to litigation fees, attorneys’ fees, appraisal fees, evaluation fees, travel expenses, property preservation fees, and security fees for preservation.

20.2 The formation, validity, interpretation, performance, and dispute resolution of this contract shall all be governed by the laws of the People’s Republic of China.

Article 21 Other Provisions

21.1 If Party B needs to handle lease contract filing procedures, Party B shall sign the “Shenzhen Housing Lease Contract” supervised by the Shenzhen Housing and Construction Bureau with Party A. Party A and Party B agree that such housing lease contract is only for Party B’s filing purposes and is not binding on Party A and Party B; the rights and obligations of Party A and Party B shall still be governed by this contract and any supplemental agreement to this contract (if any).

21.2 The appendices to this contract form an effective part of this contract and have the same legal effect as this contract.

21.3 This contract is made in six copies, with Party A, Party B, and Party C each holding two copies, each of which has equal legal effect.

21.4 This contract shall become effective from the date it is signed by the legal representatives or authorized representatives of the three parties and sealed with their company chops.

(There is no text below.)
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Party A (seal): Shenzhen Space Science High-Tech Investment Management Co., Ltd.

Legal representative or authorized representative (signature/seal):

/s/ Shenzhen Space Science High-Tech Investment Management Co., Ltd.

Date of signing:

Party B (seal):

Legal representative or authorized representative (signature/seal):

/s/ Zhou Minghui

Date of signing:

Party C (seal): Wuyou Planning and Operation Management (Shenzhen) Co., Ltd.

Legal representative or authorized representative (signature/seal):

/s/ Wuyou Planning and Operation Management (Shenzhen) Co., Ltd.

Date of signing:
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Appendix 1: Supplemental Agreement Among Party A, Party B, and Party C

None
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Appendix 2: Floor Plan of the Leased Premises
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Appendix 3: Real Property Ownership Certificate for the Leased Premises
[image: ]




























Yue (2018) Shenzhen Real Property Ownership No. 0257771

Rights holder: Shenzhen Space Science High-Tech Investment Management Co., Ltd. (914403008718947382)

Ownership status: Sole ownership

Location: Room 5401, Block A, Space Science and Technology Plaza, south side of Qianhai Avenue, Qianhai Shenzhen-Hong Kong Cooperation Zone, Nanshan District

Property unit no.: 440305005007GB00008F00010143

Type of right: State-owned construction land use right / house ownership

Nature of right: Grant / commercial housing

Use: Commercial office land / office

Area: Gross floor area: 753.38 square meters

Term of use: 50 years, from March 14, 2008 to March 13, 2058

Other right status:

1. Parcel no.: T107-0005, parcel area: 12,018.67 square meters

2. Interior building area: 496.5 square meters

3. Completion date: September 9, 2016

4. Registered price

5. Co-ownership status: None


28
[image: ]

Remarks

Market commercial housing, saleable. The sale target is limited to wholly owned, controlled, or equity-invested enterprises within China Aerospace Science and Technology Corporation.

Note: Other rights matters concerning this property shall be subject to the records in the real property register.

Appendix 4: Leased Premises Delivery Confirmation Form

Leased Premises Delivery Confirmation Form
[image: ]


Operations

Management

lessee

Rental Property, Room Number

Delivery method



key

Number of water meters in leased properties

Electricity meter readings for leased properties












The lessee confirms that the operator will deliver the leased property to them in _____________ (unfinished/as is)

condition, as detailed in the attached photos.

Key to the rented property: [Number] keys.

Other:


Party B hereby confirms that the leased premises have passed its acceptance inspection and meet the delivery conditions stipulated in the lease contract, and that the operating and management party completed the delivery procedures for the leased premises on year month day.
[image: ]

	Signature of Operations
	

	Management Representative:
	Lessee (Representative) Signature:



This delivery confirmation form is made in two copies, with one copy held by the operating and management party and one by the lessee.
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Attached photos: Photos of the leased premises at the time of delivery

Attached table: Delivery checklist for the leased premises

	
	
	
	
	
	
	
	
	
	

	
	Delivery details of leased property
	
	quantity
	
	
	situation
	
	Remark
	

	
	
	
	
	
	
	
	
	
	

	
	doorplate
	
	piece
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	Door
	
	piece
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	Door locks and handles
	
	piece
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	Lighting fixtures
	
	piece
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	Lighting switch
	
	piece
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	fire hydrant box
	
	piece
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	Fire extinguishers and fire extinguishing boxes
	
	piece
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	Public distribution box
	
	piece
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	Unit distribution box
	
	piece
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	lamp plate
	
	piece
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	spray head
	
	piece
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	Smoke Detector
	
	piece
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	Emergency indicator light
	
	piece
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	Other items
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Appendix 5: Leased Premises Return Confirmation Form

Leased Premises Return Confirmation Form
[image: ]



Operations Management

lessee

Rental Property, Room Number


Delivery method



key











The lessee confirms that the operator will deliver the leased property to them in

_____________ (unfinished/as is) condition, as detailed in the attached photos.

Key to the rented property: [Number] keys.

Other:


Number of water meters in leased

properties

Electricity meter readings for leased

properties

Party B hereby confirms that the leased premises have passed its acceptance inspection and meet the delivery conditions stipulated in the lease contract, and that the operating and management party completed the delivery procedures for the leased premises on year month day.

	
	
	
	
	

	
	Signature of Operations Management Representative:
	
	Lessee (Representative) Signature:
	

	
	
	
	
	



This return confirmation form is made in two copies, with one copy held by the operating and management party and one by the lessee.
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Attached photos: Photos of the leased premises at the time of return

Attached table: Return checklist for the leased premises

	
	
	
	
	
	
	
	
	

	
	Delivery details of leased property
	
	quantity
	
	situation
	
	Remark
	

	
	
	
	
	
	
	
	
	

	
	doorplate
	
	piece
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	Door
	
	piece
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	Door locks and handles
	
	piece
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	Lighting fixtures
	
	piece
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	Lighting switch
	
	piece
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	fire hydrant box
	
	piece
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	Fire extinguishers and fire extinguishing boxes
	
	piece
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	Public distribution box
	
	piece
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	Unit distribution box
	
	piece
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	lamp plate
	
	piece
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	spray head
	
	piece
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	Smoke Detector
	
	piece
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	Emergency indicator light
	
	piece
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	Other items
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Appendix 6: Space Science and Technology Plaza Property Lease Safety Production Management Agreement

Space Science and Technology Plaza Property Lease Safety Production Management Agreement

Party A: Shenzhen Space Science High-Tech Investment Management Co., Ltd.

Party B: Zhou Minghui

Pursuant to the Work Safety Law of the People’s Republic of China, and in order to implement the work safety policy of “safety first, prevention as the main approach, and comprehensive governance,” standardize safety management of relevant parties, prevent various production safety accidents, ensure the safety of personnel and equipment/facilities, and clarify the work safety responsibilities of Party A and Party B, this agreement is signed as an appendix to the lease contract and shall bind the rights, obligations, and responsibilities to be performed by both parties, upon mutual agreement.

1. Summary of the leased unit

(1) Project name: Space Science and Technology Plaza

(2) Project address: No. 1288 Haide 3rd Road, Haizhu Community, Yuehai Subdistrict, Nanshan District, Shenzhen

(3) Term of this agreement: Same as the validity period of the lease contract between both parties

(4) Party B’s safety负责人 name and phone: Zhou Minghui, 13823613728

2. Potential hazardous factors during the lease term and control measures

(1) Operations and hazardous factors involved:

1. Operations involved:

Decoration/construction work, office work, and business operations within the leased area.

2. Existing hazardous factors:

Falls from height ■ Mechanical injury ■ Lifting injury ■ Electrical injury ■ Container explosion □ Fire ■ High temperature □ Corrosion □ Dust ■ Noise ■ Poisoning □ Suffocation □

Other: Damage to building structure and public facilities/equipment, etc.

(2) Safety control measures:

1. Party A and Party B sign this safety production management agreement to clarify both parties’ safety responsibilities.

2. Party A informs Party B of the safety responsibilities and obligations to be fulfilled through this agreement.

3. Party A entrusts and supervises Shenzhen Space Science Gaoke Property Management Co., Ltd. (“Gaoke Property”) to conduct regular safety inspections of Party B’s leased area.

3. Party A’s rights and obligations
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(1) Party A or Gaoke Property entrusted by Party A shall promptly communicate Party A’s regulations on work safety, fire safety, and related matters to Party B.

(2) Party A or Gaoke Property entrusted by Party A has the right to supervise and inspect Party B’s compliance with safety production regulations, stop and correct unsafe conduct by Party B, propose rectification measures for safety hazards within Party B’s leased area, and supervise implementation of rectification.

(3) Party A or Gaoke Property entrusted by Party A has the right to inspect Party B’s corresponding qualifications and licenses and make copies for filing.

(4) Party A or Gaoke Property entrusted by Party A shall not require Party B to carry out related work in violation of safety management rules.

4. Party B’s rights and obligations

(1) Pursuant to the Work Safety Law of the People’s Republic of China, Party B is the primary person responsible for work safety within its leased area. From the effective date of the main contract until the contract terminates and Party B transfers the leased premises designated in the main contract back to Party A, Party B shall be fully responsible for production safety within the leased area, perform all work safety responsibilities and obligations, and bear the main responsibility for safety management of daily production, business operations, and related work/living activities in the designated leased area. Party B shall establish a full-staff work safety responsibility system as required. Party B’s principal person in charge, work safety management organization, and work safety management personnel shall perform the relevant duties prescribed by the Work Safety Law of the People’s Republic of China.

(2) Party B shall urge its employees and cooperating entities to consciously comply with government work safety laws and regulations, property safety management rules, and the safety requirements of this agreement; obey Party A’s unified coordination and management of safety work, actively participate in safety education and publicity activities organized by Party A, and consciously accept Party A’s safety inspections and supervision.

(3) Party B shall use the premises safely and reasonably in accordance with laws, regulations, and the lease contract, and shall not alter the structure or use nature of the premises without authorization. If Party B discovers safety hazards in the leased premises, Party B shall immediately notify Party A and simultaneously report to the comprehensive management body of the leased premises or other relevant administrative departments.

(4) If decoration/construction is required in Party B’s leased area, the following requirements shall be observed:

1. Party B must choose decoration design and construction entities with corresponding qualifications and must handle the relevant approval procedures in accordance with government regulations (such as construction permits, small project filing certificates, fire filing certificates, etc.).

2. The decoration/construction entity entrusted by Party B shall accept the relevant safety management of Gaoke Property (the property service provider of this Project), comply with the requirements of the “Space Science and Technology Plaza Decoration Guide,” accept safety supervision and inspection by Party A and Gaoke Property, and promptly rectify any safety hazards and issues identified for rectification.

3. Party B shall urge the decoration contractor to formulate work safety measures and strictly implement all safety protection requirements and finished-product protection measures. Dangerous operations must strictly go through approval procedures and be filed with Gaoke Property; the construction site shall have good safety protection facilities and safeguarding measures. Party B shall urge the decoration contractor to appoint a dedicated person responsible for on-site safety supervision and management, promptly correct violations, and supervise rectification of accident hazards.

4. If Party B needs to make any structural modifications to the building, such modifications must be designed and certified by an engineer recognized by Party A and then submitted to Party A for written approval before implementation.
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· (5) At no time shall Party B engage, for any reason or in any manner, in the following conduct:

1. Unauthorized change of the use function of the leased premises; using the leased premises for business activities must comply with relevant regulations;

2. Using the leased premises for gambling, drug use or trafficking, prostitution, producing or selling obscene materials, forging documents, printing illegal publications, manufacturing or selling counterfeit or substandard goods, harboring criminals, or harboring and selling stolen goods, and other illegal or criminal acts;

3. Using the leased premises for pyramid schemes or disguised pyramid schemes, unlicensed operation, operating clinics without a license, illegal medical practice, and illegal recycling of renewable resources, etc.;

4. Using the leased premises for fraudulent activities such as unlicensed employment agencies, matchmaking agencies, training, or real estate agencies;

5. Using the leased premises to store contraband or to produce, store, or operate flammable, explosive, toxic, radioactive, or other hazardous materials, or engage in other illegal activities;

6. Prohibition of throwing objects from height; prevention of falling objects:
[image: ]

(1) Party B must fully understand the dangers of throwing objects from height and the civil, administrative, and criminal liabilities that offenders may bear;

(2) If Party B discovers damage or malfunction to the leased premises or its ancillary facilities that may pose risks such as falling from height, Party B shall promptly notify Party A for repair and take effective measures. If the damage or malfunction is caused by Party B, Party B shall be responsible for repair and bear the resulting expenses and losses.

(3) Party B must cultivate civilized habits, educate minors under its guardianship by example to be civilized and act civilly, and prevent the throwing of miscellaneous items downstairs;

(4) Party B shall not place or hang flowerpots, mops, or any other miscellaneous items on windowsills, balconies, or parapets to avoid falling-object accidents.
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5. Accident liability

If a safety accident occurs within Party B’s leased area, or if damage is caused outside the leased area to the building’s finished works or public facilities/equipment due to Party B’s responsibility, or if personal injury or property loss occurs, Party B shall bear liability. Party B shall promptly report to the relevant government authorities in accordance with national laws and regulations, and simultaneously notify Party A and Gaoke Property.

6. Liability for breach

(1) If on-site workers within Party B’s leased area violate rules, or if Party B fails to timely rectify safety improvement notices issued by Party A, Party A has the right to require Party B to bear corresponding liability for breach in accordance with the contract.

(2) Party B must properly carry out preventive work to avoid safety production accidents and incidents. Any safety production accident or incident caused by Party B’s inadequate management and prevention shall be fully borne by Party B. Party A has the right, depending on the nature of the accident/incidents and the extent of the loss, to recover economic losses from Party B.

(3) If Party B fails to perform safety responsibilities in accordance with law and causes injury or property damage to others, Party B shall bear compensation liability to the victim in accordance with law.

7. Miscellaneous

(1) If a dispute arises during implementation of this agreement, the parties shall resolve it through consultation. If consultation fails, either party may file a lawsuit with the People’s Court in the location of the property project.

(2) This agreement shall take effect upon signature by the legal representatives or authorized agents of both parties and affixing of the company seals.

(3) This agreement is made in six copies, with Party A and Party B each holding three copies, and all six copies have equal legal effect.

Party A (seal): Shenzhen Space Science High-Tech Investment Management Co., Ltd.

Legal representative or authorized agent (signature):

/s/ Shenzhen Space Science High-Tech Investment Management Co., Ltd.

Date: Year Month Day

Party B (seal):

Legal representative or authorized agent (signature):

/s/ Zhou Minghui

Date: Year Month Day
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Exhibit 12.1

CERTIFICATION OF THE CHIEF EXECUTIVE OFFICER PURSUANT TO

SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Kit Shing, CHEUNG, certify that:

1. I have reviewed this Annual Report on Form 20-F of Etoiles Capital Group Co., Ltd;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal controls over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the Company’s internal control over financial reporting that occurred during the period covered by the annual report that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: May 13, 2026	/s/ Kit Shing, CHEUNG
[image: ]

Kit Shing, CHEUNG

Chief Executive Officer

(Principal Executive Officer)

Exhibit 12.2

CERTIFICATION OF THE CHIEF FINANCIAL OFFICER PURSUANT TO

SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Hon Fai, TAM, certify that:

1. I have reviewed this Annual Report on Form 20-F of Etoiles Capital Group Co., Ltd;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal controls over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the Company’s internal control over financial reporting that occurred during the period covered by the annual report that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: May 13, 2026	/s/ Hon Fai, TAM
[image: ]

Hon Fai, TAM

Chief Financial Officer

(Principal Accounting and Financial Officer)

Exhibit 13.1

CERTIFICATIONS OF CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER

PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Kit Shing, CHEUNG, certify pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that the Annual Report on Form 20-F of Etoiles Capital Group Co., Ltd for the fiscal year ended December 31, 2025, fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and that information contained in such Annual Report on Form 20-F fairly presents, in all material respects, the financial condition and results of operations of Etoiles Capital Group Co., Ltd.

Date: May 13, 2026

/s/ Kit Shing, CHEUNG
[image: ]

Kit Shing, CHEUNG

Chief Executive Officer

(Principal Executive Officer)

I, Hon Fai, TAM, certify pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that the Annual Report on Form 20-F of Etoiles Capital Group Co., Ltd for the fiscal year ended December 31, 2025, fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and that information contained in such Annual Report on Form 20-F fairly presents, in all material respects, the financial condition and results of operations of Etoiles Capital Group Co., Ltd.

Date: May 13, 2026

/s/ Hon Fai, TAM
[image: ]

Hon Fai, TAM

Chief Financial Officer

(Principal Accounting and Financial Officer)

Exhibit 97.1

ETOILES CAPITAL GROUP CO., LTD

(“the Company”)

CLAWBACK POLICY

Introduction

The Board of Directors of the Company (the “Board”) believes that it is in the best interests of the Company and its shareholders to create and maintain a culture that emphasizes integrity and accountability and that reinforces the Company’s pay-for-performance compensation philosophy. The Board has therefore adopted this policy which provides for the recoupment of certain executive compensation in the event of an accounting restatement resulting from material noncompliance with financial reporting requirements under the federal securities laws (the “Policy”). This Policy is designed to comply with Section 10D of the Securities Exchange Act of 1934 (the “Exchange Act”).

Administration

This Policy shall be administered by the Board or, if so designated by the Board, the Compensation Committee, in which case references herein to the Board shall be deemed references to the Compensation Committee. Any determinations made by the Board shall be final and binding on all affected individuals.

Covered Executives

This Policy applies to the Company’s current and former executive officers, as determined by the Board in accordance with Section 10D of the Exchange Act and the listing standards of the national securities exchange on which the Company’s securities are listed, and such other senior executives/employees who may from time to time be deemed subject to the Policy by the Board (“Covered Executives”).

Recoupment; Accounting Restatement

In the event the Company is required to prepare an accounting restatement of its financial statements due to the Company’s material noncompliance with any financial reporting requirement under the securities laws, the Board will require reimbursement or forfeiture of any excess Incentive Compensation received by any Covered Executive during the three completed fiscal years immediately preceding the date on which the Company is required to prepare an accounting restatement.

Incentive Compensation

For purposes of this Policy, Incentive Compensation means any of the following; provided that, such compensation is granted, earned, or vested based wholly or in part on the attainment of a financial reporting measure:

· Annual bonuses and other short- and long-term cash incentives.

· Stock options.

· Stock appreciation rights.

· Restricted stock.
[image: ]

· Restricted stock units.

· Performance shares.

· Performance units. Financial reporting measures include:

· Company stock price.

· Total shareholder return.

· Revenues.

· Net income.

· Earnings before interest, taxes, depreciation, and amortization (EBITDA).

· Funds from operations.

· Liquidity measures such as working capital or operating cash flow.

· Return measures such as return on invested capital or return on assets.

· Earnings measures such as earnings per share.

Excess Incentive Compensation: Amount Subject to Recovery

The amount to be recovered will be the excess of the Incentive Compensation paid to the Covered Executive based on the erroneous data over the Incentive Compensation that would have been paid to the Covered Executive had it been based on the restated results, as determined by the Board.

If the Board cannot determine the amount of excess Incentive Compensation received by the Covered Executive directly from the information in the accounting restatement, then it will make its determination based on a reasonable estimate of the effect of the accounting restatement.

Method of Recoupment

The Board will determine, in its sole discretion, the method for recouping Incentive Compensation hereunder which may include, without limitation:

(a) requiring reimbursement of cash Incentive Compensation previously paid;

(b) seeking recovery of any gain realized on the vesting, exercise, settlement, sale, transfer, or other disposition of any equity-based awards;

(c) offsetting the recouped amount from any compensation otherwise owed by the Company to the Covered Executive;

(d) cancelling outstanding vested or unvested equity awards; and/or

(e) taking any other remedial and recovery action permitted by law, as determined by the Board.

No Indemnification

The Company shall not indemnify any Covered Executives against the loss of any incorrectly awarded Incentive Compensation.
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Interpretation

The Board is authorized to interpret and construe this Policy and to make all determinations necessary, appropriate, or advisable for the administration of this Policy. It is intended that this Policy be interpreted in a manner that is consistent with the requirements of Section 10D of the Exchange Act and any applicable rules or standards adopted by the Securities and Exchange Commission or any national securities exchange on which the Company’s securities are listed.

Effective Date

This Policy shall be effective as of the date it is adopted by the Board (the “Effective Date”) and shall apply to Incentive Compensation that is approved, awarded or granted to Covered Executives on or after that date.

Amendment; Termination

The Board may amend this Policy from time to time in its discretion and shall amend this Policy as it deems necessary to reflect final regulations adopted by the Securities and Exchange Commission under Section 10D of the Exchange Act and to comply with any rules or standards adopted by a national securities exchange on which the Company’s securities are listed. The Board may terminate this Policy at any time.

Other Recoupment Rights

The Board intends that this Policy will be applied to the fullest extent of the law. The Board may require that any employment agreement, equity award agreement, or similar agreement entered into on or after the Effective Date shall, as a condition to the grant of any benefit thereunder, require a Covered Executive to agree to abide by the terms of this Policy. Any right of recoupment under this Policy is in addition to, and not in lieu of, any other remedies or rights of recoupment that may be available to the Company pursuant to the terms of any similar policy in any employment agreement, equity award agreement, or similar agreement and any other legal remedies available to the Company.

Impracticability

The Board shall recover any excess Incentive Compensation in accordance with this Policy unless such recovery would be impracticable, as determined by the Board in accordance with Rule 10D-1 of the Exchange Act and the listing standards of the national securities exchange on which the Company’s securities are listed.

Successors

This Policy shall be binding and enforceable against all Covered Executives and their beneficiaries, heirs, executors, administrators or other legal representatives.
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