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INTRODUCTORY NOTES
 
Use of Certain Defined Terms
 
Except as otherwise indicated by the context and for the purposes of this report only, references in this report to:
 
	 
	●
	“AlloyX” are to AlloyX Limited, a wholly owned subsidiary of Solowin and an exempted company incorporated in the Cayman Islands;

	 
	 
	 

	 
	●
	“AlloyX Group” are to AlloyX and its subsidiaries, including Master Venus Limited, AlloyX (Hong Kong) Limited, AlloyX Group Pte. Limited, and Bravo Valor Partners Limited;


 
	 
	●
	“AlloyX HK” are AlloyX (Hong Kong) Limited;


 
	 
	●
	“AUM” are to Asset Under Management;


 
	 
	●
	“AX Coin” are to AX Coin Limited, a 64% owned subsidiary of Solowin and an exempted company incorporated in the Cayman Islands;

	 
	 
	 

	 
	●
	“AX Coin HK” are to AX Coin HK Limited, a wholly owned subsidiary of AX Coin;


 
	 
	●
	“AX Coin Bahrain” are to AX Coin Bahrain B.S.C. (c), a 95% owned subsidiary of AX Coin HK;


 
	 
	●
	“CAC” are to Cyberspace Administration of China;


 
	 
	●
	“Charter Documents” are to Solowin’s Second Amended and Restated Memorandum and Articles of Association, currently in effect;


 
	 
	●
	“Class A Ordinary Shares” are to class A ordinary shares of Solowin, par value $0.0001 per share. Each Class A Ordinary Share is entitled to one (1) vote on all matters requiring shareholder approval;


 
	 
	●
	“Class B Ordinary Shares” are to class B ordinary shares of Solowin, par value $0.0001 per share. Each Class B Ordinary Share is entitled to ten (10) votes on all matters requiring shareholder approval;


 
	 
	●
	“HK$” or “Hong Kong dollar(s)” are to the legal currency of Hong Kong;


 
	 
	●
	“Hong Kong” and “Hong Kong SAR” are to the Hong Kong Special Administrative Region of the People’s Republic of China;


 
	 
	●
	“HK Subsidiaries” are to Solomon JFZ (Asia) Holdings Limited, Solomon Private Wealth Limited, AlloyX (Hong Kong) Limited, AX Coin HK Limited, and AlloyX Ventures Limited, each a Hong Kong corporation; each, a HK Subsidiary;


 
	 
	●
	“HKEX” are to Hong Kong Exchanges and Clearing Limited;


 
	 
	●
	“HKSFC” are to Hong Kong Securities and Futures Commission;


 
	 
	●
	“IPO” are to initial public offering;   

	 
	 
	 

	 
	●
	“Mainland China” are to the People’s Republic of China, excluding Taiwan, the special administrative regions of Hong Kong and Macau;
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	●
	“Nasdaq” are to Nasdaq Stock Market LLC;


 
	 
	●
	“Ordinary Shares” are to Class A Ordinary Shares and Class B Ordinary Shares;


 
	 
	●
	“PRC” and “China” are to the People’s Republic of China, including Hong Kong SAR and the Macau Special Administrative Region except when we reference specific laws and regulations adopted by the PRC, but excluding, for the purposes of this report only, Taiwan. For purpose of this report, the legal and operational risks associated with operations in China also apply to operations in Hong Kong;


 
	 
	●
	“RMB” or “Renminbi” are to the legal currency of China;


 
	 
	●
	“SGD” are to the legal currency of Singapore;


 
	 
	●
	“SEC” are to U.S. Securities and Exchange Commission;


 
	 
	●
	“SFO” are to Hong Kong Securities and Futures Ordinance;


 
	 
	●
	“SGAM” are to Solomon Global Asset Management Limited, a wholly owned subsidiary of Solowin and a  company incorporated in the British Virgin Islands;


 
	 
	●
	“Solowin” are to SOLOWIN HOLDINGS, a holding company incorporated in the Cayman Islands as an exempted company;


 
	 
	●
	“Solomon JFZ” are to Solowin’s 100% owned subsidiary Solomon JFZ (Asia) Holdings Limited, a Hong Kong corporation;


 
	 
	●
	“Solomon VA+” refer to Solomon JFZ’s institutional-grade all-in-one smart trading platform, which innovatively upgraded with virtual assets trading and wealth management functions. Solomon VA+ is an app accessible via any mobile device and is designed to be secure and simple to use, with a bilingual user interface and fast and efficient order execution to provide a great user experience;


 
	 
	●
	“Solomon Wealth” are to Solowin’s 100% owned subsidiary Solomon Private Wealth Limited, a Hong Kong corporation; 


 
	 
	●
	“U.S. dollars,” “dollars,” “USD,” “US$” or “$” are to the legal currency of the United States; and


 
	 
	●
	“Web3” refers to a decentralized internet ecosystem built on blockchain technology, enabling user ownership, smart contracts, and trustless interactions without intermediaries.


 
Solowin is a holding company with no operations of its own. Currently our operations are primarily conducted in Hong Kong through Solowin’s HK Subsidiaries, including Solomon JFZ, Solomon Wealth, AlloyX HK, and AX Coin HK. Throughout this report, unless the context indicates otherwise, the terms “Solowin” and “the Company” refer to SOLOWIN HOLDINGS, the Cayman Islands holding company and references to “we,” “us,” “our,” “our company,” and “our group” are to Solowin and its subsidiaries, as a whole. Unless otherwise specified, in the context of describing business and operations, we are referring to the business and operations conducted by Solowin’s subsidiaries. Our subsidiaries’ functional currency is Hong Kong dollars. This report contains translations of Hong Kong dollars into U.S. dollars solely for the convenience of the reader. 
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These translations from Hong Kong dollars into U.S. dollars are determined as of a specific date or for a specific period. Changes in the exchange rate will affect the amount of our obligations and the value of our assets in terms of U.S. dollars which may result in an increase or decrease in the amount of our obligations (expressed in dollars) and the value of our assets, including accounts receivable (expressed in dollars). No representation is made that HK$ or US$ amount represents or could have been, or could be converted, realized or settled into US$ or HK$, as the case may be, at any particular rate, or at all.
 
Numerical figures included in this report have been subject to rounding adjustments. Accordingly, numerical figures shown as totals in various tables may not be arithmetic aggregations of the figures that precede them.
 
Our fiscal year end is March 31. References to a particular “fiscal year” are to our fiscal year ended March 31 of that calendar year. Our consolidated financial statements have been prepared in accordance with generally accepted accounting principles in the United States, or U.S. GAAP.
 
For the sake of clarity, this report follows the English naming convention of given name followed by family name, regardless of whether an individual’s name is Chinese or English. For example, the name of Solowin’s Chief Executive Officer is presented here as “Ling Ngai Lok,” even though Mr. Lok’s name in Chinese is presented as “Lok Ling Ngai.”
 
We have proprietary rights to trademarks used in this report that are important to our business. Solely for convenience, the trademarks, service marks and trade names referred to in this report are without the ®, ™ and other similar symbols, but such references are not intended to indicate, in any way, that we will not assert, to the fullest extent under applicable law, our rights or the rights of the applicable licensors to these trademarks, service marks and trade names.
 
This report may contain additional trademarks, service marks and trade names of others. All trademarks, service marks and trade names appearing in this report are, to our knowledge, the property of their respective owners. We do not intend our use or display of other companies’ trademarks, service marks or trade names to imply a relationship with, or endorsement or sponsorship of us by, any other person.
 
Forward-Looking Information
 
In addition to historical information, this annual report contains forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act. We have attempted to identify forward-looking statements by terminology including “anticipates,” “believes,” “can,” “continue,” “could,” “estimates,” “expects,” “intends,” “may,” “plans,” “potential,” “predicts,” “should,” or “will” or the negative of these terms or other comparable terminology. Such statements include, among others, those concerning market and industry segment growth and demand and acceptance of new and existing products; any projections of sales, earnings, revenue, margins or other financial items; any statements of the plans, strategies and objectives of management for future operations; and any statements regarding future economic conditions or performance, as well as all assumptions, expectations, predictions, intentions or beliefs about future events. You are cautioned that any such forward-looking statements are not guarantees of future performance and involve risks and uncertainties, as well as assumptions, which, if they were to ever materialize or prove incorrect, could cause the results of the Company to differ materially from those expressed or implied by such forward-looking statements. Potential risks and uncertainties include, among other things, changes in domestic and foreign laws, regulations and taxes, uncertainties related to PRC legal and regulatory system, the political risks associated with conducting business in Hong Kong, the volatility of the securities markets; and other risks including, but not limited to, those that we discussed or referred to in Item 3 “Key information—D. Risk Factors” and elsewhere in this annual report.
 
Readers are urged to carefully review and consider the various disclosures made by us in this report and our other filings with the SEC. These reports attempt to advise interested parties of the risks and factors that may affect our business, financial condition and results of operations and prospects. The forward-looking statements made in this report speak only as of the date hereof and we disclaim any obligation, except as required by law, to provide updates, revisions or amendments to any forward-looking statements to reflect changes in our expectations or future events.
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[bookmark: b_001]PART I
 
[bookmark: b_002]ITEM 1. IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISERS
 
[bookmark: b_003]A. Directors and Senior Management
 
Not applicable.
 
[bookmark: b_004]B. Advisers
 
Not applicable.
 
[bookmark: b_005]C. Auditors
 
Not applicable.
 
[bookmark: b_006]ITEM 2. OFFER STATISTICS AND EXPECTED TIMETABLE
 
[bookmark: b_007]A. Offer Statistics
 
Not applicable.
 
[bookmark: b_008]B. Method and Expected Timetable
 
Not applicable.
 
[bookmark: b_009]ITEM 3. KEY INFORMATION
 
Disclosures Related to Our Hong Kong-Based Operations
 
Solowin is an exempted limited liability company incorporated under the laws of the Cayman Islands on July 23, 2021. Our Class A Ordinary Shares, par value $0.0001 per share, are listed on Nasdaq, under the symbol “AXG.” As a holding company with no material operations of its own, Solowin currently conducts its operations primarily through its wholly owned HK Subsidiaries, such as Solomon JFZ, Solomon Wealth, AlloyX HK, and AX Coin HK, each a limited liability corporation incorporated in Hong Kong. This holding company structure involves unique risks to investors, and you may never directly hold equity interests in our operating subsidiaries.
 
We face various legal and operational risks and uncertainties associated with being based in or having operations in Hong Kong, having clients who are PRC individuals or companies that have shareholders or directors that are PRC individuals, and the complex and evolving PRC laws and regulations. The legal and operational risks associated with operations in China could extend to our HK Subsidiaries, if regulatory actions by the Chinese government apply to us in the future. In that scenario, we would face risks related to obtaining regulatory approvals for foreign investment in Hong Kong-based issuers, potential anti-monopoly actions, and increased oversight on cybersecurity, data privacy and personal information. The PRC government may also intervene or impose restrictions on HK Subsidiaries’ ability to move cash out of Hong Kong to distribute earnings and pay dividends to Solowin or U.S. investors. Furthermore, PRC regulatory authorities may in the future promulgate laws, regulations or implement rules that require us to obtain regulatory approval from PRC authorities for any future securities offering. These risks could result in a material adverse change in HK Subsidiaries’ business operations and the value of the Class A Ordinary Shares, restrict HK Subsidiaries’ ability to accept foreign investments, significantly limit or completely hinder Solowin’s ability to continue to offer securities to investors or continued listing of the Class A Ordinary Shares on a U.S. or other foreign exchange, or cause the value of such securities to significantly decline or become worthless. For a detailed description of these legal and operational risks, see Item 3 “Key Information—D. Risk Factors—Risks Related to Doing Business in Jurisdictions We Operate.”
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Specifically, on February 17, 2023, the China Securities Regulatory Commission (the “CSRC”) issued the Notice on Filing Arrangements for Overseas Securities Offering and Listing by Domestic Companies, stating that the CSRC has published the Trial Administrative Measures of Overseas Securities Offering and Listing by Domestic Companies and five supporting guidelines (collectively the “New Overseas Listing Rules”). Among others, the New Overseas Listing Rules provide that PRC domestic companies seeking to offer and list securities (which, for the purposes of the New Overseas Listing Rules, are defined thereunder as equity shares, depository receipts, corporate bonds convertible to equity shares, and other equity securities that are offered and listed overseas, either directly or indirectly, by PRC domestic companies) in overseas markets, either via direct or indirect means, must file with the CSRC within three working days after their application for an overseas listing is submitted. The New Overseas Listing Rules came into effect on March 31, 2023.
 
As of the date of this report, we are not subject to the New Overseas Listing Rules, because we do not own any PRC entity, and we are not deemed a “domestic company” as defined under the New Overseas Listing Rules. However, given that the New Overseas Listing Rules were introduced recently, and that there remain substantial uncertainties surrounding the enforcement thereof, we cannot assure you that, if required, we would be able to complete the filings and/or fully comply with the relevant new rules on a timely basis for future offerings, if at all.
 
Implications of the Holding Foreign Companies Accountable Act
 
As more stringent standards have been imposed by the SEC and the Public Company Accounting Oversight Board (the “PCAOB”) recently, Solowin’s securities may be prohibited from trading if our auditor cannot be fully inspected by the PCAOB. Pursuant to the Holding Foreign Companies Accountable Act (the “HFCA Act”) enacted in 2020, if the auditor of a U.S. listed company’s financial statements is not subject to the PCAOB inspections for three consecutive “non-inspection” years, the SEC is required to prohibit the securities of such issuer from being traded on a U.S. national securities exchange, such as NYSE and Nasdaq, or in U.S. over-the-counter markets. On December 29, 2022, the Consolidated Appropriations Act, 2023 was enacted, which contained an identical provision to the Accelerating Holding Foreign Companies Accountable Act, and amended the HFCA Act by requiring the SEC to prohibit an issuer’s securities from trading on any U.S. stock exchanges if its auditor is not subject to PCAOB inspections for two consecutive years instead of three, thus reducing the time period for triggering the prohibition on trading.
 
Pursuant to the HFCA Act, on December 16, 2021, the PCAOB issued its determination that the PCAOB was unable to inspect or investigate completely PCAOB-registered public accounting firms headquartered in Mainland China or in Hong Kong, because of positions taken by authorities in the jurisdictions, and the PCAOB included in the report of its determination a list of the accounting firms that were headquartered in Mainland China or Hong Kong. This list did not include our former auditor, WWC, P.C., which served as the Company’s auditor from 2022 until November 2025, as WWC, P.C. has been based in the U.S. and registered with the PCAOB and subject to the PCAOB inspection. On August 26, 2022, the CSRC, the Ministry of Finance of the PRC, or the MOF, and the PCAOB signed a Statement of Protocol, or the Protocol, governing inspections and investigations of accounting firms based in Mainland China and Hong Kong, taking the first step toward opening access for the PCAOB to inspect and investigate registered public accounting firms headquartered in Mainland China and Hong Kong. On December 15, 2022, the PCAOB made a statement announcing that it was able, in 2022, to inspect and investigate completely issuer audit engagements of PCAOB-registered public accounting firms headquartered in Mainland China and Hong Kong and as a result, PCAOB vacated its previous 2021 determination. Our current auditor, AOGB CPA Limited (“AOGB”), an independent public accounting firm registered with the PCAOB and appointed by the Company on November 11, 2025, is headquartered in Hong Kong. Uncertainties still exist as to whether the PCAOB will have continued access for complete inspections and investigations in the future. The PCAOB has indicated that it will act immediately to consider the need to issue new determinations if needed. While our current auditor is subject to the PCAOB inspection, in the event the PCAOB later determines that it is unable to inspect or investigate it completely, then such lack of inspection could cause Solowin’s securities to be delisted from the U.S. stock exchange.  
 
See also Item 3 “Key Information—D. Risk Factors—Risks Related to Doing Business in Jurisdictions We Operate—Our Class A Ordinary Shares may be prohibited from trading in the United States under the HFCA Act in the future if the PCAOB is unable to inspect or investigate completely our auditors. The delisting of the Class A Ordinary Shares, or the threat of their being delisted, may materially and adversely affect the value of your investment.” 
 
Transfer of Cash Through Our Organization
 
As of the date of this report, neither Solowin nor any of its subsidiaries has paid any dividends or made any distributions to their respective shareholder(s), including any U.S. investors.
 
During the years ended March 31, 2024, 2025 and 2026, and the subsequent period up to the date of this report, the transfer of cash between Solowin and HK Subsidiaries totaled approximately $7,722,000. This amount mainly represented the repayment of $774,000 by Solowin to Solomon JFZ for certain IPO related expenses advanced by Solomon JFZ, as well as advances made by Solowin to Solomon JFZ, Solomon Wealth, and AlloyX HK to support their operations. There has been no transfer of other types of assets between Solowin and HK Subsidiaries. HK Subsidiaries, which conduct our substantive operations, maintain the cash. Currently, other than complying with the applicable Hong Kong laws and regulations, we do not have our own cash management policy or procedures that dictate how funds are transferred.
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Neither Solowin nor any of its subsidiaries currently has plans to distribute earnings or declare cash dividends in the foreseeable future. We intend to keep any future earnings to finance the expansion of our business, and we do not anticipate that any cash dividends will be paid 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. If we determine to pay dividends on any of the Class A Ordinary Shares in the future, as a holding company, Solowin will be dependent on receipt of funds from our subsidiaries by way of dividend payments.
 
The Companies Act (As Revised) of the Cayman Islands permits, subject to a solvency test and the provisions, if any, of Solowin’s Charter Documents, the payment of dividends and distributions out of the share premium account. With the exception of the foregoing, there are no statutory provisions relating to the payment of dividends. Based upon English case law, which is regarded as persuasive in the Cayman Islands, dividends may be paid only out of profits. In addition, Solowin is permitted under the laws of Cayman Islands to provide funding to our subsidiaries through loans or capital contributions without restrictions on the amount of the funds. 
 
Each of our HK Subsidiaries is permitted under the laws of Hong Kong to provide funding to Solowin through dividend distribution. Under Hong Kong law, dividends could 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. 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. In addition, there are no restrictions on foreign exchange and there are no limitations on the abilities of Solowin to transfer cash to or from our HK Subsidiaries or to investors under Hong Kong law. There are no restrictions or limitation under the laws of Hong Kong imposed on the conversion of HK dollar into foreign currencies and the remittance of currencies out of Hong Kong, nor is there any restriction on foreign exchange to transfer cash between Solowin and our HK Subsidiaries, across borders and to U.S. investors. Nor are there any restrictions and limitations on distributing earnings from HK Subsidiaries to Solowin or U.S. investors, or paying amounts owed.
 
See also Item 3 “Key Information—D. Risk Factors—Risks Related to Our Business and Industry—Solowin relies on dividends and other distributions on equity paid by its subsidiaries to fund any cash and financing requirements Solowin may have, and any limitation on the ability of its subsidiaries to make payments to Solowin could have a material adverse effect on our ability to conduct our business” for more information.
 
The table below presents the cash flows from Solowin to its subsidiaries for the fiscal years ended March 31, 2026, 2025 and 2024, and the subsequent period up to the date of hereof.
 
	 
	 
	Years Ended March 31
	 
	 
	Period from
April 1,
2026
	 

	Cash Flows Between Solowin and Subsidiaries
	 
	2026
	 
	 
	2025
	 
	 
	2024
	 
	 
	Present
	 

	Solomon JFZ (Asia) Holdings Limited
	 
	$
	430,000
	 
	 
	 
	7,000
	 
	 
	 
	774,000
	 
	 
	$
	-
	 

	Solomon Private Wealth Limited
	 
	 
	1,307,000
	 
	 
	 
	544,000
	 
	 
	 
	-
	 
	 
	$
	-
	 

	AlloyX HK
	 
	 
	4,660,000
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	$
	-
	 


 
Restrictions on Cash Transfers
 
There are currently no such restrictions on foreign exchange or our ability to transfer cash or assets between Solowin and HK Subsidiaries. However, if certain PRC laws and regulations, including existing laws and regulations and those enacted or promulgated in the future were to become applicable to HK Subsidiaries, and to the extent our cash or assets are in Hong Kong or a Hong Kong entity, such funds or assets 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 HK Subsidiaries’ ability to transfer funds or assets by the PRC government. Furthermore, we cannot assure you that the PRC government will not intervene or impose restrictions on Solowin or HK Subsidiaries in their transferring or distributing cash within the organization, which could result in an inability of or prohibition on making transfers or distributions to entities outside of Hong Kong. Any limitation on the ability of HK Subsidiaries to pay dividends or make other distributions to Solowin could materially and adversely limit our ability to grow, make investments or acquisitions that could be beneficial to our business, pay dividends to U.S. investors, or otherwise fund and conduct our business. In addition, if any HK Subsidiary incurs debt on its own behalf in the future, the instruments governing such debt may restrict its ability to pay dividends.
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See also Item 3 “Key Information—D. Risk Factors—Risks Related to Our Business and Industry—Solowin relies on dividends and other distributions on equity paid by its subsidiaries to fund any cash and financing requirements Solowin may have, and any limitation on the ability of its subsidiaries to make payments to Solowin could have a material adverse effect on our ability to conduct our business.” 
 
Regulatory Permissions for Our Business Operations and Securities Offerings
 
For detailed information on the licenses, registrations and regulatory obligations of our subsidiaries, please see Item 4 “Information on the Company—B. Business Overview—Regulation.”
 
As of the date of this report, Solomon JFZ, our wholly owned Hong Kong subsidiary, holds a full stack of HKSFC licenses: Type 1 license (dealing in securities), Type 4 license (Advising on securities), Type 6 license (advising on corporate finance) and Type 9 license (Asset management).
 
Following the acquisition of AlloyX Group in September 2025, the Company has expanded its global regulatory footprint beyond Hong Kong, obtaining a suite of valid payment, money services and stablecoin-related registrations and licenses across Singapore, the United States, Canada and Bahrain through its overseas subsidiaries. These overseas qualifications cover core businesses including currency exchange, cross-border remittance and fund transmission, virtual asset services and regulated stablecoin issuance, fully supporting the Company’s global stablecoin payment, cross-border settlement and digital asset infrastructure operations. All overseas subsidiaries hold effective and in-force regulatory qualifications with no denial or revocation records, and strictly comply with local regulatory ongoing supervision, compliance reporting and risk control requirements.
 
We do not believe our operations in Hong Kong and future offerings in the United States are subject to the review or prior approval of the CAC or the CSRC. Specially, we do not currently expect the revised Cybersecurity Review Measures (the “revised CRM”), published by CAC on December 28, 2021, to have an impact on our business, operations or future offerings as we do not believe that any of our HK Subsidiaries is deemed to be an “operator of critical information infrastructure” or a “data processor” controlling personal information of no less than one million users, that are required to file for cybersecurity review, because: (i) each of our HK Subsidiaries is incorporated and operating in Hong Kong and the revised CRM remains unclear whether it shall be applied to a Hong Kong company; (ii) each of our HK Subsidiaries operates without any subsidiary or VIE structure in mainland China; (iii) as of date of this report, our HK Subsidiaries collected and stored personal information of approximately 15,000 PRC individual clients, far less than one million users; and (vi) as of the date of this report, none of our HK Subsidiaries has been informed by any PRC governmental authority that it is required to file for a cybersecurity review.
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However, there remains significant uncertainty in the interpretation and enforcement of relevant PRC cybersecurity laws and regulations. If any of our HK Subsidiaries is deemed to be an “operator of critical information infrastructure” or a “data processor” controlling personal information of no less than one million users, our HK Subsidiaries’ operation could be subject to CAC’s cybersecurity review in the future. If any of our HK Subsidiaries (i) does not receive or maintain such permissions or approvals, should the approval is required in the future by the PRC government, (ii) inadvertently concluded that such permissions or approvals are not required, or (iii) applicable laws, regulations, or interpretations change and any of our HK Subsidiaries is required to obtain such permissions or approvals in the future, our operations and financial conditions could be materially adversely affected, and our ability to offer securities to investors could be significantly limited or completely hindered and the securities currently being offered may substantially decline in value and be worthless. In addition, if we do not receive or maintain our existing licenses, or we inadvertently conclude that governmental approvals are not required, or applicable laws, regulations, or interpretations change such that we are required to obtain approval in the future and we fail to obtain such approval on a timely basis, we may be subject to governmental investigations, fines, penalties, orders to suspend operations and rectify any non-compliance, or prohibitions from conducting certain business or any financing, which could result in a material adverse change in our operations, significantly limit or completely hinder our ability to offer or continue to offer securities to investors, or cause our securities to significantly decline in value or become worthless.
 
See Item 3 “Key Information—D. Risk Factors—Risks Relating to Doing Business in Jurisdictions We Operate—We may become subject to a variety of PRC laws and other obligations regarding cyber security, data protection, overseas offerings and/or foreign investment in China-based issuers, and any failure to comply with applicable laws and obligations could have a material and adverse effect on our business, financial condition, and results of operations and may hinder our ability to offer or continue to offer Class A Ordinary Shares to investors and cause the value of the Class A Ordinary Shares to significantly decline or be worthless.”
 
Enforceability of Civil Liabilities
 
Cayman Islands 
 
Solowin is incorporated under the laws of the Cayman Islands as an exempted company with limited liability. It is incorporated in the Cayman Islands because of certain benefits associated with being a Cayman Islands company, such as political and economic stability, an effective judicial system, a favorable tax system, the absence of foreign exchange control or currency restrictions and the availability of professional and support services. However, the Cayman Islands has a less developed body of securities laws as compared to the United States and provides less protection for investors. In addition, Cayman Islands companies may not have standing to sue before the federal courts of the United States.
 
Solowin’s constitutional documents do not contain provisions requiring that disputes, including those arising under the securities laws of the United States, between the company, its officers, directors and shareholders, be subject to arbitration.
 
Substantially all of our assets are located outside the United States. In addition, a majority of our directors and executive officers are nationals or residents of jurisdictions other than the United States and all or a substantial portion of their assets are located outside the United States. As a result, it may be difficult for investors to effect service of process within the United States upon us or these persons, or to enforce judgments obtained in U.S. courts against us or them, including judgments predicated upon the civil liability provisions of the securities laws of the United States or any state in the United States. It may also be difficult for you to enforce judgments obtained in U.S. courts based on the civil liability provisions of the U.S. federal securities laws against us and the officers and directors.
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There is uncertainty as to whether the courts of the Cayman Islands would (i) recognize or enforce judgments of U.S. courts obtained against us or the directors or officers that are predicated upon the civil liability provisions of the securities laws of the United States or any state in the United States, or (ii) entertain original actions brought in the Cayman Islands against us or the directors or officers that are predicated upon the securities laws of the United States or any state in the United States.
 
Although there is no statutory enforcement in the Cayman Islands of judgments obtained in the federal or state courts of the United States (and the Cayman Islands are not a party to any treaties for the reciprocal enforcement or recognition of such judgments), the courts of the Cayman Islands would recognize as a valid judgment, a final and conclusive judgment in personam obtained in the federal or state courts of the United States against the Company under which a sum of money is payable (other than a sum of money payable in respect of multiple damages, taxes or other charges of a like nature or in respect of a fine or other penalty) or, in certain circumstances, an in personam judgment for non-monetary relief, and would give a judgment based thereon provided that (a) such courts had proper jurisdiction over the parties subject to such judgment; (b) such courts did not contravene the rules of natural justice of the Cayman Islands; (c) such judgment was not obtained by fraud; (d) the enforcement of the judgment would not be contrary to the public policy of the Cayman Islands; (e) no new admissible evidence relevant to the action is submitted prior to the rendering of the judgment by the courts of the Cayman Islands; and (f) there is due compliance with the correct procedures under the laws of the Cayman Islands. However, the Cayman Islands courts are unlikely to enforce a judgment obtained from United States courts under civil liability provisions of the U.S. federal securities law if such judgment is determined by the courts of the Cayman Islands to give rise to obligations to make payments that are penal or punitive in nature. Because such a determination has not yet been made by a court of the Cayman Islands, it is uncertain whether such civil liability judgments from U.S. courts would be enforceable in the Cayman Islands. A Cayman Islands court may stay enforcement proceedings if concurrent proceedings are being brought elsewhere.
 
Hong Kong
 
A majority of our directors and officers are nationals or residents of Hong Kong and all or a substantial portion of their assets are located outside the U.S. As a result, it may be difficult for investors to effect service of process within the U.S. upon us or these persons, or to enforce against us or them judgments obtained in U.S. courts, including judgments predicated upon the civil liability provisions of the U.S. federal securities laws or securities laws of any U.S. state.
 
There is uncertainty as to whether the courts of Hong Kong would recognize or enforce judgments of U.S. courts obtained against us or our directors or officers predicated upon the civil liability provisions of the securities laws of the United States or any state in the United States, but Hong Kong courts do not entertain original actions brought in Hong Kong against us or our directors or officers predicated upon the securities laws of the United States or any state in the United States.
 
A judgment of a court in the United States predicated upon U.S. federal or state securities laws may be enforced in Hong Kong at common law by bringing an action in a Hong Kong court on that judgment for the amount due thereunder and then seeking summary judgment on the strength of the foreign judgment, provided that the foreign judgment, among other things, is (1) for a monetary sum (not being taxes or similar charges to a foreign government taxing authority or a fine or other penalty), and (2) final and conclusive on the merits of the claim, but not otherwise. Such a judgment may not, in any event, be so enforced in Hong Kong if (a) it was obtained by fraud, (b) the proceedings in which the judgment was obtained were opposed to natural justice, (c) its enforcement or recognition would be contrary to the public policy of Hong Kong, (d) the court of the United States was not jurisdictionally competent, or (e) the judgment was in conflict with a prior Hong Kong judgment.
 
Hong Kong has no arrangement for the reciprocal enforcement of judgments with the United States. As a result, there is uncertainty as to the enforceability in Hong Kong in actions for enforcement of judgments of U.S. courts of civil liabilities predicated solely upon the federal securities laws of the United States or the securities laws of any state or territory within the United States, whereas original actions predicated solely upon the federal securities laws of the United States or the securities laws of any state or territory within the United States would not be entertained by Hong Kong courts.
 
Dual Class Structure
 
On December 17, 2024, we held an extraordinary general meeting of shareholders, during which our shareholders approved the re-classification and re-designation of the Company’s ordinary shares. As a result of such re-classification and re-designation, the Company’s authorized share capital was re-classified and re-designated into 950,000,000 Class A Ordinary Shares and 50,000,000 Class B Ordinary Shares and then issued and outstanding 16,172,300 ordinary shares of par value of $0.0001 each in the Company were re-classified and re-designated into 8,132,300 Class A Ordinary Shares of par value US$0.0001 each with one (1) vote per share and 8,040,000 Class B Ordinary Shares of par value $0.0001 each with ten (10) votes per share. On December 23, 2024, we filed an amendment to our Form 8-A to reflect that the class of security registered under Section 12(b) of the Exchange Act had changed from ordinary shares to Class A Ordinary Shares, and that the class of our security traded on Nasdaq had accordingly changed from ordinary shares to Class A Ordinary Shares.
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Under our Charter Documents, we are authorized to issue two classes of ordinary shares, Class A Ordinary Shares and Class B Ordinary Shares. We are authorized to issue (i) 950,000,000 Class A Ordinary Shares, par value $0.0001 per share and (ii) 50,000,000 Class B Ordinary Shares, par value $0.0001 per share. Class A Ordinary Shares are entitled to one (1) vote per share on proposals requiring or requesting shareholder approval, unless prohibited by law. Class B Ordinary Shares are entitled to ten (10) votes per Class B Ordinary Share on any such matter.
 
Class B Ordinary Shares are convertible into Class A Ordinary Shares on a 1:1 basis as follows: (i) at the option of the holder of Class B Ordinary Shares without the payment of additional consideration, and (ii) automatically upon any sale, transfer, assignment or disposition of Class B Ordinary Shares to a person or entity which is not an affiliate of such holder. Class A Ordinary Shares are not convertible into Class B Ordinary Shares under any circumstances. Other than voting and conversion rights, Class A Ordinary Shares and Class B Ordinary Shares have the same rights and preferences and rank equally.
 
Holders of Class B Ordinary Shares collectively hold approximately 66.0% of the voting power of our outstanding share capital as of the date of this report. Their interests may not be the same as or even conflict with the interests of holders of our Class A Ordinary Shares.
 
Summary of Risk Factors
 
There are a number of risks that you should consider and understand before making an investment decision regarding our securities. You should carefully consider all of the information set forth in this report and, in particular, the specific factors set forth in Item 3.D. “Risk Factors” below. These risks include, but are not limited to:
 
Risks Related to Our Business and Industry
 
	
	●
	Increase in expenses in recent financial periods have significantly reduced our profitability.


 
	
	●
	We operate in a heavily regulated industry, and are subject to extensive and evolving regulatory requirements in the jurisdictions in which we operate.


 
	
	●
	We may not be able to obtain or maintain all necessary licenses, permits and approvals and to make all necessary registrations and filings for our business activities across multiple jurisdictions, especially in the PRC or in relation to PRC residents.


 
	
	●
	Our strategic transformation into a digital asset and AI infrastructure business is recent, complex and subject to significant execution risk.


 
	
	●
	Our stablecoin issuance, treasury and payment businesses are subject to rapidly evolving and fragmented regulation in multiple jurisdictions, and any failure to obtain or maintain required licenses or approvals could require us to curtail or cease material portions of our business.


 
	
	●
	AXCOIN and any other stablecoins we issue may fail to maintain their intended value or redemption functionality, which could result in customer losses, accelerated redemptions, regulatory scrutiny and reputational harm.


 
	
	●
	Tokenized real-world assets issued, distributed or serviced through our platforms may be treated as securities, security-based swaps, collective investment products or other regulated instruments, which could subject us to significant regulatory, liability and operational risks.


 
	
	●
	The market for tokenized real-world assets remains nascent, and limited adoption, liquidity, interoperability or legal enforceability could materially limit the growth of our FERION platform.


 
	
	●
	Our AI infrastructure, AI model aggregation and AI agent governance businesses are subject to emerging regulation and significant technology, operational and reputational risks.


 
	
	●
	We may be unable to retain existing clients or attract new clients, or we may fail to offer services to address the needs of our clients as they evolve.


 
	
	●
	Our USDT holdings and staking activities on third-party custody providers and cryptocurrency trading platforms subject us to asset loss, liquidity and regulatory risks.
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	●
	We derived a substantial portion of revenue from a small number of key clients.


 
	
	●
	Our business depends on third-party AI models, cloud infrastructure, specialized computing resources and technical personnel, and disruptions or cost increases could impair our ability to operate and scale our AI Tokens pillar.


 
	
	●
	Our platforms rely on smart contracts, public blockchains, cross-chain infrastructure, digital wallets and private-key management, which may be vulnerable to exploits, failures or disruptions beyond our control.


 
	
	●
	The integration of AlloyX and other acquired or newly formed businesses may be more difficult, costly or time-consuming than expected, and we may fail to realize the anticipated benefits of these transactions.


 
	
	●
	Our strategy depends in part on partnerships, pilots, memoranda of understanding and third-party distribution arrangements that may not result in binding agreements, commercial adoption or material revenue.


 
	
	●
	We face significant competition from established financial institutions, payment networks, stablecoin issuers, digital asset platforms, AI infrastructure providers and other technology companies, many of which have greater resources than we do.


 
	
	●
	Our increased focus on cross-border stablecoin payments and digital asset services heightens our exposure to anti-money laundering, sanctions, fraud, terrorist financing and capital flow compliance risks.


 
	
	●
	We rely on a number of external service providers for technology, processing and supporting functions, and if they fail to provide these services, it could adversely affect our business and harm our reputation.


 
	
	●
	Failure of third-party systems upon which we rely could adversely affect our business operations.


 
	
	●
	We may be subject to cyber-attacks, computer viruses, physical or electronic break-ins or similar disruptions affecting us or our external service providers.


 
	
	●
	Our business depends on the continued efforts of our senior managements, Mr. Ling Ngai Lok, Mr. Haokang Zhu, Ms. Xue Yao, and Ms. Lili Liu. If one or more of our key executives were unable or unwilling to continue in their present positions, our business may be severely disrupted.


 
	 
	●
	If we fail to implement and maintain an effective system of internal controls to remediate our material weakness over financial reporting, we may be unable to accurately report our results of operations, meet our reporting obligations or prevent fraud.


 
For more detailed information, see Item 3.D. “Risk Factors—Risks Related to Our Business and Industry” beginning on page 10.
 
Risks Related to Doing Business in Jurisdictions We Operate
 
	
	●
	A substantial portion of our operations are in Hong Kong, and a majority of our clients are PRC residents. As such, the legal and operational risks associated with operations in China may also apply to our operations in Hong Kong. The Chinese government may exercise significant oversight and control over the conduct of our business and may intervene in or influence our operations at any time, which could result in a material change in our operations and may significantly limit or completely hinder our ability to offer or continue to offer Class A Ordinary Shares to investors and cause the value of the Class A Ordinary Shares to significantly decline or be worthless. Changes in the policies, regulations, rules, and the enforcement of laws of the Chinese government may also be quick with little advance notice and our assertions and beliefs of the risk imposed by the PRC legal and regulatory system cannot be certain.


 
	
	●
	PRC governmental control of currency conversion, cross-border remittance and offshore investment could have a direct impact on the trading volume on our platform, and the PRC government could further tighten restrictions on converting Renminbi to foreign currencies and/or deems our practices to be in violation of PRC laws and regulations. A majority of our clients are PRC residents subject to China’s strict foreign exchange regulations, which limit annual Renminbi-to-foreign-currency conversions to $50,000 for personal use and prohibit direct investment into certain financial products. Clients seeking to exceed this quota must undergo additional procedures. We do not accept Renminbi deposits or handle cross-border conversions, instead directing clients to third-party providers. However, this may still be viewed by regulators as assisting with currency conversion. If deemed non-compliant, we could face regulatory penalties, operational restrictions, or even suspension, particularly given the precedent set by recent CSRC actions. Any client violations could also trigger investigations involving us. Furthermore, if the PRC further tightens foreign exchange controls, our platform’s trading volume and our revenues could be significantly impacted, threatening our business operations and financial health.
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	●
	We may face regulatory risks due to differences in virtual asset regulations between Hong Kong and mainland China, particularly given our mainland Chinese client base.


 
	
	●
	There are political risks associated with conducting business in Hong Kong.


 
	
	●
	Our Class A Ordinary Shares may be prohibited from trading in the United States under the HFCA Act in the future if the PCAOB is unable to inspect or investigate completely our auditors. The delisting of the Class A Ordinary Shares, or the threat of their being delisted, may materially and adversely affect the value of your investment.


 
	
	●
	The Hong Kong and China legal systems are evolving and embody uncertainties which could limit the legal protections available to us. Uncertainties with respect to the PRC legal system, including uncertainties regarding the enforcement of laws, and sudden or unexpected changes in laws and regulations in China could adversely affect us.


 
	
	●
	We may become subject to a variety of PRC laws and other obligations regarding cyber security, data protection, overseas offerings and/or foreign investment in China-based issuers, and any failure to comply with applicable laws and obligations could have a material and adverse effect on our business, financial condition, and results of operations and may hinder our ability to offer or continue to offer Class A Ordinary Shares to investors and cause the value of the Class A Ordinary Shares to significantly decline or be worthless.


 
For more detailed information, see Item 3.D. “Risk Factors—Risks Related to Doing Business in Jurisdictions We Operate” beginning on page 31.
 
Risks Related to Ownership of Our Securities
  
	 
	●
	If we fail to maintain compliance with the continued listing requirements of Nasdaq, we would face possible delisting, which would result in a limited public market for trading our shares and make obtaining future debt or equity financing more difficult for us.


 
	 
	●
	The market price of our Class A Ordinary Shares has been volatile, and this volatility may continue, potentially leading to a depressed value at the time you wish to sell your holdings.


 
	 
	●
	Our dual class voting structure has the effect of concentrating the voting control in holders of our Class B Ordinary Shares, which will limit or preclude your ability to influence corporate matters, and your interests may conflict with the interests of these shareholders. It may also adversely affect the trading market for our Class A Ordinary Shares due to exclusion from certain stock market indices. 


 
	 
	●
	We have experienced extreme stock price volatility unrelated to our actual or expected operating performance, financial condition or prospects, making it difficult for prospective investors to assess the rapidly changing value of the Class A Ordinary Shares. 

	 
	 
	 

	 
	●
	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. 


 
	 
	●
	As a foreign private issuer, we are permitted to rely on exemptions from certain Nasdaq corporate governance standards applicable to domestic U.S. issuers. This may afford less protection to holders of our shares. 


 
	 
	●
	You may be unable to present proposals before annual general meetings or extraordinary general meetings not called by shareholders. 


 
	 
	●
	You may face difficulties in protecting your interests, and your ability to protect your rights through U.S. courts may be limited, because Solowin is incorporated under Cayman Islands law. 


 
For more detailed information, see Item 3.D. “Risk Factors—Risks Related to Ownership of Our Securities” beginning on page 41. 
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[bookmark: b_010]A. [Reserved]
 
[bookmark: b_011]B. Capitalization and Indebtedness
 
Not applicable.
 
[bookmark: b_012]C. Reasons for the Offer and Use of Proceeds
 
Not applicable.
 
[bookmark: b_013]D. Risk Factors
 
An investment in the Company’s securities involves a high degree of risk. INVESTORS PURCHASING OUR SECURITIES ARE PURCHASING SECURITIES OF SOLOWIN HOLDINGS, THE CAYMAN ISLANDS HOLDING COMPANY RATHER THAN SECURITIES OF SOLOWIN HOLDINGS’ HK SUBSIDIARIES THAT HAVE SUBSTANTIVE BUSINESS OPERATIONS IN HONG KONG. 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. If any of the following risks actually occurs, our business, financial condition or results of operations could suffer. In that case, the value of the Company’s securities could significantly decline or be worthless and you may lose all or part of your investment.
 
Risks Related to Our Business and Industry
 
Increase in expenses in recent financial periods has significantly reduced our profitability.
 
We had a net loss of $13.29 million, $8.54 million, and $4.56 million in the fiscal years ended March 31, 2026, 2025, and 2024, respectively. Our expenses from operation increased to $40.14 million for the fiscal year ended March 31, 2026, from $10.95 million for the same period of 2025. The increase was mainly due to (i) increase in AI cloud service costs arising from the provision of AI infrastructure services by AlloyX HK; (ii) increase in information technology expenses due to more research and development activities incurred during the year; (iii) increase in employee benefit expenses as a result of higher headcount after the acquisition of AlloyX Limited and its subsidiaries; and (iv) share-based compensation under which 750,000 ordinary shares were issued to an employee as share rewards during the fiscal year ended March 31, 2026.
 
We may continue to incur operating and net losses in the foreseeable future. Our potential profitability is dependent upon continued increase in customer needs for creative financial solutions and our success in competing against other participants in the markets in which we operate, which may not occur. Our revenues may not grow sufficiently to offset the increase in our expenses as we are pursuing creative solutions in virtual assets services and real-world assets development. Because we will incur the costs and expenses from these efforts before we receive incremental revenues with respect thereto, our losses in future periods could be significant. In addition, we may find that these efforts are more expensive than we currently anticipate or that these efforts may not result in revenues, which would further increase our losses.
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We operate in a heavily regulated industry, and are subject to extensive and evolving regulatory requirements in the jurisdictions in which we operate.
 
We operate in a highly-regulated industry and must comply with the applicable regulatory requirements in the jurisdictions we operate. Our major regulators include Securities and Futures Commission of Hong Kong, or HKSFC, and Cayman Islands Monetary Authority (CIMA). These regulators and self-regulatory organizations govern our business operations in a variety of ways and conduct regular examinations of our business to monitor our compliance with applicable regulations. Among other things, we are subject to regulations with regard to (i) our sales practices, including our interaction with and solicitation of clients and our marketing activities; (ii) the custody, control and safeguarding of our clients’ assets; (iii) maintaining specified minimum amounts of capital and limiting withdrawals of funds from our regulated operating subsidiaries; (iv) submitting regular financial and other reports to regulators; (v) licensing for our operating subsidiaries and our employees; and (vi) the conduct of our directors, officers, employees and affiliates. In addition, as the online brokerage service industry in Hong Kong is at a relatively early stage of development, interpretation and enforcement of the applicable regulatory regime are subject to significant uncertainties, which may result in difficulties in determining whether our existing practices violate any applicable laws and regulations.
 
Compliance with these regulations is complicated, time-consuming and expensive. Our ability to comply with all applicable laws and regulations is largely dependent on our internal compliance system, as well as our ability to attract and retain qualified compliance personnel. While we maintain systems and procedures designed to ensure that we comply with applicable laws and regulations, we cannot assure you that we are able to prevent all possible violations. Non-compliance with applicable laws or regulations could result in sanctions being levied against us, including the imposition of fines or penalties, censures, restrictions on certain business activities, suspension or expulsion from a jurisdiction or market or the revocation or limitation of licenses, which could adversely affect our reputation, prospects, revenues and earnings. Furthermore, any future change in the regulatory, legal and industry environment for the securities brokerage, investment advisory, corporate finance and asset management may have a significant impact on our business.
 
In addition, we are subject to regular investigations, inquiries and inspections from the relevant regulatory bodies. For example, from time to time, Solomon JFZ, our HKSFC-licensed subsidiary, may be subject to or required to assist in inquiries or investigations by regulatory authorities in Hong Kong, principally the HKSFC. The HKSFC conducts on-site reviews and off-site monitoring to ascertain and supervise Solomon JFZ’s business conduct and compliance with relevant regulatory requirements and to assess and monitor, among other things, its financial soundness. Similarly, Solowin may be subject to CIMA’s on-site inspections and inquiries from time to time. If any misconduct is identified as a result of inquiries, reviews, investigation or inspections, the relevant regulatory authorities may take disciplinary actions against us. There also remains a risk that we may not be able to rectify our practices to be in compliance with the relevant rules and regulations following the identification of any such misconduct or material non-compliance, which may result in regulators taking additional actions against it. We have not been inspected by HKSFC or CIMA so far. We have an external audit carried out every year, and we have hired an external compliance consulting company since September 1, 2021 on compliance review and checking.
 
We may not be able to obtain or maintain all necessary licenses, permits and approvals and to make all necessary registrations and filings for our business activities across multiple jurisdictions, especially in the PRC or in relation to PRC residents.
 
We operate in a heavily regulated industry, which requires various licenses, permits and approvals in different jurisdictions to conduct our businesses. Our clients include people who live in jurisdictions where we do not have licenses issued by the local regulatory bodies. It is possible that authorities in those jurisdictions may in the future take the position that we are required to obtain licenses or otherwise comply with local laws and regulations in order to conduct our business with residents living in those jurisdictions. In any jurisdictions, if we fail to comply with the regulatory requirements, we may risk being disqualified for our existing businesses or being rejected for renewal of our qualifications and/or licenses upon expiry by the regulatory authorities as well as other penalties, fines or sanctions. In addition, in respect of any new business that we may contemplate, we may not be able to obtain the relevant approvals for developing such new business if we fail to comply with the relevant regulations and regulatory requirements. As a result, we may fail to develop new business as planned, or we may fall behind our competitors in such businesses.
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Specifically, we do not hold any licenses or permits from any PRC regulatory bodies for Solomon JFZ’s securities related business. Currently, a majority of our clients are PRC residents, and some independent contractors are providing supporting services remotely from the PRC. We believe that since the transactions on Solomon JFZ’s trading platform are all conducted outside PRC, Solomon JFZ’s current activities in China do not require a securities brokerage license, or any other license or permit under existing PRC securities laws and regulations. However, it is noted on December 30, 2022, CSRC issued a rectification request to similarly situated companies, titled “Futu Holdings and UP Fintech Holding Limited have conducted cross-border securities business for domestic investors without the approval of the CSRC, which constitutes illegal operation of securities business under the PRC Securities Law and other relevant laws and regulations, and the CSRC intends to require Futu Holdings and UP Fintech Holding Limited to rectify the aforementioned violations.” Moreover, CSRC has promulgated Administrative Measures on Securities Brokerage Services effective on February 28, 2023, which clarifies that CSRC will strengthen the daily supervision of illegal cross-border brokerage business and steadily and orderly promote the rectification and standardization of such activity. Therefore, we tend to believe that CSRC is now gradually strengthening its regulation of the cross-border online brokerage market, and Solomon JFZ’s business involving PRC residents may need to comply with PRC regulatory requirements in the future. As a result, there remains uncertainties as to how the current and any future PRC laws and regulations will be interpreted or implemented in the context of operating securities-related business in China. We cannot assure you that our current operating model will not be deemed as operating securities brokerage business in China, subjecting us to inquiries or rectifications. If certain of Solomon JFZ’s activities in China were deemed by PRC regulators to be providing securities brokerage services, investment consulting services or stock options brokerage business in China, we would be required to obtain the required licenses or permits from the relevant PRC regulatory bodies, including CSRC. The failure to obtain such licenses or permits may subject us to regulatory actions and penalties, including fines, suspension of parts or all of Solomon JFZ’s business relations with PRC individuals and entities, and temporary suspension or removal of our websites and mobile application in China. In such cases, our business, financial condition, results of operations and prospects may be materially and adversely affected.
 
Our strategic transformation into a digital asset and AI infrastructure business is recent, complex and subject to significant execution risk.
 
During the fiscal year ended March 31, 2026, we substantially expanded and repositioned our business from a Hong Kong-focused securities brokerage, wealth management and virtual asset services platform into a global financial technology platform organized around two strategic pillars: Digital Asset Tokens and AI Tokens. This transformation includes regulated stablecoin issuance and payments, real-world asset tokenization, digital asset trading and custody-related services, AI infrastructure, AI model aggregation, AI agent governance and agentic payment orchestration. These businesses are at early stages of commercialization, involve markets that are rapidly evolving and not yet fully proven, and require substantial investments in technology, compliance, personnel, partnerships, product development and regulatory approvals. We may not be able to successfully scale these new business lines, convert pilot programs and strategic collaborations into binding commercial arrangements, achieve expected payment volumes or token issuance volumes, or generate sufficient recurring revenue to offset the significant costs associated with these businesses. If our dual-token strategy does not achieve commercial acceptance or if we fail to execute our growth plans, our business, financial condition, results of operations and prospects could be materially and adversely affected.
 
Our stablecoin issuance, treasury and payment businesses are subject to rapidly evolving and fragmented regulation in multiple jurisdictions, and any failure to obtain or maintain required licenses or approvals could require us to curtail or cease material portions of our business.
 
Our Digital Asset Tokens pillar includes stablecoin issuance, treasury management, fiat-to-stablecoin bridging, payment orchestration and card-linked payment use cases across multiple jurisdictions. These activities are subject to complex, overlapping and rapidly evolving regulatory frameworks. AX Coin Bahrain’s license from the Central Bank of Bahrain subjects it to the Stablecoin Issuance and Offering (SIO) Module of the CBB Rulebook, including requirements for full one-to-one backing of AXCOIN with highly liquid, low-risk reserve assets, ongoing reporting and audit obligations, and restrictions on the composition and custody of reserves. In Hong Kong, where our operations are headquartered, the Stablecoins Ordinance, which came into effect on August 1, 2025, requires licensing by the Hong Kong Monetary Authority for the issuance of fiat-referenced stablecoins in Hong Kong or of Hong Kong dollar-referenced stablecoins anywhere in the world, imposes minimum capital, reserve segregation and par-value redemption requirements, restricts distribution to permitted offerors, and provides for criminal penalties for unlicensed activity. In the United States, the GENIUS Act of 2025 established a federal framework for payment stablecoin issuers, restricts the ability of foreign issuers to offer stablecoins to U.S. persons absent registration or a determination that their home regime is comparable, and, together with proposed implementing rules issued by FinCEN and OFAC in April 2026, subjects permitted issuers to Bank Secrecy Act anti-money laundering and sanctions compliance program requirements. In the European Union, the Markets in Crypto-Assets Regulation (MiCA) requires issuers of e-money tokens to be authorized credit institutions or electronic money institutions and imposes additional obligations on significant tokens. Because AX ONE supports Visa prepaid card programs in over 200 countries and territories and operates across multiple public blockchains, our products may be accessed by users in jurisdictions where we hold no license, and we may inadvertently become subject to licensing, registration or prohibition regimes in such jurisdictions. We have incurred, and expect to continue to incur, significant costs in monitoring and complying with these frameworks. If regulators determine that we or our partners have engaged in unlicensed activity, failed to satisfy reserve, capital, redemption, disclosure, safeguarding or reporting requirements, or otherwise failed to comply with applicable law, we could be subject to investigations, enforcement actions, fines, license suspension or revocation, restrictions on product distribution, mandatory restructuring or cessation of operations, any of which could materially harm our business, reputation, financial condition and results of operations.
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AXCOIN and any other stablecoins we issue may fail to maintain their intended value or redemption functionality, which could result in customer losses, accelerated redemptions, regulatory scrutiny and reputational harm.
 
The commercial viability of our stablecoin business depends on user confidence that AXCOIN and any other stablecoins we issue will maintain a stable value relative to their referenced fiat currencies and will be redeemable at par in a timely manner. Events beyond our control—including market volatility, the failure of other stablecoins or digital asset market participants, operational disruptions, adverse media coverage, unsubstantiated rumors, questions regarding the adequacy, liquidity, custody or quality of reserve assets, or regulatory action—could cause AXCOIN to trade below its par value on secondary markets, commonly referred to as “de-pegging.” Our reserves are held with third-party banks and custodians, exposing us to their credit, operational and concentration risks; the insolvency of, or regulatory action against, a reserve custodian could delay or prevent our access to reserve assets. A de-pegging event or perceived weakness in our reserves could trigger a large volume of redemption requests, including during periods of market stress when liquidating reserve assets may be difficult or costly, and any failure to honor redemptions in a timely manner, including within the timeframes mandated by applicable regulation, could result in regulatory sanctions, litigation and lasting reputational harm. Because we hold only 64% of AX Coin Limited, we are also exposed to risks arising from the interests of minority shareholders, which may not always be aligned with ours. Any such event could also adversely affect our other businesses, including our securities brokerage, asset management, virtual asset trading, RWA tokenization and AI-related businesses, because they are intended to operate as part of an integrated ecosystem.
 
Tokenized real-world assets issued, distributed or serviced through our platforms may be treated as securities, security-based swaps, collective investment products or other regulated instruments, which could subject us to significant regulatory, liability and operational risks.
 
Through our FERION platform and related ecosystem, we seek to facilitate the issuance, distribution, administration and lifecycle management of tokenized real-world assets, including tokenized interests referencing money market funds, securities or other financial assets. The legal and regulatory treatment of tokenized assets remains uncertain and varies across jurisdictions. A tokenized asset may be treated as a security, security-based swap, collective investment scheme, fund interest, derivative, structured product or other regulated instrument depending on its features, the nature of the underlying asset, the rights of token holders, how the product is offered and the jurisdictions in which it is distributed or accessed. Regulators may determine that we, our subsidiaries or our partners have offered or sold unregistered securities, operated an unlicensed exchange, alternative trading system, broker-dealer, investment adviser, transfer agent, custodian or other regulated intermediary, or failed to comply with investor eligibility, disclosure, suitability, custody, transfer restriction or resale requirements. Any such determination could expose us to enforcement actions, rescission claims, civil litigation, fines, penalties, injunctions, reputational harm and restrictions on our ability to continue or expand our RWA tokenization business.
 
The market for tokenized real-world assets remains nascent, and limited adoption, liquidity, interoperability or legal enforceability could materially limit the growth of our FERION platform.
 
The growth of our RWA tokenization business depends on broad institutional acceptance of tokenized assets, reliable custody and recordkeeping arrangements, enforceable legal rights in underlying assets, clear transfer and redemption mechanics, investor eligibility controls, valuation practices, secondary market liquidity and interoperability among blockchain networks, custodians, brokers, fund administrators and regulated trading venues. These conditions are still developing and may not mature as quickly as we expect, or at all. Tokenized assets may trade at discounts to the value of the underlying assets due to limited liquidity, uncertainty regarding redemption rights, lack of market makers, technology failures, regulatory restrictions or concerns regarding insolvency treatment. Issuers, asset managers and investors may determine that traditional fund, securities or payment infrastructure is more reliable, cost-effective or legally certain than tokenized alternatives. If the market for tokenized RWAs fails to develop, if our platform is unable to attract high-quality issuers and institutional investors, or if tokenized assets distributed through our ecosystem perform poorly or become subject to disputes, our revenue growth, reputation and strategic prospects could be materially and adversely affected.
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Our AI infrastructure, AI model aggregation and AI agent governance businesses are subject to emerging regulation and significant technology, operational and reputational risks.
 
Our AI Tokens pillar includes enterprise-grade AI infrastructure, AI model aggregation, AI routing, AI agent identity, permissioning, behavior monitoring, auditability and agentic payment use cases. Laws, regulations and supervisory expectations governing AI, automated decision-making, model risk management, algorithmic transparency, explainability, data privacy, intellectual property, cybersecurity, consumer protection and use of AI in regulated financial services are evolving rapidly in the United States, Hong Kong, the European Union, mainland China and other jurisdictions. These rules may require us to modify our products, restrict the use of certain AI models or data sets, disclose or validate model functionality, implement additional governance controls, or limit the use of AI agents in payment, investment, compliance or financial decision-making contexts. AI systems may also produce inaccurate, biased, misleading, non-compliant or unpredictable outputs, and AI agents may act outside approved parameters if governance controls fail. If our AI products are perceived as unreliable, unsafe, opaque, discriminatory or non-compliant, or if they cause or contribute to customer losses, unauthorized transactions, regulatory violations or data incidents, we could face customer claims, regulatory scrutiny, reputational harm and material adverse effects on our business and results of operations.
 
If we were deemed to be an investment company under the Investment Company Act of 1940, we may be required to institute burdensome compliance requirements and our activities may be restricted, which could adversely affect the price of the Class A Ordinary Shares and our business.
 
An entity will generally be deemed an “investment company” under Section 3(a)(1) of the Investment Company Act of 1940, as amended (the “1940 Act”) if: (a) it is or holds itself out as being engaged primarily, or proposes to engage primarily, in the business of investing, reinvesting or trading in securities, or (b) absent an applicable exemption, it owns or proposes to acquire investment securities having a value exceeding 40% of the value of its total assets (exclusive of U.S. government securities and cash items) on an unconsolidated basis. We believe we are not an “investment company” and do not intend to become registered as an “investment company” within the meaning of the 1940 Act, as we do not hold ourselves out as being primarily engaged in the business of investing, reinvesting, or trading in securities. As of March 31, 2026, Solowin’s operations consisted of two pillars: Digital Asset Tokens and AI Tokens, offerings span regulated stablecoin issuance and payments, asset tokenization, securities trading and asset management, and AI-powered enterprise services. The Digital Asset Tokens pillar provides regulated financial infrastructure for the issuance, trading, custody, payment, and tokenization of digital assets. The AI Tokens pillar provides enterprise-grade AI infrastructure — including AI model aggregation and AI agent governance — that we believe positions the Company at the intersection of two of the most significant secular trends in financial technology: the institutional adoption of regulated stablecoins and tokenized assets, and the enterprise adoption of AI and autonomous agents. The two pillars are connected by shared treasury, custody, payment, and compliance infrastructure, enabling what we refer to as an integrated “dual-token” ecosystem in which both digital asset tokens and AI tokens (units of AI model invocation and agent activity) can be issued, invoked, governed, and settled on a continuous, 24/7 basis. . In addition, as of March 31, 2026, neither Solowin nor its subsidiaries owned “investment securities” within the definition of Section 3(a)(1)(C) of the 1940 Act. Accordingly, they have not received any dividend or interest income on securities, nor will they recognize gains or losses from sales of securities, and there is no expectation that these circumstances will change in the foreseeable future. We intend to continue to conduct our operations so that we will not be deemed an investment company.
 
If, at any time, we become or are determined to be primarily engaged in the business of investing, reinvesting or trading in securities, we could become subject to regulation under the 1940 Act. If we were to become subject to the 1940 Act, any violation of the 1940 Act could subject us to material adverse consequences, including potentially significant regulatory penalties and the possibility that certain of our contracts would be deemed unenforceable. Additionally, as a foreign private issuer, we would not be eligible to register under the 1940 Act. Accordingly, we would either have to obtain exemptive relief from the SEC, modify our contractual rights or dispose of investments in order to fall outside the definition of an investment company, each of which may have a material adverse effect on the Company. Additionally, we may have to forego potential future acquisitions of interests in companies that may be deemed to be investment securities within the meaning of the 1940 Act. Finally, failure to avoid being deemed an investment company under the 1940 Act could also make us unable to comply with our reporting obligations as a public company in the United States and lead to our being delisted from Nasdaq Stock Market LLC, which would have a material adverse effect on the liquidity and value of the Class A Ordinary Shares.
 
	 
	-14-
	 


 
 
We may be unable to retain existing clients or attract new clients, or we may fail to offer services to address the needs of our clients as they evolve.
 
Following our strategic transformation during the fiscal year ended March 31, 2026, our revenue sources have diversified significantly. For the fiscal year ended March 31, 2026, AI infrastructure service fees contributed approximately $22.2 million, or approximately 79% of total revenue, while our Digital Asset Tokens pillar contributed approximately $5.6 million. We continue to derive a portion of our revenues from Solomon JFZ’s commissions based upon trading volume or the number of relevant transaction contracts executed by our clients. In our Digital Asset Tokens pillar, AX Coin targets institutional clients including banks, fintech companies, payment service providers, corporate treasury users, digital asset exchanges, over-the-counter trading firms, market makers and liquidity providers. Our ability to grow revenue depends on our success in retaining and expanding relationships with existing institutional customers and attracting new ones across all business lines. With respect to our legacy brokerage business, the growth in our total number of revenue-generating clients has stalled or declined over the past three fiscal years. As of March 31, 2026, 2025 and 2024, we had 1,245, 1,240, and 1,240 revenue-generating clients, respectively. Revenue-generating clients are active clients who have assets in their trading accounts and engage in trading activities.
 
To further grow our business and expand our operations, we rely on continuous efforts in retaining existing clients and attracting new ones across our Digital Asset Tokens and AI Tokens pillars, as well as our legacy securities brokerage and wealth management businesses.
 
Our ability to retain existing clients and attract new ones is dependent upon multiple factors, some of which are beyond our control. In our Digital Asset Tokens pillar, our success depends on institutional adoption of regulated stablecoins, the competitive positioning of AXCOIN relative to other stablecoin issuers, the development and execution of our strategic partnerships with entities such as BENEFIT, Bank of Bahrain and Kuwait, FOMO Pay, and Singapore Gulf Bank, and the commercial viability of our cross-border payment corridors. In our AI Tokens pillar, our success depends on enterprise adoption of our KOVAR platform and the conversion of our partnerships and proofs of concept into recurring revenue. In our legacy brokerage business, our clients may not continue to place trading orders or increase the level of their trading activities on Solomon JFZ’s platform if we cannot match the prices offered by other market players or if we fail to deliver satisfactory services. Failure to deliver services in a timely manner at competitive prices and provide a satisfactory experience across any of our business lines will cause our clients to lose confidence in us and reduce or terminate their use of our platforms. Even if we are able to provide high-quality and satisfactory services across our platforms in a timely manner and at favorable pricing terms, we cannot assure you that we will be able to retain existing clients or grow our client base as we expect, in part due to reasons beyond our control, such as the personal financial situation of our clients, the deterioration of capital markets generally, macroeconomic conditions affecting interest rates and stablecoin reserve income, or the pace of institutional adoption of digital assets and AI technologies. Our efforts to attract new clients and expand our brand influence may not be cost effective, which may in turn materially and adversely affect our business operations and prospects.
 
We cannot guarantee the profitability of our clients’ investments or ensure that our clients will make rational investment judgements.
 
We cannot guarantee the profitability of the investments made by clients on Solomon JFZ’s trading platform. The profitability of our clients’ investments is directly affected by elements beyond our control, such as economic and political conditions, broad trends in business and finance, changes in volume of securities and futures transactions, changes in the markets in which such transactions occur and changes in how such transactions are processed.
 
Moreover, many of our clients are retail investors, who are less sophisticated compared with institutional investors. Although we include prominent risk warnings and disclaimers on our apps throughout the transaction process and, in accordance with relevant regulations, have designed an appropriateness test to assess the level of experience and risk level of the client to assess whether certain services or products are appropriate for such client, there is no guarantee that the appropriateness test for any product is adequate.
 
Clients who have suffered from unfavorable trading results, financial losses, or even liquidity issues in connection with the financial losses may attribute their losses to us and/or may discontinue trading with us, which may have a material and adverse effect on our business and results of operation. Some clients who have suffered substantial losses on Solomon JFZ’s platform may seek to recover their damages from us or bring lawsuits against us. These allegations against us, regardless of their veracity, may negatively affect our reputation and clients’ confidence with us. If we were to become the subject of any unfavorable allegations or lawsuits, whether such allegations are proven to be true or untrue and regardless of the outcome of the lawsuits, we may have to expend a significant amount of resources to investigate and/or defend itself, which could divert our management’s attention from the day-to-day operations. In addition, if any litigation or other legal proceeding to which we are a party is resolved adversely, we may be ordered to pay a substantial amount of damages or compensation to the other party, which could adversely affect our business, financial condition and results of operations.
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Our USDT holdings and staking activities on third-party custody providers and cryptocurrency trading platforms subject us to asset loss, liquidity and regulatory risks.
 
We maintain a portion of our liquid assets in the form of USDT, a stablecoin digital asset, which we custody with licensed and unlicensed third-party digital asset service providers, including cryptocurrency trading platforms and institutional digital asset custody institutions. We may from time to time deploy our USDT holdings into staking, yield generation, liquidity provision and other asset enhancement programs offered by such third-party platforms to generate incremental investment returns. Our holding and active deployment of USDT through external platforms subjects our assets to a variety of inherent, material risks arising from third-party reliance, asset custody mechanisms, staking structural restrictions, industry operational vulnerabilities, evolving regulatory requirements and financial reporting uncertainties, any of which may adversely affect our asset safety, liquidity position, operating results and financial condition.
 
Our USDT custody and staking arrangements rely on the operational stability, internal control systems, financial solvency and compliance capabilities of external third-party platforms. We do not independently control the underlying private keys, on-chain asset storage infrastructure or daily asset settlement procedures for our platform-held USDT, and our asset access and disposal rights are subject to the platform’s prescribed business rules, custody protocols and operational arrangements. Third-party digital asset platforms may encounter a wide range of adverse events, including but not limited to insolvency, bankruptcy, liquidation, operational suspension, system failure, internal management disorder, employee misconduct, fraudulent activities, large-scale cyberattacks, hacker theft, wallet security breaches and technical infrastructure breakdowns. Any such incidents may cause our USDT assets to be temporarily frozen, restricted from withdrawal, permanently lost or irrecoverable. In the event of bankruptcy, restructuring or judicial liquidation of a third-party platform, our custodied USDT may be deemed part of the platform’s general asset estate in relevant jurisdictions, and we may only rank as an ordinary unsecured creditor. Even if partial asset segregation mechanisms are adopted by the platform, such segregation may not be legally enforceable or fully effective under applicable local laws, which may result in lengthy asset recovery proceedings, substantial recovery costs and significant losses of our principal assets, and we cannot provide any assurance that we will be able to recover the full value of our USDT holdings.
 
Our participation in USDT staking and yield-generating activities further amplifies our asset-related risks and liquidity uncertainties. Staking programs offered by third-party platforms typically impose mandatory lock-up arrangements, fixed investment tenors and early redemption restriction mechanisms. During the lock-up period, our staked USDT will be subject to restricted transfer, withdrawal and disposal rights, and we cannot freely deploy such assets for daily operating expenditures, capital expenditures, business investment or emergency liquidity needs. Early termination or premature redemption of staking arrangements is usually subject to punitive fees, forfeiture of accrued investment yields or other economic losses, which may further erode the value of our assets. In addition, platform staking businesses may involve external deployment of underlying digital assets to third-party node operators, decentralized protocol pools and other external liquidity scenarios, exposing our USDT to additional risks including smart contract vulnerabilities, protocol operational failures, on-chain slashing penalties, third-party counterparty default and decentralized finance industry risks. All economic benefits and residual risks arising from staking activities are generally borne by us, and third-party platforms typically disclaim indemnification liabilities for asset losses caused by external deployment, technical failures and market fluctuations, which significantly increases our overall asset risk exposure.
 
The global regulatory landscape for digital assets, stablecoin circulation and virtual asset staking businesses remains highly uncertain and continuously evolving. Various jurisdictions may from time to time introduce new laws, administrative regulations, licensing requirements, industry rectification policies and transaction restriction rules targeting digital asset holding, custody, staking and yield generation behaviors. Future regulatory changes may prohibit or restrict our ability to hold USDT, conduct platform-based staking activities or generate digital asset investment income, force us to prematurely liquidate our USDT holdings or terminate ongoing staking arrangements at unfavorable market prices, and impose additional compliance costs, operational restrictions or legal liabilities on us. Unfavorable regulatory policies may even lead to the forced freezing, confiscation or write-down of our custodied and staked USDT assets, which will have a material adverse impact on our financial position and profitability.
 
Furthermore, our USDT holding and staking businesses are exposed to continuous cybersecurity and technological risks inherent in the digital asset industry. Digital asset trading and custody infrastructure faces persistent threats including network attacks, data tampering, system paralysis, private key leakage and malicious asset transfer. Any technological failure or security incident may result in unexpected asset losses. In terms of financial reporting and accounting treatment, our USDT holdings and staking assets are required to be measured at fair value in accordance with applicable accounting standards, with fair value changes and staking income or losses recognized in profit or loss on a periodic basis. Different asset states (including unrestricted custody and locked staking status) will lead to differentiated accounting classification results, and staking-related liquidity restrictions will cause qualifying staked USDT to be ineligible for classification as cash and cash equivalents. Fair value fluctuations of USDT, changes in staking income recognition and early redemption losses will continue to introduce volatility to our reported financial results, which may adversely affect market and investor perceptions of our financial stability and sustainable profitability.
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Failure to comply with regulatory capital requirements set by local regulatory authorities could materially and negatively affect our business operation and overall performance.
 
Solomon JFZ, our major operating subsidiary in Hong Kong, is subject to various regulatory capital requirements, including minimum capital requirements, capital ratios and buffers established by competent authorities in their respective jurisdiction. Failure to meet minimum capital requirements can initiate certain mandatory, and possibly additional discretionary actions by regulators that, if undertaken, could have a direct material effect on our business and financial position.
 
As of the date of this report, Solomon JFZ is in compliance with its respective regulatory capital requirements. However, if Solomon JFZ fails to remain well-capitalized for regulatory purposes, CIMA and HKSFC may take actions against it and its business operation, and we may face penalties, including limitations and prohibitions on our business activities or suspension or revocation of our licenses and trading rights. This could affect client confidence, our ability to grow, our costs of funds and professional insurance costs, our ability to pay dividends on Class A Ordinary Shares, our ability to make acquisitions, and in turn, our business, results of operations and financial condition.
 
Our risk management policies and procedures may not be adequate and effective, which may expose us to unidentified or unexpected risks.
 
Our business activities expose us to various risks, including regulatory environment risk, market condition risk, credit risk, liquidity risk, capital adequacy risk and operational risk. We are dependent on our risk management policies and procedures and adherence to our Internal Control and Compliance Manual as well as the latest regulatory policies and procedures by our staff to manage the risks inherent in our business. Nonetheless, our policies and procedures to identify, monitor and manage risks may not be fully effective in mitigating our risk exposure in all market environments or against all types of risks. Some of our methods for managing risks are discretionary by nature and are based on internally developed controls and observed historical market behavior, and also involve reliance on standard industry practices. Many of our risk management policies are based upon observed historical market behavior or statistics based on historical models. During periods of market volatility or due to unforeseen events, the historically derived correlations upon which these methods are based may not be valid. As a result, these methods may not predict future exposures accurately, which could be significantly greater than what our models indicate. This could cause us to incur losses or cause our risk management strategies to be ineffective.
 
In addition, we may fail to update our risk management system as needed or as fast as the industry evolves, which may weaken our ability to identify, monitor and control new risks. Other risk management methods depend upon the evaluation of information regarding markets, clients, catastrophe occurrence or other matters that are publicly available or otherwise accessible to us, which may not always be accurate, complete, up-to-date or properly evaluated. These may adversely affect our results of operations and financial conditions.
 
Fluctuations in exchange rates could have a material adverse effect on our results of operations.
 
The functional currency for our subsidiaries is Hong Kong dollars. However, the financial statements we provided to you and filed with the SEC are presented in U.S. dollars. Our assets and liabilities denominated in foreign currencies are translated at year-end rates of exchange, whereas the income statement accounts are translated at average rates of exchange for the year. Any such translation may result in gains or losses, which are recorded under other comprehensive (loss) income in the financial statements. Changes in the exchange rates between the Hong Kong dollars or other currencies to the U.S. dollars could have a material effect on our results of operations. The value of Hong Kong dollars against U.S. dollars and other currencies is affected by a variety of factors which are beyond our control, including, among other things, changes in Hong Kong’s or China’s political and economic conditions.
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Since 1983, Hong Kong dollars have been pegged to the U.S. dollars at the rate of approximately HK$7.80 to $1.00. We cannot assure you that this policy will not be changed in the future. If the pegging system collapses and Hong Kong dollars suffer devaluation, the Hong Kong dollar cost of our expenditures denominated in foreign currency may increase. This would in turn adversely affect the operations and profitability of our business.
 
Our reputation, or the reputation of our industry as a whole, may be harmed.
 
The reputation of our brand is critical to our business and competitiveness. If we fail, or are perceived to have failed, to deal with issues that may give rise to reputational risk, our business and prospects may be harmed. Such issues may include mishandling client complaints, potential conflicts of interest, privacy breaches, client data leak, improper sales practices, as well as failures to identify legal, credit, liquidity, and market risks inherent in our business. Failure to appropriately address these issues could reduce clients’ confidence in us or increase client attrition rate, which may adversely affect our reputation and business. In addition, any malicious or negative allegation made by the media or other parties about the foregoing or other aspects of us, including our management, business, compliance with law, financial condition or prospects, whether with merit or not, could severely compromise our reputation and harm our business and operating results.
 
Negative publicity about the securities brokerage industry in general may also have a negative impact on our reputation, regardless of whether we have engaged in any inappropriate activities. Moreover, negative publicity about our partners, service providers or other counterparties, such as negative publicity about their client complaints and any failure by them to adequately protect the information of our investors and borrowers, to comply with applicable laws and regulations or to otherwise meet required quality and service standards could harm our reputation. If any of the foregoing takes place, our business and results of operations could be materially and adversely affected.
 
We rely on a number of external service providers for technology, processing and supporting functions, and if they fail to provide these services, it could adversely affect our business and harm our reputation.
 
We collaborate with a number of external service providers in providing services to our clients for technology, processing and supporting functions, including, other market makers to which we pass on certain orders, referring brokers we collaborate with for client acquisition, custody banks, securities exchanges, clearing agents and online payment service providers. Furthermore, external content providers provide us with financial information, market news, charts, option and stock quotes and other fundamental data that we offer to our clients.
 
These service providers face technical, operational and security risks of their own. Any significant failures by them, including improper use or disclosure of their confidential client, employee or company information, deterioration in their performance, interruption in these third-party services or software, or other improper operation could interfere with our trading activities, cause losses due to erroneous or delayed responses, harm our reputation or otherwise be disruptive to our business. For instance, when there is a sudden surge in trading volume caused by a large amount of concurrent orders, usually subsequent to a major social event, we may not be able to retrieve the real-time quote due to delays or interruptions of third party systems, which may cause a delay in the exercise of automatic settlements initiated by our risk management system. Such delays may result in negative balance in our clients’ account and a potential loss to it. Also, we have contracted with external payment service providers to facilitate our clients’ payment procedures for trading and transactions through our platform. Any failure by these service providers to continue with good business operations, comply with applicable laws and regulations or any negative publicity on these parties could damage our reputation, expose us to significant penalties and decrease our total revenues and profitability.
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Furthermore, if our arrangements with any of these external service providers are terminated, we may not be able to find an alternative source to support us on a timely basis or on commercially reasonable terms. This could also have a material adverse effect on our business, financial condition and results of operations. For instance, Solomon JFZ’s online trading business is conducted through the Solomon VA+ platform, which is currently licensed from a third-party, Full Node Technology Limited (“Full Node”), and can be easily accessed via our app, software, and websites. The platform offers clients seamless, efficient, and secure access to comprehensive brokerage and value-added services such as trade execution, account management, and customer support. The license is renewed annually, and we may change providers based on cost, technical support, and customization needs. However, if we are unable to continue obtaining licenses from Full Node, it would take us several months to launch a new platform that meets our user experience needs. In addition, Solomon JFZ conducts securities trading management and settlement services supported by Full Node. The system has been customized for our use and provides client account management and trade settlement services. Due to the high level of customization and integration required for our operations provided by Full Node, we have limited options for changing service providers. Furthermore, our KYC procedures are performed through the E2KYC Name Screening system (“E2KY”), supported by Aereve Company Limited, a leading provider of financial market data and infrastructure. Solomon JFZ uses E2KYC for essential screening during account opening and ongoing risk monitoring, which supports its due diligence efforts against financial crime, bribery, and corruption. However, if E2KYC’s service becomes unavailable, our compliance efficiency may be adversely impacted.
 
We derived a substantial portion of revenue from a small number of key clients.
 
We derived a substantial portion of our revenue from a small number of key clients. Approximately 74%, 81% and 92% of our total revenues were contributed by the top five customers for the years ended March 31, 2026, 2025 and 2024, respectively.
 
Our business has undergone a fundamental strategic transformation during fiscal year 2026, evolving from a Hong Kong-centric securities brokerage firm into a global, dual-pillar digital economy infrastructure platform. For the fiscal year ended March 31, 2026, we generated revenue of approximately $28.05 million, representing nearly tenfold year-over-year growth. Key operating metrics included: total trading volume of stablecoins and fiat currencies reaching approximately $1.04 billion (up approximately 395% year-over-year); assets under administration   growing to approximately $848.8 million (up approximately 347% year-over-year); AX ONE payments platform processing approximately $226 million in total payment volume; and FERION platform launching 10 RWA tokenization projects with total value tokenized of approximately $52 million. With respect to our legacy brokerage business, from fiscal year 2024 to fiscal year 2026, our client base increased from approximately 15,500 to 15,600. Our revenue growth is shifting from securities brokerage to a global dual-engine digital economy infrastructure platform centered on digital asset and AI token businesses.  Our future growth depends on our ability to sustain and expand the operating momentum achieved during fiscal year 2026 across our Digital Asset Tokens and AI Tokens pillars, which may not occur.
 
In the fiscal year ended March 31, 2026, our top five customers represented approximately 25%, 23%, 15%, 6% and 5% of the total revenue, respectively, which consisted five from AI infrastructure services. In the fiscal year ended March 31, 2025, our top five customers represented approximately 23%, 21%, 19%, 14% and 11%   of the total revenue, respectively, which consisted of two from investment advisory service, two from the corporate consultancy service and one from asset management service. In the fiscal year ended March 31, 2024, our top five customers represented approximately 41%, 26%, 19%, 12% and 6%   of the total revenue, respectively, which consisted of one from the securities brokerage service, three from the investment advisory service, and one from the asset management service.
 
There are inherent risks whenever a large percentage of revenues are concentrated in a limited number of clients or business lines. For the fiscal year ended March 31, 2026, AI infrastructure service fees contributed approximately 79% of our total revenue, and our top five customers represented approximately 25%, 23%, 15%, 6% and 5% of total revenue, respectively, all of which were from AI infrastructure services. This concentration creates significant risk if demand for AI infrastructure services declines, if key customers reduce their usage or terminate their relationships with us, or if we are unable to diversify our revenue base. It is not possible for us to predict the future level of demand for our services that will be generated by these key clients. In addition, revenues from our larger clients have historically fluctuated and may continue to fluctuate based on their usage of our AI infrastructure, trading volume on our platforms, and adoption of our stablecoin and payment services. If these key clients reduce their usage of our services or suspend or terminate their relationship with us, our business and results of operations would be materially and adversely affected.
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Our business depends on third-party AI models, cloud infrastructure, specialized computing resources and technical personnel, and disruptions or cost increases could impair our ability to operate and scale our AI Tokens pillar.
 
Our KOVAR infrastructure and related AI offerings depend on access to third-party foundation models, model providers, cloud service providers, GPU and high-performance computing resources, software vendors, data providers and engineers with expertise in AI, blockchain, cybersecurity, quantitative finance and regulated financial technology. These resources may be expensive, capacity-constrained or subject to changing licensing terms, usage restrictions, export controls, data localization requirements, service outages or vendor discontinuation. Third-party model providers may increase prices, restrict commercial use, limit access to particular models, change model behavior, impose new data usage restrictions or terminate services with limited notice. Competition for specialized AI and blockchain technical talent is intense, and our ability to retain key personnel, including personnel obtained through acquisitions, is critical to maintaining and developing our products. If we cannot obtain computing capacity, model access or technical talent on commercially reasonable terms, or if key vendors or personnel are unavailable, our product development, service reliability, margins, customer relationships and growth prospects could be materially and adversely affected.
 
Our platforms rely on smart contracts, public blockchains, cross-chain infrastructure, digital wallets and private-key management, which may be vulnerable to exploits, failures or disruptions beyond our control.
 
Our stablecoin, payment, RWA tokenization and AI-to-value workflows rely or may rely on smart contracts, public blockchain networks, cross-chain protocols, digital wallets, custody solutions, key management systems and other digital asset infrastructure. Our AX ONE payments network, FERION issuance platform and the protocols under development by our AXION research lab (including RWA lending, index token aggregation and stablecoin FX swap protocols) rely on smart contracts deployed across multiple public blockchains, including Arbitrum, Polygon, Ethereum, Solana, Stellar and TON. Smart contracts may contain coding errors, design flaws or vulnerabilities that are difficult or impossible to correct after deployment and may be exploited to misappropriate assets or disrupt services. Public blockchain networks may experience congestion, outages, forks, governance disputes, validator failures, consensus attacks, changes in transaction fees or protocol changes that affect the security, settlement finality or functionality of our products. Cross-chain bridges and interoperability protocols have historically been frequent targets of exploits in the digital asset industry, resulting in substantial and frequently unrecoverable losses. We do not control the underlying blockchain networks, which may experience disruptions or protocol changes that alter the security assumptions on which our services rely. In addition, the private keys controlling our treasury assets, client assets and stablecoin reserve operations must be securely generated, stored and used; any compromise of private keys, wallet credentials, custody systems or administrative permissions maintained by us or by third-party service providers could result in irreversible loss or theft of customer assets, reserve assets or treasury assets, claims by clients, regulatory action and loss of confidence in our platforms. Any of these events could cause customer losses, claims against us, regulatory investigations and material harm to our business, financial condition and results of operations.
 
The integration of AlloyX and other acquired or newly formed businesses may be more difficult, costly or time-consuming than expected, and we may fail to realize the anticipated benefits of these transactions.
 
Our acquisition of AlloyX and the formation or acquisition of other subsidiaries materially expanded the scale, complexity and geographic scope of our operations. We must integrate new businesses, personnel, technology platforms, compliance systems, financial reporting processes, cybersecurity controls, vendor relationships, regulatory obligations and corporate cultures into our existing group. Integration may divert management attention from our legacy securities brokerage, wealth management and asset management businesses and may require greater expenditures than anticipated. We may discover liabilities, compliance deficiencies, cybersecurity vulnerabilities, internal control weaknesses, intellectual property issues, customer disputes or technology limitations that were not identified during due diligence. Acquired businesses may have limited operating histories and may not have been subject to the internal control, financial reporting, compliance and governance expectations applicable to a Nasdaq-listed foreign private issuer. If we are unable to integrate these businesses successfully, retain key employees and customers, maintain effective internal control over financial reporting, or realize expected synergies among our Digital Asset Tokens and AI Tokens pillars, our business, financial condition, results of operations and prospects could be materially and adversely affected.
 
Our strategy depends in part on partnerships, pilots, memoranda of understanding and third-party distribution arrangements that may not result in binding agreements, commercial adoption or material revenue.
 
Our updated business overview describes strategic collaborations, pilot participation, memoranda of understanding and other arrangements with payment providers, financial institutions, technology companies, infrastructure providers and ecosystem participants. Many of these arrangements may be exploratory, non-exclusive, non-binding or subject to further diligence, regulatory approvals, product development, technical integration, commercial negotiation and counterparty discretion. Even where agreements are binding, partners may fail to allocate sufficient resources, complete integrations, obtain necessary approvals, meet performance expectations or generate customer demand. Partners may also compete with us, terminate relationships, experience operational or compliance failures, or become subject to regulatory restrictions. Investors should not assume that announced partnerships, pilots or ecosystem relationships will result in completed product integrations, committed transaction volume, stablecoin issuance, recurring revenue or profitability. If we are unable to convert strategic relationships into scalable commercial activity, our growth prospects and market credibility could be materially harmed.
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We face significant competition from established financial institutions, payment networks, stablecoin issuers, digital asset platforms, AI infrastructure providers and other technology companies, many of which have greater resources than we do.
 
The markets in which we operate are highly competitive and rapidly evolving. In stablecoin issuance and payments, we compete with established global stablecoin issuers, banks developing tokenized deposits, payment processors, remittance companies, card networks, foreign exchange providers, central bank digital currency initiatives and other regulated digital asset infrastructure providers. In RWA tokenization, we compete with tokenization platforms, asset managers, fund administrators, custodians, brokers, exchanges and financial institutions developing issuance, transfer, custody and lifecycle-management capabilities. In AI infrastructure and agent governance, we compete with cloud providers, enterprise AI vendors, model aggregation platforms, RegTech providers, blockchain analytics firms and large technology companies. Many competitors have greater brand recognition, liquidity, customer relationships, balance sheets, regulatory resources, engineering teams and distribution networks. Competitors may develop products that are more reliable, lower cost, more interoperable, more trusted or more widely adopted than ours, or may use existing customer relationships to capture market share. If we cannot compete effectively, our ability to attract clients, partners, transaction volume, assets under administration and recurring revenue may be materially limited.
 
Our increased focus on cross-border stablecoin payments and digital asset services heightens our exposure to anti-money laundering, sanctions, fraud, terrorist financing and capital flow compliance risks.
 
Stablecoins, virtual assets and blockchain-based transfers can enable rapid, cross-border movement of value, including through pseudonymous wallets and intermediaries in multiple jurisdictions. Our AX ONE payment infrastructure, stablecoin business, virtual asset activities, RWA tokenization services and related partner networks expose us to heightened risks of money laundering, terrorist financing, sanctions evasion, fraud, scams, market manipulation, wallet misuse, suspicious transaction activity and attempted circumvention of capital controls. These risks are particularly significant because our customer base and market strategy include institutional users, payment corridors and clients located in Asia, the GCC, Africa and other emerging markets, and because our legacy business has served a substantial number of PRC and other Asian clients. Even robust KYC, KYB, transaction monitoring, wallet screening, sanctions screening and blockchain analytics controls may fail to detect all illicit activity, particularly where counterparties provide inaccurate information, use complex ownership structures, transact through third-party wallets or exploit weaknesses in partner controls. Any actual or alleged compliance failure by us or our partners could result in regulatory investigations, fines, license restrictions, loss of banking or card network relationships, criminal liability, reputational harm and material adverse effects on our business and results of operations.
 
Our business may become subject to U.S. securities, commodities, banking, money transmission, sanctions and other regulatory regimes, even though we do not currently intend to serve U.S. retail customers or operate as a U.S.-licensed financial intermediary.
 
Although we are headquartered outside the United States and our operating subsidiaries are primarily regulated in non-U.S. jurisdictions, aspects of our business may implicate U.S. law if products are offered to, accessed by or used by U.S. persons, if tokenized assets reference U.S. securities or funds, if stablecoins are dollar-referenced or used in U.S.-linked transactions, if transactions clear through U.S. financial institutions, or if our activities otherwise have a U.S. jurisdictional nexus. U.S. regulators may characterize certain tokenized assets, digital asset products, stablecoin arrangements, custody services, payment services, investment strategies, AI-enabled advisory tools or platform activities as subject to registration, licensing, disclosure, conduct, anti-fraud, AML, sanctions, commodities or securities law requirements. We may be unable to prevent all U.S. persons from accessing our products through intermediaries, wallets, partners or secondary markets. If U.S. regulators determine that we have offered unregistered securities, acted as an unregistered broker-dealer, exchange, investment adviser, transfer agent, clearing agency, money transmitter, payment stablecoin issuer or other regulated entity, or violated U.S. sanctions or AML requirements, we could be subject to investigations, enforcement actions, penalties, injunctions, rescission claims, operational restrictions and significant reputational harm.
 
A failure in our information technology, or IT, systems could cause interruptions in our services, undermine the responsiveness of our services, disrupt our business, damage our reputation and cause losses.
 
Our IT systems support all phases of our operations. If our systems fail to perform, we could experience disruptions in operations, slower response time or decreased client satisfaction. We must process, record and monitor a large number of transactions and our operations are highly dependent on the integrity of our technology systems and our ability to make timely enhancements and additions to our systems. System interruptions, errors or downtime can result from a variety of causes, including unexpected interruptions to the internet infrastructure, technological failures, changes to our systems, changes in client usage patterns, linkages with third-party systems and power failures. Our systems are also vulnerable to disruptions from human error, execution errors, errors in models such as those used for risk management and compliance, employee misconduct, unauthorized trading, external fraud, computer viruses, distributed denial of service attacks, computer viruses or cyber-attacks, terrorist attacks, natural disaster, power outage, capacity constraints, software flaws, events impacting our key business partners and vendors, and other similar events.
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It could take an extended period of time to restore full functionality to our IT systems or other operating systems in the event of an unforeseen occurrence, which could affect our ability to process and settle client transactions. Moreover, instances of fraud or other misconduct might also negatively impact our reputation and client confidence in us, in addition to any direct losses that might result from such instances. Despite our efforts to identify areas of risk, oversee operational areas involving risks, and implement policies and procedures designed to manage these risks, there can be no assurance that we will not suffer unexpected losses, reputational damage or regulatory actions due to technology or other operational failures or errors, including those of our vendors or other third parties.
 
While we devote substantial attention and resources to the reliability, capacity and scalability of our systems, extraordinary trading volume could cause our computer systems to operate at unacceptably slow speeds or even fail, affecting our ability to process client transactions and potentially resulting in some clients’ orders being executed at prices they did not anticipate. Disruptions in service and slower system response time could result in substantial losses and decreased client satisfaction. We are also dependent on the integrity and performance of securities exchanges, clearinghouses and other intermediaries to which client orders are routed for execution and clearing. System failures and constraints and transaction errors at such intermediaries could result in delays and erroneous or unanticipated execution prices, cause substantial losses for our clients and for ourselves, and subject us to claims from our clients for damages.
 
We currently maintain a disaster recovery and business continuity plan, which is intended to minimize service interruptions and secure data integrity, however, our plan may not work effectively during an emergency. IT system failures may lead to interruption of our operations, which in turn will prevent our clients from trading and hence significantly reduce client satisfaction and confidence in us, cause loss or reduce potential gain for our clients, or cause regulatory authorities’ investigation and penalization. Any such system failure could impair our reputation, damage our brand, subject us to claims and materially and adversely affect our business, financial condition, operating results or prospects.
 
Failure of third-party systems upon which we rely could adversely affect our business operations.
 
Due to the rapid pace of technological changes across our Digital Asset Tokens and AI Tokens businesses, significant parts of our operations rely on technologies developed or licensed by third parties. Solomon JFZ conducts securities-related and online trading business through a trading platform licensed from third parties. AX COIN’s technology and compliance stack integrates institutional-grade third-party providers, including Fireblocks for mint-and-burn execution and multi-party computation wallet security, Sumsub for KYB/KYC/KYT onboarding and screening, and Elliptic for Travel Rule compliance and AML transaction monitoring. Our KOVAR platform aggregates major global large language models — including GPT, Claude, and Gemini model families — behind a unified access layer and depends on the continued availability of these third-party foundation models. Our reserves are held with third-party banks and custodians. Any interruption in the third parties’ services, deterioration in their performance or quality, changes to their pricing, licensing terms or availability, or insolvency of, or regulatory action against, any such third-party provider could adversely affect our business operations across all pillars. Moreover, we may not be able to obtain or continue to obtain licenses and technologies from these third parties on reasonable terms, or at all, which could materially impact our business and results of operations.
 
We may be subject to cyber-attacks, computer viruses, physical or electronic break-ins or similar disruptions affecting us or our external service providers.
 
Our platforms across both operating pillars collect, store and process significant volumes of personal and other sensitive data. Solomon JFZ’s platform handles client information for securities brokerage and virtual asset trading. AX COIN’s stablecoin operations require processing of institutional customer data, beneficial ownership information, and transaction records subject to AML and sanctions compliance requirements. Our KOVAR platform processes enterprise customer data, AI model invocations, and agent activity logs. The private keys controlling our treasury assets, client assets and stablecoin reserve operations must be securely generated, stored and used. The massive data that we have processed and stored, combined with the digital asset holdings we custody or administer, makes us and external service providers who host our servers a target and potentially vulnerable to cyber-attacks, computer viruses, physical or electronic break-ins or similar disruptions. While we have taken steps to protect the confidential information that we have access to, including integrating institutional-grade security providers such as Fireblocks for multi-party computation wallet security, our security measures could be breached. Because techniques used to sabotage or obtain unauthorized access to systems change frequently and generally are not recognized until they are launched against a target, we may be unable to anticipate these techniques or to implement adequate preventative measures. Any accidental or willful security breaches or other unauthorized access to our platforms could cause confidential information to be stolen and used for criminal purposes, or result in the irreversible loss or theft of digital assets. As personally identifiable and other confidential information is increasingly subject to legislation and regulation in numerous jurisdictions, any inability to protect confidential information of our clients could result in additional cost and liability for us, damage our reputation, inhibit the use of our platforms and harm our business.
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We also face indirect technology, cybersecurity and operational risks relating to the third parties with whom we work to facilitate or enable our business activities. Our AX ONE payments network, FERION issuance platform and the protocols under development by our AXION research lab rely on smart contracts deployed across multiple public blockchains, including Arbitrum, Polygon, Ethereum, Solana, Stellar and TON. Smart contracts may contain design flaws, coding errors or vulnerabilities that can be exploited, and once deployed are difficult or impossible to amend; exploits of smart contracts and of cross-chain bridges have historically resulted in substantial, and frequently unrecoverable, losses across the digital asset industry. We do not control the underlying blockchain networks, which may experience congestion, outages, forks, consensus attacks or protocol changes that disrupt our services or alter the security assumptions on which they rely. As a result of increasing consolidation and interdependence of technology systems, a technology failure, cyber-attack or other information or security breach that significantly compromises the systems of one entity could have a material impact on our counterparties. Any cyber-attack, computer virus, physical or electronic break-ins or similar disruptions of such third-party service providers could, among other things, adversely affect our ability to serve our users, and could result in the misappropriation of funds or digital assets of our clients. If that were to occur, both we and third-party service providers could be held liable to clients who suffer losses from the misappropriation.
 
Security breaches or unauthorized access to confidential information could also expose us to risk relating to misappropriation of funds or digital assets of our clients, including stablecoins, virtual assets, and tokenized securities held or administered through our platforms. Any compromise of key management systems, whether maintained by us or by third-party custodians, could result in the irreversible loss or theft of assets, claims by clients, regulatory action and loss of confidence in our platforms. Such events may subject us to liabilities, reduce the attractiveness of our platforms and cause reputational harm that could materially and adversely impact our results of operations and financial condition.
 
We invest significantly in research and development, and to the extent our research and development investments are not directed efficiently or do not result in material enhancements to our technology competencies, our business and results of operations would be harmed. 
 
Following our acquisition of AlloyX Group and our strategic transformation during the fiscal year ended March 31, 2026, our research and development focus has shifted away from our legacy Solomon VA+ trading platform, which we consider fully mature and stable and for which we made no incremental research and development investment during the fiscal year ended March 31, 2026, toward the development and enhancement of our digital asset infrastructure platforms, namely FERION, our real-world-asset tokenization platform, and AX ONE, our digital currency treasury and payment orchestration platform, as well as our KOVAR AI infrastructure platform, including its Know-your-Agent governance layer and KovaRouter intelligent routing algorithms. Our research and development team currently consists of five internal R&D product officers, supplemented by outsourced technical development resources, focusing on the technical development, functional optimization and ongoing maintenance of the Company’s core technology platforms.
 
If we do not spend our research and development budget efficiently or effectively on compelling enhancements, innovations, and technologies across FERION, AX ONE, and KOVAR, our business may be harmed, and we may not realize the expected benefits of our strategy at all or on the timeline we expect. As a result of the nature of research and development cycles, there will be delays between the time we incur expenses associated with research and development activities and the time we are able to offer compelling enhancements and generate revenue, if any, from those activities, and anticipated customer or institutional demand for a platform or application enhancement we are developing could decrease after the development cycle has commenced.
 
We may encounter potential conflicts of interest from time to time, and the failure to identify and address such conflicts of interest could adversely affect our business.
 
We face the possibility of actual, potential, or perceived conflicts of interest in the ordinary course of our business operations. Conflicts of interest may exist between (i) our different businesses; (ii) us and our clients; (iii) our clients; (iv) us and our employees; and (v) our clients and our employees. As we expand the scope of our business and client base, it is critical for us to be able to timely address potential conflicts of interest, including situations where two or more interests within our businesses naturally exist but are in competition or conflict. However, appropriately identifying and managing actual, potential, or perceived conflicts of interest is complex and difficult, and our reputation and our clients’ confidence in us could be damaged if we fail, or appears to fail, to deals appropriately with one or more actual, potential, or perceived conflicts of interest. It is possible that actual, potential, or perceived conflicts of interest could also give rise to client dissatisfaction, litigation, or regulatory enforcement actions. Regulatory scrutiny of, or litigation in connection with, conflicts of interest could have a material adverse effect on our reputation, which could materially and adversely affect our business in a number of ways, including a reluctance of some potential clients and counterparties to do business with us. Any of the foregoing could materially and adversely affect our reputation, business, financial condition, and results of operations.
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Fraud, misconduct or errors by our directors, officers, employees, agents and other third-party service providers could harm our business and reputation.
 
It is not always possible to identify and deter fraud, misconduct or errors by directors, employees, agents or external service providers, and the precautions we take to detect and prevent this activity may not be effective in controlling unknown or unmanaged risks or losses. Fraud or misconduct by any of these persons or entities may cause us to suffer significant reputational harm and financial loss or result in regulatory disciplinary actions. The potential harm to our reputation and to our business caused by such fraud or misconduct is impossible to quantify.
 
We are subject to a number of obligations and standards arising from our business. The violation of these obligations and standards by any of our directors, officers, employees, agents, clients, or other third parties could materially and adversely affect us and our investors. For example, we are required to properly handle confidential information. If our directors, officers, employees, agents, clients, or other third parties were to improperly use or disclose confidential information, we could suffer serious harm to our reputation, financial position, and existing and future business relationships. Although we have not identified any material fraud or misconduct by our directors, officers, employees, agents, clients, or other third parties since Solomon JFZ commenced its current business in 2016, if any of these persons or entities were to engage in fraud or misconduct or were to be accused of such fraud or misconduct, our business and reputation could be materially and adversely affected.
 
A significant decrease in our liquidity could negatively affect our business and financial management as well as reduce client confidence in us.
 
Maintaining adequate liquidity is crucial to our business operations. We are subject to liquidity and capital adequacy requirements in Hong Kong and Cayman Islands. We meet our liquidity needs primarily through cash generated by operating activities and capital contribution, as well as cash provided by external financing. Fluctuations in client cash or deposit balances, as well as changes in regulatory treatment of client deposits or market conditions, may affect our ability to meet our liquidity needs. A reduction in our liquidity position could reduce our clients’ confidence, which could result in the loss of client trading accounts or cause us to fail to satisfy liquidity requirements of regulatory authorities. In addition, failure to meet regulatory capital guidelines can result in investigations and regulatory actions, which may lead to penalties, including reprimands, fines, limitations or prohibitions on our future business activities or suspension or revocation of our licenses or trading rights.
 
In addition, our ability to satisfy our liquidity and capital needs may be affected by a variety of factors, some of which are beyond our control, including, macroeconomic and socio-political conditions, fluctuations in cash or deposit balances, increased capital requirements, changes in regulatory guidance or interpretations, or other regulatory changes. If cash generated by client trading activities and operating earnings is not sufficient for our liquidity needs, we may be forced to seek external financing. During periods of disruptions in the credit and capital markets, potential sources of external financing could be reduced, and borrowing costs could increase. Financing may not be available on acceptable terms, or at all, due to market conditions or disruptions in the credit markets. If we experience any significant decrease in our liquidity, our business, financial condition and results of operations could be adversely impacted. 
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We may not succeed in promoting and sustaining our brand.
 
We believe that developing and maintaining awareness of our brand effectively is critical to attracting new and retaining existing clients to our platform. This depends largely on the effectiveness of our marketing efforts and the success of the channels we use to promote our marketplace. If any of our current marketing channels become less effective, if we are unable to continue to use any of these channels, if the cost of using these channels were to significantly increase or if we are not successful in generating new channels, we may not be able to attract new investors and borrowers in a cost-effective manner or convert potential investors and borrowers into active investors and borrowers on our marketplace.
 
Our efforts to build our brand may not result in increased revenues in the immediate future or at all and, even if they do, any increases in revenues may not offset the expenses incurred. If we fail to successfully promote and maintain our brand while incurring substantial expenses, our results of operations and financial condition would be adversely affected, which may impair our ability to grow our business.
 
We face risks related to our know-your-customer, or KYC procedures when our clients provide outdated, inaccurate, false or misleading information.
 
We collect client information during the account opening and during registration for members and we screen accounts against public databases and collaborate with external KYC/AML vendors for the purpose of verifying client identity and detecting risks. Although we require our clients to submit documents for proof of their identity and address for completing the account registration and to update such information from time to time, we face risks as the information provided by our clients may be outdated, inaccurate, false or misleading. We cannot fully confirm the accuracy, currency and completeness of such information beyond reasonable effort. For example, to reduce the risk of being subject to complex U.S. laws and regulations, we do not allow U.S. citizens or residents to open an account with us. We require our potential clients to provide their passports or identity cards as well as self declaration about the foreign status of beneficial owner, we have licensed personnel review the applications and resolve KYC results before approving for account opening. However, if a potential client only provides his PRC identity card, which is usually valid for 10 years or more, and misinforms us that he does not also possess a U.S. passport or permanent resident card, we might not be able to detect such misinformation. In addition, as a client who is not a U.S. citizen or resident at the time of account registration may later obtain U.S. citizenship or residential status and fail to update us in a timely manner, our customer database might not be entirely accurate at all times. Despite our efforts to exclude persons who reside in jurisdictions where we have no license or permit such as the United States, our provision of products and services to such clients could be in violation of the applicable laws and regulations in those jurisdictions, of which we may have no awareness until we are warned by the relevant supervising authorities. Despite our safeguards, we could still be subject to certain legal or regulatory sanctions, fines or penalties, financial loss, or damage to reputation resulting from such violations. In particular, following the consummation of the Business Combination, as we become increasingly renowned in the United States and worldwide, there is no assurance that we will be able to successfully identify and exclude all persons who resides in jurisdictions where we have no license or permit to operate, including the United States. If U.S. citizens and residents were to register on and begin using our platform, we may be subject to the scrutiny of U.S. regulatory agencies and required to comply with applicable laws and regulations in the United States, including the requirements to obtain relevant licenses and permits for providing our products to U.S. citizens and residents. We currently do not intend to apply for such licenses and permits in the United States, and if we determine to do so, there is no guarantee that we will successfully obtain such licenses in a timely fashion, or at all. We could be subject to disciplinary or other actions by the U.S. regulatory agencies due to claimed noncompliance which could have a material adverse effect on our business, financial condition and results of operations.
 
Our clients may engage in fraudulent or illegal activities on our platform.
 
We have implemented stringent internal control policies, insider trading, anti-money laundering and other anti-fraud rules and mechanisms on our platform, for example, we cooperated with third party search system service provider to check if our clients are politically exposed persons or on certain sanction lists (including but not limited to the lists of money laundering, terrorist financing or other crimes). Nevertheless, we remain subject to the risk of fraudulent or illegal activities both on our platform and associated with our clients, funding and other business partners, and third parties handling client information. Our resources, technologies and fraud detection tools may be insufficient to accurately detect and prevent fraudulent or illegal activities.
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Any misbehavior of or violation by our clients of applicable laws and regulations could lead to regulatory inquiries and investigations that involve it, which may affect our business operation and prospects. We might also incur higher costs than expected in order to take additional steps to reduce risks related to fraudulent and illegal activities. High-profile fraudulent or illegal activities, for example, money laundering, insider trading and securities fraud, could also lead to regulatory intervention, and may divert our management’s attention and cause us to incur additional regulatory and litigation expenses and costs. Although our client agreements require clients to acknowledge that they will observe all insider trading, money laundering and securities fraud laws and regulations in applicable jurisdictions and to assume liabilities for all restrictions, penalties and other responsibilities arising from conducts suspected to constitute insider trading, money laundering and/or, securities fraud, we cannot verify whether every transaction conducted by our clients is in compliance with such laws and regulations because our clients may circumvent our due diligence measures to commit insider trading and/or money laundering. Significant increases in fraudulent or illegal activities could negatively impact our brand and reputation, reduce the trading volume on our platform and therefore harm our operating and financial results.
 
In addition, we could also suffer serious harm to our reputation, financial condition, client relationships and even be subject to regulatory sanctions and significant legal liability, if any of our employees engage in illegal or suspicious activities or other misconduct. See “—Fraud, misconduct or errors by our directors, officers, employees, agents and other third-party service providers could harm our business and reputation” above. Although we have not experienced any material business or reputational harm as a result of fraudulent or illegal activities in the past, we cannot rule out the possibility that any of the foregoing may occur, causing harm to our business or reputation in the future. If any of the foregoing were to occur, our results of operations and financial conditions could be materially and adversely affected.
 
Legislative and regulatory changes may adversely affect the use, transfer, exchange and value of virtual assets.
 
Residents, tax residents or persons having a relevant connection with certain jurisdictions are excluded from carrying out virtual asset transactions in Hong Kong. Changes in the investor’s place of domicile or the applicable laws may result in the investor violating any legal or regulatory requirements of the applicable jurisdiction with respect to virtual assets. The investor is responsible for ensuring that any virtual assets transaction is, and remains lawful despite changes to applicable laws, the investor’s place of domicile and circumstances. 
 
Securities related to virtual assets such as virtual asset ETFs may be overseen by the legal and regulatory authorities of a number of jurisdictions globally. We may receive notices, queries, warnings, requests or rulings from one or more authorities upon short notice, or may even be ordered to suspend or terminate any action in connection with any virtual asset related securities as a whole without prior notice. Furthermore, many aspects of virtual asset related securities involve untested areas of law and regulation and could be subject to new laws or regulations. Therefore, their legal and regulatory outcome in all relevant jurisdictions is not possible to predict. The planning, development, marketing, promotion, execution or otherwise of the virtual assets may be seriously affected, hindered, postponed or terminated as a result of such new laws and/or regulations. Since regulatory policies can change with or without prior notice, any existing regulatory permissions for or tolerance of virtual assets in any jurisdiction may be withdrawn without warning. Cryptographic-tokens and cryptocurrencies could be deemed from time to time as a commodity or virtual commodity, a digital asset or even as money, securities or currency in various jurisdictions and therefore virtual asset related securities could be prohibited from being purchased, traded or held in certain jurisdictions pursuant to local regulations. In turn, the virtual assets could be deemed to be a regulated or restricted product. There is no guarantee that virtual assets can maintain any particular legal or regulatory status in any particular jurisdiction at any time.  Changes in regulatory circumstances may impact our ability to provide virtual assets trading or advisory services.
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We may not have adequate sources of recovery if the virtual assets held by us are lost, stolen or destroyed due to third-party virtual assets custodial services or if we cannot redeem or withdraw our virtual assets invested in crypto lending or investing activities. Such incidents could have a material adverse effect on our business, financial condition and results of operations.
 
Solomon JFZ provides trading of various virtual assets trading in the regulated digital assets trading exchanges, including Bitcoin, Ethereum, Bitcoin spot ETF and Ethereum spot ETF, supporting in kind subscription of virtual assets spot ETF. Substantially all of our virtual assets were held in custody on Solomon VA+, licensed from third-party Full Node. We believe that the security procedures that Full Node utilizes, such as issuing username, password and hardware tokens, are reasonably designed to safeguard Bitcoin, Ethereum, Bitcoin spot ETF and Ethereum spot ETF and other virtual assets from theft, loss, destruction or other issues relating to hackers and technological attack. Nevertheless, the security procedures cannot guarantee the prevention of any loss due to a security breach, software defect or act of God that may be borne by us. If such virtual assets are lost, stolen or destroyed under circumstances rendering a third party liable to us, it is possible that Full Node may not have the financial resources or insurance sufficient to satisfy any or all of our claims against the third party, or have the ability to retrieve, restore or replace the lost, stolen or destroyed cryptocurrencies due to governing network protocols and the strength of the cryptographic systems associated with such virtual assets. To the extent that we are unable to recover on any of our claims against any such third party, such loss could have a material adverse effect on our business, financial condition and results of operations.
 
If such services are commercially available, we will consider adding regulated banks, rather than solely relying on crypto custodian, as the custodian for a material amount of our cryptocurrencies. Obtaining cryptocurrency custody services from a regulated bank may confer benefits such as improved security and reduced fraud. Nevertheless, until now, banks have generally declined to provide custody services for cryptocurrencies and other virtual assets, due to the absence of clarity on permissibility and on regulators’ views of these activities generally in Hong Kong.
 
Our business depends on the continued efforts of our senior managements, Mr. Ling Ngai Lok, Mr. Haokang Zhu, Ms. Xue Yao, and Ms. Lili Liu. If one or more of our key executives were unable or unwilling to continue in their present positions, our business may be severely disrupted. 
 
Our business operations depend on the continued services of our senior management. While we provide a variety of attractive incentives to our management, we cannot assure you that we can continue to retain their services. We cannot assure you that our existing senior management members will not terminate their employment with us in the future. In addition, we do not have any key man insurance for our executive officers or key employees. If one or more of our key executives were unable or unwilling to continue in their present positions, we may not be able to replace them easily or at all, our future growth may be constrained, our business may be severely disrupted and our financial condition and results of operations may be materially and adversely affected, and we may incur additional expenses to recruit, train and retain qualified personnel. In addition, there is no assurance that any member of our management team will not join one of our competitors or form a competing business. If any dispute arises between us and our current or former officers, we may have to incur substantial costs and expenses in order to enforce such agreements in China or we may be unable to enforce them at all.
 
	 
	-27-
	 


 
 
User growth and activity on mobile devices depend upon effective use of mobile operating system, networks and standards, over which we do not have control.
 
As of the date hereof, a majority of our clients access our services through PC, however, we expect to see a growing number of our clients access our services through our mobile apps in the future. As new mobile devices and platforms are released, it is difficult to predict the problems we may encounter in developing applications for these new devices and platforms, and we may need to devote significant resources to the development, support and maintenance of such applications. In April 2021, Solomon JFZ launched its all-in-one Solomon app, which has since been upgraded to Solomon VA+. Our ability to attract, retain, and engage users for our mobile app depends on our ability to deliver a high-quality experience across diverse mobile devices and operating systems, such as iOS and Android, as well as across various mobile networks. We rely on third parties to provide and support these operating systems, app stores, networks, and hardware, and have no control over the technical standards, policies, or business decisions of these third parties.
 
Our future growth and our results of operations could suffer if we experience difficulties in the future in integrating our services into mobile devices or if problems arise with our relationships with providers of mobile operating systems or mobile app stores, or if we face increased costs to distribute or have users utilize our services on mobile devices. We are further dependent on the interoperability of providing our services on popular mobile operating systems that we do not control, such as iOS, Android and PC platform, and any changes in such systems that degrade the accessibility of our services or give preferential treatment to competing products could adversely affect the usability of our services on mobile devices. In the event that it is more difficult for our users to access and utilize our services on their mobile devices, or if our users choose not to access or utilize our services on their mobile devices or to use mobile operating systems that do not offer access to our services, our user growth could be harmed and our business, financial condition and operating results may be adversely affected.
 
A substantial portion of the revenue of our stablecoin business is derived from interest income on reserve assets, which is highly sensitive to changes in interest rates, and declines in prevailing interest rates have had, and may in the future have, a material adverse effect on our results of operations.
 
Following our acquisition of AlloyX Group in September 2025 and the receipt by AX Coin, our 64%-owned subsidiary, of a stablecoin issuance license from the Central Bank of Bahrain in June 2026, we derive, and expect to continue to derive, a significant portion of the revenue of our Digital Asset Tokens pillar from interest earned on the low-risk reserve assets backing AXCOIN and on treasury balances managed through our AX ONE payments network. This reserve income is highly sensitive to macroeconomic conditions and the monetary policies of central banks, none of which are within our control. A decline in prevailing interest rates would reduce the yield generated on our reserve assets without a corresponding reduction in our operating costs, and comparable stablecoin issuers have disclosed that a decrease of as little as one percentage point in interest rates could reduce reserve income by amounts that are material to their total revenue. Conversely, rising interest rates may reduce the market value of fixed-income instruments held in our reserves, and if we were required to liquidate such instruments before maturity to satisfy redemption requests, we could realize losses that impair the one-to-one backing of AXCOIN. During the fiscal year ended March 31, 2026, our stablecoin and payments businesses were in an early stage of development, and our historical results may not be indicative of the sensitivity of our future results to interest rate movements as AXCOIN circulation grows. There can be no assurance that we will be able to diversify our revenue away from reserve interest income, and any sustained low-interest-rate environment could materially and adversely affect our business, financial condition and results of operations.
 
Tokenized real-world assets issued through our FERION platform may be characterized as securities or other regulated instruments in relevant jurisdictions, and evolving securities law treatment of tokenized assets, as well as limited secondary market liquidity, could adversely affect this business.
 
Through FERION, we issued approximately US$52 million of tokenized real-world assets, including interests referencing money market funds and securities, during the fiscal year ended March 31, 2026. The application of securities laws to tokenized assets remains unsettled and varies by jurisdiction. The staff of the U.S. Securities and Exchange Commission stated in January 2026 that tokenization does not alter the application of the U.S. federal securities laws to an instrument that is a security, and that tokenized security entitlements and synthetic tokenized instruments may themselves constitute securities or security-based swaps subject to registration, disclosure and intermediation requirements. Similarly, tokenized products offered through our platforms may constitute regulated investment products under the Hong Kong Securities and Futures Ordinance, in which case they may be offered only through appropriately licensed intermediaries, such as Solomon JFZ under its SFC Type 1, 4, 6 and 9 licenses, and subject to applicable offering restrictions. If regulators determine that we have offered or distributed unregistered securities, operated an unlicensed trading venue, or provided unlicensed custody or advisory services in connection with tokenized RWAs, we could be subject to enforcement proceedings, rescission liability, fines or restrictions on our activities. In addition, secondary markets for tokenized RWAs remain nascent and illiquid, and the value of a token may deviate from the value of the underlying asset due to technical, legal or market factors, including uncertainty as to the enforceability of token holders’ claims to the underlying assets in insolvency. There can be no assurance that institutional or investor adoption of tokenized RWAs will develop as we anticipate, and weak adoption would limit the growth of our FERION platform and of the RWA-linked products managed by AgentX.
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Our AgentX asset management business depends on the performance of proprietary AI and quantitative models and on volatile performance-based fees, and our models may underperform, fail or behave unpredictably.
 
AgentX’s revenue consists principally of licensing fees, management fees and performance fees generated by AI-driven strategies, including a high-frequency quantitative fund, a market-neutral quantitative fund, a discretionary crypto fund, RWA-linked products and a tokenized money market fund. Performance fees are inherently volatile and are earned only when the relevant products exceed applicable benchmarks or high-water marks; periods of underperformance may result in significantly reduced revenue while our cost base remains largely fixed. Our AI and quantitative models are subject to model risk, including errors in design or implementation, overfitting to historical data, reliance on incomplete, inaccurate or biased training data, and degradation of predictive power when market conditions diverge from historical patterns — a particular concern in digital asset markets, which have limited history, episodic liquidity and are susceptible to extreme volatility and market manipulation. High-frequency and automated execution strategies are also exposed to technology failures, latency issues and erroneous orders that could generate substantial losses in short periods. Any material underperformance, model failure or trading error could result in client redemptions, reputational harm, regulatory scrutiny and claims against us, and could materially and adversely affect our results of operations.
 
Our AI-related businesses are subject to emerging and uncertain regulation of artificial intelligence in financial services, and depend on access to specialized computing resources, third-party AI models and scarce technical talent.
 
Regulators and legislators in the United States, the European Union, Hong Kong, mainland China and elsewhere are actively developing regulatory frameworks governing the use of artificial intelligence, including in relation to algorithmic transparency and explainability, automated decision-making, data privacy and cross-border data transfer, consumer protection and the use of AI models in regulated financial activities. Such frameworks, including the EU Artificial Intelligence Act and evolving supervisory expectations of securities and banking regulators, may require us to modify, disclose, independently validate or restrict the use of the AI systems embedded in AgentX, FERION’s AI-powered compliance and lifecycle management functions, and our KOVAR infrastructure (including Kovar Cloud, Kovar Agent and KovaRouter), which could increase our compliance costs and delay or limit product deployment. Our KOVAR business also depends on the continued availability, at commercially reasonable prices, of high-performance GPUs and other computing hardware, which have experienced global supply constraints and export control restrictions, and on third-party foundation models aggregated and routed through KovaRouter, whose providers may change pricing, licensing terms or availability without notice. In addition, competition for engineers and researchers with combined expertise in AI, blockchain and quantitative finance is intense, and the loss of key technical personnel, including personnel who joined us through the AlloyX acquisition, could impair our ability to maintain and develop these businesses.
 
The combination of our global stablecoin payments infrastructure with our predominantly PRC and Asian high-net-worth client base heightens our exposure to anti-money laundering, counter-terrorist financing, sanctions and cross-border capital flow compliance risks.
 
Our AX ONE network enables rapid, cross-border transfers of value through fiat-to-stablecoin bridges, multi-chain settlement and Visa prepaid cards usable in over 200 countries and territories, while our Solomon JFZ and Solomon Wealth businesses serve clients located primarily in the PRC and other parts of Asia. The pseudonymous and borderless characteristics of blockchain-based transfers make them attractive to illicit actors, and we are subject to overlapping AML, counter-terrorist financing and sanctions regimes administered by, among others, the Hong Kong regulators, the Central Bank of Bahrain, FinCEN and OFAC in the United States (including under the GENIUS Act framework), and card network rules. Compliance failures by us, by our banking and card program partners, or by permitted offerors and distributors of our products could result in substantial fines, loss of correspondent banking or card network relationships, license revocations or criminal liability. In addition, the use of our products by PRC-based clients may implicate PRC laws and regulations relating to virtual assets and cross-border capital flows, which remain restrictive, and any determination that our products facilitate circumvention of such rules could adversely affect our relationships with clients, counterparties and regulators.
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If we fail to implement and maintain an effective system of internal controls to remediate our material weakness over financial reporting, we may be unable to accurately report our results of operations, meet our reporting obligations or prevent fraud.
 
In connection with the audit of our consolidated financial statements for the year ended March 31, 2026, our independent registered public accounting firm identified material weaknesses in our internal control over financial reporting. 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 consolidated financial statements will not be prevented or detected on a timely basis.
 
Specifically, management, in consultation with our auditors, identified the following material weakness: we lack sufficient accounting and financial reporting personnel with requisite knowledge and comprehensive accounting and reporting policies and procedures relating to the application and compliance with SEC rules and regulations. This material weakness increases the risk of material misstatement in our consolidated financial statements and may result in non-compliance with SEC reporting requirements. Furthermore, absent remediation, we may face ongoing challenges in preparing accurate, complete, and reliable consolidated financial statements.
 
We are committed to remediating this material weakness and have begun implementing measures designed to improve our internal control over financial reporting. These measures include:
 
	
	●
	(i) hiring additional accounting and financial reporting personnel with SEC reporting experience;


 
	
	●
	(ii) expanding the capabilities of existing accounting and financial reporting personnel through continuous training and education in the accounting and reporting requirements under SEC rules and regulations; and


 
	
	●
	(iii) establishing effective monitoring and oversight controls for non-recurring and complex transactions to ensure the accuracy and completeness of our company’s consolidated financial statements and related disclosures. 


 
We are subject to the reporting requirements of the Exchange Act, the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”) as well as rules and regulations of Nasdaq. The Sarbanes-Oxley Act requires, among other things, that we maintain effective disclosure controls and procedures and internal controls over financial reporting. We are required by Section 404 of the Sarbanes-Oxley Act to perform system and process evaluation and testing of our internal controls over financial reporting to allow management to report on the effectiveness of our internal controls over financial reporting in our Form 20-F.
 
If we are not able to comply with the requirements of Section 404 of the Sarbanes-Oxley Act in a timely manner, or if we are unable to maintain the adequacy of our internal control over financial reporting, as these standards are modified, supplemented or amended from time to time, we may not be able to produce timely and accurate financial statements. If that were to happen, we could suffer material misstatements in our financial statements and fail to meet our reporting obligations, which could lead to a decline in the market price of our Class A Ordinary Shares and we could be subject to sanctions or investigations by SEC or other regulatory authorities. We may also be required to restate our financial statements for prior periods.
 
We may fail to realize the anticipated benefits of our acquisition of AlloyX Group, and the integration of AlloyX has placed, and will continue to place, significant demands on our management, systems and compliance infrastructure.
 
Our acquisition of AlloyX Group in September 2025 substantially expanded the scope and complexity of our operations, adding stablecoin issuance, global payments, RWA tokenization, AI-driven asset management and Web3 infrastructure businesses to a group historically focused on Hong Kong securities brokerage and wealth management. The integration of AlloyX requires the harmonization of governance, risk management, financial reporting and compliance systems across new business lines and jurisdictions, the retention of key technical and management personnel, and significant management attention that may be diverted from our existing businesses. We may discover liabilities, compliance deficiencies or technology weaknesses of the acquired businesses that were not identified in due diligence. Because our acquisition of AlloyX Group was accounted for as a transaction between entities under common control, the assets and liabilities of AlloyX Group were recorded in our consolidated financial statements at their historical carrying values rather than at fair value, and no goodwill or other fair-value-based intangible assets were recognized in connection with the acquisition. As a result, our consolidated financial statements do not reflect any step-up in the value of AlloyX Group's assets, and any future underperformance of the acquired businesses could instead result in impairment of the historical-cost carrying values of long-lived and intangible assets we assumed, write-offs of assets that prove unrecoverable, or a determination that we overpaid for AlloyX Group in economic terms even though no purchase-accounting goodwill exists to be impaired. Investors should not assume that the absence of acquisition goodwill on our balance sheet indicates that the AlloyX Group acquisition was made at a discount to fair value or that our historical financial statements are indicative of the fair value of AlloyX Group's business.
 
The acquired businesses have limited operating histories and were not previously subject to the internal control over financial reporting requirements applicable to us as a Nasdaq-listed foreign private issuer, and extending our Sarbanes-Oxley compliance framework to them may reveal material weaknesses. If we are unable to integrate AlloyX successfully or to realize the anticipated synergies between our Digital Asset Tokens and AI Tokens pillars and our existing licensed businesses, our business, financial condition, results of operations and prospects could be materially and adversely affected.
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Our acquisition of AlloyX Group was a related-party transaction accounted for as a combination under common control, and we may have paid more consideration than we would have paid in an arm's-length transaction.
 
Our acquisition of AlloyX Limited and its subsidiaries in September 2025 was structured as a share-for-share transaction in which we issued 106,779,926 Class A Ordinary Shares and 23,331,599 Class B Ordinary Shares to the sellers, which included entities controlled by Mr. Ling Ngai Lok, our Chairman and Chief Executive Officer, as well as certain independent third parties. Because the transaction involved entities under common control, it has been accounted for under U.S. GAAP at the historical cost of AlloyX Group's assets and liabilities rather than at fair value, and our consolidated financial statements for prior periods have been retroactively recast as if the current group structure had existed throughout the periods presented.
 
This common-control structure means that, notwithstanding the safeguards described below, the transaction was between parties with pre-existing common ownership or control relationships rather than unrelated third parties negotiating at arm's length. Mr. Lok, by virtue of his roles as our Chairman/Chief Executive Officer, had interests in the transaction that differed from, or conflicted with, the interests of our other shareholders, including with respect to the number of shares issued as consideration and the resulting dilution to existing shareholders. To address these conflicts, the transaction and the number of shares issued as consideration were approved by our Audit Committee, and we obtained an independent third-party valuation report in connection with the acquisition. However, we cannot assure you that the procedures we followed, or the valuation methodologies and assumptions used in that report, fully eliminated the risks inherent in a related-party transaction, and you may disagree with the valuation conclusions reached.
 
We may not be able to prevent others from unauthorized use of our intellectual property, which could harm our business and competitive position.
 
We regard our trademarks, domain names, know-how, proprietary technologies and similar intellectual property as critical to our success, and we rely on a combination of intellectual property laws and contractual arrangements, including confidentiality, invention assignment and non-compete agreements with our employees and others to protect our proprietary rights. Despite these measures, any of our intellectual property rights could be challenged, invalidated, circumvented or misappropriated, or such intellectual property may not be sufficient to provide us with competitive advantages.
 
It is often difficult to maintain and enforce intellectual property rights. Statutory laws and regulations are subject to judicial interpretation and enforcement and may not be applied consistently due to the lack of clear guidance on statutory interpretation. Confidentiality, invention assignment and non-compete agreements may be breached by counterparties, and there may not be adequate remedies available to us for any such breach. Accordingly, we may not be able to effectively protect our intellectual property rights or to enforce our contractual rights. Preventing any unauthorized use of our intellectual property is difficult and costly and the steps we take may be inadequate to prevent the misappropriation of our intellectual property. In the event that we resort to litigation to enforce our intellectual property rights, such litigation could result in substantial costs and a diversion of our managerial and financial resources. We can provide no assurance that we will prevail in such litigation. In addition, our trade secrets may be leaked or otherwise become available to, or be independently discovered by, our competitors. To the extent that our employees or consultants use intellectual property owned by others in their work for us, disputes may arise as to the rights in related know-how and inventions. Any failure in protecting or enforcing our intellectual property rights could have a material adverse effect on our business, financial condition and results of operations.
 
We may be subject to intellectual property infringement claims, which may be expensive to defend and may disrupt our business and operations.
 
We cannot be certain that our operations or any aspects of our business do not or will not infringe upon or otherwise violate trademarks, patents, copyrights, know-how or other intellectual property rights held by third parties. We may be from time to time in the future subject to legal proceedings and claims relating to the intellectual property rights of others. In addition, there may be third-party trademarks, patents, copyrights, know-how or other intellectual property rights that are infringed by our products, services or other aspects of our business without our awareness. Holders of such intellectual property rights may seek to enforce such intellectual property rights against us in Hong Kong, PRC, the Cayman Islands, the United States or other jurisdictions. If any third-party infringement claims are brought against us, we may be forced to divert management’s time and other resources from our business and operations to defend against these claims, regardless of their merits. If we were found to have violated the intellectual property rights of others, we may be subject to liability for our infringement activities or may be prohibited from using such intellectual property, and we may incur licensing fees or be forced to develop alternatives of our own. As a result, our business and results of operations may be materially and adversely affected. 
 
We have no business liability or disruption insurance, which could expose us to significant costs and business disruption. 
 
The insurance industry in Hong Kong is still at an early stage of development, and insurance companies in China currently offer limited business-related insurance products. We do not have any business liability or disruption insurance to cover our HK Subsidiaries’ business operations. We have determined that the costs of insuring for these risks and the difficulties associated with acquiring such insurance on commercially reasonable terms make it impractical for us to have such insurance. Any uninsured risks may result in substantial costs and the diversion of resources, which could adversely affect our results of operations and financial condition.
 
We incur substantially increased costs as a result of being a public company.
 
We 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 and Nasdaq, impose various requirements on the corporate governance practices of public companies.
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Compliance with these rules and regulations increases our legal and financial compliance costs and makes some corporate activities more time-consuming and costlier. In addition, we incur compliance costs associated with our public company reporting requirements. It may also be more difficult for us to find qualified persons to serve on our board of directors or as executive officers.
 
We are an “emerging growth company,” as defined in the JOBS Act and will remain an emerging growth company until the earlier of (1) the last day of the fiscal year (a) following the fifth anniversary of the completion of our initial public offering, (b) in which we have total annual gross revenue of at least $1.235 billion, or (c) in which we are deemed to be a large accelerated filer, which means the market value of the Class A Ordinary Shares that is held by non-affiliates exceeds $700 million as of the prior September 30, and (2) the date on which we have issued more than $1.0 billion in non-convertible debt during the prior three-year period. 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 in the assessment of the emerging growth company’s internal control over financial reporting and permission to delay adopting new or revised accounting standards until such time as those standards apply to private companies.
 
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 additional expenses and devote substantial management effort toward ensuring compliance with the requirements of Section 404 and the other rules and regulations of the SEC.
 
Risks Related to Doing Business in Jurisdictions We Operate
 
A substantial portion of our operations are in Hong Kong, and a majority of our clients are PRC residents. As such, the legal and operational risks associated with operations in China may also apply to our operations in Hong Kong. The Chinese government may exercise significant oversight and control over the conduct of our business and may intervene in or influence our operations at any time, which could result in a material change in our operations and may significantly limit or completely hinder our ability to offer or continue to offer Class A Ordinary Shares to investors and cause the value of the Class A Ordinary Shares to significantly decline or be worthless. Changes in the policies, regulations, rules, and the enforcement of laws of the Chinese government may also be quick with little advance notice and our assertions and beliefs of the risk imposed by the PRC legal and regulatory system cannot be certain.
 
Solowin is a holding company and we conduct our operation primarily through our operating subsidiaries in Hong Kong. Solomon JFZ’s operations are primarily located in Hong Kong and most of our clients are residing in PRC, New Zealand, and Australia. Hong Kong is a Special Administrative Region of the PRC. The laws previously enacted in Hong Kong, that is, the common law, rules of equity, ordinances, subordinate legislation and customary law are maintained. As at the date of hereof, we are not materially affected by recent statements by the Chinese Government indicating an extent to exert more oversight and control over offerings that are conducted overseas and/or foreign investment in China-based issuers. However, the legal and operational risks associated with operations in China may also apply to our operations in Hong Kong, should recent statements and regulatory actions by China’s government apply to us in the future. Due to long arm provisions under the current PRC laws and regulations, there remains regulatory uncertainty with respect to the implementation and interpretation of laws in China. The PRC government may choose to exercise significant oversight and discretion, and the policies, regulations, rules, and the enforcement of laws of the Chinese government to which we are subject may change rapidly and with little advance notice to us or our shareholders. As a result, the application, interpretation, and enforcement of new and existing laws and regulations in the PRC and our assertions and beliefs of the risk imposed by the PRC legal and regulatory system 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 the PRC 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;
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	●
	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.


 
We are aware that recently, the PRC government initiated a series of regulatory actions and statements to regulate business operations in certain areas in China with little advance notice, including cracking down on illegal activities in the securities market, enhancing supervision over China-based companies listed overseas using variable interest entity structure, adopting new measures to extend the scope of cybersecurity reviews, and expanding the efforts in anti-monopoly enforcement. Since these statements and regulatory actions are new, it is highly uncertain how soon legislative or administrative regulation making bodies will respond and what existing or new laws or regulations or detailed implementations and interpretations will be modified or promulgated, if any, and the potential impact such modified or new laws and regulations will have on our daily business operation, the ability to accept foreign investments and list on an U.S. or other foreign exchange. Specifically the revised CRM provides that operators of critical information infrastructure purchasing network products and services, and online platform operators (together with the operators of critical information infrastructure, the “operators”) carrying out data processing activities that affect or may affect national security, shall conduct a cybersecurity review, and any online platform operator who controls more than one million users’ personal information must go through a cybersecurity review by the cybersecurity review office if it seeks to be listed in a foreign country.
 
We believe that we are not subject to PRC cybersecurity review for the following reasons: (i) we do not hold critical information infrastructure; (ii) we believe our operations will not affect national security; (iii) we do not hold personal information of more than one million users. In addition, as of the date hereof, our securities offerings in the United States have not been subject to the review or prior approval of the CAC nor the CSRC. We have not received any notice of and are not currently subject to any proceedings initiated by the CAC or any other PRC regulatory authority.
 
However, since Solomon JFZ’s Solomon VA+ is available to download in the app stores of China and most of our users are PRC citizens, which may subject us to certain laws and regulations in China. According to PRC regulations, the content provider engaged in disseminating analysis, forecasting, and advisory of other information related to security needs to obtain the PRC Securities Investment Consultancy Qualifications. Currently, we do not apply for any PRC license regarding the Solomon VA+. We believe that the Solomon VA+ does not need any PRC license for the following reasons: (i) we do not have any entity or subsidiary in the PRC; (ii) we conduct our business and operations primarily through our operating subsidiaries in Hong Kong. However, the PRC government has the ultimate authority to decide whether we must get the licenses and we cannot assure that without any PRC license, we will not be subject to regulatory measures including warnings, public condemnation, suspension of Solomon VA+ in the PRC and other measures. We can assure you that we will follow any PRC government’s rules, regulation or instruction regarding Solomon VA+ as soon as we were informed of the requirements. As such, we collect certain personal data from our customers in connection with our business and operations and we are subject to various regulatory requirements relating to the security and privacy of data in various jurisdictions. In addition, we may be subject to heightened regulatory scrutiny from PRC governmental authorities in the future. As there remains significant uncertainty in the interpretation and enforcement of the DSL and the PRC PIPL, we cannot assure you that we will comply with such regulations in all respects. 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 such 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 the Class A Ordinary Shares to investors, and cause the value of such shares to significantly decline or become worthless. Any non-compliance with these laws and regulations may subject us to fines, orders to rectify or terminate any actions that are deemed illegal by regulatory authorities, other penalties, including but not limited to removal of our apps in China market, as well as reputational damage or legal proceedings against us, which may affect our business, financial condition or results of operations. 
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The enactment of Law of the PRC on Safeguarding the Hong Kong National Security Law could impact our Hong Kong operating subsidiaries.
 
On June 30, 2020, the SCNPC adopted the Hong Kong National Security Law (the “Hong Kong National Security Law”). This law defines the duties and government bodies of the Hong Kong National Security Law for safeguarding national security and four categories of offenses — secession, subversion, terrorist activities, and collusion with a foreign country or external elements to endanger national security — and their corresponding penalties. On July 14, 2020, former U.S. President Donald Trump signed the Hong Kong Autonomy Act (“HKAA”) into law, authorizing the U.S. administration to impose blocking sanctions against individuals and entities who are determined to have materially contributed to the erosion of Hong Kong’s autonomy. On August 7, 2020, the U.S. government imposed HKAA-authorized sanctions on 11 individuals, including then-HKSAR chief executive Carrie Lam and John Lee, who later replaced Carrie Lam as chief executive on July 1, 2022.
 
In July 2021, President Biden warned investors about the risks of doing business in Hong Kong, issuing an advisory saying China’s push to exert more control over Hong Kong threatens the rule of law and endangers employees and data. The HKAA further authorizes secondary sanctions, including the imposition of blocking sanctions, against foreign financial institutions that knowingly conduct a significant transaction with foreign persons sanctioned under this authority. The imposition of sanctions may directly affect the foreign financial institutions as well as any third parties or customers dealing with any foreign financial institution that are targeted. It is difficult to predict the full impact of the Hong Kong National Security Law and HKAA on Hong Kong and companies located in Hong Kong. If we and our subsidiaries are determined to be in violation of the Hong Kong National Security Law or the HKAA by competent authorities, our business operations could be materially and adversely affected.
 
PRC governmental control of currency conversion, cross-border remittance and offshore investment could have a direct impact on the trading volume on our platform, and the PRC government could further tighten restrictions on converting Renminbi to foreign currencies and/or deems our practices to be in violation of PRC laws and regulations.
 
A majority of our clients are PRC residents and are therefore subject to the restrictions under the rules and regulations promulgated by the State Administration of Foreign Exchange (the “SAFE”), regarding the conversion of Renminbi into foreign currencies and the remittance and the use of such funds outside China.
 
Under current PRC foreign exchange regulations, which are Administrative Measures on Individual Foreign Exchange issued in December 2006 and Implementation Regulations for the Administrative Measures on Individual Foreign Exchange issued in January 2007, each PRC citizen is permitted to convert up to an aggregate of $50,000 equivalent Renminbi each year for appropriate personal use. Such appropriate use does not include direct investment into secondary stock markets, futures, insurances, asset management products or other trading. PRC residents who intend to convert Renminbi into U.S. dollars exceeding such quota are required to go through additional application and review procedures with commercial banks designated by the SAFE. In fact, according to the Notice of the State Administration of Foreign Exchange on Issues Relating to Foreign Exchange Control for Overseas Investment and Financing and Round-tripping by Chinese Residents through Special Purpose Vehicles (Hui Fa [2014] No.37), except where individuals in China set up SPVs abroad and return to invest (which is recognized by SAFE), PRC residents can only invest in overseas markets indirectly through channels such as Shanghai-Shenzhen-Hong Kong Stock Exchange, mutual recognition of funds between the Mainland and Hong Kong or purchase of QDII/RQDII products. Although we require our clients to comply with the relevant rules and regulations pursuant to the agreements we enter into with them, we cannot assure you that our clients will follow the rules and regulations or the provisions in the agreements at all times. We have not accepted any direct Renminbi deposit from mainland China since inception and do not handle the Renminbi cross-border currency conversion for our Chinese clients through any of our accounts or entities, and we do not require our clients to submit evidence of approval or registration with respect to the foreign currency used for offshore investments. We cannot assure you that our current operating model, which includes redirecting our clients to open accounts with third party service providers, will not be deemed as assisting with the currency conversion by SAFE. In such cases, we may face regulatory warnings, correction orders, condemnation and fines, and may not be able to conduct our current business in the future. In addition, any misbehavior or violation by our clients of applicable laws and regulations could lead to regulatory inquiries, investigations or penalties that involve us. On December 30, 2022, the CSRC posted an announcement stating that Futu Holdings Limited (NASDAQ: FUTU) (“Futu”) and UP Fintech Holding Limited had conducted certain cross-border securities business for domestic investors without obtaining the requisite approval from the CSRC. The CSRC determined that Futu’s conduct constituted the illegal operation of a securities business and required Futu to cease accepting incremental funds from PRC domestic investor accounts that would violate China’s foreign exchange management regulations. In light of the CSRC’s decision regarding Futu Holdings and UP Fintech Holding Limited, there is a risk that we could be subject to similar scrutiny or penalties by relevant PRC authorities in connection with foreign exchange control issues related to our PRC clients. Solomon JFZ may also be prohibited from accepting incremental fund transfers to such clients’ accounts, which could adversely affect our ability to serve existing PRC clients and hinder our efforts to acquire new ones.
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Since the PRC authorities and the commercial banks designated by the SAFE to conduct foreign exchange services have significant discretion in interpreting, implementing and enforcing the foreign exchange rules and regulations, and due to many other factors that are beyond our control and ability to anticipate, we may face more severe consequences, including being asked to take additional and burdensome measures to monitor the source and use of the foreign currency funds in the accounts of our clients, remove our account opening functions, or suspend our operations pending an investigation or indefinitely. In such cases, we may face regulatory warnings, correction orders, condemnation, fines and confiscation of income, and may not be able to conduct our current business in the future. We may also be subject to regular inspections from relevant authorities from time to time. If such situations occur, our business, financial condition, results of operations and prospects would be materially and adversely affected.
 
In addition, if the PRC government further tightens the amount of currency exchange allowed for PRC residents, increases control over the remittance of currency out of the PRC, restricts the assistance or participation of any non-resident entities in the currency conversion, or specifically prohibits any exchanges for securities-related investment purposes, the trading activities of Chinese residents on our platform could be restricted, which would significantly reduce the trading volume on our platform. As our revenues from brokerage commission and market making income depends heavily on the total trading volume facilitated on our platform, the occurrence of any of the above regulatory changes would have a material and adverse impact on our business, operating and financial results.
 
We may face regulatory risks due to differences in virtual asset regulations between Hong Kong and Mainland China, particularly given our Mainland Chinese client base. 
 
There are significant differences between the regulatory frameworks governing virtual assets in Hong Kong and Mainland China. Mainland China has explicitly prohibited business activities involving virtual assets, including trading and related services. In contrast, Hong Kong has adopted a more permissive approach by establishing a regulatory framework that allows retail investors to trade virtual assets through licensed platforms under specified conditions.
 
As a Hong Kong-based company with a substantial number of clients who are residents of Mainland China, we may be exposed to increased regulatory risks when engaging in virtual asset-related business. Although we comply with the relevant laws and regulations of Hong Kong, our activities may still attract scrutiny from Mainland Chinese authorities if they are deemed to involve PRC residents or otherwise violate Mainland policies. This regulatory divergence creates uncertainty and complexity in ensuring full compliance across jurisdictions.
 
If we are found to be in violation of Mainland China’s laws or policies, we could be subject to regulatory inquiries, investigations, penalties, or other enforcement actions. Such developments could materially and adversely affect our reputation, business operations, and financial condition, and may hinder our ability to serve clients residing in Mainland China or expand our client base in that market.
 
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 on our subsidiaries’ ability by the PRC government to transfer cash. Any limitation on the ability of our HK Subsidiaries to pay dividends or make other distributions to us could materially and adversely limit our ability to grow, make investments or acquisitions that could be beneficial to our business, pay dividends, or otherwise fund and conduct our business. In addition, if any of our HK subsidiaries incurs debt on its own behalf in the future, the instruments governing such debt may restrict their ability to pay dividends.
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A downturn in the Hong Kong, China or the global economy, and changes in economic and political policies of China, could materially and adversely affect our business and financial condition.
 
Our business, prospects, financial condition and results of operations may be influenced to a significant degree by political, economic and social conditions in Hong Kong and China generally and by continued economic growth in Hong Kong and China as a whole. The Chinese economy differs from the economies of most developed countries in many respects, including the fact that it:
 
	 
	●
	has a high level of government involvement;


 
	 
	●
	is in the early stages of development of a market-oriented economy;


 
	 
	●
	has experienced rapid growth; and


 
	 
	●
	has a tightly controlled foreign exchange policy


 
While the Chinese economy has experienced significant growth over the past decades, growth has been uneven, both geographically and among various sectors of the economy. The Chinese government has implemented various measures to encourage economic growth and guide the allocation of resources. Some of these measures may benefit the overall Chinese economy, but may have a negative effect on us.
 
Economic conditions in Hong Kong and China are sensitive to global economic conditions. Any prolonged slowdown in the global or Chinese economy may affect potential clients’ confidence in financial market as a whole and have a negative impact on our business, results of operations and financial condition. Additionally, continued turbulence in the international markets may adversely affect our ability to access the capital markets to meet liquidity needs. 
 
There are political risks associated with conducting business in Hong Kong.
 
Any adverse economic, social, and/or political conditions, material social unrest, strike, riot, civil disturbance, or disobedience, as well as significant natural disasters, may affect the market may adversely affect the business operations of our HK Subsidiaries. Hong Kong is a special administrative region of the PRC and the basic policies of the PRC regarding Hong Kong are reflected in the Basic Law, namely, Hong Kong’s constitutional document, which provides Hong Kong with a high degree of autonomy and executive, legislative, and independent judicial powers, including that of final adjudication under the principle of “one country, two systems.” However, there is no assurance that there will not be any changes in the economic, political, and legal environment in Hong Kong in the future. Since our operation is based in Hong Kong, any change of such political arrangements may pose immediate threat to the stability of the economy in Hong Kong, thereby directly and adversely affecting our results of operations and financial positions. Under the Basic Law, Hong Kong is exclusively in charge of its internal affairs and external relations, while the government of the PRC is responsible for its foreign affairs and defense. As a separate customs territory, Hong Kong maintains and develops relations with foreign states and regions. Based on certain recent development, including the Hong Kong National Security Law enacted by the SCNPC in June 2020, the U.S. State Department has indicated that the United States no longer considers Hong Kong to have significant autonomy from China and, at the time, President Donald Trump signed an executive order and HKAA to remove Hong Kong’s preferential trade status and to authorize the U.S. administration to impose blocking sanctions against individuals and entities who are determined to have materially contributed to the erosion of Hong Kong’s autonomy. The United States may impose the same tariffs and other trade restrictions on exports from Hong Kong that it places on goods from mainland China.
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These and other recent actions may represent an escalation in political and trade tensions involving the United States, China, and Hong Kong, which could potentially harm our business. Given the relatively small geographical size of Hong Kong, any of such incidents may have a widespread effect on our business operations, which could in turn adversely and materially affect our business, results of operations, and financial condition. It is difficult to predict the full impact of the HKAA on Hong Kong and companies with operations in Hong Kong like us. Furthermore, legislative or administrative actions in respect to China-U.S. relations could cause investor uncertainty for affected issuers, including us, and the market price of the Class A Ordinary Shares could be adversely affected.
 
Our Class A Ordinary Shares may be prohibited from trading in the United States under the HFCA Act in the future if the PCAOB is unable to inspect or investigate completely our auditors. The delisting of the Class A Ordinary Shares, or the threat of their being delisted, may materially and adversely affect the value of your investment.
 
U.S. public companies that have a substantial portion of their operations in China and Hong Kong have been the subject of intense scrutiny, criticism and negative publicity by investors, financial commentators and regulatory agencies, such as the SEC. Much of the scrutiny, criticism and negative publicity has centered on financial and accounting irregularities and mistakes, a lack of effective internal controls over financial accounting, inadequate corporate governance policies or a lack of adherence thereto and, in many cases, allegations of fraud.
 
In December 2021, the SEC adopted rules (the “Final Rules”) to implement the Holding Foreign Companies Accountable Act, or the HFCA Act. The HFCA Act includes requirements for the SEC to identify issuers (the “Commission-Identified Issuers”) who file annual reports with audit reports issued by independent registered public accounting firms located in foreign jurisdictions that the Public Company Accounting Oversight Board, or PCAOB, is unable to inspect or investigate completely because of a position taken by a non-U.S. authority in the accounting firm’s jurisdiction. The HFCA Act also requires that, to the extent that the PCAOB has been unable to inspect an issuer’s independent registered public accounting firm for three consecutive years since 2021, the SEC shall prohibit the issuer’s securities registered in the United States from being traded on any national securities exchange or over-the-counter markets in the United States. On June 22, 2021, the U.S. Senate passed the Accelerating Holding Foreign Companies Accountable Act, and on December 29, 2022, legislation entitled “Consolidated Appropriations Act, 2023” (the “Consolidated Appropriations Act”) was signed into law, which contained, among other things, an identical provision to the Accelerating Holding Foreign Companies Accountable Act and amended the HFCA Act by requiring the SEC to prohibit an issuer’s securities from trading on any U.S. stock exchanges if its auditor is not subject to PCAOB inspections for two consecutive years instead of three.
 
On December 16, 2021, pursuant to the HFCA Act, the PCAOB issued a Determination Report which found that the PCAOB was unable to inspect or investigate completely registered public accounting firms headquartered in the PRC and Hong Kong, because of a position taken by one or more authorities in such jurisdictions. In addition, the PCAOB’s report identified specific registered public accounting firms which were subject to these determinations. On August 26, 2022, CSRC, the MOF, and the PCAOB signed the Protocol, governing inspections and investigations of audit firms based in China and Hong Kong. The Protocol remains unpublished and is subject to further explanation and implementation. Pursuant to the fact sheet with respect to the Protocol disclosed by the SEC, 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 vacated its December 16, 2021 determination.
 
Our current registered public accounting firm, AOGB CPA Limited is a Hong Kong-based accounting firm that is registered with the PCAOB and can be inspected by the PCAOB. We have no current intention of engaging any auditor not subject to regular inspection by the PCAOB. Furthermore, the PCAOB is able to inspect the audit workpapers of our HK Subsidiaries, as such workpapers are electronic files possessed by our auditor.
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However, uncertainties still exist as to whether the PCAOB will have continued access for complete inspections and investigations in the future. When the PCAOB reassesses its determinations in the future, it could still determine that it is unable to inspect and investigate completely accounting firms based in mainland China and Hong Kong. The PCAOB has also indicated that it will act immediately to consider the need to issue new determinations with the HFCA Act if needed. There can be no assurance that we will continue to be able to comply with requirements imposed by U.S. regulators if there is significant change to current political arrangements between mainland China and Hong Kong or if the PCAOB is not able to fully inspect any component of our auditor’s work papers in the future. Delisting of the Class A Ordinary Shares would force holders of our Class A Ordinary Shares to sell their Class A Ordinary Shares. The market price of the Class A Ordinary Shares could be adversely affected as a result of anticipated negative impacts of these executive or legislative actions, regardless of whether these executive or legislative actions are implemented and regardless of our actual operating performance.
 
PRC regulations relating to offshore investment activities by PRC residents may subject us or our PRC resident beneficial owners to liability or penalties, limit our ability to conduct business in the PRC or may otherwise adversely affect us.
 
On July 4, 2014, SAFE issued the Circular on Issues Concerning Foreign Exchange Control over the Overseas Investment and Financing and Round-trip Investment by Domestic Residents via Special Purpose Vehicles, or “SAFE Circular 37.” According to SAFE Circular 37, prior registration with the local SAFE branch is required for PRC residents, (including PRC individuals and PRC corporate entities as well as foreign individuals that are deemed as PRC residents for foreign exchange administration purpose), in connection with their direct or indirect contribution of domestic assets or interests to offshore special purpose vehicles, or “SPVs.” SAFE Circular 37 further requires amendments to the SAFE registrations in the event of any changes with respect to the basic information of the offshore SPV, such as change of a PRC individual shareholder, name, and operation term, or any significant changes with respect to the offshore SPV, such as an increase or decrease of capital contribution, share transfer or exchange, or mergers or divisions. SAFE Circular 37 is applicable to beneficial owners of the Ordinary Shares who are PRC residents. In February 2015, SAFE promulgated a Circular on Further Simplifying and Improving Foreign Exchange Administration Policy on Direct Investment, or “SAFE Circular 13,” effective in June 2015. Under SAFE Circular 13, applications for foreign exchange registration of inbound foreign direct investments and outbound overseas direct investments, including those required under SAFE Circular 37, will be filed with qualified banks instead of SAFE. The qualified banks will directly examine the applications and accept registrations under the supervision of SAFE.
 
We cannot provide any assurance that our current or future PRC resident beneficial owners will always comply with our request to make or obtain any applicable registrations or continuously comply with all registration procedures set forth in these SAFE regulations. Such failure or inability of our PRC resident beneficial owners to comply with these SAFE regulations may subject us or our PRC resident beneficial owners to fines and legal sanctions, or restrict our cross-border business activities, as a result of which our business operations and our ability to distribute profits to you could be materially and adversely affected.
 
The Hong Kong and China legal systems are evolving and embody uncertainties which could limit the legal protections available to us. Uncertainties with respect to the PRC legal system, including uncertainties regarding the enforcement of laws, and sudden or unexpected changes in laws and regulations in China could adversely affect us.
 
Hong Kong is a Special Administrative Region of the PRC. Following British colonial rule from 1842 to 1997, China assumed sovereignty 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. On July 14, 2020, the United States signed an executive order to end the special status enjoyed by Hong Kong post-1997. As the autonomy currently enjoyed were compromised, it could potentially impact Hong Kong’s common law legal system and may in turn bring about uncertainty in, for example, the enforcement of our contractual rights. This could, in turn, materially and adversely affect our business and operation. Additionally, intellectual property rights and confidentiality protections in Hong Kong may not be as effective as in the United States or other countries. Accordingly, 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, including our ability to enforce our agreements with our clients.
 
By contrast, China’s legal system is a civil law system based on written statutes. Unlike common law systems, it is a system in which prior court decisions have limited value as precedents. Since 1979, the PRC government has promulgated laws and regulations governing economic matters in general, such as foreign investment, corporate organization and governance, commerce, taxation and trade. However, China has not developed a fully integrated legal system. As a result, recently enacted laws and regulations may not sufficiently cover all aspects of economic activities in China. In particular, because these laws and regulations are relatively new and the limited volume of published cases and their non-binding nature, interpretation and enforcement of these newer laws and regulations involve greater uncertainties than those in jurisdictions available to you. In addition, China’s legal system is based in part on government policies and administrative rules, and many have retroactive effects. Since the PRC legal system continues to evolve rapidly, the interpretations of many laws, regulations and rules are not always uniform and enforcement of these laws, regulations and rules involves uncertainties, which may limit legal protections available to us. As a result, we cannot predict the effect of future developments in China’s 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. We may not be aware of our violation of these policies and rules until sometime after the violation. Such uncertainties could adversely affect our business that relates to China or PRC citizens.
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Hong Kong regulatory requirement of prior approval for transfer of shares in excess of certain threshold may restrict future takeovers and other transactions.
 
Section 132 of Securities and Futures Ordinance (Cap. 571 of the laws of Hong Kong), or the SFO, requires a person (including a corporation) to apply for prior approval from the HKSFC to become a substantial or continue to be shareholder of a HKSFC-licensed company in Hong Kong. Under the SFO, a person is regarded as a “substantial shareholder” of a licensed company if he, either alone or with associates, has an interest in share in the licensed company the aggregate number of which shares is equal to more than 10% of the total number of issued shares of the licensed company, or is entitled to, either directly or indirectly, exercise or control the exercise of the voting power of more than 10% of the voting power at general meetings of the licensed company, or hold shares in any other corporation which entitles the person, either alone or with any of his associates and either directly or indirectly, exercises or control the exercise of 35% or more of the voting power at the general meetings of the other corporation, of or a further corporation, that controls either alone or with any of its associates and either directly or indirectly, more than 10% of the voting power at general meetings of the licensed company. Further, all potential parties who will be new substantial shareholder(s) of Solomon JFZ, our HKSFC-licensed subsidiary, is required to seek prior approval from the HKSFC. This regulatory requirement may discourage, delay or prevent a change in control of Solomon JFZ, which could deprive our shareholders the opportunity to receive a premium for their shares as part of a future sale and may reduce the price of the Class A Ordinary Shares upon the consummation of a future proposed business combination.
 
We may become subject to a variety of PRC laws and other obligations regarding cyber security, data protection, overseas offerings and/or foreign investment in China-based issuers, and any failure to comply with applicable laws and obligations could have a material and adverse effect on our business, financial condition, and results of operations and may hinder our ability to offer or continue to offer Class A Ordinary Shares to investors and cause the value of the Class A Ordinary Shares to significantly decline or be worthless.
 
We may become subject to a variety of laws and regulations in the PRC regarding privacy, data security, cybersecurity, data protection and overseas offering. These laws and regulations are continuously evolving and developing. The scope and interpretation of the laws that are or may be applicable to us are often uncertain and may be conflicting, particularly with respect to foreign laws. In particular, there are numerous laws and regulations regarding privacy and the collection, sharing, use, processing, disclosure, and protection of personal information and other user data. Such laws and regulations often vary in scope, may be subject to differing interpretations, and may be inconsistent among different jurisdictions.
 
On June 10, 2021, the SCNPC enacted the PDSL, which took effect on September 1, 2021. The law requires data collection to be conducted in a legitimate and proper manner, and stipulates that, for the purpose of data protection, data processing activities must be conducted based on data classification and hierarchical protection system for data security and no organization or individual within the territory of the PRC may provide foreign judicial or law enforcement authorities with the data stored within the territory of the PRC without the approval of the competent authorities of the PRC.
 
On July 6, 2021, the General Office of the Communist Party of China Central Committee and the General Office of the State Council jointly issued a document to crack down on illegal activities in the securities market and promote the high-quality development of the capital market, which, among other things, requires the relevant governmental authorities to strengthen cross-border oversight of law-enforcement and judicial cooperation, to enhance supervision over China-based companies listed overseas, and to establish and improve the system of extraterritorial application of the PRC securities laws. These opinions proposed to take effective measures, such as promoting the construction of relevant regulatory systems, to deal with the risks and incidents facing China-based overseas-listed companies and the demand for cybersecurity and data privacy protection. On February 17, 2023, with the approval of the State Council, the CSRC issued the New Overseas Listing Rules, which became effective on March 31, 2023. According to the New Overseas Listing Rules, domestic enterprises are required to file with CSRC by submitting filing reports, legal opinions and other relevant materials in the following two situations: (i) a domestic company that seeks to offer or list securities overseas, both directly and indirectly, should fulfill the filing procedures with the CSRC; (2) where a domestic company seeks to indirectly offer and list securities in an overseas market, the issuer shall designate a major domestic operating entity responsible for all filing procedures with the CSRC. In addition, if the issuer meets both of the following conditions, the overseas offering and listing shall be determined as an indirect overseas offering and listing by a domestic company: (i) any of the revenues, profits, total assets or net assets of the domestic operating entity in the most recent fiscal year accounts for more than 50% of the corresponding figure in the issuer’s audited consolidated financial statements for the same period; (ii) its major operational activities are carried out in mainland China or its main places of business are located in mainland China, or the senior managers in charge of operation and management of the issuer are mostly Chinese citizens or mainland China residents. The determination will be based on the “substance over form” principle, requiring securities companies and law firms to conduct comprehensive verification and identification to determine whether the filing documents fail to prove whether the enterprise falls into the above situations that require the filing. When an issuer makes an application for an initial public offering in an overseas market, the issuer shall submit filings with the CSRC within three business days after such application is submitted overseas.
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Although (a) a majority of our clients are PRC residents, (b) Solomon JFZ, one of our HK Subsidiaries, is a Chinese investor-focused securities brokerage company, and (c) approximately 29% of our employees who work for our HK Subsidiaries are PRC citizens, we shall not be deemed as a PRC domestic company, and we do not need to make any filing with CSRC under the New Overseas Listing Rules. This is because according to the New Overseas Listing Rules, (i) the direct overseas offering and listing by a domestic company refers to the overseas offering and listing by a joint stock limited company registered and established within the PRC; and (ii) the indirect overseas offering and listing by a domestic company refers to the overseas offering and listing by a domestic company whose major business activities are conducted within the PRC, carried out in the name of a company registered outside the PRC, based on the equity, assets, earnings, or other similar interests of the domestic company. Specifically, the overseas offering and listing shall be determined as an indirect overseas offering and listing by a domestic company, only if (i) any of the revenues, profits, total assets or net assets of the domestic operating entity in the most recent fiscal year accounts for more than 50% of the corresponding figure in the issuer’s audited consolidated financial statements for the same period; and (ii) its major operational activities are carried out in the PRC or its main places of business are located in the PRC, or the senior managers in charge of operation and management of the issuer are mostly Chinese citizens or PRC residents.
 
On July 10, 2021, the CAC issued the Revised Draft, which required that, among others, in addition to “operator of critical information infrastructure” any “data processor” controlling personal information of no less than one million users which seeks to list in a foreign stock exchange should also be subject to cybersecurity review. Pursuant to Article 6 of the Revised Draft, companies holding data or more than one million users must apply for cybersecurity approval when seeking overseas listings because of the risk that such data and personal information could be “affected, controlled, and maliciously exploited by foreign governments.” On December 28, 2021, the CAC published the revised CRM, which further restates and expands the applicable scope of the cybersecurity review. The revised CRM took effect on February 15, 2022, and replaced the Revised Draft issued on July 10, 2021. The revised CRM provides that operators of critical information infrastructure purchasing network products and services, and online platform operators (together with the operators of critical information infrastructure, the “operators”) carrying out data processing activities that affect or may affect national security, shall conduct a cybersecurity review, and any online platform operator who controls more than one million users’ personal information must go through a cybersecurity review by the cybersecurity review office if it seeks to be listed in a foreign country.
 
Given that (1) our HK Subsidiaries are incorporated and located in Hong Kong and none of them controls more than one million users’ personal information; (2) we have no subsidiary, VIE structure, nor any direct operations in mainland China; (3) the primary focus of our business operations is located outside mainland China and the majority of our senior management personnel, who are responsible for the daily operation and management, are not PRC citizens and do not reside in mainland China; (4) we possess minimum amount of personal information to achieve the purpose of processing in our business operations with minimal impact on the rights and interests of individuals; (5) all of the data and personal information of our clients are securely stored on equipment owned by an HKEX certified server provider located in Hong Kong; (6) data processed in our business does not have a bearing on national security and thus may not be classified as core or important data by the authorities ; and (7) pursuant to the Basic Law, which is a national law of the PRC and the constitutional document for Hong Kong, national laws of the PRC shall not be applied in Hong Kong except for those listed in Annex III of the Basic Law (which is confined to laws relating to defense and foreign affairs, as well as other matters outside the autonomy of Hong Kong), we do not currently expect the revised CRM, the DSL, or the PRC PIPL to have an impact on our business, operations, or our securities offerings.
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Nevertheless, the legal and operational risks associated with operations in China may apply to our operations in Hong Kong, should recent statements and regulatory actions by China’s government apply to us in the future. Since these statements and regulatory actions are relatively new, it is highly uncertain how soon the legislative or administrative regulation-making bodies will respond and what existing or new laws or regulations or detailed implementations and interpretations will be modified or promulgated, if any. It is also highly uncertain what the potential impact such modified or new laws and regulations will have on the daily business operations of our operating subsidiaries, their abilities to accept foreign investments and the continued listing of the Class A Ordinary Shares on a U.S. or other foreign exchanges. There remains significant uncertainty in the interpretation and enforcement of relevant PRC cybersecurity laws and regulations. If the New Overseas Listing Rules further expand their scope of application, we may be required to make a filing with the CSRC. If the revised CRM or the PRC PIPL or any other PRC regulations like the Draft Assessment Measures for the Security of Personal Information Leaving the Country are required to be applicable to our operating HK Subsidiaries by PRC authorities, our business operation could be subject to the CAC’s cybersecurity review or a CSRC review in the future. If any of our operating subsidiaries becomes subject to the CAC or CSRC review, we cannot assure you that our operating subsidiaries will be able to comply with the regulatory requirements in all respects, and the current practice of collecting and processing personal information may be ordered to be rectified or terminated by regulatory authorities. In the event of a failure to comply, our operating subsidiaries may become subject to fines and other penalties that may have a material adverse effect on our business, operations, and financial condition and may hinder our ability to offer or continue to offer Class A Ordinary Shares to investors and cause the value of the Class A Ordinary Shares to significantly decline or be worthless.
 
We may be treated as a non-resident enterprise for PRC tax purposes under the PRC Enterprise Income Tax Law, and we may therefore be subject to income tax on our income from PRC residents.
 
Under the PRC Enterprise Income Tax Law and its implementation rules, a foreign enterprise which has no establishment or place in the PRC but derives profit from sources in the PRC will be subject to the enterprise income tax on its PRC income. We believe that our income from PRC residents may not be the profit from sources in the PRC and hence, we are not a non-resident enterprise subject to PRC income tax for the following reasons: (i) we conduct our operations through our operating subsidiaries in Hong Kong; (ii) we have no subsidiary, VIE structure, nor any direct operations in the PRC; (iii) we do not have income directly from PRC accounts. However, whether we have income from sources in the PRC is subject to determination by the PRC tax authorities. There is uncertainty that with the development of our business, part of our profit might be deemed as profit from sources in the PRC and we might be subject to PRC income tax.
 
In addition to the uncertainty as to the application of the “non-resident enterprise” classification, we cannot assure you that the PRC government will not amend or revise the taxation laws, rules and regulations to impose stricter tax requirements, such as the potential imposition of transaction taxes, or higher tax rates. Any of such changes could materially and adversely affect our financial condition and results of operations.
 
Solowin relies on dividends and other distributions on equity paid by its subsidiaries to fund any cash and financing requirements Solowin may have, and any limitation on the ability of its subsidiaries to make payments to Solowin could have a material adverse effect on our ability to conduct our business.
 
Solowin is a holding company, and it relies on dividends and other distributions on equity paid by its subsidiaries for Solowin’s cash and financing requirements, including the funds necessary to pay dividends and other cash distributions to its shareholders and service any debt it may incur. While Solowin does not expect to pay cash dividends in the foreseeable future, if any of its subsidiaries incurs debt on their own behalf in the future, the instruments governing the debt may restrict such subsidiary’s ability to pay dividends or make other distributions to Solowin.
 
The Companies Act (As Revised) of the Cayman Islands permits, subject to a solvency test and the provisions, if any, of the Company’s memorandum and articles of association, as amended, the payment of dividends and distributions out of the share premium account. With the exception of the foregoing, there are no statutory provisions relating to the payment of dividends. Based upon English case law, which is regarded as persuasive in the Cayman Islands, dividends may be paid only out of profits.
 
Under Hong Kong law, dividends could 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. 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.
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Risks Related to Ownership of Our Securities
 
If we fail to maintain compliance with the continued listing requirements of Nasdaq, we would face possible delisting, which would result in a limited public market for trading our shares and make obtaining future debt or equity financing more difficult for us.
 
Our Class A Ordinary Shares are traded and listed on the Nasdaq Capital Market under the symbol of “AXG.” Our shares may be delisted, if we fail to maintain compliance with certain continued listing requirements of Nasdaq.
 
If we fail to maintain compliance with the Nasdaq continued listing requirements, our Class A Ordinary Shares may lose their status on Nasdaq Capital Market and they would likely be traded on the over-the-counter market. As a result, selling our Class A Ordinary Shares could be more difficult because smaller quantities of shares would likely be bought and sold, transactions could be delayed, and security analysts’ coverage of us may be reduced. In addition, in the event our Class A Ordinary Shares are delisted, broker dealers would have to bear certain regulatory burdens which may discourage broker dealers from effecting transactions in our Class A Ordinary Shares and further limiting the liquidity of our shares. These factors could result in lower prices and larger spreads in the bid and ask prices for our Class A Ordinary Shares. Such delisting from Nasdaq and continued or further declines in our share price could also greatly impair our ability to raise additional necessary capital through equity or debt financing, and could significantly increase the ownership dilution to shareholders caused by our issuing equity in financing or other transactions.
 
If our Class A Ordinary Shares were delisted from Nasdaq, we may become subject to the trading complications experienced by “Penny Stocks” in the over-the-counter market.
 
Delisting from Nasdaq may cause our Class A Ordinary Shares to become subject to the SEC’s “penny stock” rules. The SEC generally defines a penny stock as an equity security that has a market price of less than $5.00 per share or an exercise price of less than $5.00 per share, subject to specific exemptions. One such exemption is to be listed on Nasdaq. The market price of our Class A Ordinary Shares is currently below $5.00 per share. Therefore, were we to be delisted from Nasdaq, our Class A Ordinary Shares will become subject to the SEC’s “penny stock” rules. These rules require, among other things, that any broker engaging in a purchase or sale of our securities provide its customers with: (i) a risk disclosure document, (ii) disclosure of market quotations, if any, (iii) disclosure of the compensation of the broker and its salespersons in the transaction, and (iv) monthly account statements showing the market values of our securities held in the customer’s accounts. A broker would be required to provide the bid and offer quotations and compensation information before effecting the transaction. This information must be contained on the customer’s confirmation. Generally, brokers are less willing to effect transactions in penny stocks due to these additional delivery requirements. These requirements may make it more difficult for shareholders to purchase or sell our Ordinary Shares. Because the broker, not us, prepares this information, we would not be able to assure that such information is accurate, complete or current.
 
The market price of our Class A Ordinary Shares has been volatile, and this volatility may continue, potentially leading to a depressed value at the time you wish to sell your holdings.
 
The US stock market has experienced instances of extreme price increases followed by rapid declines, especially among small-cap stocks, with share price fluctuations that appeared unrelated to the issuers’ performance after their initial public offerings. This trend has been particularly noticeable among companies with relatively smaller public floats. We have had a small public float due to the limited size of our initial public offering in September 2023 and the concentration of ownership in our principal shareholders. As a small-cap company with a limited public float, the market price of our Class A Ordinary Shares has been volatile, and such volatility may persist.
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From September 7, 2023, through July 15, 2026, the closing price of our Class A Ordinary Shares on the Nasdaq Capital Market has ranged from a high of $47.00 to a low of $1.16. While the specific causes of this volatility remain unclear, our small public float could magnify the impact of actions by a few shareholders, causing the share price to deviate—potentially significantly—from a price that better reflects the underlying performance of our business. This extreme volatility may confuse public investors about the true value of our shares, distort market perceptions of our financial performance and public image, and negatively affect the long-term liquidity of our Class A Ordinary Shares, regardless of our actual or expected operating results. If the Class A Ordinary Shares experience price fluctuations that seem unrelated to our business performance, investors may find it difficult to assess the true value of our shares, and our ability to access capital markets could be materially adversely affected. Furthermore, if trading volumes of our Class A Ordinary Shares are low, holders may find it difficult to liquidate their investment or may be forced to sell at depressed prices due to low trading volume. As a result, investors may experience losses on their investment in the Class A Ordinary Shares.
 
Historically, companies that have experienced periods of price volatility in their shares have sometimes faced securities class action litigation. If we become involved in similar litigation in the future, it could result in significant costs, divert management’s attention and resources, and harm our share price, business prospects, financial condition, and results of operations.
 
Our dual class voting structure has the effect of concentrating the voting control in holders of our Class B Ordinary Shares, which will limit or preclude your ability to influence corporate matters, and your interests may conflict with the interests of these shareholders. It may also adversely affect the trading market for our Class A Ordinary Shares due to exclusion from certain stock market indices.
 
We have adopted a dual class voting structure such that our Ordinary Shares consist of Class A Ordinary Shares and Class B Ordinary Shares. Class B Ordinary Shares are entitled to ten (10) votes per share on proposals requiring or requesting shareholder approval and Class A Ordinary Shares are entitled to one (1) vote per share on any such matters. As of the date hereof, there are 31,371,599 Class B Ordinary Shares outstanding which are entitled to ten (10) votes per share and 161,732,228 Class A Ordinary Shares outstanding which are entitled to one (1) vote per share.
 
As a result, holders of Class B Ordinary Shares collectively control approximately 66.0% of the voting power of the outstanding Ordinary Shares of the Company.
 
This voting control and influence may discourage transactions involving a change of control of the Company, including transactions in which you, as a holder of our Class A Ordinary Shares, might otherwise receive a premium for your shares.
 
S&P Dow Jones and FTSE Russell have implemented changes to their eligibility criteria for inclusion of shares of public companies on certain indices, including the S&P 500, namely, to exclude companies with multiple classes of shares of common stock 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 the Class A Ordinary Shares.
 
We have not historically declared or paid dividends on the Class A Ordinary Shares and, consequently, your ability to achieve a return on your investment will depend on appreciation in the price of the Class A Ordinary Shares.
 
We have not historically declared or paid dividends on the Class A Ordinary Shares. We currently intend to invest our future earnings, if any, to fund our growth, to develop business, for working capital needs, to reduce debt and for general corporate purposes. We do not expect to declare or pay any dividends in the foreseeable future. Therefore, the success of an investment in the Class A Ordinary Shares will depend upon any future appreciation in their value. There is no guarantee that the Class A Ordinary Shares will appreciate in value or even maintain their current value.
 
Any decision to pay dividends in the future will be at the full discretion of our board of directors and will depend upon various factors then existing, including earnings, financial condition, results of operations, capital requirements, level of indebtedness, restrictions imposed by applicable law, general business conditions and other factors that our board of directors may deem relevant.
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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;


 
	 
	●
	Section 14 of the Exchange Act regulating the solicitation of proxies, consents, or authorizations in respect of a security registered under the Exchange Act;


 
	 
	●
	Section 16 of the Exchange Act requiring 10% shareholders to file public reports of their stock ownership and trading activities and liability for insiders (officers, directors and 10% shareholders) 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. In addition, we may publish our results on a quarterly basis as press releases, distributed pursuant to the rules and regulations of the Nasdaq Stock Market. Press releases relating to financial results and material events will also be furnished to the SEC in reports 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. 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 rely on exemptions from certain Nasdaq corporate governance standards applicable to domestic U.S. issuers. This may afford less protection to holders of our shares.
 
We are exempted from certain corporate governance requirements of Nasdaq by virtue of being a foreign private issuer. As a foreign private issuer, we are permitted to follow the governance practices of our home country, the Cayman Islands, in lieu of certain corporate governance requirements of Nasdaq. As result, the standards applicable to us are considerably different than the standards applied to domestic U.S. issuers.
 
Following our home country governance practices may afford less protection to investors than the Nasdaq listing rules applicable to U.S. issuers. Specifically, the Company has followed or intends to follow the provisions of the laws of the Cayman Islands and its memorandum and articles of association in lieu of certain corporate governance requirements under the Nasdaq listing rules with respect to the following matters:
 
	 
	●
	Rule 5635(a), pursuant to which shareholder approval is required in certain circumstances prior to an issuance of securities in connection with the acquisition of the stock or assets of another company.


 
	 
	●
	Rule 5635(b), pursuant to which shareholder approval is required prior to the issuance of securities when the issuance or potential issuance will result in a change of control of the company.


 
	 
	●
	Rule 5635(c), pursuant to which shareholder approval is required for the establishment of or any material amendments to our equity compensation arrangements for officers, directors, employees or consultants.


 
	 
	●
	Rule 5635(d), pursuant to which shareholder approval is required prior to the issuance of securities in connection with a transaction other than a public offering where such transaction involves the issuance of securities representing 20% or more of our shares or voting power outstanding before the issuance at a price lower than the “Minimum Price.”


 
	 
	●
	Rule 5620(a), pursuant to which holding annual shareholders’ meetings is required.


 
Although we may rely on certain home country corporate governance practices, we must comply with Nasdaq’s notification of non-compliance requirement (Nasdaq Rule 5625). Further, we must have a written charter for our audit committee specifying the authority and responsibilities required by Exchange Act Rule 10A-3 and requiring that the audit committee consist of members who meet the independence requirements of Nasdaq Rule 5605(c)(2)(A)(ii). If we rely on home country practice exemptions, our shareholders may not be provided with the benefits of certain corporate governance requirements of Nasdaq.
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We may lose our foreign private issuer status in the future, which could result in significant additional costs and expenses.
 
We would lose our foreign private issuer status if, for example, more than 50% of our voting securities are 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 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 in order to maintain a listing on a U.S. securities exchange.
 
You may be unable to present proposals before annual general meetings or extraordinary general meetings not called by shareholders.
 
Cayman Islands law provides shareholders with only limited rights to convene a general meeting and does not provide shareholders with any right to put any proposal before a general meeting. However, these rights may be provided in a company’s articles of association.
 
Solowin’s Charter Documents do not provide its shareholders with any right to requisition a general meeting or to put any proposals before annual general meetings or extraordinary general meetings not called by such shareholders.
 
Certain judgments obtained against us by Solowin’s shareholders may not be enforceable.
 
Solowin is a Cayman Islands company and substantially all of our assets are located outside of the United States. A substantial portion of our current operations are conducted in Hong Kong by Solomon JFZ, Solomon Wealth, AlloyX HK, and AX Coin HK.
 
In addition, a majority of our directors and officers are nationals or residents of Hong Kong and all or a substantial portion of their assets are located outside the U.S. As a result, it may be difficult for investors to effect service of process within the U.S. upon us or these persons, or to enforce against us or them judgments obtained in U.S. courts, including judgments predicated upon the civil liability provisions of the U.S. federal securities laws or securities laws of any U.S. state. Even if you are successful in bringing an action of this kind, the laws of the Cayman Islands and of Hong Kong may render you unable to enforce a judgment against our assets or the assets of our directors and officers.
 
You may face difficulties in protecting your interests, and your ability to protect your rights through U.S. courts may be limited, because Solowin is incorporated under Cayman Islands law.
 
Solowin is an exempted company incorporated under the laws of the Cayman Islands. Its corporate affairs are governed by its Charter Documents, the Companies Act (As Revised) of the Cayman Islands and the common law of the Cayman Islands. The rights of the shareholders to take action against our directors, actions by our minority shareholders and the fiduciary duties of our directors to us under Cayman Islands law are to a large extent governed by the common law of the Cayman Islands. The common law of the Cayman Islands is derived in part from comparatively limited judicial precedent in the Cayman Islands as well as from the common law of England, the decisions of whose courts are of persuasive authority, but are not binding, on a court in the Cayman Islands. The rights of the shareholders and the fiduciary duties of our directors under Cayman Islands law are not as clearly established as they would be under statutes or judicial precedent in some jurisdictions in the United States. In particular, the Cayman Islands have a less developed body of securities laws than the United States. Some U.S. states, such as Delaware, have more fully developed and judicially interpreted bodies of corporate law than the Cayman Islands. In addition, Cayman Islands companies may not have standing to initiate a shareholder derivative action in a federal court of the United States.
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Shareholders of Cayman Islands exempted companies like Solowin have no general rights under Cayman Islands law to inspect corporate records or to obtain copies of lists of shareholders of these companies. Solowin’s Charter Documents have provisions that provide our shareholders with the right to inspect the register of members without charge, and to receive the annual audited financial statements of the Company. Subject to the foregoing, our directors have discretion under the Charter Documents, as amended, to determine whether or not, and under what conditions, our corporate records may be inspected by our shareholders, but are not obliged to make them available to our shareholders. This may make it more difficult for you to obtain the information needed to establish any facts necessary for a shareholder resolution or to solicit proxies from other shareholders in connection with a proxy contest.
 
As a result of all of the above, our public shareholders may have more difficulty in protecting their interests in the face of actions taken by our management, members of our board of directors or our controlling shareholders than they would as public shareholders of a company incorporated in the United States. For a discussion of significant differences between the provisions of the Companies Act (As Revised) of the Cayman Islands and the laws applicable to companies incorporated in the United States and their shareholders.
 
Solowin’s Charter Documents contain anti-takeover provisions that could discourage a third party from acquiring us, which could limit Solowin’s shareholders’ opportunity to sell their shares at a premium.
 
Solowin’s Charter Documents contain provisions to limit the ability of others to acquire control of our company or cause us to engage in change-of-control transactions. These provisions could have the effect of depriving Solowin’s shareholders of an opportunity to sell their shares at a premium over prevailing market prices by discouraging third parties from seeking to obtain control of our company in a tender offer or similar transaction. For example, Solowin’s board of directors has the authority, without further action by its shareholders, to issue one or more classes or series of preferred shares and to fix the designations, powers, preferences and relative, participating, optional and other rights, if any, and the qualifications, limitations and restrictions thereof, if any, including, without limitation, the number of shares constituting each such class or series, dividend rights, conversion rights, redemption privileges, voting powers, full or limited or no voting powers, and liquidation preferences, and to increase or decrease the size of any such class or series (but not below the number of shares of any class or series of preferred shares then outstanding) to the extent permitted by the Companies Act (As Revised) of the Cayman Islands. Preferred shares could be issued quickly with terms calculated to delay or prevent a change in control of our company or make removal of management more difficult. If Solowin’s board of directors decides to issue preferred shares, the price of the Class A Ordinary Shares may fall and the voting and other rights of the holders of the Class A Ordinary Shares may be materially and adversely affected. In addition, Solowin’s Charter Documents contain other provisions that could limit the ability of third parties to acquire control of our company or cause us to engage in a transaction resulting in a change of control.
 
There is a risk that we will be a passive foreign investment company for any taxable year, which could result in adverse U.S. federal income tax consequences to U.S. investors in the Class A Ordinary Shares.
 
In general, a non-U.S. corporation is a passive foreign investment company, or PFIC, for any taxable year in which (i) 75% or more of its gross income consists of passive income or (ii) 50% or more of the average quarterly value of its assets consists of assets that produce, or are held for the production of, passive income. For purposes of the above calculations, a non-U.S. corporation that owns at least 25% by value of the shares of another corporation is treated as if it held its proportionate share of the assets of the other corporation and received directly its proportionate share of the income of the other corporation. Passive income generally includes dividends, interest, rents, royalties and certain gains. Cash is a passive asset for these purposes.
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Based on the expected composition of our income and assets and the value of our assets, including goodwill, we do not expect to be a PFIC for our current taxable year. However, the proper application of the PFIC rules to a company with a business such as ours is not entirely clear. Because the proper characterization of certain components of our income and assets is less than certain, and because our PFIC status for any taxable year will depend on the composition of our income and assets and the value of our assets from time to time (which may be determined, in part, by reference to the market price of the Class A Ordinary Shares, which could be volatile), there can be no assurance that we will not be a PFIC for our current taxable year or any future taxable year.
 
If we were a PFIC for any taxable year during which a U.S. investor holds the Class A Ordinary Shares, certain adverse U.S. federal income tax consequences could apply to such U.S. investor.
 
Cayman Islands economic substance requirements may have an effect on our business and operations.
 
Pursuant to the International Tax Cooperation (Economic Substance) Act of the Cayman Islands (as revised) (“ES Act”) that came into force on January 1, 2019, a “relevant entity” is required to satisfy the economic substance test set out in the ES Act. A “relevant entity” includes an exempted company incorporated in the Cayman Islands as is Solowin; however, it does not include an entity that is tax resident outside the Cayman Islands. Accordingly, for so long as the Company is a tax resident outside the Cayman Islands, including in Hong Kong, it is not required to satisfy the economic substance test set out in the ES Act. 
 
General Risk Factors
 
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 provide products and services on our marketplace. Moreover, apart from COVID-19, our business 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 a majority of our directors and management and a majority of our employees currently reside. In addition, some of our system hardware and back-up systems are hosted in leased facilities located in Hong Kong. Consequently, we are highly susceptible to factors adversely affecting 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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Adverse market, economic and political conditions, including the ongoing conflict between Ukraine and Russia, recent events in the Middle East, recent trade disputes and other events or circumstances beyond our control could have a material adverse effect on us.
 
Another economic or financial crisis or rapid decline of the consumer economy, significant concerns over energy costs, geopolitical issues, including the ongoing conflict between Ukraine and Russia, recent events in the Middle East, recent trade disputes between the U.S. and other countries resulting in the imposition of increased tariffs on products imported into the U.S., and the availability and cost of credit can contribute to increased volatility, diminished expectations for the global economy and the markets. Market, political and economic challenges, including dislocations and volatility in the credit markets, general global economic uncertainty, uncertainty or volatility from matters such as the implementation of the governing agenda of President Donald J. Trump, and changes in governmental policy on a variety of matters such as trade, tariffs and manufacturing policies in the United States may adversely affect the global economy and financial markets, our financial condition, results of operations, and the trading price of our Class A Ordinary Shares. Any such disruptions may also magnify the impact of other risks described in this report.
 
[bookmark: b_014]ITEM 4. INFORMATION ON THE COMPANY
 
[bookmark: b_015]A. History and Development of the Company
 
General Information
 
The current legal and commercial name of the Company is SOLOWIN HOLDINGS. SOLOWIN HOLDINGS is an exempted limited liability company incorporated under the laws of the Cayman Islands on July 23, 2021. The registered office of the Company is at the offices of Conyers Trust Company (Cayman) Limited, Cricket Square, Hutchins Drive, PO Box 2681, Grand Cayman, KY1-1111, Cayman Islands, which may be changed from time to time at the discretion of directors.
 
The address of our principal place of business is Room 1910-1912A, Tower 3, China Hong Kong City, 33 Canton Road, Tsim Sha Tsui, Kowloon, Hong Kong. Our telephone number is (852)3428-3893.
 
Our Corporate History and Structure
 
Solowin is a holding company incorporated in the Cayman Islands without material operations of its own. Our subsidiary Solomon JFZ was established under the Hong Kong laws on July 25, 2016.
 
Pre-IPO Reorganization
 
From July 2021 to October 2022, we carried out a series of transactions to reorganize our corporate structure. As part of the reorganization, Solowin was incorporated as an exempted company under the laws of Cayman Islands on July 23, 2021.
 
Upon incorporation on July 23, 2021, one ordinary share, par value $1 per share, of Solowin was allotted and issued to Ogier Global Subscriber (Cayman) Limited, who transferred the share to Ling Ngai Lok on July 27, 2021. On the same day, Solowin issued an additional 49,999 ordinary shares, par value $1 per share, to Ling Ngai Lok. On June 9, 2022, in anticipation of a share exchange transaction among Solowin, Solomon JFZ and Master Venus Limited, the then sole shareholder of Solomon JFZ, Ling Ngai Lok transferred (i) 17,000 ordinary shares to Gemini Asia Holdings Limited; (ii) 16,500 ordinary shares to FORTUNE DYNASTY GLOBAL LIMITED and (iii) 16,500 ordinary shares to Vulcan Worldwide Holdings Limited. On October 17, 2022, Solowin, Solomon JFZ and Master Venus Limited completed the share exchange transaction, in which Master Venus Limited transferred 100% ownership of Solomon JFZ to Solowin. Master Venus Limited was then owned by three shareholders, Gemini Asia Holdings Limited, FORTUNE DYNASTY GLOBAL LIMITED and Vulcan Worldwide Holdings Limited. As a result of the above series of reorganization transactions, Solomon JFZ became the wholly-owned subsidiary of Solowin and the shareholders of Master Venus Limited became the owners of 100% of the then outstanding ordinary shares of Solowin.
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On December 7, 2022, (i) each of the existing issued and unissued shares of par value of $1.00 each of Solowin was subdivided into 10,000 shares of par value of $0.0001 each of Solowin; and (ii) the authorized share capital of Solowin was increased to $100,000 divided into 1,000,000,000 shares of $0.0001 each. On the same day, each of Gemini Asia Holdings Limited, FORTUNE DYNASTY GLOBAL LIMITED and Vulcan Worldwide Holdings Limited surrendered 165,920,000 ordinary shares, 161,040,000 ordinary shares and 161,040,000 ordinary shares, respectively, each of a par value of $0.0001 per share, to Solowin. As a result of the above surrenders, each of Gemini Asia Holdings Limited, FORTUNE DYNASTY GLOBAL LIMITED and Vulcan Worldwide Holdings Limited held 4,080,000 ordinary shares, 3,960,000 ordinary shares and 3,960,000 ordinary shares, respectively, each of a par value of $0.0001 per share.
 
IPO
 
On September 8, 2023, we completed our initial public offering and issued and sold 2,000,000 ordinary shares, par value $0.0001 per share.
 
Reclassification and Dual Class Structure
 
On December 17, 2024, we held an extraordinary general meeting of shareholders, during which our shareholders approved the re-classification and re-designation of the Company’s ordinary shares. As a result of such re-classification and re-designation, the Company’s authorized share capital was re-classified and re-designated into 950,000,000 Class A Ordinary Shares and 50,000,000 Class B Ordinary Shares and then issued and outstanding 16,172,300 ordinary shares of par value of $0.0001 each in the Company were re-classified and re-designated into 8,132,300 Class A Ordinary Shares of par value US$0.0001 each with one (1) vote per share and 8,040,000 Class B Ordinary Shares of par value $0.0001 each with ten (10) votes per share.
 
On December 23, 2024, we filed an amendment to our Form 8-A to reflect that the class of security registered under Section 12(b) of the Exchange Act had changed from ordinary shares to Class A Ordinary Shares, and that the class of our security traded on Nasdaq had accordingly changed from ordinary shares to Class A Ordinary Shares.
 
Group Structure and Acquisitions
 
On December 4, 2023, as a part of our strategic expansion into the private wealth management business, Solowin formed a new wholly owned subsidiary, Solomon Wealth, under the laws of Hong Kong.
 
On March 5, 2024, Solowin entered into a membership interest purchase agreement with Cambria Capital and Cambria Asset Management, Inc. (the “Purchase Agreement”), pursuant to which Solowin agreed to purchase 100% of the membership interests in Cambria Capital for a total purchase price of $700,000 by December 31, 2024. In January 2025, following the non-completion of the second closing to acquire the remaining 75.1% by December 31, 2024, Solowin notified Cambria Capital of the termination in accordance with the terms of the Purchase Agreement. On April 4, 2025, the Company entered into an interests buyback and release agreement with Cambria Asset Management, Inc. and Cambria Capital, pursuant to which the Company agreed to sell the 24.9% equity in Cambria Capital back to Cambria Asset Management, Inc. for $100,000, which amount had been fully received by the Company. Solowin ceased to have significant influence over Cambria Capital in February 2025, and had derecognized the investment as of March 31, 2025.
 
On March 12, 2025, Solomon Wealth acquired Solomon Global Asset Management Limited, or Solomon Global, which was duly incorporated in British Virgin Islands (BVI) under the BVI Business Companies Act on August 4, 2023, for a total purchase price of $1.00. Solomon Global is regulated by the BVI Financial Services Commission (FSC) which approved it to be an investment manager on September 11, 2023 with certificate number IBR/AIM/23/0979. The certificate is in force unless suspended. On May 7, 2025, Solomon Wealth transferred 100% ownership of Solomon Global to Solowin. As a result, Solomon Global became a wholly-owned subsidiary of Solowin.
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On June 16, 2025, Solowin entered into a sale and purchase agreement with two individuals, pursuant to which Solowin purchased from them, a 48% stake in Tiger Coin (Hong Kong) Limited, a private company limited by shares incorporated in Hong Kong (“Tiger Coin”), for a total purchase price of $7,500,000. Such purchase price was satisfied by the issuance of an aggregate of 7,500,000 Class A Ordinary Shares of Solowin to them, with each person receiving 3,750,000 Class A Ordinary Shares. The transaction was completed in June 2025.
 
On August 11, 2025, the Company entered into a sale and purchase agreement to acquire 100% of AlloyX Limited, a Cayman Islands company developing next-generation stablecoin infrastructure centered on tokenized money-market funds and cross-border payments. Consideration to the sellers comprised 106,779,926 Class A Ordinary Shares and 23,331,599 Class B Ordinary Shares. Upon the closing of the Acquisition on September 3, 2025, AlloyX became a wholly owned subsidiary of the Company. AlloyX has four subsidiaries, including (i) Master Venus Limited, a company incorporated under the laws of Samoa, (ii) AlloyX HK, a company incorporated under the laws of Hong Kong, (iii) AlloyX Group Pte Limited, a company incorporated under the laws of Singapore, and (iv) Bravo Valor Partners Limited, a company incorporated under the laws of the State of Washington, the United States of America.
 
On August 15, 2025, the Company entered into a sale and purchase agreement, with one individual, pursuant to which the Company purchased from the shareholder 190,000 ordinary shares, representing 19% of the issued and paid-up share capital, in GPL Remittance Pte. Ltd., an exempt private company limited by shares incorporated in Singapore (“GPL”), for consideration of SGD161,500 in cash. This acquisition was closed in 2025.
 
On April 25, 2025, the Company formed a new wholly-owned subsidiary, AX Coin Limited, under the laws of Hong Kong, and subsequently renamed it as AX Coin HK Limited on September 12, 2025. On August 25, 2025, the Company, together with the Company’s Chairman and Chief Executive Officer, Mr. Ling Ngai Lok, and the Company’s director, Mr. Haokang Zhu, formed a new subsidiary, AX Coin Limited under laws of the Cayman Islands, in which the Company holds 32,000 shares out of 50,000 outstanding shares, accounting for 64% of the entity.
 
On October 23, 2025, the Company transferred AX Coin HK Limited to AX Coin Limited, and as a result, AX Coin HK Limited became a wholly owned subsidiary of AX Coin Limited. AX Coin Limited’s major business is enterprise-grade stablecoin issuance and provision of an infrastructure platform tailored for B2B scenarios including payments, treasury management and tokenized asset settlement.
 
On November 18, 2025, the Company formed a new wholly-owned subsidiary AXG International Management W.L.L. under AX Coin HK Limited.
 
On December 30, 2025, AlloyX HK entered into a sale and purchase agreement, with one company, pursuant to which AlloyX HK purchased from the shareholder 10,000 ordinary shares, representing 100% of the issued and paid-up share capital, in Gello Finance Limited., an exempt private company limited by shares incorporated in Canada, for consideration of HKD366,000 in cash. This acquisition was closed in the first half of 2026.
 
On January 2, 2026, as part of our strategic development of Web3 investment business, Solowin formed a new wholly-owned subsidiary, AXG Investment Ltd., under the laws of the Cayman Islands. As of the date of this report, AXG Investment Ltd. has not commenced operations.
 
On February 8, 2026, AX Coin HK Limited together with Firewood Group Limited, further set up AX Coin Bahrain B.S.C. (c), in which AX Coin HK and Firewood hold 95% and 5% of the entity, respectively. AX Coin’s principal business is the issuance of enterprise-grade stablecoins and the operation of a B2B infrastructure platform for payments, treasury management and tokenized asset settlement, marketed under the AX COIN brand. AX Coin Bahrain has been approved and licensed by the Central Bank of Bahrain to carry out stablecoin issuer activities. AX COIN currently focuses on obtaining licenses and establishing networks across the globe for its stablecoin business.
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The following diagram illustrates our corporate structure as of the date of this report: 
 
[image: ]
 
The SEC maintains an Internet site that contains reports, proxy and information statements and other information regarding issuers that file electronically with the SEC at http://www.sec.gov.
 
Our web site address is https://solowin.io. Information contained on, or that can be accessed through, our website does not constitute a part of this annual report.
  
[bookmark: b_016]B. Business Overview
 
General
 
The Company is a leading global regulated financial technology company that bridges traditional finance with the digital asset and artificial intelligence (“AI”) economies. Tracing its operating history to 2016 through its Hong Kong subsidiary Solomon JFZ, the Company combines blockchain and artificial intelligence technologies to operate a fully compliant, dual-token digital economy platform. Guided by our mission, “Mobilizing Tokens 24/7,” we focus on tokenization and operate two core business pillars: Digital Asset Tokens and AI Tokens. Our offerings, delivered principally through our subsidiaries — including Solomon JFZ, Solomon Wealth, AlloyX Group, and AX Coin Bahrain — span regulated stablecoin issuance and payments, asset tokenization, securities trading and asset management, and AI-powered enterprise services.
 
The fiscal year ended March 31, 2026 represented a period of fundamental strategic transformation for the Company. following the combination with AlloyX Group and the change of our Nasdaq ticker symbol to “AXG,” we executed a deliberate strategic shift to prioritize digital asset and AI infrastructure businesses, while continuing to operate and grow our regulated Hong Kong securities and virtual asset franchise. This evolution transformed the Company from a Hong Kong–centric securities and virtual asset services firm into a global, dual-pillar digital economy infrastructure platform encompassing regulated stablecoin issuance, digital currency treasury and payment infrastructure, real-world asset (“RWA”) tokenization, full-licensed brokerage and asset management, and enterprise-grade AI services. The transformation was validated by significant operating momentum: for the fiscal year ended March 31, 2026, we generated audited revenue of $28.05 million, representing nearly tenfold year-over-year growth from $2.82 million in the prior year, and, in June 2026, our subsidiary AX Coin Bahrain became the first stablecoin issuer to be granted a full license under the Central Bank of Bahrain’s (the “CBB”) stablecoin regulatory framework.
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Industry and Our Market Opportunities — Convergence of Traditional Finance and Digital Assets
 
The description under this heading includes statistical and other industry and market data that we obtained from government, regulatory bodies, stock exchange’s data, industry publications, and public data source from internet and estimates by our management based on such data. Our management has no reason to believe that such information presented in this section is false or misleading or that any fact has been omitted that would render such information and/or statistics false or misleading in any material respect.
 
The global financial landscape is undergoing a profound and structural transformation, driven by the accelerating convergence of traditional finance (TradFi), decentralized finance (DeFi), and artificial intelligence (AI). Since 2025, the digital asset market has decisively moved into a more institutional phase. The principal change is not merely that blockchain-based products have matured, but that regulators, financial institutions, and market participants are now focused directly on how digital asset activity can be conducted within regulated financial infrastructure.
 
This shift is visible in the enactment of the GENIUS Act in the U.S., the President’s Working Group report on digital asset markets, the SEC’s Project Crypto initiative, and proactive frameworks in jurisdictions like Hong Kong and Bahrain. These policies encourage responsible growth in digital assets, lawful dollar-backed stablecoins, tokenization, custody, and payments. The opportunity is increasingly centered on regulated infrastructure rather than speculative token issuance alone: encompassing fiat access, compliance screening, qualified custody, transfer restrictions, settlement, asset servicing, and operational resilience.
 
We believe that our principal markets sit at the convergence of digital assets and AI.
 
In the Digital Asset Tokens pillar, we address the global cross-border payments market — projected by third-party sources to exceed $250 trillion in annual volume by 2027 — as well as global stablecoin settlement volume forecast at over $33 trillion for 2026, and the more than $5 trillion Islamic finance market, in which stablecoin penetration remains effectively nascent. Our stablecoin adoption strategy focuses on institutional corridors linking the GCC with Asia and Africa (GCC↔GCC and GCC↔Asia target corridors), supported by our regulated foundation in Bahrain and our licensed distribution and on/off-ramp capabilities in Hong Kong, Singapore, Canada, and other jurisdictions, with additional licenses applications in process in Europe and other strategic markets. In RWA tokenization, third-party research projects that tokenized assets could represent up to 10% of global GDP, or approximately $16 trillion, by 2030.
 
In the AI Tokens pillar, we address enterprise AI adoption — with generative AI projected to add $2.6 trillion to $4.4 trillion annually to the global economy — and the emerging blockchain-AI convergence market, with particular focus on financial institutions, digital asset businesses, and Web3 participants requiring governed, compliant AI infrastructure.
 
The Company’s dual-pillar strategy, focusing on Digital Asset Tokens and AI Tokens, positions us at the forefront of this convergence. Through our AlloyX Group and its vertically integrated platforms—AX ONE, FERION, AgentX, KOVAR, and AXION—alongside our licensed subsidiaries Solomon JFZ, Solomon Wealth, and AX Coin Bahrain, we are building a fully compliant dual-token digital economy super platform bridging traditional and decentralized finance.
 
Evolution of Stablecoin Payment Solutions
 
Stablecoins have emerged as a foundational layer for the digital economy. Public policy materials and issuer filings indicate that stablecoins are no longer viewed only as tools for digital asset trading. They are increasingly discussed as payment and settlement instruments that support cross-border payments, merchant settlement, marketplace payouts, business-to-business payments, payroll, treasury operations, and capital markets settlement. The global stablecoin market capitalization surpassed $321 billion in April 2026, marking a new all-time high.
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The commercial opportunity has shifted from simple token issuance toward payments infrastructure and enterprise distribution. In 2025, total stablecoin transaction volumes soared by 72% to a record $33.0 trillion. This milestone is particularly significant as it surpasses the combined payment volumes handled by traditional payment networks such as Visa and Mastercard, underscoring the structural shift towards blockchain-based settlement networks.
 
[image: ]
 
The regulatory environment for stablecoins has advanced concurrently. In the United States, the enactment of the GENIUS Act in July 2025 established a comprehensive federal framework for payment stablecoins, generally prohibiting permitted issuers from paying yield, thereby reinforcing payment stablecoins as settlement instruments. The Hong Kong Monetary Authority (HKMA) enacted its Stablecoins Ordinance, which became effective in August 2025, mandating high-quality reserves and stringent licensing requirements. Similarly, the Central Bank of Bahrain (CBB) proactively issued the Stablecoin Issuance and Offering (SIO) Module.
 
Stablecoin Issuance Market and Cross-Border Opportunities
 
The total addressable market for stablecoin issuance and cross-border settlement is massive and remains largely untapped by regulated digital assets. According to industry research published by Finastra in 2025, global cross-border payments volume is projected to exceed $250 trillion annually by 2027. Within this ecosystem, stablecoin settlement volume is forecast to reach $33 trillion in 2026. Furthermore, the global Islamic finance market represents a significant blue-ocean opportunity. According to the ICD-LSEG Islamic Finance Development Report 2025, global Islamic finance assets are projected to reach $9.7 trillion by 2029. However, stablecoin adoption within Islamic finance remains at a nascent stage, with no widely adopted Shariah-compliant stablecoin to date.
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This expanding market presents substantial opportunities for our enterprise-grade stablecoin issuance platform, AX Coin Bahrain. Licensed by the Central Bank of Bahrain (CBB) under the SIO Module, AX Coin Bahrain operates a unique dual-currency model: AXUSD, a revenue-sharing regulated USD stablecoin, and AXBHD, the world’s first Shariah-compliant regulated stablecoin. By leveraging Bahrain’s national payment network, BENEFIT—which recorded 494 million transactions valued at approximately $100 billion in 2025 (according to The BENEFIT Company’s official press release, February 2026)—and establishing partnerships across the GCC, Africa, and Asia (such as FOMO Pay), AX Coin Bahrain is strategically positioned to capture high-growth remittance and B2B settlement corridors. Furthermore, our AX ONE platform capitalizes on this trend by serving as a global payments network and treasury management center, generating value through fiat on-ramps and off-ramps, transaction routing, and enterprise integrations.
 
Tokenization of Real-World Assets (RWA)
 
The RWA tokenization market has also become more institutional since 2025. Activity has increasingly focused on tokenized U.S. Treasury and money market products, tokenized private funds, private credit, and equities where blockchain-based records improve transferability, auditability, and settlement. The total value of tokenized real-world assets on-chain (excluding stablecoins) grew by approximately 30% quarter-over-quarter to reach nearly $29.0 billion by the end of the first quarter of 2026, up from just $3.0 billion in 2022.
 
Tokenized U.S. Treasuries alone accounted for over $13.4 billion of this total, providing on-chain collateral and liquidity management. Long-term industry projections by Boston Consulting Group estimate that the global tokenized assets market could reach up to $16 trillion by 2030 and $88 trillion by 2035.
 
[image: ]
 
The RWA opportunity differs from the stablecoin opportunity as tokenized assets generally require an enforceable legal interest, reliable ownership records, investor eligibility controls, custody arrangements, valuation, and administration. The most attractive RWA platforms are those that combine technology with regulated financial functions. Hong Kong is actively positioning itself as a leading hub in this regard, with SFC-authorised tokenised funds seeing their assets under management (AUM) grow to HK$8.66 billion as of December 2025.
 
We believe the Company is well-equipped to capture a significant share of this infrastructure opportunity through FERION, our comprehensive, one-stop RWA issuance platform. Powered by AI for monitoring and compliance, FERION manages the regulated lifecycle of a tokenized asset from issuance through servicing and distribution. For the fiscal year ended March 31, 2026, the total value of RWA issuance through our platforms reached $52.0 million. Additionally, our blockchain finance laboratory, AXION, is developing compliant protocols such as Billon and Infinix to further activate liquidity and integrate with stablecoin settlement.
 
AI in Digital Assets and Agentic Commerce
 
Artificial intelligence is fundamentally reshaping digital asset management, trading execution, and enterprise infrastructure. AI algorithms now drive a vast majority of global trading volume, leveraging machine learning and neural networks to automate pattern recognition, predictive analytics, and dynamic portfolio rebalancing. According to Grand View Research, the global AI trading platform market is projected to reach $33.45 billion by 2030, growing at a compound annual growth rate (CAGR) of 20.0% from 2025.
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A critical emerging sub-sector is “Agentic Commerce”—where AI agents autonomously execute transactions, orchestrate travel or ticket payments, and automate cross-border B2B settlements on behalf of human users. According to an October 2025 report by McKinsey & Company (“The agentic commerce opportunity”), agentic commerce could orchestrate between $3 trillion and $5 trillion in global transaction volume by 2030, including up to $1 trillion in the U.S. B2C retail market alone. Enterprises are increasingly adopting these AI-native payment layers, driven by a strong emphasis on AI risk management and “Know-Your-Agent” compliance.
 
[image: ]
 
To address these demands, our proprietary AI-powered digital asset management platform, AgentX, integrates leading global exchanges through a unified API, offering bespoke investment strategies. Furthermore, the rise of Web 4.0 infrastructure demands robust, enterprise-grade AI solutions that integrate secure cloud computing with intelligent agent governance. Our KOVAR platform delivers identifiable, controllable, and auditable enterprise-grade AI solutions through its Kovar Cloud, Kovar Agent, and KovaRouter product lines, serving as the robust infrastructure foundation for our dual-token ecosystem.
 
Virtual Assets and Wealth Management in Hong Kong
 
Hong Kong remains a premier global financial center and is rapidly emerging as a leading Web3 and virtual asset hub. According to the SFC’s Asset and Wealth Management Activities Survey published in July 2026, the AUM of Hong Kong’s asset and wealth management business grew by 20% year-on-year to a record HK$42.2 trillion (US$5.4 trillion) as of December 31, 2025, surpassing the previous peak in 2021. This growth was driven by a 193% year-on-year surge in net fund inflows, which reached HK$2.1 trillion (US$265 billion).
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Hong Kong’s capital markets also demonstrated strong momentum. In 2025, Hong Kong regained its position as the world’s top IPO venue, raising over HK$280 billion. On the digital asset front, the market saw the successful launch of Asia’s first spot virtual asset ETFs in 2024. By the end of 2025, a total of 11 virtual asset spot ETFs were listed in Hong Kong, with their total market capitalization surging 142% since launch to over HK$5.4 billion.
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Our subsidiaries, Solomon JFZ and Solomon Wealth, are strategically positioned within this regulated and growing environment. Licensed by the SFC for Types 1, 4, 6, and 9 regulated activities, Solomon JFZ has been approved to offer virtual asset dealing and advisory services and is among the first participating dealers for in-kind subscription and redemption of spot virtual asset ETFs in Hong Kong. The launch of the Solomon VA+ institutional-grade trading app further integrates traditional and virtual asset trading. Complementing this, Solomon Wealth, a licensed Trust or Company Service Provider (TCSP), offers comprehensive private wealth management and trust services to high-net-worth clients, ensuring holistic asset protection and growth across both traditional and digital asset classes.
 
Our Products and Services
 
[image: ]
 
Our operations are organized around two complementary and mutually reinforcing strategic pillars. The Digital Asset Tokens pillar provides regulated financial infrastructure for the issuance, trading, custody, payment, and tokenization of digital assets. The AI Tokens pillar provides enterprise-grade AI infrastructure — including AI model aggregation and AI agent governance — that we believe positions the Company at the intersection of two of the most significant secular trends in financial technology: the institutional adoption of regulated stablecoins and tokenized assets, and the enterprise adoption of AI and autonomous agents. The two pillars are connected by shared treasury, custody, payment, and compliance infrastructure, enabling what we refer to as an integrated “dual-token” ecosystem in which both digital asset tokens and AI tokens (units of AI model invocation and agent activity) can be issued, invoked, governed, and settled on a continuous, 24/7 basis.
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I. Digital Asset Tokens Pillar
 
	
	a.
	AX COIN — Regulated Stablecoin Issuance


 
AX COIN is our enterprise- grade stablecoin issuance brand, providing regulated stablecoin issuance and B2B infrastructure for payments, treasury management, and tokenized assets settlement. AX Coin Bahrain, our stablecoin issuance subsidiary, is regulated by the CBB under its Stablecoin Issuance and Offering (SIO) framework. In January 2026, AX COIN became the first stablecoin issuer to receive in-principle license approval from the CBB, and in June 2026 — following the completion of the CBB’s onsite inspection in May 2026 — AX Coin Bahrain was officially granted its full stablecoin issuer license, becoming the first issuer licensed under the CBB’s stablecoin regulatory framework. AX Coin Bahrain is directly regulated by the CBB and must comply with requirements relating to capital, governance, reserve assets, customer protection, anti-money laundering, sanctions compliance, cybersecurity, risk management and regulatory reporting. The license applies only to AX Coin Bahrain and the activities authorized by the CBB; licenses held by other Group entities do not automatically authorize AX COIN to conduct regulated activities elsewhere. The license framework permits AX Coin Bahrain to issue fiat-backed stablecoins, including AXUSD (a U.S. dollar–pegged stablecoin) and AXBHD (a Bahraini dinar–pegged stablecoin), and includes the ability to offer a Shariah-compliant stablecoin option, which we believe positions AX Coin Bahrain to address the substantial and largely unpenetrated Islamic finance market. The CBB framework also provides for explicit revenue-sharing stablecoin permissions and contemplates multi-currency expansion subject to regulatory approvals.
 
AX COIN operates a permissioned institutional issuance and redemption model. Approved institutional customers are expected to be able to mint and redeem stablecoins through designated banking and payment channels after completing applicable due diligence, beneficial ownership, anti-money laundering, sanctions and wallet screening procedures.
 
AXUSD is intended for institutional settlement, cross-border payments, treasury management and liquidity management and is expected to be supported by eligible reserve assets in accordance with CBB requirements. AX COIN also intends to incorporate an economic participation or revenue-sharing mechanism into AXUSD; its structure, eligibility criteria, allocation methodology and associated rights will be governed by the applicable CBB-approved stablecoin whitepaper, product terms, customer agreements and applicable laws. Any such arrangement will not constitute a fixed-return commitment or guarantee a specified return.
 
AXBHD is intended for institutional payments, regional settlement, treasury management and cross-border transactions in Bahrain and the Gulf Cooperation Council (GCC) region. It is intended to be structured in accordance with CBB requirements and relevant Shariah principles. AXBHD’s launch will remain subject to product approvals, reserve and banking arrangements, technology and cybersecurity testing, governance procedures and Shariah review.
 
AX COIN ’s stablecoins operate under a regulated mint-and-burn model designed to maintain full fiat backing at all times. In the minting (on-ramp) process, an approved client requests a stablecoin subscription and deposits fiat currency into AX COIN ’s designated bank account; upon confirmation of receipt of funds, AX COIN issues the corresponding stablecoins on-chain and distributes them to the client’s whitelisted wallet. In the redemption (off-ramp) process, the client requests a withdrawal and returns the stablecoins, which are burned on-chain, and AX Coin remits the corresponding fiat from its reserve accounts to the client’s bank account. Reserves are held in high-quality liquid assets and managed under CBB oversight, with reserve management led by treasury professionals with international banking experience. The AX COIN technology and compliance stack integrates institutional-grade third-party providers, including Fireblocks for mint-and-burn execution and multi-party computation (“MPC”) wallet security, Sumsub for KYB/KYC/KYT onboarding and screening, and Elliptic for Travel Rule compliance and AML transaction monitoring, across multiple supported blockchain networks.
 
	
	i.
	AX COIN Mint (On-Ramp) and Burn (Off-Ramp) Mechanics
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AX COIN plans to connect with banks, payment networks, digital asset exchanges, custodians, liquidity providers, blockchain networks and compliance technology providers. It also plans to support programmable payments, including transactions initiated through predefined rules, smart contracts, machines or artificial intelligence agents, subject to authorization, transaction limits and compliance controls. AX COIN’s principal use cases are cross-border payments and business-to-business settlement, with a focus on payment corridors linking the GCC region with Asia and Africa. AX COIN is focused on banks, fintech companies, payment service providers, corporate treasury users, digital asset exchanges, over-the-counter trading firms, market makers and liquidity providers. Its intended use cases include institutional remittances, merchant settlement, business-to-business payments, cross-border trade settlement, treasury management and liquidity management, with an initial focus on payment corridors connecting the GCC with Asia, Africa and other emerging markets.
 
To establish distribution channels and real-world utility, AX COIN has entered into strategic partnerships and memoranda of understanding with the following parties, among others: (i) BENEFIT, Bahrain’s national electronic payments network, which operates payment infrastructure serving over 1.3 million users and more than 30 financial institutions and processes hundreds of millions of transactions annually, to explore how Bahrain’s national payment rails may evolve alongside regulated digital asset infrastructure; (ii) Bank of Bahrain and Kuwait (BBK), to explore how regulated stablecoins may support institutional banking models by improving transaction speed, liquidity efficiency, and cross-border financial operations; (iii) FOMO Pay, a leading Asian payment gateway headquartered in Singapore, to bring AXUSD and AXBHD to cross-border digital payment scenarios, including B2B2C merchant settlement bridging the GCC and Southeast Asia; and (iv) Singapore Gulf Bank, pursuant to a memorandum of understanding entered into in May 2026, to advance stablecoin and digital asset cooperation. AX COIN is also engaged in exploratory, non-binding discussions with major card networks regarding potential collaboration opportunities, including integration across regulated stablecoin settlement, tokenized commercial payments, and stablecoin-as-a-service distribution; no binding arrangements have been entered into as of the date of this report. In addition, through a partnership with a leading stablecoin payment infrastructure provider in Africa, AX COIN has established access to stablecoin payment infrastructure across more than 20 African countries, supporting instant mobile payment use cases in emerging markets.
 
	
	ii.
	AX COIN Business Model and Fees


 
AX COIN expects to generate revenue from income on eligible reserve assets, issuance and redemption fees, transaction and settlement fees, payment and infrastructure service fees, foreign exchange and liquidity services where permitted, technology integration fees and commercial arrangements with ecosystem partners. Actual revenue will depend on stablecoin circulation, transaction volume, interest rates, reserve composition, customer pricing, redemption demand, regulatory requirements and market acceptance.
 
The CBB’s grant of a Stablecoin Issuer license does not guarantee the value, liquidity, profitability, redeemability or commercial success of any stablecoin. Stablecoins issued by AX COIN will not constitute bank deposits and may not be protected by any deposit insurance scheme.
 
	Types
	 
	Fees
	 
	Charged By

	Reserve Interest Income
	 
	Yield generated on fiat reserve investments
	 
	AX COIN

	Stablecoin Minting / Redemption Fee
	 
	0.02% of transaction amount
	 
	AX COIN

	Transaction and Distribution-Related Fees
	 
	0.1% of volume
	 
	AX COIN


 
 
	
	iii.
	AX COIN Ecosystem and Global Partnership Network
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AX COIN ’s global alliance ecosystem built to power institutional adoption of AXUSD and Shariah-compliant AXBHD stablecoins, underpinned by a fully integrated stack of top-tier institutional infrastructure partners and multi-chain blockchain support as illustrated in the framework. It unites curated institutional distributors including tier-1 banks, payment service providers, OTC desks, exchanges, fintech platforms and regional treasury partners across GCC, Asia and Africa.
 
To deliver secure, compliant stablecoin operations, AX COIN integrates purpose-built industry leaders across core functional pillars. Fireblocks handles regulated token minting and burn workflows, while MPC technology safeguards digital wallet custody security. Sumsub provides end-to-end KYC, KYB and KYT identity verification, paired with Elliptic’s Travel Rule enforcement and real-time AML transaction monitoring to satisfy global regulatory obligations. All infrastructure interoperates seamlessly on Ethereum and Solana public blockchain networks, forming the foundational technical backbone for every AX COIN partner’s stablecoin activity.
 
The network operates on aligned economic incentives: reserve yield generated by AX COIN’s stablecoin reserves is shared proportionally with alliance partners that drive minting, custody, cross-border circulation and institutional settlement flows. Founding partners co-shape ecosystem development, prioritizing high-quality regulated collaborators over volume, with full access to AX COIN’s unified security, compliance and on-chain settlement toolkit.
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	b.
	Solomon JFZ & Solomon Wealth — Full-Licensed Securities Brokerage, Asset Management, and Institutional Services


 
Solomon JFZ, our wholly owned Hong Kong subsidiary and one of the few Chinese investor-focused, versatile securities brokerage companies in Hong Kong, holds a full stack of HKSFC licenses — Type 1 (Dealing in Securities), Type 4 (Advising on Securities), Type 6 (Advising on Corporate Finance), and Type 9 (Asset Management) — which have been uplifted to permit virtual asset dealing, distribution, and advisory services, crypto on/off-ramp services, virtual asset and structured product advisory, and portfolio management for portfolios comprising up to 100% virtual assets. Through the Solomon VA+ platform, clients can trade more than 10,000 listed securities and derivative products across the Hong Kong Stock Exchange, the New York Stock Exchange, Nasdaq, and the Shanghai and Shenzhen stock exchanges, alongside virtual assets, within a single integrated account.
 
Solomon JFZ has achieved multiple market firsts in Hong Kong’s virtual asset ecosystem. It was among Hong Kong’s first participating dealers for spot Bitcoin and Ether ETFs, ranks first in Hong Kong for client Bitcoin holdings via the ChinaAMC Bitcoin ETF, pioneered the in-kind subscription and redemption mechanism for virtual asset ETFs, has been approved for private tokenized fund distribution, and launched Asia’s first real-yield digital asset money market fund (RYT). Solomon JFZ has also partnered with Standard Chartered Bank to build a compliant RWA issuance and distribution network. During the fiscal year ended March 31, 2026, total trading volume of stablecoins and fiat currencies across our platforms reached approximately $1.04 billion, an increase of approximately 395% year-over-year, and assets under administration grew to approximately $848.8 million as of March 31, 2026, an increase of approximately 347% year-over-year. With its SFC-licensed institutional custody and dealing capabilities and more than $1 billion in recent trading volume, Solomon JFZ serves as a critical institutional gateway and fiat on/off-ramp for the broader AXG ecosystem, including AX COIN.
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Solomon Private Wealth Limited (“Solomon Wealth”), our wholly owned Hong Kong subsidiary, holds a Trust or Company Service Provider Licence (License No. TC009316) issued by the Companies Registry of Hong Kong. This licence authorizes Solomon Wealth to provide trust services, company secretarial services, and related corporate administration solutions. Solomon Wealth focuses on serving high-net-worth individuals, family offices, and institutional clients with comprehensive private wealth management and trust structuring services that span both traditional and virtual asset classes. Together with Solomon JFZ’s full-stack securities brokerage, asset management, and virtual asset capabilities, Solomon Wealth enables our group to offer clients an integrated, fully regulated one-stop platform covering investment, wealth preservation, succession planning, and corporate secretarial needs.
 
	
	i.
	Solomon JFZ & Solomon Wealth Business Model and Fees


 
Solomon JFZ generates revenue primarily from trading transaction commissions, margin financing interest, underwriting and placement fees, asset management fees, performance fees, and traditional/virtual asset advisory fees. Solomon Wealth generates revenue from wealth management service fees and trust and company secretarial fees. Please note that the fees are subject to adjustment from time to time; please refer to our website or contact our customer service for the most updated information.
 
	Types
	 
	Fees
	 
	Charged By

	Securities and Virtual Asset Trading Commission
	 
	0.05% to 0.2% of trading value
	 
	Solomon JFZ

	Margin Financing Interest
	 
	3.5% per annum on borrowed amounts
	 
	Solomon JFZ

	Underwriting and Placement Fees
	 
	3.5% to 7% of gross proceeds raised
	 
	Solomon JFZ

	Asset Management Fee
	 
	2% of AUM annually
	 
	Solomon JFZ

	Performance Fee
	 
	20% of investment returns above hurdle rate
	 
	Solomon JFZ

	Traditional / Virtual Asset Advisory Fee
	 
	Fixed amount between $100,000 and $300,000
	 
	Solomon JFZ

	Wealth Management Service Fee
	 
	0.5% of AUM
	 
	Solomon Wealth

	Trust and Company Secretarial Fee
	 
	Fixed amount per engagement
	 
	Solomon Wealth


 
	
	c.
	FERION — RWA Tokenization 


 
FERION is our one-stop, end-to-end RWA tokenization platform operated by AlloyX HK, combining AI and big data capabilities with standardized issuance processes and multi-asset compatibility. FERION enables financial institutions, asset managers, and corporations to tokenize traditional financial and real-world assets, enhancing liquidity, transparency, and accessibility. During the fiscal year ended March 31, 2026, we launched 10 RWA projects through the FERION platform, with total value tokenized of approximately $52 million, including AUROX, our gold token product backed by allocated physical bullion. Our tokenization activities benefit from Solomon’s regulated distribution capabilities and our participation in Hong Kong’s tokenization initiatives, including the distribution of Hong Kong’s first retail tokenized money market fund.
 
	
	i.
	FERION Business Model and Fees


 
FERION generates revenue through service fees charged for tokenization structuring and issuance and ongoing platform and operational management fees based on tokenized asset net asset value.
 
	Types
	 
	Fees
	 
	Charged By

	Tokenization Structuring and Issuance Fee
	 
	Fixed amount between $200,000 and $500,000 per project
	 
	FERION

	Platform and Operational Management Fee
	 
	0.1% of trading volume
	 
	FERION


 
	
	d.
	AX ONE — Digital Currency Treasury, Custody, and Payment Orchestration


 
Supporting the Digital Asset Tokens pillar is AX ONE, our institutional-grade digital currency treasury center and payment infrastructure operated by AlloyX HK. AX ONE provides an integrated suite spanning the full treasury lifecycle: receive (pay-in), convert (smart routing for stablecoin/fiat exchange), store (multi-stablecoin support, cross-chain management, tokenized deposits, and API connection services), send (pay-out), earn (yield), and spend (virtual and physical cards).
 
The spend functionality is delivered through the AX ONE self-custodial digital wallet and the associated Treasure Card program. AX ONE integrates secure custody, aggregated payments, and multi-chain processing to bridge Web2 and Web3 experiences. Treasure Card is available in both physical and virtual form factors and is accepted on the Visa network across more than 200 countries and approximately 150 million online and offline merchants. Cardholders may bind cards to mainstream mobile wallets (including Google Pay) for contactless payments and, in selected jurisdictions, withdraw cash at ATMs.
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Key capabilities include flexible multi-currency fiat and multi-chain/stablecoin on- and off-ramps, T+0 conversion and settlement during trading hours with near-instant credit, enterprise issuance of cards to employees or upstream/downstream partners, hierarchical transaction controls and spending limits, and comprehensive expense reporting with foreign-exchange records to support corporate treasury and financial management. The underlying wallet architecture employs multi-party computation (MPC) key-sharding technology in cooperation with licensed financial institutions and compliant custodians to reduce single points of failure.
 
AX ONE’s full custody solution employs an enterprise-grade architecture optimized for B2B use, combining cold wallet infrastructure (HSM, MPC, and firewall-based “3x” security, offline vaults, multi-layer redundancy, and multi-signature whitelists with limit policies) with high-concurrency hot wallet orchestration (multi-tenant vault and sub-account APIs/SDKs with HSM-resident approval thresholds), governed by multiple-approval workflows, full-cycle audit, 24/7 continuous operation, and KYC/KYB, AML, FIPS, and SOC 2 compliance standards. During the fiscal year ended March 31, 2026, the AX ONE payments platform processed approximately $226 million in total payment volume.
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	i.
	AX ONE Treasury Management and Full Custody Architecture
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	ii.
	AX ONE Business Model and Fees


 
AX ONE’s business model generates revenue through payment processing and conversion fees, custody and platform subscription fees, API connectivity fees, and card program fees.
 
	Types
	 
	Fees
	 
	Charged By

	Payment Processing and Conversion Fee
	 
	0.1% to 0.65% of transaction volume
	 
	AX ONE

	Custody and Platform Fee
	 
	0.1%–0.18% per annum
	 
	AX ONE

	API / Connectivity Service Fee
	 
	Fixed amount between $20,000 and $50,000 per integration
	 
	AX ONE

	Card Program Fee
	 
	0.65% to 1% of spending volume
	 
	AX ONE


 
II. AI Tokens Pillar
 
	
	a.
	KOVAR — Enterprise-Grade AI and Web4.0 Infrastructure Platform 


 
KOVAR is the Company’s enterprise-grade AI and Web4.0 (AI + Web3.0) infrastructure platform operated by AlloyX HK, developed within the AXG ecosystem and strategically incubated through AXG Intelligence (“AXGI”). KOVAR is dedicated to providing verifiable, operable, and commercially deployable AI infrastructure for institutions and the emerging “agent economy,” with core application scenarios spanning financial technology, digital assets, enterprise services, and global expansion use cases. KOVAR’s platform and delivery model draws on our group’s deep engineering talent base and cost-efficient, high-cadence research, development, and delivery capabilities supporting global operations, with Hong Kong serving as our group’s key international business and capital markets window connecting KOVAR to global institutions and partners. We believe KOVAR benefits significantly from the Company’s Nasdaq-listed governance standards, brand trust, and institutional client network, which enhance procurement confidence among large enterprise and financial institution customers.
 
KOVAR operates two core product lines:
 
	
	●
	Know-your-Agent (“KYA”). KYA is an identity, permission, behavior, and risk governance layer for AI agents operating in Web3 and enterprise environments. KYA enables organizations to identify and verify AI agents, control their permissions, audit their operations, and trace accountability for their actions, and connects to KYC/KYB/KYT, AML, and policy engines to form a closed-loop, enterprise-grade governance and compliance framework. KYA is applicable to on-chain automation, agent execution, and risk and compliance workflows, providing what we believe is a trusted foundation for the Web4.0 era in which autonomous agents transact and operate at scale — including in agentic payment scenarios in combination with AX COIN and AgenPay, as described below.


 
	
	●
	KovaRouter. KovaRouter is an enterprise AI model aggregation and intelligent routing platform. KovaRouter aggregates major global large language models — including GPT, Claude, and Gemini model families, and other major large language model families — behind a unified access, billing, and permission-management layer, and applies policy-based routing that dynamically optimizes across cost, speed, quality, and availability. The platform supports customizable front-ends, administrative consoles, API gateways, and enterprise-grade operational capabilities, enabling enterprises to deploy multi-model AI capabilities at lower cost and with faster time-to-production. KovaRouter was commercially launched during the fiscal year ended March 31, 2026.
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The two product lines are designed to be synergistic: KovaRouter provides the model supply and application entry point (“AI invocation”), while Know-your-Agent provides agent governance and risk control, together forming an integrated “AI invocation + agent governance” platform. This architecture is complemented by KOVAR Cloud, the infrastructure layer providing enterprise-grade AI governance and the agent runtime foundation.
 
[image: ]
 
	
	i.
	KOVAR Business Model and Fees


 
KOVAR’s business model relies on usage-based fees for AI model invocations, platform subscription fees for governance and console access, and solution and integration fees for enterprise deployments.
 
	Types
	 
	Fees
	 
	Charged By

	AI Model Invocation (Usage-Based) Fee
	 
	$0.8 per million input tokens processed/$3.2 per million output tokens processed
	 
	KOVAR

	Platform Subscription Fee (Governance & Consoles)
	 
	$1,200 per month
	 
	KOVAR

	Solution and Integration Fee
	 
	Fixed amount between $35,000 and $110,000 per deployment
	 
	KOVAR


 
	
	b.
	AgenPay — AI-Native Payment Layer 


 
Bridging our two pillars, AgenPay is our AI-native payment layer operated by AlloyX HK, providing agentic payment infrastructure that combines AX COIN stablecoin adoption with Know-your-Agent compliance. AgenPay enables scenarios in which humans use AX COIN to place orders that AI agents then execute, as well as scenarios in which AI agents transact automatically using AX COIN — including AI-driven cross-border B2B payment automation and AI-powered travel and ticketing payment orchestration. We believe this positions the Company to address the emerging agentic payments market, which third-party research estimates could exceed $50 billion by 2030.
 
	
	i.
	AgenPay Business Model and Fees


 
	Types
	 
	Fees
	 
	Charged By

	Agentic Transaction Fee
	 
	0.1% of transaction volume
	 
	AgenPay

	Platform Integration Fee
	 
	Fixed amount between $20,000 and $50,000 per integration
	 
	AgenPay


 
	
	c.
	AI-Driven Wealth Management (AgentX) 


 
Within the AI Tokens pillar, we are also developing AgentX, an AI-powered digital asset management platform operated by AlloyX HK serving family offices, ultra-high-net-worth individuals, funds, and financial institutions. AgentX provides personalized market intelligence, portfolio analysis and investment strategy tools, and a product listing marketplace, with a phased roadmap extending from a technology platform to broker-dealer connectivity and, ultimately, asset management workflow automation and white-label solutions for institutions.
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	i.
	AgentX Business Model and Fees


 
	Types
	 
	Fees
	 
	Charged By

	Platform Access / Subscription Fee
	 
	$6,000 to $45,000 per annum, provide custom pricing
	 
	AgentX

	White-Label Licensing Fee
	 
	$12,000 to $80,000 per annum, provide custom pricing
	 
	AgentX

	Transaction-Based / Advisory Fee
	 
	0.5% of managed assets / transaction value
	 
	AgentX


 
Summary of Our Products and Services and Revenue Models
 
The following table summarizes our principal products and services across the two pillars and their associated revenue models:
 
	Pillar
	 
	Business Platform
	 
	Principal Products and Services
	 
	Primary Revenue Sources
	 

	Digital Asset Tokens
	 
	AX COIN
	 
	Regulated stablecoin issuance (AXUSD, AXBHD; Shariah-compliant option); cross-border payment and settlement
	 
	Reserve income earned on fiat reserves backing stablecoins in circulation; mint and redemption fees; transaction and distribution-related fees
	 

	Digital Asset Tokens
	 
	Solomon JFZ  
	 
	Securities and virtual asset brokerage; wealth management; corporate finance; asset management; custody and on/off-ramp services
	 
	Brokerage commissions and handling fees; margin financing interest; underwriting and placement fees; management and performance fees
	 

	Digital Asset Tokens
	 
	Solomon Wealth
	 
	Private wealth management and trust structuring services; company secretarial and corporate administration services for high-net-worth individuals, family offices, and institutional clients.
	 
	Wealth management service fees; trust and company secretarial fees.
	 

	Digital Asset Tokens
	 
	FERION
	 
	End-to-end RWA tokenization (structuring, issuance, distribution)
	 
	Tokenization structuring, issuance, and platform fees
	 

	Digital Asset Tokens
	 
	AX ONE
	 
	Treasury, custody, and payment orchestration; conversion and smart routing; card programs
	 
	Payment processing and conversion fees; custody and platform fees; API/connectivity service fees
	 

	AI Tokens
	 
	KOVAR — KovaRouter
	 
	Enterprise AI model aggregation, unified access/billing, policy-based intelligent routing
	 
	Usage-based fees on model invocation volume and routing packages; platform subscription fees (enterprise, custom, administrative consoles)
	 

	AI Tokens
	 
	KOVAR — Know-your-Agent
	 
	AI agent identity verification, permission control, behavior audit, risk governance, and compliance
	 
	Solution and integration fees; subscription fees for governance capabilities; compliance and training services
	 

	AI Tokens
	 
	AgenPay/AgentX
	 
	Agentic payment orchestration; AI-driven wealth management tools
	 
	Transaction-based fees; platform and white-label fees (as these offerings continue to scale)
	 


 
Across both pillars, our revenue model combines recurring, volume-linked income streams (stablecoin reserve income, AI usage fees, payment processing fees, and asset management fees) with transaction-driven income (brokerage commissions, tokenization fees, and underwriting fees) and subscription-based platform fees, which we believe provides diversification and scalability as adoption grows. Channel and distribution revenue — including agency distribution and co-selling arrangements with enterprise partners — supplements these core streams within the AI Tokens pillar.
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Seasonality
 
Our business is generally not subject to significant seasonal fluctuations. Revenue and operating results are primarily influenced by broader macroeconomic conditions, the performance and volatility of global securities and digital asset markets, interest rate environments, and the pace of institutional adoption of AI and blockchain technologies. Transaction volumes across our brokerage, stablecoin, and treasury businesses tend to fluctuate with market sentiment and client activity rather than predictable seasonal patterns. Similarly, enterprise adoption of our AI infrastructure is driven mainly by corporate IT budgets and strategic initiatives.
 
Customers
 
Our customer base has evolved significantly following the strategic transformation in fiscal 2026, shifting from a predominantly retail and high-net-worth investor focus to a more diversified, institutionally oriented profile.
 
In the Digital Asset Tokens pillar, AX COIN and AX ONE primarily serve banks, fintech companies, payment service providers, corporate treasury users, digital asset exchanges, over-the-counter trading firms, market makers and liquidity providers. Intended use cases include institutional remittances, merchant settlement, business-to-business payments, cross-border trade settlement, treasury management and liquidity management, with an initial focus on payment corridors connecting the GCC with Asia, Africa and other emerging markets. FERION serves financial institutions, asset managers, and corporations seeking to tokenize traditional financial and real-world assets. Solomon continues to serve retail investors, high-net-worth individuals, family offices, and trusts, while increasingly functioning as an institutional gateway for virtual asset trading and RWA distribution.
 
In the AI Tokens pillar, KOVAR and AgenPay primarily target large enterprises, digital asset and fintech institutions, and application developers requiring governed, multi-model AI access and compliant agent infrastructure. We also work with channel partners and independent software vendors who integrate our solutions into their own offerings.
 
We actively monitor customer concentration to manage reliance on key institutional and enterprise relationships.
 
Marketing and Sales
 
Our go-to-market approach is tailored to the distinct characteristics of each pillar, with an emphasis on institutional engagement and strategic partnerships.
 
For the Digital Asset Tokens pillar, we focus on direct enterprise sales and business development. We actively engage with central banks, commercial banks, and national payment networks to integrate our stablecoin and treasury infrastructure. We leverage key milestones, such as the CBB full license and RWA tokenization projects, as proof points in our marketing materials. Solomon continues to utilize targeted digital marketing and investor education initiatives in Asia to serve high-net-worth and retail clients.
 
For the AI Tokens pillar, our marketing efforts center on demonstrating the compliance, cost-efficiency, and technical capabilities of the KOVAR platform. We utilize technical whitepapers, enterprise case studies, developer outreach, and channel partnerships to drive adoption. Across both pillars, our status as a Nasdaq-listed company serves as an important signal of stability, governance, and regulatory compliance to institutional prospects.  
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Research and Development
 
Please see “Item 5.C. Research and Development” below for a description of our research and development activities.
 
Competition
 
We operate in highly competitive and rapidly evolving markets across our two operating pillars: Digital Asset Tokens and AI Tokens. These markets are characterized by rapid technological change, evolving regulatory frameworks, significant capital requirements, pricing pressure, the entry of large financial and technology companies, and continuing consolidation. We compete on regulatory authorization, institutional trust, liquidity and distribution, security and reliability, breadth of product functionality, interoperability, execution quality, customer acquisition and the ability to convert partnerships into scalable commercial activity. While our regulatory approvals and integrated product architecture provide meaningful differentiation, they do not, by themselves, prevent competitors from developing comparable capabilities.
 
Digital Asset Tokens
 
	
	·
	Stablecoin Issuance, Treasury and Payments


 
Through AX COIN and AX ONE, we compete with established global stablecoin issuers, bank-issued tokenized deposits, central bank digital-currency initiatives, payment processors, foreign-exchange and remittance providers, card networks, and banks developing tokenized settlement infrastructure. The principal global stablecoin issuers currently have substantially greater circulation, liquidity, brand recognition and financial resources than we do. Banks and payment networks may also benefit from existing customer relationships, balance sheets and direct access to payment rails.
 
According to Citi’s September 2025 Stablecoins 2030 report, stablecoin issuance increased from approximately US$200 billion at the beginning of 2025 to approximately US$280 billion by September 2025. Citi projected a 2030 base case of US$1.9 trillion and a bull case of US$4.0 trillion, while noting that stablecoins, tokenized deposits and central bank digital currencies are likely to coexist rather than one form of digital money displacing all others.
 
Our competitive position is based principally on regulated issuance capability and a focused institutional use-case strategy. In June 2026, after receiving in-principle approval in January 2026, AX Coin Bahrain B.S.C. (c) was licensed by the Central Bank of Bahrain (“CBB”) to conduct stablecoin issuer activities under the CBB’s stablecoin regulatory framework. According to our June 3, 2026 announcement, this was the first license granted under that framework. The license does not, by itself, establish commercial issuance, circulation, customer adoption or transaction volume. The CBB framework requires, among other matters, that approved stablecoins be backed at least 100% by eligible reserve assets, with legal and operational segregation of reserves, daily reconciliation, monthly independent external-audit reporting on reserve backing, and a direct right of redemption at par, generally within one business day. We believe these requirements support institutional confidence. AXUSD and AXBHD remained in development as of the dates of the relevant public announcements. Our June 2026 strategic agreement with FOMO Pay and our non-binding memoranda of understanding with Bank of Bahrain and Kuwait (“BBK”), The BENEFIT Company, INFINIOS and Singapore Gulf Bank are intended to evaluate or advance cross-border settlement, treasury, wallet and payment use cases. These arrangements were exploratory or developmental when announced and should not be understood as evidence of completed integrations, commercial issuance or committed transaction volume.
 
	
	·
	Institutional Brokerage, Virtual-Asset Intermediation and Custody


 
Through Solomon, we compete with traditional securities firms, SFC-licensed virtual-asset trading platforms, crypto-native custodians and prime brokers, and global financial institutions expanding into digital-asset execution, custody and administration. These competitors include firms with larger balance sheets, deeper liquidity relationships and greater technology and marketing resources. As of June 1, 2026, the Hong Kong Government reported that 13 virtual-asset trading platforms had been licensed, illustrating the expanding regulated competitive field.
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Solomon holds Hong Kong SFC licenses for Type 1, Type 4, Type 6 and Type 9 regulated activities and received approval on March 25, 2024 to provide virtual-asset dealing and advisory services, subject to conditions (including that dealing services be provided through an omnibus account with an SFC-licensed virtual-asset trading platform and only to clients of Solomon’s Type 1 business). We compete on the ability to provide regulated access across traditional securities and digital assets, including virtual-asset trading, spot-ETF creation and redemption, security-token offerings and RWA distribution. For the year ended March 31, 2026, Solomon’s assets under administration increased 347% to US$848.8 million, and our stablecoin and fiat-currency trading volume increased 395% to US$1.04 billion. These measures indicate increased platform activity; however, assets under administration are not owned by us, trading volume does not equal revenue, and historical growth rates may not be sustained.
 
	
	·
	RWA Tokenization


 
Through FERION, we compete with specialist tokenization platforms, digital-asset infrastructure providers, banks, asset managers, fund administrators and exchanges developing issuance, transfer-agent, custody, distribution and lifecycle-management capabilities. McKinsey estimated in June 2024 that the market capitalization of tokenized financial assets (excluding cryptocurrencies and stablecoins) could reach approximately US$2 trillion by 2030, with a range of approximately US$1 trillion to US$4 trillion, while emphasizing that broad adoption remains dependent on regulation, infrastructure maturity, interoperability and investor demand. For the year ended March 31, 2026, FERION launched 10 RWA projects with approximately US$52 million in total value tokenized. We seek to differentiate FERION through an end-to-end workflow covering asset preparation, token issuance, KYC/AML, regulatory coordination, reporting, cash-flow distribution and redemption, together with distribution through our broader ecosystem. However, many competitors have longer operating histories, larger issuer pipelines or proprietary distribution, and market standards remain fragmented.
 
AI Tokens
 
	
	·
	AI Infrastructure, Model Aggregation and Routing


 
Through KOVAR Cloud and KovaRouter, we compete with hyperscale cloud providers, enterprise AI platforms, model developers, model marketplaces, specialized AI gateways and open-source routing layers. Relevant competitors include Amazon Bedrock, Microsoft Azure AI Foundry and Google Vertex AI, as well as specialized platforms such as OpenRouter and Portkey. These platforms may offer broader model catalogs, larger developer communities, bundled cloud services and greater pricing leverage. Grand View Research projected that the broader global large-language-model market could reach US$35.43 billion by 2030, representing a 36.9% compound annual growth rate from 2025 to 2030. We compete on secure infrastructure, service levels, model availability, routing quality, cost, latency, billing, permission management, deployment flexibility and enterprise support.
 
	
	·
	Agent Identity, Governance and Compliance


 
Through KOVAR Agent (Know-Your-Agent), we compete with identity, cybersecurity, AI governance, policy-engine, RegTech and workflow-control providers. Gartner projected that 40% of enterprise applications could include task-specific AI agents by the end of 2026, up from less than 5% in 2025, while cautioning that many products described as agents remain assistants that require human input. In a 2025 PwC survey of 308 U.S. business executives, 79% reported that their companies were adopting AI agents, but only 20% trusted agents to handle financial transactions. We believe this trust gap supports demand for identity verification, delegated permissions, policy enforcement, audit trails and accountability. Our Know-Your-Agent architecture is designed to integrate with KYC, KYB, Know-Your-Transaction, Know-Your-Wallet and anti-money-laundering controls. Its commercial success will depend on demonstrable security, interoperability and customer adoption.
 
	
	·
	Agentic Payments


 
Through AgenPay, an initiative we are incubating pursuant to a memorandum of understanding with SC Ventures, we expect to compete with global card networks, payment processors, banks, hyperscale technology companies and crypto-native protocols. Visa reported that more than 100 partners were participating in Visa Intelligent Commerce and that hundreds of controlled real-world agent-initiated transactions had been completed as of December 2025. Mastercard launched Agent Pay in April 2025; Google introduced the payment-agnostic AP2 protocol with more than 60 organizations in September 2025; and Coinbase launched the x402 stablecoin-payment protocol in May 2025. These developments demonstrate substantial incumbent interest, but the market remains at an early stage and standards remain fragmented. AgenPay was in incubation when announced and had not generated disclosed commercial transaction volume or revenue.
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We believe our competitive distinction lies not in claiming leadership in each individual market, but in integrating regulated digital-money issuance, institutional intermediation, RWA tokenization, treasury and payment infrastructure, enterprise AI routing, and agent identity and governance within a single operating group. This architecture is intended to enable governed AI systems to initiate transactions through regulated value rails while maintaining identity, permissions, monitoring and auditability. The model has begun to produce measurable operating activity. As reflected in our fiscal 2026 consolidated financial statements, total revenue was approximately US$28.05 million, including approximately US$22.2 million from AI infrastructure services and US$5.6 million from Digital Asset Tokens. Fiscal 2026 operating metrics included approximately US$226 million of AX ONE total payment volume, US$52 million of FERION value tokenized, US$848.8 million of Solomon assets under administration and US$1.04 billion of stablecoin and fiat-currency trading volume. These measures are operating indicators. Payment volume and trading volume do not represent revenue; assets under administration are not assets owned by us; and value tokenized does not represent the market value, liquidity or future performance of the underlying assets. These metrics are not directly comparable and do not assure that we will achieve scale, profitability or successful commercialization of AX COIN, KOVAR or AgenPay.
 
Competitive Strengths
 
We believe the following four strengths support our competitive position. Each of these strengths is subject to execution, regulatory, technology, counterparty and market-adoption risks, and competitors may replicate elements of our model.
 
	 
	●
	Complementary regulated capabilities through subsidiaries in Bahrain and Hong Kong. We combine a CBB-licensed stablecoin issuer with a Hong Kong securities intermediary holding SFC licenses for Type 1, Type 4, Type 6 and Type 9 regulated activities and conditional approvals for virtual-asset dealing and advisory services. Subject to the scope and conditions of each authorization, this regulatory foundation supports the development of issuance and payment use cases in Bahrain and regulated securities and virtual-asset intermediation in Hong Kong. Solomon’s fiscal 2026 assets under administration reached US$848.8 million, an increase of 347%, and our stablecoin and fiat-currency trading volume reached US$1.04 billion, an increase of 395%. FOMO Pay entered into a strategic agreement with AX COIN to evaluate and advance Asia–Middle East settlement use cases, while BBK, BENEFIT and Singapore Gulf Bank entered into non-binding MoUs to assess institutional-payment, remittance, treasury or cross-border-settlement applications. These authorizations and arrangements do not provide exclusivity, and additional approvals may be required for particular products, jurisdictions or customer segments.


 
	
	●
	Commercial traction across multiple revenue and transaction channels, with material revenue concentration. As reflected in our fiscal 2026 consolidated financial statements, revenue increased to approximately US$28.05 million from US$2.82 million in fiscal 2025. AI infrastructure service fees contributed approximately US$22.2 million, or approximately 79% of total revenue, and Digital Asset Tokens contributed approximately US$5.6 million. Fiscal 2026 operating indicators included approximately US$226 million of AX ONE payment volume, 10 FERION RWA projects with US$52 million in value tokenized, US$848.8 million of Solomon assets under administration and US$1.04 billion of stablecoin and fiat-currency trading volume. We believe these metrics demonstrate initial commercial use across AI infrastructure, payments, tokenization and institutional services. The FERION ecosystem is further supported by our collaboration with Libeara on the RYT tokenized money-market fund and our investment in Libeara. This growth has not yet translated into profitability; in fiscal 2026, we recorded a net loss of approximately US$13.29 million  and approximately US$21.3 million of AI cloud-service costs, and our revenue remained concentrated in AI infrastructure services. Infrastructure cost, customer concentration, retention and the conversion of operating activity into recurring revenue remain important execution factors.


 
	
	●
	Integrated architecture for governed AI-to-value workflows. Our Digital Asset Tokens pillar combines AX COIN, AX ONE, FERION and Solomon, while our AI Tokens pillar combines KOVAR Cloud, KOVAR Agent and KovaRouter. KovaRouter is designed to provide unified access, billing, permissions and intelligent routing across multiple large-language models, while KOVAR Agent is designed to provide agent identity, access control, behavior monitoring, operational audit and accountability integrated with financial-crime and policy engines. AgenPay is intended to connect these capabilities with payment routing so that an authorized agent can discover a service, obtain permission, initiate payment and generate an auditable record. We believe this combination is relevant because Gartner projected that 40% of enterprise applications could include task-specific agents by the end of 2026, while only 20% of respondents to PwC’s 2025 executive survey trusted agents to conduct financial transactions. SC Ventures signed an MoU to incubate AgenPay with us, including API, routing and proof-of-concept work, and 4Paradigm entered into a strategic collaboration with us to develop AI-enabled blockchain compliance and RegTech capabilities. Neither collaboration establishes commercial adoption, and any competitive advantage will depend on product performance, security, interoperability and conversion of proofs of concept into recurring revenue.
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	●
	Public-company reporting framework and institutional ecosystem access. As a Nasdaq-listed foreign private issuer, we are subject to SEC reporting requirements and applicable Nasdaq governance standards. We believe this reporting framework, together with regulated subsidiaries, may facilitate diligence, procurement and counterparty assessment relative to providers that do not offer comparable public disclosure. Our September 2025 acquisition of AlloyX, announced at stated consideration of US$350 million, added the core tokenization, payments and AI platforms that support our two-pillar strategy; the selling shareholders were subject to a 12-month lock-up. Solomon was also selected as an industry pioneer for the Hong Kong Monetary Authority’s EnsembleTX pilot phase, in which it was identified to participate in real-value interbank use cases involving tokenized deposits and tokenized-fund subscriptions. Our ecosystem includes the executed FOMO Pay strategic agreement and non-binding arrangements with banks, a national payment network and payment-infrastructure providers. These relationships may provide access to regulated channels and technical capabilities, but pilot participation does not assure commercial revenue, and the value of any partnership depends on implementation by both parties. Our public-company status also increases compliance and reporting costs.


 
Growth Strategies 
 
Our objective is to build regulated infrastructure for the movement of digital value and the governance of AI agents that may initiate or support that movement. Over the next two to three years, we intend to pursue the following strategies. The timelines and operating milestones described below are management planning objectives rather than assurances of achievement. Their realization is subject to regulatory approvals, completion of product development and integrations, counterparty participation, market demand, funding, cybersecurity and other risks described elsewhere in this annual report.
 
	
	●
	Commercialize regulated stablecoins and expand treasury and payment corridors. We enter this phase with a CBB stablecoin issuer license, approximately US$226 million of AX ONE payment volume in fiscal 2026, a signed strategic agreement with FOMO Pay, and non-binding MoUs with BBK, BENEFIT, INFINIOS and Singapore Gulf Bank. Our execution priorities are to complete the development and regulatory readiness of AXUSD and AXBHD; establish compliant issuance, reserve-management, safeguarding, redemption, reconciliation and reporting processes; integrate AX COIN and AX ONE APIs with selected banks, wallets, payment gateways and treasury clients; and develop B2B trade settlement, remittance, merchant settlement and institutional treasury use cases along GCC–Asia and GCC–Africa corridors. During the next 12 to 24 months, our operating milestones will include commencement of commercial issuance (subject to all required approvals), movement of selected arrangements in each priority counterparty category—banking, national payments and cross-border gateways—from evaluation toward controlled or production implementation, and growth in live corridors, transacting institutional customers and payment volume from the fiscal 2026 baseline of US$226 million. We also intend to assess stablecoin-as-a-service and card-linked applications where legally and commercially feasible. The potential market is substantial: Citi’s September 2025 base case projected US$1.9 trillion of stablecoin issuance by 2030 and modeled nearly US$100 trillion of annual transaction activity at a 50-times velocity assumption. Our expected economic impact would be increased transaction fees, treasury-management income and service fees; however, commercialization may be delayed, partner arrangements may not become binding, and reserve and compliance requirements may constrain margins.


 
	
	●
	Scale enterprise AI infrastructure, Know-Your-Agent governance and agentic payments. Our AI Tokens segment generated approximately US$22.2 million of AI infrastructure service fees in fiscal 2026, providing an operating base for KOVAR commercialization. KOVAR’s product stack comprises KOVAR Cloud, KovaRouter and KOVAR Agent, and we have announced an MoU with SC Ventures to incubate AgenPay and a strategic collaboration with 4Paradigm relating to AI-enabled blockchain compliance and RegTech. Our execution plan is to expand the number of models and providers available through KovaRouter; improve policy-based routing, observability, billing, privacy, reliability and enterprise administration; integrate Know-Your-Agent with KYC/KYB/KYT, Know-Your-Wallet, AML and authorization engines; and complete proof-of-concept testing for agent-initiated payments with human-defined mandates, limits and audit trails. Over the next 12 to 24 months, our operating milestones are expected to include completing core KovaRouter and KOVAR Agent capabilities, increasing the number of supported models and providers, establishing reference deployments with selected enterprise customers or partners, and completing controlled proof-of-concept testing for agent-initiated payments. We intend to measure progress using the number of supported models, enterprise integrations, active customers, routed usage, recurring subscription and usage revenue, payment proofs of concept completed, and control exceptions identified and remediated. These milestones are subject to product, security, regulatory, counterparty and customer-adoption risks. The broader opportunity is illustrated by Grand View Research’s projection that the AI-agent market could reach US$182.97 billion by 2033 and Gartner’s projection that 40% of enterprise applications could include task-specific agents by the end of 2026. These industry forecasts do not represent our addressable market or expected revenue, and agentic payments remain at an early stage. If successful, this strategy could increase subscription, usage, implementation and transaction revenue and create cross-selling opportunities between our AI and Digital Asset Tokens pillars.
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	●
	Broaden RWA issuance and institutional digital-asset services. FERION launched 10 RWA projects with approximately US$52 million in value tokenized during fiscal 2026, while Solomon reached US$848.8 million of assets under administration and our stablecoin and fiat-currency trading volume reached US$1.04 billion. We intend to expand FERION’s issuer pipeline and supported asset classes, with an initial focus on money-market funds, private credit, securities and other instruments for which legal rights, valuation, custody, cash flows and redemption can be structured and monitored. We plan to standardize reusable issuance modules, connect additional custodians, administrators, legal advisers and distribution partners, enhance investor and net-asset-value reporting, and integrate FERION products with Solomon’s regulated intermediation and AX ONE treasury functions. Over the next two to three years, we intend to measure progress against the fiscal 2026 baselines of 10 projects and US$52 million in tokenized value, and against Solomon’s US$848.8 million AUA and US$1.04 billion trading volume, with the objectives of increasing repeat issuers, supported asset classes, value tokenized, recurring post-issuance management fees and institutional distribution. We also intend to expand virtual-asset and tokenized-product services within the scope of Solomon’s SFC authorizations and any additional approvals obtained. McKinsey’s approximately US$2 trillion 2030 base-case estimate for tokenized financial assets and BCG’s projection that tokenized funds alone could exceed US$600 billion by 2030 illustrate the potential market, but both are forecasts and depend on regulatory clarity, interoperability, liquidity and investor demand. We expect successful execution to diversify fee income across issuance, lifecycle management, brokerage, administration and distribution; however, product launches may be delayed by legal structuring, regulatory review or insufficient secondary-market liquidity.


 
	
	●
	Sequence regulatory expansion around demonstrated client and corridor demand. Our current regulated foundations are in Bahrain and Hong Kong, supplemented by a minority investment in an MAS Major Payment Institution licensee in Singapore; the investee’s license is not held by us. Rather than pursue licenses solely for geographic coverage, we intend to prioritize authorizations that unlock specific products, clients or payment corridors. Over the next 24 to 36 months, we plan to assess and, where justified by customer demand, seek additional licenses, registrations or partnerships in Europe, Singapore and North America for stablecoin, payment, money-service, digital-asset, brokerage or custody activities. Our execution sequence will be: first, complete regulatory gap analyses and target-product definitions; second, determine whether direct licensing, acquisition, minority investment or partnership provides the most capital-efficient entry; third, submit selected applications or complete transactions; and fourth, launch only after approval and operational-readiness testing. Management intends to monitor this strategy using the number of regulatory gap analyses completed, applications submitted, approvals obtained, licensed entities integrated, jurisdictions activated, compliance findings remediated and revenue generated from each new market. Within the 24-to-36-month planning period, we intend to reach documented go/no-go decisions for Europe, Singapore and North America; any application, approval or market entry will remain subject to the applicable regulatory process and management’s capital-allocation criteria. The expected impact is a broader addressable institutional client base and reduced dependence on any single jurisdiction. Regulatory expansion will also increase capital, staffing, systems and reporting requirements, and there can be no assurance that any application will be approved or that an approved license will produce an adequate return.


 
Intellectual Property
 
Intellectual property and proprietary rights are critical to the success of our business. We rely on a combination of patent, copyright, trademark, and trade secret laws in Hong Kong and other jurisdictions, as well as license agreements, confidentiality procedures, non-disclosure agreements, and other contractual protections, to establish and protect our intellectual property and proprietary rights, including our proprietary technology, software, know-how, and brand.
  
The following provide the details of the registered trademarks that Solomon JFZ currently has in the Hong Kong SAR:
 
	Application #
	 
	Goods/Services
	 
	Mark
	 
	 
	Country
	 
	 
	Approval Date
	 
	Registration
Date
	 
	Expiration
date

	305215211
	 
	Class No: 36
	 
	 
	logo
	 
	 
	 
	China
	 
	 
	September 11, 2020
	 
	March 11, 2020
	 
	March 10, 2030

	305717061
	 
	Class No: 9, 35, 36, 42
	 
	 
	logo
	 
	 
	 
	China
	 
	 
	January 4, 2022
	 
	August 13, 2021
	 
	August 12, 2031

	306185430
	 
	Class No. 36
	 
	 
	logo
	 
	 
	 
	China
	 
	 
	July 21, 2023
	 
	March 7, 2023
	 
	March 6, 2033

	306185421
	 
	Class No. 36
	 
	 
	logo
	 
	 
	 
	China
	 
	 
	July 21, 2023
	 
	March 7, 2023
	 
	March 6, 2033

	306185412
	 
	Class No. 36
	 
	 
	logo
	 
	 
	 
	China
	 
	 
	July 21, 2023
	 
	March 7, 2023
	 
	March 6, 2033

	306674095
	 
	Class No. 36
	 
	 
	logo
	 
	 
	 
	China
	 
	 
	June 10, 2025
	 
	September 20, 2024
	 
	September 19, 2034
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Regulation
 
Currently, a substantial portion of our business operations is conducted in Hong Kong through our Hong Kong Subsidiaries, including Solomon JFZ, Solomon Wealth, AlloyX HK, and AX Coin HK, with additional regulated operations conducted through our subsidiaries in Singapore, the United States, Canada and the Kingdom of Bahrain. This section sets forth a summary of the most significant rules and regulations that affect our subsidiaries’ business activities in Hong Kong and the other jurisdictions in which they are licensed or registered.
 
Save as disclosed below, other than those requisites for a domestic company engaged in the same business in the relevant jurisdiction, we are not required to obtain any additional permission from any Hong Kong or other authorities. Save as disclosed below, as of the date of this report, our subsidiaries have received from the relevant regulatory authorities in Hong Kong and the other jurisdictions in which they operate all requisite licenses, permissions or approvals needed to engage in the businesses currently conducted by them, and no permission or approval has been denied. Such licenses, permissions and approvals include, among others, the Type 1 license (dealing in securities), Type 4 license (advising on securities), Type 6 license (advising on corporate finance) and Type 9 license (asset management) granted by the HKSFC, together with the related virtual asset dealing and advisory approvals; the Trust or Company Service Provider license granted by the Registrar of Companies of Hong Kong; the Major Payment Institution license granted by the Monetary Authority of Singapore; the money services business registrations with the U.S. Financial Crimes Enforcement Network and the Financial Transactions and Reports Analysis Centre of Canada; and the Capital Markets — Stablecoin Issuer license granted by the Central Bank of Bahrain.
 
I. Licensing and Registration Under the SFO Administered by the HKSFC
 
The HKSFC is an independent statutory body set up in 1989 to regulate Hong Kong’s securities and futures markets. It operates independently of the Government of Hong Kong, and is funded mainly by transaction levies and licensing fees.
 
The HKSFC derives its investigative, remedial and disciplinary powers from the SFO and the subsidiary legislations thereunder. The SFO, in particular, vested the HKSFC with multiple roles and sets out its regulatory objectives, including:
 
	
	(i)
	to maintain and promote the fairness, efficiency, competitiveness, transparency and orderliness of the securities and futures industry;


 
	
	(ii)
	to promote understanding by the public of financial services including the operation and functioning of the securities and futures industry;


 
	
	(iii)
	to provide protection for members of the public investing in or holding financial products;


 
	
	(iv)
	to minimize crime and misconduct in the securities and futures industry;


 
	
	(v)
	to reduce systemic risks in the securities and futures industry; and


 
	
	(vi)
	to assist the Financial Secretary of Hong Kong in maintaining the financial stability of Hong Kong by taking appropriate steps in relation to the securities and futures industry.


 
The HKSFC is one of the four financial regulators in Hong Kong charged with oversight of finance and investing, but it is the only Hong Kong financial regulator that is given the mandate to educate the investing public. Following the enactment of the Securities and Futures (Amendment) Ordinance 2012, the Investor Education Centre (now known as the Investor and Financial Education Council) was formed as a HKSFC subsidiary to educate the public on a broad range of retail financial products and services.
 
Under the SFO, any person who carries on a business in a regulated activity or holds itself out as carrying on a business in a regulated activity must be licensed under the relevant provisions of the SFO to carry on that regulated activity, unless any exemption under the SFO applies. This applies to a corporation carrying on a business in a regulated activity and to any individuals acting on behalf of that corporation in carrying on such activities, as further described below. It is an offense for a person to conduct any regulated activity without the appropriate license issued by the HKSFC.
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Further, if a person (whether by itself or another person on his behalf, and whether in Hong Kong or from a place outside of Hong Kong) actively markets to the public in Hong Kong any services that it provides and such services, if provided in Hong Kong, would constitute a regulated activity, then that person is also subject to the licensing requirements under the SFO.
 
	
	a.
	Types of regulated activities


 
Schedule 5 to the SFO stipulates the types of regulated activities, namely:
 
	
	●
	Type 1: Dealing in securities


 
	
	●
	Type 2: Dealing in futures contracts


 
	
	●
	Type 3: Leveraged foreign exchange trading


 
	
	●
	Type 4: Advising on securities


 
	
	●
	Type 5: Advising on futures contracts


 
	
	●
	Type 6: Advising on corporate finance


 
	
	●
	Type 7: Providing automated trading services


 
	
	●
	Type 8: Securities margin financing


 
	
	●
	Type 9: Asset management


 
	
	●
	Type 10: Providing credit rating services


 
	
	●
	Type 13: Providing depositary services for relevant CISs


 
	
	b.
	Licensed corporation


 
For application as a licensed corporation, the applicant has to be incorporated in Hong Kong or an overseas company registered with the Companies Registry of Hong Kong and the licensed corporation has to satisfy the HKSFC that it has proper business structure, good internal control systems and qualified personnel to ensure the proper management of risks that it will encounter in carrying on the proposed regulated business as detailed in the business plan submitted to the HKSFC.
 
	
	c.
	Sponsors and compliance advisers


 
A sponsor is a licensed corporation or registered institution licensed or registered under the SFO for Type 6 (advising on corporate finance) regulated activity and permitted under its license or certificate of registration to undertake work as a sponsor in respect of an application for the listing of any securities on a recognized stock market under the GEM Listing Rules or the Listing Rules (as the case may be).
 
A compliance adviser is a licensed corporation or registered institution licensed or registered under the SFO for Type 6 (advising on corporate finance) regulated activity, that is permitted under its license or certificate of registration to undertake work as a sponsor to act as a compliance adviser under the GEM Listing Rules or the Listing Rules (as the case may be). The main role of a compliance adviser is to ensure that the listed company is properly guided and advised as to compliance with the GEM Listing Rules or the Listing Rules (as the case may be) and all other applicable rules, laws, codes and guidelines. Only firms eligible to act as sponsors are eligible to act as compliance advisers.
 
Under the sponsor regime established in January 2007, in order to act as a sponsor, apart from holding a Type 6 (advising on corporate finance) license, an application for sponsor license should be submitted to the HKSFC to demonstrate that it can meet the eligibility criteria pursuant to the “Additional competence requirements for corporations and individuals engaging in sponsor and compliance adviser work” set out in Appendix A to the Guidelines on Competence published by the HKSFC. In considering the sponsor license application, the HKSFC will take into account the competency of the firm to act as a sponsor and will also consider more generally the firm’s fitness and properness as a corporate finance advisory firm under the Fit and Proper Guidelines published by the HKSFC.
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	d.
	Anti-Money Laundering and Terrorist Financing


 
Licensed corporations and other regulated members of our group are required to comply with the applicable anti-money laundering and counter-terrorist financing laws and regulations in Hong Kong as well as the Anti-Money Laundering Guideline. In Hong Kong, legislation dealing with money laundering and terrorist financing includes the following:
 
(i) the Anti-Money Laundering and Counter-Terrorist Financing Ordinance (Chapter 615 of the Laws of Hong Kong) (“AMLO”).
 
The AMLO imposes requirements relating to client due diligence and record-keeping and provides regulatory authorities with the powers to supervise compliance with the requirements under the AMLO. The AMLO also establishes the licensing regimes for trust or company service providers and for virtual asset service providers in Hong Kong, and defines the term “virtual asset” in section 53ZRA thereof for the purposes of the virtual asset related conditions imposed on licensed corporations.
 
(ii) the Drug Trafficking (Recovery of Proceeds) Ordinance (Chapter 405 of the Laws of Hong Kong) (“DTROP”)
 
It is an offence under the DTROP if a person deals with any property knowing or having reasonable grounds to believe it to represent the proceeds of drug trafficking. The DTROP requires a person to report to an authorized officer if he/she knows or suspects that any property (directly or indirectly) represents the proceeds of drug trafficking or is intended to be used or was used in connection with drug trafficking. Failure to make such disclosure constitutes an offence under the DTROP.
 
(iii) the Organized and Serious Crimes Ordinance (Chapter 455 of the Laws of Hong Kong) (“OSCO”)
 
The OSCO empowers officers of the Hong Kong Police Force and the Hong Kong Customs and Excise Department to investigate organized crime and triad activities, and it gives the courts jurisdiction to confiscate the proceeds of organized and serious crimes, to issue restraint orders and charging orders in relation to the property of defendants of specified offences. The OSCO extends the money laundering offence to cover the proceeds of all indictable offences in addition to drug trafficking.
 
(iv) the United Nations (Anti-Terrorism Measures) Ordinance (Chapter 575 of the Laws of Hong Kong) (“UNATMO”)
 
The UNATMO provides that it would be a criminal offence to: (i) provide or collect funds (by any means, directly or indirectly) with the intention or knowledge that the funds will be used to commit, in whole or in part, one or more terrorist acts; or (ii) make any funds or financial (or related) services available, directly or indirectly, to or for the benefit of a person knowing that, or being reckless as to whether, such person is a terrorist or terrorist associate. The UNATMO also requires a person to report his knowledge or suspicion of terrorist property to an authorized officer, and failure to make such disclosure constitutes an offence under the UNATMO.
 
(v) the United Nations Sanctions Ordinance (Chapter 537 of the Laws of Hong Kong) (“UNSO”)
 
The UNSO implements in Hong Kong the United Nations Security Council resolutions to impose targeted sanctions against certain jurisdictions as instructed by the Ministry of Foreign Affairs of the PRC. There are prohibitions against trade-related activities, which include making available to, or for the benefit of, certain persons or entities, any funds or other financial assets or economic resources, or dealing with funds or other financial assets or economic resources of certain persons or entities from the relevant jurisdictions.
 
(vi) the Weapons of Mass Destruction (Control of Provision of Services) Ordinance (Chapter 526 of the Laws of Hong Kong) (“WMDO”)
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The WMDO provides that it is a criminal offence for a person to provide services to another person where the first-mentioned person believes or suspects, on reasonable grounds, that the services will or may assist the development, production, acquisition or stockpiling of weapons of mass destruction. The provision of services for the purposes of the WMDO covers a wide range of activities. The WMDO also provides for the criminal liability of the director, manager, secretary or other similar officer of a body corporate for offences committed by the body corporate with the consent and connivance of such officials.
 
Further, the Anti-Money Laundering Guideline sets out the anti-money laundering and counter-financing of terrorism statutory and regulatory requirements, and the anti-money laundering and counter-financing of terrorism standards which licensed corporations should meet in order to comply with the statutory requirements. It also provides practical guidance to assist licensed corporations and their senior management in designing and implementing their own anti-money laundering and counter-terrorist financing policies, procedures and controls in order to meet the relevant legal and regulatory requirements in Hong Kong.
 
In addition to the Hong Kong requirements described above, our subsidiaries registered or licensed in other jurisdictions are subject to the anti-money laundering and counter-terrorist financing regimes of those jurisdictions, including the Bank Secrecy Act and FinCEN regulations in the United States applicable to Bravo Valor Partners Ltd., the Proceeds of Crime (Money Laundering) and Terrorist Financing Act in Canada applicable to Gello Finance Ltd., the requirements of the MAS under the Payment Services Act and related notices applicable to GPL Remittance Pte. Ltd., and the anti-money laundering and financial crime rulebooks of the CBB applicable to AX Coin Bahrain B.S.C. (c).
 
	
	e.
	Supervision by the HKSFC


 
The HKSFC supervises licensed corporations and intermediaries operating in the market. The HKSFC conducts on-site inspections and off-site monitoring to ascertain and supervise intermediaries’ business conduct and compliance with relevant regulatory requirements, and to assess and monitor the financial soundness of intermediaries.
 
	
	f.
	Disciplinary power of the HKSFC


 
Under Part IX of the SFO, subject to the due process for exercising disciplinary powers laid down in section 198 of the SFO, the HKSFC may exercise any of the following disciplinary actions against a regulated person (including a licensed person or a registered institution) if that person is found to be guilty of misconduct or not fit and proper to be or remain the same type of regulated person (sections 194 and 196 of the SFO):
 
	
	●
	revocation or suspension of all or part of a license or registration in relation to any of the regulated activities for which a regulated person is licensed or registered;


 
	
	●
	public or private reprimand on a regulated person;


 
	
	●
	prohibition of a regulated person from applying to be licensed or registered;


 
	
	●
	prohibition of a regulated person from, among others, applying to be licensed or registered in relation to such regulated activity(ies), for such period as the HKSFC may specify; and


 
	
	●
	pecuniary penalty of the greater of an amount not exceeding HK$10 million or three times the profit gained or loss avoided as a result of the conduct in question.


 
	
	g.
	Takeovers and Mergers


 
Financial advisers and independent financial advisers licensed by the HKSFC may act for Hong Kong listed issuers as regards transactions principally involving the Listing Rules, the GEM Listing Rules and the Takeovers Code.
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In Hong Kong, any takeover, merger, privatization and share repurchase activities affecting public companies are regulated by the Takeovers Code which is issued by the HKSFC in consultation with the Takeovers and Mergers Panel. The primary purpose of the Takeovers Code is to afford fair treatment for shareholders who are affected by takeovers, mergers, privatizations and share buy-backs. The Takeovers Code seeks to achieve fair treatment by requiring equality of treatment of shareholders, mandating disclosure of timely and adequate information to enable shareholders to make an informed decision as to the merits of an offer and ensuring that there is a fair and informed market in the shares of companies affected by takeovers, mergers, privatizations and share buy-backs. The Takeovers Code also provides an orderly framework within which takeovers, mergers, privatizations and share buy-backs activities are to be conducted.
 
In addition, any other persons who issue circulars or advertisements to shareholders in connection with takeovers, mergers, privatizations and share buy-backs must observe the highest standards of care and consult with the Executive Director of the Corporate Finance Division of the HKSFC or any delegate thereof prior to the release thereof.
 
The roles and responsibilities of financial advisers and other professional advisers are of particular importance given the non-statutory nature of the Takeovers Code, and it is part of their responsibilities to use all reasonable efforts, subject to any relevant requirements of professional conduct, to ensure that their customers understand, and abide by, the requirements of the Takeovers Code, and to co-operate to that end by responding to inquiries from the Executive or any delegate thereof, the Takeovers and Mergers Panel or the Takeovers Appeal Committee.
 
II. The Stock Exchange - HKEX
 
Apart from the HKSFC, HKEX also plays a leading role in regulating companies seeking admission to the Hong Kong markets and supervising those companies once they are listed. HKEX is a recognized exchange controller under the SFO. It owns and operates the only stock exchange and futures exchange in Hong Kong, namely HKEX and Hong Kong Futures Exchange Limited, and their related clearing houses. The duty of HKEX is to ensure orderly and fair markets and that risks are managed prudently, and shall act in the interest of the public and in particular, the interests of the investing public.
 
In its role as the operator and frontline regulator of the central securities and derivatives marketplace in Hong Kong, HKEX (i) regulates listed issuers; (ii) administers listing, trading and clearing rules; and (iii) provides services at the wholesale level, to participants and users of its exchanges and clearing houses, including issuers and intermediaries (such as investment banks or sponsors, securities and derivatives brokers, custodian banks and information vendors) which service investors directly. These services comprise trading, clearing and settlement, depository and nominee services, and information services. Solomon JFZ is a participant of the Hong Kong Stock Exchange and, as such, is subject to the rules of the exchange and its related clearing houses in addition to the requirements of the HKSFC described above.
 
III. Licenses Held by Our Subsidiaries
 
	
	a.
	Solomon JFZ — HKSFC Licenses for Regulated Activities and Virtual Asset Services


 
Solomon JFZ, a Hong Kong subsidiary of Solowin, is granted a license by the HKSFC in January 2017 to carry out Type 1 (dealing in securities) regulated activities; is granted a license by the HKSFC in October 2019 to carry out Type 4 (advising on securities) regulated activities; is granted a license by the HKSFC in May 2021 to carry out Type 6 (advising on corporate finance) regulated activities but not admitted as a sponsor; and is granted a license by the HKSFC in October 2019 to carry out Type 9 (asset management) regulated activities.
 
Our subsidiary Solomon JFZ (Asia) Holdings Limited is licensed to carry out regulated activities under Type 1 (Dealing in Securities), which includes: (i) making or offering to make an agreement with another person, or inducing or attempting to induce another person to enter into or to offer to enter into an agreement, for or with a view to acquiring, disposing of, subscribing for or underwriting securities; (ii) providing securities brokerage services to clients for trading in securities listed on the Hong Kong Stock Exchange and other recognized stock markets; and (iii) acting as a placing agent or distributor of securities, funds and other investment products to its clients.
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Solomon JFZ is licensed to carry out regulated activities under Type 4 (Advising on Securities), which includes: (i) giving advice on whether, which, the time at which, or the terms or conditions on which, securities should be acquired or disposed of; and (ii) issuing analyses or reports, for the purposes of facilitating the recipients of the analyses or reports to make decisions on whether, which, the time at which, or the terms or conditions on which, securities are to be acquired or disposed of.
 
Solomon JFZ is licensed to carry out regulated activities under Type 6 (Advising on Corporate Finance), which includes: (i) giving advice concerning compliance with or in respect of the rules made under the SFO for listed corporations; and (ii) giving advice concerning the raising of funds by way of issue of securities and other corporate finance matters, in each case subject to the licensing conditions that Solomon JFZ shall not act as sponsor in respect of an application for the listing on a recognized stock market of any securities and shall not advise on matters or transactions falling within the ambit of the Codes on Takeovers and Mergers and Share Buy-backs issued by the HKSFC.
 
Solomon JFZ is licensed to carry out regulated activities under Type 9 (Asset Management), which includes: (i) providing a service of managing a portfolio of securities for another person on a discretionary basis; and (ii) acting as manager of funds and discretionary accounts for its clients. The Type 9 license is not subject to any licensing condition.
 
In March 2024, in addition to providing services related to traditional assets, Solomon JFZ was approved by the HKSFC to provide virtual asset dealing services and virtual asset advisory services. Virtual asset related services are subject to a new regulatory framework in Hong Kong, and Solomon JFZ has been among the initial group of HKSFC approved licensed corporations permitted to provide virtual asset trading and advisory services to investors. In addition, Solomon JFZ has been among the first group of HKSFC approved participating dealers of in-kind subscription and redemption for spot virtual asset ETFs in Hong Kong, enabling investors to subscribe to or redeem ETF shares directly with the underlying digital assets. Solomon JFZ has further developed regulated fiat-to-virtual asset and virtual asset-to-fiat on-ramp and off-ramp capabilities (commonly referred to as “coin-in” and “coin-out” services), enabling clients to deposit and withdraw virtual assets through its platform in a compliant manner.
 
With respect to providing virtual asset dealing services, the HKSFC has imposed the following licensing conditions on Solomon JFZ: (i) the licensee shall only provide such services through operating an omnibus account established and maintained with an SFC-licensed platform, where the term “SFC-licensed platform” refers to a virtual asset trading platform operator which is licensed by the HKSFC pursuant to section 116 of the SFO and/or section 53ZRK of the Anti-Money Laundering and Counter-Terrorist Financing Ordinance (the “AMLO”), and the term “virtual asset” is defined in section 53ZRA of the AMLO; (ii) the licensee shall comply with the “Terms and conditions for licensed corporations or registered institutions providing virtual asset dealing services under an omnibus account arrangement” (as amended from time to time); and (iii) the licensee shall only provide such services to persons which are, and remain at all times, its clients in respect of its business in Type 1 regulated activity (dealing in securities), where the term “dealing in securities” is specified in Part 2 of Schedule 5 to the SFO and the term “virtual asset” is defined in section 53ZRA of the AMLO.
 
With respect to providing virtual asset advisory services, the HKSFC has imposed the following licensing conditions on Solomon JFZ: (i) the licensee shall comply with the “Terms and conditions for licensed corporations or registered institutions providing virtual asset advisory services” (as amended from time to time); and (ii) the licensee shall only provide such services to persons which are, and remain at all times, clients of the licensed corporation in respect of its business in Type 4 regulated activity (advising on securities), where the term “advising on securities” is specified in Part 2 of Schedule 5 to the SFO and the term “virtual asset” is defined in section 53ZRA of the AMLO.
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The following table summarizes the licenses and permissions held by Solomon JFZ.
 
	License/Permit
	 
	Issuing Authority
	 
	Issuance Date
	 
	Term
	 
	Restrictions

	Type 1 license (dealing in securities)
	 
	HKSFC
	 
	January 10, 2017
	 
	No expiration date
	 
	No licensing conditions

	Type 1 license (upgraded to offer virtual asset dealing services)
	 
	HKSFC
	 
	March 25, 2024
	 
	No expiration date
	 
	With respect to providing virtual asset dealing services, the licensee or registered institution shall only provide such services through operating an omnibus account established and maintained with an SFC-licensed platform. The term “SFC-licensed platform” refers to a virtual asset trading platform operator which is licensed by the SFC pursuant to section 116 of the Securities and Futures Ordinance and/or section 53ZRK of the Anti-Money Laundering and Counter-Terrorist Financing Ordinance (AMLO). The term “virtual asset” is defined in section 53ZRA of the AMLO.
 
With respect to providing virtual asset dealing services, the licensee or registered institution shall comply with the “Terms and conditions for licensed corporations or registered institutions providing virtual asset dealing services under an omnibus account arrangement” (as amended from time to time). The term “virtual asset” is defined in section 53ZRA of the Anti-Money Laundering and Counter-Terrorist Financing Ordinance.
 
With respect to providing virtual asset dealing services, the licensee or registered institution shall only provide such services to persons which are, and remain at all times, its clients in respect of its business in Type 1 regulated activity (dealing in securities). The term “dealing in securities” is specified in Part 2 of Schedule 5 to the Securities and Futures Ordinance. The term “virtual asset” is defined in section 53ZRA of the Anti-Money Laundering and Counter-Terrorist Financing Ordinance.

	Type 4 license (advising on securities)
	 
	HKSFC
	 
	October 16, 2019
	 
	No expiration date
	 
	No licensing conditions

	Type 4 license (upgraded to offer virtual asset advisory services)
	 
	HKSFC
	 
	March 25, 2024
	 
	No expiration date
	 
	With respect to providing virtual asset advisory services, the licensee or registered institution shall comply with the “Terms and conditions for licensed corporations or registered institutions providing virtual asset advisory services” (as amended from time to time). The term “virtual asset” is defined in section 53ZRA of the Anti-Money Laundering and Counter-Terrorist Financing Ordinance.
 
With respect to providing virtual asset advisory services, the licensee or registered institution shall only provide such services to persons which are, and remain at all times, clients of the licensed corporation or registered institution in respect of its business in Type 4 regulated activity (advising on securities). The term “advising on securities” is specified in Part 2 of Schedule 5 to the Securities and Futures Ordinance. The term “virtual asset” is defined in section 53ZRA of the Anti-Money Laundering and Counter-Terrorist Financing Ordinance. 

	Type 6 license (advising on corporate finance)
	 
	HKSFC
	 
	May 13, 2021
	 
	No expiration date
	 
	The licensee shall not advise on matters/transactions falling within the ambit of the Codes on Takeovers and Mergers and Share Buy-backs issued by the Commission & shall not act as sponsor in respect of an application for the listing on a recognized stock market of any securities

	Type 9 license (asset management)
	 
	HKSFC
	 
	October 16, 2019
	 
	No expiration date
	 
	No licensing conditions

	Type 9 license (upgraded to offer virtual asset management services)
	 
	HKSFC
	 
	August 25, 2025
 
	 
	No expiration date
	 
	Compliance with the “Terms and conditions for licensed corporations or registered institutions managing portfolios of virtual assets” (as amended from time to time). The term “virtual asset” is defined in section 53ZRA of the Anti-Money Laundering and Counter-Terrorist Financing Ordinance. 
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Key ongoing obligations of Solomon JFZ as a licensed corporation
 
	
	i.
	Remaining fit and proper


 
Licensed corporations, licensed representatives and registered institutions must remain fit and proper as defined under the SFO at all times. They are required to comply with all applicable provisions of the SFO and its subsidiary legislations as well as the codes and guidelines issued by the HKSFC.
 
Section 116(3) of the SFO provides that the HKSFC shall refuse to grant a license to carry on a regulated activity unless the applicant for license satisfies the HKSFC that, inter alia, the applicant is a fit and proper person to be licensed for the regulated activity. The applicant must remain fit and proper at all times after the grant of such licenses by the HKSFC. In simple terms, a fit and proper person means one who is financially sound, competent, honest, reputable and reliable. Pursuant to section 129(1) of the SFO, in considering whether a person, an individual, corporation or institution, is fit and proper for the purpose of licensing or registration, the HKSFC shall, in addition to any other matter that the HKSFC may consider relevant, have regard to the following:
 
	
	(a)
	the financial status or solvency;


 
	
	(b)
	the educational or other qualifications or experience having regard to the nature of the functions to be performed;


 
	
	(c)
	the ability to carry on the regulated activity competently, honestly and fairly; and


 
	
	(d)
	the reputation, character, reliability and financial integrity,


 
of the applicant and other relevant persons as appropriate. The above fit and proper criteria serve as the fundamental basis when the HKSFC considers each license or registration application. Detailed guidelines are contained in the Fit and Proper Guidelines, the Licensing Handbook and the Guidelines on Competence published by the HKSFC.
 
	
	ii.
	Minimum capital requirements


 
Section 145 of the SFO provides that depending on the types of regulated activity a licensed corporation conducts, a licensed corporation is required to maintain at all times paid-up share capital and liquid capital not less than the specified amounts in the Securities and Futures (Financial Resources) Rules (Cap. 571N of the laws of Hong Kong) (the “FRR”).
 
The following table summarizes the minimum paid-up capital and liquid capital that a licensed corporation is required to maintain in respect of the types of regulated activities conducted by Solomon JFZ:
 
	Regulated activity
	 
	Minimum paid-up
share capital
	 
	Minimum liquid capital

	Type 1 (dealing in securities) — where the corporation is an approved introducing agent or a trader
	 
	Not applicable
	 
	HK$500,000

	Type 1 (dealing in securities) — where the corporation provides securities margin financing
	 
	HK$10,000,000
	 
	HK$3,000,000

	Type 1 (dealing in securities) — in any other case
	 
	HK$5,000,000
	 
	HK$3,000,000

	Type 4 (advising on securities) — where the corporation is subject to the licensing condition that it shall not hold client assets
	 
	Not applicable
	 
	HK$100,000

	Type 4 (advising on securities) — in any other case
	 
	HK$5,000,000
	 
	HK$3,000,000

	Type 6 (advising on corporate finance) — where the corporation acts as a sponsor (holding / not holding client assets)
	 
	HK$10,000,000
	 
	HK$3,000,000 / HK$100,000

	Type 6 (advising on corporate finance) — where the corporation does not act as a sponsor (holding / not holding client assets)
	 
	HK$5,000,000 / Not applicable
	 
	HK$3,000,000 / HK$100,000

	Type 9 (asset management) — where the corporation is subject to the licensing condition that it shall not hold client assets
	 
	Not applicable
	 
	HK$100,000

	Type 9 (asset management) — in any other case
	 
	HK$5,000,000
	 
	HK$3,000,000
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Pursuant to the FRR, if the licensed corporation is licensed for more than one regulated activity, the minimum paid-up share capital and liquid capital that the corporation should maintain shall be the highest amount required among those regulated activities. Solomon JFZ is required to have a minimum paid-up share capital of HK$10,000,000 and to maintain a minimum liquid capital of HK$3,000,000. Solomon JFZ maintains capital levels greater than the above minimum capital requirements and is in compliance with these HKSFC rules.
 
	
	iii.
	Responsible officer requirements


 
To conduct any regulated activity, a licensed corporation must appoint at least two responsible officers for each type of regulated activity. Among these officers, at least one should be an executive director, responsible for supervising the respective regulated activity. As of the date of this report, Solomon JFZ has three responsible officers to carry out Type 1 regulated activities, two responsible officers to carry out Type 4 regulated activities, one responsible officer to carry out Type 6 regulated activities and two responsible officers to carry out Type 9 regulated activities. Among the responsible officers, at least one of them is an executive director. As a result, we are currently in full compliance with the HKSFC requirements for Type 1, Type 4 and Type 9 regulated activities, but have not been in full compliance with the requirements as to the number of responsible officers for Type 6 regulated activities since March 20, 2026 because of Mr. Cheng Tze Bun’s resignation, and we has not, and will not, actively engage in providing Type 6 advising on corporate finance to customers, until the additional Responsible Officer is approved. As of the date hereof, we have not received further notice from HKSFC regarding approval or restriction on the relevant activities.
 
	
	iv.
	Notification to the HKSFC of certain events and changes


 
Pursuant to sections 123 and 135 of the SFO and the Securities and Futures (Licensing and Registration) (Information) Rules (Chapter 571S of the Laws of Hong Kong), licensed corporations, licensed individuals and registered institutions are required to notify the HKSFC within the specified time limit of certain events and changes in their particulars, which include, inter alia, any intended cessation to carry on any regulated activity for which he/she/it is licensed, any intended change of address at which it proposes to carry on the regulated activity for which it is licensed and any cessation to be a director of a licensed corporation.
 
	
	v.
	Submission of audited accounts


 
Section 156(1) of the SFO provides that licensed corporations and associated entities of intermediaries (except those which are authorized financial institutions) shall submit their audited accounts and other required documents within four months after the end of each financial year. If a licensed corporation ceases carrying on all of the regulated activities for which it is licensed, it should submit to the HKSFC its audited accounts and other required documents, made up to the date of cessation, not later than four months after the date of the cessation. The same requirement applies to an associated entity (which is not an authorized financial institution) of an intermediary upon its ceasing to be an associated entity of the intermediary under section 156(2) of the SFO.
 
	
	vi.
	Submission of financial resources returns


 
Licensed corporations are required to submit monthly financial resources returns to the HKSFC. However, pursuant to section 56 of the FRR, corporations that are licensed only for Type 4 (advising on securities), Type 5 (advising on futures contracts), Type 6 (advising on corporate finance), Type 9 (asset management) and/or Type 10 (providing credit rating services) regulated activities and whose licenses are subject to the condition that they shall not hold client assets, are only required to submit semi-annual financial resources returns.
 
	
	vii.
	Payment of annual fees


 
Sections 138(1) and (2) of the SFO provide that each licensed person or registered institution shall pay an annual fee to the HKSFC within one month after each anniversary date of his/her/its license or registration. Failure to make full payment of the annual fee before the due date will attract a surcharge on the outstanding amount and possible suspension and revocation of a license or registration under sections 138(3), 195(4)(a) and 195(6) of the SFO.
 
	
	viii.
	Submission of annual returns


 
Section 138(4) of the SFO stipulates that each licensed corporation or licensed individual is required to submit an annual return to the HKSFC within one month after each anniversary date of his/her/its licenses. Failure to submit annual return before the due date could result in suspension and revocation of the license under sections 195(4)(b) and 195(6) of the SFO.
 
	
	ix.
	Continuous professional training (“CPT”)


 
Licensed corporations and registered institutions are primarily responsible for designing and implementing a continuous education program best suited to the training needs of the licensed representatives or relevant individuals they engage. The HKSFC has issued in January 2022 the revised Guidelines on Continuous Professional Training pursuant to section 399 of the SFO. Licensed representatives and relevant individuals of registered institutions are required to complete ten CPT hours per calendar year regardless of the number and type of regulated activities which they may engage in. Further, at least five CPT hours per calendar year attended by an individual should be on topics directly relevant to the regulated activities for which he or she is licensed at the time the CPT hours are undertaken and not less than two CPT hours on topics relating to ethics or compliance per calendar year. Failure to comply with the guidelines on CPT may reflect adversely on the fitness and properness of a person to continue to carry on the regulated activity.
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	x.
	Obligation for substantial shareholders


 
Under section 132 of the SFO, a person (including a corporation) has to apply for the HKSFC’s approval prior to becoming or continuing to be, as the case may be, a substantial shareholder of a corporation licensed under section 116 of the SFO. A person who has become aware that he/she/it has become a substantial shareholder of a licensed corporation without the HKSFC’s prior approval should, as soon as reasonably practicable and in any event within three business days after he/she/it becomes so aware, apply to the HKSFC for approval to continue to be a substantial shareholder of the licensed corporation.
 
	
	xi.
	Variation of regulated activity specified in license or certificate of registration


 
Under section 127(1) of the SFO, a licensed corporation may apply in the prescribed manner and payment of the prescribed fee to the HKSFC to vary the regulated activity specified in its license or certificate of registration. Prior approval would also need to be obtained from the HKSFC in cases such as addition or reduction of regulated activity, modification or waiver of licensing conditions and change of financial year end.
 
	
	xii.
	Modification or waiver of licensing requirements


 
Under the licensing requirements, a licensed corporation may apply in the prescribed manner and payment of the prescribed fee to the HKSFC for modification or waiver of the conditions imposed or certain other requirements specified in section 134 of the SFO.
 
	
	xiii.
	Maintenance of insurance against specified risks


 
Under section 116(3)(c)(ii) of the SFO, corporations that are licensed to carry on certain regulated activities are required, as a condition of their licenses, to take out and maintain insurance in the manner prescribed by the Securities and Futures (Insurance) Rules (Chapter 571AI of the Laws of Hong Kong). In particular, before or at such time when the corporation becomes a Stock Exchange Participant and is licensed for Type 1 (dealing in securities) regulated activity, it should take out the required insurance under the relevant approved master policy for an insured amount of no less than HK$15,000,000 for the specified risks.
 
	
	xiv.
	Other key ongoing obligations


 
Outlined below are other key ongoing obligations of a licensed corporation:
 
	
	●
	payment of the prescribed fees to the HKSFC as described in Schedule 1 to the Securities and Futures (Fees) Rules (Chapter 571AF of the Laws of Hong Kong);


 
	
	●
	keep records in accordance with the requirements under the Securities and Futures (Keeping of Records) Rules (Chapter 571O of the Laws of Hong Kong);


 
	
	●
	submission of audited accounts and other required documents in accordance with the requirements under the Securities and Futures (Accounts and Audit) Rules (Chapter 571P of the Laws of Hong Kong);


 
	
	●
	exhibit the printed license or certificate of registration (as the case may be) in a prominent place at its principal place of business in accordance with the requirements under the Securities and Futures (Miscellaneous) Rules (Chapter 571U of the Laws of Hong Kong); and


 
	
	●
	compliance with business conduct requirements under the Code of Conduct, the Internal Control Guidelines and other applicable codes and guidelines issued by the HKSFC.


 
	
	b.
	AX COIN — Stablecoin Issuance and Related Regulatory Framework


 
In Hong Kong, the Stablecoins Ordinance, which came into effect on August 1, 2025, established a licensing regime administered by the Hong Kong Monetary Authority (the “HKMA”) for issuers of fiat-referenced stablecoins. Under the regime, any person who issues a fiat-referenced stablecoin in Hong Kong, or issues a stablecoin that references the value of the Hong Kong dollar, in the course of business, must be licensed by the HKMA and must comply with requirements relating to, among other things, full backing of the stablecoin by high-quality and highly liquid reserve assets, segregation and safekeeping of reserve assets, redemption at par value, and robust anti-money laundering, disclosure and governance standards. As of the date of this report, no member of our group issues fiat-referenced stablecoins in Hong Kong, and our group continues to monitor and evaluate the Hong Kong stablecoin licensing regime in connection with its stablecoin infrastructure business.
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Our subsidiary AX Coin Bahrain B.S.C. (c), an indirect subsidiary held through AX Coin HK Limited, was granted a licence to provide regulated services by the Central Bank of Bahrain (the “CBB”) on June 1, 2026, subject to the provisions of Decree No. 64 of 2006 with respect to promulgating the Central Bank of Bahrain and Financial Institutions Law and its amendments (the “CBB Law”). The licence is of the type “Capital Markets — Stablecoin Issuer” and authorizes AX Coin Bahrain B.S.C. (c) to carry on the business of issuing stablecoins as a regulated service in the Kingdom of Bahrain, which includes: (i) the issuance and offering of fiat-backed stablecoins supported by reserve assets maintained in accordance with the CBB’s stablecoin issuance and offering requirements; (ii) the minting, distribution and redemption of such stablecoins for clients; and (iii) the operation of related stablecoin management functions, including reserve asset administration, wallet and custody arrangements for issued stablecoins, and integration of the stablecoins with permitted digital asset networks. Prior to the grant of the licence, AXCOIN had been granted the first stablecoin issuer licence on an in-principle basis from the CBB, and the licence was formally issued upon completion of the CBB’s final regulatory approval process. AX Coin’s principal business is the issuance of enterprise-grade stablecoins and the operation of a B2B infrastructure platform for payments, treasury management and tokenized asset settlement, marketed under the AX COIN brand.
 
Key ongoing regulatory obligations of AX Coin Bahrain B.S.C. (c) as a licensed stablecoin issuer
 
As a licensee of the CBB, AX Coin Bahrain B.S.C. (c) is subject to the CBB Law and the relevant modules of the CBB Rulebook Volume 6 applicable to stablecoin issuers, in particular the Stablecoin Issuance and Offering (SIO) Module and the Financial Crime (FC) Module. Its key ongoing regulatory obligations include the following:
 
Reserve asset backing. The licensee must ensure that each stablecoin in circulation is fully backed at all times (1:1 ratio) by reserve assets whose aggregate market value is at least equal to the par value of the stablecoins in circulation. Reserve assets must consist of high-quality and highly liquid assets denominated in the currency referenced by the stablecoin (or in currencies otherwise permitted by the CBB), with prudent limits on credit, market and concentration risks.
 
Segregation and safekeeping of reserve assets. Reserve assets must be segregated from the licensee’s own assets and held with appropriately licensed custodians or financial institutions, under arrangements designed to protect the reserve assets from claims of the licensee’s creditors in the event of the licensee’s insolvency.
 
Redemption at par. The licensee must grant holders of the stablecoin a direct redemption right at par value against the referenced fiat currency, and must process redemption requests within the timeframes prescribed by the CBB without imposing unreasonable conditions or fees.
 
Disclosure and reporting. The licensee must publish a white paper or equivalent disclosure document describing the stablecoin arrangement, disclose on an ongoing basis the composition and value of the reserve assets, obtain periodic independent attestations or audits of the reserve assets, and submit regulatory returns and audited financial statements to the CBB within the prescribed time limits.
 
Prudential, governance and AML/CFT requirements. The licensee must maintain the minimum capital prescribed by the CBB (which may be calculated based on the par value of the stablecoins in circulation), maintain robust corporate governance, risk management, internal control, technology risk and cybersecurity frameworks, obtain the CBB’s prior approval for controllers and key persons in controlled functions, and comply with Bahrain’s anti-money laundering and counter-terrorist financing requirements under the CBB’s Financial Crime Module and applicable Bahraini law.
 
Supervision and enforcement. The licensee is subject to the ongoing supervision of the CBB, which has the power to conduct inspections, require the production of information, impose directives and administrative penalties, and suspend or revoke the licence in the event of non-compliance with the CBB Law or the CBB Rulebook.
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Payment and Money Services Registrations and Licences
 
Following the completion of our acquisition of the AlloyX Group in September 2025, our group’s regulated footprint expanded to include payment and money services registrations and licences in the United States, Canada and Singapore, which support the AlloyX Group’s stablecoin payment, cross-border settlement and digital asset infrastructure businesses.
 
	
	c.
	GPL Remittance Pte. Ltd. — Major Payment Institution Licence (Singapore)


 
In Singapore, the Payment Services Act 2019 (the “PS Act”), administered by the Monetary Authority of Singapore (the “MAS”), provides a consolidated licensing and regulatory framework for payment service providers. Under the PS Act, a person carrying on a business of providing any regulated payment service must hold a payment service provider licence, which may be granted as a money-changing licence, a standard payment institution licence or a major payment institution licence. A major payment institution licence is required where the volume or value of payment transactions exceeds the thresholds specified in the PS Act, and major payment institutions are subject to more stringent prudential and safeguarding requirements commensurate with the scale of their activities.
 
Our subsidiary GPL Remittance Pte. Ltd. holds a Major Payment Institution licence (Licence No. PS20200168) issued by the MAS on January 28, 2020 under the PS Act, and is licensed to carry on a business of providing the following regulated payment services:
 
Money-changing service. The licensee is permitted to carry on a business of buying or selling foreign currency notes in Singapore, enabling it to provide currency exchange services to its customers.
 
Cross-border money transfer service. The licensee is permitted to carry on a business of: (i) accepting money for the purpose of transmitting, or arranging for the transmission of, money to any country or territory outside Singapore; and (ii) receiving money from any country or territory outside Singapore for, or arranging for the receipt of money by, any person in Singapore, enabling it to provide inbound and outbound cross-border remittance and settlement services.
 
The licence is subject to the conditions that the licensee must notify the MAS of significant changes to its business model, and must notify the MAS of any change in business address, phone number, email address or other contact details within seven days of such change. Under section 122(8) of the PS Act, the holder of this licence continues to be subject to every condition or restriction imposed under the Money-Changing and Remittance Businesses Act or the Payment Systems (Oversight) Act prior to January 28, 2020.
 
Key ongoing regulatory obligations of GPL Remittance Pte. Ltd. as a Major Payment Institution
 
As a major payment institution, GPL Remittance Pte. Ltd. is subject to the ongoing statutory and regulatory obligations under the PS Act, the Payment Services Regulations 2019 and the notices and guidelines issued by the MAS thereunder, which include the following:
 
Base capital requirement. The licensee must maintain at all times a base capital of not less than S$250,000, being the minimum amount prescribed for a major payment institution under the Payment Services Regulations 2019, so as to ensure that the licensee remains adequately capitalized relative to the scale of its payment services business.
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Security requirement. The licensee must maintain with the MAS a security of: (i) S$100,000, where the average, over a calendar year, of the total value of all payment transactions that are accepted, processed or executed by the licensee in one month does not exceed S$6 million for any one payment service; or (ii) S$200,000, in any other case. The security must be provided in the form of a cash deposit with the MAS or a bank guarantee in favor of the MAS, and stands as security for the due performance by the licensee of its obligations under the PS Act and for any liabilities arising from its provision of payment services.
 
Safeguarding of customer moneys. Pursuant to section 23 of the PS Act and Regulation 17 of the Payment Services Regulations 2019, the licensee must safeguard “relevant money” received from, or on account of, its customers no later than the end of the business day following the day of receipt, by means of one or more of the prescribed safeguarding measures: (i) an undertaking or guarantee from a safeguarding institution (being a bank, a merchant bank or such other prescribed financial institution in Singapore) to be fully liable to the customer for such money; (ii) the deposit of such money in a trust account maintained with a safeguarding institution; or (iii) safeguarding such money in such other manner as may be prescribed by the MAS from time to time, in each case so that customer moneys are segregated from the licensee’s own assets and protected from claims of the licensee’s creditors in the event of the licensee’s insolvency.
 
Anti-money laundering and countering the financing of terrorism. The licensee must implement and maintain an AML/CFT compliance program in accordance with MAS Notice PSN01 (Prevention of Money Laundering and Countering the Financing of Terrorism — Holders of Payment Services Licence (Specified Payment Services)) and the related MAS guidelines, which require, among other things: (i) an enterprise-wide assessment of the money laundering and terrorist financing risks associated with the licensee’s business; (ii) risk-based customer due diligence, including the identification and verification of customers and their beneficial owners, and enhanced due diligence for higher-risk customers such as politically exposed persons; (iii) screening of customers and transactions against relevant sanctions and terrorist designation lists; (iv) ongoing monitoring of business relationships and scrutiny of transactions; (v) record-keeping for the prescribed periods; and (vi) the prompt filing of suspicious transaction reports with the Suspicious Transaction Reporting Office of the Singapore Police Force, with a copy extended to the MAS.
 
Notification of significant changes. The licensee must notify the MAS of, or obtain the MAS’s prior approval for, certain events and changes, including: (i) the appointment of its chief executive officer, directors and partners, which requires the MAS’s prior approval; (ii) any person becoming a 20% controller of the licensee, which requires the MAS’s prior approval; (iii) significant changes to its business model, the types of payment services it provides or its safeguarding arrangements; (iv) any change in its business address, contact details or other prescribed particulars within the prescribed time limits; and (v) any event that materially impedes or impairs the operations of the licensee, including any insolvency event, as soon as practicable after its occurrence.
 
Periodic regulatory reporting and audit. The licensee must: (i) submit periodic regulatory returns in respect of each payment service it provides, in the prescribed forms and within the prescribed time limits; (ii) lodge its annual audited financial statements with the MAS within the prescribed period after the end of each financial year; and (iii) appoint an auditor to carry out an annual audit of its accounts and transactions and its compliance with the applicable requirements of the PS Act, including the safeguarding and AML/CFT requirements, and to submit the auditor’s report to the MAS in the prescribed form.
 
Risk management and internal controls. The licensee must maintain governance, risk management and internal control frameworks commensurate with the nature, scale and complexity of its business, including compliance with the applicable MAS notices and guidelines on technology risk management, cyber hygiene, business continuity management and outsourcing, and must ensure that its directors and key officers remain fit and proper in accordance with the MAS’s fit and proper criteria.
 
Supervision and enforcement. The licensee is subject to the ongoing supervision of the MAS, which has the power to, among other things, conduct on-site inspections and off-site reviews, require the production of information and documents, issue written directions to the licensee, impose additional licence conditions, impose civil or administrative penalties for contraventions of the PS Act, and suspend or revoke the licence in circumstances prescribed under the PS Act, including where the licensee fails to comply with the applicable regulatory requirements or ceases to be fit and proper.
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	d.
	Bravo Valor Partners Ltd. — Money Services Business Registration (United States)


 
In the United States, the Bank Secrecy Act (the “BSA”) and its implementing regulations administered by the Financial Crimes Enforcement Network (“FinCEN”) of the U.S. Department of the Treasury require any person doing business as a money services business (“MSB”), including money transmitters, dealers in foreign exchange and sellers of money orders, to register with FinCEN and to comply with the anti-money laundering program, recordkeeping and reporting requirements applicable to MSBs. Registration with FinCEN is a federal requirement that applies in addition to any state-level money transmitter licensing requirements that may apply to particular activities conducted in individual U.S. states.
 
Our subsidiary Bravo Valor Partners Ltd. is registered as an MSB with FinCEN (MSB Registration Number 31000187053707, initial registration received April 12, 2021), pursuant to the BSA regulations at 31 CFR 1022.380(a)-(f). The registration is nationwide in scope, covering all U.S. states and territories, and permits Bravo Valor Partners Ltd. to engage in the following core MSB activities:
 
Dealer in foreign exchange. The registrant is permitted to engage in the business of exchanging the currency of one country for the currency of another country in amounts exceeding US$1,000 for any one person on any one day, enabling it to provide foreign currency exchange and conversion services.
 
Money transmitter. The registrant is permitted to engage in the business of accepting currency, funds or other value that substitutes for currency from one person and transmitting such currency, funds or value to another location or person by any means, including through a financial agency or institution, an electronic funds transfer network or an informal value transfer system, enabling it to provide domestic and cross-border funds transmission services.
 
Seller of money orders. The registrant is permitted to engage in the business of selling money orders in amounts exceeding US$1,000 for any one person on any one day.
 
The MSB registration is a registration regime administered at the federal level and does not itself constitute a licence; money transmission activities conducted in individual U.S. states may separately require state-level money transmitter licences, and Bravo Valor Partners Ltd. conducts its activities in a manner designed to comply with the applicable federal and state requirements.
 
Key ongoing regulatory obligations of Bravo Valor Partners Ltd. as a registered MSB
 
As a registered MSB, Bravo Valor Partners Ltd. is subject to the ongoing requirements of the BSA and the implementing regulations of FinCEN thereunder, which include the following:
 
Written anti-money laundering program. The MSB must develop, implement and maintain an effective written anti-money laundering program that is reasonably designed to prevent the MSB from being used to facilitate money laundering and the financing of terrorist activities, and that is commensurate with the risks posed by the location, size, nature and volume of the financial services it provides. At a minimum, the program must incorporate the following four pillars: (i) written policies, procedures and internal controls reasonably designed to assure ongoing compliance with the BSA; (ii) the designation of a qualified compliance officer responsible for assuring day-to-day compliance with the program and the BSA; (iii) an ongoing education and training program for appropriate personnel concerning their responsibilities under the program; and (iv) independent testing or review of the program, conducted by an officer, employee or third party with sufficient knowledge of and independence from the functions being reviewed, to monitor and maintain the adequacy of the program.
 
Suspicious activity reporting. The MSB must file suspicious activity reports (“SARs”) with FinCEN in respect of transactions conducted or attempted by, at or through the MSB involving or aggregating funds or other assets of at least US$2,000 where the MSB knows, suspects or has reason to suspect that the transaction: (i) involves funds derived from illegal activity or is intended to hide or disguise such funds; (ii) is designed to evade the requirements of the BSA; (iii) has no business or apparent lawful purpose; or (iv) involves the use of the MSB to facilitate criminal activity, in each case within the prescribed filing deadlines and subject to the strict confidentiality restrictions prohibiting the disclosure of the existence of a SAR.
 
Currency transaction reporting. The MSB must file currency transaction reports (“CTRs”) with FinCEN for each transaction in currency (deposit, withdrawal, exchange or other payment or transfer) of more than US$10,000 conducted by, through or to the MSB by, or on behalf of, the same person on the same business day, with multiple currency transactions being aggregated and treated as a single transaction where the MSB has knowledge that they are conducted by or on behalf of the same person.
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Recordkeeping requirements. The MSB must create and maintain records of certain transactions for a retention period of at least five years, including: (i) records required under the funds transfer recordkeeping rules and the so-called “travel rule,” which requires the collection, retention and transmission of specified originator and beneficiary information for transmittals of funds of US$3,000 or more; (ii) records of each currency exchange in excess of US$1,000; and (iii) records relating to the issuance or sale of money orders of US$3,000 or more, in each case in a form that is retrievable and available to FinCEN and other authorized examining authorities upon request.
 
Registration renewal and updates. The MSB must renew its registration with FinCEN every two calendar years by filing a renewed Registration of Money Services Business (FinCEN Form 107), and must re-register or update its registration within the prescribed time limits upon the occurrence of certain events, including a transfer of ownership or control of the MSB, a change in the taxpayer identification number, or a material change in the information previously reported, and must maintain a current agent list where applicable and make such list available upon request to FinCEN and other authorized examining authorities.
 
Ongoing compliance monitoring and independent review. The MSB must monitor its compliance with the BSA on an ongoing basis, including through periodic independent reviews of the adequacy and effectiveness of its anti-money laundering program, and must document and remediate any deficiencies identified in such reviews.
 
Supervision and enforcement. The MSB is subject to examination for BSA compliance by the Internal Revenue Service, to which FinCEN has delegated examination authority for MSBs, and to the enforcement authority of FinCEN, which may, among other things, require the production of information, impose civil money penalties for violations of the BSA and its implementing regulations, including for the failure to register or to maintain an effective anti-money laundering program, and refer matters for criminal prosecution; the operation of an unregistered money transmitting business may also constitute a federal criminal offense under 18 U.S.C. § 1960, and state regulators may separately exercise licensing and enforcement authority over money transmission activities conducted in their respective states.
 
	
	e.
	Gello Finance Ltd. — Money Services Business Registration (Canada)


 
In Canada, the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (the “PCMLTFA”) and its associated regulations, administered by the Financial Transactions and Reports Analysis Centre of Canada (“FINTRAC”), require any person or entity engaged in the business of foreign exchange dealing, remitting or transmitting funds, issuing or redeeming money orders or similar negotiable instruments, or dealing in virtual currencies to register with FINTRAC as a money services business before commencing such activities. The FINTRAC regime is a registration framework rather than a comprehensive licensing regime: registration with FINTRAC does not constitute an endorsement or licensing of the registrant’s business by FINTRAC, but is a mandatory precondition to carrying on money services business activities in Canada and subjects the registrant to the full compliance, reporting and record-keeping obligations of the PCMLTFA. Registration must be renewed every two years and may be revoked where the registrant ceases to meet the applicable requirements.
 
Our subsidiary Gello Finance Ltd. is registered as a money services business with FINTRAC under the PCMLTFA, and its current registration is valid until April 30, 2028, subject to renewal in accordance with FINTRAC requirements. The registration permits Gello Finance Ltd. to carry on the following money services business activities in Canada, in accordance with the services declared in its registration:
 
Foreign exchange dealing. The registrant is permitted to conduct transactions involving the exchange of one type of currency for another, such as the exchange of Canadian dollars for U.S. dollars, enabling it to provide currency exchange and conversion services.
 
Money transferring. The registrant is permitted to transfer funds from one person or entity to another using an electronic funds transfer network or any other method, enabling it to provide domestic and cross-border remittance and funds transfer services.
 
Dealing in virtual currencies. The registrant is permitted to provide virtual currency exchange services (including exchanging funds for virtual currency, virtual currency for funds, and one virtual currency for another) and virtual currency transfer services (including transferring virtual currency at the request of a client and receiving a transfer of virtual currency for remittance to a beneficiary).
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Key ongoing regulatory obligations of Gello Finance Ltd. as a registered MSB
 
As a money services business registered with FINTRAC, Gello Finance Ltd. is subject to the ongoing requirements of the PCMLTFA and its associated regulations, including the heightened standards for risk-based and effective compliance programs introduced by recent regulatory updates. Its key ongoing regulatory obligations include the following:
 
Compliance program. The MSB must establish, implement and maintain a documented, risk-based and effective compliance program, which must include the following five core elements: (i) the appointment of a compliance officer with the authority, knowledge and resources necessary to discharge his or her responsibilities; (ii) the development and application of written compliance policies and procedures that are kept up to date and approved by a senior officer; (iii) a documented risk assessment of the money laundering and terrorist financing risks associated with the MSB’s clients, products, services, delivery channels, geographic locations and new technologies; (iv) a written and ongoing compliance training program for its employees, agents and mandataries; and (v) a review of the effectiveness of the compliance program, conducted at least every two years by an internal or external auditor or other qualified person, the results of which must be reported to a senior officer.
 
Client identification and verification. The MSB must verify the identity of clients, using the methods prescribed by the regulations, in the circumstances specified therein, including: (i) large cash transactions and large virtual currency transactions of C$10,000 or more; (ii) electronic funds transfers and virtual currency transfers of C$1,000 or more; (iii) foreign exchange transactions and the issuance or redemption of money orders or similar negotiable instruments of C$3,000 or more; and (iv) any transaction in respect of which a suspicious transaction report is required, and must also determine whether clients are acting on behalf of third parties, ascertain beneficial ownership where required, and make politically exposed person determinations in the prescribed circumstances.
 
Record-keeping requirements. The MSB must keep the records prescribed by the regulations, including transaction records, large cash and large virtual currency transaction records, electronic funds transfer records (including the originator and beneficiary information required under the applicable “travel rule” requirements), client identification records, third-party determination records and copies of reports filed with FINTRAC, generally for a period of at least five years from the date the record was created or the business relationship ended, and in a manner that enables the records to be provided to FINTRAC within 30 days of a request.
 
Suspicious transaction and other reporting. The MSB must report to FINTRAC: (i) suspicious transactions and attempted suspicious transactions where there are reasonable grounds to suspect that a transaction is related to the commission or attempted commission of a money laundering or terrorist activity financing offence, as soon as practicable after the measures that gave rise to the suspicion have been taken; (ii) large cash transactions and large virtual currency transactions of C$10,000 or more received in a single transaction or in multiple transactions within 24 hours; (iii) international electronic funds transfers of C$10,000 or more sent or received at the request of a client; and (iv) terrorist property in its possession or control, in each case within the prescribed timeframes and in the prescribed form.
 
Registration maintenance and change notifications. The MSB must keep its registration information with FINTRAC up to date and must notify FINTRAC of any change to its registration information, including changes to its name, business address, services offered, bank account information, senior officers, directors or agents, within 30 days of the change, and must renew its registration every two years prior to its expiry, failing which the registration will cease to be valid.
 
Supervision and enforcement. The MSB is subject to the ongoing supervision of FINTRAC, which has the authority to conduct compliance examinations, require the production of documents and information, enter into compliance agreements, issue administrative monetary penalties for non-compliance with the PCMLTFA and its regulations (with published notices of such penalties), revoke or refuse to renew an MSB registration in prescribed circumstances, and disclose cases of extensive non-compliance to law enforcement for potential criminal prosecution; it is a criminal offence to engage in money services business activities in Canada without being registered with FINTRAC.
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The following table summarizes the licenses, permissions and registrations held by our subsidiaries other than Solomon JFZ.
 
	License/Permit/
Registration
	 
	Holder
	 
	Issuing 
Authority
	 
	Issuance/Approval 
Date
	 
	Term
	 
	Scope/Restrictions
	 

	Capital Markets — Stablecoin Issuer licence
	 
	AX Coin Bahrain B.S.C. (c)
	 
	Central Bank of Bahrain
	 
	June 1, 2026
	 
	No expiration date, subject to ongoing CBB requirements
	 
	Issuance of regulated stablecoins under Decree No. 64 of 2006 (CBB and Financial Institutions Law)
	 

	MSB Registration (No. 31000187053707)
	 
	Bravo Valor Partners Ltd.
	 
	FinCEN, U.S. Department of the Treasury
	 
	April 12, 2021
	 
	Subject to renewal in accordance with FinCEN requirements
	 
	Nationwide registration (all U.S. states and territories) as a dealer in foreign exchange, money transmitter and seller of money orders under the BSA
	 

	MSB Registration
	 
	Gello Finance Ltd.
	 
	FINTRAC, Canada
	 
	Registered under the PCMLTFA
	 
	Valid until April 30, 2028, subject to renewal
	 
	Foreign exchange dealing, money transferring and dealing in virtual currencies under the PCMLTFA; registration regime administered by FINTRAC
	 

	Major Payment Institution Licence (No. PS20200168)
	 
	GPL Remittance Pte. Ltd.
	 
	Monetary Authority of Singapore
	 
	January 28, 2020
	 
	No expiration date, subject to ongoing MAS requirements
	 
	Money-changing service and cross-border money transfer service under the Payment Services Act 2019
	 


 
IV. Recent Regulatory Developments Relating to Virtual Assets, Tokenization and Stablecoins
 
The HKMA and the HKSFC have crafted a forward-thinking regulatory environment that balances innovation with stability under the principle of “same activity, same risk, same regulation.” Initiatives such as Project Ensemble, launched in 2024, have tested tokenized assets in a sandbox environment, while the Stablecoins Ordinance, effective August 1, 2025, regulates fiat-referenced stablecoins to ensure transparency and financial security. The HKSFC’s ASPIRe Roadmap further outlines virtual asset initiatives ranging from token listings to staking. Our group has positioned itself to participate in these developments through its licensed subsidiaries in a measured and compliant manner.
 
In December 2024, the Company, in partnership with China Asset Management (Hong Kong) Limited, HSBC, Hang Seng Bank, OSL exchanges and Fosun Wealth Holdings, submitted a sandbox trial to the HKMA under the Project Ensemble Sandbox, becoming one of the first-phase testers of the sandbox launched in August 2024, which initially explored the “Fixed Income and Investment Funds” use case for the local application of tokenized currencies and assets. Building on the successful outcomes of the Project Ensemble Sandbox experimentation, in November 2025 the HKMA launched the pilot phase of Project Ensemble, known as “EnsembleTX,” and Solomon JFZ was selected as one of the participating industry pioneers named in the HKMA’s announcement of the pilot. Under EnsembleTX, Solomon JFZ collaborates with other leading institutions to facilitate interbank transactions involving tokenized deposits and tokenized fund subscriptions through the HKMA’s blockchain-based infrastructure. The pilot is designed to enable faster, more transparent and more efficient settlement of real-value tokenized transactions, with an initial focus on the use of tokenized deposits in tokenized money market fund transactions and on real-time liquidity and treasury management, marking Hong Kong’s transition from proof-of-concept experimentation to real-value transaction applications in its tokenization ecosystem.
 
Solomon JFZ, through its securities brokerage platform, distributes the ChinaAMC HKD Digital Money Market Fund, Hong Kong’s first tokenized money market fund available to retail investors, which was launched on February 28, 2025 and is issued by China Asset Management (Hong Kong) Limited. In addition, Solomon Wealth, through its subsidiary Solomon Global Asset Management Limited, acts as the fund manager of Solowin Digital Horizon SP, a Cayman-domiciled tokenized fund focused on bridging traditional finance with the on-chain ecosystem, and Solomon JFZ has received approval to distribute private tokenized fund products to its clients. Through the AlloyX Group’s FERION platform, our group also provides real-world asset (“RWA”) tokenization services, encompassing asset evaluation, token issuance, trading and redemption, with compliance and lifecycle management processes designed to adhere to applicable regulations in the relevant jurisdictions.
 
In February 2026, AXG Investment Ltd., a subsidiary of the AlloyX Group, launched virtual asset structured investment products linked to Bitcoin and Ethereum, with Solomon JFZ, as an SFC-licensed corporation, responsible for providing sales and related services to qualified investors. With this launch, Solomon JFZ became one of the first brokerage institutions in Hong Kong to officially launch virtual asset structured products under the HKSFC regulatory framework. The products comply with the SFO and are available exclusively to professional investors, with compliance features that include independent custody through licensed virtual asset trading platforms, multi-signature wallets, on-chain auditability and standardized legal documentation tailored for institutional participation.
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V. Compliance
 
We maintain internal control systems, risk management procedures and compliance functions that are designed to ensure ongoing compliance by each of its licensed and registered subsidiaries with the applicable regulatory capital, liquidity, client asset protection, record-keeping and reporting requirements in the jurisdictions in which they operate. Each licensed subsidiary has adopted anti-money laundering and counter-terrorist financing policies, procedures and controls, including client due diligence, ongoing transaction monitoring, sanctions screening and suspicious transaction reporting, commensurate with the nature and scale of its business and consistent with the requirements of the HKSFC, the Registrar of Companies of Hong Kong, the HKMA, the MAS, FinCEN, FINTRAC and the CBB, as applicable. In respect of its virtual asset, tokenization and stablecoin related activities, we apply enhanced safeguards for investor protection, including independent custody arrangements with licensed platforms, segregation of client assets, on-chain auditability, smart contract review, and standardized legal documentation, and provides such services only to eligible categories of clients in accordance with the conditions of the relevant licenses and approvals. As of the date of this report, we believe that each of our subsidiaries is in compliance in all material respects with the applicable laws, regulations, licensing conditions and regulatory requirements of the jurisdictions in which it conducts its regulated businesses.
 
[bookmark: b_017]C. Organizational Structure
 
See “—A. History and Development of the Company—Corporate Structure” above for details of our current organizational structure.
 
[bookmark: b_018]D. Property, Plant and Equipment
 
Our corporate headquarters are located at Room 1910-1912A, Tower 3, China Hong Kong City, 33 Canton Road, Tsim Sha Tsui, Kowloon, Hong Kong. Solomon JFZ entered into an office tenancy agreement with Wide Harvest Investment Limited on October 10, 2024, pursuant to which Solomon JFZ leased the premises that our corporate headquarters are currently located at for a term of two years, from November 2, 2024 until November 1, 2026. Solomon JFZ agreed to pay the landlord a monthly rent in an amount of HK$93,236 (approximately $12,000).
 
Our wealth management center is located at Unit Nos.8505B-8506A of Level 85, International Commerce Centre, 1 Austin Road West, Kowloon, Hong Kong. Solowin entered into an office tenancy agreement with Sun Hung Kai Real Estate (Sales and Leasing) Agency Limited, agent for the landlord, “City Lion Investment Limited” on January 12, 2024, pursuant to which Solowin leased the premises as office for a term of two years, from January 12, 2024 until January 11, 2026, and subsequently renewed with a term of two years, from January 12, 2026 until January 11, 2028. Solowin agreed to pay the landlord a monthly rent in an amount of HK$376,575 and HK$351,470 (approximately $48,278 and $45,060, respectively).
 
AlloyX HK entered into an office tenancy agreement with HKL (Jardine House) Limited on December 5, 2024, pursuant to which AlloyX HK leased the premises as office for a term of 3 years, from December 5, 2024 to November 30, 2027. AlloyX HK agreed to pay the landlord a monthly rent in an amount of HK$390,344 (approximately $50,044).
 
AlloyX HK also entered into an office tenancy agreement with Longling Limited on June 1, 2025, pursuant to which AlloyX HK leased the premises as office for a term of 5 years, from June 1, 2025 to July 30, 2030. AlloyX HK agreed to pay the landlord a monthly rent in an amount of HK$90,000 (approximately $11,538).
 
The following table summarizes the information of the real property leased by the Company:
 
	Location
	 
	Type of 
Right
	 
	Area
	 
	Usage
	 
	Term

	Room 1910-1912A, Tower 3, China Hong Kong City, 33 Canton Road, Tsim Sha Tsui, Kowloon, Hong Kong
	 
	Lease
	 
	Land use right area 3,586 sf/property area 3,586 sf
	 
	Other commercial service land/office space
	 
	Land use right ends November 1, 2026

	Unit Nos.8505B-8506A of Level 85, International Commerce Centre, 1 Austin Road West, Kowloon, Hong Kong
	 
	Lease
	 
	Land use right area5,021 sf./property area 5, 021 sf.
	 
	Other commercial service land/office space
	 
	Land use right ends 
January 11, 2028

	Unit 1710 - 1714, Jardine House, 1 Connaught Place, Central, Hong Kong
	 
	Lease
	 
	Land use right area 3,308 sf./property area 3,308 sf.
	 
	Other commercial service land/office space
	 
	Land use right ends 
November 30, 2027

	17/F, Cai Building, 54 to 58 Electric Road, Tin Hau, Hong Kong
	 
	Lease
	 
	Land use right area 2,041 sf./property area 2,041 sf.
	 
	Other commercial service land/office space
	 
	Land use right ends 
July 30, 2030


 
Each of the tenancy agreements was duly stamped and registered at the Land Registry of Hong Kong. No legal title will be transferred to us at the end of the lease period. We intend to renew the lease upon its expiration. We believe the above facilities are adequate and suitable for our current needs and that, should it be needed, suitable additional or alternative space will be available to accommodate any such expansion of our operations.
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[bookmark: b_019]ITEM 4A. UNRESOLVED STAFF COMMENTS
 
Not Applicable.
 
[bookmark: b_020]ITEM 5. OPERATING AND FINANCIAL REVIEW AND PROSPECTS 
 
You should read the following discussion and analysis of our financial condition and results of operations in conjunction with our consolidated financial statements and the related notes included elsewhere in this annual report on Form 20-F. This discussion may contain forward-looking statements. Our actual results may differ materially from those anticipated in these forward-looking statements because of various factors, including those set forth under Item 3 “Key Information—D. Risk Factors” or in other parts of this annual report on Form 20-F. See also “Introductory Notes—Forward-looking Information.”
 
[bookmark: b_021]A. Operating Results
 
Overview
 
The Company is a regulated global fintech company integrating traditional finance, digital assets and artificial intelligence. Founded in 2016 and headquartered in Hong Kong, the Company underwent a fundamental strategic transformation in fiscal 2026 following the acquisition of AlloyX Group, repositioning itself from a Hong Kong-centric securities brokerage firm into a global dual-pillar digital economy infrastructure platform focused on Digital Asset Tokens and AI Tokens.
 
The Company maintains a globally regulated business footprint through its core subsidiaries. Its Hong Kong arm holds full HKSFC Type 1, 4, 6 and 9 licenses for securities, corporate finance, asset management and virtual asset regulated services. The Company also possesses valid payment and money services qualifications in Singapore, the United States and Canada. In June 2026, its Bahrain subsidiary became the world’s first recipient of a formal stablecoin issuer license under the Central Bank of Bahrain framework, supporting its global stablecoin issuance and cross-border payment infrastructure business.
 
Solowin operates two core business verticals. Its Digital Asset Tokens segment covers cross-border payment and stablecoin treasury systems, RWA tokenization platform and blockchain protocol solutions, offering compliant tokenization, settlement and decentralized financial services. Its AI Tokens segment is anchored by full-stack AI platform, delivering AI model aggregation, intelligent agent governance and enterprise cloud infrastructure services. The Company continues to retain its mature traditional brokerage, wealth management and asset management businesses to form a diversified and compliant revenue ecosystem.
 
Fiscal 2026 represented a transformative high-growth year for the Company, with total revenue surging nearly tenfold year-over-year, alongside substantial increases in trading volume, assets under administration, payment throughput and tokenized asset scale. Consistent with its global expansion strategy, the Company incurred net losses driven by ongoing investments in technology research, regulatory compliance and business scaling. The Company’s future growth is primarily driven by the expansion of its institutional AI client base and the continued commercialization of its global payment and digital asset infrastructure business lines.
 
As of March 31, 2026, our financial and operating highlights were as follows:
 
	 
	●
	Revenue increased approximately 10x to $28.05 million for the fiscal year ended March 31, 2026 as compared to $2.82 million for the same period of last year;


 
	 
	●
	Net loss increased by 56% to $13.29 million for the fiscal year ended March 31, 2026, as compared to $8.54 million for the same period of last year;   


 
	 
	●
	Basic and diluted loss per share improved by 79% to $0.11 for the fiscal year ended March 31, 2026, as compared to $0.53 for the same period of last year;


 
	 
	●
	The AX ONE platform launched and has processed Total Payment Volume reaching $226 million;  

	 
	 
	 

	 
	●
	The FERION platform launched 10 RWA projects, and Total Value Tokenized reached $52million;  

	 
	 
	 

	 
	●
	The KOVAR platform launched KovaRouter, our enterprise AI model aggregation and intelligent routing platform, and continued to develop and commercialize the Know-your-Agent governance layer;  


 
	 
	●
	Assets under Administration on SOLOMON platform increased by 347% to $848.8 million as compared to $189.8 million for the same period of last year; and
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	●
	Total trading volume of stablecoins and fiat currencies increased by 395% to $1.04 billion as compared to $210 million for the same period of last year.


 
	 
	●
	AX Coin Bahrain received the stablecoin issuer license in-principle approval from the Central Bank of Bahrain (“CBB”). Following the fiscal year end, in June 2026, it was officially granted the full license by the CBB to carry out stablecoin issuer activities — the first license granted under the CBB’s stablecoin regulatory framework.


 
Principal Factors Affecting Our Financial Performance
 
Our consolidated operating results are primarily affected by the following factors:
 
	
	●
	Scale of stablecoin issuance, circulation and institutional adoption.


 
A core portion of our revenue is derived from stablecoin reserve yield, minting/redemption fees and cross-border payment transaction fees. Our top-line performance is directly determined by the circulating scale of our AXUSD and AXBHD stablecoins, institutional adoption volume, and the overall market outlook for regulated stablecoin applications in cross-border settlement and treasury management.
 
	
	●
	Transaction volume across our digital asset and payment platforms.


 
Our fee-based revenue is highly correlated with business activity volume generated by our core platforms. Total payment volume processed by the AX ONE payment infrastructure, RWA tokenization project scale and trading volume executed on the FERION platform, and stablecoin and fiat trading volume across our ecosystem directly drive transaction fee and tokenization service income.
 
	
	●
	Enterprise client demand and usage intensity for AI infrastructure services.


 
AI model invocation fees, platform subscription fees and enterprise solution integration fees represent our fast-growing revenue streams. Our revenue growth relies entirely on continuous enterprise client demand, sustained usage of the AI routing and agent governance systems, and scaled deployment of our AI infrastructure solutions.
 
	
	●
	Institutional client concentration and key client retention.


 
Following our strategic transformation, our revenue is heavily concentrated among a limited number of institutional enterprise and financial clients, rather than retail users. Sustained cooperation, repeat orders and expanding service consumption by major institutional clients are critical to our revenue stability. The loss or reduced spending of key clients will directly lower our consolidated revenue.
 
	
	●
	Global interest rate levels affecting stablecoin reserve yields.


 
Interest income generated from stablecoin reserve assets is a key recurring revenue component. Fluctuations in global market interest rates directly impact the yield level of our high-quality reserve portfolios, resulting in direct variability in our interest revenue.
 
	
	●
	Market competition and industry pricing pressure.


 
We face ongoing competition from global stablecoin issuers, traditional financial institutions and alternative AI infrastructure providers. Competitive dynamics may drive pricing compression for tokenization fees, payment processing charges and AI service fees, restricting our revenue margin and growth potential.
 
	
	●
	Regulatory restrictions on revenue-generating business scope.


 
Regulatory changes in Bahrain, Hong Kong and other jurisdictions may limit permissible stablecoin activities, virtual asset service scope, RWA tokenization models and AI financial service scenarios. Any regulatory restrictions on our revenue-bearing businesses will directly constrain our income generation capacity.
 
	
	●
	Traditional capital market activity and client asset scale.


 
Our securities brokerage, asset management and wealth management revenue is affected by Hong Kong market activity, IPO and fundraising volume, client trading frequency and total assets under administration. Market fluctuations directly impact trading commissions, management fees and corporate finance income.
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Taxation
 
Cayman Islands
 
Solowin is incorporated in the Cayman Islands. The Cayman Islands currently levies no taxes on individuals or corporations based upon profits, income, gains or appreciation and there is currently no estate duty, inheritance tax or gift tax. 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 into with the United Kingdom in 2010 but otherwise is not party to any double tax treaties applicable to any payments made to or by the Company. There are no exchange control regulations or currency restrictions in the Cayman Islands.
 
Payments of dividends and capital in respect of the Ordinary 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 the Ordinary Shares, nor will gains derived from the disposal of the Ordinary Shares be subject to Cayman Islands income or corporation tax.
 
Hong Kong
 
Our subsidiaries incorporated in Hong Kong each are subject to Hong Kong profit tax at a rate of (1) 8.25% on the assessable profits up to HK$2,000,000; and (2) 16.5% on any part of assessable profits over HK$2,000,000. No Hong Kong profit tax has been levied as we did not have assessable profit that was earned in or derived from our Hong Kong subsidiaries for the fiscal year ended March 31, 2023. Income tax expense of nil and $19,000 was recorded for the fiscal year ended March 31, 2026 and 2025. Hong Kong does not impose a withholding tax on dividends.
 
Our Reportable Segments
 
ASC Topic 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 consolidated financial statements for details on the Company’s business segments. The Company uses the “management approach” in determining reportable operating segments. The management approach considers the internal organization and reporting used by the Company’s chief operating decision maker (“CODM”) for making operating decisions and assessing performance as the source for determining the Company’s reportable segments.
 
The Company’s CODM are the Executive Directors and Chief Executive Officer, who review the operation results by customer base of each separate operating segment when making decisions about allocating resources and assessing the performance of the segment.
 
With the recent developments in the Company’s business, the Company has reorganized its business segments which now consist of two reportable segments: (i) Digital Asset Tokens, and (ii) AI Tokens (“Segment Reorganization”). As part of the Segment Reorganization, the Company has:
 
	 
	● 
	combined the former “Investment advisory fees” and “Corporate consultancy service income” as “Consultancy service fee”.

	 
	 
	 

	 
	● 
	combined the former “Securities and virtual assets brokerage commissions and handling income” and “Referral income” as “Transaction service fee”.

	 
	 
	 

	 
	● 
	renamed the former “Asset management income - related parties” as “Asset management service fee”.

	 
	 
	 

	 
	● 
	combined “Interest income”, “Tokenization service fee”, “Transaction service fee”, “Asset management service fee”, and “Consultancy service fee” as a new segment “Digital Asset Tokens”.

	 
	 
	 

	 
	● 
	introduced a new segment, “AI Tokens” containing “AI infrastructure service fee”.
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Results of Operations
 
Comparison of Years Ended March 31, 2026, 2025 and 2024 
 
	 
	 
	Year Ended March 31
	 
	 
	Increase (Decrease) 
For Year Ended March 31 
	 

	 
	 
	2026
	 
	 
	2025
	 
	 
	2024
	 
	 
	2026 and 2025
	 
	 
	2025 and 2024
	 

	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 
	 
	%
	 
	 
	$’000
	 
	 
	%
	 

	Revenues
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Digital Asset Tokens
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	(i) Interest income
	 
	 
	-
	 
	 
	 
	30
	 
	 
	 
	128
	 
	 
	 
	(30
	)
	 
	 
	(100
	)%
	 
	 
	(98
	)
	 
	 
	(77
	)%

	(ii) Tokenization service fee
	 
	 
	2,722
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	2,722
	 
	 
	 
	100
	%
	 
	 
	-
	 
	 
	 
	-
	 

	(iii) Transaction service fee
	 
	 
	852
	 
	 
	 
	110
	 
	 
	 
	312
	 
	 
	 
	742
	 
	 
	 
	675
	%
	 
	 
	(202
	)
	 
	 
	(65
	)%

	(iv) Asset management service fee
	 
	 
	593
	 
	 
	 
	655
	 
	 
	 
	871
	 
	 
	 
	(62
	)
	 
	 
	(9
	)%
	 
	 
	(216
	)
	 
	 
	(25
	)%

	(v) Consultancy service fee
	 
	 
	1,677
	 
	 
	 
	2,024
	 
	 
	 
	2,980
	 
	 
	 
	(347
	)
	 
	 
	(17
	)%
	 
	 
	(956
	)
	 
	 
	(32
	)%

	 
	 
	 
	5,844
	 
	 
	 
	2,819
	 
	 
	 
	4,291
	 
	 
	 
	3,025
	 
	 
	 
	107
	%
	 
	 
	(1,472
	)
	 
	 
	(34
	)%

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	AI Tokens
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	(i) AI infrastructure service fee
	 
	 
	22,204
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	22,204
	 
	 
	 
	100
	%
	 
	 
	-
	 
	 
	 
	-
	 

	 
	 
	 
	22,204
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	22,204
	 
	 
	 
	100
	%
	 
	 
	-
	 
	 
	 
	-
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Total revenues
	 
	 
	28,048
	 
	 
	 
	2,819
	 
	 
	 
	4,291
	 
	 
	 
	25,229
	 
	 
	 
	895
	%
	 
	 
	(1,472
	)
	 
	 
	(34
	)%

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Expenses
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Marketing and promotion expenses
	 
	 
	863
	 
	 
	 
	1,006
	 
	 
	 
	927
	 
	 
	 
	(143
	)
	 
	 
	(14
	)%
	 
	 
	79
	 
	 
	 
	9
	%

	Commission and handling expenses
	 
	 
	501
	 
	 
	 
	474
	 
	 
	 
	15
	 
	 
	 
	27
	 
	 
	 
	6
	%
	 
	 
	459
	 
	 
	 
	3,060
	%

	Professional fee
	 
	 
	3,214
	 
	 
	 
	4,669
	 
	 
	 
	774
	 
	 
	 
	(1,455
	)
	 
	 
	(31
	)%
	 
	 
	3,895
	 
	 
	 
	503
	%

	Information technology expenses
	 
	 
	2,551
	 
	 
	 
	749
	 
	 
	 
	383
	 
	 
	 
	1,802
	 
	 
	 
	241
	%
	 
	 
	366
	 
	 
	 
	96
	%

	Office expenses
	 
	 
	1,525
	 
	 
	 
	888
	 
	 
	 
	342
	 
	 
	 
	637
	 
	 
	 
	72
	%
	 
	 
	546
	 
	 
	 
	160
	%

	AI cloud service costs
	 
	 
	21,293
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	21,293
	 
	 
	 
	100
	%
	 
	 
	-
	 
	 
	 
	-
	 

	Employee benefits expenses
	 
	 
	8,964
	 
	 
	 
	2,290
	 
	 
	 
	5,043
	 
	 
	 
	6,674
	 
	 
	 
	291
	%
	 
	 
	(2,753
	)
	 
	 
	(55
	)%

	General and administrative expenses
	 
	 
	1,688
	 
	 
	 
	1,377
	 
	 
	 
	383
	 
	 
	 
	311
	 
	 
	 
	23
	%
	 
	 
	994
	 
	 
	 
	260
	%

	Allowance for (reversal of) credit losses
	 
	 
	453
	 
	 
	 
	(502
	)
	 
	 
	854
	 
	 
	 
	955
	 
	 
	 
	(190
	)%
	 
	 
	(1,356
	)
	 
	 
	(159
	)%

	Total expenses
	 
	 
	41,052
	 
	 
	 
	10,951
	 
	 
	 
	8,721
	 
	 
	 
	30,101
	 
	 
	 
	275
	%
	 
	 
	2,230
	 
	 
	 
	26
	%

	Loss from operations
	 
	 
	(13,004
	)
	 
	 
	(8,132
	)
	 
	 
	(4,430
	)
	 
	 
	(4,872
	)
	 
	 
	60
	%
	 
	 
	(3,702
	)
	 
	 
	84
	%
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	Other (expenses) income
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Interest income
	 
	 
	7
	 
	 
	 
	46
	 
	 
	 
	29
	 
	 
	 
	(39
	)
	 
	 
	(85
	)%
	 
	 
	17
	 
	 
	 
	59
	%

	Other (expenses) income
	 
	 
	(321
	)
	 
	 
	16
	 
	 
	 
	3
	 
	 
	 
	(337
	)
	 
	 
	(2,106
	)%
	 
	 
	13
	 
	 
	 
	433
	%

	Interest expenses
	 
	 
	-
	 
	 
	 
	(5
	)
	 
	 
	-
	 
	 
	 
	5
	 
	 
	 
	(100
	)%
	 
	 
	(5
	)
	 
	 
	100
	%

	Share of results of an associate
	 
	 
	30
	 
	 
	 
	(54
	)
	 
	 
	(3
	)
	 
	 
	84
	 
	 
	 
	(156
	)%
	 
	 
	(51
	)
	 
	 
	1,700
	%

	Loss on disposal of an associate
	 
	 
	-
	 
	 
	 
	(100
	)
	 
	 
	-
	 
	 
	 
	100
	 
	 
	 
	(100
	)%
	 
	 
	(100
	)
	 
	 
	100
	%

	Impairment loss of long-term investments, net
	 
	 
	-
	 
	 
	 
	(290
	)
	 
	 
	-
	 
	 
	 
	290
	 
	 
	 
	(100
	)%
	 
	 
	(290
	)
	 
	 
	100
	%

	Total other (expenses) income, net
	 
	 
	(284
	)
	 
	 
	(387
	)
	 
	 
	29
	 
	 
	 
	103
	 
	 
	 
	(27
	)%
	 
	 
	(416
	)
	 
	 
	(1,434
	)%

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Loss before income tax expense
	 
	 
	(13,288
	)
	 
	 
	(8,519
	)
	 
	 
	(4,401
	)
	 
	 
	(4,769
	)
	 
	 
	56
	%
	 
	 
	(4,118
	)
	 
	 
	94
	%

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Income tax expense
	 
	 
	-
	 
	 
	 
	19
	 
	 
	 
	155
	 
	 
	 
	(19
	)
	 
	 
	(100
	)%
	 
	 
	(136
	)
	 
	 
	(88
	)%

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Net loss
	 
	 
	(13,288
	)
	 
	 
	(8,538
	)
	 
	 
	(4,556
	)
	 
	 
	(4,750
	)
	 
	 
	56
	%
	 
	 
	(3,982
	)
	 
	 
	87
	%

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Net loss attributable to
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Owners of the Company
	 
	 
	(13,174
	)
	 
	 
	(8,538
	)
	 
	 
	(4,556
	)
	 
	 
	(4,636
	)
	 
	 
	54
	%
	 
	 
	(3,982
	)
	 
	 
	87
	%

	Non-controlling interests
	 
	 
	(114
	)
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(114
	)
	 
	 
	100
	%
	 
	 
	-
	 
	 
	 
	-
	 

	 
	 
	 
	(13,288
	)
	 
	 
	(8,538
	)
	 
	 
	(4,556
	)
	 
	 
	(4,750
	)
	 
	 
	56
	%
	 
	 
	(3,982
	)
	 
	 
	87
	%

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Other comprehensive (loss) income
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Foreign currency translation adjustment
	 
	 
	(11
	)
	 
	 
	33
	 
	 
	 
	16
	 
	 
	 
	(44
	)
	 
	 
	(133
	)%
	 
	 
	17
	 
	 
	 
	106
	%

	Total comprehensive loss
	 
	 
	(13,299
	)
	 
	 
	(8,505
	)
	 
	 
	(4,540
	)
	 
	 
	(4,794
	)
	 
	 
	56
	%
	 
	 
	(3,965
	)
	 
	 
	87
	%

	Attributable to
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Owners of the Company
	 
	 
	(13,185
	)
	 
	 
	(8,505
	)
	 
	 
	(4,540
	)
	 
	 
	(4,680
	)
	 
	 
	55
	%
	 
	 
	(3,965
	)
	 
	 
	87
	%

	Non-controlling interests
	 
	 
	(114
	)
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(114
	)
	 
	 
	100
	%
	 
	 
	-
	 
	 
	 
	-
	 

	 
	 
	 
	(13,299
	)
	 
	 
	(8,505
	)
	 
	 
	(4,540
	)
	 
	 
	(4,794
	)
	 
	 
	56
	%
	 
	 
	(3,965
	)
	 
	 
	87
	%

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Basic and diluted net loss per share
	 
	 
	(0.11
	)
	 
	 
	(0.53
	)
	 
	 
	(0.33
	)
	 
	 
	0.42
	 
	 
	 
	(79
	)%
	 
	 
	(0.20
	)
	 
	 
	61
	%

	Weighted average number of shares outstanding - basic and diluted
	 
	 
	124,898,113
	 
	 
	 
	16,127,380
	 
	 
	 
	13,724,658
	 
	 
	 
	108,770,733
	 
	 
	 
	674
	%
	 
	 
	2,402,722
	 
	 
	 
	18
	%
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Year ended March 31, 2026
 
	 
	 
	Digital
Asset
Tokens
segment
	 
	 
	AI Tokens
segment
	 
	 
	Corporate
	 
	 
	Total
	 

	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 

	Revenues- excluding related party income
	 
	 
	5,251
	 
	 
	 
	22,204
	 
	 
	 
	-
	 
	 
	 
	27,455
	 

	Revenues- related party income
	 
	 
	593
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	593
	 

	Total revenues
	 
	 
	5,844
	 
	 
	 
	22,204
	 
	 
	 
	-
	 
	 
	 
	28,048
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Marketing and promotion expenses
	 
	 
	(23
	)
	 
	 
	(41
	)
	 
	 
	(799
	)
	 
	 
	(863
	)

	Commission and handling expenses
	 
	 
	(417
	)
	 
	 
	-
	 
	 
	 
	(84
	)
	 
	 
	(501
	)

	Allowance for credit losses
	 
	 
	(100
	)
	 
	 
	(353
	)
	 
	 
	-
	 
	 
	 
	(453
	)

	Employee benefits expenses
	 
	 
	(3,731
	)
	 
	 
	(1,881
	)
	 
	 
	(3,352
	)
	 
	 
	(8,964
	)

	AI cloud service costs
	 
	 
	-
	 
	 
	 
	(21,293
	)
	 
	 
	-
	 
	 
	 
	(21,293
	)

	General and administrative expenses
	 
	 
	(1,386
	)
	 
	 
	(3,813
	)
	 
	 
	(3,779
	)
	 
	 
	(8,978
	)

	Total expenses
	 
	 
	(5,657
	)
	 
	 
	(27,381
	)
	 
	 
	(8,014
	)
	 
	 
	(41,052
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Interest income
	 
	 
	6
	 
	 
	 
	-
	 
	 
	 
	1
	 
	 
	 
	7
	 

	Other income (expenses)
	 
	 
	23
	 
	 
	 
	35
	 
	 
	 
	(379
	)
	 
	 
	(321
	)

	Share of results of an associate
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	30
	 
	 
	 
	30
	 

	Total other income (expenses), net
	 
	 
	29
	 
	 
	 
	35
	 
	 
	 
	(348
	)
	 
	 
	(284
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Income (loss) before income tax expense
	 
	 
	216
	 
	 
	 
	(5,142
	)
	 
	 
	(8,362
	)
	 
	 
	(13,288
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Total assets
	 
	 
	9,874
	 
	 
	 
	20,606
	 
	 
	 
	20,226
	 
	 
	 
	50,706
	 

	Total liabilities
	 
	 
	(5,924
	)
	 
	 
	(11,259
	)
	 
	 
	(8,412
	)
	 
	 
	(25,595
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Net assets
	 
	 
	3,950
	 
	 
	 
	9,347
	 
	 
	 
	11,814
	 
	 
	 
	25,111
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Year ended March 31, 2025
 
	 
	 
	Digital Asset
Tokens 
segment
	 
	 
	AI Tokens
segment
	 
	 
	Corporate
	 
	 
	Total
	 

	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 

	Revenues- excluding related party income
	 
	 
	2,164
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	2,164
	 

	Revenues- related party income
	 
	 
	655
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	655
	 

	Total revenues
	 
	 
	2,819
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	2,819
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Marketing and promotion expenses
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(1,006
	)
	 
	 
	(1,006
	)

	Commission and handling expenses
	 
	 
	(474
	)
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(474
	)

	Reversal of credit losses
	 
	 
	92
	 
	 
	 
	-
	 
	 
	 
	410
	 
	 
	 
	502
	 

	Employee benefits expenses
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(2,290
	)
	 
	 
	(2,290
	)

	General and administrative expenses
	 
	 
	(1,134
	)
	 
	 
	-
	 
	 
	 
	(6,549
	)
	 
	 
	(7,683
	)

	Total expenses
	 
	 
	(1,516
	)
	 
	 
	-
	 
	 
	 
	(9,435
	)
	 
	 
	(10,951
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Interest income
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	41
	 
	 
	 
	41
	 

	Other expenses
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(374
	)
	 
	 
	(374
	)

	Share of results of an associate
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(54
	)
	 
	 
	(54
	)

	Total other expenses, net
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(387
	)
	 
	 
	(387
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Income (loss) before income tax expense
	 
	 
	1,303
	 
	 
	 
	-
	 
	 
	 
	(9,822
	)
	 
	 
	(8,519
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Total assets
	 
	 
	348
	 
	 
	 
	-
	 
	 
	 
	11,960
	 
	 
	 
	12,308
	 

	Total liabilities
	 
	 
	(5,124
	)
	 
	 
	-
	 
	 
	 
	(2,453
	)
	 
	 
	(7,577
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Net assets (liabilities)
	 
	 
	(4,776
	)
	 
	 
	-
	 
	 
	 
	9,507
	 
	 
	 
	4,731
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Year ended March 31, 2024
 
	 
	 
	Digital Asset
Token
segment
	 
	 
	AI Tokens
segment
	 
	 
	Corporate
	 
	 
	Total
	 

	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 

	Revenues- excluding related party income
	 
	 
	3,420
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	3,420
	 

	Revenues- related party income
	 
	 
	871
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	871
	 

	Total revenues
	 
	 
	4,291
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	4,291
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Marketing and promotion expenses
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(927
	)
	 
	 
	(927
	)

	Commission and handling expenses
	 
	 
	(15
	)
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(15
	)

	Allowance for credit losses
	 
	 
	(444
	)
	 
	 
	-
	 
	 
	 
	(410
	)
	 
	 
	(854
	)

	Employee benefits expenses
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(5,043
	)
	 
	 
	(5,043
	)

	General and administrative expenses
	 
	 
	(335
	)
	 
	 
	-
	 
	 
	 
	(1,547
	)
	 
	 
	(1,882
	)

	Total expenses
	 
	 
	(794
	)
	 
	 
	-
	 
	 
	 
	(7,927
	)
	 
	 
	(8,721
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Interest income
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	29
	 
	 
	 
	29
	 

	Other income
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	3
	 
	 
	 
	3
	 

	Share of results of an associate
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(3
	)
	 
	 
	(3
	)

	Total other income, net
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	29
	 
	 
	 
	29
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Income (loss) before income tax expense
	 
	 
	3,497
	 
	 
	 
	-
	 
	 
	 
	(7,898
	)
	 
	 
	(4,401
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Total assets
	 
	 
	8,716
	 
	 
	 
	-
	 
	 
	 
	6,685
	 
	 
	 
	15,401
	 

	Total liabilities
	 
	 
	(5,136
	)
	 
	 
	-
	 
	 
	 
	(1,341
	)
	 
	 
	(6,477
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Net assets
	 
	 
	3,580
	 
	 
	 
	-
	 
	 
	 
	5,344
	 
	 
	 
	8,924
	 


 
Comparison of the years ended March 31, 2026 and 2025
 
Revenue. We have generated revenue through interest income, tokenization service fee, transaction service fee, asset management service fee, consultancy service fee, and AI infrastructure service fee. Our total revenue was $28,048,000 for the fiscal year ended March 31, 2026, compared to $2,819,000 for the year ended March 31, 2025, an increase of $25,229,000, or 895%. The increase in revenue was mainly driven by the increase in revenue from AI infrastructure services.
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The following table sets forth the breakdown of our revenue for the periods presented:
 
	 
	 
	For the years ended March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 

	 
	 
	(in thousands)
	 
	 
	% of
revenue
	 
	 
	(in thousands)
	 
	 
	% of
revenue
	 

	Interest income
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	30
	 
	 
	 
	1
	%

	Tokenization service fee
	 
	 
	2,722
	 
	 
	 
	10
	%
	 
	 
	-
	 
	 
	 
	-
	 

	Transaction service fee
	 
	 
	852
	 
	 
	 
	3
	%
	 
	 
	110
	 
	 
	 
	4
	%

	Asset management service fee
	 
	 
	593
	 
	 
	 
	2
	%
	 
	 
	655
	 
	 
	 
	23
	%

	Consultancy service fee
	 
	 
	1,677
	 
	 
	 
	6
	%
	 
	 
	2,024
	 
	 
	 
	72
	%

	AI infrastructure service fee
	 
	 
	22,204
	 
	 
	 
	79
	%
	 
	 
	-
	 
	 
	 
	-
	 

	Total
	 
	 
	28,048
	 
	 
	 
	100
	%
	 
	 
	2,819
	 
	 
	 
	100
	%


 
	 
	●
	For the fiscal years ended March 31, 2026 and 2025, we had interest income of nil and $30,000, respectively. The decrease was primarily due to a reduction in outstanding from the rolling balance cash clients in relation to the securities brokerage services, attributable to increased client repayments during the period. Interest income accounted for nil of total revenue for the year ended March 31, 2026, compared to 1% for the year ended March 31, 2025.


 
	 
	●
	For the fiscal years ended March 31, 2026 and 2025, we had tokenization service fee of $2,722,000 and nil, respectively. The increase was due to the introduction of such services during the year after the acquisition of AlloyX Limited and its subsidiaries. Tokenization service fee accounted for 10% of total revenue for the year ended March 31, 2026, compared to nil for the year ended March 31, 2025.


 
	 
	●
	For transaction service fee, revenue from securities brokerage commissions and handling income decreased by $53,000, or 48%, to $57,000 for the fiscal year ended March 31, 2026 from $110,000 for the fiscal year ended March 31, 2025. The slight decrease in commissions earned is due to lower frequency of trading activities in the U.S. market. We started to provide such services in January 2017.
 
Virtual assets transaction income increased by $290,000, or 1,933%, to $305,000 for the fiscal year ended March 31, 2026 from $15,000 for the fiscal year ended March 31, 2025. The increase is primarily attributable to the launch and growing adoption of the Company’s virtual assets services, including trading of digital assets through Solomon VA+, and subscription and redemption services for the Bitcoin spot ETF and Ethereum spot ETF. We did not have referral income for the fiscal year ended March 31, 2025, compared to $490,000 referral income for the fiscal year ended March 31, 2026. The referral income was generated by referring investors to our corporate customers or brokers or insurance companies. We acted as an agent and earned referral income in a percentage of subscription amount stipulated in the agreement. No such referral activities occurred for the fiscal year ended March 31, 2025. Transaction service fee accounted for 3% of our total revenue for the fiscal year ended March 31, 2026, as compared to 4% for the fiscal year ended March 31, 2025. We began to provide such services in October 2021.


 
	 
	●
	Revenue from asset management income decreased by $62,000, or 9% to $593,000 for the fiscal year ended March 31, 2026 from $655,000 for the fiscal year ended March 31, 2025. The decrease was primarily due to decrease of performance fees derived from Solomon Capital Fund SPC - Solomon Capital SP2, resulting from reduced investor subscriptions and weaker fund performance for the fiscal year ended March 31, 2026. All revenues from asset management during these periods were derived from management fee, performance fees and fund subscription of investment fund products. Asset management services accounted for 2% of our total revenue for the fiscal year ended March 31, 2026, as compared to 23% for the fiscal year ended March 31, 2025. We began to provide such services in April 2021.


 
	 
	●
	For consultancy service fee, revenue from corporate consultancy service income decreased by $2,000, or 0.2% to $997,000 for the fiscal year ended March 31, 2026 from $999,000 for the fiscal year ended March 31, 2025. The increase was primarily driven by the acquisition of new clients and growing interest from corporate clients seeking to list in the U.S. market. We began to provide such services in December 2021. Revenue from investment advisory fees decreased by $345,000, or 34% to $680,000 for the fiscal year ended March 31, 2026 from $1,025,000 for the fiscal year ended March 31, 2025. The decrease was primarily due to a reduced client base and decrease in value-added services to institutional clients. Consultancy service fee accounted for 6% of our total revenue for the fiscal year ended March 31, 2026, as compared to 72% for the fiscal year ended March 31, 2025. We began to provide such services in October 2021.

	 
	 
	 

	 
	●
	For the fiscal years ended March 31, 2026 and 2025, we had AI infrastructure service fee of $22,204,000 and nil, respectively. The increase was due to the introduction of such services during the year after the acquisition of AlloyX Limited and its subsidiaries. AI infrastructure service fee accounted for 79% of total revenue for the year ended March 31, 2026, compared to nil for the year ended March 31, 2025.
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Expenses. Our expenses include commission and handling expenses, general and administrative expenses, marketing and promotion expenses, (reversal of) allowance for credit losses and employee benefits expenses. Our expenses increased by $30,101,000, or 275%, to $41,052,000 for the fiscal year ended March 31, 2026 from $10,951,000 for the fiscal year ended March 31, 2025. Such increase was mainly due to increase in AI cloud service costs and employee benefits expenses for the fiscal year ended March 31, 2026.
 
	 
	●
	Marketing and promotion expenses – Our marketing and promotion expenses consist primarily of advertising and other promotional activities. Our marketing and promotion expenses decreased by $143,000, or 14%, to $863,000 for the fiscal year ended March 31, 2026, from $1,006,000 for the fiscal year ended March 31, 2025. This decrease was mainly due to the decrease in holding marketing activities.


 
	 
	●
	Commission and handling expenses – Our commission and handling expenses are mainly derived from our securities related services and consultancy services, which increased by $27,000, or 6% to $501,000 for the fiscal year ended March 31, 2026 from $474,000 for the fiscal year ended March 31, 2025. The increase was mainly due to increase in brokerage fees paid to other financial institutions for trading activities in oversea markets, reflecting higher trading activities in US market.


 
	 
	●
	Employee Benefits Expenses – Our employee benefits expenses increased by $6,674,000, or 291%, to $8,964,000 for the fiscal year ended March 31, 2026, from $2,290,000 for the fiscal year ended March 31, 2025. This increase was mainly due to the 750,000 ordinary shares were issued to an employee as share rewards for the fiscal year ended March 31, 2026 and no such award was issued to the employees for the fiscal year ended March 31, 2025. The acquisition of AlloyX Limited and its subsidiaries also increased the total headcount of the Company and therefore increased the overall payroll expenses.


 
	 
	●
	General and administrative expenses – Our general and administrative expenses consist primarily of depreciation of property and equipment, amortization of intangible assets, professional fee, information technology expenses, office leases, insurance, public investor expenses and general office expenses. Our general and administrative expenses increased by $1,295,000, or 17% to $8,978,000 for the fiscal year ended March 31, 2026 from $7,683,000 for the fiscal year ended March 31, 2025. As a percentage of revenue, general and administrative expenses decreased to 32% for the fiscal year ended March 31, 2026 from 273% for the fiscal year ended March 31, 2025.


 
	 
	●
	(Reversal of) Allowance for Credit Losses – We recorded provision for expected credit losses of $453,000 for the fiscal year ended March 31, 2026, compared to the reversal of provision for expected credit losses of $502,000 for the fiscal year ended March 31, 2025. This is mainly due to the increase in overall receivables from customers which was in line with increase in revenue. 


 
Loss from Operations. Loss from operations increased to $13,004,000 for the fiscal year ended March 31, 2026, from $8,132,000 for the fiscal year ended March 31, 2025, an increase of $4,872,000 or 60%.
 
Other (Expenses) Income, net. Other expenses, net decreased to $284,000 for the fiscal year ended March 31, 2026, compared to net of $387,000 for the fiscal year ended March 31, 2025. Other income mainly consisted of interest income from bank deposits and loan receivables. Other expenses mainly consisted of interest expenses from short-term borrowings, share of results of an associate, loss on disposal of an associate and impairment loss of long-term investments.
 
	 
	●
	Share of results of an associate – We recorded a share of profit of $30,000 for the fiscal year ended March 31, 2026, compared to a loss of $54,000 in the prior year.


 
	 
	●
	Loss on disposal of an associate – Nil loss on disposal of an associate was recognized in the fiscal year ended March 31, 2026. For the fiscal year ended March 31, 2025, we recorded a loss of $100,000 on the disposal of an associate in connection with the sale of its equity interest back to the associate.


 
	 
	●
	Impairment loss of long-term investments – No impairment losses were recorded during the fiscal year ended March 31, 2026. For the fiscal year ended March 31, 2025, we recorded an impairment loss of $290,000 on one of our long-term investments which does not have a readily determinable fair value. 
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Income tax expense. Income tax expense of nil and $19,000 was recorded for the fiscal year ended March 31, 2026 and 2025. See also “—Taxation” above.
 
Net Loss. Net loss increased to $13,288,000 for the fiscal year ended March 31, 2026, from $8,538,000 for the fiscal year ended March 31, 2025, an increase of $4,750,000 or 56%.
 
Basic and Diluted Net Loss per Share. Basic and diluted net loss per share decreased to $0.11 for the fiscal year ended March 31, 2026, from $0.53 for the fiscal year ended March 31, 2025.
 
Comparison of the years ended March 31, 2025 and 2024
 
During the years ended March 31, 2025 and 2024, there was no revenue generated from the AI Tokens segment. All revenue was attributable to the Digital Assets Tokens segment.
 
Revenue. During the years ended March 31, 2025 and 2024, we have generated revenue through interest income, transaction service fee, asset management service fee and consultancy service fee. Our total revenue was $2,819,000 for the fiscal year ended March 31, 2025, compared to $4,291,000 for the year ended March 31, 2024, a decrease of $1,472,000, or 34%. The decrease in revenue was mainly driven by the decrease of revenue from consultancy services.
 
The following table sets forth the breakdown of our revenue for the periods presented:
 
	 
	 
	For the years ended March 31,
	 

	 
	 
	2025
	 
	 
	2024
	 

	 
	 
	(in thousands)
	 
	 
	% of
revenue
	 
	 
	(in thousands)
	 
	 
	% of
revenue
	 

	Interest income
	 
	 
	30
	 
	 
	 
	1
	%
	 
	 
	128
	 
	 
	 
	3
	%

	Transaction service fee
	 
	 
	110
	 
	 
	 
	4
	%
	 
	 
	312
	 
	 
	 
	7
	%

	Asset management service fee
	 
	 
	655
	 
	 
	 
	23
	%
	 
	 
	871
	 
	 
	 
	20
	%

	Consultancy service fee
	 
	 
	2,024
	 
	 
	 
	72
	%
	 
	 
	2,980
	 
	 
	 
	70
	%

	Total
	 
	 
	2,819
	 
	 
	 
	100
	%
	 
	 
	4,291
	 
	 
	 
	100
	%


 
For the fiscal years ended March 31, 2025 and 2024, we had interest income of $30,000 and $128,000, respectively. The decrease was primarily due to decrease in outstanding from the rolling balance cash clients in relation to the securities brokerage services. Interest income accounted for 1% of total revenue for the year ended March 31, 2025, compared to 3% for the year ended March 31, 2024. 
 
Decrease in transaction service fee was due to the overall decrease in revenue from securities brokerage commissions and handling income, virtual asset service income, as well as referral income. Revenue from securities brokerage commissions and handling income increased by $44,000, or 86%, to $95,000 for the fiscal year ended March 31, 2025 from $51,000 for the fiscal year ended March 31, 2024. The slight increase in commissions earned is due to a higher volume of trading activity in the U.S. market. We started to provide such services in January 2017. Virtual assets transaction income of $15,000 was first recognized for the fiscal year ended March 31, 2025. The increase is primarily attributable to the launch and growing adoption of the Company’s virtual assets services, including trading of digital assets through Solomon VA+, and subscription and redemption services for the Bitcoin spot ETF and Ethereum spot ETF. We did not have referral income for the fiscal year ended March 31, 2025, compared to $261,000 referral income for the fiscal year ended March 31, 2024. The referral income was generated by referring investors to our corporate customers or brokers for IPO subscriptions in oversea markets. We acted as an agent and earned referral income in a percentage of subscription amount stipulated in the agreement.
 
Revenue from asset management income decreased by $216,000, or 25% to $655,000 for the fiscal year ended March 31, 2025 from $871,000 for the fiscal year ended March 31, 2024. The decrease was primarily due to decrease of performance fees derived from Solomon Capital Fund SPC - Solomon Capital SP2, resulting from reduced investor subscriptions and weaker fund performance for the fiscal year ended March 31, 2025. All revenues from asset management during these periods were derived from management fee, performance fees and fund subscription of investment fund products. Asset management services accounted for 23% of our total revenue for the fiscal year ended March 31, 2025, as compared to 20% for the fiscal year ended March 31, 2024. We began to provide such services in April 2021.
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The decrease in revenue from consultancy service income was due to the overall decrease from investment advisory services and corporate consultancy service income. Revenue from investment advisory fees decreased by $1,835,000, or 64% to $1,025,000 for the fiscal year ended March 31, 2025 from $2,860,000 for the fiscal year ended March 31, 2024. The decrease was primarily due to a reduced client base and decrease in value-added services to institutional clients. Investment advisory services accounted for 36% of our total revenue for the fiscal year ended March 31, 2025, as compared to 67% for the fiscal year ended March 31, 2024. We began to provide such services in October 2021. Revenue from corporate consultancy service income increased by $879,000, or 733% to $999,000 for the fiscal year ended March 31, 2025 from $120,000 for the fiscal year ended March 31, 2024. The increase was primarily driven by the acquisition of new clients and growing interest from corporate clients seeking to list in the U.S. market. Corporate consultancy service income accounted for 36% of our total revenue for the fiscal year ended March 31, 2025, as compared to 3% for the fiscal year ended March 31, 2024. We began to provide such services in December 2021.
 
Expenses. Our expenses include commission and handling expenses, general and administrative expenses, marketing and promotion expenses, (reversal of) provision for expected credit losses and employee benefits expenses. Our expenses increased by $2,230,000, or 26%, to $10,951,000 for the fiscal year ended March 31, 2025 from $8,721,000 for the fiscal year ended March 31, 2024. Such increase was mainly due to increase in general and administrative expenses, marketing and promotion expenses and professional fee for the fiscal year ended March 31, 2025.
 
	 
	●
	Marketing and promotion expenses – Our marketing and promotion expenses consist primarily of advertising and other promotional activities. Our marketing and promotion expenses increased by $79,000, or 9%, to $1,006,000 for the fiscal year ended March 31, 2025, from $927,000 for the fiscal year ended March 31, 2024. This increase includes expenses related to the Hong Kong FinTech Week 2024 and other significant marketing events which were aimed to enhance brand visibility, and promote our services to attract more investors and potential clients.


 
	 
	●
	Commission and handling expenses – Our commission and handling expenses are derived from our securities related services and corporate consultancy services, which increased by $459,000, or 3,060% to $474,000 for the fiscal year ended March 31, 2025 from $15,000 for the fiscal year ended March 31, 2024. The increase was mainly due to (i) increase in brokerage fees paid to other financial institutions for trading activities in oversea markets, which amounted to $23,000 for the fiscal year ended March 31, 2025, compared to $15,000 in the prior year, reflecting higher trading activities in US market and was in line with our increase in securities brokerage commissions and handling income. As a percentage of revenue from securities brokerage, brokerage commission and handling expenses increased to 24% for the fiscal year ended March 31, 2025 from 29% for the fiscal year ended March 31, 2024; (ii) $451,000 in referral fees paid to third-party for successfully introducing new corporate clients for corporate consultancy or financial advisory services. These referral fee represented approximate 45% of the total corporate consultancy service income for the fiscal year ended March 31, 2025 and no such referral expenses were recorded during the same period in 2024. The referral activities contributed to the substantial growth in corporate consultancy service income.


 
	 
	●
	Employee Benefits Expenses – Our employee benefits expenses decreased substantially by $2,753,000, or 55%, to $2,290,000 for the fiscal year ended March 31, 2025, from $5,043,000 for the fiscal year ended March 31, 2024. This decrease was mainly due to the implementation of the 2023 Equity Incentive Plan under which 1,500,000 ordinary shares were issued to employees as share rewards for the fiscal year ended March 31, 2024 and no such award was issued to the employees for the fiscal year ended March 31, 2025.


 
	 
	●
	General and administrative expenses – Our general and administrative expenses consist primarily of depreciation of property and equipment, amortization of intangible assets, professional fee, information technology expenses, office leases, insurance, public investor expenses and general office expenses. Our general and administrative expenses increased by $5,801,000, or 308% to $7,683,000 for the fiscal year ended March 31, 2025 from $1,882,000 for the fiscal year ended March 31, 2024. As a percentage of revenue, general and administrative expenses increased to 273% for the fiscal year ended March 31, 2025 from 44% for the fiscal year ended March 31, 2024. 


 
	 
	●
	(Reversal of) Provision for Expected Credit Losses – We recorded reversal of provision for expected credit losses of $502,000 for the fiscal year ended March 31, 2025, compared to the provision for expected credit losses of $854,000. This is mainly due to the loan receivables which were previously subject to an allowance for expected credit losses but were fully repaid in July 2024. The reversal also reflects the improved recoverability of the receivables in accordance with our credit loss policy.
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Loss from Operations. Loss from operations increased to $8,132,000 for the fiscal year ended March 31, 2025, from $4,430,000 for the fiscal year ended March 31, 2024, an increase of $3,702,000 or 84%.
 
Other (Expenses) Income, net. Other expenses, net increased to $387,000 for the fiscal year ended March 31, 2025, compared to other income, net of $29,000 for the fiscal year ended March 31, 2024. Other income mainly consisted of interest income from bank deposits and loan receivables. Other expenses consisted of interest expenses from short-term borrowings, share of results of an associate, loss on disposal of an associate and impairment loss of long-term investments.
 
	 
	●
	Share of results of an associate – We recorded a share of loss of $54,000 for the fiscal year ended March 31, 2025, compared to a loss of $3,000 in the prior year


 
	 
	●
	Loss on disposal of an associate – For the fiscal year ended March 31, 2025, we recorded a loss of $100,000 on the disposal of an associate in connection with the sale of its equity interest back to the associate.


 
	 
	●
	Impairment loss of long-term investments – For the fiscal year ended March 31, 2025, we recorded an impairment loss of $290,000 on one of our long-term investments which does not have a readily determinable fair value. No impairment losses were recorded during the same period in 2024.


 
Income tax expense. Income tax expense of $19,000 and $155,000 was recorded for the fiscal year ended March 31, 2025 and 2024. See also “—Taxation” above.
 
Net Loss. Net loss increased to $8,538,000 for the fiscal year ended March 31, 2025, from $4,556,000 for the fiscal year ended March 31, 2024, an increase of $3,982,000 or 87%.
 
Basic and Diluted Net Loss per Share. Basic and diluted net loss per share increased to $0.53 for the fiscal year ended March 31, 2025, from $0.33 for the fiscal year ended March 31, 2024.
 
[bookmark: b_022]B. Liquidity and Capital Resources 
 
As of March 31, 2026, cash and cash equivalents increased to $16.8 million, from $3.84 million as of March 31, 2025. To date, we have financed our operations primarily through a combination of net cash flows generated from operations, and equity and debt financings provided by investors and the Company’s major shareholders.
 
We believe that our current levels of cash and cash flows from operations will be sufficient to meet our anticipated cash needs for our operations and expansion plans for at least the next 12 months. We may, however, in the future require additional cash resources due to changing business conditions, implementation of our strategy to expand our business, or other investments or acquisitions we may decide to pursue. If our own financial resources are insufficient to satisfy our capital requirements, we may seek to sell additional equity or debt securities or obtain additional credit facilities. The sale of additional equity securities could result in dilution to our shareholders. The incurrence of indebtedness would result in increased debt service obligations and could require us to agree to operating and financial covenants that would restrict our operations. Financing may not be available in amounts or on terms acceptable to us, if at all. Any failure by us to raise additional funds on terms favorable to us, or at all, could limit our ability to expand our business operations and could harm our overall business prospects.
 
Cash Flows for the Years Ended March 31, 2026, 2025 and 2024
 
The following table sets forth a summary of our cash flows for the periods presented:
 
	 
	 
	Years Ended March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 
	 
	2024
	 

	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 

	Net cash used in operating activities
	 
	 
	(15,335
	)
	 
	 
	(1,057
	)
	 
	 
	(5,607
	)

	Net cash provided by (used in) investing activities
	 
	 
	4,452
	 
	 
	 
	287
	 
	 
	 
	(1,376
	)

	Net cash provided by financing activities
	 
	 
	21,074
	 
	 
	 
	2,376
	 
	 
	 
	6,720
	 

	Net change in cash and cash equivalents and cash segregated for regulatory purpose
	 
	 
	10,191
	 
	 
	 
	1,606
	 
	 
	 
	(263
	)

	Cash and cash equivalents and cash segregated for regulatory purpose at beginning of the year
	 
	 
	8,857
	 
	 
	 
	7,251
	 
	 
	 
	7,514
	 

	Cash and cash equivalents and cash segregated for regulatory purpose at end of the year
	 
	 
	19,048
	 
	 
	 
	8,857
	 
	 
	 
	7,251
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Operating Activities
 
Net cash used in operating activities was $15,335,000, $1,057,000 and $5,607,000 for the fiscal years ended March 31, 2026, 2025 and 2024, respectively. For the fiscal year ended March 31, 2026, the net loss of $13,288,000 and decrease in payables to customers of $2,185,000, were the primary drivers of the cash used in operating activities.
 
For the fiscal year ended March 31, 2025, the operating loss before working capital changes of $5,211,000, offset by the decrease of $2,770,000 in receivables from customers and the decrease of $999,000 in prepaid expenses and other current assets, were the primary drivers of the cash used in operating activities.
 
For the fiscal year ended March 31, 2024, the net loss of $4,556,000, the increase of $2,038,000 in receivables from customers and increase of $1,656,000 in prepaid expenses and other current assets, were the primary drivers of the cash used in operating activities.
 
Investing Activities 
 
Net cash provided by investing activities was $4,452,000 for the fiscal year ended March 31, 2026, consisted of net cash and cash equivalents obtained from acquisition of subsidiaries of $5,304,000.
 
Net cash provided by investing activities was $287,000 for the fiscal year ended March 31, 2025, mainly consisted of repayment of loan to a third party in the amount of $1,010,000, offset by the purchase of long-term investments in the amount of $658,000.
 
Net cash used in investing activities was $1,376,000 for the fiscal year ended March 31, 2024, mainly consisted of loan to third party in the amount of $958,000 and acquisition of an associate in the amount of $257,000.
 
Financing Activities
 
Net cash provided by financing activities was $21,074,000 for the fiscal year ended March 31, 2026, mainly consisted of proceeds from capital injection from investors of $16,878,000 and proceeds from issuance of convertible notes of $5,000,000.
 
Net cash provided by financing activities was $2,376,000 for the fiscal year ended March 31, 2025, representing proceeds from shareholders’ contribution in the amount of $1,000,000, advance from directors in the amount of $942,000 and proceeds from other borrowings in the amount of $420,000.
 
Net cash provided by financing activities was $6,720,000 for the fiscal year ended March 31, 2024, mainly consisted of consisted of net proceeds from IPO after deducting any payment for IPO costs, in the amount of $6,656,000.
 
Capital Expenditures
 
We did not incur any capital expenditure for the fiscal years ended March 31, 2026, 2025, and 2024. We plan to make capital expenditures in the future to meet the needs that may result from the expected growth of our business.
 
Holding Company Structure 
 
Solowin is a holding company with no material operations of its own. We conduct our operations primarily through our subsidiaries. As a result, Solowin’s ability to pay dividends depends upon dividends paid by its subsidiaries. If its existing subsidiaries or any newly formed subsidiaries incur debt on their own behalf in the future, the instruments governing their debt may restrict their ability to pay dividends to Solowin.
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[bookmark: b_081]C. Research and Development
 
Research and development is fundamental to advancing our dual-pillar strategy and maintaining technological leadership.
 
In the Digital Asset Tokens pillar, our engineering teams focus on enhancing the AX ONE platform’s custody architecture, smart routing capabilities, and enterprise API connectivity. We also continue to expand FERION’s multi-asset tokenization functionality and integrate AI-driven tools for post-issuance compliance monitoring.
 
In the AI Tokens pillar, R&D is centered on the KOVAR platform. We are actively developing the Know-your-Agent governance layer to strengthen identity verification, permission controls, and behavioral auditing for AI agents. At the same time, we are improving KovaRouter’s intelligent routing algorithms to optimize performance across cost, speed, and quality. A key cross-pillar initiative is the continued development of AgenPay, which enables secure and compliant agentic payments using regulated stablecoins. We maintain an agile, cost-efficient engineering culture that supports rapid iteration and enterprise-grade deployment.
 
Currently, our research and development team is comprised of five internal R&D product officers and outsource technical development resources, focusing on the technical development, functional optimization and ongoing maintenance of the Company’s core technology platforms. Historically, our R&D efforts were mainly dedicated to upgrading and maintaining the Solomon VA+ trading platform. Following the acquisition of AlloyX Group and the Company’s strategic transformation in fiscal 2026, our R&D focus has shifted to the development and enhancement of our digital asset infrastructure platforms, namely the FERION RWA tokenization platform and the AX ONE digital currency treasury and payment orchestration platform. As the Solomon VA+ trading system has become fully mature and stable, no incremental R&D investment was made for this platform during the fiscal year ended March 31, 2026.
 
Our R&D team maintains solid technical capabilities in financial system architecture, blockchain infrastructure and institutional fintech product iteration. It undertakes full-cycle technical development, API integration, system testing and operational optimization for FERION and AX ONE, supporting the continuous upgrade of our RWA tokenization, digital payment, custody and treasury management businesses.
 
R&D investment supports our technological iteration and business scalability, sustaining our product competitiveness in digital asset and fintech infrastructure. For the fiscal years ended March 31, 2026, 2025 and 2024, our R&D expenditures were approximately $0.54 million, $0.46 million and $0.4 million, representing 34%, 6% and 21%   of our general and administrative expenses, respectively. The fluctuations in R&D spending primarily reflect changes in our strategic technical roadmap. We incurred substantial one-time setup and development costs for our emerging digital asset platforms in fiscal 2025. In fiscal 2026, after completing the core framework development of FERION and AX ONE and ceasing further development spending on the mature trading platform, our overall R&D expenses decreased, with resources reallocated to refining and expanding our digital infrastructure product functions.
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[bookmark: b_023]D. Trend Information
 
Other than as disclosed elsewhere in this annual report, we are not aware of any trend, uncertainty, demand, commitment or event that is reasonably likely to have a material effect on our net revenues and income from continuing operations, profitability, liquidity, capital resources, or would cause reported financial information not necessarily to be indicative of future operation results or financial condition.
 
[bookmark: b_024]E. Critical Accounting Policies and Estimates
 
We prepare our consolidated financial statements in conformity with accounting principles generally accepted by the U.S. GAAP, which requires us to make judgments, estimates and assumptions that affect our reported amount of assets, liabilities, revenue, costs and expenses, and any related disclosures. Although there were no material changes made to the accounting estimates and assumptions in the past three years, we continually evaluate these estimates and assumptions based on the most recently available information, our own historical experience and various other assumptions that we believe to be reasonable under the circumstances. Since the use of estimates is an integral component of the financial reporting process, actual results could differ from our expectations as a result of changes in our estimates.
 
We believe that the following accounting policies involve a higher degree of judgment and complexity in their application and require us to make significant accounting estimates. Accordingly, these are the policies we believe are the most critical to understanding and evaluating our consolidated financial condition and results of operations.
 
Receivables from customers, broker-dealers and clearing organizations
 
Receivables from customers arise from (i) the business of dealing in investment securities and virtual assets for customers; (ii) investment advisory business; (iii) corporate consultancy business; (iv) asset management business; and (v) AI infrastructure services
 
Receivables from broker-dealers and clearing organizations arise from the business of investment securities. Broker-dealers will require balances to be placed with them in order to cover the positions taken by its customers. Clearing house receivables typically represent proceeds receivable on trades that have yet to settle and are usually collected within two days.
 
The balance of receivables from customers related to the Company’s customer in (i) trading activities; (ii) rendering the investment advisory services; (iii) rendering the corporate consultancy services; and (iv) rendering the asset management services.
 
In evaluating the collectability of receivables balances, the Company considers specific evidence including the aging of the receivable, the customers’ payment history, its current creditworthiness, its underlying equity securities secured and current economic trends.
 
The receivables from customers, broker-dealers and clearing organizations, such as Hong Kong Exchanges and Clearing Limited (“HKEx”), are normally viewed as past due or delinquent based on how recently payments have been received. The Company has contractual rights to receive cash on demand from customers, broker-dealers and clearing organizations. As of March 31, 2026 and 2025, there are receivables from customers past due over 90 days. Management is actively monitoring these receivables and continues to assess their recoverability with reference to customers’ payment history, credit standing, and the status of the underlying securities held. As of March 31, 2026 and 2025, the allowance for expected credit losses on receivables from customers were approximately $929,000   and $501,000, respectively.
 
As of March 31, 2026 and 2025, no receivables from clearing organizations and broker-dealers are past due or delinquent as the receivables are normally being settled within two days after the trade execution. As of March 31, 2026 and 2025, the Company has evaluated the probable losses on receivables from broker-dealers and clearing organizations are minimal and the allowance for expected credit losses on receivables from broker-dealers and clearing organizations were approximately $13,000   and nil, respectively.
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The Company regularly reviews the adequacy and appropriateness of the allowance for expected credit losses. The receivables are written off after all collection efforts have ceased. The receivables from customers related to trading activities are secured in the form of underlying equity securities. The Company is entitled to dispose such collateral held on behalf of the customers for the purpose of settling any liability owed. The Company applies the practical expedient based on collateral maintenance provisions under ASC 326, Financial Instruments – Credit Losses, in estimating an allowance for credit losses for receivables from customers. In accordance with the practical expedient, when the Company reasonably expects that borrowers (or counterparties, as applicable) will replenish the collateral as required, there is no expectation of credit losses when the collateral’s fair value is greater than the amortized cost of the financial asset. If the amortized cost exceeds the fair value of collateral, then credit losses are estimated only on the unsecured portion.
 
Revenue recognition
 
In May 2014, the FASB issued Topic 606, “Revenue from Contracts with Customers”. This topic clarifies the principles for recognizing revenue and develops a common revenue standard for U.S. GAAP. Simultaneously, this topic supersedes the revenue recognition requirements in Topic 605, Revenue Recognition, and most industry-specific guidance throughout the Industry Topics of the Codification. The core principle of the guidance requires an entity to recognize revenue to depict the transfer of promised goods or services to customers in an amount that reflects the consideration to which the entity expects to be entitled in exchange for those goods or services.
 
The Company currently generates its revenue from the following main sources:
 
(a) Interest income
 
The Company earns interest income primarily from its rolling cash balance accounts or IPO financing offered by the Company to customers in relation to the securities brokerage services. Revenue is recognized over the period that the rolling cash balance account or IPO financing are outstanding. The Company offers rolling cash balance account or IPO financing to individual customers as a principal. Interest income is directly charged at fixed percentage over the financing amount from the customer’s account when customers repay the balance account or principal amount of IPO financing. The transaction price is a variable consideration as the price is determined to be a fixed percentage of the transaction amount.
 
(b) Tokenization service fee
 
The Company provides real-world-assets (“RWA”) tokenization project-based services to clients who want to engage in web3 activities and trading of tokenized products on chains. The Company acts as a principal by deploying in-house IT personnel and technical support to enable the provision of such tokenization services, together with the inputs from sales team and support team to fulfill the demand of the clients.
 
(c) Transaction service fee
 
(i) Wealth management services
 
Revenue from wealth management services is primarily derived from securities brokerage commission and handling income and investment advisory income.
 
Securities brokerage commission income generated by provision of securities brokerage services of executing trades to customers, who are individual customers or brokers, and is recognized at a point in time (trade date) when the performance obligation has been satisfied by the completion of trades and the risks and rewards of ownership have been transferred to/from the customer. The Company acts as an agent. The transaction price is a variable consideration as the price is determined by a fixed percentage of transaction amounts. Commission fees are directly charged from the customer’s account when the transactions are executed.
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Handling income generated from providing services such as settlement (clearing) of securities, new share subscription services in relation to IPOs and dividend collection, to individual customers or brokers. Securities settlement service income is recognized at a point in time when the transactions are completed. The transaction price is a variable consideration as the price is determined to be a fixed percentage of the transaction amount. New share subscription handling income is recognized at the time when the performance obligation has been satisfied by successfully submitting the IPO subscription to banks on behalf of customers. New share subscription handling income is fixed per IPO subscription order and no variable consideration in the transaction. Dividend collection handling income is recognized at the time when the performance obligation has been satisfied by receiving dividends by the Company on behalf of customers. When the Company receives the cash dividend distributed by the stocks on behalf of customers, the net dividend will be distributed and deposited into the account of the customers, after deducting the dividend collection handling fees. Dividend collection handling income is charged at a fixed percentage of dividend collected and therefore the transaction price is a variable consideration as the price is determined to be a fixed percentage of dividend amount. The Company acts as an agent and handling income is directly charged from the customer’s account when the transactions are executed.
 
(ii) Virtual assets services
 
The Company provides virtual asset trading services by executing buy and sell orders for digital assets (e.g., Bitcoin, Ethereum) to both individual and institutional customers. The Company’s performance obligation is fulfilled when it completes each trade order, transferring control of the virtual asset to or from the customer. Revenue is recognized at a point in time on the trade date, as this is when the Company has satisfied its distinct performance obligation by executing the trade. The Company acts as an agent as the risks and rewards remain with the customer. Transaction fees for trading are variable and based on a fixed percentage of the transaction amount. Fees are charged directly to the customer’s account upon execution of each trade.
 
The Company acts as a participating dealer for certain virtual asset spot ETFs, each in-kind or in-cash subscription or redemption represents a distinct performance obligation, fulfilled when the subscription or redemption process is completed. Revenue is recognized at a point in time, specifically upon the completion of each subscription or redemption transaction. The Company acts as an agent in these transactions, arranging the exchange on behalf of the client and ETF providers. Fees for subscription and redemption services are considered variable and are calculated as a fixed percentage of the transaction amount. Fees are charged directly to the customer’s account upon completion of each transaction.
 
(iii) Referral income
 
Referral income generated by provision of referral services by acting as agent to corporate customers or brokers. The Company refers investors to corporate customers or brokers and earns referral income. The Company enters into a distinct referral agreement with corporate customers or brokers for the provision of referral services. The referral service is distinct and is identified as one performance obligation. The transaction price is a variable consideration as the consideration is determined to be a fixed percentage of subscription amount in the transaction, either IPO or fund raised in other fundraising activities. Revenue from providing referral services to customers is recognized at a point in time when the transaction and the performance is completed, which is generally at the completion of an IPO or fundraising activities.
 
(d) Asset management services
 
Revenue from asset management is primarily in connection with (i) services as an investment manager or an advisor from funds or investments; and (ii) fund subscription services to customers. The Company rendered management services to individual customers as a principal, which are recorded over the period of service provided. Asset management service fee is charged by the Company to funds monthly and collected directly out of custodial accounts. The Company acts as a principal to provide asset management services directly to individual customers. The services include market research, asset allocation, equity selection, regular portfolio oversight, risk reassessment and rebalancing as needed. The Company charges customers management fees at a fixed percentage of asset value under management in accordance with the agreement. The fee is due and paid within the specified terms of payment. The transaction price is a variable consideration as the price is determined to be a fixed percentage of asset value.
 
Performance fees are accounted for when the return on assets under management, over a given period established in each fund’s private memorandum, exceeds certain return benchmarks or other performance benchmarks, depending on each fund’s private memorandum. Performance fees are calculated on an annual basis. Performance fees are a form of variable consideration. The Company recognizes these fees when the associated performance obligations are satisfied, the related uncertainties are resolved, the likelihood of a claw-back or reversal is improbable and the likely amount of the transaction prices can be estimated without significant chance of reversal, indicating high probability of economic benefits and cash inflow to the Company.
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Subscription fees charged to fund subscriber for subscription of funds are recognized at a point in time when participating share is successfully subscribed. The Company acts as an agent between funds and fund subscribers to provide fund subscription services and charges a fund subscription fee at a fixed rate with reference to the size of the subscription amount to fund subscribers through funds when the subscription of funds is completed, and typically due in no more than 30 days from invoicing. The transaction price is a variable consideration as the price is determined to be a fixed percentage of the transaction amount.
 
(e) Consultancy service fee
 
(i) Corporate finance services
 
Revenue from corporate finance services is generated through corporate consultancy service income and company secretarial services income.
 
Corporate consultancy income generated by acting as advisers to customers, including but not limited to listed companies or companies planning for IPO, advising on the terms and structures of the proposed corporate transactions, or the relevant implications and compliance matters under the Hong Kong regulatory framework for listed companies; market research, strategic analysis, and other advisory services to support customers in developing new business areas or enhancing existing operations, in return for consultancy service income.
 
The Company enters into a distinct contract with its customers for the provision of corporate consultancy services. The scope of work under consultancy services can vary from project to project. For projects involve multiple tasks which are separable or distinct as the Company’s customers can benefit from each standalone task, the entire transaction prices of consultancy services are generally allocated to each separatable and identifiable service component. For projects involve a series of tasks which are interrelated and are not separable or distinct as the Company’s customers cannot benefit from any standalone task, the entire transaction prices of consultancy services are generally allocated to a single performance obligation.
 
The transaction price might be variable even when the stated price in the contract is fixed because the Company may be entitled to upfront payment only when the contract is lapsed before completion of consultancy services. Payment is typically made in installments, with an upfront payment received upon signing the contract and subsequent payments made based on the completion of specific service stages as outlined in the contract between the Company and the customer. The transaction price and payment terms are stated in the contract for each individual engagement.
 
Corporate consultancy service income received from customers is non-refundable, and the Company is entitled to receive upfront payment upon signing the contract. Revenue from upfront payment and other installments is recognized based on the point in time either (a) when the deliverables, in the form of reports are delivered based on the specific terms of the contract; or (b) lapse of the consultancy service contract.
 
(ii) Company secretarial services income
 
Company secretarial services income is generated by acting as a company secretarial service provider to customers, including support for statutory compliance and corporate structuring. The Company acts as an agent and recognizes revenue on a net basis, representing only the fee earned. Revenue is recognized at the point in time when the Company’s facilitation obligation is fulfilled.
 
There were no contract asset and contract liability balances as of March 31, 2026 and 2025.
 
(iii) Investment advisory services
 
Investment advisory income is recognized when the relevant advice has been provided or the relevant services have been rendered. The Company enters into a distinct contract with its customers as a principal for the provision of investment advisory services. The Company provides customers with global economic information, industry analysis, investment recommendations and portfolio allocation strategies. The Company concludes that each monthly investment advisory service is both (1) distinct and (2) it meets the criteria for recognizing revenue over time. In addition, the Company concludes that the services provided each month are substantially similar and result in the transfer of substantially similar services to the customers each month. That is, the benefit consumed by the customers is substantially similar for each month, even though the exact volume of services may vary. Therefore, the Company concludes that the monthly investment advisory services satisfy the requirements of ASC 606-10-25-14(b) to be accounted for as a single performance obligation. There is no variable consideration in the transaction price. Accordingly, based on the output methods, the Company recognizes revenues from investment advisory services on a monthly basis when it satisfies its performance obligations throughout the contract terms. The Company issues invoices to customers quarterly and the contractual payment terms are typically due no more than 30 days from invoicing.
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(f) AI Infrastructure service fee
 
The Company operates an integrated service model that provides enterprise customers with end-to-end cloud and digital application solutions. The Company acts as a total solution partner which spans initial assessment, solution design, cloud deployment, application implementation, and continuous post-launch support.
 
The Company acts as a principal to work with certain suppliers such as third-party cloud service procurement, data infrastructure costs, implementation labor, technical personnel costs, and other support-related delivery expenses. to have the necessary infrastructure to enable the provision of such integrated services, together with the inputs from IT personnels and sales team to fulfill the demand of the clients.
 
Goodwill
 
Goodwill represents the excess of the purchase consideration over the fair value of the identifiable tangible and intangible assets acquired and liabilities assumed of the acquired entity as a result of the Company’s acquisitions of interests in its subsidiaries.
 
The Company annually, or more frequently if the Company believes indicators of impairment exist, reviews the carrying value of goodwill to determine whether impairment may exist.
 
In performing the two-step quantitative impairment test, the first step compares the fair values of each reporting unit to its carrying amount, including goodwill. If the fair value of each reporting unit exceeds its carrying amount, goodwill is not considered to be impaired and the second step will not be required. If the carrying amount of a reporting unit exceeds its fair value, the second step compares the implied fair value of goodwill to the carrying value of a reporting unit’s goodwill. The implied fair value of goodwill is determined in a manner similar to accounting for a business combination with the allocation of the assessed fair value determined in the first step to the assets and liabilities of the reporting unit. The excess of the fair value of the reporting unit over the amounts assigned to the assets and liabilities is the implied fair value of goodwill. This allocation process is only performed for the purposes of evaluating goodwill impairment and does not result in an entry to adjust the value of any assets or liabilities. An impairment loss is recognized for any excess in the carrying value of goodwill over the implied fair value of goodwill. Application of a goodwill impairment test requires significant management judgment, including the identification of reporting units, assigning assets, liabilities and goodwill to reporting units, and determining the fair value of each reporting unit.
 
Recent accounting pronouncements
 
From time to time, new accounting pronouncements are issued by the FASB or other standard setting bodies and adopted by the Company as of the specified effective date. Unless otherwise discussed, the Company believes that the impact of recently issued standards that are not yet effective will not have a material impact on its financial position or results of operations upon adoption.
 
Recently adopted accounting standards
 
In December 2023, the FASB issued ASU 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures (ASU 2023-09), which requires disclosure of incremental income tax information within the rate reconciliation and expanded disclosures of income taxes paid, among other disclosure requirements. ASU 2023-09 is effective for fiscal years beginning after December 15, 2024. Early adoption is permitted. The Company adopted this update beginning April 1, 2025 and the adoption of ASU 2023-09 does not have a material impact on its consolidated financial statements and disclosures. 
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New accounting standards not yet adopted
 
In November 2024, the FASB issued ASU 2024-03, Income Statement — Reporting Comprehensive Income — Expense Disaggregation Disclosures (Subtopic 220-40): Disaggregation of Income Statement Expenses, which requires incremental disclosures about specific expense categories, including but not limited to, purchases of inventory, employee compensation, depreciation, amortization and selling expenses. The amendments are effective for fiscal years beginning after December 15, 2026, and for interim periods within fiscal years beginning after December 15, 2027. Early adoption is permitted and the amendments may be applied either prospectively or retrospectively. Management is currently evaluating this ASU to determine its impact on the Company’s disclosures.
 
In July 2025, the FASB issued ASU 2025-05, Financial Instruments–Credit Losses– Measurement of Credit Losses for Accounts Receivable and Contract Assets (Topic 326), which added a practical expedient that assumes that current conditions as of the balance sheet date do not change for the remaining life of the asset when estimating expected credit losses for current accounts receivable and current contract assets. The guidance is effective for annual periods beginning after December 15, 2025. The Company is evaluating the impact of the adoption of this update on the consolidated financial statements.
 
In September 2025, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU) 2025-06, amending the accounting for costs related to internal-use software. The ASU removes reference to software development project stages. Additionally, the ASU requires capitalization of software costs to begin when management has authorized and committed to funding the software and it is probable that the project will be completed and the software will be used to perform the function intended. The requirements of the new standard are effective for annual periods beginning after December 15, 2027, and interim periods within those annual periods. Early adoption is permitted and the amendments may be applied on a prospective, retrospective, or modified basis. The Company is in the process of analyzing the impact on our results of operations and financial position. “
 
In December 2025, the FASB issued ASU No. 2025-10, Government Grants (Topic 832): Accounting for Government Grants Received by Business Entities, which provides updated guidance on how to recognize, measure, and present government grants. The ASU will be effective for annual reporting periods beginning after December 15, 2028, including interim periods within those fiscal years with early adoption permitted. The Company is assessing the effect of this update on its consolidated financial statements.
 
Except as mentioned above, the Company does not believe other recently issued but not yet effective accounting standards, if currently adopted, would have a material effect on the Company’s consolidated balance sheet, statements of operations and comprehensive loss and statements of cash flows.
 
[bookmark: b_025]ITEM 6. DIRECTORS, SENIOR MANAGEMENT AND EMPLOYEES
 
[bookmark: b_026]A. Directors and Senior Management
 
The following table sets forth certain information regarding Solowin’s directors and executive officers. 
 
	NAME
	 
	AGE
	 
	POSITION

	Ling Ngai Lok 
	 
	43
	 
	Chief Executive Officer and Chairman 

	Haokang Zhu
	 
	34
	 
	Director

	Lili Liu 
	 
	43
	 
	Chief Financial Officer 

	Xue Yao
	 
	44
	 
	Director

	Wing Yan Ho 
	 
	44
	 
	Independent Director 

	Cha Hwa Chong 
	 
	60
	 
	Independent Director 

	Ho Kuen Tam 
	 
	50
	 
	Independent Director

	Yang Wang
	 
	63
	 
	Independent Director


 
Ling Ngai Lok. Mr. Lok has served as Solowin’s Chief Executive Officer since March 2025 and the Chairman of the Board of Solowin since November 2022. He previously served as Solowin’s director from July 2021 to June 2022 and Solomon JFZ’s director since January 2019. He has been the fund director of Solomon Capital Fund SPC since March 2019, overseeing the operation of the SPC Fund and reviewing and evaluating the performance of the fund. Mr. Lok’s expertise in finance, fund management, capital markets, and fund-raising, has been instrumental in driving the Company’s capital growth. 
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Haokang Zhu. Mr. Zhu has served as Solowin’s director since October 2025. Mr. Zhu is the co-founder and chief executive officer of AlloyX Limited. Mr. Zhu currently is also a member of the Entrepreneurship Committee Advisory Group and a vetting judge for the Incubation Fund at Cyberport. Previously, he served as the Head of Digital Assets and Head of Family Office Business at China Asset Management (Hong Kong) from April 2024 to July 2025, where he oversaw crypto ETFs, fund tokenization, stablecoin treasury management, and central bank digital currency sandboxes. During this period, he led the launch of Asia’s first approved compliant retail tokenized money market fund in 2025 and spearheaded the issuance of Asia’s first and largest Bitcoin and Ethereum spot ETFs in 2024. From January 2023 to March 2024, Mr. Zhu served as a portfolio manager and the chief investment officer at Holly International Asset Management, where he established the Asia RWA Workgroup to promote the tokenization of real-world assets. From June 2020 to November 2022, Mr. Zhu served as a portfolio manager and the head of equity investment at Dongxing Securities (HK) Asset Management. Before that, he worked at Goldman Sachs as an executive director from July 2015 to May 2020, completing 100+ IPOs and financing deals across New York, Boston, and Hong Kong. He currently serves as an independent director of China New Economy Fund Limited (HKEX: 0080). Mr. Zhu earned a Doctorate in FinTech from The Hong Kong Polytechnic University and co-authored the first Chinese-language book on RWA tokenization, published by China’s Ministry of Finance publishing house, with the English version released by Springer Nature.
 
Lili Liu, CFA. Ms. Liu has served as Solowin’s Chief Financial Officer since June 2022 and as the Secretary of the Company since December 2023. She has also been the Chief Financial Officer of Solomon JFZ since November 2021, mainly responsible for financial management and internal control. Ms. Liu has over 10 years of experience in investment banking, corporate finance, and financial services. Prior to joining Solomon JFZ in 2021, Ms. Liu served as the Risk Manager and Internal Audit Manager at a private equity firm for two years, and as the Chief Financial Officer of a large-scale construction company for over five years. Ms. Liu obtained her master’s degree in economics from the University of International Business and Economics in Beijing in 2007. She further obtained a second master’s degree in financial engineering from the City University of Hong Kong in 2021. She is currently a chartered member of the CFA Institute.
 
Xue Yao. Ms. Yao has served as a director of Solowin since March 2025. Ms. Yao has served as a director of Solomon JFZ from October 2022 to April 2025 and the Managing Director of Solomon Wealth since August 2024. At Solomon JFZ and Solomon Wealth, Ms. Yao has been responsible for setting their strategic direction and overseeing their business performance. Since March 2019, Ms. Xue has been a fund director of Solomon Capital Fund SPC, in which Solomon JFZ acts as the investment manager and Ms. Xue oversees fund operations, evaluates performance, and ensures compliance with applicable regulations. Ms. Yao has over 15 years of experience in investment banking, corporate finance, and private equity in small and mid-cap markets. Prior to joining Solomon JFZ, Ms. Yao worked as the Finance Director at Followme Technology Limited where her duties included financial control, overseeing business operations, and developing business plans. Ms. Yao obtained her EMBA in China Europe International Business School in 2023.
 
Wing Yan Ho. Ms. Ho has severed as Solowin’s independent director since September 2023. Ms. Ho holds a Bachelor Degree of Business Administration in Applied Economics from Hong Kong Baptist University and a Master Degree of Corporate Governance from The Open University of Hong Kong (currently known as Hong Kong Metropolitan University). Ms. Ho is an Associate Member of both The Hong Kong Chartered Governance Institute (“HKCGI”) and The Chartered Governance Institute. She is also a holder of the Practitioner’s Endorsement issued by HKCGI. Ms. Ho is a director of BMI Listed Corporate Services Limited and is responsible for managing the business operations of the company secretarial and administrative services for the reputable listed groups in various industries. Ms. Ho has been serving as director for BMI Listed Corporate Services Limited since August 2012, where her main responsibility relates to company secretarial services. She has extensive experience in a diversified range of professional corporate services for Hong Kong and offshore companies from various business sectors. Ms. Ho particularly specializes in corporate governance advisory, corporate restructuring, corporate financing and directors’ professional development with emphasis on listed companies and she continues to advise on these matters on a consultancy basis. Ms. Ho actively participates in the formulation and execution of strategy at the companies.
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Cha Hwa Chong. Mr. Chong has served as Solowin’s independent director since September 2023. Mr. Chong is a fellow member of the Association of Chartered Certified Accountants and a member of the Malaysian Institute of Accountants. Mr. Chong holds a bachelor’s degree of management with honours from the University of Science, Malaysia. He has more than 20 years of experience in the accounting and finance area servicing private and publicly listed companies in Hong Kong and the Southern Asia region. Mr. Chong has been an independent non-executive director of China Beidahuang Industry Group Holdings Limited (000039.HK) since December 2018. He was also an independent non-executive director of Sino Energy International Holdings Group Limited (01096.HK) from March 2021 to October 2022. And he was an executive director of Aurum Pacific (China) Group Limited (08148.HK) from October 2020 to April 2021. The shares of the above companies are listed respectively on Main Board and GEM of The Stock Exchange of Hong Kong Limited.
 
Ho Kuen Tam. Mr. Tam has severed as Solowin’s independent director since September 2023. Mr. Tam has over 20 years of experience in the financial industry in Hong Kong and has led over 50 projects in capital market transactions. He has led significant mid-size IPOs in Hong Kong such as Zijin Mining Group Ltd. (02899.HK) and China Datang Corp Renewable Power Co Ltd. (01798.HK). Throughout his career, Mr. Tam has held various senior positions in the financial industry, including Vice President at CITIC Securities International Company Limited, Director at Essence International Securities (HK) Limited, and Vice President at China Everbright Securities (HK) Limited. From March 2019 to June 2020, Mr. Tam served as Head of Brokerage for Global Inheritance Asset Management Limited, a brokerage company. From January 2018 to December 2018, he was the Responsible Officer for HF Securities and Futures Limited, a brokerage company based in Hong Kong. Mr. Tam obtained Chartered Financial Analyst (CFA) designation in 2001 and is a member of both the CFA Institute and The Hong Kong Society of Financial Analysts. He earned his Bachelor of Science in Finance from City University of Hong Kong.
 
Yang Wang. Prof. Wang has severed as Solowin’s independent director since October 2025. Prof. Wang is the Vice-President and Pro-Vice-Chancellor (Institutional Advancement) and Chair Professor in Mathematics, Computing and Data Science at The University of Hong Kong. An internationally respected scholar with more than 150 academic publications, his research spans blockchain technology, data science, and applied mathematics. Before joining The University of Hong Kong, Prof. Wang worked at the Hong Kong University of Science and Technology from October 2020 to July 2025. While at the Hong Kong University of Science and Technology, he held several leadership positions, including Head of the Department of Mathematics, Dean of the School of Science, Vice-President for Institutional Advancement, and Chair Professor in Mathematics. Prof. Wang currently serves as an independent director of Iflytek Medical Technology Co. (HKEX: 2506) and Antalpha Platform Holding Company (Nasdaq: ANTA). He earned his bachelor’s degree in mathematics from the University of Science and Technology of China and his Master of Science and Ph.D. in mathematics from Harvard University. Additionally, as the Chief Scientist of the Institute of Web 3.0 Hong Kong, he has played a pivotal role in advancing Hong Kong’s Web3 technology ecosystem and driving innovation in AI education.
 
There is no arrangement or understanding with any major shareholders, customers, suppliers or others, pursuant to which any person named above was selected as a director or member of senior management.
 
No family relationship exists between any of the persons named above. 
 
[bookmark: b_027]B. Compensation
 
For the fiscal year ended March 31, 2026, the aggregate cash compensation and benefits that we paid to the executive officers were approximately $0.87 million, and we did not pay any compensation separately to the employee directors for their services as directors of Solowin or our subsidiaries. None of the directors or executive officers received any equity awards, including options, restricted shares or other equity incentives in the year ended March 31, 2026, except that Ms. Lili Liu, our Chief Financial Officer, was granted an option to purchase 60,000 Class A Ordinary Shares on December 17, 2025 with a time-based vesting schedule.
 
Our HK Subsidiaries operate a mandatory provident fund scheme (the “MPF Scheme”) under the Mandatory Provident Fund Schemes Ordinance (Chapter 485 of the laws of Hong Kong) for employees employed under the jurisdiction of Hong Kong Employment Ordinance (Chapter 57 of the laws of Hong Kong). The MPF Scheme is a defined contribution retirement plan administered by independent trustees. Under the MPF Scheme, HK Subsidiaries and each of the employees are required to make contributions to the plan at 5% of the employees’ relevant income, subject to a cap of monthly relevant income of HK$30,000.
 
	 
	-111-
	 


 
 
2023 Equity Incentive Plan
 
In November 2023, we adopted the Company’s 2023 Equity Incentive Plan (the “Plan”). On December 9, 2025, the Company adopted the Amended and Restated 2023 Equity Incentive Plan to reflect the redesignation of the class of shares issuable under the plan from ordinary shares to Class A Ordinary Shares and to make certain related conforming, administrative and clarifying updates. The purpose of the Plan is to promote the long-term success of the Company and the creation of shareholder value by (a) encouraging employees, directors and consultants to focus on the Company’s performance, (b) encouraging the attraction and retention of employees, directors and consultants with exceptional qualifications and (c) linking employees, directors and consultants directly to shareholder interests through increased share ownership. The Plan permits the grant of incentive share options, nonstatutory share options, restricted shares, restricted share units, and share appreciation rights as the Company may determine. Under the Plan, the maximum aggregate number of Class A Ordinary Shares we are authorized to issue pursuant to equity awards granted thereunder, subject to certain adjustments pursuant to the terms thereof, is 5,000,000 Class A Ordinary Shares.
 
As of the date of this report, we have issued 4,380,000 restricted shares under the Plan and 578,900 options are outstanding.
 
The following paragraphs summarize the principal terms of the Plan:
 
Administration. The Plan may be administered by the board or a committee. The Plan is currently being administered by our Compensation Committee as the Administrator of the Plan. The Administrator has the authority to determine the specific terms and conditions of all awards granted under the Plan, including, without limitation, the number of Class A Ordinary Shares subject to each award, the price to be paid for the award and the applicable vesting criteria. The Administrator has discretion to make all other determinations necessary or advisable for the administration of the Plan.
 
Eligibility. We may grant awards to our employees, directors and consultants.
 
Notice of Grant. Each award under the Plan shall be evidenced by an award agreement to be entered into by the grantee and our company, in such form as the Administrator may from time to time determine.
 
Conditions of Award. The Administrator shall determine the provisions, terms, and conditions of each award including, but not limited to, eligible participant, vesting schedule, and other terms and conditions that the award is subject to.
 
Transferability. Unless otherwise provided in the Plan or otherwise determined by the Administrator, all awards under the Plan are non-transferable and will not be subject in any manner to sale, transfer, anticipation, alienation, assignment, pledge, encumbrance or charge.
 
Term of the Plan. The Plan will expire on, and no award may be granted pursuant to the Plan after, the tenth anniversary of the effective date of the Plan. Any awards that are outstanding on the tenth anniversary of the effective date will remain in force according to the terms of the Plan and the applicable award agreement.
 
Termination of, or Amendments to, the Plan. The board may at any time amend, alter, suspend or terminate the Plan, provided that the Company will obtain shareholder approval of any Plan amendment to the extent necessary and desirable to comply with applicable laws. No termination, amendment, or modification of the Plan shall adversely affect in any material way any award previously granted pursuant to the Plan without the prior written consent of the participant. Termination of the Plan will not affect the Administrator’s ability to exercise the powers granted to it hereunder with respect to awards granted prior to the date of such termination.
 
[bookmark: b_028]C. Board Practices
 
Terms of Directors and Executive Officers
 
Our directors may be appointed by a resolution of our board of directors or by an ordinary resolution of the shareholders. In addition, our board of directors may, by the affirmative vote of a simple majority of the directors present and voting at a board meeting appoint any person as a director either to fill a casual vacancy on our board or as an addition to the existing board. Our officers are elected by and serve at the discretion of our board of directors. Our directors are not subject to a term of office and hold office until such time as they resign or otherwise are removed from office by ordinary resolution of the shareholders. A director will cease to be a director if, among other things, the director (i) becomes bankrupt or has a receiving order made against him or suspends payment or compounds with his creditors; (ii) is found to be or becomes of unsound mind or dies; (iii) resigns his office by notice in writing to the company; (iv) without special leave of absence from our board of directors, is absent from three consecutive meetings of the board and the board resolves that his office be vacated; (v) is prohibited by law from being a director or; (vi) is removed from office pursuant to the laws of the Cayman Islands or any other provisions of the memorandum and articles of association.
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Board Composition and Committees
 
Board of Directors 
 
The Nasdaq Marketplace Rules generally require that a majority of an issuer’s board of directors must consist of independent directors. Solowin’s board of directors currently consists of seven directors, and four of them are independent directors.
 
A director is not required to hold any shares in the Company to qualify to serve as a director. Solowin’s board of directors may exercise all the powers of Solowin to raise or borrow money, and to mortgage or charge its undertaking, property and assets (present and future) and uncalled capital or any part thereof, to issue debentures, debenture stock, bonds or other securities, whether outright or as collateral security for any debt, liability or obligation of the Company or of any third-party.
 
A director who is in any way, whether directly or indirectly, interested in a contract or proposed contract with Solowin is required to declare the nature of his interest at a meeting of the directors. Following a declaration being made, subject to any separate requirement for Audit Committee approval under applicable law or the rules and regulations of the Nasdaq and unless disqualified by the chairman of the relevant board meeting, a director may vote in respect of any contract, proposed contract, or arrangement notwithstanding that he may be interested therein, and if he does so his vote shall be counted and he may be counted in the quorum at any meeting of the directors at which any such contract or proposed contract or arrangement is considered.
 
Board Committees 
 
We have established an audit committee, a compensation committee and a nominating and corporate governance committee of Solowin’s board of directors. We have adopted a charter for each of the three committees. Each committee’s members and functions are described below.
 
Audit Committee 
 
The audit committee consists of three directors, namely, Wing Yan Ho, Cha Hwa Chong, and Ho Kuen Tam, each of whom satisfies the “independence” requirements of Rule 10A-3 under the Exchange Act and Section 5605 of the Nasdaq Marketplace Rules. Cha Hwa Chong is the chairperson of our audit committee. The board of directors has also determined that Cha Hwa Chong qualifies as an “audit committee financial expert.” The audit committee oversees our accounting and financial reporting processes and the audits of the financial statements of our company. The audit committee is 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 Solowin’s code of business conduct and ethics, including reviewing the adequacy and effectiveness of our procedures to ensure proper compliance.
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Compensation Committee
 
The compensation committee consists of three directors, namely, Wing Yan Ho, Yang Wang, and Ho Kuen Tam, each of whom satisfies the “independence” requirements of Rule 10A-3 under the Exchange Act and Section 5605 of the Nasdaq Marketplace Rules. Ho Kuen Tam is the chairperson of the compensation committee. The compensation committee assists the board in reviewing and approving the compensation structure, including all forms of compensation, relating to Solowin’s directors and executive officers. Solowin’s chief executive officer may not be present at any committee meeting during which his compensation is deliberated. The compensation committee is responsible for, among other things:
 
	 
	●
	reviewing and approving, or recommending to the board for its approval, the compensation for the Company’s chief executive officer and other executive officers;


 
	 
	●
	reviewing and recommending to the board for determination with respect to the compensation of the Company’s 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 
 
The nominating and corporate governance committee consists of three directors, namely, Wing Yan Ho, Yang Wang, and Ho Kuen Tam, each of whom satisfies the “independence” requirements of Rule 10A-3 under the Exchange Act and Section 5605 of the Nasdaq Marketplace Rules. Wing Yan Ho is the chairperson of our nominating and corporate governance committee. The nominating and corporate governance committee assists the board of directors in selecting individuals qualified to become the directors and in determining the composition of the board and its committees. The nominating and corporate governance committee is 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 with regards 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 with regards 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, Solowin’s directors owe fiduciary duties to our company, including a duty of loyalty, a duty to act honestly, and a duty to act in what they consider in good faith to be in our best interests. The directors must also exercise their powers only for a proper purpose. The directors also owe to our company a duty to act with skill and care. 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 of his knowledge and experience. 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. In fulfilling their duty of care to us, our directors must ensure compliance with the memorandum and articles of association, as amended and restated from time to time. Our company has the right to seek damages if a duty owed by our directors is breached. In limited exceptional circumstances, a shareholder may have the right to seek damages in our name if a duty owed by our directors is breached. In certain limited exceptional circumstances, a shareholder may have the right to seek damages in our name if a duty owed by our directors is breached.
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The functions and powers of the board of directors include, among others:
 
	 
	●
	convening shareholders’ annual general meetings and reporting its work to shareholders at such meetings;


 
	 
	●
	declaring dividends and distributions;


 
	 
	●
	appointing officers and determining the term of office of officers;


 
	 
	●
	exercising the borrowing powers of our company and mortgaging the property of our company; and


 
	 
	●
	approving the transfer of shares of our company, including the registering of such shares in our share register.


 
Terms of Directors and Officers 
 
Our directors may be appointed by a resolution of our board of directors or by an ordinary resolution of the shareholders. In addition, our board of directors may, by the affirmative vote of a simple majority of the directors present and voting at a board meeting appoint any person as a director either to fill a casual vacancy on our board or as an addition to the existing board. Our officers are elected by and serve at the discretion of our board of directors. Our directors are not subject to a term of office and hold office until such time as they resign or otherwise are removed from office by ordinary resolution of the shareholders. A director will cease to be a director if, among other things, the director (i) becomes bankrupt or has a receiving order made against him or suspends payment or compounds with his creditors; (ii) is found to be or becomes of unsound mind or dies; (iii) resigns his office by notice in writing to the company; (iv) without special leave of absence from our board of directors, is absent from three consecutive meetings of the board and the board resolves that his office be vacated; (v) is prohibited by law from being a director or; (vi) is removed from office pursuant to the laws of the Cayman Islands or any other provisions of the memorandum and articles of association.
 
[bookmark: b_029]D. Employees
 
We had 80, 33, and 25 employees as of March 31, 2026, 2025 and 2024, respectively. As of March 31, 2026, we had a total of 77 full-time employees in Hong Kong and 3 employees in Bahrain to support our business operations. The following table sets forth the number of our employees by function as of March 31, 2026:
 
	Function
	 
	Number of 
Employees
	 
	 
	Percentage
	 

	Client Onboarding
	 
	 
	2
	 
	 
	 
	3
	%

	Payment
	 
	 
	4
	 
	 
	 
	5
	%

	Settlement
	 
	 
	2
	 
	 
	 
	3
	%

	Compliance
	 
	 
	3
	 
	 
	 
	3
	%

	Finance and Accounting
	 
	 
	6
	 
	 
	 
	7
	%

	Management
	 
	 
	5
	 
	 
	 
	6
	%

	Operational Control
	 
	 
	5
	 
	 
	 
	6
	%

	AML and CTF
	 
	 
	2
	 
	 
	 
	3
	%

	Investor Relationship
	 
	 
	2
	 
	 
	 
	3
	%

	Infrastructure and Security
	 
	 
	2
	 
	 
	 
	3
	%

	Legal and company secretary
	 
	 
	2
	 
	 
	 
	3
	%

	Risk Management
	 
	 
	2
	 
	 
	 
	3
	%

	Product R&D
	 
	 
	5
	 
	 
	 
	6
	%

	Human Resources and Administration
	 
	 
	5
	 
	 
	 
	6
	%

	Investment and Financing
	 
	 
	7
	 
	 
	 
	8
	%

	Business development
	 
	 
	12
	 
	 
	 
	15
	%

	Asset Management
	 
	 
	5
	 
	 
	 
	6
	%

	Wealth Management
	 
	 
	9
	 
	 
	 
	11
	%

	Total
	 
	 
	80
	 
	 
	 
	100
	%


 
Solomon JFZ, Solomon Wealth, AlloyX HK and AX Coin Bahrain enter into standard labor contracts with their key employees. Such labor contracts typically include a confidentiality covenant that requires employees to protect the employer’s confidential information during and after their employment.
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None of Solomon JFZ, Solomon Wealth, AlloyX HK or AX Coin Bahrain’s employees are subject to collective bargaining agreements. As required by laws and regulations in Hong Kong, Solomon JFZ, Solomon Wealth and AlloyX HK contribute to MPF under the Hong Kong Mandatory Provident Fund Schemes Ordinance. In addition, Solomon JFZ, Solomon Wealth, AlloyX HK and AX Coin Bahrain provide medical benefits to the staff. We consider Solomon JFZ, Solomon Wealth, AlloyX HK and AX Coin Bahrain’s relations with their employees to be good, and we have never experienced a strike or significant work stoppage.
 
As of the date of this report, no other subsidiaries of the Company have employees.
 
[bookmark: b_030]E. Share Ownership
 
The following table sets forth information with respect to the beneficial ownership of our Ordinary Shares as of the date of this report by (i) each of the directors and executive officers; (ii) all of the directors and executive officers as a group; and (iii) each person known to us to own beneficially more than 5% of either Class A or Class B Ordinary Shares. Unless otherwise indicated, the business address of each of the individuals below is Room 1910-1912A, Tower 3, China Hong Kong City, 33 Canton Road, Tsim Sha Tsui, Kowloon, Hong Kong.
 
Information with respect to beneficial ownership has been furnished by each director, officer, or beneficial owner of 5% or more of Class A or Class B Ordinary Shares. Except as otherwise indicated in the footnotes to this table, or as required by applicable community property laws, all persons listed have sole voting and investment power for all Ordinary Shares shown as beneficially owned by them.
 
	 
	 
	Beneficial Ownership(1)
	 
	 
	Percent of
	 
	 
	Percent of
	 
	 
	Percent of
Total
	 

	 
	 
	Class A
Ordinary
Shares
	 
	 
	Class B
Ordinary
Shares
	 
	 
	Class A
Ordinary
Shares(2)
	 
	 
	Class B
Ordinary
Shares(3)
	 
	 
	Voting
Shares(4)
	 

	Directors and Executive Officers:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Ling Ngai Lok, Chief Executive Officer and Chairman(5)(6)(9)(11)
	 
	 
	46,663,197
	 
	 
	 
	31,371,599
	 
	 
	 
	28.9
	%
	 
	 
	100
	%
	 
	 
	75.8
	%

	Haokang Zhu, Director(8)
	 
	 
	46,663,197
	 
	 
	 
	0
	 
	 
	 
	28.9
	%
	 
	 
	*
	 
	 
	 
	9.8
	%

	Lili Liu, Chief Financial Officer(10)
	 
	 
	15,000
	 
	 
	 
	0
	 
	 
	 
	*
	 
	 
	 
	*
	 
	 
	 
	*
	 

	Xue Yao, Director(7)(11)
	 
	 
	0
	 
	 
	 
	3,960,000
	 
	 
	 
	*
	 
	 
	 
	12.6
	%
	 
	 
	8.3
	%

	Wing Yan Ho, Independent Director
	 
	 
	0
	 
	 
	 
	0
	 
	 
	 
	*
	 
	 
	 
	*
	 
	 
	 
	*
	 

	Ho Kuen Tam, Independent Director
	 
	 
	0
	 
	 
	 
	0
	 
	 
	 
	*
	 
	 
	 
	*
	 
	 
	 
	*
	 

	Cha Hwa Chong, Independent Director
	 
	 
	0
	 
	 
	 
	0
	 
	 
	 
	*
	 
	 
	 
	*
	 
	 
	 
	*
	 

	Yang Wang, Independent Director
	 
	 
	0
	 
	 
	 
	0
	 
	 
	 
	*
	 
	 
	 
	*
	 
	 
	 
	*
	 

	All directors and executive officers as a group
	 
	 
	93,341,394
	 
	 
	 
	31,371,599
	 
	 
	 
	57.7
	%
	 
	 
	100
	%
	 
	 
	85.6
	%

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Other Principal Shareholders:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Gemini Asia Holdings Limited(5)(11)
	 
	 
	0
	 
	 
	 
	8,040,000
	 
	 
	 
	*
	 
	 
	 
	25.6
	%
	 
	 
	16.9
	%

	Vast Space Limited(6)
	 
	 
	23,331,598
	 
	 
	 
	23,331,599
	 
	 
	 
	14.4
	%
	 
	 
	74.4
	%
	 
	 
	54.0
	%

	FORTUNE DYNASTY GLOBAL LIMITED(7)(11)
	 
	 
	0
	 
	 
	 
	3,960,000
	 
	 
	 
	*
	 
	 
	 
	12.6
	%
	 
	 
	8.3
	%

	Firewood Group Limited(8)
	 
	 
	46,663,197
	 
	 
	 
	0
	 
	 
	 
	28.9
	%
	 
	 
	*
	 
	 
	 
	9.8
	%

	Well Insight Limited(9)
	 
	 
	23,331,599
	 
	 
	 
	0
	 
	 
	 
	14.4
	%
	 
	 
	*
	 
	 
	 
	4.9
	%


 
	*
	Less than 1%.


 
	(1)
	Beneficial Ownership is determined in accordance with the rules of the SEC and generally includes voting or investment power with respect to securities. Except as noted below, each of the beneficial owners listed above has direct ownership of and sole voting power and investment power with respect to the Ordinary Shares. For each beneficial owner above, securities exercisable for, convertible into or exchangeable for, Class A Ordinary Shares within 60 days have been included in the denominator.


 
	(2)
	Based on 161,732,228 Class A Ordinary Shares issued and outstanding as of the date of this report. Holders of Class A Ordinary Shares are entitled to one (1) vote per share.
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	(3)
	Based on 31,371,599 Class B Ordinary Shares issued and outstanding as of the date of this report. Holders of Class B Ordinary Shares are entitled to ten (10) votes per share. Class B Ordinary Shares are convertible into Class A Ordinary Shares on a 1:1 basis as follows: (i) at the option of the holder of Class B Ordinary Shares without the payment of additional consideration, and (ii) automatically upon any sale, transfer, assignment or disposition of Class B Ordinary Shares to a person or entity which is not an affiliate of such holder.


 
	(4)
	Percentage of Total Voting Shares represents total ownership with respect to all Class A Ordinary Shares and Class B Ordinary Shares issued and outstanding, which vote together as a single class on all matters. Warrants, or other securities exercisable for, convertible into or exchangeable for Ordinary Shares, are not included in calculating the Percentage of Total Voting Shares for the beneficial owners.


 
	(5)
	Gemini Asia Holdings Limited is incorporated in the British Virgin Islands. Ling Ngai Lok, our Chief Executive Officer and Chairman, is the sole director and sole shareholder of Gemini Asia Holdings Limited, and has sole voting and investment power over the shares held by Gemini Asia Holdings Limited. The address of the registered office of Gemini Asia Holdings Limited is Vistra Corporate Services Centre, Wickhams Cay II, Road Town, Tortola, VG1110, British Virgin Islands.


 
	(6)
	Vast Space Limited is incorporated in the British Virgin Islands. Ling Ngai Lok, our Chief Executive Officer and Chairman, is the sole director and sole shareholder of Vast Space Limited, and has sole voting and investment power over the shares held by Vast Space Limited. The address of the registered office of Vast Space Limited is Mandar House, 3rd Floor, Johnson’s Ghut, Tortola, British Virgin Islands.


 
	(7) 
	FORTUNE DYNASTY GLOBAL LIMITED is incorporated in the Republic of Seychelles. Xue Yao, a director of Solowin, is the sole director and sole shareholder of FORTUNE DYNASTY GLOBAL LIMITED, and has sole voting and investment power over the shares held by FORTUNE DYNASTY GLOBAL LIMITED. The address of the registered office of FORTUNE DYNASTY GLOBAL LIMITED is Vistra Corporate Services Centre, Suite 23, 1st Floor, Eden Plaza, Eden Island, Mahe, Seychelles.


 
	(8) 
	Firewood Group Limited is incorporated in the British Virgin Islands. Haokang Zhu, our director, is the sole director and sole shareholder of Firewood Group Limited, and has sole voting and investment power over the shares held by Firewood Group Limited. The address of the registered office of Firewood Group Limited is Aegis Chambers, 1st Floor, Ellen Skelton Building, 3076 Sir Francis Drake’s Highway, Road Town, Tortola, VG1110, British Virgin Islands.


 
	(9) 
	Well Insight Limited is a company incorporated under the laws of the British Virgin Islands. Ling Ngai Lok, our Chief Executive Officer and Chairman, is the sole director of Well Insight Limited. The address of the registered office of Well Insight Limited is Mandar House, 3rd Floor, Johnson’s Ghut, Tortola, British Virgin Islands. Mr. Lok disclaims beneficial ownership of these securities except to the extent of his pecuniary interest therein.


 
	(10) 
	Ms. Liu was granted an option to purchase 60,000 Class A Ordinary Shares under the Company’s Amended and Restated 2023 Equity Incentive Plan on December 17, 2025, which vest in 12 equal quarterly installments, with the first installment of 5,000 shares vesting on March 1, 2026 and the final installment vesting on December 1, 2028. Such option will expire on October 17, 2031. As of the date of this report, 10,000 options have vested, and 5,000 options will vest within 60 days on September 1, 2026. 


 
	(11) 
	Gemini Asia Holdings Limited (“Gemini Asia”), a British Virgin Islands company wholly owned and controlled by Mr. Lok, and Fortune Dynasty Global Limited (“Fortune Dynasty”), a Seychelles company wholly owned and controlled by Ms. Yao, are parties to an acting in concert agreement, dated July 2, 2025 (the “Acting in Concert Agreement”), pursuant to which each party has agreed to act in concert with the other in respect of all matters requiring a vote of the Company’s shareholders, with the parties first consulting in good faith to reach unanimous consensus and, failing consensus, the decision of Gemini Asia, as the “Lead Party,” being final and binding on both parties. The Acting in Concert Agreement has an initial term of 12 months during which it may not be terminated, continuing thereafter until terminated by either party upon written notice to the other. As a result of this arrangement, Mr. Lok (and Gemini Asia) may be deemed to share voting power over the 3,960,000 Class B Ordinary Shares beneficially owned by Ms. Yao (and Fortune Dynasty), and such shares are reported both in Mr. Lok (and Gemini Asia)’s beneficial ownership figures and in Ms. Yao and (and Fortune Dynasty)’s beneficial ownership figures, which may result in the shares being counted more than once in the table. Ms. Yao retains sole investment power over such shares, and Mr. Lok (and Gemini Asia)  disclaim beneficial ownership of such shares except to the extent of his or its pecuniary interest therein, if any.


 
Except for the Class B Ordinary Shares held by Gemini Asia Holdings Limited, Vast Space Limited, and FORTUNE DYNASTY GLOBAL LIMITED, none of the major shareholders have different voting rights from other shareholders. We are not aware of any arrangement that may, at a subsequent date, result in a change of control of the Company.
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[bookmark: ab_001]F. Disclosure of a Registrant’s Action to Recover Erroneously Awarded Compensation
 
Not applicable.
 
[bookmark: b_031]ITEM 7. MAJOR SHAREHOLDERS AND RELATED PARTY TRANSACTIONS
 
[bookmark: b_032]A. Major Shareholders
 
Please refer to Item 6 “Directors, Senior Management and Employees—E. Share Ownership.”
 
[bookmark: b_033]B. Related Party Transactions
 
Please refer to Note 23 to our audited consolidated financial statements included in this annual report, for a description of related party transactions for the financial periods presented, between us and any related parties that had or will have a direct or indirect material interest, other than compensation arrangements, which are described under “Item 6. Directors, Senior Management and Employees—B. Compensation.”
 
[bookmark: b_034]C. Interests of Experts and Counsel
 
Not applicable.
 
[bookmark: b_035]ITEM 8. FINANCIAL INFORMATION
 
[bookmark: b_036]A. Consolidated Statements and Other Financial Information
 
Financial Statements
 
We have appended consolidated financial statements filed as part of this annual report. See Item 18 “Financial Statements.”
 
Legal Proceedings 
 
We may from time to time become involved in legal proceedings or be subject to claims arising in the ordinary course of our business. Litigation or any other legal or administrative proceeding, regardless of the outcome, is likely to result in substantial costs and diversion of our resources, including our management’s time and attention. As at the date of this report, we are not aware of any such legal proceedings or claims that we believe will have a material adverse effect on our business, financial condition or operating results.
 
Dividend Policy
 
We have not previously declared, or paid cash dividends and we have no plan to declare or pay any dividends in the near future on the Ordinary Shares. We currently intend to retain most, if not all, of our available funds and future earnings to operate and expand our business.
 
Solowin’s board of directors has discretion as to whether to distribute dividends, subject to certain restrictions under Cayman Islands law, namely that it may only pay dividends out of its profits or share premium account, and provided always that in no circumstances may a dividend be paid if this would result in it 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, or would be in violation of the relevant provisions, if any, of the Company’s memorandum and articles of association. Even if the board of directors of Solowin decides to pay dividends, the form, frequency and amount will depend upon our future operations and earnings, capital requirements and surplus, general financial condition, contractual restrictions and other factors that the board of directors may deem relevant.
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Solowin is a holding company incorporated in the Cayman Islands and it relies principally on dividends from its subsidiaries for its cash requirements, including any payment of dividends to its shareholders. According to the Companies Ordinance of Hong Kong, a Hong Kong company may only make a distribution out of profits available for distribution. Under the current practice of the Inland Revenue Department of Hong Kong, no tax is payable in Hong Kong in respect to dividends paid by a Hong Kong company.
 
Cash dividends, if any, on the Ordinary Shares will be paid in U.S. dollars.
 
[bookmark: b_037]B. Significant Changes
 
No significant change has occurred since the date of our consolidated financial statements filed as part of this annual report.
 
[bookmark: b_038]ITEM 9. THE OFFER AND LISTING
 
[bookmark: b_039]A. Offer and Listing Details
 
Solowin’s ordinary shares became listed on the Nasdaq Capital Market on September 7, 2023 under the ticker symbol “SWIN.” On December 17, 2024, Solowin held an extraordinary general meeting of shareholders, during which our shareholders approved the re-classification and re-designation of the Company’s ordinary shares. As a result of such re-classification and re-designation, the Company’s authorized share capital was re-classified and re-designated into 950,000,000 Class A Ordinary Shares and 50,000,000 Class B Ordinary Shares and then issued and outstanding 16,172,300 ordinary shares of par value of $0.0001 each in the Company were re-classified and re-designated into 8,132,300 Class A Ordinary Shares of par value US$0.0001 each with one (1) vote per share and 8,040,000 Class B Ordinary Shares of par value $0.0001 each with ten (10) votes per share. On December 23, 2024, Solowin filed an amendment to its Form 8-A to reflect that the class of security registered under Section 12(b) of the Exchange Act had changed from ordinary shares to Class A Ordinary Shares, and that the class of our security traded on Nasdaq had accordingly changed from ordinary shares to Class A Ordinary Shares.
 
On October 10, 2025, the Company’s Class A Ordinary Shares commenced trading under the new ticker symbol “AXG” on Nasdaq.
 
[bookmark: b_040]B. Plan of Distribution
 
Not applicable.
 
[bookmark: b_041]C. Markets
 
See our disclosures above under “—A. Offer and Listing Details.”
 
[bookmark: b_042]D. Selling Shareholders
 
Not applicable.
 
[bookmark: b_043]E. Dilution
 
Not applicable.
 
[bookmark: b_044]F. Expenses of the Issue
 
Not applicable.
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[bookmark: b_045]ITEM 10. ADDITIONAL INFORMATION
 
[bookmark: b_046]A. Share Capital
 
Not applicable.
 
[bookmark: b_047]B. Memorandum and Articles of Association
 
The following represents a summary of certain key provisions of the Company’s Charter Documents. The summary does not purport to be a summary of all of the provisions of the Company’s Charter Documents and of all relevant provisions of Cayman Islands law governing the management and regulation of Cayman Islands companies.
 
Solowin is a Cayman Islands exempted company with limited liability and its affairs are governed by its memorandum and articles of association, as amended, the Companies Act (As Revised) of the Cayman Islands (the “Companies Act”) and the common law of Cayman Islands.
 
Solowin adopted its Second Amended and Restated Memorandum and Articles of Association on December 17, 2024 (the “Charter Documents”). The following are summaries of material provisions of the Charter Documents (Solowin’s memorandum and articles of association currently in effect), and of the Companies Act, insofar as they relate to the material terms of the Ordinary Shares.
 
Objects of the Company. Under the Charter Documents, the objects of Solowin are unrestricted, and Solowin is capable of exercising all the functions of a natural person of full capacity irrespective of any question of corporate benefit, as provided by section 27(2) of the Companies Act.
 
Ordinary Shares. Holders of Class A Ordinary Shares and Class B Ordinary Shares have the same rights except for voting and conversion rights. The Ordinary Shares are issued in registered form and are issued when registered in Solowin’s register of members. Solowin may not issue shares to bearer. Solowin’s shareholders who are non-residents of the Cayman Islands may freely hold and vote their shares.
 
Conversion. Class B Ordinary Shares are convertible into Class A Ordinary Shares on a 1:1 basis as follows: (i) at the option of the holder of Class B Ordinary Shares without the payment of additional consideration, and (ii) automatically upon any sale, transfer, assignment or disposition of Class B Ordinary Shares to a person or entity which is not an affiliate of such holder. Class A Ordinary Shares are not convertible into Class B Ordinary Shares under any circumstances.
 
Dividends. The holders of the Ordinary Shares are entitled to such dividends as may be declared by the board of directors. The Charter Documents provide that dividends may be declared and paid out of the funds of the Company lawfully available therefor. Under the laws of the Cayman Islands, Solowin may pay a dividend out of either profit or share premium account; provided that in no circumstances may a dividend be paid out of its share premium if this would result in the Company being unable to pay its debts as they fall due in the ordinary course of business.
 
Voting Rights. Holders of the Ordinary Shares have the right to receive notice of, attend and vote at general meetings of Solowin. Holders of the Class A Ordinary Shares and the Class B Ordinary Shares shall, at all times (other than in respect of separate general meetings of the holders of a class or series of shares), vote together as one class on all matters submitted to a vote by the members at any such general meeting. Each Class A Ordinary Share shall be entitled to one (1) vote on all matters subject to the vote at general meetings of the Company, and each Class B Ordinary Share shall be entitled to ten (10) votes on all matters subject to the vote at general meetings of the Company. Voting at any meeting of shareholders is to be decided on a show of hands unless a poll is required by the rules and regulations of Nasdaq or a poll is demanded by:
 
	 
	●
	by at least three shareholders present in person or by proxy for the time being entitled to vote at the meeting;


 
	 
	●
	by shareholder(s) present in person or by proxy representing not less than one-tenth of the total voting rights of all shareholders having the right to vote at the meeting; and


 
	 
	●
	by shareholder(s) present in person or by proxy and holding shares in us conferring a right to vote at the meeting being shares on which an aggregate sum has been paid up equal to not less than one-tenth of the total sum paid up on all shares conferring that right.
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An ordinary resolution to be passed at a meeting by the shareholders requires the affirmative vote of a simple majority of the votes attaching to the Ordinary Shares cast at a meeting, while a special resolution requires the affirmative vote of no less than two-thirds of the votes cast attaching to the issued and outstanding Ordinary Shares at a meeting. A special resolution will be required for important matters such as a change of name, making changes to the Charter Documents, a reduction of its share capital and the winding up of the Company. The shareholders may, among other things, divide or combine their shares by ordinary resolutions.
 
General Meetings of Shareholders. As a Cayman Islands exempted company, Solowin is not obliged by the Companies Act to call shareholders’ annual general meetings. Its Charter Documents provide that it shall, if required by the Companies Act, in each year hold a general meeting as its annual general meeting, and shall specify the meeting as such in the notices calling it, and the annual general meeting shall be held at such time and place as may be determined by its directors. All general meetings (including an annual general meeting, any adjourned general meeting or postponed meeting) may be held as a physical meeting at such times and in any part of the world and at one or more locations, as a hybrid meeting or as an electronic meeting, as may be determined by our board of directors in its absolute discretion.
 
Shareholders’ general meetings may be convened by the chairperson of the board of directors or by a majority of the board of directors. Advance notice of at least ten clear days is required for the convening of the annual general shareholders’ meeting (if any) and any other general meeting of the shareholders. A quorum required for any general meeting of shareholders consists of, at the time when the meeting proceeds to business, two shareholders holding shares which carry in aggregate (or representing by proxy) not less than one-third of all votes attaching to issued and outstanding shares in the Company entitled to vote at such general meeting.
 
The Companies Act does not provide shareholders with any right to requisition a general meeting or to put any proposal before a general meeting. These rights may be provided in a company’s articles of association. However, Solowin’s Charter Documents do not provide its shareholders with any right to requisition a general meeting or to put any proposals before annual general meetings or extraordinary general meetings not called by such shareholders.
 
Transfer of Ordinary Shares. Subject to the restrictions set out below, any of the shareholders may transfer all or any of his or her Ordinary Shares by an instrument of transfer in the usual or common form or in a form prescribed by Nasdaq or any other form approved by the board of directors. Notwithstanding the foregoing, the Ordinary Shares may also be transferred in accordance with the applicable rules and regulations of Nasdaq.
 
The board of directors may, in its absolute discretion, decline to register any transfer of any Ordinary Share which is not fully paid up or on which we have a lien. The board of directors may also decline to register any transfer of any Ordinary Share unless:
 
	 
	●
	the instrument of transfer is lodged with us, accompanied by the certificate for the Ordinary Shares to which it relates and such other evidence as the 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 Ordinary 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 Ordinary Share is to be transferred does not exceed four; and


 
	 
	●
	a fee of such maximum sum as the Nasdaq may determine to be payable or such lesser sum as the directors may from time to time require is paid to us in respect thereof.
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If the directors refuse to register a transfer they shall, within two months 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 in accordance with the rules of the Nasdaq, be suspended and the register closed at such times and for such periods as the 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 days in any year as the board may determine.
 
Liquidation. On the winding up of the Company, if the assets available for distribution amongst the shareholders shall be more than sufficient to repay the whole of the share capital at the commencement of the winding up, the surplus shall be distributed amongst the shareholders in proportion to the par value of the shares held by them at the commencement of the winding up, subject to a deduction from those shares in respect of which there are monies due, of all monies payable to the Company for unpaid calls or otherwise. If the assets available for distribution are insufficient to repay all of the paid-up capital, such assets will be distributed so that, as nearly as may be, the losses are borne by the shareholders in proportion to the par value of the shares held by them.
 
Calls on Shares and Forfeiture of Shares. The board of directors may from time to time make calls upon shareholders for any amounts unpaid on their shares in a notice served to such shareholders at least 14 days prior to the specified time and place of payment. The shares that have been called upon and remain unpaid are subject to forfeiture.
 
Redemption, Repurchase and Surrender of Shares. Solowin may issue shares on terms that such shares are subject to redemption, at its option or at the option of the holders of these shares, on such terms and in such manner as may be determined by the board of directors. The Company may also repurchase any of its shares on such terms and in such manner as have been approved by the board of directors. Under the Companies Act, the redemption or repurchase of any share may be paid out of the Company’s profits, share premium or out of the proceeds of a new issue of shares made for the purpose of such redemption or repurchase, or out of capital if the 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 outstanding or (c) if the Company has commenced liquidation. In addition, the Company may accept the surrender of any fully paid share for no consideration.
 
Variations of Rights of Shares. Whenever the capital of Solowin is divided into different classes the rights attached to any such class may, subject to any rights or restrictions for the time being attached to any class, only be varied with the sanction of a resolution passed by a majority of two-thirds of the votes cast 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 with preferred or other rights 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 such existing class of shares.
 
Issuance of Additional Shares. The Charter Documents authorize the board of directors to issue additional Ordinary Shares from time to time as the board of directors shall determine, to the extent of available authorized but unissued shares.
 
The Charter Documents also authorize the board of directors to establish from time to time one or more series of preference shares and to determine, with respect to any series of preference shares, the terms and rights of that series, including, among other things:
 
	 
	●
	the designation of the series;


 
	 
	●
	the number of shares of the series;


 
	 
	●
	the dividend rights, dividend rates, conversion rights and voting rights; and


 
	 
	●
	the rights and terms of redemption and liquidation preferences.
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The board of directors may issue preference shares without action by the shareholders to the extent of available authorized but unissued shares. Issuance of these shares may dilute the voting power of holders of Ordinary Shares.
 
Inspection of Books and Records. Holders of the Ordinary Shares will have no general right under Cayman Islands law to inspect or obtain copies of the list of shareholders or the corporate records. However, the Charter Documents have provisions that provide the shareholders the right to inspect the register of shareholders without charge, and to receive the annual audited financial statements.
 
Anti-Takeover Provisions. Some provisions of the Charter Documents may discourage, delay or prevent a change of control of the Company or management that shareholders may consider favorable, including provisions that:
 
	 
	●
	authorize the board of directors to issue preference shares in one or more series and to designate the price, rights, preferences, privileges and restrictions of such preference shares without any further vote or action by the shareholders; and


 
	 
	●
	limit the ability of shareholders to requisition and convene general meetings of shareholders.


 
However, under Cayman Islands law, the directors may only exercise the rights and powers granted to them under the Charter Documents for a proper purpose and for what they believe in good faith to be in the best interests of our company.
 
Exempted Company. Solowin is 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 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 an exempted 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 that shareholder’s shares of the company (except in exceptional circumstances, such as involving fraud, the establishment of an agency relationship or an illegal or improper purpose or other circumstances in which a court may be prepared to pierce or lift the corporate veil).
 
Differences in Corporate Law
 
The Companies Act is derived, to a large extent, from 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 U.S. corporations and their shareholders. Set forth below is a summary of the significant differences between the provisions of the Companies Act applicable to us and the laws applicable to companies incorporated in the United States and their shareholders.
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Mergers and Similar Arrangements. The Companies Act permits mergers and consolidations between Cayman Islands companies and between Cayman Islands companies and non-Cayman Islands companies. 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 (b) a “consolidation” means the combination of two or more constituent companies into a consolidated company and the vesting of the undertaking, property and liabilities of such companies to the consolidated company. In order to effect such 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) a special resolution of the shareholders of each constituent company, and (b) such other authorization, if any, as may be specified in such constituent company’s articles of association. The plan 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 or consolidation will be published in the Cayman Islands Gazette. Court approval is not required for a merger or consolidation which is effected in compliance with these statutory procedures.
 
A merger between a Cayman parent company and its Cayman subsidiary or subsidiaries does not require authorization by a resolution of shareholders of that Cayman subsidiary if a copy of the plan of merger is given to every member of that Cayman subsidiary to be merged unless that member agrees otherwise. For this purpose, a company is a “parent” of a subsidiary if it holds issued shares that together represent at least ninety percent (90%) of the votes at a general meeting of the subsidiary.
 
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 constituent company who dissents from the merger or consolidation is entitled to payment of the fair value of his 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.
 
Separate from the statutory provisions relating to mergers and consolidations, the Companies Act also contains statutory provisions that facilitate the reconstruction and amalgamation of companies by way of schemes of arrangement, provided that the arrangement is approved, in the case of a shareholder scheme, by seventy-five percent in value of the members or class of members, as the case may be, with whom the arrangement is to be made and, in the case of a creditor scheme, a majority in number of each class of creditors with whom the arrangement is to be made, and who must in addition represent seventy-five per cent in value of each such class of 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 man of that class acting in respect of his 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 which may facilitate the “squeeze out” of a dissentient minority shareholder upon a tender offer. When a tender offer is made and accepted by holders of 90% of the shares affected within four months, the offeror may, within a two-month period commencing on the expiration of such four-month period, require the holders of the remaining shares to transfer such shares to the offeror on the terms of the offer. An objection can be made to the Grand Court of the Cayman Islands but this is unlikely to succeed in the case of an offer which has been so approved unless there is evidence of fraud, bad faith or collusion.
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If an arrangement and reconstruction by way of scheme of arrangement is thus approved and sanctioned, or if a tender offer is made and accepted, in accordance with the foregoing statutory procedures, a dissenting shareholder would have no rights comparable to appraisal rights, save that objectors to a takeover offer may apply to the Grand Court of the Cayman Islands for various orders that the Grand Court of the Cayman Islands has a broad discretion to make, 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.
 
The Companies Act also contains statutory provisions which provide that a company may present a petition to the Grand Court of the Cayman Islands for the appointment of a restructuring officer on the grounds that the company (a) is or is likely to become unable to pay its debts within the meaning of section 93 of the Companies Act; and (b) intends to present a compromise or arrangement to its creditors (or classes thereof) either, pursuant to the Companies Act, the law of a foreign country or by way of a consensual restructuring. The petition may be presented by a company acting by its directors, without a resolution of its members or an express power in its articles of association. On hearing such a petition, the Cayman Islands court may, among other things, make an order appointing a restructuring officer or make any other order as the court thinks fit.
 
Shareholders’ Suits. In principle, we will normally be the proper plaintiff 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 courts 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;


 
	 
	●
	the act complained of, although not ultra vires, could only be effected duly if authorized by more than the number of votes which have actually been obtained; and


 
	 
	●
	those who control the company are perpetrating a “fraud on the minority.”


 
A shareholder may have a direct right of action against us where the individual rights of that shareholder have been infringed or are about to be infringed.
 
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 officers and directors, 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 civil fraud or the consequences of committing a crime. Our Charter Documents provide that that we shall indemnify our directors and officers, and their personal representatives, against all actions, proceedings, costs, charges, expenses, losses, damages or liabilities incurred or sustained by such persons, other than by reason of such person’s dishonesty, wilful default or fraud, in or about the conduct of our company’s business or affairs (including as a result of any mistake of judgment) or in the execution or discharge of his duties, powers, authorities or discretions, including without prejudice to the generality of the foregoing, any costs, expenses, losses or liabilities incurred by such director or officer in defending (whether successfully or otherwise) any civil proceedings concerning our company or its affairs in any court whether in the Cayman Islands or elsewhere. This standard of conduct is generally the same as permitted under the Delaware General Corporation Law for a Delaware corporation.
 
In addition, Solowin has entered into indemnification agreements with the directors and executive officers that provide such persons with additional indemnification beyond that provided in its memorandum and articles of association.
 
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to the 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 corporate 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.
 
	 
	-125-
	 


 
 
As a matter of Cayman Islands law, a director of a Cayman Islands company is in the position of a fiduciary with respect to the company and therefore it is considered that he owes the following duties to the company — a duty to act in good faith in the best interests of the company, a duty not to make a personal profit based on his position as director (unless the company permits him to do so), a duty not to put himself in a position where the interests of the company conflict with his personal interest or his duty to a third party and a duty to exercise powers for the purpose for which such powers were intended. A director of a Cayman Islands company owes to the company a duty to act with skill and care. 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 of his knowledge and experience. 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. Solowin’s amended and restated articles of association provide that any action required or permitted to be taken at any general meetings may be taken upon the vote of shareholders at a general meeting duly noticed and convened in accordance with Solowin’s amended and restated articles of association or may be taken by written consent of the shareholders without a meeting.
 
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 right 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. Solowin’s amended and restated articles of association do not provide its shareholders with such right. As an exempted Cayman Islands company, we 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 laws of the Cayman Islands but the amended and restated articles of association do not provide for cumulative voting. As a result, the 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 Solowin’s amended and restated articles of association, subject to certain restrictions as contained therein, directors may be removed with or without cause, by an ordinary resolution of the shareholders. An appointment of a director may be on terms that the director shall automatically retire from office (unless he has sooner vacated office) at the next or a subsequent annual general meeting or upon any specified event or after any specified period in a written agreement between the company and the director, if any; but no such term shall be implied in the absence of express provision. Under Solowin’s amended and restated articles of association, a director’s office shall be vacated if the director (i) becomes bankrupt or has a receiving order made against him or suspends payment or compounds with his creditors; (ii) is found to be or becomes of unsound mind or dies; (iii) resigns his office by notice in writing to the company; (iv) without special leave of absence from the board of directors, is absent from three consecutive meetings of the board and the board resolves that his office be vacated; (v) is prohibited by law from being a director or; (vi) is removed from office pursuant to the laws of the Cayman Islands or any other provisions of Solowin’s memorandum and articles of association.
 
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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Cayman Islands law 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 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 Cayman Islands law, a company may be wound up by either an order of the courts of the Cayman Islands or by a special resolution of its members or, if the company is unable to pay its debts, 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.
 
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 Solowin’s amended and restated articles of association, if its share capital is divided into more than one class of shares, the rights attached to any such class may only be varied with the sanction of a resolution passed by a majority of two-thirds of the votes cast at a separate meeting of the holders of the 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. Under Cayman Islands law, Solowin’s memorandum and articles of association may only be amended with a special resolution of its shareholders.
 
Rights of Non-resident or Foreign Shareholders. There are no limitations imposed by Solowin’s Charter Documents on the rights of non-resident or foreign shareholders to hold or exercise voting rights on its shares. In addition, there are no provisions in Solowin’s Charter Documents governing the ownership threshold above which shareholder ownership must be disclosed.
 
[bookmark: b_048]C. Material Contracts
 
We have not entered into any material contracts other than in the ordinary course of business and other than those described in Item 4 “Information on the Company,” Item 5 “Operating and Financial Review and Prospects,” Item 7 “Major Shareholders and Related Party Transactions,” or filed (or incorporated by reference) as exhibits to this annual report or otherwise described or referenced in this annual report.
 
[bookmark: b_049]D. Exchange Controls
 
Cayman Islands Exchange Controls
 
There are no exchange controls restrictions on payment of dividends, interest or other payments to the holders of our Ordinary Shares or on the conduct of our operations in the Cayman Islands, where we were incorporated. There are no Cayman Islands laws that impose any exchange controls on us or that affect the payment of dividends, interest or other payments to nonresident holders of our Ordinary Shares. Cayman Islands law and our articles of association do not impose any material limitations on the right of non-residents or foreign owners to hold or vote our Ordinary Shares.
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Hong Kong Exchange Controls
 
Hong Kong does not impose foreign exchange controls. This means there are no restrictions on the movement of capital into or out of the territory. Individuals and businesses can freely convert and transfer currencies without government intervention. The Hong Kong Monetary Authority (HKMA) ensures that the region maintains a high degree of financial openness, facilitating a free flow of capital. This openness is a cornerstone of Hong Kong’s financial policy and contributes to its status as a major global financial hub.
 
The Hong Kong dollar (HKD) is pegged to the U.S. dollar (USD) within a tight range, which provides stability and predictability for foreign exchange transactions. The peg is maintained through the Linked Exchange Rate System, where the HKMA intervenes in the currency market to maintain the exchange rate within the specified range.
 
There are no restrictions on the repatriation of profits, dividends, interest, or capital. Foreign investors can freely repatriate their investment returns, which makes Hong Kong an attractive destination for international business and investment.
 
[bookmark: b_050]E. Taxation
 
The following is a general summary of certain material Cayman Islands, Hong Kong and U.S. federal income tax considerations. The discussion is not intended to be, nor should it be construed as, legal or tax advice to any particular shareholder or prospective shareholder. The discussion is based on laws and relevant interpretations thereof in effect as of the date hereof, all of which are subject to change or different interpretations, possibly with retroactive effect.
 
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 into with the United Kingdom in 2010 but otherwise is not party to any double tax treaties applicable to any payments made to or by the Company. There are no exchange control regulations or currency restrictions in the Cayman Islands.
 
Payments of dividends and capital in respect of the Ordinary 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 the Ordinary Shares, nor will gains derived from the disposal of the Ordinary Shares be subject to Cayman Islands income or corporation tax.
 
Hong Kong Taxation
 
The following summary of certain relevant taxation provisions under the laws of Hong Kong is based on current law and practice and is subject to changes therein. This summary does not purport to address all possible tax consequences relating to purchasing, holding or selling the Ordinary Shares, and does not take into account the specific circumstances of any particular investors, some of whom may be subject to special rules. Accordingly, holders or prospective purchasers (particularly those subject to special tax rules, such as banks, dealers, insurance companies and tax-exempt entities) should consult their own tax advisers regarding the tax consequences of purchasing, holding or selling the Ordinary Shares. Under the current laws of Hong Kong:
 
	 
	●
	No profit tax is imposed in Hong Kong in respect of capital gains from the sale of the Ordinary Shares.


 
	 
	●
	Revenues gains from the sale of the Ordinary Shares by persons carrying on a trade, profession or business in Hong Kong where the gains are derived from or arise in Hong Kong from the trade, profession or business will be chargeable to Hong Kong profits tax, which is currently imposed at the following rates:


 
	 
	(i)
	7.5% on the assessable profits up to HK$2,000,000; and 15% on any part of assessable profits over HK$2,000,000; and


 
	 
	(ii)
	8.25% on the assessable profits up to HK$2,000,000; and 16.5% on any part of assessable profits over HK$2,000,000.


 
	 
	-128-
	 


 
 
	 
	●
	Gains arising from the sale of Ordinary Shares, where the purchases and sales of the Ordinary Shares are effected outside of Hong Kong such as, for example, on Cayman Islands, should not be subject to Hong Kong profits tax.


 
According to the current tax practice of the Hong Kong Inland Revenue Department, dividends paid on the Ordinary Shares would not be subject to any Hong Kong tax.
 
No Hong Kong stamp duty is payable on the purchase and sale of the Ordinary Shares.
 
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 the Class A Ordinary Shares by a U.S. Holder (as defined below) that acquires the Class A Ordinary Shares and holds the Class A 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 the Class A 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;


 
	 
	●
	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 Class A Ordinary Shares pursuant to any employee share option or otherwise as compensation;


 
	 
	●
	investors that will hold their Class A 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 the Class A 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 Class A Ordinary Shares through such entities,


 
all of whom may be subject to tax rules that differ significantly from those discussed below.
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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 the Class A Ordinary Shares.
 
General
 
For purposes of this discussion, a “U.S. Holder” is a beneficial owner of the Class A 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 the Class A 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 the Class A Ordinary Shares and their partners are urged to consult their tax advisors regarding an investment in the Class A Ordinary Shares.
 
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. 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. Our 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 us in each category. We would 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.
 
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 may 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 the Class A 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 the Class A Ordinary Shares from time to time (which may be volatile). 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. Under circumstances where our revenues from activities that produce passive income significantly increase 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 the Class A Ordinary Shares, we generally will continue to be treated as a PFIC with respect to that U.S. Holder for all succeeding years during which such U.S. Holder holds the Class A Ordinary Shares unless, in such case, we cease to qualify as a PFIC and such U.S. Holder makes a deemed sale election.
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Dividends
 
Any cash distributions paid on the Class A 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. Because we do not intend to determine our earnings and profits under U.S. federal income tax principles, any distribution we pay will generally be treated as a “dividend” for U.S. federal income tax purposes. Dividends received on the Class A 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) the Class A Ordinary Shares on which the dividends are paid are readily tradable on an established securities market in the United States, (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. Our Class A Ordinary Shares are currently readily tradeable on an established securities market in the United States. There can be no assurance that the Class A 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 applicability of the lower income tax rate on dividends paid with respect to the Class A Ordinary Shares.
 
For U.S. foreign tax credit purposes, dividends paid on the Class A 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 U.S. 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 exchange of Class A 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 Class A 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 Class A Ordinary Shares have been held for more than one year. Non-corporate U.S. Holders (including individuals) generally will be subject to U.S. 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 the Class A 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 the Class A 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 Class A Ordinary Shares), and (ii) any gain realized on the sale or other disposition, including, under certain circumstances, a pledge, of the Class A 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 Class A 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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Alternatively, a U.S. Holder of “marketable stock” (as defined below) in a PFIC may make a mark-to-market election with respect to its Class A Ordinary Shares. If a U.S. Holder makes this election with respect to the Class A Ordinary Shares, 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 Class A Ordinary Shares held at the end of the taxable year over the adjusted tax basis of such Class A Ordinary Shares, and (ii) deduct as an ordinary loss the excess, if any, of the adjusted tax basis of the Class A Ordinary Shares over the fair market value of such Class A Ordinary Shares held at the end of the taxable year, although such deduction will only be allowed to the extent of the net amount previously included in income as a result of the mark-to-market election. The U.S. Holder’s adjusted tax basis in the Class A 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 the Class A 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 exchange of the Class A 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. 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, or regularly traded, on a qualified exchange or other market, as defined in applicable U.S. Treasury regulations. The Class A Ordinary Shares should be treated as marketable stock at the time they are listed on Nasdaq Capital Market. We anticipate that the Class A 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.
 
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.
 
If a U.S. Holder owns the Class A Ordinary Shares during any taxable year that we are a PFIC, the U.S. Holder must generally file an annual IRS Form 8621, Information Return by a Shareholder of a Passive Foreign Investment Company or Qualified Electing Fund. You should consult your tax advisor regarding the U.S. federal income tax consequences of owning and disposing of the Class A Ordinary Shares if we are or become a PFIC. 
 
[bookmark: b_051]F. Dividends and Paying Agents
 
Not applicable.
 
[bookmark: b_052]G. Statement by Experts
 
Not applicable.
 
[bookmark: b_053]H. Documents on Display
 
We have filed this annual report on Form 20-F with the SEC under the Exchange Act. Statements made in this report as to the contents of any document referred to are not necessarily complete. With respect to each such document filed as an exhibit to this report, reference is made to the exhibit for a more complete description of the matter involved, and each such statement shall be deemed qualified in its entirety by such reference.
 
We are subject to the informational requirements of the Exchange Act as a foreign private issuer and file reports and other information with the SEC. Reports and other information filed by us with the SEC, including annual reports on Form 20-F and reports on Form 6-K. Reports and other information filed by us with the SEC, including this annual report, may be viewed from the SEC’s Internet site at http://www.sec.gov. In accordance with Nasdaq Stock Market Rule 5250(d), we will also post this annual report on Form 20-F on our website at https://solowin.io. In addition, we will provide hardcopies of our annual report free of charge to shareholders upon request.
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As a foreign private issuer, we are exempt from the rules under the Exchange Act prescribing the furnishing and content of quarterly reports and proxy statements, and officers, directors and principal shareholders are exempt from the short-swing profit recovery provisions contained in Section 16 of the Exchange Act.
 
[bookmark: b_054]I. Subsidiary Information
 
Not applicable.
 
[bookmark: ab_002]J. Annual Report to Security Holders
 
If we are required to provide an annual report to security holders in response to the requirements of Form 6-K, we will submit the annual report to security holders in electronic format in accordance with the EDGAR Filer Manual.
 
[bookmark: b_055]ITEM 11. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
 
Foreign Currency Exchange Risk
 
Our company is exposed to foreign currency risk primarily through income or expenses that are denominated in a currency other than the functional currency of the operations to which they relate. The currencies giving rise to this risk are primarily US$. As HK$ is currently pegged to US$, our exposure to foreign exchange fluctuations is minimal.
 
Interest Rate Risk 
 
Our exposure to interest rate risk primarily relates to income generated by excess cash, which is mostly held in interest-bearing bank deposits. Interest-earning instruments carry a degree of interest rate risk. We have not been exposed to material risks due to changes in interest rates, and we have not used any derivative financial instruments to manage our interest risk exposure. However, our future interest income may fall short of expectations due to changes in market interest rates.
 
We may invest proceeds we have received from financings in interest-earning instruments. Investments in both fixed rate and floating rate interest earning instruments carry a degree of interest rate risk. Fixed rate securities may have their fair market value adversely impacted due to a rise in interest rates, while floating rate securities may produce less income than expected if interest rates fall.
 
Inflation 
 
We do not believe the impact of inflation on our company is material. Our operations are primarily conducted in Hong Kong and Hong Kong’s inflation rates have been relatively stable in recent years. According to the Census and Statistics Department of Hong Kong, the average annual inflation rates were approximately 1.7% for 2024 and 1.4% for 2025. The year-on-year Composite CPI increase has remained moderate at around 2.0% in the first half of 2026.
 
The annual inflation rate for 2027 is expected to stay moderate at around 2% in Hong Kong. While the inflation rate in Hong Kong has been on the rise, and import prices may continue to rise notably amid high inflation in many major economies, with those of energy-related items soaring further, price pressures on other major components were broadly in check in Hong Kong.
 
[bookmark: b_056]ITEM 12. DESCRIPTION OF SECURITIES OTHER THAN EQUITY SECURITIES
 
[bookmark: b_057]A. Debt Securities
 
Not applicable.
 
[bookmark: b_058]B. Warrants and Rights
 
Not applicable.
 
[bookmark: b_059]C. Other Securities
 
Not applicable.
 
[bookmark: b_060]D. American Depositary Shares
 
Not applicable.
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[bookmark: b_061]PART II
 
[bookmark: b_062]ITEM 13. DEFAULTS, DIVIDEND ARREARAGES AND DELINQUENCIES
 
None.
 
[bookmark: b_063]ITEM 14. MATERIAL MODIFICATIONS TO THE RIGHTS OF SECURITIES HOLDERS AND USE OF PROCEEDS
 
Material Modifications to the Rights of Security Holders
 
On December 17, 2024, we held an extraordinary general meeting of shareholders, during which our shareholders approved the re-classification and re-designation of the Company’s ordinary shares. As a result of such re-classification and re-designation, the Company’s authorized share capital was re-classified and re-designated into 950,000,000 Class A Ordinary Shares and 50,000,000 Class B Ordinary Shares and then issued and outstanding 16,172,300 ordinary shares of par value of $0.0001 each in the Company were re-classified and re-designated into 8,132,300 Class A Ordinary Shares of par value US$0.0001 each with one (1) vote per share and 8,040,000 Class B Ordinary Shares of par value $0.0001 each with ten (10) votes per share. On December 23, 2024, we filed an amendment to our Form 8-A to reflect that the class of security registered under Section 12(b) of the Exchange Act had changed from ordinary shares to Class A Ordinary Shares, and that the class of our security traded on Nasdaq had accordingly changed from ordinary shares to Class A Ordinary Shares.
 
Under our Charter Documents, we are authorized to issue two classes of ordinary shares, Class A Ordinary Shares and Class B Ordinary Shares. We are authorized to issue (i) 950,000,000 Class A Ordinary Shares, par value $0.0001 per share and (ii) 50,000,000 Class B Ordinary Shares, par value $0.0001 per share. Class A Ordinary Shares are entitled to one (1) vote per share on proposals requiring or requesting shareholder approval, unless prohibited by law. Class B Ordinary Shares are entitled to ten (10) votes per Class B Ordinary Share on any such matter.
 
Class B Ordinary Shares are convertible into Class A Ordinary Shares on a 1:1 basis as follows: (i) at the option of the holder of Class B Ordinary Shares without the payment of additional consideration, and (ii) automatically upon any sale, transfer, assignment or disposition of Class B Ordinary Shares to a person or entity which is not an affiliate of such holder. Class A Ordinary Shares are not convertible into Class B Ordinary Shares under any circumstances. Other than voting and conversion rights, Class A Ordinary Shares and Class B Ordinary Shares have the same rights and preferences and rank equally.
 
Holders of Class B Ordinary Shares collectively hold approximately 66.0% of the voting power of our outstanding share capital as of the date of this report. Their interests may not be the same as or even conflict with the interests of holders of our Class A Ordinary Shares.
 
Use of Proceeds
 
The following “Use of Proceeds” information relates to the registration statement on Form F-1 (File Number 333-271525) (the “F-1 Registration Statement”) in relation to our initial public offering of 2,000,000 ordinary shares, at an initial offering price of $4.00 per ordinary share. EF Hutton, division of Benchmark Investments, LLC acted as sole book-running manager for the offering.
 
The F-1 Registration Statement became effective on September 6, 2023. For the period from September 6, 2023, the effective date of the F-1 Registration Statement, to March 31, 2024, the total expenses incurred for the Company’s account in connection with our IPO was approximately $1.69 million, which included $0.72 million in underwriting discounts and commissions for the IPO and approximately $0.97 million in other costs and expenses. We received net proceeds of approximately $7.07 million from our initial public offering. None of the transaction expenses included payments to directors or officers of our company or their associates, persons owning more than 10% or more of our equity securities or our affiliates. None of the net proceeds from the initial public offering were paid, directly or indirectly, to any of our directors or officers or their associates, persons owning 10% or more of our equity securities or our affiliates.
 
For the period from September 6, 2023 to March 31, 2025, we used all of the approximately $7.07 million in net proceeds from our initial public offering for business expansion, recruitment of additional professional staff, funding the HKSFC capital requirements, and sales and marketing, in accordance with the planned use of net proceeds as disclosed in the F-1 Registration Statement.
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[bookmark: b_064]ITEM 15. CONTROLS AND PROCEDURES
 
Disclosure Controls and Procedures 
 
We maintain disclosure controls and procedures (as defined in Rule 13a-15(e) under the Exchange Act). Disclosure controls and procedures refer to controls and other procedures designed to ensure that information required to be disclosed in the reports we file or submit under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the rules and forms of the SEC and that such information is accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required disclosure.
 
As required by Rule 13a-15(e), our management has carried out an evaluation, with the participation and under the supervision of our Chief Executive Officer, Mr. Ling Ngai Lok and our Chief Financial Officer, Ms. Lili Liu, of the effectiveness of the design and operation of our disclosure controls and procedures, as of March 31, 2026. Based upon, and as of the date of this evaluation, Mr. Lok and Ms. Liu, determined that, as of March 31, 2026, our disclosure controls and procedures were not effective.
 
Management’s Annual Report on Internal Control Over Financial Reporting
 
Our management is responsible for establishing and maintaining adequate internal control over financial reporting for the Company. Internal control over financial reporting refers to the process designed by, or under the supervision of, our Chief Executive Officer and Chief Financial Officer, and effected by our board of directors, management and other personnel, to provide reasonable assurance regarding the reliability of our financial reporting and the preparation of financial statements for external purposes in accordance with U.S. GAAP, and includes those policies and procedures that:
 
	
	(1)
	pertain to the maintenance of records that in reasonable detail accurately and fairly reflect the transactions and dispositions of our assets;


 
	
	(2)
	provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with U.S. GAAP, and that our receipts and expenditures are being made only in accordance with the authorization of our management and directors; and


 
	
	(3)
	provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of our assets that could have a material effect on the financial statements.


 
All internal control systems, no matter how well designed, have inherent limitations. Therefore, even those systems determined to be effective can provide only reasonable assurance with respect to financial statement preparation and presentation. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.
 
Management assessed the effectiveness of our internal control over financial reporting as of March 31, 2026. In making this assessment, management used the framework set forth in the report entitled Internal Control - Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission, or COSO. The COSO framework summarizes each of the components of a company’s internal control system, including (i) the control environment, (ii) risk assessment, (iii) control activities, (iv) information and communication, and (v) monitoring. Based on our assessment, we determined that, as of March 31, 2026, our internal control over financial reporting was not effective based on those criteria.
 
	 
	-135-
	 


 
 
As a result of our assessment, management identified the following material weakness as of March 31, 2026: we lack sufficient accounting and financial reporting personnel with requisite knowledge and comprehensive accounting and reporting policies and procedures relating to the application and compliance with SEC rules and regulations.
 
We are committed to remediating this material weakness and have begun implementing measures designed to improve our internal control over financial reporting. These measures include:
 
	
	●
	(i) hiring additional accounting and financial reporting personnel with SEC reporting experience;


 
	
	●
	(ii) expanding the capabilities of existing accounting and financial reporting personnel through continuous training and education in the accounting and reporting requirements under SEC rules and regulations; and


 
	
	●
	(iii) establishing effective monitoring and oversight controls for non-recurring and complex transactions to ensure the accuracy and completeness of our company’s consolidated financial statements and related disclosures. 


 
Our management team will continue to monitor and evaluate the effectiveness of our internal controls and procedures on an ongoing basis and is committed to taking further action and implementing additional enhancements or improvements.
 
Our management does not believe that these deficiencies had a material effect on our financial condition or results of operations or caused our financial statements as of and for the year ended March 31, 2026 to contain a material misstatement.
 
Attestation Report of the Registered Public Accounting Firm
 
Because the Company is a non-accelerated filer, this annual report does not include an attestation report of our registered public accounting firm regarding internal control over financial reporting.
 
Changes in Internal Control Over Financial Reporting
 
Except as described above, there have been no changes in our internal control over financial reporting during the fiscal year ended March 31, 2026 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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[bookmark: b_065]ITEM 16. RESERVED
 
[bookmark: b_066]ITEM 16A. AUDIT COMMITTEE FINANCIAL EXPERT
 
Our board of directors has determined that Mr. Cha Hwa Chong is an “audit committee financial expert” and that he is an “independent director” as defined by the rules and regulations of Nasdaq.
 
[bookmark: b_067]ITEM 16B. CODE OF ETHICS
 
Our code of conduct and business ethics conforms to the rules and regulations of Nasdaq. The code of conduct and business ethics applies to all of our directors, officers and employees, including our principal executive officer, principal financial officer and principal accounting officer, and addresses, among other things, honesty and ethical conduct, conflicts of interest, compliance with laws, regulations and policies, including disclosure requirements under the federal securities laws, confidentiality, trading on inside information, and reporting of violations of the code. A copy of conduct and business ethics has been filed as an exhibit to this report. Our code of ethics is also posted on the corporate governance page of our website at https://solowin.io. During the fiscal year ended March 31, 2026, there were no waivers of our code of ethics.
 
[bookmark: b_068]ITEM 16C. PRINCIPAL ACCOUNTANT FEES AND SERVICES
 
The following table sets forth the aggregate fees by categories specified below in connection with services rendered by our principal external auditors for the periods indicated.
 
	 
	 
	Fiscal Year Ended 
March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 

	Audit Fees – WWC, P.C.
	 
	$
	-
	 
	 
	$
	160,000
	 

	Audit Fees – AOGB CPA Limited
	 
	 
	160,000
	 
	 
	 
	-
	 

	Tax Fees
	 
	 
	-
	 
	 
	 
	-
	 

	TOTAL
	 
	$
	160,000
	 
	 
	$
	160,000
	 


 
“Audit Fees” consisted of the aggregate fees billed for professional services rendered for the audit of our annual financial statements and review of the interim financial statements or services that are normally provided by the accountant in connection with statutory and regulatory filings or engagements.
 
“Tax Fees” consisted of the aggregate fees billed for professional services rendered for tax compliance, tax advice and tax planning. Included in such Tax Fees were fees for preparation of our tax returns and consultancy and advice on other tax planning matters.
 
Our Audit Committee pre-approves all auditing services and permitted non-audit services to be performed for us by our independent auditor, including the fees and terms thereof (subject to the de minimums exceptions for non-audit services described in Section 10A(i)(l)(B) of the Exchange Act that are approved by our Audit Committee prior to the completion of the audit). The percentage of services provided for which we paid audit-related fees, tax fees, or other fees that were approved by our Audit Committee pursuant to paragraph (c)(7)(i)(C) of Rule 2-01 of Regulation S-X promulgated by the SEC was 100%.
 
[bookmark: b_069]ITEM 16D. EXEMPTIONS FROM THE LISTING STANDARDS FOR AUDIT COMMITTEES
 
We have not asked for, nor have we been granted, an exemption from the applicable listing standards for our Audit Committee.
 
[bookmark: b_070]ITEM 16E. PURCHASES OF EQUITY SECURITIES BY THE ISSUER AND AFFILIATED PURCHASERS
 
There were no purchases of equity securities made by or on behalf of us or any “affiliated purchaser” as defined in Rule 10b-18 of the Exchange Act during the period covered by this Annual Report.
 
[bookmark: b_071]ITEM 16F. CHANGE IN REGISTRANT’S CERTIFYING ACCOUNTANT
 
On November 11, 2025, the Company dismissed WWC, P.C. (“WWC”) as the Company’s independent registered public accounting firm, effective immediately. On the same date, the Company appointed AOGB CPA Limited, or AOGB, as the Company’s independent registered public accounting firm, effective immediately. The dismissal of WWC and the appointment of AOGB were approved by the Audit Committee of the Company’s board of directors and ratified by the board of directors.
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The information set forth in the Company’s Report on Form 6-K furnished to the Securities and Exchange Commission on November 12, 2025, including the letter of WWC filed as Exhibit 15.1 thereto, is incorporated herein by reference to this annual report.
 
WWC’s audit reports on the Company’s consolidated financial statements for the fiscal years ended March 31, 2025 and March 31, 2024 did not contain an adverse opinion or disclaimer of opinion and were not qualified or modified as to uncertainty, audit scope or accounting principles.
 
During the Company’s fiscal years ended March 31, 2025 and March 31, 2024 and the subsequent interim period through November 11, 2025, there were no disagreements, as defined in Item 16F(a)(1)(iv) of Form 20-F and the related instructions thereto, between the Company and WWC on any matter of accounting principles or practices, financial statement disclosure, or auditing scope or procedure, which disagreements, if not resolved to WWC’s satisfaction, would have caused WWC to make reference to the subject matter of the disagreements in connection with its reports on the Company’s consolidated financial statements for such periods. During the Company’s fiscal years ended March 31, 2025 and March 31, 2024 and the subsequent interim period through November 11, 2025, there were no reportable events, as defined in Item 16F(a)(1)(v) of Form 20-F.
 
During the Company’s fiscal years ended March 31, 2025 and March 31, 2024 and the subsequent interim period through November 11, 2025, neither the Company nor anyone acting on its behalf consulted AOGB regarding either (i) the application of accounting principles to a specified transaction, either completed or proposed, or the type of audit opinion that might be rendered on the Company’s consolidated financial statements, and neither a written report nor oral advice was provided to the Company by AOGB that AOGB concluded was an important factor considered by the Company in reaching a decision as to any accounting, auditing or financial reporting issue, or (ii) any matter that was either the subject of a disagreement, as defined in Item 16F(a)(1)(iv) of Form 20-F and the related instructions thereto, or a reportable event, as defined in Item 16F(a)(1)(v) of Form 20-F.
 
The Company provided WWC with a copy of the disclosure contained in the Form 6-K furnished on November 12, 2025 and requested that WWC furnish a letter addressed to the Securities and Exchange Commission stating whether or not it agreed with the statements made therein. A copy of WWC’s letter was filed as Exhibit 15.1 to that Form 6-K and is incorporated herein by reference to this annual report.
 
[bookmark: b_072]ITEM 16G. CORPORATE GOVERNANCE 
 
We were incorporated in Cayman Islands and our corporate governance practices are governed by applicable Cayman Islands law and our memorandum and articles of association. In addition, because our Class A Ordinary Shares are listed on Nasdaq, we are subject to Nasdaq’s corporate governance requirements.
 
Nasdaq Listing Rule 5615(a)(3) permits a foreign private issuer like us to follow home country practices in lieu of certain requirements of Listing Rule 5600, provided that such foreign private issuer discloses in its annual report filed with the SEC each requirement of Rule 5600 that it does not follow and describes the home country practice followed in lieu of such requirement.
 
We currently follow some Cayman corporate governance practices in lieu of Nasdaq corporate governance listing standards as follows:
 
	 
	●
	We are not required to hold annual shareholders’ meetings, as otherwise required by Nasdaq Listing Rule 5620(a).


 
	 
	●
	We are not required to seek shareholder approval for the establishment of or any material amendments, to our equity compensation arrangements for officers, directors, employees or consultants, in lieu of the shareholder approval requirement under Nasdaq Listing Rule 5635(c).


 
	 
	●
	We are not required to seek shareholder approval for the issuance of securities in a transaction other than a public offering where such issuance involves 20% or more of the shares or the voting power outstanding before the issuance, at a price lower than the “Minimum Price,” in lieu of the shareholder approval requirement under Nasdaq Listing Rule 5635(d).


 
	 
	●
	We are not required to seek shareholder approval under Nasdaq Listing Rule 5635(a) for the issuance of securities in connection with certain acquisitions of the stock or assets of another company.


 
Our Cayman Islands counsel has provided relevant letters to Nasdaq certifying that under Cayman Islands law, we are not required to hold annual shareholders’ meetings or seek shareholders’ approval in the above circumstances.
 
In addition, Nasdaq Listing Rule 5640 provides that voting rights of existing shareholders of publicly traded common stock registered under Section 12 of the Exchange Act cannot be disparately reduced or restricted through any corporate action or issuance. However, Nasdaq Interpretive Material 5640 Voting Rights Policy provides that Nasdaq will accept any action or issuance relating to the voting rights structure of a non-U.S. company that is in compliance with Nasdaq’s requirements for domestic companies or not prohibited by the company’s home country law. Solowin has elected to follow the practice of its home country, the Cayman Islands, in lieu of complying with Rule 5640, and, after obtaining shareholder approval on December 17, 2024, established a dual class share structure with Class B Ordinary Shares carrying enhanced voting power. For details, see “Item 4A. History and Development of the Company—Reclassification and Dual Class Structure.”
 
[bookmark: b_073]ITEM 16H. MINE SAFETY DISCLOSURE
 
Not applicable.
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[bookmark: b_074]ITEM 16I. DISCLOSURE REGARDING FOREIGN JURISDICTIONS THAT PREVENT INSPECTIONS
 
Not Applicable.
 
[bookmark: b_075]ITEM 16J. INSIDER TRADING POLICIES 
 
Solowin adopted an insider trading policy on May 24, 2024 governing the purchase, sale, and other dispositions of its securities by directors, officers, and employees. These policies and procedures are reasonably designed to promote compliance with applicable insider trading laws, rules and regulations, and applicable U.S. federal, state and foreign securities laws. A copy of the SOLOWIN HOLDINGS Insider Trading Policy is attached as Exhibit 11.2 to this annual report. 
 
[bookmark: b_076]ITEM 16K. CYBERSECURITY 
 
Risk Management and Strategy
 
We maintain a technology and cybersecurity program, which includes information security, as part of our overall risk management process with the aim that our information systems, including those of our suppliers and other third-parties, will be resilient, effective and capable of safeguarding against emerging risks and cybersecurity threats. We endeavor to assure our program is appropriately resourced and to attract and retain expert talent to execute it.
 
We have established preventive measures and fulfill our security obligations to protect our networks from interference, damage, or unauthorized access, and to prevent the leakage, theft, or alteration of network data. As part of our supplier risk management program, we conduct security assessments prior to engagement of high-risk suppliers and other third-party providers and have a monitoring program to evaluate ongoing compliance with our cybersecurity standards. 
 
A key element of our technology and cybersecurity program strategy is fostering training and awareness. Our training and awareness program includes annual cybersecurity awareness training and role-based phishing tests for our employees and for third parties with access to our systems.
 
Our technology and cybersecurity program focuses on the defense, rapid detection and rapid remediation of cybersecurity threats and incidents. Additionally, our program incorporates comprehensive cybersecurity policies and crisis response and management procedures, aimed at rapidly addressing, responding to, and effectively communicating about cybersecurity threats and incident.
 
Our cybersecurity crisis management program sets forth the items, procedures and actions we expect to address and follow in the event of a cybersecurity incident, including detection, response, mitigation and remediation. When a potential threat or incident is identified, our cyber security incident response team will assign a risk level classification and initiate the escalation and other steps called for by our plan. All incidents that are initially assessed by the cybersecurity incident response team as potentially high-risk are escalated promptly to our Chief Executive Officer, who will determine whether and what elements of our cybersecurity crisis response and management plan should be activated, including escalation to other senior management. Our Chief Executive Officer will inform our board of directors of cybersecurity incidents, as appropriate, considering a variety of factors, including financial, operational, legal or reputational impact.
 
Our program’s maturity and operational readiness are regularly evaluated by independent experts and penetration tests that are consistent with the national cybersecurity level. Our program, and the results of these independent evaluations and testing, are regularly reviewed by our senior management and members of our board of directors.
 
We have not identified risks from known cybersecurity threats, including as a result of any prior cybersecurity incidents, that have materially affected or are reasonably likely to materially affect us, including our operations, business strategy, results of operations, or financial condition. 
 
Risk Governance
 
We are committed to appropriate cybersecurity governance and oversight.
 
Our board of directors has oversight of our strategic and business risk management, including cybersecurity risk management. Our board of directors is responsible for ensuring that management has processes in place designed to identify and evaluate cybersecurity risks to which we are exposed and to implement processes and programs to manage cybersecurity risks and mitigate cybersecurity incidents. Management is responsible for identifying, assessing, and managing material cybersecurity risks on an ongoing basis, establishing processes to ensure that such potential cybersecurity risk exposures are monitored, putting in place appropriate mitigation measures, maintaining cybersecurity policies and procedures, and providing regular reports to our board of directors.
 
For additional information on our cybersecurity risks, please see Item 3 “Key information—D. Risk Factors.”
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[bookmark: b_077]PART III
 
[bookmark: b_078]ITEM 17. FINANCIAL STATEMENTS
 
We have elected to provide our financial statements pursuant to Item 18.
 
[bookmark: b_079]ITEM 18. FINANCIAL STATEMENTS
 
The full text of our audited consolidated financial statements begins on page F-1 of this annual report.
 
[bookmark: b_080]ITEM 19. EXHIBITS 
 
	Exhibit No.
	 
	Description

	1.1 
	 
	Second Amended and Restated Memorandum and Articles of Association of the registrant (incorporated herein by reference to Exhibit 99.1 to the Form 6-K furnished with the SEC on December 18, 2024)

	2.1*
	 
	Description of Class A Ordinary Shares Registered Pursuant to Section 12 of the Exchange Act as of March 31, 2026

	2.2
	 
	Form of Warrant dated June 2, 2025 (incorporated by reference to Exhibit 4.1 to the Report of Foreign Private Issuer on Form 6-K furnished by the registrant on May 29, 2025)

	2.3
	 
	Form of Warrant dated June 9, 2025 (incorporated by reference to Exhibit 4.1 to the Report of Foreign Private Issuer on Form 6-K furnished by the registrant on June 6, 2025)

	4.1 
	 
	Form of Indemnification Agreement between the registrant and its directors and executive officers (incorporated herein by reference to Exhibit 10.1 to the registration statement on Form F-1 (File No. 333-271525), as amended, initially filed with the SEC on April 28, 2023)

	4.2† 
	 
	Form of Employment Agreement between the registrant and its executive officers (incorporated herein by reference to Exhibit 10.2 to the registration statement on Form F-1 (File No. 333-271525), as amended, initially filed with the SEC on April 28, 2023)

	4.3
	 
	Office Tenancy Agreement between Wide Harvest Investment Limited and Solomon JFZ (Asia) Holdings Limited, dated December 20, 2022 (incorporated herein by reference to Exhibit 10.7 to the registration statement on Form F-1 (File No. 333-271525), as amended, initially filed with the SEC on April 28, 2023)

	4.4
	 
	Amended and Restated SOLOWIN HOLDINGS 2023 Equity Incentive Plan (incorporated herein by reference to Exhibit 99.1 to post-effective amendment No.1 to the registration statement on Form S-8 (File No. 333-275337) filed with the SEC on December 10, 2025)

	4.5
	 
	Membership Interest Purchase Agreement, by and among SOLOWIN HOLDINGS, Cambria Capital, LLC and Cambria Asset Management, Inc., dated March 5, 2024 (incorporated by reference to Exhibit 4.1 to the Report of Foreign Private Issuer on Form 6-K furnished by the registrant on March 6, 2024) 

	4.6
	 
	Interests Buyback and Release Agreement, dated April 4, 2025 (incorporated by reference to Exhibit 4.1 to the Report of Foreign Private Issuer on Form 6-K furnished by the registrant on April 8, 2025)

	4.7
	 
	Form of Securities Purchase Agreement, dated May 23, 2025, between the Company and each investor (incorporated by reference to Exhibit 10.1 to the Report of Foreign Private Issuer on Form 6-K furnished by the registrant on May 23, 2025)

	4.8
	 
	Form of Securities Purchase Agreement, dated May 29, 2025, between the Company and the Purchasers (incorporated by reference to Exhibit 10.1 to the Report of Foreign Private Issuer on Form 6-K furnished by the registrant on May 29, 2025)

	4.9
	 
	Placement Agency Agreement, dated May 29, 2025, between the Company and Eddid Securities USA, Inc. (incorporated by reference to Exhibit 10.2 to the Report of Foreign Private Issuer on Form 6-K furnished by the registrant on May 29, 2025)

	4.10
	 
	Form of Securities Purchase Agreement, dated June 6, 2025, between the Company and each Purchaser (incorporated by reference to Exhibit 10.1 to the Report of Foreign Private Issuer on Form 6-K furnished by the registrant on June 6, 2025)

	4.11
	 
	Sale and Purchase Agreement, by and among SOLOWIN HOLDINGS, Chen Dongbin, and Lau Cho, dated June 16, 2025 (incorporated by reference to Exhibit 4.1 to the Report of Foreign Private Issuer on Form 6-K furnished by the registrant on June 16, 2025)

	4.12
	 
	Form of Shareholders Agreement, by and among SOLOWIN HOLDINGS, Tiger Coin (Hong Kong) Limited, and Wei Zhu (incorporated by reference to Exhibit 4.2 to the Report of Foreign Private Issuer on Form 6-K furnished by the registrant on June 16, 2025)
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	4.13
	 
	Share Purchase Agreement, by and among SOLOWIN HOLDINGS, AlloyX Limited and the sellers listed in Schedule I thereto, dated August 11, 2025 (incorporated by reference to Exhibit 10.1 to the Registrant’s Report of Foreign Private Issuer on Form 6-K furnished to the SEC on August 18, 2025)

	4.14
	 
	Sale and Purchase Agreement, by and among SOLOWIN HOLDINGS, Liong Chew Seang @ Muliana, and GPL Remittance Pte. Ltd., dated August 15, 2025 (incorporated by reference to Exhibit 10.1 to the Registrant’s Report of Foreign Private Issuer on Form 6-K furnished to the SEC on August 18, 2025)

	4.15
	 
	Form of Securities Purchase Agreements, dated November 25, 2025, between the Registrant and the investors named therein (incorporated by reference to Exhibit 10.1 to the Registrant’s Report of Foreign Private Issuer on Form 6-K furnished to the SEC on November 26, 2025)

	4.16
	 
	Securities Purchase Agreement, dated December 31, 2025, between the Registrant and Fourth Paradigm International Limited (incorporated by reference to Exhibit 10.1 to the Registrant’s Report of Foreign Private Issuer on Form 6-K furnished to the SEC on December 31, 2025)

	4.17
	 
	Securities Purchase Agreement, dated February 9, 2026, between the Registrant and Streeterville Capital, LLC (incorporated by reference to Exhibit 10.1 to the Registrant’s Report of Foreign Private Issuer on Form 6-K furnished to the SEC on February 9, 2026)

	4.18
	 
	Pre-Paid Purchase #2 issued to Streeterville Capital, LLC, dated June 2, 2026, pursuant to the Securities Purchase Agreement dated February 9, 2026 (incorporated by reference to Exhibit 10.1 to the Registrant’s Report of Foreign Private Issuer on Form 6-K furnished to the SEC on June 2, 2026)

	4.19
	 
	Letter Agreement, dated June 2, 2026, between the Registrant and Streeterville Capital, LLC (incorporated by reference to Exhibit 10.2 to the Registrant’s Report of Foreign Private Issuer on Form 6-K furnished to the SEC on June 2, 2026)

	8.1*
	 
	List of the registrant’s subsidiaries

	11.1 
	 
	Code of Ethics of the registrant (incorporated herein by reference to Exhibit 99.1 to the registration statement on Form F-1 (File No. 333-271525), as amended, initially filed with the SEC on April 28, 2023)

	11.2
	 
	Insider Trading Policy of the registrant (incorporated by reference to Exhibit 11.2 to the Annual Report on Form 20-F filed by the registrant on July 26, 2024)

	12.1*
	 
	Certifications of Chief Executive Officer Pursuant to Rule 13a-14(a) or Rule 15d-1(a)

	12.2*
	 
	Certifications of Chief Financial Officer Pursuant to Rule 13a-14(a) or Rule 15d-1(a)

	13.1**
	 
	Certifications of Chief Executive Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

	13.2**
	 
	Certifications of Chief Financial Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

	15.1*
	 
	Consent from AOGB CPA Limited, an independent registered public accounting firm.

	15.2*
	 
	Consent from WWC, P.C., an independent registered public accounting firm.

	97.1
	 
	Clawback Policy of the registrant (incorporated by reference to Exhibit 97.1 to the Annual Report on Form 20-F filed by the registrant on July 26, 2024)

	101.INS*
	 
	XBRL Instance Document 

	101.SCH*
	 
	XBRL Taxonomy Extension Schema Document

	101.CAL*
	 
	XBRL Taxonomy Extension Calculation Linkbase Document

	101.DEF*
	 
	XBRL Taxonomy Extension Definition Linkbase Document

	101.LAB*
	 
	XBRL Taxonomy Extension Label Linkbase Document

	101.PRE*
	 
	XBRL Taxonomy Extension Presentation Linkbase Document

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


 
	*
	Filed herewith.

	 
	 

	**
	Furnished herewith.

	 
	 

	†
	Executive Compensation Plan or Agreement
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[bookmark: a_001]REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
To the Board of Directors and Shareholders of Solowin Holdings
 
Opinion on the Consolidated Financial Statements
 
We have audited the accompanying consolidated balance sheets of Solowin Holdings and its subsidiaries (the “Company”) as of March 31, 2026, and the related consolidated statements of loss and comprehensive loss, changes in shareholders’ equity, and cash flows for the year ended March 31, 2026, 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 Company as of March 31, 2026, and the results of its operations and its cash flows for the year ended March 31, 2026, 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 Company’s management. Our responsibility is to express an opinion on the Company’s consolidated financial statements based on our audits. We are a public accounting firm registered with the PCAOB and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the 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 Company 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 Company’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.
 
/s/ AOGB CPA Limited 
 
Hong Kong, Hong Kong 
July 31, 2026
 
We have served as the Company’s auditor since 2025.
 
AOGB CPA Limited, Suite 2501-03, Tesbury Centre, 28 Queen’s Road East, Admiralty, Hong Kong
Tel: 2152-2238, Website: www.aogb.com 
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[bookmark: a_007]Report of Independent Registered Public Accounting Firm
 
	To: 
	The Board of Directors and Shareholders of 

	 
	Solowin Holdings and its subsidiaries


 
Opinion on the Financial Statements
 
We have audited the accompanying consolidated balance sheets of Solowin Holdings and its subsidiaries (collectively the “Company”) as of March 31, 2025 and 2024, and the related consolidated statements of (loss) income and comprehensive (loss) income, changes in shareholders’ equity, and cash flows for each of the three years in the period ended March 31, 2025, and the related notes (collectively referred to as the “financial statements”). In our opinion, the financial statements present fairly, in all material respects, the financial position of the Company as of March 31, 2025 and 2024, and the results of its operations and its cash flows for each of the three years in the period ended March 31, 2025, in conformity with accounting principles generally accepted in the United States of America.
 
Basis for Opinion
 
These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s 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 Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the 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 financial statements are free of material misstatement, whether due to error or fraud. The Company 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 Company’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 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 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 financial statements. We believe that our audits provide a reasonable basis for our opinion.
 
[image: ] 
 
WWC, P.C.
Certified Public Accountants
PCAOB ID No.1171
 
San Mateo, California
June 30, 2025
 
We have served as the Company’s auditor since 2022.
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[bookmark: a_002]SOLOWIN HOLDINGS AND ITS SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
AS OF MARCH 31, 2026 AND 2025
(Amount in U.S. dollars and in thousands, except for share data, or otherwise noted)
 
	 
	 
	As of March 31,
	 

	
	 
	2026
	 
	 
	2025
	 

	 
	 
	$’000
	 
	 
	$’000
	 

	ASSETS
	 
	 
	 
	 
	 
	 

	Current assets:
	 
	 
	 
	 
	 
	 

	Cash and cash equivalents
	 
	 
	16,804
	 
	 
	 
	3,838
	 

	Cash segregated for regulatory purpose
	 
	 
	2,244
	 
	 
	 
	5,019
	 

	Receivables from:
	 
	 
	 
	 
	 
	 
	 
	 

	Customers, net of allowance for credit losses of $842,000 and $500,000 as of March 31, 2026 and 2025, respectively
	 
	 
	11,257
	 
	 
	 
	146
	 

	Customers - related parties, net of allowance for credit losses of $87,000 and $1,000 as of March 31, 2026 and 2025, respectively
	 
	 
	339
	 
	 
	 
	46
	 

	Brokers-dealers and clearing organizations, net of allowance for credit losses of $13,000 and nil as of March 31, 2026 and 2025, respectively
	 
	 
	714
	 
	 
	 
	19
	 

	Prepaid expenses and other current assets, net
	 
	 
	2,323
	 
	 
	 
	577
	 

	Right to receive cryptocurrencies, net of allowance for credit losses of $74,000 and nil as of March 31, 2026 and 2025, respectively
	 
	 
	3,940
	 
	 
	 
	-
	 

	Amount due from related parties
	 
	 
	38
	 
	 
	 
	12
	 

	Total current assets
	 
	 
	37,659
	 
	 
	 
	9,657
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	Non-current assets:
	 
	 
	 
	 
	 
	 
	 
	 

	Investment in an associate
	 
	 
	7,530
	 
	 
	 
	-
	 

	Long-term investments, net
	 
	 
	494
	 
	 
	 
	368
	 

	Property and equipment, net
	 
	 
	319
	 
	 
	 
	157
	 

	Operating right-of-use assets, net
	 
	 
	2,418
	 
	 
	 
	671
	 

	Intangible assets, net
	 
	 
	607
	 
	 
	 
	86
	 

	Refundable deposits
	 
	 
	1,129
	 
	 
	 
	1,017
	 

	Prepaid expenses, net
	 
	 
	503
	 
	 
	 
	352
	 

	Goodwill, net
	 
	 
	47
	 
	 
	 
	-
	 

	Total non-current assets
	 
	 
	13,047
	 
	 
	 
	2,651
	 

	TOTAL ASSETS
	 
	 
	50,706
	 
	 
	 
	12,308
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	LIABILITIES AND SHAREHOLDERS’ EQUITY
	 
	 
	 
	 
	 
	 
	 
	 

	Current liabilities:
	 
	 
	 
	 
	 
	 
	 
	 

	Other borrowings
	 
	 
	-
	 
	 
	 
	420
	 

	Payables to customers
	 
	 
	2,837
	 
	 
	 
	5,022
	 

	Accruals and other current liabilities
	 
	 
	2,403
	 
	 
	 
	524
	 

	Payables to AI cloud service providers
	 
	 
	10,449
	 
	 
	 
	-
	 

	Convertible notes
	 
	 
	5,232
	 
	 
	 
	-
	 

	Operating lease liabilities - current
	 
	 
	1,222
	 
	 
	 
	577
	 

	Amount due to directors
	 
	 
	198
	 
	 
	 
	951
	 

	Amount due to related parties
	 
	 
	2,022
	 
	 
	 
	-
	 

	Total current liabilities
	 
	 
	24,363
	 
	 
	 
	7,494
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	Non-current liabilities:
	 
	 
	 
	 
	 
	 
	 
	 

	Operating lease liabilities - non-current
	 
	 
	1,232
	 
	 
	 
	83
	 

	Total non-current liabilities
	 
	 
	1,232
	 
	 
	 
	83
	 

	TOTAL LIABILITIES
	 
	 
	25,595
	 
	 
	 
	7,577
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	COMMITMENTS AND CONTINGENCIES
	 
	 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	Shareholders’ equity
	 
	 
	 
	 
	 
	 
	 
	 

	Class A ordinary shares (US$0.0001 par value per share; 950,000,000 shares authorized; 157,582,228 and 8,440,000 shares issued and outstanding as of March 31, 2026 and 2025, respectively)*
	 
	 
	16
	 
	 
	 
	1
	 

	Class B ordinary shares (US$0.0001 par value per share; 50,000,000 shares authorized; 31,371,599 and 8,040,000 shares issued and outstanding as of March 31, 2026 and 2025, respectively)*
	 
	 
	3
	 
	 
	 
	1
	 

	Additional paid-in capital
	 
	 
	52,830
	 
	 
	 
	19,219
	 

	Accumulated losses
	 
	 
	(27,696
	)
	 
	 
	(14,522
	)

	Accumulated other comprehensive income
	 
	 
	21
	 
	 
	 
	32
	 

	 
	 
	 
	25,174
	 
	 
	 
	4,731
	 

	Non-controlling interests
	 
	 
	(63
	)
	 
	 
	-
	 

	TOTAL EQUITY
	 
	 
	25,111
	 
	 
	 
	4,731
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	TOTAL LIABILITIES AND EQUITY
	 
	 
	50,706
	 
	 
	 
	12,308
	 


 
	*
	Retroactively restated for effect of share re-classification on December 17, 2024 (see Note 16)


 
The accompanying notes are an integral part of these financial statements.
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[bookmark: a_003]SOLOWIN HOLDINGS AND ITS SUBSIDIARIES
CONSOLIDATED STATEMENTS OF LOSS AND COMPREHENSIVE LOSS
FOR THE YEARS ENDED MARCH 31, 2026, 2025 and 2024
(Amount in U.S. dollars and in thousands, except for share and per share data, or otherwise noted)
 
	 
	 
	For the years ended
March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 
	 
	2024
	 

	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 

	Revenues**
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Digital Asset Tokens
	 
	 
	 
	 
	 
	 
	 
	 
	 

	(i) Interest income
	 
	 
	-
	 
	 
	 
	30
	 
	 
	 
	128
	 

	(ii) Tokenization service fee
	 
	 
	2,722
	 
	 
	 
	-
	 
	 
	 
	-
	 

	(iii) Transaction service fee
	 
	 
	852
	 
	 
	 
	110
	 
	 
	 
	312
	 

	(iv) Asset management service fee – related parties
	 
	 
	593
	 
	 
	 
	655
	 
	 
	 
	871
	 

	(v) Consultancy service fee
	 
	 
	1,677
	 
	 
	 
	2,024
	 
	 
	 
	2,980
	 

	 
	 
	 
	5,844
	 
	 
	 
	2,819
	 
	 
	 
	4,291
	 

	AI Tokens
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	(i) AI infrastructure service fee
	 
	 
	22,204
	 
	 
	 
	-
	 
	 
	 
	-
	 

	 
	 
	 
	22,204
	 
	 
	 
	-
	 
	 
	 
	-
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Total revenues
	 
	 
	28,048
	 
	 
	 
	2,819
	 
	 
	 
	4,291
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Expenses
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Marketing and promotion expenses
	 
	 
	863
	 
	 
	 
	1,006
	 
	 
	 
	927
	 

	Commission and handling expenses
	 
	 
	501
	 
	 
	 
	474
	 
	 
	 
	15
	 

	Professional fee
	 
	 
	3,214
	 
	 
	 
	4,669
	 
	 
	 
	774
	 

	Information technology expenses
	 
	 
	2,551
	 
	 
	 
	749
	 
	 
	 
	383
	 

	Office expenses
	 
	 
	1,525
	 
	 
	 
	888
	 
	 
	 
	342
	 

	AI cloud service costs
	 
	 
	21,293
	 
	 
	 
	-
	 
	 
	 
	-
	 

	Employee benefits expenses
	 
	 
	8,964
	 
	 
	 
	2,290
	 
	 
	 
	5,043
	 

	General and administrative expenses
	 
	 
	1,688
	 
	 
	 
	1,377
	 
	 
	 
	383
	 

	Allowance for (reversal of) credit losses
	 
	 
	453
	 
	 
	 
	(502
	)
	 
	 
	854
	 

	Total expenses
	 
	 
	41,052
	 
	 
	 
	10,951
	 
	 
	 
	8,721
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Other (expenses) income
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Interest income
	 
	 
	7
	 
	 
	 
	46
	 
	 
	 
	29
	 

	Other (expenses)/income
	 
	 
	(321
	)
	 
	 
	16
	 
	 
	 
	3
	 

	Interest expenses
	 
	 
	-
	 
	 
	 
	(5
	)
	 
	 
	-
	 

	Share of results of an associate
	 
	 
	30
	 
	 
	 
	(54
	)
	 
	 
	(3
	)

	Loss on disposal of an associate
	 
	 
	-
	 
	 
	 
	(100
	)
	 
	 
	-
	 

	Impairment loss of long-term investments, net
	 
	 
	-
	 
	 
	 
	(290
	)
	 
	 
	-
	 

	Total other (expenses) income, net
	 
	 
	(284
	)
	 
	 
	(387
	)
	 
	 
	29
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Loss before income tax expense
	 
	 
	(13,288
	)
	 
	 
	(8,519
	)
	 
	 
	(4,401
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Income tax expense
	 
	 
	-
	 
	 
	 
	19
	 
	 
	 
	155
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Net loss
	 
	 
	(13,288
	)
	 
	 
	(8,538
	)
	 
	 
	(4,556
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Net loss attributable to
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Owners of the Company
	 
	 
	(13,174
	)
	 
	 
	(8,538
	)
	 
	 
	(4,556
	)

	Non-controlling interests
	 
	 
	(114
	)
	 
	 
	-
	 
	 
	 
	-
	 

	 
	 
	 
	(13,288
	)
	 
	 
	(8,538
	)
	 
	 
	(4,556
	)

	Other comprehensive (loss) income
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Foreign currency translation adjustment
	 
	 
	(11
	)
	 
	 
	33
	 
	 
	 
	16
	 

	Total comprehensive loss
	 
	 
	(13,299
	)
	 
	 
	(8,505
	)
	 
	 
	(4,540
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Attributable to
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Owners of the Company
	 
	 
	(13,185
	)
	 
	 
	(8,505
	)
	 
	 
	(4,540
	)

	Non-controlling interests
	 
	 
	(114
	)
	 
	 
	-
	 
	 
	 
	-
	 

	 
	 
	 
	(13,299
	)
	 
	 
	(8,505
	)
	 
	 
	(4,540
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Basic and diluted net loss per share
	 
	 
	(0.11
	)
	 
	 
	(0.53
	)
	 
	 
	(0.33
	)

	Weighted average number of shares outstanding - basic and diluted*
	 
	 
	124,898,113
	 
	 
	 
	16,127,380
	 
	 
	 
	13,724,658
	 


 
	*
	Retroactively restated for effect of share re-classification on December 17, 2024 (see Note 16)

	**
	Retroactively restated for effect of reclassifying the revenue presentation (see Note 17)


 
The accompanying notes are an integral part of these financial statements.
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[bookmark: a_004]SOLOWIN HOLDINGS AND ITS SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS’ EQUITY
FOR THE YEARS ENDED MARCH 31, 2026, 2025 and 2024
(Amount in U.S. dollars and in thousands, except for share data, or otherwise noted)
 
	 
	 
	Class A 
ordinary shares
	 
	 
	Class B
ordinary shares
	 
	 
	Additional
	 
	 
	 
	 
	 
	Accumulated
other
	 
	 
	Non-
	 
	 
	 
	 

	 
	 
	Number of
shares
	 
	 
	Amount
	 
	 
	Number of
shares
	 
	 
	Amount
	 
	 
	paid-in
capital
	 
	 
	Accumulated
losses
	 
	 
	comprehensive
(loss) income
	 
	 
	controlling
interests
	 
	 
	Total
equity
	 

	 
	 
	 
	 
	 
	$’000
	 
	 
	 
	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 

	Balance as of April 1, 2023
	 
	 
	3,960,000
	 
	 
	 
	-
	**
	 
	 
	8,040,000
	 
	 
	 
	1
	 
	 
	 
	4,785
	 
	 
	 
	(1,428
	)
	 
	 
	(17
	)
	 
	 
	-
	 
	 
	 
	3,341
	 

	Issuance of ordinary shares through public offering, net
	 
	 
	2,000,000
	 
	 
	 
	-
	**
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	6,313
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	6,313
	 

	Share-based compensations
	 
	 
	1,500,000
	 
	 
	 
	-
	**
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	3,810
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	3,810
	 

	Foreign currency translation adjustment
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	16
	 
	 
	 
	-
	 
	 
	 
	16
	 

	Net loss
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(4,556
	)
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(4,556
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Balance as of March 31, 2024
	 
	 
	7,460,000
	 
	 
	 
	-
	**
	 
	 
	8,040,000
	 
	 
	 
	1
	 
	 
	 
	14,908
	 
	 
	 
	(5,984
	)
	 
	 
	(1
	)
	 
	 
	-
	 
	 
	 
	8,924
	 

	Issuance of ordinary shares
	 
	 
	500,000
	 
	 
	 
	-
	**
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	1,000
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	1,000
	 

	Share-based compensations
	 
	 
	480,000
	 
	 
	 
	1
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	3,311
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	3,312
	 

	Foreign currency translation adjustment
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	33
	 
	 
	 
	-
	 
	 
	 
	33
	 

	Net loss
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(8,538
	)
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(8,538
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Balance as of March 31, 2025
	 
	 
	8,440,000
	 
	 
	 
	1
	 
	 
	 
	8,040,000
	 
	 
	 
	1
	 
	 
	 
	19,219
	 
	 
	 
	(14,522
	)
	 
	 
	32
	 
	 
	 
	-
	 
	 
	 
	4,731
	 

	Issuance of ordinary shares for business combination under common control
	 
	 
	106,779,926
	 
	 
	 
	10
	 
	 
	 
	23,331,599
	 
	 
	 
	2
	 
	 
	 
	5,595
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	5,608
	 

	Issuance of ordinary shares
	 
	 
	41,612,302
	 
	 
	 
	4
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	23,529
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	23,533
	 

	Issuance of warrants
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	1,266
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	1,266
	 

	Share-based compensation
	 
	 
	750,000
	 
	 
	 
	-
	**
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	3,221
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	3,221
	 

	Non-controlling interests arising on formation of subsidiaries
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	51
	 
	 
	 
	51
	 

	Foreign currency translation adjustment
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(11
	)
	 
	 
	-
	 
	 
	 
	(11
	)

	Net loss
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(13,174
	)
	 
	 
	-
	 
	 
	 
	(114
	)
	 
	 
	(13,288
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Balance as of March 31, 2026
	 
	 
	157,582,228
	 
	 
	 
	16
	 
	 
	 
	31,371,599
	 
	 
	 
	3
	 
	 
	 
	52,830
	 
	 
	 
	(27,696
	)
	 
	 
	21
	 
	 
	 
	(63
	)
	 
	 
	25,111
	 


 
	* 
	Retroactively restated for effect of share re-classification on December 17, 2024 (see Note 16)


 
	** 
	Less than US$1,000 


 
The accompanying notes are an integral part of these financial statements.
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[bookmark: a_005]SOLOWIN HOLDINGS AND ITS SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED MARCH 31, 2026, 2025 and 2024
(Amount in U.S. dollars and in thousands)
 
	 
	 
	For the years ended
March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 
	 
	2024
	 

	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 

	Cash flows from operating activities
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Net loss
	 
	 
	(13,288
	)
	 
	 
	(8,538
	)
	 
	 
	(4,556
	)

	Adjustment to reconcile net loss to cash used in operating activities:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Amortization of intangible assets
	 
	 
	7
	 
	 
	 
	18
	 
	 
	 
	7
	 

	Depreciation of property and equipment
	 
	 
	131
	 
	 
	 
	81
	 
	 
	 
	23
	 

	Allowance for (reversal of) credit losses
	 
	 
	453
	 
	 
	 
	(502
	)
	 
	 
	854
	 

	Loss on disposal of intangible assets
	 
	 
	12
	 
	 
	 
	-
	 
	 
	 
	-
	 

	Share-based compensations
	 
	 
	3,221
	 
	 
	 
	3,312
	 
	 
	 
	3,810
	 

	Share of results of an associate
	 
	 
	(30
	)
	 
	 
	54
	 
	 
	 
	3
	 

	Loss on disposal of an associate
	 
	 
	-
	 
	 
	 
	100
	 
	 
	 
	-
	 

	Impairment loss of long-term investments
	 
	 
	-
	 
	 
	 
	290
	 
	 
	 
	-
	 

	Interest income from loan receivable
	 
	 
	-
	 
	 
	 
	(26
	)
	 
	 
	(26
	)

	Loss on fair value change of convertible notes
	 
	 
	232
	 
	 
	 
	-
	 
	 
	 
	-
	 

	Change in operating assets and liabilities:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Change in receivables from customers
	 
	 
	(11,762
	)
	 
	 
	2,770
	 
	 
	 
	(2,038
	)

	Change in receivables from brokers-dealers and clearing organizations
	 
	 
	(716
	)
	 
	 
	660
	 
	 
	 
	(376
	)

	Change in refundable deposits
	 
	 
	(89
	)
	 
	 
	(399
	)
	 
	 
	(462
	)

	Change in prepaid expenses and other current assets
	 
	 
	(1,842
	)
	 
	 
	999
	 
	 
	 
	(1,656
	)

	Change in amount due from a director
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	28
	 

	Change in amounts with related parties
	 
	 
	2,188
	 
	 
	 
	-
	 
	 
	 
	-
	 

	Change in payables to AI cloud service providers
	 
	 
	10,449
	 
	 
	 
	-
	 
	 
	 
	-
	 

	Change in payables to customers
	 
	 
	(2,185
	)
	 
	 
	(89
	)
	 
	 
	(1,235
	)

	Change in contract liabilities
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(120
	)

	Change in accruals and other current liabilities
	 
	 
	1,872
	 
	 
	 
	292
	 
	 
	 
	69
	 

	Change in right to receive cryptocurrencies
	 
	 
	(4,014
	)
	 
	 
	-
	 
	 
	 
	-
	 

	Change in income taxes payable
	 
	 
	-
	 
	 
	 
	(55
	)
	 
	 
	55
	 

	Change in operating lease liabilities
	 
	 
	26
	 
	 
	 
	(24
	)
	 
	 
	13
	 

	Cash used in operating activities
	 
	 
	(15,335
	)
	 
	 
	(1,057
	)
	 
	 
	(5,607
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Cash flows from investing activities
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Purchase of intangible assets
	 
	 
	(540
	)
	 
	 
	(27
	)
	 
	 
	(20
	)

	Purchase of property and equipment
	 
	 
	(186
	)
	 
	 
	(88
	)
	 
	 
	(141
	)

	Purchase of long-term investments, net
	 
	 
	(126
	)
	 
	 
	(658
	)
	 
	 
	-
	 

	Acquisition of an associate
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(257
	)

	Proceeds from disposal of an associate
	 
	 
	-
	 
	 
	 
	50
	 
	 
	 
	-
	 

	Acquisition of subsidiaries under common control
	 
	 
	5,304
	 
	 
	 
	-
	 
	 
	 
	-
	 

	Repayment of loan to a third party
	 
	 
	-
	 
	 
	 
	1,010
	 
	 
	 
	-
	 

	Loan to a third party
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(958
	)

	Cash provided by (used in) investing activities
	 
	 
	4,452
	 
	 
	 
	287
	 
	 
	 
	(1,376
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Cash flows from financing activities
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Proceeds from shareholders’ contribution
	 
	 
	-
	 
	 
	 
	1,000
	 
	 
	 
	-
	 

	Proceeds from capital injection from investors
	 
	 
	16,878
	 
	 
	 
	-
	 
	 
	 
	-
	 

	Net proceeds from initial public offering (“IPO”)
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	7,065
	 

	Proceeds from other borrowings
	 
	 
	-
	 
	 
	 
	420
	 
	 
	 
	-
	 

	Payment for IPO costs
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(409
	)

	Advance to related parties
	 
	 
	-
	 
	 
	 
	14
	 
	 
	 
	61
	 

	Proceeds from issuance of convertible notes
	 
	 
	5,000
	 
	 
	 
	-
	 
	 
	 
	-
	 

	Advance from directors
	 
	 
	-
	 
	 
	 
	942
	 
	 
	 
	3
	 

	Repayments to directors
	 
	 
	(804
	)
	 
	 
	-
	 
	 
	 
	-
	 

	Cash provided by financing activities
	 
	 
	21,074
	 
	 
	 
	2,376
	 
	 
	 
	6,720
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Net change in cash, cash equivalents and cash segregated for regulatory purpose
	 
	 
	10,191
	 
	 
	 
	1,606
	 
	 
	 
	(263
	)

	Cash, cash equivalents and cash segregated for regulatory purpose at beginning of the year
	 
	 
	8,857
	 
	 
	 
	7,251
	 
	 
	 
	7,514
	 

	Cash, cash equivalents and cash segregated for regulatory purpose at the end of the year
	 
	 
	19,048
	 
	 
	 
	8,857
	 
	 
	 
	7,251
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Supplementary cash flows information
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Cash received from interest
	 
	 
	7
	 
	 
	 
	46
	 
	 
	 
	29
	 

	Cash paid for income taxes
	 
	 
	-
	 
	 
	 
	74
	 
	 
	 
	101
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Supplemental schedule of non-cash investing and financing activities
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Repayment of loans through issuance of shares
	 
	 
	424
	 
	 
	 
	-
	 
	 
	 
	-
	 

	Acquisition of an associate through issuance of Class A Ordinary Shares
	 
	 
	7,500
	 
	 
	 
	-
	 
	 
	 
	-
	 

	Operating lease right-of-use assets obtained in exchange for operating lease liabilities
	 
	 
	1,034
	 
	 
	 
	273
	 
	 
	 
	1,044
	 


 
	 
	 
	As of March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 
	 
	2024
	 

	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 

	Reconciliation to amounts on consolidated balance sheets:
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Cash and cash equivalents
	 
	 
	16,804
	 
	 
	 
	3,838
	 
	 
	 
	2,140
	 

	Cash segregated for regulatory purpose
	 
	 
	2,244
	 
	 
	 
	5,019
	 
	 
	 
	5,111
	 

	Total cash, cash equivalents and cash segregated for regulatory purpose
	 
	 
	19,048
	 
	 
	 
	8,857
	 
	 
	 
	7,251
	 


 
The accompanying notes are an integral part of these financial statements.
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[bookmark: a_006]SOLOWIN HOLDINGS AND ITS SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
 
1. ORGANIZATION AND PRINCIPAL ACTIVITIES
 
Solowin Holdings (collectively the “Company”) is a company incorporated in Cayman Islands with limited liability on July 23, 2021. The Company is an investment holding company.
 
Solomon JFZ (Asia) Holdings Limited (“SJFZ”) was incorporated on July 25, 2016. SJFZ is a limited liability corporation licensed with the Hong Kong Securities and Futures Commission (“HKSFC”) to carry out regulated activities including Type 1 (Dealing in Securities), Type 4 (Advising on Securities), Type 6 (Advising on Corporate Finance) and Type 9 (Asset Management).
 
On December 4, 2023, as a part of the strategic expansion into the private wealth management business, the Company formed a new wholly owned subsidiary, Solomon Private Wealth Limited (“Solomon Wealth”), under the laws of Hong Kong.
 
Solomon Global Asset Management Limited (“SGAM”) is a company incorporated in British Virgin Islands with limited liability on August 4, 2023. On March 12, 2025, Solomon Wealth entered into a preliminary agreement for the acquisition from an external third party of 100% of equity interest of SGAM. The transaction was completed on March 13, 2025. On May 7, 2025, Solomon Wealth transferred 100% ownership of SGAM to the Company. As a result, SGAM became a wholly-owned subsidiary of Company. 
 
On April 25, 2025, as a part of our strategic expansion into the stablecoin business, the Company formed a new wholly owned subsidiary, AX Coin Limited, under the laws of Hong Kong, and subsequently renamed it as AX Coin HK Limited on September 12, 2025.
 
On April 25, 2025, as a part of our strategic development of digital assets investment business, the Company, together with our Chairman and Chief Executive Officer Mr. Ling Ngai Lok, set up a new subsidiary, Solowin Investment Limited, under the laws of Hong Kong, in which the Company holds 4,000 shares out of 10,000 issued shares, accounting for 40% of the entity. On November 19, 2025, the Company acquired Mr. Lok’s shares in the entity for a total purchase price of $1.00, and the entity became a wholly owned subsidiary of the Company. Subsequently, the entity was renamed as AlloyX Ventures Limited on November 25, 2025. As to date of these financial statements, AlloyX Ventures Limited has not commenced substantive operations. 
 
On June 16, 2025, the Company entered into a sale and purchase agreement with two independent individuals, pursuant to which the Company purchased from them, a 48% stake in Tiger Coin (Hong Kong) Limited, a private company limited by shares incorporated in Hong Kong, for a total purchase price of $7,500,000. Such purchase price was satisfied by the issuance of an aggregate of 7,500,000 Class A Ordinary Shares of the Company to them, with each person receiving 3,750,000 Class A Ordinary Shares. The transaction was completed in June 2025. 
 
On August 11, 2025, the Company entered into a sale and purchase agreement with Mr. Lok Ling Ngai and Mr. Haokang Zhu as well as certain independent third parties to acquire 100% equity interest of AlloyX Limited, a Cayman Islands company developing next-generation stablecoin infrastructure centered on tokenized money-market funds and cross-border payments. Consideration to the sellers comprised 106,779,926 Class A Ordinary Shares and 23,331,599 Class B Ordinary Shares. Upon the closing of the acquisition on September 3, 2025, AlloyX became a wholly owned subsidiary of the Company. AlloyX has four subsidiaries, including (i) Master Venus Limited, a company incorporated under the laws of Samoa, (ii) AlloyX HK, a company incorporated under the laws of Hong Kong, (iii) AlloyX Group PTE Ltd, a company incorporated under the laws of Singapore, and (iv) Bravo Valor Partners Ltd, a company incorporated under the laws of the State of Washington, the United States of America. Both the Company and AlloyX were controlled by the same common controller, Mr. Lok Ling Ngai before this acquisition since July 3, 2025. Thus, the acquisition was a transaction between entities under common control, which, under U.S. GAAP, requires the assets and liabilities to be transferred at the historical cost of the entity. Accordingly, the Company’s financial information prior to the acquisition date of September 3, 2025 was retrospectively adjusted to include the financial results of AlloyX for the period during which the entities were under common control since July 3, 2025. 
 
On August 15, 2025, the Company entered into a sale and purchase agreement, with one independent individual, pursuant to which the Company purchased from the shareholder 190,000 ordinary shares, representing 19% of the issued and paid-up share capital, in GPL Remittance Pte. Ltd., an exempt private company limited by shares incorporated in Singapore (“GPL”), for consideration of SGD161,500 in cash. As of the date of this report, this acquisition has closed. 
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SOLOWIN HOLDINGS AND ITS SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
 
1. ORGANIZATION AND PRINCIPAL ACTIVITIES (Continued)
 
On August 25, 2025, the Company, together with the Company’s Chairman and Chief Executive Officer, Mr. Ling Ngai Lok, and the Company’s director, Mr. Haokang Zhu, formed a new subsidiary, AX Coin Limited (“AX Coin”) under laws of the Cayman Islands, in which the Company holds 32,000 shares out of 50,000 outstanding shares, accounting for 64% of the entity. On October 23, 2025, the Company transferred AX Coin HK Limited to AX Coin Limited, and as a result, AX Coin HK Limited became a wholly owned subsidiary of AX Coin limited. AX Coin Limited’s major business is enterprise-grade stablecoin issuance and provision of an infrastructure platform tailored for B2B scenarios including payments, treasury management and tokenized asset settlement. 
 
On October 23, 2025, the Company transferred AX Coin HK Limited to AX Coin Limited, and as a result, AX Coin HK Limited became a wholly-owned subsidiary of AX Coin Limited.
 
On November 18, 2025, the Company formed a new wholly-owned subsidiary AXG International Management W.L.L. under AX Coin HK Limited.
 
On December 30, 2025, AlloyX HK entered into a sale and purchase agreement, with one company, pursuant to which AlloyX HK purchased from the shareholder 10,000 ordinary shares, representing 100% of the issued and paid-up share capital, in Gello Finance Limited., an exempt private company limited by shares incorporated in Canada, for consideration of HKD366,000 in cash. As of the date of this report, this acquisition has closed. 
 
On January 2, 2026, as part of our strategic development of Web3 investment business, Solowin formed a new wholly-owned subsidiary, AXG Investment Ltd, under the laws of the Cayman Islands. As of the date of this report, AXG Investment Ltd has not commenced operations.
 
On February 8, 2026, AX Coin HK Limited together with Firewood Group Limited, further set up AX Coin Bahrain B.S.C (c), in which AX Coin HK and Firewood hold 95% and 5% of the entity, respectively. AX Coin’s principal business, through its operational subsidiaries in HK and Bahrain, is the issuance of enterprise-grade stablecoins and the operation of a B2B infrastructure platform for payments, treasury management and tokenized asset settlement, marketed under the AX COIN brand. As of the date of this report, AX COIN focuses on obtaining licenses and establishing networks across the globe for its stablecoin business. 
 
The Company together with its subsidiaries (collectively the “Group”) are primarily engaged in providing tokenization services, transaction services, asset management services, consultancy services and AI infrastructure services in Hong Kong.
 
Details of the Company and its subsidiaries are set out in the table as follows:
 
	 
	 
	 
	 
	Percentage of 
effective ownership
	 
	 
	 
	 
	 

	Name
	 
	Date of
incorporation
	 
	March 31,
2026
	 
	 
	March 31,
2025
	 
	 
	Place of
incorporation
	 
	Principal activities

	Solowin Holdings
	 
	July 23, 2021
	 
	N/A
	 
	 
	N/A
	 
	 
	Cayman Islands
	 
	Holding company

	Solomon JFZ (Asia) Holdings Limited
	 
	July 25, 2016
	 
	 
	100
	%
	 
	 
	100
	%
	 
	Hong Kong
	 
	Securities and virtual assets dealings and brokerage; advising on securities; corporate consultancy services; and asset management services

	Solomon Private Wealth Limited
	 
	December 4, 2023
	 
	 
	100
	%
	 
	 
	100
	%
	 
	Hong Kong
	 
	Wealth management and financial planning services

	Solomon Global Asset Management Limited
	 
	August 4, 2023 (Acquired on March 13, 2025)
	 
	 
	100
	%
	 
	 
	100
	%
	 
	British Virgin Islands
	 
	Wealth management and financial planning services

	AX Coin Limited
	 
	August 25, 2025
	 
	 
	64
	%
	 
	 
	N/A
	 
	 
	Cayman Islands
	 
	Holding company

	AX Coin HK Limited
	 
	April 25, 2025
	 
	 
	100
	%
	 
	 
	N/A
	 
	 
	Hong Kong
	 
	Holding company

	AXG International Management W.L.L.
	 
	November 18, 2025
	 
	 
	100
	%
	 
	 
	N/A
	 
	 
	Kingdom of Bahrain
	 
	Dormant

	AX Coin Bahrain B.S.C. Closed
	 
	February 8, 2026
	 
	 
	95
	%
	 
	 
	N/A
	 
	 
	Kingdom of Bahrain
	 
	Stablecoin issuance

	AlloyX Limited
	 
	October 22, 2024 (Acquired on September 3, 2025)
	 
	 
	100
	%
	 
	 
	N/A
	 
	 
	Cayman Islands
	 
	Holding company

	Master Venus Limited
	 
	February 2, 2016 (Acquired on September 3, 2025)
	 
	 
	100
	%
	 
	 
	N/A
	 
	 
	Samoa
	 
	Holding company

	AlloyX (Hong Kong) Limited
	 
	December 23, 2024 (Acquired on September 3, 2025)
	 
	 
	100
	%
	 
	 
	N/A
	 
	 
	Hong Kong
	 
	Digital assets-related services

	AlloyX Group Pte Limited
	 
	January 16, 2025 (Acquired on September 3, 2025)
	 
	 
	100
	%
	 
	 
	N/A
	 
	 
	Singapore
	 
	Dormant

	Bravo Valor Partners Limited
	 
	June 4, 2021 (Acquired on September 3, 2025)
	 
	 
	100
	%
	 
	 
	N/A
	 
	 
	United States
	 
	Dormant

	Gello Finance Limited
	 
	April 8, 2025 (Acquired on December 30, 2025)
	 
	 
	100
	%
	 
	 
	N/A
	 
	 
	Canada
	 
	Dormant

	AlloyX Ventures Limited (formerly known as Solowin Investment Limited)
	 
	April 25, 2025 (Acquired on November 25, 2025)
	 
	 
	100
	%
	 
	 
	N/A
	 
	 
	Hong Kong
	 
	Dormant

	AXG Investment Limited
	 
	January 2, 2026
	 
	 
	100
	%
	 
	 
	N/A
	 
	 
	Cayman Islands
	 
	Dormant
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SOLOWIN HOLDINGS AND ITS SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
 
1. ORGANIZATION AND PRINCIPAL ACTIVITIES (Continued)
 
Reorganization
 
Previous to a group reorganization (the “Group Reorganization”), both the Company and Master Venus Limited (the “Predecessor Parent Company”), a company incorporated in Samoa, were ultimately owned 33% by Ms. Xue Yao (“Ms. Yao”), 34% by Mr. Ling Ngai Lok (“Mr. Lok”) and 33% by Mr. Xiaohang Zhang (“Mr. Zhang”). 
 
Pursuant to the Group Reorganization to rationalize the structure of the Company and its subsidiary in preparation for the listing of the shares, the Company becomes the holding company of SJFZ on October 17, 2022, which involves the transfer of the entire equity interest of SJFZ by the Predecessor Parent Company. The Company, together with its wholly-owned subsidiary, is effectively controlled by the same controlling shareholders, i.e., ultimately held as to 33% by Ms. Yao, 34% by Mr. Lok and 33% by Mr. Zhang, before and after the Group Reorganization and therefore the Group Reorganization is considered as a recapitalization of entities under common control. The consolidation of the Company and its subsidiary has been accounted for at historical cost. No amount is recognized in respect of goodwill or excess of acquirer’s interest in the net fair value of acquiree’s identifiable assets, liabilities and contingent liabilities over cost at the time of common control combination. The consolidated statements of operation and comprehensive loss, consolidated statements of changes in shareholders’ equity and consolidated statements of cash flows are prepared as if the current group structure had been in existence throughout the years ended March 31, 2026 and 2025, or since the respective dates of incorporation/establishment of the relevant entity, where this is a shorter period. The consolidated balance sheets as of March 31, 2026 and 2025 present the assets and liabilities of the companies now comprising the Group which had been incorporated/established as at the relevant balance sheet date as if the current group structure had been in existence at those dates. 
 
On December 7, 2022, the Company’s shareholders and Board of Directors approved to amend the authorized share capital from $10,000, divided into 10,000 ordinary shares of a par value of $1 per share, to $100,000, divided into 1,000,000,000 ordinary shares of a par value of $0.0001 per share. The Company believes it is appropriate to reflect such changes in share structure on a retroactive basis pursuant to ASC 260. The Company has retroactively restated all shares and per share data for all periods presented. On the same day, the shareholders of the Company surrendered 488,000,000 ordinary shares of $0.0001 par value each for no consideration. The issued and outstanding shares of the Company changed from 500,000,000 to 12,000,000. As a result, the Company had 1,000,000,000 authorized shares, par value of $0.0001, of which 12,000,000 shares were issued and outstanding as of March 31, 2023. 
 
Initial Public Offering
 
On September 8, 2023, the Company announced the closing of its IPO of 2,000,000 ordinary shares, $0.0001 par value per share at an offering price of $4.00 per share for a total of $8,000,000 in gross proceeds. The Company raised total net proceeds of $7,065,000, which was reflected in the consolidated statements of cash flows, after deducting underwriting discounts and commissions and offering expenses. The ordinary shares of the Company began trading on the Nasdaq Stock Market in the United States on September 7, 2023 under the symbol “SWIN”, and subsequently changed to “AXG” during the current year. 
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SOLOWIN HOLDINGS AND ITS SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
 
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
 
Basis of presentation 
 
The accompanying consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United States of America (“U.S. GAAP”) and applicable rules and regulations of the Securities and Exchange Commission.
 
Principles of consolidation
 
The consolidated financial statements include the financial statements of the Company and its subsidiaries. All transactions and balances between the Company and its subsidiaries have been eliminated upon consolidation.
 
A subsidiary is an entity in which (i) the Company directly or indirectly controls more than 50% of the voting power; or (ii) the Company has the power to appoint or remove the majority of the members of the board of directors or to cast a majority of votes at the meetings of the board of directors or to govern the financial and operating policies of the investee pursuant to a statute or under an agreement among the shareholders or equity holders.
 
Reclassification (related to the restated segment information of prior year)
 
During the year ended March 31, 2026, the Company modified the information that chief operating decision maker, who was also Chief Executive Officer, regularly reviewed for purposes of allocating resources and assessing performance, prompting a change in management, operating segments, and reporting units. As a result, beginning in the year ended March 31, 2026, the Company report financial performance based on new business segments described in Note 3 – Segment Information. The Company has recast historically presented comparative segment information to conform to the way the Company internally manage and monitor segment performance as of and for the year ended March 31, 2026. This change primarily impacted Note 17 - Revenue Recognition, with no impact on total revenue presented in the consolidated statements of loss.
 
Use of estimates
 
The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. The most significant estimates relate to allowance for expected credit losses, impairment for goodwill, investment in an associate, long-term investments and intangible assets. Actual results could vary from the estimates and assumptions that were used.
 
Foreign currency translation and transaction and convenience translation
 
The accompanying audited consolidated financial statements are presented in United States dollars (“US$” or “$”). The functional currency of the Company is $ and the functional currency of the Company’s subsidiaries is the Hong Kong Dollars (“HKD”). The Company’s assets and liabilities are translated into $ from HKD at year-end exchange rates. Its revenues and expenses are translated at the average exchange rate during the year. Capital accounts are translated at their historical exchange rates when the capital transactions occurred.
 
	 
	 
	As of March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 

	Year-end spot rate
	 
	 
	7.8055
	 
	 
	 
	7.7787
	 


 
	 
	 
	For the years ended 
March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 
	 
	2024
	 

	Average rate
	 
	 
	7.7761
	 
	 
	 
	7.7917
	 
	 
	 
	7.8243
	 


 
Warrant
 
The Company assessed the classification of warrant issued in accordance with ASC 480 and ASC 815. The Company determines that the warrant issued should be classified as equity. The warrants are recorded at fair value on the grant date and no changes in fair value are recognized after the issuance date.
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SOLOWIN HOLDINGS AND ITS SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
 
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
 
Fair value measurement
 
Accounting guidance defines fair value as the price that would be received from selling an asset or paid to transfer a liability in an orderly transaction between market participants at the measurement date. When determining the fair value measurements for assets and liabilities required or permitted to be recorded at fair value, the Company considers the principal or most advantageous market in which it would transact, and it considers assumptions that market participants would use when pricing the asset or liability.
 
Accounting guidance establishes a fair value hierarchy that requires an entity to maximize the use of observable inputs and minimize the use of unobservable inputs when measuring fair value. A financial instrument’s categorization within the fair value hierarchy is based upon the lowest level of input that is significant to the fair value measurement. Accounting guidance establishes three levels of inputs that may be used to measure fair value:
 
	 
	● 
	Level 1 applies to assets or liabilities for which there are quoted prices, in active markets for identical assets or liabilities. 

	 
	 
	 

	 
	● 
	Level 2 applies to assets or liabilities for which there are inputs other than quoted prices included within Level 1 that are observable for the asset or liability such as quoted prices for similar assets or liabilities in active markets; quoted prices for identical asset or liabilities in markets with insufficient volume or infrequent transactions (less active markets); or model-derived valuations in which significant inputs are observable or can be derived principally from, or corroborated by, observable market data.

	 
	 
	 

	 
	● 
	Level 3 applies to asset or liabilities for which there are unobservable inputs to the valuation methodology that are significant to the measurement of the fair value of the assets or liabilities.


 
Based on the short-term nature of cash and cash equivalents, cash segregated for regulatory purpose, receivables from customers, brokers-dealers and clearing organizations, other current assets, loan receivables, amount due to directors, amounts due from (to) related parties, payables to customers, other borrowings, payables to AI cloud service providers, accruals and other current liabilities has determined that the carrying value approximates their fair values. The carrying amounts of operating lease liabilities approximate their fair values since they bear an interest rate which approximates market interest rates.
 
Acquisition
 
(i) Business combination
 
The Group accounts for acquisitions of entities that include inputs and processes and have the ability to create outputs as business combinations. The Group accounts for its business combinations using the acquisition method of accounting in accordance with ASC 805 “Business Combinations” (“ASC 805”). Transaction costs directly attributable to the acquisition are expensed as incurred. Identifiable assets and liabilities acquired or assumed are measured separately at their fair values as of the acquisition date, irrespective of the extent of any non-controlling interests. The excess of (i) the total costs of acquisition, fair value of the non-controlling interests and acquisition date fair value of any previously held equity interest in the acquiree over (ii) the fair value of the identifiable net assets of the acquiree is recorded as goodwill. If the cost of acquisition is less than the fair value of the net assets of the business acquired, the difference is recognized directly in the consolidated statements of comprehensive loss as gain on bargain purchase. During the measurement period, which can be up to one year from the acquisition date, the Group may record adjustments to the initially recorded balances of assets acquired and liabilities assumed with the corresponding offset to goodwill. Upon the conclusion of the measurement period or final determination of the values of assets acquired or liabilities assumed, whichever comes first, any subsequent adjustments are recorded to the consolidated statements of comprehensive loss.
 
(ii) Business combination under common control
 
The consolidated financial statements incorporate the financial information of a business that was acquired in the year ended March 31, 2026 from an entity that controls both the Group as well as the acquired business. Under U.S. GAAP this is considered a business combination under common control and the acquiring company’s (the Group’s) prior year financial statements have been adjusted to reflect the acquisition for all periods during which both entities were under common control during which the entities were under common control since July 3, 2025.
 
Under U.S. GAAP the acquired assets and assumed liabilities have been consolidated in the Group financial statements at the historical basis of the respective account balances.
 
Related parties
 
The Company adopted ASC 850, Related Party Disclosures, for the identification of related parties and disclosure of related party transactions.
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SOLOWIN HOLDINGS AND ITS SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
 
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
 
Cash and cash equivalents
 
Cash and cash equivalents consist of deposits with banks and all highly liquid investments, with maturities of three months or less. The Company’s cash is held at well capitalized financial institutions, but they are not Federal Deposit Insurance Corporation (“FDIC”) insured. The Company maintains its cash in bank deposit accounts which at times may exceed insured limits. The Company has not experienced any losses in such accounts. Management believes that the Company is not exposed to any significant credit risk on cash and cash equivalents.
 
Cash segregated for regulatory purpose
 
The balance of cash segregated for regulatory purpose represents the bank balance that the Company held on behalf of customers. The Company maintains segregated bank accounts with authorized institutions to hold customers’ monies arising from its normal course of business. The Company’s cash segregated for regulatory purpose is held at well capitalized financial institutions, but they are not FDIC insured. The segregated customers account balance is restricted for customer transactions and governed by the Securities and Futures (Client Money) Rule under the Hong Kong Securities and Futures Ordinance. The Company has classified such segregated customers account balances as cash segregated for regulatory purpose and recognized the corresponding accounts payable to the respective customers under the liabilities section. The Company has not experienced any losses in such accounts. Management believes that the Company is not exposed to any significant credit risk on cash segregated for regulatory purpose.
 
Receivables from customers, broker-dealers and clearing organizations, net
 
Receivables from customers arise from (i) the business of dealing in investment securities and virtual assets for customers; (ii) investment advisory business; (iii) corporate consultancy business; and (iv) asset management business.
 
Receivables from broker-dealers and clearing organizations arise from the business of investment securities and virtual assets. Broker-dealers will require balances to be placed with them in order to cover the positions taken by its customers. Clearing house receivables typically represent proceeds receivable on trades that have yet to settle and are usually collected within two days.
 
In evaluating the collectability of receivables balances, the Company considers specific evidence including the aging of the receivable, the customers’ payment history, its current creditworthiness, its underlying equity securities secured and current economic trends.
 
The receivables from customers, broker-dealers and clearing organizations, such as Hong Kong Exchanges and Clearing Limited (“HKEx”), are normally viewed as past due or delinquent based on how recently payments have been received. The Company has contractual rights to receive cash on demand from customers, broker-dealers and clearing organizations. As of March 31, 2026 and 2025, there are receivables from customers past due over 90 days. Management is actively monitoring these receivables and continues to assess their recoverability with reference to customers’ payment history, credit standing, and the status of the underlying securities held. As of March 31, 2026 and 2025, the allowance for expected credit losses on receivables from customers were approximately $929,000 and $501,000, respectively. 
 
As of March 31, 2026 and 2025, no receivables from clearing organizations and broker-dealers are past due or delinquent as the receivables are normally being settled within two days after the trade execution. As of March 31, 2026 and 2025, the Company has evaluated the probable losses on receivables from broker-dealers and clearing organizations are minimal and the allowance for expected credit losses on receivables from broker-dealers and clearing organizations were approximately $13,000 and nil, respectively. 
 
The Company regularly reviews the adequacy and appropriateness of the allowance for expected credit losses. The receivables are written off after all collection efforts have ceased. The receivables from customers related to trading activities are secured in the form of underlying equity securities. The Company is entitled to dispose such collateral held on behalf of the customers for the purpose of settling any liability owed. The Company applies the practical expedient based on collateral maintenance provisions under ASC 326, Financial Instruments – Credit Losses, in estimating an allowance for credit losses for receivables from customers. In accordance with the practical expedient, when the Company reasonably expects that borrowers (or counterparties, as applicable) will replenish the collateral as required, there is no expectation of credit losses when the collateral’s fair value is greater than the amortized cost of the financial asset. If the amortized cost exceeds the fair value of collateral, then credit losses are estimated only on the unsecured portion.
  
Prepaid expenses and other current assets, net
 
Prepayments and other current assets consist of cash advanced to suppliers or service providers for purchasing goods or services that have not been received or provided to the Company and prepayments to professional parties and marketing companies. Cash advanced to suppliers or service providers is refundable and bears no interest. Prepayments are classified as either current or non-current based on the terms of the respective agreements. These advances are unsecured and reviewed periodically to determine whether their carrying value has become impaired.
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SOLOWIN HOLDINGS AND ITS SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
 
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
 
Loan receivables, net
 
Loan receivables are recognized when the Company, as a lender, provides the loan to borrowers as per the loan agreement. Loan receivables are initially measured at the amount of the loan provided. Subsequent to initial recognition, loan receivables are measured at amortized cost using the effective interest method, which includes the recognition of interest income less any allowance for expected credit losses. The loan receivables was settled during the year ended March 31, 2025.
 
Refundable deposit
 
As a clearing member firm of HKEx, the Company is exposed to clearing member credit risk.
 
HKEx requires member firms to deposit cash to a clearing fund. If a clearing member defaults in its obligations to clearing organizations in an amount larger than its own margin and clearing fund deposits, the shortfall is absorbed pro rata from the deposits of the other clearing members. HKEx has the authority to assess their members for additional funds if the clearing fund is depleted. A large clearing member default could result in a substantial cost if the Company is required to pay such additional funds.
 
Rental deposits represent security payments made to lessors for the Company’s lease agreements entered. The Company made such security payments upon the commencement of the original lease agreements. The security deposit will be refunded to the Company upon the termination or expiration of the lease agreements as well as the delivery of the vacant leased properties to the lessors by the Company.
 
Right to receive cryptocurrencies
 
Right to receive cryptocurrencies represents the cryptocurrencies that the Company invests in cryptocurrency-denominated short-term investments to earn investment income. These short-term investments have flexible terms and therefore can be redeemed at any time. The Company follows the January 2025 updated AICPA’s Practice Aid, Accounting for and Auditing of Digital Assets (“Digital Assets Practice Aid”) and accounts for these cryptocurrency-denominated short-term investments as cryptocurrency lending arrangements since the Company has transferred the present rights to the economic benefits associated with the cryptocurrencies for a different rights to receive cryptocurrencies in the future and the Company cannot sell, pledge, loan, or otherwise use the invested (lent) cryptocurrencies while the investment is outstanding. Upon investing (lending), the Company derecognizes the cryptocurrencies invested (lent) and concurrently recognizes receivables settled in cryptocurrencies which are measured at the fair value.
 
The arrangements with the counterparties to invest (lend) cryptocurrencies are on an unsecured basis. No collateral is held for the cryptocurrencies invested (lent). The investments are not protected by any deposit insurance scheme and are unsecured, and the Company may lose some or all of the amount deposited in extreme market conditions. Upon withdrawal, the Company receives the same type of cryptocurrency in the same quantity in principal plus additional interest returns. The investments can be withdrawn on demand by the Company and transferred to the Company in real time other than in exceptional circumstances, which may include, without limitation, extreme market volatility, network outages and delays, validator or protocol failure, a significant number of simultaneous redemption requests from other users, or other unanticipated events.
 
The Company recognizes an allowance for receivables settled in cryptocurrencies using the general expected credit losses model in a manner similar to the model and considerations used for assessing credit losses from financial instruments. Under this model, the Company calculates the allowance for credit losses by considering on a discounted basis, all expected shortfalls which are the difference between the quantity of cryptocurrency due to the Company in accordance with the contract and the quantity of cryptocurrency that the Company expects to receive, in various default scenarios for prescribed future periods and multiplying the shortfalls by the probability of each scenario occurring. The allowance on the financial asset is the sum of these probability-weighted outcomes.
 
The Company considers both internal and external, and quantitative and qualitative factors when estimating expected credit losses for receivables settled in cryptocurrencies such as the creditworthiness of the counterparty, the results of the historical transactions with the counterparty, the business practices of the counterparty, regulatory developments relating to the industry, liquidity of the underlying cryptocurrency, and the trend of the general economy.
 
The Company recognizes expected credit losses from receivables settled in cryptocurrencies with a corresponding adjustment to their carrying amount through a loss allowance account. Subsequent recoveries of receivables settled in cryptocurrencies previously written off are recognized as a reversal of impairment in profit or loss in the period in which the recovery occurs.
 
The Company recognized $74,000, nil and nil of allowance for credit loss against the receivables settled in cryptocurrencies for the years ended March 31, 2026, 2025 and 2024. There were no such investments during the years ended March 31, 2025 and 2024. 
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SOLOWIN HOLDINGS AND ITS SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
 
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
 
Investment in an associate
 
An associate is an entity over which the Company has significant influence, but not control or joint control, over the financial and operating policies of the entity. Significant influence is presumed to exist when the Company holds 20% or more of the voting power of another entity. The Company accounts for its investment in an associate using the equity method unless the fair value option is elected for an investment and the Company does not elect the fair value option. 
 
On acquisition of the investment, any excess of the cost of the investment over the Company’s share of the net fair value of the investee’s identifiable assets and liabilities represents goodwill and is included in the carrying amount of the investment. Any excess of the Company’s share of the net fair value of the investee’s identifiable assets and liabilities over the cost of the investment is included as income in the determination of the Company’s share of the associate’s profit or loss in the period in which the investment is acquired.
 
Under the equity method, the investment in an associate is carried at cost plus post-acquisition changes in the Company’s share of net assets of the associate. Goodwill relating to the associate is included in the carrying amount of the investment and is not tested for impairment separately.
 
After application of the equity method, the Company determines whether it is necessary to recognize an impairment loss on its investment in its associate. At each reporting date, the Company determines whether there is objective evidence that the investment in an associate is impaired. If there is such evidence, the Company calculates the amount of impairment as the difference between the recoverable amount of the associate and its carrying value, and then recognizes the loss within “Share of results of an associate” in the consolidated statements of loss and comprehensive loss..
 
When the Company ceases to have significant influence over an associate, the use of the equity method is discontinued. The investment is derecognized, and any retained interest is measured at fair value on the date significant influence is lost. The resulting difference between the carrying amount of the equity method investment and the aggregate of the fair value of consideration received and the fair value of any retained interest is recognized in earnings. If the transaction includes deferred or contingent consideration, it is also measured at fair value at the date of derecognition.
 
Long-term investments, net
 
In accordance with Financial Accounting Standards Board (“FASB”) ASC 321, “Investment-Equity Securities,” the Company accounts for non-marketable securities on a prospective basis. Equity investments that do not have readily determinable fair values and do not qualify for the net asset value practical expedient are eligible for the measurement alternative.
 
The Company elected to record equity investments without readily determinable fair values using the measurement alternative at cost, less impairment, adjusted for subsequent observable price changes on a nonrecurring basis, and report changes in the carrying value of the equity investments in current earnings. Changes in the carrying value of the equity investments are required to be made whenever there are observable price changes in orderly transactions for the identical or similar investment of the same issuer.
 
Pursuant to ASC 321, for those equity investments that the Company elects to use the measurement alternative, the Company makes a qualitative assessment of whether the investment is impaired at each reporting date. If a qualitative assessment indicates that the investment is impaired, the Company estimates the investment’s fair value in accordance with the principles of ASC 820. If the fair value is less than the investment’s carrying value, the Company recognizes an impairment loss equal to the difference between the carrying value and fair value. For the years ended March 31, 2026, 2025 and 2024, the Company recognized impairment loss of long-term investments of approximately nil, $290,000 and nil, respectively. 
 
Property and equipment, net
 
Property and equipment are stated at cost less accumulated depreciation and accumulated impairment losses, if any. The cost of an item of property and equipment comprises its purchase price and any directly attributable costs of bringing the item to its present working condition and location for its intended use. Expenditure incurred after the item has been put into operation, such as repairs and maintenance and overhaul costs, is normally charged to the consolidated statements of loss and comprehensive loss in the year in which it is incurred. In situations where it can be clearly demonstrated that the expenditure has resulted in an increase in the future economic benefits expected to be obtained from the use of the item, the expenditure is capitalized as an additional cost of the item.
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SOLOWIN HOLDINGS AND ITS SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
 
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
 
Property and equipment, net (Continued)
 
Depreciation is provided to write off the cost of items of property and equipment over their estimated useful lives and after taking into account their estimated residual value, using the straight-line method, at the following estimated useful lives:
 
	Furniture and fixtures 
	5 years 

	Office equipment 
	5 years 

	Computer equipment 
	3.3 years 

	Leasehold improvements 
	Shorter of the lease terms or the estimated useful lives of the assets 


 
An item of property and equipment is derecognized upon disposal or when no future economic benefits are expected from its use or disposal. Any gain or loss arising on derecognition of the asset (calculated as the difference between the net disposal proceeds and the carrying amount of the asset) is included in the consolidated statements of loss and comprehensive loss in the year the asset is derecognized.
 
Goodwill
 
Goodwill represents the excess of the purchase consideration over the fair value of the identifiable tangible and intangible assets acquired and liabilities assumed of the acquired entity as a result of the Company’s acquisitions of interests in its subsidiaries.
 
The Company annually, or more frequently if the Company believes indicators of impairment exist, reviews the carrying value of goodwill to determine whether impairment may exist.
 
In performing the two-step quantitative impairment test, the first step compares the fair values of each reporting unit to its carrying amount, including goodwill. If the fair value of each reporting unit exceeds its carrying amount, goodwill is not considered to be impaired and the second step will not be required. If the carrying amount of a reporting unit exceeds its fair value, the second step compares the implied fair value of goodwill to the carrying value of a reporting unit’s goodwill. The implied fair value of goodwill is determined in a manner similar to accounting for a business combination with the allocation of the assessed fair value determined in the first step to the assets and liabilities of the reporting unit. The excess of the fair value of the reporting unit over the amounts assigned to the assets and liabilities is the implied fair value of goodwill. This allocation process is only performed for the purposes of evaluating goodwill impairment and does not result in an entry to adjust the value of any assets or liabilities. An impairment loss is recognized for any excess in the carrying value of goodwill over the implied fair value of goodwill. Application of a goodwill impairment test requires significant management judgment, including the identification of reporting units, assigning assets, liabilities and goodwill to reporting units, and determining the fair value of each reporting unit.
 
Intangible assets, net 
 
Intangible assets are originally recognized at cost. The useful lives of intangible assets are assessed to be either finite or indefinite. The Company’s intangible assets consist of the trading platform system and eligibility rights to trade on or through HKEx, as well as the software platforms costs incurred and being capitalized during the current year. The trading platform system is considered by the management as having a finite useful life of two years. Accordingly, the trading platform system is amortized on a straight-line basis over two years. The estimated useful life and amortization method of an intangible asset with finite life is reviewed at the end of each reporting period, with the effect of any changes in estimated being accounted for on a prospective basis. Management has determined that trading rights and the software platforms have indefinite useful lives. These assets are not amortized and tested for impairment annually either individually or at the cash-generating unit level. The useful life of an intangible asset with an indefinite life is reviewed annually to determine whether an indefinite life assessment continues to be supportable. If not, the change in the useful life assessment from indefinite to finite is accounted for on a prospective basis. 
 
Impairment of long-lived assets
 
The Company reviews long-lived assets for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable. The recoverability of assets to be held and used is measured by a comparison of the carrying amount of an asset to the future undiscounted net cash flows expected to be generated by the asset. If such assets are considered to be impaired, the impairment recognized is measured by the amount by which the carrying amount of the assets exceeds the fair value of the assets. No impairment of long-lived assets was recognized for the years ended March 31, 2026, 2025 and 2024. 
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SOLOWIN HOLDINGS AND ITS SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
 
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
 
Payables to customers
 
Payables to customers arise from the business of dealing in investment securities and virtual assets. Payables to customers represent payables related to the Company’s customer trading activities, which include the cash deposits received by the Company as requested by third party broker-dealers to place with them in order to cover the positions taken by its customers, clearing house payables due on pending trades and payable on demand, as well as the bank balances held on behalf of customers.
 
Payables to AI cloud service providers
 
Payables to AI cloud service providers arise from the business of AI infrastructure services. Payables to AI cloud service providers represent payables related to the Company’s AI infrastructure services costs, which include the service costs paid by the Company as requested by various service vendors.
 
Accruals and other current liabilities
 
Accruals and other current liabilities primarily include accrued salary and employee benefits, accrued legal and professional fee and other accrued expenses for the operation in the ordinary course of business.
 
Commitments and contingencies
 
In the normal course of business, the Company is subject to commitments and contingencies, including operating lease commitments, legal proceedings and claims arising out of its business that relate to a wide range of matters, such as government investigations and tax matters. The Company recognizes a liability for such contingency if it determines it is probable that a loss will occur, and a reasonable estimate of the loss can be made. The Company may consider many factors in making these assessments on liability for contingencies, including historical and the specific facts and circumstances of each matter. There were no material commitments or contingencies as of March 31, 2026 and 2025.
 
Revenue recognition
 
The Company recognizes revenue in accordance with ASC Topic 606 Revenue from Contracts with Customers. Revenue is recognized when control of the promised goods or services is transferred to the customers in an amount that reflects the consideration the Company expects to be entitled to receive in exchange for those goods or services. Revenue is recognized when the following 5-step revenue recognition criteria are met:
 
	
	1)
	Identify the contract with a customer


 
	
	2)
	Identify the performance obligations in the contract


 
	
	3)
	Determine the transaction price


 
	
	4)
	Allocate the transaction price


 
	
	5)
	Recognize revenue when or as the entity satisfies a performance obligation.


 
The Company currently generates its revenue from the following main sources:
 
(a) Interest income
 
The Company earns interest income primarily from its rolling cash balance accounts or IPO financing offered by the Company to customers in relation to the securities brokerage services. Revenue is recognized over the period that the rolling cash balance account or IPO financing are outstanding. The Company offers rolling cash balance account or IPO financing to individual customers as a principal. Interest income is directly charged at fixed percentage over the financing amount from the customer’s account when customers repay the balance account or principal amount of IPO financing. The transaction price is a variable consideration as the price is determined to be a fixed percentage of the transaction amount.
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SOLOWIN HOLDINGS AND ITS SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
 
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
 
Revenue recognition (Continued)
 
(b) Tokenization service fee
 
The Company provides real-world-assets (“RWA”) tokenization project-based services to clients who want to engage in web3 activities and trading of tokenized products on chains, which contains one performance obligation to have the contract price to allocate. The service components are not distinct as they cannot benefit the customers without each other. Revenue is recognized over time. The Company acts as a principal by deploying in-house IT personnel and technical support to enable the provision of such tokenization services, together with the inputs from sales team and support team to fulfill the demand of the clients, in which the Company has control over the specified service before that service is transferred to a customer. The Company granted credit period for customers. The credit period is normally 90 days. There is no right of return for the services.
 
(c) Transaction service fee
 
(i) Wealth management services
 
Revenue from wealth management services is primarily derived from securities brokerage commission and handling income and investment advisory income.
 
Securities brokerage commission income generated by provision of securities brokerage services of executing trades to customers, who are individual customers or brokers, and is recognized at a point in time (trade date) when the performance obligation has been satisfied by the completion of trades and the risks and rewards of ownership have been transferred to/from the customer. The Company acts as an agent. The transaction price is a variable consideration as the price is determined by a fixed percentage of transaction amounts. Commission fees are directly charged from the customer’s account when the transactions are executed.
 
Handling income generated from providing services such as settlement (clearing) of securities, new share subscription services in relation to IPOs and dividend collection, to individual customers or brokers. Securities settlement service income is recognized at a point in time when the transactions are completed. The transaction price is a variable consideration as the price is determined to be a fixed percentage of the transaction amount. New share subscription handling income is recognized at the time when the performance obligation has been satisfied by successfully submitting the IPO subscription to banks on behalf of customers. New share subscription handling income is fixed per IPO subscription order and no variable consideration in the transaction. Dividend collection handling income is recognized at the time when the performance obligation has been satisfied by receiving dividends by the Company on behalf of customers. When the Company receives the cash dividend distributed by the stocks on behalf of customers, the net dividend will be distributed and deposited into the account of the customers, after deducting the dividend collection handling fees. Dividend collection handling income is charged at a fixed percentage of dividend collected and therefore the transaction price is a variable consideration as the price is determined to be a fixed percentage of dividend amount. The Company acts as an agent and handling income is directly charged from the customer’s account when the transactions are executed.
 
(ii) Virtual assets services
 
The Company provides virtual asset trading services by executing buy and sell orders for digital assets (e.g., Bitcoin, Ethereum) to both individual and institutional customers. The Company’s performance obligation is fulfilled when it completes each trade order, transferring control of the virtual asset to or from the customer. Revenue is recognized at a point in time on the trade date, as this is when the Company has satisfied its distinct performance obligation by executing the trade. The Company acts as an agent as the risks and rewards remain with the customer. Transaction fees for trading are variable and based on a fixed percentage of the transaction amount. Fees are charged directly to the customer’s account upon execution of each trade.
 
The Company acts as a participating dealer for certain virtual asset spot ETFs, each in-kind or in-cash subscription or redemption represents a distinct performance obligation, fulfilled when the subscription or redemption process is completed. Revenue is recognized at a point in time, specifically upon the completion of each subscription or redemption transaction. The Company acts as an agent in these transactions, arranging the exchange on behalf of the client and ETF providers. Fees for subscription and redemption services are considered variable and are calculated as a fixed percentage of the transaction amount. Fees are charged directly to the customer’s account upon completion of each transaction.
 
(iii) Referral income
 
Referral income generated by provision of referral services by acting as agent to corporate customers or brokers. The Company refers investors to corporate customers or brokers and earns referral income. The Company enters into a distinct referral agreement with corporate customers or brokers for the provision of referral services. The referral service is distinct and is identified as one performance obligation. The transaction price is a variable consideration as the consideration is determined to be a fixed percentage of subscription amount in the transaction, either IPO or fund raised in other fundraising activities. Revenue from providing referral services to customers is recognized at a point in time when the transaction and the performance is completed, which is generally at the completion of an IPO or fundraising activities. Referral income of approximately $490,000 was recognized during the year ended March 31, 2026. Nil referral services has been provided during the year ended March 31, 2025.
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SOLOWIN HOLDINGS AND ITS SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
 
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
 
Revenue recognition (Continued)
 
(d) Asset management services
 
Revenue from asset management is primarily in connection with (i) services as an investment manager or an advisor from funds or investments; and (ii) fund subscription services to customers. The Company rendered management services to individual customers as a principal, which are recorded over the period of service provided. Asset management service fee is charged by the Company to funds monthly and collected directly out of custodial accounts. The Company acts as a principal to provide asset management services directly to individual customers. The services include market research, asset allocation, equity selection, regular portfolio oversight, risk reassessment and rebalancing as needed. The Company charges customers management fees at a fixed percentage of asset value under management in accordance with the agreement. The fee is due and paid within the specified terms of payment. The transaction price is a variable consideration as the price is determined to be a fixed percentage of asset value.
 
Performance fees are accounted for when the return on assets under management, over a given period established in each fund’s private memorandum, exceeds certain return benchmarks or other performance benchmarks, depending on each fund’s private memorandum. Performance fees are calculated on an annual basis. Performance fees are a form of variable consideration. The Company recognizes these fees when the associated performance obligations are satisfied, the related uncertainties are resolved, the likelihood of a claw-back or reversal is improbable and the likely amount of the transaction prices can be estimated without significant chance of reversal, indicating high probability of economic benefits and cash inflow to the Company.
 
Subscription fees charged to fund subscriber for subscription of funds are recognized at a point in time when participating share is successfully subscribed. The Company acts as an agent between funds and fund subscribers to provide fund subscription services and charges a fund subscription fee at a fixed rate with reference to the size of the subscription amount to fund subscribers through funds when the subscription of funds is completed, and typically due in no more than 30 days from invoicing. The transaction price is a variable consideration as the price is determined to be a fixed percentage of the transaction amount.
 
(e) Consultancy service fee
 
(i) Corporate finance services
 
Revenue from corporate finance services is generated through corporate consultancy service income and company secretarial services income.
 
Corporate consultancy income generated by acting as advisers to customers, including but not limited to listed companies or companies planning for IPO, advising on the terms and structures of the proposed corporate transactions, or the relevant implications and compliance matters under the Hong Kong regulatory framework for listed companies; market research, strategic analysis, and other advisory services to support customers in developing new business areas or enhancing existing operations, in return for consultancy service income.
 
The Company enters into a distinct contract with its customers for the provision of corporate consultancy services. The scope of work under consultancy services can vary from project to project. For projects involve multiple tasks which are separable or distinct as the Company’s customers can benefit from each standalone task, the entire transaction prices of consultancy services are generally allocated to each separatable and identifiable service component. For projects involve a series of tasks which are interrelated and are not separable or distinct as the Company’s customers cannot benefit from any standalone task, the entire transaction prices of consultancy services are generally allocated to a single performance obligation.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
 
Revenue recognition (Continued)
 
The transaction price might be variable even when the stated price in the contract is fixed because the Company may be entitled to upfront payment only when the contract is lapsed before completion of consultancy services. Payment is typically made in installments, with an upfront payment received upon signing the contract and subsequent payments made based on the completion of specific service stages as outlined in the contract between the Company and the customer. The transaction price and payment terms are stated in the contract for each individual engagement.
 
Corporate consultancy service income received from customers is non-refundable, and the Company is entitled to receive upfront payment upon signing the contract. Revenue from upfront payment and other installments is recognized based on the point in time either (a) when the deliverables, in the form of reports are delivered based on the specific terms of the contract; or (b) lapse of the consultancy service contract.
 
(ii) Company secretarial services income
 
Company secretarial services income is generated by acting as a company secretarial service provider to customers, including support for statutory compliance and corporate structuring. The Company acts as an agent and recognizes revenue on a net basis, representing only the fee earned. Revenue is recognized at the point in time when the Company’s facilitation obligation is fulfilled.
 
There were no contract asset and contract liability balances as of March 31, 2026 and 2025.
 
(iii) Investment advisory services
 
Investment advisory income is recognized when the relevant advice has been provided or the relevant services have been rendered. The Company enters into a distinct contract with its customers as a principal for the provision of investment advisory services. The Company provides customers with global economic information, industry analysis, investment recommendations and portfolio allocation strategies. The Company concludes that each monthly investment advisory service is both (1) distinct and (2) it meets the criteria for recognizing revenue over time. In addition, the Company concludes that the services provided each month are substantially similar and result in the transfer of substantially similar services to the customers each month. That is, the benefit consumed by the customers is substantially similar for each month, even though the exact volume of services may vary. Therefore, the Company concludes that the monthly investment advisory services satisfy the requirements of ASC 606-10-25-14(b) to be accounted for as a single performance obligation. There is no variable consideration in the transaction price. Accordingly, based on the output methods, the Company recognizes revenues from investment advisory services on a monthly basis when it satisfies its performance obligations throughout the contract terms. The Company issues invoices to customers quarterly and the contractual payment terms are typically due no more than 30 days from invoicing.
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SOLOWIN HOLDINGS AND ITS SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
 
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
 
Revenue recognition (Continued)
 
(f) AI Infrastructure service fee
 
The Company operates an integrated service model that provides enterprise customers with end-to-end cloud and digital application solutions. The Company acts as a total solution partner which spans initial assessment, solution design, cloud deployment, application implementation, and continuous post-launch support.
 
The Company acts as a principal to work with certain suppliers which provide access to cloud services, containing one performance obligation to have the contract price to allocate. The service components are not distinct as they cannot benefit the customers without each other. Revenue is recognized over time. To have the necessary infrastructure to enable the provision of such integrated services, together with the inputs from IT personnels and sales team to fulfill the demand of the clients, in which the Company has control over the specified service before that service is transferred to a customer. The Company granted credit period for customers. The credit period is normally 90 days. There is no right of return for the services.
 
Other income
 
Interest income is mainly generated from loan to third party, savings and time deposits which are less than one year, and is recognized on an accrual basis using the effective interest method. Interest income receives from banks on a monthly basis.
 
Government subsidies
 
Government subsidies are recognized as income over periods necessary to match them with the related costs they are intended to compensate, on a systematic basis when there is reasonable assurance that the Company will comply with the conditions attaching of them, such as the Company is required to stay in the same level of employment, are fulfilled and the subsidies will be received. A government subsidy that becomes receivable as compensation for expenses or losses already incurred or for the purpose of giving immediate financial support to the Company, with no future related costs or obligations, is recognized as income of the period in which it becomes receivable.
 
During the years ended March 31, 2026, 2025 and 2024, the Company recognized government subsidies of nil, nil, and approximately $3,000, respectively, in other income. 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
 
Commission and handling expenses
 
Commission and handling expenses for executing and/or clearing transactions are accrued on a trade-date basis and are expensed as incurred.
 
General and administrative expenses
 
General and administrative expenses mainly consist of, lease expense, office supplies and upkeep expenses, and other miscellaneous administrative expenses.
 
Leasing
 
The Company is a lessee of non-cancellable operating leases for offices. The Company determines if an arrangement is a lease at inception. Right-of-use assets (“ROU”) and lease liabilities are recognized at the present value of the future lease payments at the lease’s commencement date. The interest rate used to determine the present value of the future lease payments is the Company’s incremental borrowing rate based on the information available at the lease commencement date. The Company generally uses the base, non-cancellable lease term in calculating the right-of-use assets and lease liabilities.
 
The Company recognizes the lease payments in the consolidated operations and comprehensive loss on a straight-line basis over the lease terms and variable lease payments in the periods in which the obligations for those payments are incurred, if any. The lease payments under the lease arrangements are fixed.
 
The Company did not adopt the practical expedient that allows lessees to treat the lease and non-lease components of a lease as a single lease component. Non-lease components include payments for building management, utilities and property tax. It separates the non-lease components from the lease components to which they relate.
 
The Company evaluates the impairment of its right-of-use assets consistent with the approach applied for its other long-lived assets. The Company reviews the recoverability of its long-lived assets when events or changes in circumstances occur that indicate the carrying value of the asset may not be recoverable. The assessment of possible impairment is based on its ability to recover the carrying value of the asset from the expected undiscounted future pre-tax cash flows of the related operations. The Company has elected to include the carrying amount of operating lease liabilities in any tested asset group and include the associated lease payments in the undiscounted future pre-tax cash flows. For the years ended March 31, 2026, 2025 and 2024, the Company did not have any impairment loss against its operating lease right-of-use assets.
 
Employee benefits
 
All salaried employees of the Company in Hong Kong are enrolled in a Mandatory Provident Fund Scheme (“MPF scheme”) under the Hong Kong Mandatory Provident Fund Schemes Ordinance, within two months of employment. The MPF scheme is a defined contribution retirement plan administered by an independent trustee. The Company makes regular contributions of 5% of the employee’s relevant income to the MPF scheme, subject to a maximum of HKD1,500 per month. Contributions to the plan vest immediately. The Company recorded MPF expenses of approximately $139,000, $59,000 and $38,000 for the years ended March 31, 2026, 2025 and 2024, respectively. 
 
For the Company’s subsidiaries operating in Hong Kong, pursuant to the Employment Ordinance, Chapter 57, the Group has the obligation to pay Long Service Payment (“LSP”) to qualifying employees in Hong Kong under certain circumstances (e.g. dismissal by employers or upon retirement), subject to a minimum of 5 years employment period, based on certain formula. Furthermore, the Mandatory Provident Fund Schemes Ordinance passed in 1995 permits the Company to utilize the Group’s mandatory MPF contributions, plus/minus any positive/negative returns thereof, for the purpose of offsetting LSP payable to an employee (the “Offsetting Arrangement’).
 
The Amendment Ordinance was gazetted on June 17, 2022, which abolishes the use of the accrued benefits derived from employers’ mandatory MPF contributions to offset the LSP. The Abolition will officially take effect on the Transition Date (i.e. May 1, 2025). Separately, the Government of the HKSAR is also expected to introduce a subsidy scheme to assist employers for a period of 25 years after the Transition Date on the LSP payable by employers up to a certain amount per employee per year. Under the Amendment Ordinance, the accrued benefits derived from the Group’s Enhanced MPF Scheme, minus the mandatory contributions, made pre–, on or post-transition can continue to be used to offset pre- and post-transition LSP. The impact from the Amendment Ordinance on the Company’s LSP liability is considered insignificant.
 
Income taxes
 
The Company accounts for income taxes in accordance with the U.S. GAAP. Under the asset and liability method as required by this accounting standard, the recognition of deferred income tax liabilities and assets for the expected future tax consequences of temporary differences between the income tax basis and financial reporting basis of assets and liabilities. Provision for income taxes consists of taxes currently due plus deferred taxes.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
 
Income taxes (Continued)
 
The charge for taxation is based on the results for the year as adjusted for items which are non-assessable or disallowed. It is calculated using tax rates that have been enacted or substantively enacted by the balance sheet date.
 
Deferred tax is accounted for using the balance sheet liability method in respect of temporary differences arising from differences between the carrying amount of assets and liabilities in the financial statements and the corresponding tax basis. Deferred tax assets are recognized to the extent that it is probable that taxable income to be utilized with prior net operating loss carried forwards. Deferred tax is calculated using tax rates that are expected to apply to the period when the asset is realized or the liability is settled. Deferred tax is charged or credited in the income statement, except when it is related to items credited or charged directly to equity. Deferred tax assets are reduced by a valuation allowance when, in the opinion of management, it is more likely than not that some portion or all of the deferred tax assets will not be realized. Current income taxes are provided for in accordance with the laws of the relevant taxing authorities. For the years ended March 31, 2026, 2025 and 2024, there were temporary differences of nil, nil, and approximately $9,000, respectively. As of March 31, 2026 and 2025, no deferred tax asset or liability recognized. 
 
An uncertain tax position is recognized as a benefit only if it is “more likely than not” that the tax position would be sustained in a tax examination. The amount recognized is the largest amount of tax benefit that is greater than 50% likely of being realized on examination. For tax positions not meeting the “more likely than not” test, no tax benefit is recorded. Penalties and interest incurred related to underpayment of income tax are classified as income tax expense in the period incurred. No significant penalties or interest relating to income taxes have been incurred during the years ended March 31, 2026, 2025 and 2024. 
 
Loss per share
 
The Company computes net loss per share in accordance with ASC 260, “Earnings per Share”. ASC 260 requires presentation of both basic and diluted net loss per share (“EPS”) on the face of the consolidated statements of loss and comprehensive loss. Basic EPS is computed by dividing income available to common shareholders (numerator) by the weighted average number of shares outstanding (denominator) during the period. Diluted EPS gives effect to all dilutive potential common shares outstanding during the period using the treasury stock method and convertible preferred stock using the if-converted method. In computing diluted EPS, the average stock price for the period is used in determining the number of shares assumed to be purchased from the exercise of warrants, options, and restricted stock units.
 
Dilutive shares which could exist pursuant to the exercise of outstanding stock instruments and which were excluded from the diluted weighted average number of ordinary shares in the calculation because their affect would have been anti-dilutive for the years ended March 31, 2026, 2025 and 2024.
 
Share based compensations
 
The Company follows the provisions of ASC 718, “Compensation - Stock Compensation,” which establishes the accounting for share-based awards to employee, director and service providers. For these share-based awards, share based compensations is measured at the grant date based on the fair value of the award and is recognized as expense with graded vesting on a straight-line basis over the requisite service period for the entire award.
 
Recent accounting pronouncements
 
From time to time, new accounting pronouncements are issued by the FASB or other standard setting bodies and adopted by the Company as of the specified effective date. Unless otherwise discussed, the Company adopted this update beginning April 1, 2025 and the adoption of ASU 2023-09 does not have a material impact on its consolidated financial statements and disclosures.
 
Recently adopted accounting standards
 
In December 2023, the FASB issued ASU 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures (ASU 2023-09), which requires disclosure of incremental income tax information within the rate reconciliation and expanded disclosures of income taxes paid, among other disclosure requirements. ASU 2023-09 is effective for fiscal years beginning after December 15, 2024. Early adoption is permitted. The Company’s management does not believe the adoption of ASU 2023-09 will have a material impact on its consolidated financial statements and disclosures.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
 
Recent accounting pronouncements (Continued)
 
New accounting standards not yet adopted
 
In November 2024, the FASB issued ASU 2024-03, Income Statement — Reporting Comprehensive Income — Expense Disaggregation Disclosures (Subtopic 220-40): Disaggregation of Income Statement Expenses, which requires incremental disclosures about specific expense categories, including but not limited to, purchases of inventory, employee compensation, depreciation, amortization and selling expenses. The amendments are effective for fiscal years beginning after December 15, 2026, and for interim periods within fiscal years beginning after December 15, 2027. Early adoption is permitted and the amendments may be applied either prospectively or retrospectively. Management is currently evaluating this ASU to determine its impact on the Company’s disclosures.
 
In July 2025, the FASB issued ASU 2025-05, Financial Instruments–Credit Losses– Measurement of Credit Losses for Accounts Receivable and Contract Assets (Topic 326), which added a practical expedient that assumes that current conditions as of the balance sheet date do not change for the remaining life of the asset when estimating expected credit losses for current accounts receivable and current contract assets. The guidance is effective for annual periods beginning after December 15, 2025. The Company is evaluating the impact of the adoption of this update on the consolidated financial statements.
 
In September 2025, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU) 2025-06, amending the accounting for costs related to internal-use software. The ASU removes reference to software development project stages. Additionally, the ASU requires capitalization of software costs to begin when management has authorized and committed to funding the software and it is probable that the project will be completed and the software will be used to perform the function intended. The requirements of the new standard are effective for annual periods beginning after December 15, 2027, and interim periods within those annual periods. Early adoption is permitted and the amendments may be applied on a prospective, retrospective, or modified basis. The Company is in the process of analyzing the impact on our results of operations and financial position.”
 
In December 2025, the FASB issued ASU No. 2025-10, Government Grants (Topic 832): Accounting for Government Grants Received by Business Entities, which provides updated guidance on how to recognize, measure, and present government grants. The ASU will be effective for annual reporting periods beginning after December 15, 2028, including interim periods within those fiscal years with early adoption permitted. The Company is assessing the effect of this update on its consolidated financial statements.
 
Except as mentioned above, the Company does not believe other recently issued but not yet effective accounting standards, if currently adopted, would have a material effect on the Company’s consolidated balance sheet, statements of loss and comprehensive loss and statements of cash flows.
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SOLOWIN HOLDINGS AND ITS SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
 
3. SEGMENT INFORMATION 
 
ASC Topic 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 consolidated financial statements for details on the Company’s business segments. The Company uses the “management approach” in determining reportable operating segments. The management approach considers the internal organization and reporting used by the Company’s chief operating decision maker (“CODM”) for making operating decisions and assessing performance as the source for determining the Company’s reportable segments.
 
The Company’s CODM are the Executive Directors and Chief Executive Officer, who review the operation results by customer base of each separate operating segment when making decisions about allocating resources and assessing the performance of the segment. 
 
With the recent developments in the Company’s business, the Company has reorganized its business segments which now consist of two reportable segments: (i) Digital Asset Tokens, and (ii) AI Tokens (“Segment Reorganization”). As part of the Segment Reorganization, the Company has: 
 
	 
	● 
	combined the former “Investment advisory fees” and “Corporate consultancy service income” as “Consultancy service fee”.

	 
	 
	 

	 
	● 
	combined the former “Securities and virtual assets brokerage commissions and handling income” and “Referral income” as “Transaction service fee”.

	 
	 
	 

	 
	● 
	renamed the former “Asset management income - related parties” as “Asset management service fee”.

	 
	 
	 

	 
	● 
	combined “Interest income”, “Tokenization service fee”, “Transaction service fee”, “Asset management service fee”, and “Consultancy service fee” as a new segment “Digital Asset Tokens”.

	 
	 
	 

	 
	● 
	introduced a new segment, “AI Tokens.” containing “AI infrastructure service fee”.


 
Comparative segment information has been adjusted to reflect the Segment Reorganization. The Company believes the Segment Reorganization does not have a material impact on its consolidated financial statements. The following summary describes the products and services offered in each of the reorganized reportable segments:
 
	Segments
	 
	Business Activities

	Digital Asset Tokens
	 
	 
	Interest income:

	 
	 
	-
	Providing rolling cash balance accounts or IPO financing offered by the Company to customers in relation to the securities brokerage services

	 
	 
	 
	 

	 
	 
	 
	Tokenization service fee:

	 
	 
	-
	Providing RWA tokenization project-based services to clients who want to engage in web3 activities and trading of tokenized products on chains

	 
	 
	 
	 

	 
	 
	 
	Transaction service fee:

	 
	 
	-
	Providing securities related services for commission and handling income by offering securities dealing and brokerage services, IPO subscription and other financing services

	 
	 
	 
	 

	 
	 
	 
	Asset management service fee:

	 
	 
	-
	Providing asset management services for asset management fee, performance fee and fund subscription fee

	 
	 
	 
	 

	 
	 
	 
	Consultancy service fee:

	 
	 
	-
	Providing capital raising, debt financing, secondary offerings and financial advisory services

	 
	 
	-
	Providing corporate consultancy services

	 
	 
	 
	 

	 AI Tokens
	 
	 
	AI infrastructure service fee:

	 
	 
	-
	Provides an integrated service model that provides enterprise customers with end-to-end cloud and digital application solutions.
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3. SEGMENT INFORMATION (Continued)
 
When evaluating the Company’s performance and making key decisions regarding resource allocation, the CODM reviews key metrics, which include the following:
 
Year ended March 31, 2026
 
	 
	 
	Digital
Asset
Tokens
segment
	 
	 
	AI Tokens
segment
	 
	 
	Corporate
	 
	 
	Total
	 

	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 

	Revenues- excluding related party income
	 
	 
	5,251
	 
	 
	 
	22,204
	 
	 
	 
	-
	 
	 
	 
	27,455
	 

	Revenues- related party income
	 
	 
	593
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	593
	 

	Total revenues
	 
	 
	5,844
	 
	 
	 
	22,204
	 
	 
	 
	-
	 
	 
	 
	28,048
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Marketing and promotion expenses
	 
	 
	(23
	)
	 
	 
	(41
	)
	 
	 
	(799
	)
	 
	 
	(863
	)

	Commission and handling expenses
	 
	 
	(417
	)
	 
	 
	-
	 
	 
	 
	(84
	)
	 
	 
	(501
	)

	Allowance for credit losses
	 
	 
	(100
	)
	 
	 
	(353
	)
	 
	 
	-
	 
	 
	 
	(453
	)

	Employee benefits expenses
	 
	 
	(3,731
	)
	 
	 
	(1,881
	)
	 
	 
	(3,352
	)
	 
	 
	(8,964
	)

	AI cloud service costs
	 
	 
	-
	 
	 
	 
	(21,293
	)
	 
	 
	-
	 
	 
	 
	(21,293
	)

	General and administrative expenses
	 
	 
	(1,386
	)
	 
	 
	(3,813
	)
	 
	 
	(3,779
	)
	 
	 
	(8,978
	)

	Total expenses
	 
	 
	(5,657
	)
	 
	 
	(27,381
	)
	 
	 
	(8,014
	)
	 
	 
	(41,052
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Interest income
	 
	 
	6
	 
	 
	 
	-
	 
	 
	 
	1
	 
	 
	 
	7
	 

	Other income (expenses)
	 
	 
	23
	 
	 
	 
	35
	 
	 
	 
	(379
	)
	 
	 
	(321
	)

	Share of results of an associate
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	30
	 
	 
	 
	30
	 

	Total other income (expenses), net
	 
	 
	29
	 
	 
	 
	35
	 
	 
	 
	(348
	)
	 
	 
	(284
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Income (loss) before income tax expense
	 
	 
	216
	 
	 
	 
	(5,142
	)
	 
	 
	(8,362
	)
	 
	 
	(13,288
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Total assets
	 
	 
	9,874
	 
	 
	 
	20,606
	 
	 
	 
	20,226
	 
	 
	 
	50,706
	 

	Total liabilities
	 
	 
	(5,924
	)
	 
	 
	(11,259
	)
	 
	 
	(8,412
	)
	 
	 
	(25,595
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Net assets
	 
	 
	3,950
	 
	 
	 
	9,347
	 
	 
	 
	11,814
	 
	 
	 
	25,111
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3. SEGMENT INFORMATION (Continued)
 
Year ended March 31, 2025
 
	 
	 
	Digital Asset Tokens segment
	 
	 
	AI Tokens segment
	 
	 
	Corporate
	 
	 
	Total
	 

	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 

	Revenues- excluding related party income
	 
	 
	2,164
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	2,164
	 

	Revenues- related party income
	 
	 
	655
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	655
	 

	Total revenues
	 
	 
	2,819
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	2,819
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Marketing and promotion expenses
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(1,006
	)
	 
	 
	(1,006
	)

	Commission and handling expenses
	 
	 
	(474
	)
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(474
	)

	Reversal of credit losses
	 
	 
	92
	 
	 
	 
	-
	 
	 
	 
	410
	 
	 
	 
	502
	 

	Employee benefits expenses
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(2,290
	)
	 
	 
	(2,290
	)

	General and administrative expenses
	 
	 
	(1,134
	)
	 
	 
	-
	 
	 
	 
	(6,549
	)
	 
	 
	(7,683
	)

	Total expenses
	 
	 
	(1,516
	)
	 
	 
	-
	 
	 
	 
	(9,435
	)
	 
	 
	(10,951
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Interest income
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	41
	 
	 
	 
	41
	 

	Other expenses
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(374
	)
	 
	 
	(374
	)

	Share of results of an associate
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(54
	)
	 
	 
	(54
	)

	Total other expenses, net
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(387
	)
	 
	 
	(387
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Income (loss) before income tax expense
	 
	 
	1,303
	 
	 
	 
	-
	 
	 
	 
	(9,822
	)
	 
	 
	(8,519
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Total assets
	 
	 
	348
	 
	 
	 
	-
	 
	 
	 
	11,960
	 
	 
	 
	12,308
	 

	Total liabilities
	 
	 
	(5,124
	)
	 
	 
	-
	 
	 
	 
	(2,453
	)
	 
	 
	(7,577
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Net assets (liabilities)
	 
	 
	(4,776
	)
	 
	 
	-
	 
	 
	 
	9,507
	 
	 
	 
	4,731
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3. SEGMENT INFORMATION (Continued)
 
Year ended March 31, 2024
 
	 
	 
	Digital Asset Token segment
	 
	 
	AI Tokens
segment
	 
	 
	Corporate
	 
	 
	Total
	 

	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 

	Revenues- excluding related party income
	 
	 
	3,420
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	3,420
	 

	Revenues- related party income
	 
	 
	871
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	871
	 

	Total revenues
	 
	 
	4,291
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	4,291
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Marketing and promotion expenses
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(927
	)
	 
	 
	(927
	)

	Commission and handling expenses
	 
	 
	(15
	)
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(15
	)

	Allowance for credit losses
	 
	 
	(444
	)
	 
	 
	-
	 
	 
	 
	(410
	)
	 
	 
	(854
	)

	Employee benefits expenses
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(5,043
	)
	 
	 
	(5,043
	)

	General and administrative expenses
	 
	 
	(335
	)
	 
	 
	-
	 
	 
	 
	(1,547
	)
	 
	 
	(1,882
	)

	Total expenses
	 
	 
	(794
	)
	 
	 
	-
	 
	 
	 
	(7,927
	)
	 
	 
	(8,721
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Interest income
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	29
	 
	 
	 
	29
	 

	Other income
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	3
	 
	 
	 
	3
	 

	Share of results of an associate
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(3
	)
	 
	 
	(3
	)

	Total other income, net
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	29
	 
	 
	 
	29
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Income (loss) before income tax expense
	 
	 
	3,497
	 
	 
	 
	-
	 
	 
	 
	(7,898
	)
	 
	 
	(4,401
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Total assets
	 
	 
	8,716
	 
	 
	 
	-
	 
	 
	 
	6,685
	 
	 
	 
	15,401
	 

	Total liabilities
	 
	 
	(5,136
	)
	 
	 
	-
	 
	 
	 
	(1,341
	)
	 
	 
	(6,477
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Net assets
	 
	 
	3,580
	 
	 
	 
	-
	 
	 
	 
	5,344
	 
	 
	 
	8,924
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4. INVESTMENT IN AN ASSOCIATE
 
On March 5, 2024, the Company entered into a membership interest purchase agreement with Cambria Capital and Cambria Asset Management, Inc. (the “Purchase Agreement”), pursuant to which the Company agreed to purchase 100% of the membership interests in Cambria Capital for a total purchase price of $700,000 by December 31, 2024. In January 2025, following the non-completion of the second closing to acquire the remaining 75.1% by December 31, 2024, the Company notified Cambria Capital of the termination in accordance with the terms of the Purchase Agreement. On April 4, 2025, the Company entered into an interests buyback and release agreement with Cambria Asset Management, Inc. and Cambria Capital, pursuant to which the Company agreed to sell the 24.9% equity in Cambria Capital back to Cambria Asset Management, Inc. for $100,000. The Company had and ceased to have significant influence over Cambria Capital in February 2025, and had derecognized the investment as of March 31, 2025. As to date of these financial statements, the Company had already received the $100,000. 
 
On April 25, 2025, as a part of our strategic development of digital assets investment business, the Company, together with our Chairman and Chief Executive Officer Mr. Ling Ngai Lok, set up a new subsidiary, Solowin Investment Limited, under the laws of Hong Kong, in which the Company holds 4,000 shares out of 10,000 issued shares, accounting for 40% of the entity. On November 19, 2025, the Company acquired Mr. Lok’s shares in the entity for a total purchase price of $1.00, and the entity became a wholly owned subsidiary of the Company. Subsequently, the entity was renamed as AlloyX Ventures Limited on November 25, 2025. As to date of these financial statements, AlloyX Ventures Limited has not commenced substantive operations. 
 
On June 16, 2025, the Company entered into a sale and purchase agreement with two independent individuals, pursuant to which the Company purchased from them, a 48% stake in Tiger Coin (Hong Kong) Limited, a private company limited by shares incorporated in Hong Kong, for a total purchase price of $7,500,000. Such purchase price was satisfied by the issuance of an aggregate of 7,500,000 Class A Ordinary Shares of the Company to them, with each person receiving 3,750,000 Class A Ordinary Shares. The transaction was completed in June 2025. 
 
The Company’s investment in an associate is summarized below:
 
	 
	 
	As of March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 

	 
	 
	$’000
	 
	 
	$’000
	 

	Beginning balance
	 
	 
	-
	 
	 
	 
	254
	 

	Cost of acquisition
	 
	 
	7,500
	 
	 
	 
	-
	 

	Share of results of an associate
	 
	 
	30
	 
	 
	 
	(54
	)

	Loss of disposal of an associate
	 
	 
	-
	 
	 
	 
	(100
	)

	Consideration received
	 
	 
	-
	 
	 
	 
	(50
	)

	Consideration receivables transferred to other receivables
	 
	 
	-
	 
	 
	 
	(50
	)

	Ending balance
	 
	 
	7,530
	 
	 
	 
	-
	 


 
The following table illustrates the summarized financial information of the Company’s associates as of March 31, 2026 and 2025 (and not the Company’s share of those amounts), adjusted for difference in accounting policies between the Company and the associates, if any.
 
	 
	 
	As of
March 31,
2026
	 

	 
	 
	$’000
	 

	Current assets
	 
	 
	166
	 

	Non-current assets
	 
	 
	50
	 

	Current liabilities
	 
	 
	(78
	) 

	Net assets of the associate
	 
	 
	138
	 

	 
	 
	 
	 
	 

	Company’s share in %
	 
	 
	48
	%

	Company’s share in $
	 
	 
	66
	 

	Goodwill
	 
	 
	7,464
	 

	Carrying amount
	 
	 
	7,530
	 

	 
	 
	 
	 
	 

	Revenue
	 
	 
	2,071
	 

	Net income for the year
	 
	 
	62
	 


 
	 
	F-29
	 


 
 
SOLOWIN HOLDINGS AND ITS SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
 
5. LONG-TERM INVESTMENTS, NET
 
Long-term investments, net consist of investments in non-marketable securities as the following:
 
	 
	 
	Ownership
	 
	 
	As of March 31,
	 

	 
	 
	interest
	 
	 
	2026
	 
	 
	2025
	 

	 
	 
	%
	 
	 
	$’000
	 
	 
	$’000
	 

	Non-marketable equity securities:
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Investment A
	 
	 
	2.47
	%
	 
	 
	-
	 
	 
	 
	-
	 

	Investment B
	 
	 
	8.13
	%
	 
	 
	368
	 
	 
	 
	368
	 

	Investment C
	 
	 
	4.90
	%
	 
	 
	-
	*
	 
	 
	-
	*

	Investment D
	 
	 
	19.00
	%
	 
	 
	126
	 
	 
	 
	-
	 

	Net carrying value
	 
	 
	 
	 
	 
	 
	494
	 
	 
	 
	368
	 


 
	*
	Less than $1,000


 
The Company does not have significant influence over the equity investments. Since such investment does not have readily determinable fair values, the Company elected to account for the investments by using alternative measurement. The long-term investments, net are reported at cost, minus impairment, if any, plus or minus changes resulting from observable price changes in orderly transactions for the identical or similar investment of the same issuer.
 
On May 28, 2024, the Company entered into a share purchase agreement with certain shareholder of Investment A, which wholly owns a virtual assets investment manager in Hong Kong. Pursuant to which, the Company acquired 2.47% of the total outstanding share capital of Investment A for an aggregate purchase price of $290,000. 
 
On August 2, 2024, the Company entered into a share subscription agreement to subscribe 10 ordinary shares (equivalent to 500,000 shares after stock split on September 3, 2025) of Investment B, an investment holding company, in which one of its subsidiaries has been licensed by the HKSFC in Hong Kong, for a total subscription price of $368,000. The transaction is closed on August 23, 2024. 
 
On September 13, 2024, Solomon Wealth acquired 4.90% of equity interest of Investment C, a money lenders company in Hong Kong, for a total cash consideration of HKD 49 (approximately $6). 
 
On August 18, 2025, the Company acquired 19.00% of equity interest of Investment D, a company in Singapore, for a total cash consideration of SGD 161,500 (approximately $126,000). 
 
The following table presents the movement of investments as of March 31, 2026 and 2025:
 
	 
	 
	As of March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 

	 
	 
	$’000
	 
	 
	$’000
	 

	Beginning balance
	 
	 
	368
	 
	 
	 
	-
	 

	Additions
	 
	 
	126
	 
	 
	 
	658
	 

	Impairment loss of long-term investment, net – Investment A
	 
	 
	-
	 
	 
	 
	(290
	)

	Ending balance
	 
	 
	494
	 
	 
	 
	368
	 


 
As of March 31, 2026 and 2025, cumulative unrealized impairment of $290,000 and $290,000 were included in the carrying value of the Company’s long-term investments, net, respectively. 
 
For the years ended March 31, 2026, 2025 and 2024, impairment loss of long-term investments of nil, $290,000 and nil is recorded in the Company’s consolidated statements of loss   and comprehensive loss, respectively. 
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6. RIGHT TO RECEIVE CRYPTOCURRENCIES, NET 
 
As of March 31, 2026 and 2025, the Company’s right to receive cryptocurrencies consists of the following:
 
	 
	 
	As of March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 

	 
	 
	$’000
	 
	 
	$’000
	 

	Cryptocurrencies investments
	 
	 
	3,850
	 
	 
	 
	-
	 

	Cryptocurrencies held at brokerage accounts
	 
	 
	164
	 
	 
	 
	-
	 

	 
	 
	 
	4,014
	 
	 
	 
	-
	 

	Less: allowance for credit losses
	 
	 
	(74
	)
	 
	 
	-
	 

	Total
	 
	 
	3,940
	 
	 
	 
	-
	 


 
The following table presents the movement of right to receive cryptocurrencies for the year ended March 31, 2026 and 2025:
 
	 
	 
	As of March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 

	 
	 
	$’000
	 
	 
	$’000
	 

	Beginning balance
	 
	 
	-
	 
	 
	 
	-
	 

	Additions
	 
	 
	4,014
	 
	 
	 
	-
	 

	Ending balance
	 
	 
	4,014
	 
	 
	 
	-
	 


 
The movement of the allowance for expected credit losses for right to receive cryptocurrencies was as follows: 
 
	 
	 
	For the years ended March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 
	 
	2024
	 

	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 

	Beginning balance
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 

	Additions
	 
	 
	74
	 
	 
	 
	-
	 
	 
	 
	-
	 

	Reversal
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 

	Write-offs
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 

	Exchange realignment
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 

	Ending balance
	 
	 
	74
	 
	 
	 
	-
	 
	 
	 
	-
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7. PROPERTY AND EQUIPMENT, NET 
 
Property and equipment, net consist of the following:
 
	 
	 
	As of March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 

	 
	 
	$’000
	 
	 
	$’000
	 

	Leasehold improvement
	 
	 
	352
	 
	 
	 
	167
	 

	Computers equipment
	 
	 
	183
	 
	 
	 
	84
	 

	Furniture and fixtures
	 
	 
	55
	 
	 
	 
	55
	 

	Office equipment
	 
	 
	23
	 
	 
	 
	6
	 

	Sub-total
	 
	 
	613
	 
	 
	 
	312
	 

	Less: accumulated depreciation
	 
	 
	(294
	)
	 
	 
	(155
	)

	Property and equipment, net
	 
	 
	319
	 
	 
	 
	157
	 


 
Depreciation expense for the years ended March 31, 2026, 2025 and 2024, was approximately $131,000, $81,000 and $23,000, respectively. 
 
8. OPERATING RIGHT-OF-USE ASSETS AND LEASE LIABILITIES
 
The Company is a lessee of non-cancellable operating leases for corporate office in Hong Kong.
 
The Company’s operating right-of-use assets and operating lease liabilities recognized in the consolidated balance sheets consist of the following: 
 
	 
	 
	As of March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 

	 
	 
	$’000
	 
	 
	$’000
	 

	Cost
	 
	 
	3,436
	 
	 
	 
	1,975
	 

	Less: accumulated depreciation
	 
	 
	(1,018
	)
	 
	 
	(1,304
	)

	Operating lease right-of-use assets, net
	 
	 
	2,418
	 
	 
	 
	671
	 


 
	 
	 
	As of March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 

	 
	 
	$’000
	 
	 
	$’000
	 

	Operating lease liabilities
	 
	 
	 
	 
	 
	 

	Current portion
	 
	 
	1,222
	 
	 
	 
	577
	 

	Non-current portion
	 
	 
	1,232
	 
	 
	 
	83
	 

	Total
	 
	 
	2,454
	 
	 
	 
	660
	 


 
	 
	 
	As of March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 

	Operating leases:
	 
	 
	 
	 
	 
	 

	Weighted average remaining lease term (years)
	 
	 
	 2
	 
	 
	 
	1
	 

	Weighted average discount rate
	 
	 
	5.22
	%
	 
	 
	5.79
	%
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8. OPERATING RIGHT-OF-USE ASSETS AND LEASE LIABILITIES (Continued)
 
During the years ended March 31, 2026, 2025 and 2024, the Company incurred lease expense of approximately $2,258,000, $712,000 and $257,000, respectively. 
 
The maturity analysis of the Company’s non-cancelable operating lease obligations as of March 31, 2026 is as follows:
 
	 
	 
	Operating leases
	 

	 
	 
	$’000
	 

	Year ending March 31, 2027
	 
	 
	1,315
	 

	Year ending March 31, 2028
	 
	 
	962
	 

	Year ending March 31, 2029
	 
	 
	138
	 

	Year ending March 31, 2030
	 
	 
	138
	 

	Year ending March 31, 2031
	 
	 
	46
	 

	Total undiscounted operating lease obligations
	 
	 
	2,599
	 

	Less: imputed interest
	 
	 
	(145
	)

	Operating lease liabilities recognized in the consolidated balance sheets
	 
	 
	2,454
	 


 
9. INTANGIBLE ASSETS, NET
 
Intangible assets, net consist of the following:
 
	 
	 
	As of March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 

	 
	 
	$’000
	 
	 
	$’000
	 

	Trading rights
	 
	 
	64
	 
	 
	 
	64
	 

	Softwares
	 
	 
	554
	 
	 
	 
	47
	 

	Sub-total
	 
	 
	618
	 
	 
	 
	111
	 

	Less: accumulated amortization
	 
	 
	(11
	)
	 
	 
	(25
	)

	Intangible assets, net
	 
	 
	607
	 
	 
	 
	86
	 


 
Amortization expense for the years ended March 31, 2026, 2025 and 2024, was approximately $7,000, $18,000 and $7,000, respectively. 
 
The Company recognized disposal loss of $12,000, $nil and $nil for the years ended March 31, 2026, 2025 and 2024, respectively. 
 
10. RECEIVABLES FROM CUSTOMERS, BROKER-DEALERS AND CLEARING ORGANIZATIONS, NET
 
Receivables from customers, broker-dealers and clearing organizations, net comprised the following:
 
	 
	 
	As of March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 

	 
	 
	$’000
	 
	 
	$’000
	 

	Receivables from:
	 
	 
	 
	 
	 
	 

	Customers
	 
	 
	12,525
	 
	 
	 
	693
	 

	Brokers-dealers and clearing organizations
	 
	 
	727
	 
	 
	 
	19
	 

	Sub-total
	 
	 
	13,252
	 
	 
	 
	712
	 

	Less: allowance for credit losses
	 
	 
	(942
	)
	 
	 
	(501
	)

	Total
	 
	 
	12,310
	 
	 
	 
	211
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10. RECEIVABLES FROM CUSTOMERS, BROKER-DEALERS AND CLEARING ORGANIZATIONS, NET (Continued)
 
The movement of the allowance for credit losses for receivables from customers, broker-dealers and clearing organizations was as follows: 
 
	 
	 
	For the years ended March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 
	 
	2024
	 

	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 

	Beginning balance
	 
	 
	501
	 
	 
	 
	590
	 
	 
	 
	223
	 

	Additions
	 
	 
	539
	 
	 
	 
	-
	 
	 
	 
	444
	 

	Reversal
	 
	 
	(98
	)
	 
	 
	(92
	)
	 
	 
	-
	 

	Write-offs
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(77
	)

	Exchange realignment
	 
	 
	-
	 
	 
	 
	3
	 
	 
	 
	-
	 

	Ending balance
	 
	 
	942
	 
	 
	 
	501
	 
	 
	 
	590
	 


 
11. GOODWILL, NET
 
The changes in the carrying amount of goodwill are as follows:
 
	 
	 
	As of March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 

	 
	 
	$’000
	 
	 
	$’000
	 

	Beginning balance
	 
	 
	-
	 
	 
	 
	-
	 

	Addition arising on acquisition of subsidiaries
	 
	 
	47
	 
	 
	 
	-
	 

	Net carrying amount at the end of the year
	 
	 
	47
	 
	 
	 
	-
	 


 
Goodwill acquired during the year ended March 31, 2026 relates to the acquisition of Gello Finance Limited as set out in Note 22.
 
The Company performs its annual goodwill impairment test as of March 31. For the year ended March 31, 2026, the Company performed a qualitative assessment of its reporting unit in accordance with ASC 350-20-35-3. In performing the qualitative assessment, the Company considered various factors, including macroeconomic conditions, industry and market considerations, cost factors, overall financial performance, and other entity-specific events. Based on this assessment, the Company determined that it was not more likely than not that the fair value of the reporting unit was less than its carrying amount. As a result, no impairment of goodwill was recognized for the year ended March 31, 2026. 
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12. PREPAID EXPENSES AND OTHER CURRENT ASSETS, NET
 
	 
	 
	As of March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 

	 
	 
	$’000
	 
	 
	$’000
	 

	Current
	 
	 
	 
	 
	 
	 

	Prepaid professional fee (note a)
	 
	 
	53
	 
	 
	 
	359
	 

	Prepaid information technology expenses
	 
	 
	254
	 
	 
	 
	53
	 

	Prepaid office expenses
	 
	 
	-
	 
	 
	 
	108
	 

	Prepaid marketing expenses
	 
	 
	7
	 
	 
	 
	-
	 

	Other receivables
	 
	 
	1,944
	 
	 
	 
	50
	 

	Others
	 
	 
	65
	 
	 
	 
	7
	 

	Total prepaid expenses and other current assets, net - current
	 
	 
	2,323
	 
	 
	 
	577
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	Non-current
	 
	 
	 
	 
	 
	 
	 
	 

	Prepaid professional fee (note a)
	 
	 
	503
	 
	 
	 
	352
	 

	Total prepaid expenses, net - non-current
	 
	 
	503
	 
	 
	 
	352
	 


 
Note:
 
	(a)
	Prepaid professional fee mainly represented virtual asset business solutions consultancy fee advanced to the advisors. The service is expected to be provided from year 2024 to year 2028.


 
13. LOAN RECEIVABLES, NET
 
As of March 31, 2026 and 2025, the Company has no balance of loan receivable, net. 
 
On October 18, 2023, the Company (as the lender) entered into a loan agreement with a Hong Kong company (as the borrower), which is an independent third party of the Company, pursuant to which the Company agreed to provide a 1-year loan of HKD7,500,000 (equivalent to approximately $958,000) to the borrower for its current activities, with a fixed interest of HKD400,000 (equivalent to approximately $52,000) which is due in full upon repayment of the loan on the maturity date of October 17, 2024. As of March 31, 2024, the net carrying amount of the loan receivables was approximately $574,000, which included an interest receivable of approximately $26,000. The loan had been fully repaid and settled in July 2024. 
 
Interest income for the loan receivables for the years ended March 31, 2026, 2025 and 2024 was approximately nil, $26,000 and $26,000, respectively. 
 
The movement of the allowance for expected credit losses for loan receivables was as follows:
 
	 
	 
	As of March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 

	 
	 
	$’000
	 
	 
	$’000
	 

	Beginning balance
	 
	 
	-
	 
	 
	 
	410
	 

	Reversal
	 
	 
	-
	 
	 
	 
	(410
	)

	Ending balance
	 
	 
	-
	 
	 
	 
	-
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14. ACCRUALS AND OTHER CURRENT LIABILITIES
 
	 
	 
	As of March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 

	 
	 
	$’000
	 
	 
	$’000
	 

	Accrued payroll and welfare expenses
	 
	 
	522
	 
	 
	 
	10
	 

	Accrued professional fee
	 
	 
	14
	 
	 
	 
	266
	 

	Accrued advisory services fee
	 
	 
	-
	 
	 
	 
	111
	 

	Accrued information technology expenses
	 
	 
	1,356
	 
	 
	 
	101
	 

	Accrued interest expenses
	 
	 
	-
	 
	 
	 
	5
	 

	Other accruals and payables
	 
	 
	511
	 
	 
	 
	31
	 

	Total
	 
	 
	2,403
	 
	 
	 
	524
	 


 
15. OTHER BORROWINGS
 
	 
	 
	As of March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 

	 
	 
	$’000
	 
	 
	$’000
	 

	Short-term borrowings
	 
	 
	-
	 
	 
	 
	420
	 


 
In January 2025, the Company obtained short-term borrowings from two independent third parties, with principal amounts of $220,000 and $200,000 respectively. Each of the loan bears interest at a fixed rate of 6% per annum and repayable within one year or on demand. The loan with outstanding principal and interest amounting to $424,239 was subsequently settled by issuing 1,272,728 ordinary shares in May 2025 (see detailed disclosure in note 16). 
 
Interest expenses for the other borrowings for the years ended March 31, 2026, 2025 and 2024 was approximately nil, $5,000 and nil, respectively. 
 
16. SHAREHOLDERS’ EQUITY
 
(a) Initial public offering
 
On September 8, 2023, the Company announced the closing of its IPO of 2,000,000 ordinary shares, $0.0001 par value per share at an offering price of $4.00 per share for a total of $8,000,000 in gross proceeds. The Company raised total net proceeds of $7,065,000, which was reflected in the consolidated statements of cash flows, after deducting underwriting discounts and commissions and outstanding offering expenses. During the process of IPO, the Company incurred an aggregate of approximately $720,000 for underwriting discounts and commissions and approximately $967,000 for total offering expenses as of March 31, 2024. At the date of closing of IPO, the underwriting discounts and commissions and total offering expenses of approximately $1,687,000 were offset against the gross proceeds of $8,000,000 resulted in net amount of approximately $6,313,000 which was recognized in additional paid-in capital of the Company. 
 
(b) Share-based compensation
 
The Company has adopted an equity incentive plan on November 6, 2023, pursuant to which the Company is authorized to grant equity awards in the form of incentive share options, nonstatutory share options, restricted shares, restricted share units and share appreciation rights to employees, directors, and consultants of the Company or any affiliates of the Company. All outstanding awards are non-cash and settleable with ordinary shares.
 
On November 7, 2023, the Company approved to grant equity awards of 1,500,000 shares to employees of SJFZ for their past efforts in services, which were vested immediately upon grant. On the same day, the Company issued 1,500,000 ordinary shares to the employees. 
 
On December 17, 2025, the Company approved to grant 578,900 share options to employees of the Company to encourage efforts in services, which are vested over 3 years upon grant. On the same day, the Company issued 578,900 share options to the employees. The shares were valued at approximately $1,757,000, which was based on the value of the Company’s ordinary shares at the grant date. 
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16. SHAREHOLDERS’ EQUITY (Continued)
 
A summary of our stock option award activity as of and for the year ended March 31, 2026 is as follows:
 
	 
	 
	Shares
Underlying
Stock
Options
	 
	 
	Weighted
Average 
Exercise
Price
per Share
	 
	 
	Weighted
Average
Remaining
Contractual
Term
(in years)
	 
	 
	Aggregate
Intrinsic
Value
	 

	Outstanding as of March 31, 2025
	 
	 
	-
	 
	 
	$
	         -
	 
	 
	 
	-
	 
	 
	$
	       -
	 

	Granted
	 
	 
	578,900
	 
	 
	 
	4
	 
	 
	 
	5.8
	 
	 
	 
	-
	 

	Exercised
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 

	Canceled/forfeited
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 

	Outstanding as of March 31, 2026
	 
	 
	578,900
	 
	 
	 
	4
	 
	 
	 
	5.6
	 
	 
	 
	-
	 

	Vested and expected to vest as of March 31, 2026
	 
	 
	48,242
	 
	 
	 
	4
	 
	 
	 
	5.6
	 
	 
	 
	-
	 

	Exercisable as of March 31, 2026
	 
	 
	48,242
	 
	 
	$
	4
	 
	 
	 
	5.6
	 
	 
	$
	-
	 


 
The weighted average grant date fair value of options granted during the years ended March 31, 2026 was $3.03 per share. The total intrinsic value of options exercised during the years ended March 31, 2026 was nil. No stock option exercised for the year ended March 31, 2026. 
 
The exercise price of stock options granted is set to be $4 per share according to the Share Option Agreement. The fair value of each option award is estimated on the date of grant using the Black-Scholes-Merton option pricing model (“Black-Scholes Model”). Expected volatility is based on historical volatility of our common stock. The expected term of options granted is based on analyses of historical employee termination rates and option exercises. The risk-free interest rate is based on the U.S. Treasury yield for a period consistent with the expected term of the option in effect at the time of the grant. The dividend yield assumption is based on the expectation of no future dividend payments. The assumptions used in the Black-Scholes Model were as follows:
 
	 
	 
	For the years ended
March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 
	 
	2024
	 

	Expected volatility
	 
	 
	199.73
	%
	 
	 
	-
	 
	 
	 
	-
	 

	Average expected term (in years)
	 
	 
	5.8 years
	 
	 
	 
	-
	 
	 
	 
	-
	 

	Risk-free interest rate
	 
	 
	3.78
	%
	 
	 
	-
	 
	 
	 
	-
	 

	Expected dividend yield
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 


 
A summary of the status of the non-vested options to purchase shares or to subscribe to new shares as of March 31, 2026, and changes during the year ended March 31, 2026 is presented below:
 
	 
	 
	Shares
Underlying
Stock
Options
	 
	 
	Weighted
Average
Exercise
Price per
Share
	 

	Non-vested as of April 1, 2025
	 
	 
	-
	 
	 
	$
	-
	 

	Granted
	 
	 
	578,900
	 
	 
	 
	4
	 

	Vested
	 
	 
	(48,242
	)
	 
	 
	4
	 

	Canceled/forfeited
	 
	 
	-
	 
	 
	 
	-
	 

	Non-vested as of March 31, 2026
	 
	 
	530,658
	 
	 
	 
	4
	 

	Vested and expected to vest as of March 31, 2026
	 
	 
	48,242
	 
	 
	 
	4
	 

	Exercisable as of March 31, 2026
	 
	 
	48,242
	 
	 
	$
	4
	 


 
On January 13, 2026, the Company approved to grant equity awards of 750,000 shares to an employee of SPW for the past efforts in services, which were vested immediately upon grant. On the same day, the Company issued 750,000 ordinary shares to the employee. The shares options were valued at approximately $3,075,000, which was based on the value of the Company’s ordinary shares at the grant date. 
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16. SHAREHOLDERS’ EQUITY (Continued)
 
The Company recorded approximately $3,221,000, nil, and $3,810,000 of share-based compensations as employee benefits expenses for the years ended March 31, 2026, 2025 and 2024, respectively. 
 
On April 8, 2024, the Company approved to grant 480,000 shares to a consultant of SJFZ to compensate the services rendered, which were vested immediately upon grant. On the same day, the Company issued 480,000 ordinary shares to the consultant. The shares were valued at approximately $3,312,000, which was based on the value of the Company’s ordinary shares at the grant date. 
 
The Company recorded approximately nil, $3,312,000, and nil of share-based compensations as professional fee for the years ended March 31, 2026, 2025 and 2024, respectively. 
 
(c) Financing arrangements
 
Issuance of ordinary shares
 
On November 15, 2024, the Company entered into a Securities Purchase Agreement (the “Securities Purchase Agreement”) with an individual investor (the “Investor”), pursuant to which the Company agreed to sell to the Investor an aggregate of 500,000 ordinary shares, par value $0.0001 at a purchase price of $2.00 per share in a registered direct offering. The financing will be consummated in two closings. The first closing occurred on November 18, 2024, in which the Investor purchased 192,300 ordinary shares for $384,600, and the second closing was completed on December 20, 2024 for 307,700 ordinary shares. The Securities Purchase Agreement includes a negative claw-back provision (the “Negative Claw-back Provision”) that may result in the issuance of additional 500,000 ordinary shares at no further consideration under certain market conditions. The Company received total of $1,000,000 during the year ended March 31, 2025. 
 
On May 27, 2025, the Company issued 1,272,728 Class A ordinary shares to two independent third parties in order to repay short-term borrowings of $440,000 in total (see disclosure in note 15 for details of short-term borrowing). On the same date, the Company issued additional 9,333,332 Class A ordinary shares to certain individual investors, in a registered direct offering, for aggregate gross proceeds of approximately $3,500,000. 
 
On June 3, 2025, the Company sold 20,000,000 Class A ordinary shares and warrants to purchase up to 1,000,000 Class A Ordinary Shares to certain investors, in a registered direct offering, for aggregate gross proceeds of $6,600,000. 
 
On June 9, 2025, the Company sold 2,000,000 Class A ordinary shares and warrants to purchase up to 4,000,000 Class A ordinary shares to certain investors, in a registered direct offering, for aggregate gross proceeds of $1,600,000. 
 
On December 9, 2025, the Company sold 493,421 Class A ordinary shares to certain investors, in a registered direct offering, for aggregate gross proceeds of approximately $1,500,000. 
 
On February 4, 2026, the Company sold 512,821 Class A ordinary shares to certain individual investors, in a registered direct offering, for aggregate gross proceeds of approximately $2,000,000. 
 
Convertible notes
 
On February 9, 2026, the Company entered into a securities purchase agreement (the “Securities Purchase Agreement”) with Streeterville Capital, LLC (the “Investor”). Pursuant to the Securities Purchase Agreement, the Company agreed to issue and sell to the Investor one or more pre-paid purchases (each, a “Pre-Paid Purchase” and collectively, the “Pre-Paid Purchases”) at an aggregate purchase price of up to $100,000,000 for the purchase of the Company’s Class A Shares. The Company also agreed to issue (i) 1,500,000 Class A Ordinary Shares for $150.0 within ninety days after the closing date to the Investor as pre-delivery shares. The proceeds from the Pre-Paid Purchases are used for working capital and other corporate purposes. 
 
The Securities Purchase Agreement provides for an initial Pre-Paid Purchase in the principal amount of $5,415,000 (the “Convertible Note”), before deducting an original issue discount (the “OID”) of $400,000 and a transaction expense amount of $15,000 (the “Initial Pre-Paid Purchase”). The OID for each subsequent Pre-Paid Purchase after the Initial Pre-Paid Purchase will be eight percent (8%) of the amount set forth in the applicable Request (as defined in the Securities Purchase Agreement) and each subsequent Pre-Paid Purchase will accrue interest at the rate of eight percent (8%) per annum. 
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16. SHAREHOLDERS’ EQUITY (Continued)
 
The Company received $5,000,000 from the Investor on February 10, 2026. 
 
The Company elected to account for the convertible note at fair value as of March 31, 2026 and passed for evaluation of embedded features for the bifurcation. The Company evaluated that the fair value of the convertible note is $5,231,587 on the issuance date and recognized a loss of $231,587 in the statement of loss and comprehensive loss. 
 
On May 11, 2026, the Company issued 1,500,000 of Class A ordinary shares to the Investor. 
 
(d) Share re-classification - dual class structure
 
On December 17, 2024, the Company held an extraordinary general meeting of members, at which the shareholders approved the re-designation and re-classification of the Company’s ordinary shares and the adoption of the Second Amended and Restated Memorandum and Articles of Association of the Company. The Company’s authorized share capital of 1,000,000,000 shares of par value of $0.0001 each was re-classified and re-designated into 950,000,000 Class A ordinary shares par value of $0.0001 each and 50,000,000 Class B ordinary shares par value of $0.0001 each. The 16,172,300 ordinary shares of par value of $0.0001 each issued and outstanding as of that date were re-classified and re-designated into 8,132,300 Class A ordinary shares of par value $0.0001 each with one (1) vote per share and 8,040,000 Class B ordinary shares of par value $0.0001 each with ten (10) votes per share. 
 
The Company believed it is appropriate to reflect the above transactions on a retroactive basis and the Company has retroactively adjusted the shares and per share data for all periods presented.
 
There were 157,582,228 and 8,440,000 Class A ordinary shares issued and outstanding as of March 31, 2026 and 2025, respectively, and there were 31,371,599 and 8,040,000 Class B ordinary shares issued and outstanding as of March 31, 2026 and 2025. 
 
17. DISAGGREGATED REVENUE
 
The following is the Company’s revenue from contracts with customers that are recognized at a point in time, in accordance with ASC Topic 606, by major transactional based services:
 
	 
	 
	For the years ended
March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 
	 
	2024
	 

	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 

	Digital Asset Tokens:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	(a) Transaction service fee
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Securities and virtual assets brokerage commission income
	 
	 
	30
	 
	 
	 
	55
	 
	 
	 
	25
	 

	Securities and virtual assets brokerage handling income
	 
	 
	27
	 
	 
	 
	55
	 
	 
	 
	26
	 

	Virtual assets trading income
	 
	 
	7
	 
	 
	 
	-
	 
	 
	 
	-
	 

	Virtual assets subscription / redemption income
	 
	 
	298
	 
	 
	 
	-
	 
	 
	 
	-
	 

	 
	 
	 
	362
	 
	 
	 
	110
	 
	 
	 
	51
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Other services
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Referral income
	 
	 
	490
	 
	 
	 
	-
	 
	 
	 
	261
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	(b) Asset management service fee
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Fund subscription fee – related parties
	 
	 
	-
	 
	 
	 
	16
	 
	 
	 
	22
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	(c) Consultancy service fee
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Corporate consultancy income
	 
	 
	997
	 
	 
	 
	993
	 
	 
	 
	120
	 

	Company secretarial services income
	 
	 
	-
	 
	 
	 
	6
	 
	 
	 
	-
	 

	 
	 
	 
	997
	 
	 
	 
	999
	 
	 
	 
	120
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Total revenues recognized at a point in time
	 
	 
	1,849
	 
	 
	 
	1,125
	 
	 
	 
	454
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17. DISAGGREGATED REVENUE (Continued)
 
The following is the Company’s revenue from contracts with customers for services recognized over a period of time in accordance with ASC Topic 606, by major service type:
 
	 
	 
	For the years ended
March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 
	 
	2024
	 

	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 

	Digital Asset Tokens:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	(a) Interest income
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Other securities brokerage financing
	 
	 
	-
	 
	 
	 
	30
	 
	 
	 
	128
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	(b) Tokenization service fee
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Tokenization service fee
	 
	 
	2,722
	 
	 
	 
	-
	 
	 
	 
	-
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	(c) Asset management service fee
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Management fee income – related parties
	 
	 
	267
	 
	 
	 
	429
	 
	 
	 
	311
	 

	Performance fee income – related parties
	 
	 
	326
	 
	 
	 
	210
	 
	 
	 
	538
	 

	 
	 
	 
	593
	 
	 
	 
	639
	 
	 
	 
	849
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	(d) Consultancy service fee
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Investment advisory income
	 
	 
	680
	 
	 
	 
	1,025
	 
	 
	 
	2,860
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	AI Tokens:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	AI Infrastructure service fee
	 
	 
	22,204
	 
	 
	 
	-
	 
	 
	 
	-
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Total revenues recognized over a period of time
	 
	 
	26,199
	 
	 
	 
	1,694
	 
	 
	 
	3,837
	 


 
18. OTHER (EXPENSES)/INCOME
 
	 
	 
	For the years ended
March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 
	 
	2024
	 

	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Subsidies (note a)
	 
	 
	39
	 
	 
	 
	-
	 
	 
	 
	3
	 

	Exchange gain on foreign currency translation
	 
	 
	19
	 
	 
	 
	14
	 
	 
	 
	-
	 

	Loss on fair value change of convertible notes
	 
	 
	(232
	)
	 
	 
	-
	 
	 
	 
	-
	 

	Others
	 
	 
	(147
	)
	 
	 
	2
	 
	 
	 
	-
	 

	Total
	 
	 
	(321
	)
	 
	 
	16
	 
	 
	 
	3
	 


 
Note:
 
	
	(a)
	The subsidies were granted for the year ended March 31, 2026 from the Blockchain & Digital Asset Pilot Subsidy Scheme launched by the Hong Kong Cyberport Management Company Limited which aims to support Blockchain & Web3.0 industry development.
 
The subsidies were granted for the year ended March 31, 2024 by the Reimbursement of Maternity Leave Pay Scheme from the Hong Kong Government to reimburse partial statutory maternity leave pay under the Employment Ordinance that is required to be paid and has been paid to the employee.
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19. EMPLOYEE BENEFITS EXPENSES 
 
	 
	 
	For the years ended
March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 
	 
	2024
	 

	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Salaries and other short term employee benefits
	 
	 
	5,597
	 
	 
	 
	2,231
	 
	 
	 
	1,195
	 

	Payments to defined contribution pension schemes
	 
	 
	146
	 
	 
	 
	59
	 
	 
	 
	38
	 

	Share based compensations
	 
	 
	3,221
	 
	 
	 
	-
	 
	 
	 
	3,810
	 

	Total
	 
	 
	8,964
	 
	 
	 
	2,290
	 
	 
	 
	5,043
	 


 
20. INCOME TAX
 
Hong Kong
 
SJFZ, SPW, AX Coin HK Limited, AlloyX HK and AlloyX Ventures Limited are incorporated in Hong Kong and is subject to Hong Kong Profits Tax on the taxable income as reported in its statutory financial statements adjusted in accordance with relevant Hong Kong tax laws. For the years ended March 31, 2026, 2025 and 2024 Hong Kong profits tax is calculated in accordance with the two-tiered profits tax rates regime. The applicable tax rate for the first HKD 2 million of assessable profits is 8.25% and assessable profits above HKD 2 million will continue to be subject to the rate of 16.5% for corporations in Hong Kong, effective from the year of assessment 2018/2019. Before that, the applicable tax rate was 16.5% for corporations in Hong Kong. 
 
Singapore
 
The Company’s subsidiaries, AlloyX Group Pte. Ltd. is considered Singapore tax resident enterprises under Singapore tax laws. Accordingly, it is subject to enterprise income tax on their taxable income as determined under Singapore tax laws and accounting standards at a statutory tax rate of 17%   . 
 
Cayman Islands, The British Virgin Islands (“BVI”), Samoa, Bahrain
 
Under the current and applicable laws of the Cayman Islands, BVI, Samoa and Bahrain, the Company, SGAM, AX Coin Limited, AXG International Management W.L.L., AX Coin Bahrain B.S.C. Closed, AlloyX Limited, Master Venus Limited, and AXG Investment Limited are not subject to tax on income or capital gain. Additionally, upon payments of dividends by the Company to its shareholders, no Cayman Islands, BVI, Samoa and Bahrain withholding tax will be imposed.
 
Loss before income tax expense is attributable to the following tax jurisdictions:
 
	 
	 
	For the years ended 
March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 
	 
	2024
	 

	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Hong Kong
	 
	 
	(4,499
	)
	 
	 
	(714
	)
	 
	 
	1,559
	 

	Cayman Islands
	 
	 
	(8,454
	)
	 
	 
	(7,805
	)
	 
	 
	(5,960
	)

	Samoa
	 
	 
	(25
	)
	 
	 
	-
	 
	 
	 
	-
	 

	British Virgin Islands
	 
	 
	(40
	)
	 
	 
	-
	 
	 
	 
	-
	 

	Bahrain
	 
	 
	(267
	)
	 
	 
	-
	 
	 
	 
	-
	 

	Singapore
	 
	 
	(3
	)
	 
	 
	-
	 
	 
	 
	-
	 

	Loss before income tax expense
	 
	 
	(13,288
	)
	 
	 
	(8,519
	)
	 
	 
	(4,401
	)
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20. INCOME TAX (Continued)
 
The following tables provide the reconciliation of the differences between the statutory and effective tax expenses for the years ended March 31, 2026, 2025 and 2024.
 
	 
	 
	For the years ended 
March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 
	 
	2024
	 

	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Loss before income tax expense
	 
	 
	(13,288
	)
	 
	 
	(8,519
	)
	 
	 
	(4,401
	)

	Tax at Hong Kong statutory tax rate of 16.5%
	 
	 
	(2,193
	)
	 
	 
	(1,406
	)
	 
	 
	(726
	)

	Effect of tax-exempt for the Company incorporated in Cayman Islands
	 
	 
	1,385
	 
	 
	 
	1,288
	 
	 
	 
	984
	 

	Effect of tax-exempt for the Company incorporated in Samoa
	 
	 
	4
	 
	 
	 
	-
	 
	 
	 
	-
	 

	Effect of tax-exempt for the Company incorporated in British Virgin Islands
	 
	 
	2
	 
	 
	 
	-
	 
	 
	 
	-
	 

	Effect of tax-exempt for the Company incorporated in Bahrain
	 
	 
	44
	 
	 
	 
	-
	 
	 
	 
	-
	 

	Tax effect on non-assessable income
	 
	 
	(1
	)
	 
	 
	(19
	)
	 
	 
	-
	 

	Tax effect on non-deductible expenses
	 
	 
	11
	 
	 
	 
	-
	 
	 
	 
	60
	 

	Tax effect on deductible temporary differences
	 
	 
	9
	 
	 
	 
	-
	 
	 
	 
	(2
	)

	Under provision of prior year
	 
	 
	-
	 
	 
	 
	19
	 
	 
	 
	-
	 

	Change in valuation allowance
	 
	 
	739
	 
	 
	 
	137
	 
	 
	 
	(140
	)

	Tax concession
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	(21
	)

	Income tax expense
	 
	 
	-
	 
	 
	 
	19
	 
	 
	 
	155
	 


 
The following table sets forth the significant components of the deferred tax assets of the Company as of March 31, 2026 and 2025:
 
	 
	 
	As of March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 

	 
	 
	$’000
	 
	 
	$’000
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	Deferred tax assets, net:
	 
	 
	 
	 
	 
	 
	 
	 

	Net operating loss carryforwards
	 
	 
	876
	 
	 
	 
	137
	 

	Less: valuation allowance
	 
	 
	(876
	)
	 
	 
	(137
	)

	Deferred tax assets, net
	 
	 
	-
	 
	 
	 
	-
	 


 
The movement of valuation allowance is as follows:
 
	 
	 
	As of March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 

	 
	 
	$’000
	 
	 
	$’000
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 

	Beginning balance
	 
	 
	137
	 
	 
	 
	-
	 

	Tax losses recognized
	 
	 
	739
	 
	 
	 
	137
	 

	Ending balance
	 
	 
	876
	 
	 
	 
	137
	 


 
The Company had approximately $5,309,000 and $830,000 operating tax losses carried forward as of March 31, 2026 and 2025, respectively. All the tax losses carryforwards will carryforward indefinitely. As of March 31, 2026 and 2025, no deferred tax assets have been recognized for these tax loss carry-forwards because management is not able to reliably estimate if and when the benefit of potential tax assets would be realized. 
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21. LOSS PER SHARE
 
	 
	 
	For the years ended
March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 
	 
	2024
	 

	Numerator
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Net loss
	 
	 
	(13,288
	)
	 
	 
	(8,538
	)
	 
	 
	(4,556
	)

	Less: net loss attributable to NCI
	 
	 
	114
	 
	 
	 
	-
	 
	 
	 
	-
	 

	Net loss attributable to owners of the Company
	 
	 
	(13,174
	)
	 
	 
	(8,538
	)
	 
	 
	(4,556
	)

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Denominator:
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Weighted average shares outstanding – basic & diluted
	 
	 
	124,898,113
	 
	 
	 
	16,127,380
	 
	 
	 
	13,724,658
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Basic and diluted loss per ordinary shares
	 
	 
	(0.11
	)
	 
	 
	(0.53
	)
	 
	 
	(0.33
	)


 
Dilutive shares which could exist pursuant to the exercise of outstanding stock instruments and which were not included in the calculation because their affect would have been anti-dilutive for the years ended March 31, 2026, 2025 and 2024 are as follows:
 
	 
	 
	For the years ended
March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 
	 
	2024
	 

	Convertible notes
	 
	 
	1,500,000
	 
	 
	 
	     -
	 
	 
	 
	     -
	 

	Warrant
	 
	 
	5,000,000
	 
	 
	 
	-
	 
	 
	 
	-
	 

	Share-based compensation for management and employees
	 
	 
	530,658
	 
	 
	 
	-
	 
	 
	 
	-
	 

	Total
	 
	 
	7,030,658
	 
	 
	 
	-
	 
	 
	 
	-
	 


 
22. ACQUISITION OF SUBSIDIARIES
 
On September 3, 2025, the Company completed the acquisition of AlloyX Limited and its wholly-owned subsidiaries (“AlloyX”), pursuant to the Share Purchase Agreement dated as of August 11, 2025 with Mr. Lok Ling Ngai, and Mr. Haokang Zhu as well as certain independent third parties to acquire 100% controlling ownership interest of AlloyX, whose principal activities are developing next-generation stablecoin infrastructure centered on tokenized money-market funds and cross-border payments. Both the Company and AlloyX were controlled by the same common controller, Mr. Lok Ling Ngai before this acquisition since July 3, 2025, the transaction was accounted for as business combination under common control, and therefore, the related acquired assets and liabilities were transferred at AlloyX’s historical carrying value.
 
The Company issued an aggregate of 130,111,525 exchangeable shares, 106,779,926 shares from Class A and 23,331,599 shares from Class B. The acquisition is intended to expand the Company’s business.
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22. ACQUISITION OF SUBSIDIARIES (Continued)
 
The following table summarizes the historical balances of the assets acquired and liabilities assumed as of July 3, 2025.
 
	 
	 
	As of 
July 3,
2025
	 

	 
	 
	$’000
	 

	Cash and cash equivalents
	 
	 
	5,351
	 

	Prepaid expenses and other current assets, net
	 
	 
	204
	 

	Property and equipment, net
	 
	 
	106
	 

	Right of use assets, operating leases
	 
	 
	1,856
	 

	Refundable deposits
	 
	 
	23
	 

	Total assets acquired
	 
	 
	7,540
	 

	 
	 
	 
	 
	 

	Accrued and other current liabilities
	 
	 
	(6
	)

	Amount due to related parties
	 
	 
	(50
	)

	Operating lease liabilities, current
	 
	 
	(594
	)

	Operating lease liabilities, non-current
	 
	 
	(1,282
	)

	Total liabilities assumed
	 
	 
	(1,932
	)

	 
	 
	 
	 
	 

	Net assets acquired
	 
	 
	5,608
	 


 
In connection with the acquisition of AlloyX, Vast Space Limited, an entity controlled by Mr. Lok, may receive up to US$10.0 million upon achievement of specified enterprise valuation milestones during the 24-month period ending September 3, 2027. The Company determined that the arrangement represents compensation attributable to Mr. Lok’s post-combination services and is accounted for separately from the common-control transaction under ASC 718.
 
At March 31, 2026, the management concluded that the cumulative compensation cost was not material and therefore did not recognize the related compensation expense and liability. The award will be remeasured at each subsequent reporting date until settlement. 
 
Subsequent to the reporting date, no additional information has become available that would require adjustment to the purchase consideration.
 
On December 30, 2025, the Company completed the acquisition of Gello Finance Limited (“Gello”), pursuant to the Share Purchase Agreement dated as of December 27, 2025 with independent third parties to acquire 100% controlling ownership interest of Gello, whose principal activities are money services business. The Company paid approximately $47,000. The acquisition is intended to expand the Company’s business. 
 
	 
	 
	As of 
March 31, 2026
	 

	 
	 
	$’000
	 

	Cash and cash equivalents
	 
	 
	47
	 

	Total consideration for acquisition
	 
	 
	47
	 

	 
	 
	 
	 
	 

	Allocation of the purchase consideration:
	 
	 
	 
	 

	Goodwill
	 
	 
	47
	 

	Total assets acquired
	 
	 
	47
	 

	 
	 
	 
	 
	 

	Net assets acquired
	 
	 
	47
	 


 
From the acquisition date to the year ended March 31, 2026, Gello contributed nil revenue and profit/(loss) to the Company’s consolidated statements of loss and comprehensive loss.
 
The value of the goodwill can be attributed to a number of business factors, including expected synergies that the AI infrastructure services provided which may help the growth of digital assets-related services in the subsequent years , future growth opportunities, and the assembled workforce, none of which qualify for separate recognition. The excess of purchase consideration over the fair value of net assets acquired was recorded as goodwill, which is not tax-deductible.
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23. RELATED PARTY TRANSACTIONS AND BALANCES
 
Nature of relationships with related parties
 
	Name
	 
	Relationship with the Company

	Grow World LPF (note a)
	 
	Entity controlled by Mr. Lok and Ms. Yao 

	Grow World II LPF 
	 
	Entity controlled by Mr. Lok and Ms. Yao 

	Solomon Capital Fund SPC 
	 
	Entity controlled by Mr. Lok and Ms. Yao 

	Northstar Futurex SP
	 
	Entity controlled by Solomon Global Select Fund SPC

	Winner Global Select LPF
	 
	Entity controlled by Mr. Lok

	Mr. Lok (note b)
	 
	Shareholder and director of the Company

	Ms. Yao (note c)
	 
	Shareholder and director of the Company

	Mr. Zhu (note d)
	 
	Shareholder and director of the Company 


 
Note:
 
	
	(a)
	On August 2, 2024, Grow World LPF was no longer a related party to the Company, following a transfer of the Grow World LPF’s ownership to a third party. Additionally, the Company ceased to be Grow World LPF’s investment manager on August 6, 2024 and no income was recognized since August 6, 2024.


 
	
	(b)
	Mr. Lok was a director of the Company and had been appointed as the Chief Executive Officer with effect from March 19, 2025. 


 
	
	(c)
	Ms. Yao was a director of SJFZ from October 2022 to April 2025 and had been appointed as a director of the Company with effect from March 19, 2025.


 
	
	(d)
	Mr. Zhu has been appointed as a director of the Company, effective from October 15, 2025.


 
Related party transactions
 
	 
	 
	 
	 
	For the years ended 
March 31,
	 

	Name
	 
	Nature
	 
	2026
	 
	 
	2025
	 
	 
	2024
	 

	 
	 
	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 

	Grow World LPF
	 
	Asset management income
	 
	 
	-
	 
	 
	 
	1
	 
	 
	 
	10
	 

	Grow World II LPF
	 
	Asset management income
	 
	 
	57
	 
	 
	 
	127
	 
	 
	 
	46
	 

	Solomon Capital Fund SPC
	 
	Asset management income
	 
	 
	536
	 
	 
	 
	527
	 
	 
	 
	815
	 

	Total asset management income
	 
	 
	 
	 
	593
	 
	 
	 
	655
	 
	 
	 
	871
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23. RELATED PARTY TRANSACTIONS AND BALANCES (Continued)
 
Balance with related parties
 
	 
	 
	 
	 
	As of March 31,
	 

	Name
	 
	Nature
	 
	2026
	 
	 
	2025
	 

	 
	 
	 
	 
	$’000
	 
	 
	$’000
	 

	Grow World II LPF
	 
	Receivable from customers
	 
	 
	47
	 
	 
	 
	4
	 

	Solomon Capital Fund SPC
	 
	Receivable from customers
	 
	 
	292
	 
	 
	 
	42
	 

	Total receivable from customers
	 
	 
	 
	 
	339
	 
	 
	 
	46
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Solomon Capital Fund SPC
	 
	Amount due from related parties
	 
	 
	32
	 
	 
	 
	12
	 

	Grow World II LPF
	 
	Amount due from related parties
	 
	 
	6
	 
	 
	 
	-
	 

	Total amount due from related parties
	 
	 
	 
	 
	38
	 
	 
	 
	12
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Northstar Futurex SP
	 
	Amount due to related parties
	 
	 
	(22
	)
	 
	 
	-
	 

	Winner Global Select LPF
	 
	Amount due to related parties
	 
	 
	(2,000
	)
	 
	 
	-
	 

	Total amount due to related parties
	 
	 
	 
	 
	(2,022
	)
	 
	 
	-
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Mr. Lok
	 
	Amount due to directors
	 
	 
	-
	 
	 
	 
	(382
	)

	Ms. Yao
	 
	Amount due to directors
	 
	 
	(198
	)
	 
	 
	(569
	)

	Total amount due to directors
	 
	 
	 
	 
	(198
	)
	 
	 
	(951
	)


 
Amounts due from (to) related parties and directors are unsecured, non-interest bearing and repayable on demand. The nature of amounts due from related parties is payment in advance for certain operating expenses. These balances are non-trade in nature except for approximately $339,000 and $46,000 represented asset management income receivables as of March 31, 2026 and 2025, respectively. 
 
Remuneration to senior management for the years ended March 31, 2026, 2025 and 2024 were:
 
	 
	 
	For the years ended
March 31,
	 

	 
	 
	2026
	 
	 
	2025
	 
	 
	2024
	 

	 
	 
	$’000
	 
	 
	$’000
	 
	 
	$’000
	 

	Salaries and other short term employee benefits
	 
	 
	666
	 
	 
	 
	644
	 
	 
	 
	518
	 

	Payments to defined contribution pension schemes
	 
	 
	6
	 
	 
	 
	10
	 
	 
	 
	12
	 

	Total
	 
	 
	672
	 
	 
	 
	654
	 
	 
	 
	530
	 


 
During the years ended March 31, 2026, 2025 and 2024, except for these transactions disclosed above, as discussed in note 1 and note 22, the Company also acquired shares of AlloyX Venture Limited (formerly known as Solowin Investment Limited) from Mr. Lok and shares of AlloyX Limited from Mr. Lok and Mr. Zhu. Prior to the combination AlloyX Limited, Mr. Lok Ling Ngai has control over AlloyX Limited. The combination has therefore been accounted for using the predecessor method which the assets and liabilities of AlloyX Limited were recognised at their carrying amounts.
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24. REGULATORY REQUIREMENTS
 
SJFZ is a licensed corporation in Hong Kong regulated by HKSFC, the minimum liquid capital requirement is HK$3,000,000 (approximately $384,000) to carry out multiple regulated activities. The following table summarizes the minimum liquid capital as established by the HKSFC that the Company were required to maintain as of March 31, 2026 and 2025 and the actual amounts of capital that were maintained. 
 
	Capital requirements as of March 31, 2026
	 
	Minimum
liquid
capital
requirements
	 
	 
	Capital
levels
maintained
	 

	 
	 
	$’000
	 
	 
	$’000
	 

	 
	 
	 
	 
	 
	 
	 

	Solomon JFZ (Asia) Holdings Limited
	 
	 
	384
	 
	 
	 
	2,689
	 


 
	Capital requirements as of March 31, 2025
	 
	Minimum
liquid
capital
requirements
	 
	 
	Capital
levels
maintained
	 

	 
	 
	$’000
	 
	 
	$’000
	 

	 
	 
	 
	 
	 
	 
	 

	Solomon JFZ (Asia) Holdings Limited
	 
	 
	386
	 
	 
	 
	3,957
	 


 
The Company’s operation subsidiary maintains a capital level greater than the minimum liquid capital requirements and it is in compliance with the minimum liquid capital requirement established by the HKSFC.
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25. CONCENTRATIONS AND RISKS
 
Credit risk
 
Bank balances
 
The Company believes that there is no significant credit risk associated with cash in Hong Kong, which were held by reputable financial institutions in the jurisdiction where the Company’s Hong Kong subsidiaries is located.
 
Cash segregated for regulatory purpose is deposited in financial institutions as required by the Hong Kong Securities and Futures Ordinance. These financial institutions are of sound credit ratings and hence management believes that there is no significant credit risk related to cash held for regulatory purpose.
 
Receivables from customers
 
The Company’s securities trading activities are transacted on either a cash or margin basis. The Company’s credit risk is limited because substantially all of the contracts entered into are settled directly at securities clearing organizations. In margin transactions, the Company extends credit to customers subject to various regulatory and internal margin requirements, collateralized by cash and securities in the customers’ account. IPO loans are exposed to credit risk from customers who fail to repay the loans upon IPO stock allotment. The Company monitors the customers’ collateral level and has the right to dispose of the newly allotted stocks once the stocks first start trading. No IPO loans are outstanding as of March 31, 2026 and 2025.
 
In connection with its clearing activities, the Company is obligated to settle transactions with brokers and other financial institutions even if its customers fail to meet their obligations to the Company. Customers are required to complete their transactions by the settlement date, generally two business days after the trade date. If customers do not fulfil their contractual obligations, the Company may incur losses. The Company has established procedures to reduce this risk by generally requiring customers to deposit sufficient cash and/or securities into their account prior to placing an order.
 
Right to receive cryptocurrencies
 
The Company is exposed to risk from right to receive cryptocurrencies. These assets are subject to credit evaluations. An allowance, where applicable, is made for estimated unrecoverable amounts that have been determined by reference to past default experience and the current economic environment.
 
Other current assets
 
The Company is exposed to risk from other current assets. These assets are subject to credit evaluations. An allowance, where applicable, is made for estimated unrecoverable amounts that have been determined by reference to past default experience and the current economic environment.
 
Concentration of credit risk 
 
The Company’s exposure to credit risk associated with its brokerage and other activities is measured on an individual counterparty basis, as well as by groups of counterparties that share similar attributes.
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25. CONCENTRATIONS AND RISKS (Continued)
 
Details of the customers accounting for 10% or more of total revenue are as follows:
 
	 
	 
	For the years ended March 31,
	 

	 
	 
	2026
	 
	 
	2026
	 
	 
	2025
	 
	 
	2025
	 
	 
	2024
	 
	 
	2024
	 

	 
	 
	$’000
	 
	 
	%
	 
	 
	$’000
	 
	 
	%
	 
	 
	$’000
	 
	 
	%
	 

	Customer A
	 
	 
	480
	 
	 
	 
	*
	 
	 
	 
	637
	 
	 
	 
	23
	%
	 
	 
	1,760
	 
	 
	 
	41
	%

	Customer B
	 
	 
	50
	 
	 
	 
	*
	 
	 
	 
	591
	 
	 
	 
	21
	%
	 
	 
	-
	 
	 
	 
	-
	 

	Customer C - a related party
	 
	 
	536
	 
	 
	 
	*
	 
	 
	 
	527
	 
	 
	 
	19
	%
	 
	 
	815
	 
	 
	 
	19
	%

	Customer D
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	388
	 
	 
	 
	14
	%
	 
	 
	-
	 
	 
	 
	-
	 

	Customer E
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	309
	 
	 
	 
	11
	%
	 
	 
	-
	 
	 
	 
	-
	 

	Customer F
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	1,100
	 
	 
	 
	26
	%

	Customer G
	 
	 
	7,131
	 
	 
	 
	25
	%
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 

	Customer H
	 
	 
	6,588
	 
	 
	 
	23
	%
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 

	Customer I
	 
	 
	4,146
	 
	 
	 
	15
	%
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 


 
Details of the customers accounting for 10% or more of total expenses are as follows:
 
	 
	 
	For the years ended March 31,
	 

	 
	 
	2026
	 
	 
	2026
	 
	 
	2025
	 
	 
	2025
	 
	 
	2024
	 
	 
	2024
	 

	 
	 
	$’000
	 
	 
	%
	 
	 
	$’000
	 
	 
	%
	 
	 
	$’000
	 
	 
	%
	 

	Supplier A
	 
	 
	18,628
	 
	 
	 
	47
	%
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	-
	 


 
Details of the customers accounting for 10% or more of total receivables from customers are as follows:
 
	 
	 
	As of March 31,
	 

	 
	 
	2026
	 
	 
	2026
	 
	 
	2025
	 
	 
	2025
	 

	 
	 
	$’000
	 
	 
	%
	 
	 
	$’000
	 
	 
	%
	 

	Customer B
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	99
	 
	 
	 
	52
	%

	Customer C - a related party
	 
	 
	292
	 
	 
	 
	*
	 
	 
	 
	42
	 
	 
	 
	22
	%

	Customer J
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	41
	 
	 
	 
	21
	%

	Customer H
	 
	 
	3,460
	 
	 
	 
	30
	%
	 
	 
	-
	 
	 
	 
	-
	 

	Customer G
	 
	 
	5,163
	 
	 
	 
	45
	%
	 
	 
	-
	 
	 
	 
	-
	 

	Customer I
	 
	 
	1,218
	 
	 
	 
	10
	%
	 
	 
	-
	 
	 
	 
	-
	 


 
Details of the customers accounting for 10% or more of total payables to customers are as follows:
 
	 
	 
	As of March 31,
	 

	 
	 
	2026
	 
	 
	2026
	 
	 
	2025
	 
	 
	2025
	 

	 
	 
	$’000
	 
	 
	%
	 
	 
	$’000
	 
	 
	%
	 

	Customer K
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	1,568
	 
	 
	 
	31
	%

	Customer L
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	1,404
	 
	 
	 
	28
	%

	Customer M
	 
	 
	-
	 
	 
	 
	-
	 
	 
	 
	655
	 
	 
	 
	13
	%

	Customer A
	 
	 
	371
	 
	 
	 
	13
	%
	 
	 
	-
	 
	 
	 
	-
	 


 
Details of the suppliers accounting for 10% or more of total payables to AI cloud service providers are as follows:
 
	 
	 
	As of March 31,
	 

	 
	 
	2026
	 
	 
	2026
	 
	 
	2025
	 
	 
	2025
	 

	 
	 
	$’000
	 
	 
	%
	 
	 
	$’000
	 
	 
	%
	 

	Supplier A
	 
	 
	10,054
	 
	 
	 
	96
	%
	 
	 
	-
	 
	 
	 
	-
	 


 
	
	*
	Less than 10%


 
The disclosure of customers represents separate and distinct customers and there are no customers listed that also comprise a significant percentage of either the Company’s revenues or receivables or payables for any year presented.
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25. CONCENTRATIONS AND RISKS (Continued)
 
Currency risk
 
Currency risk arises from the possibility that fluctuations in foreign exchange rates will impact the financial instruments. The Company is not exposed to significant transactional foreign currency risk since almost all of its transactions, assets and liabilities are denominated in HKD which is the functional currency of the operating subsidiaries.
 
Market and geographic risk
 
The Company’s major operations are conducted in Hong Kong. Accordingly, the political, economic, and legal environments in Hong Kong, as well as the general state of Hong Kong’s economy may influence the Company’s business, financial condition, and results of operations.
 
26. COMMITMENTS AND CONTINGENCIES
 
From time to time, the Company may become involved in various lawsuits and legal proceedings, which arise in the ordinary course of business. Litigation is subject to inherent uncertainties, and an adverse result in these or other matters may arise from time to time that may harm business. Management is currently not aware of any such legal proceedings or claims that could have, individually or in the aggregate, a material adverse effect on the Company’s business, financial condition, or operating results.
 
27. SUBSEQUENT EVENTS
 
The Company has assessed all events from March 31, 2026, up through July 31, 2026, which is the date of these consolidated financial statements are available to be issued, except as disclosed below, there are no other material subsequent events that require disclosure in these consolidated financial statements.
 
On May 11, 2026, the Company issued 1,500,000 of Class A ordinary shares to Streeterville Capital, LLC (the “Investor”), arising from the Company’s entering into a securities purchase agreement with the Investor. 
 
On June 1, 2026, a subsidiary of the Company was granted a Stablecoin Issuer license by Central Bank of Bahrain to carry out Stablecoin Issuer activities.
 
On June 8, 2026, the Company issued 1,000,000 of Class A ordinary shares to Streeterville Capital, LLC (the “Investor”), arising from the Company’s entering into a securities purchase agreement with the Investor. 
 
On June 29, 2026, the Company approved to grant 1,650,000 shares to consultants of the Company to compensate the services rendered, which were vested immediately upon grant. On the same day, the Company issued 1,650,000 ordinary shares to the consultants. The shares were valued at approximately $5,396,000, which was based on the value of the Company’s ordinary shares at the grant date. 
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DESCRIPTION OF SECURITIES REGISTERED PURSUANT TO SECTION 12 OF
THE EXCHANGE ACT AS OF MARCH 31, 2026
 
As of March 31, 2026, SOLOWIN HOLDINGS had one class of securities registered under Section 12 of the Exchange Act—its class A ordinary shares, $0.0001 par value (the “Class A Ordinary Shares”). References herein to “we,” “us,” “our,” “Company” and “Solowin” refer to SOLOWIN HOLDINGS.
 
The following represents a description of our securities and does not purport to be complete. It is subject to and qualified in its entirety by reference to our Second Amended and Restated Memorandum and Articles of Association (the “Charter Documents”). We encourage you to read the Charter Documents, filed as an exhibit to this report, as well as the applicable provisions of Cayman Islands law for additional information.
 
Share Capital
 
Under the Charter Documents, the Company is authorized to issue two classes of ordinary shares, Class A Ordinary Shares and class B ordinary Shares (the “Class B Ordinary Shares”), comprising (i) 950,000,000 Class A Ordinary Shares, par value $0.0001 per share and (ii) 50,000,000 Class B Ordinary Shares, par value $0.0001 per share. Class A Ordinary Shares and Class B Ordinary Shares are collectively referred to as “Ordinary Shares.”
 
Our Class A Ordinary Shares are listed on The Nasdaq Stock Market under the symbol “AXG.”
 
Ordinary Shares. Holders of Class A Ordinary Shares and Class B Ordinary Shares have the same rights except for voting and conversion rights. The Ordinary Shares are issued in registered form and are issued when registered in Solowin’s register of members. Solowin may not issue shares to bearer. Solowin’s shareholders who are non-residents of the Cayman Islands may freely hold and vote their shares.
 
Conversion. Class B Ordinary Shares are convertible into Class A Ordinary Shares on a 1:1 basis as follows: (i) at the option of the holder of Class B Ordinary Shares without the payment of additional consideration, and (ii) automatically upon any sale, transfer, assignment or disposition of Class B Ordinary Shares to a person or entity which is not an affiliate of such holder. Class A Ordinary Shares are not convertible into Class B Ordinary Shares under any circumstances.
 
Dividends. The holders of the Ordinary Shares are entitled to such dividends as may be declared by the board of directors. The Charter Documents provide that dividends may be declared and paid out of the funds of the Company lawfully available therefor. Under the laws of the Cayman Islands, Solowin may pay a dividend out of either profit or share premium account; provided that in no circumstances may a dividend be paid out of its share premium if this would result in the Company being unable to pay its debts as they fall due in the ordinary course of business.
 
Voting Rights. Holders of the Ordinary Shares have the right to receive notice of, attend and vote at general meetings of Solowin. Holders of the Class A Ordinary Shares and the Class B Ordinary Shares shall, at all times (other than in respect of separate general meetings of the holders of a class or series of shares), vote together as one class on all matters submitted to a vote by the members at any such general meeting. Each Class A Ordinary Share shall be entitled to one (1) vote on all matters subject to the vote at general meetings of the Company, and each Class B Ordinary Share shall be entitled to ten (10) votes on all matters subject to the vote at general meetings of the Company. Voting at any meeting of shareholders is to be decided on a show of hands unless a poll is required by the rules and regulations of Nasdaq or a poll is demanded by:
 
	 
	●
	by at least three shareholders present in person or by proxy for the time being entitled to vote at the meeting;


 
	 
	●
	by shareholder(s) present in person or by proxy representing not less than one-tenth of the total voting rights of all shareholders having the right to vote at the meeting; and


 
	 
	●
	by shareholder(s) present in person or by proxy and holding shares in us conferring a right to vote at the meeting being shares on which an aggregate sum has been paid up equal to not less than one-tenth of the total sum paid up on all shares conferring that right.


 
 
 
An ordinary resolution to be passed at a meeting by the shareholders requires the affirmative vote of a simple majority of the votes attaching to the Ordinary Shares cast at a meeting, while a special resolution requires the affirmative vote of no less than two-thirds of the votes cast attaching to the issued and outstanding Ordinary Shares at a meeting. A special resolution will be required for important matters such as a change of name, making changes to the memorandum and articles of association, a reduction of its share capital and the winding up of the Company. The shareholders may, among other things, divide or combine their shares by ordinary resolutions.
 
General Meetings of Shareholders. As a Cayman Islands exempted company, Solowin is not obliged by the Companies Act to call shareholders’ annual general meetings. Its Charter Documents provide that it shall, if required by the Companies Act, in each year hold a general meeting as its annual general meeting, and shall specify the meeting as such in the notices calling it, and the annual general meeting shall be held at such time and place as may be determined by its directors. All general meetings (including an annual general meeting, any adjourned general meeting or postponed meeting) may be held as a physical meeting at such times and in any part of the world and at one or more locations, as a hybrid meeting or as an electronic meeting, as may be determined by our board of directors in its absolute discretion.
 
Shareholders’ general meetings may be convened by the chairperson of the board of directors or by a majority of the board of directors. Advance notice of at least ten clear days is required for the convening of the annual general shareholders’ meeting (if any) and any other general meeting of the shareholders. A quorum required for any general meeting of shareholders consists of, at the time when the meeting proceeds to business, two shareholders holding shares which carry in aggregate (or representing by proxy) not less than one-third of all votes attaching to issued and outstanding shares in the Company entitled to vote at such general meeting.
 
The Companies Act does not provide shareholders with any right to requisition a general meeting or to put any proposal before a general meeting. These rights may be provided in a company’s articles of association. However, Solowin’s Charter Documents do not provide its shareholders with any right to requisition a general meeting or to put any proposals before annual general meetings or extraordinary general meetings not called by such shareholders.
 
Transfer of Ordinary Shares. Subject to the restrictions set out below, any of the shareholders may transfer all or any of his or her Ordinary Shares by an instrument of transfer in the usual or common form or in a form prescribed by Nasdaq or any other form approved by the board of directors. Notwithstanding the foregoing, the Ordinary Shares may also be transferred in accordance with the applicable rules and regulations of Nasdaq.
 
The board of directors may, in its absolute discretion, decline to register any transfer of any Ordinary Share which is not fully paid up or on which we have a lien. The board of directors may also decline to register any transfer of any Ordinary Share unless:
 
	 
	●
	the instrument of transfer is lodged with us, accompanied by the certificate for the Ordinary Shares to which it relates and such other evidence as the 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 Ordinary 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 Ordinary Share is to be transferred does not exceed four; and


 
	 
	●
	a fee of such maximum sum as the Nasdaq may determine to be payable or such lesser sum as the directors may from time to time require is paid to us in respect thereof.
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If the directors refuse to register a transfer they shall, within two months 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 in accordance with the rules of the Nasdaq, be suspended and the register closed at such times and for such periods as the 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 days in any year as the board may determine.
 
Liquidation. On the winding up of the Company, if the assets available for distribution amongst the shareholders shall be more than sufficient to repay the whole of the share capital at the commencement of the winding up, the surplus shall be distributed amongst the shareholders in proportion to the par value of the shares held by them at the commencement of the winding up, subject to a deduction from those shares in respect of which there are monies due, of all monies payable to the Company for unpaid calls or otherwise. If the assets available for distribution are insufficient to repay all of the paid-up capital, such assets will be distributed so that, as nearly as may be, the losses are borne by the shareholders in proportion to the par value of the shares held by them.
 
Calls on Shares and Forfeiture of Shares. The board of directors may from time to time make calls upon shareholders for any amounts unpaid on their shares in a notice served to such shareholders at least 14 days prior to the specified time and place of payment. The shares that have been called upon and remain unpaid are subject to forfeiture.
 
Redemption, Repurchase and Surrender of Shares. Solowin may issue shares on terms that such shares are subject to redemption, at its option or at the option of the holders of these shares, on such terms and in such manner as may be determined by the board of directors. The Company may also repurchase any of its shares on such terms and in such manner as have been approved by the board of directors. Under the Companies Act, the redemption or repurchase of any share may be paid out of the Company’s profits, share premium or out of the proceeds of a new issue of shares made for the purpose of such redemption or repurchase, or out of capital if the 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 outstanding or (c) if the Company has commenced liquidation. In addition, the Company may accept the surrender of any fully paid share for no consideration.
 
Variations of Rights of Shares. Whenever the capital of Solowin is divided into different classes the rights attached to any such class may, subject to any rights or restrictions for the time being attached to any class, only be varied with the sanction of a resolution passed by a majority of two-thirds of the votes cast 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 with preferred or other rights 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 such existing class of shares.
 
Issuance of Additional Shares. The Charter Documents authorize the board of directors to issue additional Ordinary Shares from time to time as the board of directors shall determine, to the extent of available authorized but unissued shares.
 
The Charter Documents also authorize the board of directors to establish from time to time one or more series of preference shares and to determine, with respect to any series of preference shares, the terms and rights of that series, including, among other things:
 
	 
	●
	the designation of the series;


 
	 
	●
	the number of shares of the series;


 
	 
	●
	the dividend rights, dividend rates, conversion rights and voting rights; and


 
	 
	●
	the rights and terms of redemption and liquidation preferences.
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The board of directors may issue preference shares without action by the shareholders to the extent of available authorized but unissued shares. Issuance of these shares may dilute the voting power of holders of Ordinary Shares.
 
Inspection of Books and Records. Holders of the Ordinary Shares will have no general right under Cayman Islands law to inspect or obtain copies of the list of shareholders or the corporate records. However, the Charter Documents have provisions that provide the shareholders the right to inspect the register of shareholders without charge, and to receive the annual audited financial statements.
 
Anti-Takeover Provisions. Some provisions of the Charter Documents may discourage, delay or prevent a change of control of the Company or management that shareholders may consider favorable, including provisions that:
 
	 
	●
	authorize the board of directors to issue preference shares in one or more series and to designate the price, rights, preferences, privileges and restrictions of such preference shares without any further vote or action by the shareholders; and


 
	 
	●
	limit the ability of shareholders to requisition and convene general meetings of shareholders.


 
However, under Cayman Islands law, the directors may only exercise the rights and powers granted to them under the Charter Documents for a proper purpose and for what they believe in good faith to be in the best interests of our company.
 
Exempted Company. Solowin is 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 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 an exempted 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 that shareholder’s shares of the company (except in exceptional circumstances, such as involving fraud, the establishment of an agency relationship or an illegal or improper purpose or other circumstances in which a court may be prepared to pierce or lift the corporate veil).
 
Differences in Corporate Law
 
The Companies Act is derived, to a large extent, from 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 U.S. corporations and their shareholders. Set forth below is a summary of the significant differences between the provisions of the Companies Act applicable to us and the laws applicable to companies incorporated in the United States and their shareholders.
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Mergers and Similar Arrangements. The Companies Act permits mergers and consolidations between Cayman Islands companies and between Cayman Islands companies and non-Cayman Islands companies. 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 (b) a “consolidation” means the combination of two or more constituent companies into a consolidated company and the vesting of the undertaking, property and liabilities of such companies to the consolidated company. In order to effect such 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) a special resolution of the shareholders of each constituent company, and (b) such other authorization, if any, as may be specified in such constituent company’s articles of association. The plan 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 or consolidation will be published in the Cayman Islands Gazette. Court approval is not required for a merger or consolidation which is effected in compliance with these statutory procedures.
 
A merger between a Cayman parent company and its Cayman subsidiary or subsidiaries does not require authorization by a resolution of shareholders of that Cayman subsidiary if a copy of the plan of merger is given to every member of that Cayman subsidiary to be merged unless that member agrees otherwise. For this purpose, a company is a “parent” of a subsidiary if it holds issued shares that together represent at least ninety percent (90%) of the votes at a general meeting of the subsidiary.
 
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 constituent company who dissents from the merger or consolidation is entitled to payment of the fair value of his 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.
 
Separate from the statutory provisions relating to mergers and consolidations, the Companies Act also contains statutory provisions that facilitate the reconstruction and amalgamation of companies by way of schemes of arrangement, provided that the arrangement is approved, in the case of a shareholder scheme, by seventy-five percent in value of the members or class of members, as the case may be, with whom the arrangement is to be made and, in the case of a creditor scheme, a majority in number of each class of creditors with whom the arrangement is to be made, and who must in addition represent seventy-five per cent in value of each such class of 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 man of that class acting in respect of his interest; and


 
	 
	●
	the arrangement is not one that would more properly be sanctioned under some other provision of the Companies Act.
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The Companies Act also contains a statutory power of compulsory acquisition which may facilitate the “squeeze out” of a dissentient minority shareholder upon a tender offer. When a tender offer is made and accepted by holders of 90% of the shares affected within four months, the offeror may, within a two-month period commencing on the expiration of such four-month period, require the holders of the remaining shares to transfer such shares to the offeror on the terms of the offer. An objection can be made to the Grand Court of the Cayman Islands but this is unlikely to succeed in the case of an offer which has been so approved unless there is evidence of fraud, bad faith or collusion.
 
If an arrangement and reconstruction by way of scheme of arrangement is thus approved and sanctioned, or if a tender offer is made and accepted, in accordance with the foregoing statutory procedures, a dissenting shareholder would have no rights comparable to appraisal rights, save that objectors to a takeover offer may apply to the Grand Court of the Cayman Islands for various orders that the Grand Court of the Cayman Islands has a broad discretion to make, 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.
 
The Companies Act also contains statutory provisions which provide that a company may present a petition to the Grand Court of the Cayman Islands for the appointment of a restructuring officer on the grounds that the company (a) is or is likely to become unable to pay its debts within the meaning of section 93 of the Companies Act; and (b) intends to present a compromise or arrangement to its creditors (or classes thereof) either, pursuant to the Companies Act, the law of a foreign country or by way of a consensual restructuring. The petition may be presented by a company acting by its directors, without a resolution of its members or an express power in its articles of association. On hearing such a petition, the Cayman Islands court may, among other things, make an order appointing a restructuring officer or make any other order as the court thinks fit.
 
Shareholders’ Suits. In principle, we will normally be the proper plaintiff 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 courts 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;


 
	 
	●
	the act complained of, although not ultra vires, could only be effected duly if authorized by more than the number of votes which have actually been obtained; and


 
	 
	●
	those who control the company are perpetrating a “fraud on the minority.”


 
A shareholder may have a direct right of action against us where the individual rights of that shareholder have been infringed or are about to be infringed.
 
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 officers and directors, 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 civil fraud or the consequences of committing a crime. Our Charter Documents provide that that we shall indemnify our directors and officers, and their personal representatives, against all actions, proceedings, costs, charges, expenses, losses, damages or liabilities incurred or sustained by such persons, other than by reason of such person’s dishonesty, wilful default or fraud, in or about the conduct of our company’s business or affairs (including as a result of any mistake of judgment) or in the execution or discharge of his duties, powers, authorities or discretions, including without prejudice to the generality of the foregoing, any costs, expenses, losses or liabilities incurred by such director or officer in defending (whether successfully or otherwise) any civil proceedings concerning our company or its affairs in any court whether in the Cayman Islands or elsewhere. This standard of conduct is generally the same as permitted under the Delaware General Corporation Law for a Delaware corporation.
 
In addition, Solowin has entered into indemnification agreements with the directors and executive officers that provide such persons with additional indemnification beyond that provided in its Charter Documents.
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Insofar as indemnification for liabilities arising under the Securities Act may be permitted to the 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 corporate 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.
 
As a matter of Cayman Islands law, a director of a Cayman Islands company is in the position of a fiduciary with respect to the company and therefore it is considered that he owes the following duties to the company — a duty to act in good faith in the best interests of the company, a duty not to make a personal profit based on his position as director (unless the company permits him to do so), a duty not to put himself in a position where the interests of the company conflict with his personal interest or his duty to a third party and a duty to exercise powers for the purpose for which such powers were intended. A director of a Cayman Islands company owes to the company a duty to act with skill and care. 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 of his knowledge and experience. 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. Solowin’s amended and restated articles of association provide that any action required or permitted to be taken at any general meetings may be taken upon the vote of shareholders at a general meeting duly noticed and convened in accordance with Solowin’s amended and restated articles of association or may be taken by written consent of the shareholders without a meeting.
 
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 right 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. Solowin’s amended and restated articles of association do not provide its shareholders with such right. As an exempted Cayman Islands company, we 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 laws of the Cayman Islands but the amended and restated articles of association do not provide for cumulative voting. As a result, the shareholders are not afforded any less protections or rights on this issue than shareholders of a Delaware corporation.
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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 Solowin’s amended and restated articles of association, subject to certain restrictions as contained therein, directors may be removed with or without cause, by an ordinary resolution of the shareholders. An appointment of a director may be on terms that the director shall automatically retire from office (unless he has sooner vacated office) at the next or a subsequent annual general meeting or upon any specified event or after any specified period in a written agreement between the company and the director, if any; but no such term shall be implied in the absence of express provision. Under Solowin’s amended and restated articles of association, a director’s office shall be vacated if the director (i) becomes bankrupt or has a receiving order made against him or suspends payment or compounds with his creditors; (ii) is found to be or becomes of unsound mind or dies; (iii) resigns his office by notice in writing to the company; (iv) without special leave of absence from the board of directors, is absent from three consecutive meetings of the board and the board resolves that his office be vacated; (v) is prohibited by law from being a director or; (vi) is removed from office pursuant to the laws of the Cayman Islands or any other provisions of Solowin’s Charter Documents.
 
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.
 
Cayman Islands law 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 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 Cayman Islands law, a company may be wound up by either an order of the courts of the Cayman Islands or by a special resolution of its members or, if the company is unable to pay its debts, 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.
 
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 Solowin’s amended and restated articles of association, if its share capital is divided into more than one class of shares, the rights attached to any such class may only be varied with the sanction of a resolution passed by a majority of two-thirds of the votes cast at a separate meeting of the holders of the 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. Under Cayman Islands law, Solowin’s Charter Documents may only be amended with a special resolution of its shareholders.
 
Rights of Non-resident or Foreign Shareholders. There are no limitations imposed by Solowin’s Charter Documents on the rights of non-resident or foreign shareholders to hold or exercise voting rights on its shares. In addition, there are no provisions in Solowin’s Charter Documents governing the ownership threshold above which shareholder ownership must be disclosed.
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List of Subsidiaries 
 
	Name 
	 
	Jurisdiction of Incorporation 
	 
	Percentage of Ownership 

	GPL Remittance Pte. Ltd.
	 
	Singapore
	 
	19%

	AlloyX Venture Limited
	 
	Hong Kong
	 
	100%

	AXG Investment Ltd.
	 
	Cayman Islands
	 
	100%

	Solomon JFZ (Asia) Holdings Limited  
	 
	Hong Kong  
	 
	100% 

	AX Coin Limited
	 
	Cayman Islands
	 
	64%

	AX Coin HK Limited
	 
	Hong Kong
	 
	64%

	AXG International Management W.L.L.
	 
	Bahrain
	 
	64%

	AX Coin Bahrain B.S.C Closed
	 
	Bahrain
	 
	60.8%

	AlloyX Limited
	 
	Cayman Islands
	 
	100%

	AlloyX Group Pte. Ltd.
	 
	Singapore
	 
	100%

	Bravo Valor Partners Ltd.
	 
	United States
	 
	100%

	Master Venus Limited
	 
	Samoa
	 
	100%

	AlloyX (Hong Kong) Limited
	 
	Hong Kong
	 
	100%

	GelloFinance Ltd.
	 
	Canada
	 
	100%

	Solomon Global Asset Management Limited
	 
	British Virgin Islands
	 
	100%

	Tiger Coin (Hong Kong) Limited
	 
	Hong Kong
	 
	48%

	Solomon Private Wealth Limited 
	 
	Hong Kong 
	 
	100% 
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CERTIFICATIONS
 
I, Ling Ngai Lok, certify that:
 
	 
	1.
	I have reviewed this annual report on Form 20-F of SOLOWIN HOLDINGS;

	 
	 
	 

	 
	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 company as of, and for, the periods presented in this report; 

	 
	 
	 

	 
	4.
	The company’s other certifying officer(s) 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 control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the company 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 company, 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 company’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 company’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the company’s auditors and the audit committee of the company’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 company’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 company’s internal control over financial reporting.


 
Date: July 31, 2026
 
	/s/ Ling Ngai Lok
	 

	Ling Ngai Lok
	 

	Chief Executive Officer
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CERTIFICATIONS
 
I, Lili Liu, certify that:
 
	 
	1.
	I have reviewed this annual report on Form 20-F of SOLOWIN HOLDINGS;

	 
	 
	 

	 
	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 company as of, and for, the periods presented in this report; 

	 
	 
	 

	 
	4.
	The company’s other certifying officer(s) 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 control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the company 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 company, 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 company’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 company’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the company’s auditors and the audit committee of the company’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 company’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 company’s internal control over financial reporting.


 
Date: July 31, 2026
 
	/s/ Lili Liu
	 

	Lili Liu
	 

	Chief Financial Officer
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CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002
 
The undersigned, Ling Ngai Lok, the Chief Executive Officer of SOLOWIN HOLDINGS (the “Company”), DOES HEREBY CERTIFY that:
 
	
	1.
	The Company’s Annual Report on Form 20-F for the fiscal year ended March 31, 2026 (the “Report”), fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and


 
	
	2.
	Information contained in the Report fairly presents, in all material respects, the financial condition and results of operation of the Company.


 
IN WITNESS WHEREOF, the undersigned has executed this statement this 31st day of July, 2026.
 
	 
	/s/ Ling Ngai Lok

	 
	Ling Ngai Lok

	 
	Chief Executive Officer

	 
	(Principal Executive Officer)


 
A signed original of this written statement required by Section 906 has been provided to SOLOWIN HOLDINGS and will be retained by SOLOWIN HOLDINGS and furnished to the Securities and Exchange Commission or its staff upon request.
 
The forgoing certification is being furnished to the Securities and Exchange Commission pursuant to § 18 U.S.C. Section 1350. It is not being filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and is not to be incorporated by reference into any filing of the Company, whether made before or after the date hereof, regardless of any general incorporation language in such filing.
 
[bookmark: ea029840901ex13-2.htm][bookmark: ksea029840901ex132]Exhibit 13.2

 
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002
 
The undersigned, Lili Liu, the Chief Financial Officer of SOLOWIN HOLDINGS (the “Company”), DOES HEREBY CERTIFY that:
 
	
	1.
	The Company’s Annual Report on Form 20-F for the fiscal year ended March 31, 2026 (the “Report”), fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and


 
	
	2.
	Information contained in the Report fairly presents, in all material respects, the financial condition and results of operation of the Company.


 
IN WITNESS WHEREOF, the undersigned has executed this statement this 31st day of July, 2026.
 
	 
	/s/ Lili Liu

	 
	Lili Liu 

	 
	Chief Financial Officer

	 
	(Principal Financial and Accounting Officer)


 
A signed original of this written statement required by Section 906 has been provided to SOLOWIN HOLDINGS and will be retained by SOLOWIN HOLDINGS and furnished to the Securities and Exchange Commission or its staff upon request.
 
The forgoing certification is being furnished to the Securities and Exchange Commission pursuant to § 18 U.S.C. Section 1350. It is not being filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and is not to be incorporated by reference into any filing of the Company, whether made before or after the date hereof, regardless of any general incorporation language in such filing.
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We consent to the inclusion in the Registration Statements of Solowin Holdings and its subsidiaries (collectively the “Company”) on Form S-8 (No. 333-275337) and Form F-3 (No. 333-282552 and No. 333-290894) of our report dated on July 31, 2026, relating to our audits of the accompanying consolidated balance sheets of the Company as of March 31, 2026, and the related consolidated statements of loss and comprehensive loss, changes in shareholders’ equity and cash flows for the year ended March 31, 2026.
  
/s/ AOGB CPA Limited
 
Hong Kong, Hong Kong
July 31, 2026
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Consent of Independent Registered Public Accounting Firm
 
We hereby consent to the incorporation by reference of our report dated June 30, 2025, which appears in the Annual Report on Form 20-F on July 31, 2026 relating to the consolidated balance sheets of Solowin Holdings and its subsidiaries (collectively the “Company”) as of March 31, 2025 and the related consolidated statements of loss (income) and comprehensive loss (income), changes in shareholders’ equity, and cash flows for each of the two years in the period ended March 31, 2025.
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	San Mateo, California
	WWC, P.C.

	July 31, 2026
	Certified Public Accountants

	
	PCAOB ID No.1171
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