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QLZH Holding p.l.c.

Annual report and consolidated financial statements
for the year ended 31 December 2024

Directors’ Report

The directors present their annual report and the audited parent company financial statements together
with the group’s consolidated financial statements (the “financial statements”) of QLZH Holding p.l.c.
for the year ended 31 December 2024.

Principal activities

The principal activity of QLZH Holding p.l.c. is to hold investments in subsidiary companies operating
the QuickLets and Zanzi Homes (QLZH) brands.

The QuickLets brand was founded in 2013 and has since become the leading agency in Malta in the
letting residential and commercial properties industry. The Zanzi Homes brand is a specialised brand
focusing on the sale of real estate in Malta and was launched in 2015. Similarly, the Zanzi Homes brand
has also become a pioneer in the real estate agency industry.

Review of business

During the year ended 31 December 2024, QLZH Holding p.l.c. the group generated revenue of €3.1
million, primarily from agency fees relating to property sales and lettings. EBITDA amounted to
€777,421.

The Group recorded a net profit of €2,550,969 which includes a €1.68 million gain from discontinued
operations.

The Group maintained a stable financial position. Cash and cash equivalents at year-end stood at
€275,125, while equity attributable to owners totalled €3.4 million.

During 2024 the group started to diversify its core business by preparing to enter the property
development market to develop property for resale and rental.

Directors

The directors of the Company who held office during the year were:

Michael Mercieca
Stephen Mercieca

During 2025, the following were appointed as directors of the Company:
Edward Cachia (appointed on 5 June 2025)

Luke Coppini (appointed on 5 June 2025)

Dr Francis Galea Salamone (appointed on 5 June 2025).

The Company’s Articles of Association do not require any directors to retire.
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Directors’ Report — continued
Directors’ Interest

The directors of the Company did not hold any interest in the shares of the Company. However, the
directors Mr Stephen Mercieca is the ultimate beneficial owners of the Group.

Financial Risk Management

The Company is exposed to market risk, credit risk, and liquidity risk. These risks are monitored through
established internal processes and financial controls. Further details are provided in Note 2 to the
financial statements.

Events subsequent to the Statement of Financial Position date

The directors have evaluated subsequent events through to 11 July 2025, the date the financial
statements were approved. On 23 June 2025, the Company launched a bond issuance programme
through the publication of a Base Prospectus approved in terms of the Capital Markets Rules. The first
tranche of €6.8 million in secured callable bonds is expected to be listed on the Malta Stock Exchange
in July 2025. This capital raising initiative is aimed at supporting the Company’s strategic investments
and operational growth.

Going Concern Statement

The directors have assessed the Company’s ability to continue as a going concern. Based on the
Company’s financial position, liquidity, and access to funding, the directors have a reasonable
expectation that the Company has adequate resources to meet its obligations as they fall due and to
continue in operational existence for the foreseeable future. Accordingly, the financial statements have
been prepared on a going concern basis.

Statement of Directors’ Responsibilities

The directors are required by the Companies Act (Chap. 386) to prepare financial statements in
accordance with International Financial Reporting Standards as adopted by the EU which give a true
and fair view of the state of affairs of the company at the end of each financial year and of the profit or
loss of the company for the year then ended. In preparing the financial statements, the directors should:

e Ensure that the financial statements have been drawn up in accordance with International
Financial Reporting Standards as adopted by the European Union;

e Adopt the going concern basis unless it is inappropriate to presume that the company will

continue in business;

Value separately the components of asset and liability items;

Select suitable accounting policies and apply them consistently;

Make judgements and estimates that are reasonable and prudent;

Account for income and charges relating to the accounting period on the accruals basis;

Report comparative figures corresponding to those of the preceding accounting period.

The directors are responsible for ensuring that proper accounting records are kept which disclose with
reasonable accuracy at any time the financial position of the company and which enable the directors
to ensure that the financial statements comply with the Companies Act (Chap. 386). This responsibility
includes designing, implementing and maintaining internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement, whether due to fraud or
error. The directors are also responsible for safeguarding the assets of the company, and hence for
taking reasonable steps for the prevention and detection of fraud and other irregularities.
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Directors’ Report — continued
Financial Reporting Framework

The directors have prepared the Company’s financial statements for the year ended 31 December 2024
in accordance with International Financial Reporting Standards as adopted by the EU.

Auditor

The auditor of the company, CLA Malta has expressed its willingness to continue in office and a
resolution proposing their reappointment will be put before the members at the next annual general
meeting.

Signed on behalf of the Board of Directors on 11 July 2025 by Mr. Michael Mercieca and Mr. Stephen
Mercieca (Directors).

. /a
Michael Mercieca Stephen Mercieca
Director Director

Registered office:

Cali House, 3 Floor
Vjal ir-Rihan

San Gwann

SGN 9020

Malta
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Statements of Financial Position

Notes
ASSETS
Non-current assets
Property, plant and equipment 4
Intangible assets 5
Investments in subsidiaries 14.2
Right-of-use assets 6
Other investments @ FVOCI 14.3
Deferred tax 7
Total non-current assets
Current assets
Trade and other receivables 8
Current tax assets
Cash and cash equivalents 9
Assets classified as held for sale 10
Total current assets
Total assets
EQUITY AND LIABILITIES
Equity
Share capital 11
Share premium 11
Capital contribution reserve 12
Retained earnings
Other reserves 15
Fair value reserve 13

Capital and reserves attributable to
owners of

Dowdall Ltd

Non-controlling interests

Total equity

Group

Company

As at 31 December

2024 2023 2024 2023

€ € € €

131,619 132,553 - -
3,274,633 3,278,839 - -
- - 4,854,835 4,850,935

923,218 363,862 - -
11,418 11,317 - -
359,365 - - -
4,700,253 3,786,571 4,854,835 4,850,935
1,285,821 692,079 527,828 269,772
4,455 4,455 - -
307,429 175,887 1,317 13,597
1,597,705 872,421 529,145 283,369
- 1,225,744 - -
1,597,705 2,098,165 529,145 283,369
6,297,958 5,884,736 5,383,980 5,134,304
4,215,819 4215819 4,215819 4,215,819
635,008 635,008 635,008 635,008
20,000 20,000 20,000 20,000
1,129,183  (869,918) 89,470 125,256
(2,701,443) (2,701,443) - -
9,958 9,922 - -
3,308,525 1,300,388 4,960,297 4 996,083
95,641 72,835 - .
3,404,166 1,382,223 4,960,297 4,996,083
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Statements of Financial Position - continued

Notes Group Company

As at 31 December

2024 2023 2024 2023
€ € € €

Non-current liabilities
Borrowings 17 196,764 108,709 137,641 -
Lease liabilities 2.1.2 729,545 308,791 - -
Trade and other payables 16 - 77,475 - -

926,309 494,975 137,641 -

Current liabilities

Trade and other payables 16 1,285,601 688,910 286,042 138,221
Borrowings 17 452,035 495,264 - -
Lease liabilities 2.1.2 229,847 80,363

1,967,483 1,264,537 286,042 138,221

Liabilities directly associated with assets

classified 10 - 2,743,001 - -
as held for sale

Total current liabilities 1,967,483 4,007,538 423,683 138,221
Total liabilities 2,893,792 4,502,513 423,683 138,221
Total equity and liabilities 6,297,958 5,884,736 5,383,980 5,134,304

The accompanying notes form an integral part of these financial statements.

These financial statements were approved by the directors of the company, authorised for issue on
11 July 2025 and signed by:

Michael Mercieca Stephen Mercieca
Director Director
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Statement of Profit & Loss & Other Comprehensive Income

Group Company
Notes Year Period from Year Period from
ended 31 26 July 2022 ended 31 26 July 2022
December to 31 December to 31
2024 December 2023 December
2023 2023
€ €
Revenue 18 3,105,137 2,315,860 1,114,569 912,790
Cost of sales 19 (1,267,600) (579,400) - -
Gross profit 1,837,537 1,736,460 1,114,569 912,790
Administrative and other related
expenses 19 (1,790,162) (1,384,226) (627,414) (501,194)
Other income 22 507,820 209,922 - -
Operating profit 555,195 562,156 487,155 411,596
Analysed as follows:
EBITDA 777,421 698,426 487,155 411,596
Depreciation and amortisation (222,226) (136,270) - -
Operating profit 555,195 562,156 487,155 411,596
Finance costs 23 (52,004) (45,943) - -
Profit before tax 503,191 516,213 487,155 411,596
Tax expense 24 359,365 13,738 - -
Profit after tax from continuing
operations 862,556 529,951 487,155 411,596
Profit / (Loss) from discontinued
operations 1,688,413 (1,092,385) - -
Profit/(Loss) after tax 2,550,969 (562,434) 487,155 411,596
Comprehensive income
Profit/(Loss) for the year/period 2,550,969 (562,434) 487,155 411,596
Other comprehensive income - - - -
Total comprehensive
income/(expense) for the
year/period 2,550,969 (562,434) 487,155 411,596
Attributable to:
Equity holders of the Company 2,522,043 (583,578) 487,155 411,596
Non-controlling interests 28,926 21,144 - -
Total comprehensive
income/(expense) for the 2,550,969 (562,434) 487,155 411,596

year/period

The accompanying notes form an integral part of these financial statements.
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Statement of Changes in Equity - Group

Balance at 26 July 2022

Comprehensive income

Issue of shares

Capital contribution

Common control reserve transfer adjustment
Transactions with non-controlling interests
Movement for the year

(Loss)/Profit for the period

Dividends paid to equity holders

Balance at 31 December 2023

Balance at 1 January 2024

Comprehensive income

Profit for the year

Dividends paid to equity holders
Movement for the year

Balance at 31 December 2024

Notes

11

12

26

26

Attributable to owners of the Company

Capital Non-

Share Share Other  contribution Retained  Fair value controlling
capital premium reserves Reserve earnings movement Total interests Total
€ € € € € € € € €
4,215,819 635,008 - - - 4,850,827 - 4,850,827
- - - 20,000 - 20,000 - 20,000
- - (2,701,443) - - (2,701,443) - (2,701,443)
- - - - - - 52,458 52,458
- - - - - 9,922 9,922 785 10,707
- - - - (583,578) - (583,578) 21,144 (562,434)
- - - - (286,340) - (286,340) (1,552) (287,892)
4,215,819 635,008 (2,701,443) 20,000 (869,918) 9,922 1,309,388 72,835 1,382,223
4,215,819 635,008 (2,701,443) 20,000 (869,918) 9,922 1,309,388 72,835 1,382,223
- - - - 2,522,043 - 2,522,043 28,926 2,550,969
- - - - (522,941) - (522,941) (6,120) (529,061)
- - - - - 36 36 - 36
4,215,819 635,008 (2,701,443) 20,000 1,129,184 9,958 3,308,526 95,641 3,404,167
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Statement of Changes in Equity - Company

Balance at 26 July 2022

Comprehensive income

Issue of shares

Capital contribution

Profit for the period

Dividends paid to equity holders

Balance at 31 December 2023

Balance at 1 January 2024
Comprehensive income

Profit for the year
Dividends paid to equity holders

Balance at 31 December 2024

Capital Non-

Share capital Share Other contribution Retained controlling
Notes premium reserves Reserve earnings Total interests Total
€ € € € € € € €
1" 4,215,819 635,008 - - - 4,850,827 - 4,850,827
12 - - - 20,000 - 20,000 - 20,000
- - - - 411,596 411,596 - 411,596
26 - - - - (286,340) (286,340) - (286,340)
4,215,819 635,008 - 20,000 125,256 4,996,083 - 4,996,083
4,215,819 635,008 - 20,000 125,256 4,996,083 - 4,996,083
- - - - 487,155 487,155 - 487,155
26 - - - - (522,941) (522,941) - (5622,941)
4,215,819 635,008 - 20,000 89,470 4,960,297 - 4,960,297




QLZH Holding p.l.c.

Annual report and consolidated financial statements
for the year ended 31 December 2024

Consolidated Statement of Cash Flows

Group Company
Notes 2024 2023 2024 2023
€ € € €

Cash (used in)/generated from operations 25 1,367,924 (109,471) 100,481 119,516
Purchase of non-current assets (109,719) (78,212) - -
Acquisition of other investments (100) - - -
Proceeds from disposal of discontinued
operation net of cash disposed (68,363)
Acquisition of subsidiaries, net of cash acquired - 254,051 (3,900) -
Net cash flows from investing activities (178,182) 175,839 (3,900) -
Proceeds from issue of share capital - 352 - -
Proceeds from borrowings 85,508 - - -
Repayment of borrowings - (19,929) - -
Payment of lease liabilities (117,665) (22,215) - -
Movement in related party balances (590,898) 509,988 413,993 180,515
Dividends paid to owners of the Parent 26 (522,941) (286,340) (522,941) (286,340)
Dividends paid to non-controlling interests (6,120) (1,552) - -
Net interest paid (7,982) (1,191) - -
Net cash flows from financing activities (1,160,098) 179,113 (108,948) (105,825)
Net movement in cash and cash equivalents 29,644 245,481 (12,367) 13,691
Cash and cash equivalents at the beginning of
the year/period 245,481 - 13,691 -
Cash and cash equivalents at the end of the
year/period 275,125 245,481 1,324 13,691
Analysed as follows:
Cash and cash equivalents - retained
operations 274,358 175,887 1,317 13,597
Expected credit losses movement 767 1,230 7 94

Cash and cash equivalents - discontinued
operations 9 - 68,364

275,125 245,481

1,324 13,691
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Notes to the financial statements

1.

Summary of material accounting policies

The material accounting policies adopted in the preparation of these financial statements are set
out below. These policies have been consistently applied to all periods presented, unless
otherwise stated.

1.1 Basis of preparation

The consolidated financial statements include the financial statements of QLZH Holding p.l.c.
and its subsidiaries and are prepared in accordance with the requirements of International
Financial Reporting Standards (IFRSs) as adopted by the EU and with the requirements of the
Maltese Companies Act (Cap. 386). The financial statements have been prepared under the
historical cost convention, except as disclosed in the accounting policies below.

The preparation of financial statements in conformity with IFRSs as adopted by the EU requires
the use of certain accounting estimates. It also requires the Directors to exercise their judgement
in the process of applying the Group’s accounting policies. The areas involving a higher degree
of judgement or complexity, or areas where assumptions and estimates are significant to the
consolidated financial statements, are disclosed in Note 3.

Financial position of the Group and the Group’s cash flow forecasting process

As at 31 December 2024, the Group’s current liabilities exceeded its current assets by €369,776
(2023: €392,116). Liabilities include an amount of €393,020 (2023: €480,565) due to related
parties. These related parties have undertaken not to request repayment until the company has
sufficient funds to be able to repay these balances.

The Group envisages that it will continue generate a significant level of earnings throughout the
forthcoming financial year, through its cash generating units, which will enable the Group to
manage effectively its forecasted cash flows and liquidity needs. These factors are embedded
within the Group’s cash flow forecasts.

Standards, interpretations and amendments to published standards effective in 2024

The Group adopted new standards, amendments and interpretations to existing standards that
are mandatory for the Group’s accounting period beginning on 1 January 2024.

Standards, interpretations and amendments to published standards that are not yet adopted

At the date of authorisation of these financial statements, certain new standards, amendments
and interpretations to existing standards have been published by the IASB that are not yet
effective, and have not been early adopted by the Group. The Directors are of the opinion that
there are no requirements that will have a possible significant impact on the Group’s and
Company’s financial statements in the period of initial application.

10
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1. Summary of material accounting policies - continued
1.2 Consolidation
(@)  Subsidiaries

Subsidiaries are all entities (including structured entities) over which the Group has control. The Group
controls an entity when the Group is exposed to, or has rights to, variable returns from its involvement
with the entity and has the ability to affect those returns through its power over the entity. The existence
and effect of potential voting rights that are currently exercisable or convertible are considered when
assessing whether the Group controls another entity. The Group also assesses existence of control
where it does not have more than 50% of the voting power but is able to govern the financial and
operating policies by virtue of de-facto control. De-facto control may arise in circumstances where, for
instance the size of the Group’s voting rights relative to the size and dispersion of holdings of other
shareholders give the Group the power to govern the financial and operating policies. Subsidiaries are
fully consolidated from the date on which control is transferred to the Group. They are de-consolidated
from the date that control ceases.

The Group applies the acquisition method of accounting to account for business combinations that fall
within the scope of IFRS 3. The consideration transferred for the acquisition of a subsidiary is the fair
value of the assets transferred, the liabilities incurred to the former owners of the acquiree and the
equity interests issued by the Group. The consideration transferred includes the fair value of any asset
or liability resulting from a contingent consideration arrangement. Acquisition-related costs are
expensed as incurred. Identifiable assets acquired and liabilities and contingent liabilities assumed
(identifiable net assets) in a business combination are measured initially at their fair values at the
acquisition date. On an acquisition-by-acquisition basis, the Group recognises any non-controlling
interest in the acquiree either at fair value or at the non-controlling interest’s proportionate share of
the recognised amounts of the acquiree’s identifiable net assets.

Goodwill is initially measured as the excess of the consideration transferred, the amount of any non-
controlling interest in the acquiree and the acquisition-date fair value of any previous equity interest in
the acquiree over the fair value of the identifiable net assets acquired. If this is less than the fair value
of the identifiable net assets of the subsidiary acquired in the case of a bargain purchase, the
difference is recognised directly in profit or loss.

Upon consolidation, inter-company transactions, balances and unrealised gains on transactions
between Group companies are eliminated. Unrealised losses are also eliminated but considered an
impairment indicator of the asset transferred. Accounting policies of subsidiaries are changed where
necessary to ensure consistency with the policies adopted by the Group.

In the Company’s separate financial statements, investments in subsidiaries are accounted for by the
cost method of accounting, i.e. at cost less impairment. Cost is adjusted to reflect changes in
consideration arising from contingent consideration amendments. Cost also includes directly
attributable costs of acquiring the investment. Provisions are recorded where, in the opinion of the
Directors, there is an impairment in value. Where there has been an impairment in the value of an
investment, it is recognised as an expense in the period in which the diminution is identified. The
results of subsidiaries are reflected in the Company’s separate financial statements only to the extent
of dividends receivable. On disposal of an investment, the difference between the net disposal
proceeds and the carrying amount is charged or credited to profit or loss

11
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1.2

1.3

14

Summary of material accounting policies - continued
Consolidation - continued
(b) Transactions with non-controlling interests

The Group treats transactions with non-controlling interests, where the acquisition or disposal of partial
interests in a subsidiary has no impact on the Group’s ability to control the subsidiary’s financial and
operating policies, as transactions with equity owners of the Group. For purchases from non-
controlling interests, the difference between any consideration paid and the relevant share acquired
of the carrying value of the identifiable net assets of the subsidiary is recorded in equity. Gains or
losses on disposals to non-controlling interests are also recorded in equity.

Functional and presentation currency

Items included in the financial statements of each of the Group’s entities are measured using the
currency of the primary economic environment in which the entity operates (‘the functional currency’).
The consolidated financial statements are presented in Euro, which is the Company’s functional and
presentation currency.

Property, plant and equipment

All property, plant and equipment is stated at historical cost less accumulated depreciation and
accumulated impairment losses. Historical cost includes expenditure that is directly attributable to the
acquisition of the items.

Borrowing costs which are incurred for the purpose of acquiring or constructing a qualifying asset are
capitalised as part of its cost. Borrowing costs are capitalised while acquisition or construction is
actively underway. Capitalisation of borrowing costs is ceased once the asset is substantially
complete, and is suspended if the development of the asset is suspended.

Subsequent costs are included in the asset’s carrying amount or recognised as a separate asset, as
appropriate, only when it is probable that future economic benefits associated with the item will flow
to the Group and the cost of the item can be measured reliably. The carrying amount of the replaced
part is derecognised. All other repairs and maintenance are charged to profit or loss during the
financial period in which they are incurred.

Land is not depreciated as it is deemed to have an indefinite life. Depreciation on other assets is
calculated using the straight-line method to allocate their cost or revalued amounts to their residual
values over their estimated useful life. Leased assets are depreciated over the shorter of the lease
term and their useful lives unless it is reasonably certain that the Group will obtain ownership by the
end of the lease term.

12
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14

1.5

(b)

Summary of material accounting policies - continued
Property, plant and equipment — continued

The rates of depreciation used for the current and comparative periods are as follows:
%

Fixtures and fittings 6.67 - 10
Computer equipment 25
Motor vehicles 20
Leasehold improvements 6.67

The assets’ residual values and useful lives are reviewed and adjusted if appropriate, at the end of
each reporting period. An asset’s carrying amount is written down immediately to its recoverable
amount if the asset’s carrying amount is greater than its estimated recoverable amount. Gains and
losses on disposal of an item of property, plant and equipment are determined by comparing the
proceeds from disposal with the carrying amount and are recognised in profit or loss.

Intangible assets
Computer software

In determining the classification of an asset that incorporates both intangible and tangible elements,
judgement is used in assessing which element is more significant. Computer software which is an
integral part of the related hardware is classified as property, plant and equipment and accounted for
in accordance with the company’s accounting policy on property, plant and equipment. Where the
software is not an integral part of the related hardware, this is classified as an intangible asset and
carried at cos less any accumulated amortisation and any accumulated impairment losses. Computer
software classified as an intangible asset is amortised on a straight-line basis over four years.

Brand name

The brand name is carried net cost and was acquired from a company with the same shareholding.
The trademark classified as an intangible asset is amortised on a straight-line basis over fifty years.

13
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1.6

Summary of material accounting policies - continued
Intangible assets - continued
Goodwill

Goodwill represents the excess of the consideration transferred over the fair value of the Group’s
share of the identifiable net assets of the acquired subsidiary at the date of acquisition. Goodwill on
acquisitions of subsidiaries is included in ‘intangible assets’.

Goodwill that is recognised separately within ‘intangible assets’ is carried at cost less accumulated
impairment losses. For the purpose of impairment testing, goodwill acquired in a business combination
is allocated to each of the cash-generating units (CGUs) or groups of CGUs that are expected to
benefit from the synergies of the business combination. Each unit or group of units to which the
goodwill is allocated represents the lowest level within the entity at which the goodwill is monitored for
internal management purposes.

A cash-generating unit to which goodwill has been allocated is tested for impairment annually, and
also whenever there is an indication that the unit may be impaired, by comparing the carrying amount
of the unit, including the goodwill, with the recoverable amount of the unit. The recoverable amount is
the higher of fair value less costs to sell and value in use. Impairment losses on goodwill are not
reversed.

Amortisation

Amortisation is calculated using the straight-line method to allocate the cost of the intangible assets
to their residual value over their estimated useful lives as follows:

%
Computer software 25
Brand name 2

The assets’ residual values and useful lives are reviewed and adjusted as appropriate, at the end of
each reporting period.

Impairment of non-financial assets

Assets that have an indefinite useful life, for example goodwill or certain intangible assets, are not
subject to amortisation and are tested annually for impairment. Assets that are subject to amortisation
are reviewed for impairment whenever events or changes in circumstances indicate that the carrying
amount may not be recoverable. An impairment loss is recognised for the amount by which the asset’s
carrying amount exceeds its recoverable amount. The recoverable amount is the higher of an asset’'s
fair value less costs to sell and value in use. For the purposes of assessing impairment, assets are
grouped at the lowest levels for which there are separately identifiable cash flows (cash-generating
units). Non-financial assets other than goodwill that suffered impairment are reviewed for possible
reversal of the impairment at the end of each reporting period.

14
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1.7

Summary of material accounting policies - continued

Financial assets

Classification

The Group classifies its financial assets in the following measurement categories:

- those to be measured subsequently at fair value (either through Other Comprehensive Income,
or through profit or loss), and
- those to be measured at amortised cost.

The classification depends on the entity’s business model for managing the financial assets and the
contractual terms of the cash flows. For assets measured at fair value, gains and losses will either be
recorded in profit or loss or Other Comprehensive Income (OCI). For investments in equity instruments
that are not held for trading, this will depend on whether the Group has made an irrevocable election
at the time of initial recognition to account for the equity investment at fair value through other
comprehensive income (FVOCI). The Group reclassifies debt investments when and only when its
business model for managing those assets changes.

Recognition and derecognition

The Group recognises a financial asset in its statement of financial position when it becomes a party
to the contractual provisions of the instrument.

Regular way purchases and sales of financial assets are recognised on settlement date, the date on
which an asset is delivered to or by the Group. Financial assets are derecognised when the rights to
receive cash flows from the financial assets have expired or have been transferred and the Group has
transferred substantially all the risks and rewards of ownership or has not retained control of the asset.

Measurement

At initial recognition, the Group measures a financial asset at its fair value plus, in the case of a
financial asset not at fair value through profit or loss (FVPL), transaction costs that are directly
attributable to the acquisition of the financial asset. Transaction costs of financial assets carried at
FVPL are expensed in profit or loss.

Equity instruments

The Group subsequently measures all equity investments at fair value. Where the Group’s
management has elected to present fair value gains and losses on equity investments in OCI, there
is no subsequent reclassification of fair value gains and losses to profit or loss following the
derecognition of the investment. Dividends from such investments continue to be recognised in profit
or loss when the Group’s right to receive payments is established.

Changes in the fair value of financial assets at FVPL are recognised in other gains/(losses) in the

income statement as applicable. Impairment losses (and reversal of impairment losses) on equity
investments measured at FVOCI are not reported separately from other changes in fair value.
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1.7

1.71

1.8

Summary of material accounting policies - continued
Financial assets - continued
Impairment

The Group assesses on a forward-looking basis the expected credit losses associated with its debt
instruments carried at amortised cost and FVOCI. The impairment methodology applied depends on
whether there has been a significant increase in credit risk.

For trade receivables and contract assets, the Group applies the simplified approach permitted by
IFRS 9, which requires expected lifetime losses to be recognised from initial recognition of the
receivables.

For all other financial assets that are subject to impairment under IFRS 9, the Group applies a three-
stage model for impairment, based on changes in credit quality since initial recognition. A financial
asset that is not credit impaired on initial recognition is classified in stage 1.

Financial assets in stage 1, have their expected credit loss measured at an amount equal to the portion
of lifetime expected credit loss that results from default events possible within the next 12 months, or
until contractual maturity if shorter. If the Group identifies a significant increase in credit risk since
initial recognition, the asset is transferred to stage 2 and its expected credit loss is measured on a
lifetime basis, that is up until contractual maturity. If the Group determines that a financial asset is
credit impaired, the asset is transferred to stage 3 and the expected credit loss is measured on a
lifetime credit loss basis.

Trade and other receivables

Trade receivables comprise amounts due from customers for services performed in the ordinary
course of business. If collection is expected in one year or less (or in the normal operating cycle of the
business if longer), they are classified as current assets. If not, they are presented as non-current
assets.

Trade receivables are recognised initially at fair value and subsequently measured at amortised cost
using the effective interest method, less expected credit loss allowances.

Trade receivables are recognised initially at the amount of consideration that is unconditional unless
they contain significant financing components, when they are recognised at fair value. The Group

holds the trade receivables with the objective to collect the contractual cash flows and therefore
measures them subsequently at amortised cost using the effective interest method.

Cash and cash equivalents

In the statement of cash flows, cash and cash equivalents includes cash in hand and deposits held at
call with banks.
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1.9

1.10.1

1.10.2

Summary of material accounting policies - continued
Share capital

Ordinary shares are classified as equity. Incremental costs directly attributable to the issue of new
ordinary shares are shown in equity as a deduction, net of tax, from the proceeds.

Financial liabilities

The Group recognises a financial liability in its statement of financial position when it becomes a
party to the contractual provisions of the instrument. The Group’s financial liabilities are classified
as financial liabilities measured at amortised cost, i.e. not at fair value through profit or loss under
IFRS 9. Financial liabilities not at fair value through profit or loss are recognised initially at fair value,
being the fair value of consideration received, net of transaction costs that are directly attributable
to the acquisition or the issue of the financial liability. These liabilities are subsequently measured at
amortised cost. The Group derecognises a financial liability from its statement of financial position
when the obligation specified in the contract or arrangement is discharged, is cancelled or expires.

Trade and other payables

Trade payables comprise obligations to pay for goods or services that have been acquired in the
ordinary course of business from suppliers. Accounts payable are classified as current liabilities if
payment is due within one year or less (or in the normal operating cycle of the business if longer). If
not, they are presented as non-current liabilities. Trade and other payables are recognised initially
at fair value and subsequently measured at amortised cost using the effective interest method.

Borrowings

Borrowings are recognised initially at the fair value of proceeds received, net of transaction costs
incurred. Borrowings are subsequently carried at amortised cost; any difference between the
proceeds (net of transaction costs) and the redemption value is recognised in profit or loss over the
period of the borrowings using the effective interest method. Borrowings are classified as current
liabilities unless the Group has an unconditional right to defer settlement of the liability for at least
twelve months after the end of the reporting period.

Offsetting financial instruments

Financial assets and liabilities are offset and the net amount reported in the statement of financial
position when there is a legally enforceable right to set off the recognised amounts and there is an
intention to settle on a net basis, or realise the asset and settle the liability simultaneously.

Current and deferred tax

The tax expense for the period comprises current and deferred tax. Tax is recognised in profit or
loss, except to the extent that it relates to items recognised in other comprehensive income or directly
in equity. In this case, the tax is also recognised in other comprehensive income or directly in equity,
respectively.

The current tax charge is calculated on the basis of the tax laws enacted or substantively enacted
at the reporting date.
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Summary of material accounting policies - continued

Current and deferred tax - continued

Deferred tax is recognised, using the liability method, on temporary differences arising between the
tax bases of assets and liabilities and their carrying amounts in the consolidated financial
statements. However, deferred tax liabilities are not recognised if they arise from the initial
recognition of goodwill; deferred tax is not accounted for if it arises from initial recognition of an asset
or liability in a transaction other than a business combination that at the time of the transaction affects
neither accounting nor taxable profit or loss. Deferred tax is determined using tax rates (and laws)
that have been enacted or substantively enacted by the end of the reporting period and are expected
to apply when the related deferred tax asset is realised or the deferred tax liability is settled.

Deferred tax assets are recognised only to the extent that it is probable that future taxable profit will
be available against which the temporary differences can be utilised.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset current
tax assets against current tax liabilities and when the deferred tax assets and liabilities relate to
income taxes levied by the same taxation authority on either the same taxable entity or different
taxable entities where there is an intention to settle the balances on a net basis.

Provisions for legal and other claims

Provisions for legal and other claims are recognised when the Group has a present legal or
constructive obligation as a result of past events, it is probable that an outflow of resources will be
required to settle the obligation, and the amount has been reliably estimated. Provisions are not
recognised for future operating losses.

Provisions are measured at the present value of the expenditures expected to be required to settle
the obligation using a pre-tax rate that reflects current market assessments of the time value of
money and the risks specific to the obligation. The increase in the provision due to passage of time
is recognised as interest expense.

Revenue recognition

Revenue comprises the fair value of the consideration received or receivable for the provision of
services in the ordinary course of the company’s activities. Revenue is shown net of value added
tax, returns, rebates and discounts. The company recognises revenue when the amount of revenue
can be reliably measured, it is probable that future economic benefits will flow to the entity and when
the specific criteria have been met as described below.

(i) Franchise and agency fees

Revenue is calculated as a percentage of franchisee sales and is recognised upon the completion
of a sale or letting of a property listing by one of the franchisees’ agents. This is generally considered
to occur on the contract of sale of a property or letting agreement.
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1.

1.15

Summary of material accounting policies - continued

Leases
The Group is the lessee

At inception of a contract, an entity shall assess whether the contract is, or contains, a lease. A
contract is, or contains, a lease if the contract conveys the right to control the use of an identified
asset for a period of time in exchange for consideration.

Leases are recognised as a right-of-use asset and a corresponding liability at the date at which the
leased asset is available for use by the Group.

Assets and liabilities arising from a lease are initially measured on a present value basis. Lease
liabilities include the net present value of the following lease payments:

- fixed payments (including in-substance fixed payments), less any lease incentives receivable

- variable lease payments that are based on an index or a rate, initially measured using the index
or rate as at the commencement date

- payments of penalties for terminating the lease, if the lease term reflects the Group exercising
that option.

Lease payments to be made under reasonably certain extension options are also included in the
measurement of the liability.

The lease payments are discounted using the interest rate implicit in the lease. If that rate cannot be
readily determined, which is generally the case for leases in the Group, the lessee’s incremental
borrowing rate is used, being the rate that the individual lessee would have to pay to borrow the
funds necessary to obtain an asset of similar value to the right-of-use asset in a similar economic
environment with similar terms, security and conditions.

Lease payments are allocated between principal and finance cost. The finance cost is charged to
profit or loss over the lease period so as to produce a constant periodic rate of interest on the
remaining balance of the liability for each period.

Right-of-use assets are measured at cost comprising the following:

- the amount of the initial measurement of lease liability;

- any lease payments made at or before the commencement date less any lease incentives
received; and

- any initial direct costs.

Right-of-use assets are generally depreciated over the shorter of the asset's useful life and the lease
term on a straight-line basis. If the Group is reasonably certain to exercise a purchase option, the
right-of-use asset is depreciated over the underlying asset’s useful life.
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1.16

Summary of material accounting policies - continued

Leases - continued

Payments associated with short-term leases of equipment and vehicles and all leases of low-value
assets are recognised on a straight-line basis as an expense in profit or loss. Short-term leases are
leases with a lease term of 12 months or less. In determining the lease term, management considers
all facts and circumstances that create an economic incentive to exercise an extension option, or
not exercise a termination option. Extension options (or periods after termination options) are only
included in the lease term if the lease is reasonably certain to be extended (or not terminated).

For leases of properties, the following factors are normally the most relevant:

- if there are significant penalties to terminate (or not extend), the Group is typically reasonably
certain to extend (or not terminate);

- if any leasehold improvements are expected to have a significant remaining value, the Group
is typically reasonably certain to extend (or not terminate);

- otherwise, the Group considers other factors including historical lease durations and the costs
and business disruption required to replace the leased asset.

The lease term is reassessed if an option is actually exercised (or not exercised) or the Group
becomes obliged to exercise (or not exercise) it. The assessment of reasonable certainty is only
revised if a significant event or a significant change in circumstances occurs, which affects this
assessment, and that is within the control of the lessee.

Dividend distribution

Dividend distribution to the Company’s shareholders is recognised as a liability in the Company’s
financial statements in the period in which the dividends are approved by the Company’s
shareholders.

Borrowing costs

Borrowing costs which are incurred for the purpose of acquiring or constructing qualifying property,
plant and equipment or investment property are capitalised as part of its cost. Borrowing costs are
capitalised while acquisition or construction is actively underway, during the period of time that is
required to complete and prepare the asset for its intended use. Capitalisation of borrowing costs is
ceased once the asset is substantially complete and is suspended if the development of the asset
is suspended. All other borrowing costs are recognised as an expense in the profit or loss account
in the period as incurred.
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2. Financial risk management

21 Financial risk factors

The Group’s activities potentially expose it to a variety of risks: market risk, economic risk, credit
risk and liquidity risk. Where possible, the board provides principles for overall risk
management, as well as policies to mitigate these risks in the most prudent way.

(a) Market risk
(i) Cash flow and fair value interest rate risk

The interest rate profile of the Group’s and the Company’s interest-bearing financial
instruments at the end of the reporting periods is analysed below:

Group Company
2024 2023 2024 2023

€ € € €
Financial assets
Bank balances 307,429 175,887 1,317 13,597
Financial liabilities
Bank loans 130,484 12,672 - -
Other borrowings 198,791 110,736 - -

The Group’s significant instruments which are subject to fixed interest rates consist principally
of a bank loan and a loan due to third party. In this respect, the Group is exposed to fair value
interest rate risk in view of the fixed interest nature of these instruments, which are however
measured at amortised cost.
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Financial risk management - continued

Financial risk factors — continued

(a) Credit risk

Credit risk principally arises from cash and cash equivalents comprising deposits with financial
institutions, loans or amounts due to related parties, as well as credit exposures from
outstanding receivables. The Group’s and the Company’s principal exposures to credit risk as
at the end of the reporting period are analysed as follows:

Group Company
2024 2023 2024 2023
€ € € €
Carrying amount
Trade and other receivables 288,741 221,790 15,432 1,412
Cash and cash equivalents 307,429 175,887 1,317 13,597

596,170 397,677 16,749 15,009

The maximum exposure to credit risk at the end of the reporting period in respect of the financial
assets mentioned above is equivalent to their carrying amount as disclosed in the respective
notes to the financial statements. The Group does not hold any significant collateral as security
in this respect. The figures disclosed in the table above in respect of trade and other receivables
exclude prepayments.

Cash and cash equivalents

The credit risk in respect of cash balances held with banks and deposits with banks are
managed via diversification of bank deposits and are only with major reputable financial
institutions.

Trade and other receivables

The Group applies the IFRS 9 simplified model of recognising lifetime expected credit losses
for all trade receivables as these items do not have a significant financing component. In
measuring the expected credit losses, the trade receivables have been assessed on a collective
basis as they posses share credit risk characteristics. They have been grouped based on the
days past due.

Trade receivables are written off when there is no reasonable expectation of recovery. Failure
to make payments within 180 days from the invoice date and failure to engage with the Group
on alternative payment arrangement amongst other is considered indicators of no reasonable
expectation of recovery.

On the above basis the expected credit loss for trade receivables as at 31 December 2024 was
determined as follows:
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2. Financial risk management - continued

2.1 Financial risk factors — continued

(a) Credit risk — continued

Trade and other receivables - continued

Other financial assets amortised at Group level include amounts due to related companies.
The closing balance of the other receivables at amortised costs loss allowance as at 31
December 2024 reconciles with the other receivables at amortised costs loss allowance
opening balance as follows:

Group - 2023

Trade receivables

Expected credit loss rate
Estimated total gross carrying
amount at default

Lifetime ECL at 31 December
2023

Net carrying amount at 31
December 2023

Group - 2024

Trade receivables

Expected credit loss rate
Estimated total gross carrying
amount at default

Lifetime ECL at 31 December
2024

Net carrying amount at 31
December 2024

Days past due — simplified approach

Not past 31-59 60-89 90-119
due Days Days Days >120 Total
0.81% 1.49% 3.20% 9.87% 17.30%
194,042 19,509 5,149 - 7,236 225,936
(1,572) (306) (165) - (1,252) (3,295)
192,470 19,203 4,984 - 5,984 222,641
Days past due — simplified approach
Not past 31-59 60-89 90-119
due Days Days Days >120 Total
0.81% 2.00% 3.20% 9.87% 17.30%
225,857 27,436 7,615 - 46,018 306,926
(1,829) (409) (244) - (7,961) (10,443)
224,028 27,027 7,371 - 38,057 296,483
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2. Financial risk management - continued

2.1 Financial risk factors — continued

(a) Credit risk — continued

Trade and other receivables - continued

Company - 2023

Trade receivables

Expected credit loss rate
Estimated total gross carrying
amount at default

Lifetime ECL at 31 December
2023

Net carrying amount at 31
December 2023

Company - 2024

Trade receivables

Expected credit loss rate
Estimated total gross carrying
amount at default

Lifetime ECL at 31 December
2024

Net carrying amount at 31
December 2024

Days past due — simplified approach

Not past 31-59 60-89 90-119
due Days Days Days >120 Total
0.81% 1.49% 3.20% 9.87% 17.30%
1,087 - - - - 1,087
(9) - - - - (9)
1,078 - - - - 1,078
Days past due — simplified approach
Not past 31-59 60-89 90-119
due Days Days Days >120 Total
0.81% 1.49% 3.20% 9.87% 17.30%
4,394 - - 1,154 9,772 15,320
(36) - - (114) (1,691) (1,841)
4,358 - - 1,040 8,081 13,479
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2. Financial risk management - continued
211 Financial risk factors — continued
(a) Credit risk — continued

Trade and other receivables - continued

Other financial assets amortised at Group level include amounts due to related companies. The
closing balance of the other receivables at amortised costs loss allowance as at 31 December 2023
reconciles with the other receivables at amortised costs loss allowance opening balance as follows:

Group

Opening loss allowance at 1 January 2024

Reversal of previous loss allowance

Company

Opening loss allowance at 1 January 2024

Reversal of previous loss allowance

(b) Liquidity risk

Other receivables
At amortised cost

€

1,726
(181)

1,545

Other receivables
At amortised cost

€

16,364
(15,540)

824

The Group is exposed to liquidity risk in relation to meeting future obligations associated with its
financial liabilities, which comprise principally trade and other payables and borrowings. Prudent
liquidity risk management includes maintaining sufficient cash to ensure the availability of an
adequate amount of funding to meet the Company's financial obligations.

Management monitors liquidity risk by reviewing expected cash flows through cash flow forecasts,
and ensures that no additional financing facilities are expected to be required over the coming year.
This is performed at a central treasury function, which controls the overall liquidity requirements of

the Group within certain parameters.

Less than  Between 1 Between 2

Carrying Contractual 1 year and 2 and 5 After 5

Group amount cashflows years years years
€ € € € €

Bank loans 12,672 13,862 13,862 - - -
Trade and other payables 688,910 688,910 688,910 - - -
Lease liabilities 389,154 427,563 96,461 97,032 234,070 -
Loans to third party 110,736 110,736 2,027 - 108,709 -
Loans to related company 480,565 480,565 480,565 - - -
31 December 2023 1,682,037 1,721,636 1,281,825 97,032 342,779 -
Bank loans 98,180 111,028 9,806 19,613 73,789 7,820
Trade and other payables 1,285,599 1,285,599 1,285,599 - - -
Lease liabilities 959,391 1,076,482 106,722 149,411 820,349 -
Loans to third party 198,791 198,791 2,027 - 196,764 -
Loans to related company 393,020 393,020 393,020 - - -
31 December 2024 2,934,981 3,064,920 1,797,174 169,024 1,090,902 7,820
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Financial risk management - continued

Financial risk factors — continued

(b) Liquidity risk — continued

Less Between Between

Carrying  Contractual than 1 1and 2 2 and 5 After 5

Company amount cashflows year years years years
€ € € € € €

Trade and other payables 138,221 138,221 138,221 - - -
31 December 2023 138,221 138,221 138,221 - - -
Trade and other payables 286,042 286,042 286,042 - - -
31 December 2024 286,042 286,042 286,042 - - -

Critical accounting estimates and judgements

Estimates and judgements are continually evaluated and based on historical experience and other
factors including expectations of future events that are believed to be reasonable under the
circumstances.

The Group makes estimates and assumptions concerning the future. The resulting accounting
estimates will, by definition, seldom equal the related actual results. These estimates and
assumptions present a risk of causing a material adjustment to the carrying amounts of assets and
liabilities within the next financial year. The Group’s management also makes judgements, apart
from those involving estimations, in the process of applying the entity's accounting policies that may
have a significant effect on the amounts recognised in the financial statements.

Estimates and judgements are continually evaluated and based on historical experience and other
factors including expectations of future events that are believed to be reasonable under the
circumstances.

The Group makes estimates and assumptions concerning the future. The resulting accounting
estimates will, by definition, seldom equal the related actual results. These estimates and
assumptions present a risk of causing a material adjustment to the carrying amounts of assets and
liabilities within the next financial year. The Group’s management also makes judgements, apart
from those involving estimations, in the process of applying the entity's accounting policies that may
have a significant effect on the amounts recognised in the financial statements.
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341

Critical accounting estimates and judgements - continued

Impairment testing

IFRSs require management to undertake an annual test for impairment of goodwill and non-financial
assets having an indefinite useful life, and require management to test for impairment if events or
changes in circumstances indicate that the carrying amount of a non-financial asset having a finite
useful life may not be recoverable. For the purposes of assessing impairment, non-financial assets
are grouped at the lowest levels for which there are separately identifiable cash flows (cash
generating units). The Group also assesses at the end of each reporting period whether there is
objective evidence that a financial asset or a group of financial assets is impaired.

Impairment testing is an area involving management judgement, requiring assessment as to whether
the carrying value of assets or cash-generating units can be supported by the net present value of
future cash flows derived from such assets or cash-generating units using cash flow projections,
which have been discounted at an appropriate rate. In calculating the net present value of the future
cash flows, in particular those derived from the Group’s cash-generating units, certain assumptions
are required to be made in respect of highly uncertain matters including management’s expectations
of growth in earnings before interest, taxation, depreciation and amortisation (EBITDA), long-term
growth rates, and the selection of discount rates to reflect the risks involved. Changing the
assumptions selected by management, in particular the discount rate and growth rate assumptions
used in the cash flow projections, could significantly affect the Group’s impairment evaluation and
hence results.

The useful life used to amortise intangible assets relates to the future performance of the assets
acquired and management’s judgement of the period over which economic benefit will be derived
from the asset. The useful lives and residual values of the Group’s property, plant and equipment
are determined by management at the time the asset is acquired and reviewed annually for
appropriateness. The lives are based on historical experience with similar assets as well as
anticipation of future events which may impact their life such as changes in technology.

Assessment of matters referred to above

In the opinion of the Directors, the accounting estimates and judgements made in the course of
preparing these consolidated financial statements, which have been highlighted above, are not
difficult, subjective or complex to a degree which would warrant their description as critical in terms
of the requirements of IAS 1.

The Directors also draw attention to the fact that there are no assumptions and other major sources
of estimation uncertainty at the end of the reporting period, that have a significant risk of resulting in
a material adjustment to the carrying amounts of assets and liabilities within the next financial year.
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4. Property, plant and equipment

Group

At 26 July 2022
Cost
Accumulated depreciation

Net book amount

Year ended 31 December 2023
Opening net book amount

Acquired through business combination
Additions

Depreciation

Closing net book amount

At 31 December 2023
Cost
Accumulated depreciation

Net book amount

Leasehold  Fixtures and Computer Motor

Improvements Fittings Equipment Vehicles Total
7,133 50,174 6,610 114,273 178,190

- 2,310 - 2,310

(854) (9,859) (3,960) (33,274) (47,947)

6,279 40,315 4,960 80,999 132,553

7,133 50,174 8,920 114,273 180,500

(854) (9,859) (3,960) (33,274) (47,947)

6,279 40,315 4,960 80,999 132,553

28



QLZH Holding p.l.c.

Annual report and consolidated financial statements
for the year ended 31 December 2024

4. Property, plant and equipment - continued

Group - continued

Leasehold Fixtures and Computer Motor

Improvements Fittings Airconditioners Equipment Vehicles Total
At 1 January 2023
Cost 7,133 50,174 - 8,920 114,273 180,500
Accumulated depreciation (854) (9,859) - (3,960) (33,274) (47,947)
Net book amount 6,279 40,315 - 4,960 80,999 132,553
Year ended 31 December 2024
Opening net book amount 6,279 40,315 - 4,960 80,999 132,553
Additions - 5,386 4,769 5,940 35,334 51,429
Depreciation (855) (10,341) (795) (4,738) (35,634) (52,363)
Closing net book amount 5,424 35,360 3,974 6,162 80,699 131,619
At 31 December 2024
Cost 12,806 108,785 4,769 34,603 191,301 352,264
Accumulated depreciation (7,382) (73,425) (795) (28,441) (110,602) (220,645)

Net book amount 5,424 35,360 3,974 6,162 80,699 131,619
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5. Intangible assets

Group

At 26 July 2022
Cost
Accumulated amortisation

Net book amount

Year ended 31 December 2023

Opening net book amount

Acquired through business

combination
Additions
Amortisation

Closing net book amount

At 31 December 2023
Cost
Accumulated amortisation

Net book amount

Year ended 31 December 2024

Opening net book amount
Additions

Release on disposal of
subsidiary

Amortisation

Closing net book amount

At 31 December 2024
Cost
Accumulated amortisation

Net book amount

Computer Brand Goodwill Total
Software name
EUR EUR EUR EUR
76,068 619,930 2,587,150 3,283,855
56,566 - - 56,566
(49,183) (12,399) - (61,582)
83,451 607,531 2,587,150 3,278,839
250,478 619,930 2,587,150 3,458,265
(167,027) (12,399) - (179,426)
83,451 607,531 2,587,150 3,278,839
83,451 607,531 2,587,857 3,278,839
59,250 - - 59,250
- - (960) (960)
(50,098) (12,398) - (62,496)
92,603 595,133 2,586,897 3,274,633
309,728 619,930 2,586,897 3,516,555
(217,125) (24,797) - (241,922)
92,603 595,133 2,586,897 3,274,633
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5. Intangible assets — continued
5.1 Impairment testing

Goodwill is allocated to the following cash-generating units (CGUs), which represent the lowest
level within the Group at which goodwill is monitored for internal management purposes:

Group Company
2024 2023 2024 2023
€ € € €
Goodwill allocated to operating segments:
Dowdall ZH Limited 508,336 508,336 - -
Quicklets Property Management Ltd 2,078,075 2,079,035 - -
QLC Real Estate Ltd 486 486 - -

2,586,897 2,587,857 - -

The Group tests cash-generating units with goodwill annually for impairment, or more frequently
if there is an indication that a cash-generating unit to which goodwill has been allocated may
be impaired. The recoverable amount of a cash generating unit is the higher of the cash-
generating unit’s fair value less cost of disposal (‘FVLCD’) and its value-in-use.

For the year ended 31 December 2024 and for the period ended 31 December 2023, the
recoverable amounts for all CGUs exceeded their carrying values, and therefore no impairment
loss was recognised.

Method of valuation

For the purpose of impairment testing for the three entities, the recoverable amount was
determined using the value in use method:

e a pre-tax discount rate of 5.5% was applied to projected cash flows over a five-year
forecast period. The discount rate was determined based on a weighted average cost
of capital (WACC) that reflects the specific risks relating to each CGU.

e aterminal growth rate of 3% was applied beyond the forecast period, using the Gordon
Growth Model to estimate terminal value. Cash flow projections were based on
financial budgets approved by management, incorporating revenue growth
assumptions of 5% to 10% per annum and stable gross margins based on past
performance and industry outlooks.

Management also performed sensitivity analysis on key assumptions, including the discount

rate and revenue growth rates. Based on these analyses, no reasonably possible change in
assumptions would cause the carrying amount of any CGU to exceed its recoverable amount.
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6. Right of Use Assets
Group

Investment
Property

At 26 July 2022 €
Cost -

Accumulated amortisation -

Net book amount -

Opening net book amount -
Additions -

Amortisation -

Closing net book amount -

At 31 December 2023
Cost -

Accumulated amortisation -

Net book amount -

Opening net book amount -
Additions 666,723
Amortisation (24,279)

Closing net book amount 642,444

At 31 December 2024
Cost 666,723

Accumulated amortisation (24,279)

Net book amount 624,444

Property

391,082
(27,220)

363,862

391,082
(27,220)

363,862

363,862

(83,088)

280,774

391,082
(110,308)

280,774
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7.

Deferred tax asset

Deferred taxes are calculated on all temporary differences under the liability method and are
measured at the tax rates that are expected to apply to the period when the asset is realised
or the liability is settled based on tax rates (and tax laws) that have been substantively

enacted by the end of the reporting period

The balance at 31 December represents temporary differences attributable to:

Amortisation of intangible assets
Unabsorbed losses and capital allowances

Trade and other receivables

Trade receivables

Amounts due from shareholders

Amounts due from related parties

Prepayments

Other receivables

Group

2024 2023
€ €
(256,917) -
616,282 -
359,365 -

Group Company
2024 2023 2024 2023
€ € € €
277,327 218,953 13,556 1,078
464,233 397,279 - -
508,640 72,809 514,158 268,360
24,207 201 - -
11,414 2,837 114 334
1,285,821 692,079 527,828 269,772

The amounts due from shareholders and related parties are unsecured, interest free and

repayable on demand.

Cash and cash equivalents
Cash and cash equivalents included in the cash flow statement comprise:

Bank deposits
Bank overdraft

Group Company
2024 2023 2024 2023
€ € € €
307,429 175,887 1,317 13,597
(32,304) - - -
275125 175,887 1,317 13,597
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10.

Assets classified as held for sale

During the previous financial period, the shareholders of the company resolved to transfer the
entire shareholding of one of its subsidiaries to the Parent company in the near future. The
subsidiary’s associated assets and liabilities are therefore presented as held for sale in the
financial statements.

Financial performance and cash flow information

The financial performance and cash flow information presented is for the year ended 31

December 2023.

2023
€
Loss for the period (1,092,386)
Adjustments for:
Depreciation and amortization 762
Net interest cost 693
Tax expense 630
Changes in working capital:
Trade and other receivables (3,906)
Trade and other payables 62,608
Cash generated from operations (1,031,599)
Net cash flows used in operating activities (1,031,599)
Purchase of non-current assts (655,191)
Acquisition of subsidiaries, net of cash acquired 148,240
Net cash flows used in investing activities (506,951)
Proceeds from granting / repayment of borrowings 1,550,000
Movement in related party balances 57,606
Net interest paid (693)
Net cash flows from financing activities 1,606,913
Net movement in cash and cash equivalents 68,364
Cash and cash equivalents at the end of the period -
Cash and cash equivalents at the end of the period 68,364
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11. Share capital

Company

2024 2023
Authorised € €
789,600 Ordinary ‘A’ shares of €1 each 789,600 789,600
3,180,960 Ordinary ‘B’ shares of €1 each 3,180,960 3,180,960
246,667 Non-redeemable preference shares 246,667 246,667
Closing net book amount 4,217,227 4,217,227
Issued and fully paid up € €
789,600 Ordinary ‘A’ shares of €1 each 789,250 789,250
3,180,960 Ordinary ‘B’ shares of €1 each 3,179,550 3,179,550
246,667 Non-redeemable preference shares 246,667 246,667
70 Ordinary ‘A’ shares of €1 each —20% paid up 70 70
282 Ordinary ‘B’ shares of €1 each — 20% paid up 282 282
Closing net book amount 4,215,819 4,215,819

12. Capital contribution reserve

During the previous financial period, the Company received a capital contribution from its

shareholders amounting to €20,000 in order to strengthen the financial position of the Company.
13. Fair value reserve

The Company has elected to recognize changes in the fair value of certain investments in equity

securities in OCI. These changes are accumulated within the FVVOCI reserve within equity. The

Company transfers amounts from this reserve to retained earnings when the relevant equity

securities are derecognised.

14. Investments
141  Composition of the Group

Registered office 2024 2023
Quicklets Property Cali House, 3 Floor, Vjal ir-Rihan San 100% 100%
Management Ltd Gwann
Cali House, 3™ Floor, Vjal ir-Rihan San 100% 100%
Dowdall (QL) IP Limited Gwann
Dowdall Holdings (ZH) Limited Cali House, 3 Floor, Vjal ir-Rihan San 89.80% 89.80%
Gwann
Cali House, 3 Floor, Vjal ir-Rihan San 89.80% 89.80%
Dowdall (ZH) Limited Gwann
Dowdall Developments Cali House, 3 Floor, Vjal ir-Rihan San 100% 100%
Limited Gwann
Dowdall Lease Management Cali House, 3 Floor, Vjal ir-Rihan San 100% 100%
Limited Gwann
Merci Development Limited Cali House, 3 Floor, Vjal ir-Rihan San 100% 100%

Gwann
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14. Investments - continued

141  Composition of the Group - continued

Quicklets Property Management Ltd has further subsidiaries as per below:

Registered office
Zanzi Homes, Birkirkara Hill, San Giljan

Cali House, 3 Floor, Vjal ir-Rihan San
Gwann

QLC Real Estate Limited

Worldom Ltd
Worldom Ltd has further subsidiaries as per below:

Calle Via Augusta 252 08017
Barcelona Spain
Avenida dos Estados Unidos da America,
No. 2, Loja 7 1700-174, Lisboa
86, TadeuSa Koscuska Street,
Belgrate (Old Town), Belgrade

Houzit Spain S.L.
Houzit Unipessoal LDA

Houzit Labs D.o.o

14.2 Investments in subsidiaries
Opening balance
Additions
Closing balance

14.3  Other investments at FVOCI

At at 26 July 2022
Additions
Fair value movement

At 31 December 2023

At 1 January 2024
Fair value movement

At 31 December 2024

2024 2023

87.5% 87.5%

- 100%

- 100%

- 100%

- 100%
Company

2024 2023

€ €

4,850,935 -

3,900 4,850,935

4,854,835 4,850,935

Group Company

€ €

610 -

10,707 -

11,317 -

11,317 -

101 -

11,418 -
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15. Business combinations
Quicklets Property Management Ltd:
On 20 December 2022, Dowdall Ltd acquired 100% of the issued share capital of Quick Lets Property

Management Ltd (formely Dowdall Holdings (QL) Limited) (C 77820), a property letting company
operating the Quick Lets brand in Malta. The total consideration payable for the subscription of

shares was €3,477,387.

Fair value of 100% equity holding in Quick Lets Property )

Management Ltd. 3,477,387
The assets and liabilities recognised as a result of the acquisition are as follows: c
Intangible assets 653,892
Property, plant and equipment 64,746
Investment in subsidiaries 1,410
Other investments 4,204
Trade and other receivables 590,437
Cash and cash equivalents 29,234
Trade and other payables (1,107,270)
Borrowings (30,950)
Retained earnings of subsidiaries on acquisition (601,014)
Net asset value as at acquisition date (395,311)
Uplift in fair value of acquired brand asset 1,793,663
Goodwill 2,079,035
Net assets acquired 3,477,387

Dowdall (ZH) Limited

On 20 December 2022, Dowdall Ltd acquired 100% of the issued share capital of Dowdall (ZH)
Limited (C 71926), a property letting agency operating in Malta. The total consideration payable for
the subscription of shares was €1,373,088

€
Fair value of 89.8% equity holding in Dowdall (ZH) Limited 1,373,088
Details of the purchase consideration, the net assets acquired and goodwill are as follows:

€
Intangible Asset 27,883
Property, plant and equipment 113,444
Other investments 237
Trade receivables 372,461
Cash and cash equivalents 23,352
Trade and other payables (303,738)
Borrowings (223,791)
Net identifiable assets acquired 9,848
Fair value of acquired brand asset 854,904
Add: Goodwill 508,336
Net assets acquired 1,373,088
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16. Trade and other payables

Group Company
2024 2023 2024 2023
€ € € €
Non-current
Other payables - 77,475 - -
- 77,475 - -
Current
Trade and other payables 264,679 109,405 2,262 1,581
Indirect taxation 638,997 451,568 257,011 127,344
Other payables 127,779 58,999 2,414 3,896
Accruals 254,146 68,938 24,355 5,400

1,285,601 688,910 286,042 138,221

The amounts due to shareholders related parties are unsecured, interest free and repayable on

demand.
17. Borrowings
Group Company
2024 2023 2024 2023
€ € € €
Non-current
Loan to third party 196,764 108,709 - -
Loan to related party - - 137,641 -
Bank loan 73,496 - - -
Current
Loan to third party 2,027 2,027 - -
Related party balance 393,020 480,565 - -
Bank loans 24,684 12,672 - -
Bank overdraft 32,304 -

452,035 495,264 - -
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18.

19.

20.

Revenue

Revenue represents agency fees on property sales and letting of residential and commercial
properties generated from various branches. The parent company income is derived from
dividends receivable and wages recharged to group entities and to related entities outside the

group.

Group Company
2024 2023 2024 2023
€ € € €
Agency fees 3,105,137 2,315,860 - -
Dividends received - - 506,609 445,347
Wages recharges - - 607,960 467,443
3,105,137 2,315,860 1,114,569 912,790

Expenses by nature
The operating profit for the period is stated after charging the following:

Group Company
2024 2023 2024 2023
€ € € €
Cost of sales 1,267,600 579,400 - -
Employee benefit expense 610,388 520,239 607,960 467,445
Depreciation of property, plant and
equipment (Note 4) 52,363 47,947 - -
Amortisation of intangible assets (Note 6) 62,496 61,582 - -
Depreciation of right of use assets (Note 6) 107,367 27,220 - -
Impairment of investment in financial assets 36 3,831 - -
Annual statutory audit fees 32,826 12,000 16,000 3,600
Other 924,686 711,407 3,454 30,149
Total cost of sales, administrative and other
related expenses 3,057,762 1,963,626 627,414 501,194
Employee benefit expense
Group Company
2024 2023 2024 2023
€ € € €
Wages and salaries 570,908 487,231 569,484 438,819
Social security costs 39,480 33,008 38,476 28,626
Total employee benefit expense 610,388 520,239 607,960 467,445

The average number of persons employed by the Group and the Company during the period
amounted to 19 and 18 respectively (2023: 18 and 13 respectively).
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21. Directors’ emoluments
Group Company
2024 2023 2024 2023
€ € € €
Fees - 83,276 - -
Directors’ emoluments are included within ‘administrative and other related expenses.
22, Other income
Group Company
2024 2023 2024 2023
€ € € €
Management fees and recharges 507,820 209,922 - -
23. Finance costs
Group Company
2024 2023 2024 2023
€ € € €
Bank loan interest 7,982 1,191 - -
Interest on third party loans - 8,829 - -
Bank charges 9,265 7,544 - -
Other interest 13,578 8,092 - -
Finance cost on finance lease 21,179 20,287 - -
Total employee benefit expense 52,004 45,943 - -
24. Tax expense
Group Company
2024 2023 2024 2023
€ € € €
Deferred tax (359,365) (13,738) - -
Tax expense (359,365) (13,738) - -
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24,

25.

Tax expense — continued

The accounting profits and the tax charge for the year are reconciled as shown hereunder:

Profit for the year

Tax on profit at 35% applicable to taxable

profits in Malta

Tax effect of:

Disallowed expenses
Income exempt from tax

Other adjustment

Deferred tax not recognised

Cash generated from operations

Reconciliation of operating profit to cash generated from operations:

Profit after tax

Loss from discontinued operations

Adjustments for:

Tax expense

Depreciation and amortisation
Finance lease interest

Net interest cost

Expected credit losses
Dividends received

Changes in working capital:
Trade and other receivables
Trade and other payables

Cash generated from operations

Group Company
2024 2023 2024 2023
€ € € €
503,191 516,213 487,155 411,596
176,117 180,675 170,504 144,059
35,436 11,038 6,808 11,812
- - (177,312)  (155,871)
- (13,738) - -
(570,918) (191,713) - -
(359,365) (13,738) - -
Group Company
2024 2023 2024 2023
€ € € €
862,556 529,951 487,155 411,596
1,688,413 (1,092,385) - -
(359,365) (13,738) - -
222,226 136,270 - -
21,179 20,287 - -
7,982 1,191 - -
8,539 6,251 (13,873) 16,467
- - (506,609) (445,347)
1,125,622 37,165  (14,013) (1,421)
(2,209,228) 265,537 147,821 138,221
1,367,924 (109,471) 100,481 119,516
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26.

27.

28.

Related party transactions

Companies having the same shareholders and directors are considered by the directors to be
related parties.

During the course of the period, the Company and the Group entered into transactions with
related undertakings all of which arise in the ordinary course of business. The related party
transactions were:

Group Company
2024 2023 2024 2023

€ € € €
Income
Dividend income - - 506,909 445,347
Management fees to related companies outside the
group 182,000 11,219 - 11,219
Wages recharged to group entities 59,340 - 607,947 449,384

Balances due to/from shareholders and related parties are disclosed in Notes 8, 16 and 17
respectively. During the year, the parent company declared dividends amounting to €522,941
to its shareholders (2023: €286,340).

Statutory information

QLZH Holding p.l.c. is a limited liability company and is incorporated in Malta, with its registered
address at Cali House, 3 Floor, Vjal ir-Rihan, San Gwann, SGN 9020, Malta.

The parent company of QLZH Holding p.l.c. Is Valletta Hub Limited, a company registered in
Malta, with its registered address at Cali House, 3™ Floor, Vjal ir-Rihan, San Gwann, SGN 9020,
Malta.

The directors consider the ultimate controlling party to be Mr. Stephen Mercieca.
Events after the Reporting Period
Bond Issuance

On 23 June 2025, the Company announced the issuance of €6.8 million in secured callable
bonds to the public, pursuant to a Base Prospectus dated the same day. The bonds form part
of a €12 million issuance programme and are expected to be admitted to the Official List of the
Malta Stock Exchange on 22 July 2025.

As the bond issue was not approved as at 31 December 2024, this event is considered a non-
adjusting event after the reporting period. Accordingly, no adjustments have been made to the
financial statements in respect of this event.
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To the shareholders of QLZH Holding p.l.c.
Opinion

We have audited the accompanying consolidated financial statements of QLZH Holding p.l.c., set out
on pages 4 to 42, which comprise the consolidated statement of financial position as at 31 December
2024, and the consolidated statement of profit or loss and other comprehensive income, consolidated
statement of changes in equity and consolidated statement of cash flows for the year then ended, and
notes to the financial statements, including a summary of significant accounting policies.

In our opinion, the consolidated financial statements present fairly, in all material respects the Group’s
financial position of the Company as at 31 December 2024, and of the Group’s financial performance
and consolidated cash flows for the year then ended in accordance with International Financial
Reporting Standards as adopted by the EU and have been prepared in accordance with the
requirements of the Companies Act (Cap. 386).

Basis for Opinion

We conducted our audit in accordance with International Standards on Auditing (ISAs). Our
responsibilities under those standards are further described in the Auditors’ Responsibilities for the
Audit of the Financial Statements section of our report. We are independent of the Group in accordance
with the International Ethics Standards Board for Accountants’ Code of Ethics for Professional
Accountants (IESBA Code) together with the ethical requirements that are relevant to our audit of the
consolidated financial statements in accordance with the Accountancy Profession (Code of Ethics for
Warrant Holders) Directive issued in terms of the Accountancy Profession Act (Cap. 281) in Malta, and
we have fulfilled our other ethical responsibilities in accordance with these requirements and the IESBA
Code. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our qualified opinion.

Other Matter — Comparative Information

The separate financial statements of the Company for the year ended 31 December 2023 were audited
by another auditor, who expressed an unmodified opinion on those financial statements in their report
dated 20 December 2024.

Key Audit Matter

Key audit matters are those matters that, in our professional judgement, were of most significance in
our audit of the consolidated financial statements of the current year. These matters were addressed in
the context of our audit of the consolidated financial statements as a whole, and in forming our opinion
thereon, and we do not provide a separate opinion on these matters.

CLA Malta is a Civil Partnership registered in Malta bearing registration number LPA-92,
with offices at CLA Malta, The Core, Valley Road, Msida MSD9021, Malta (EU)
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Key Audit Matter (continued)

Impairment Assessment of Goodwill — note 5

As at 31 December 2024, the Group’s consolidated statement of financial position includes goodwill of
€2.6 million, representing approximately 55% of total non-current assets. In accordance with IAS 36
Impairment of Assets, goodwill is required to be tested for impairment annually or more frequently if
indicators of impairment are identified.

Management determined the recoverable amount of the cash-generating unit (CGU) to which goodwill
is allocated based on its value in use, using a discounted cash flow model. This assessment involves
significant judgment in respect of key assumptions, including forecast revenue growth rates, operating
margins, and the discount rate applied. Due to the materiality of the goodwill balance and the sensitivity
of the value in use calculation to these assumptions, we considered this to be a key audit matter.

Our audit procedures included:

¢ Evaluating the design and implementation of relevant controls over the impairment assessment
process.
e Assessing the valuation methodology used by management in estimating the recoverable
amount.
e Testing the reasonableness of key assumptions, including forecast revenues and margins, by
reference to historical results and external market data.
e Performing sensitivity analyses on key assumptions to evaluate the impact of reasonably
possible changes.
o Evaluating the adequacy of the disclosures made in Note 5, particularly in relation to the key
assumptions and sensitivities.
Other Information
The directors are responsible for the other information. The other information comprises of Company
Information and the Report of the Directors. Our opinion on the consolidated financial statements does
not cover this information. In connection with our audit of the financial statements, our responsibility is
to read the other information and, in doing so, consider whether the other information is materially
inconsistent with the consolidated financial statements or our knowledge obtained in the audit, or
otherwise appears to be materially misstated.

With respect to the Report of the Directors, we also considered whether the Report of the Directors
includes the disclosures required by Article 177 of the Maltese Companies Act (Cap. 386). Based on
the work we have performed, in our opinion:

o the information given in the Directors’ Report for the financial year for which the financial
statements are prepared is consistent with the financial statements; and

o the Directors’ Report has been prepared in accordance with the Maltese Companies Act
(Cap.386).

In addition, in light of the knowledge and understanding of the Company and its environment obtained
in the course of the audit, we are required to report if we have identified material misstatements in the
Directors’ Report. We have nothing to report in this regard.

CLA Malta is a Civil Partnership registered in Malta bearing registration number LPA-92,
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Responsibilities of the Directors

The directors are responsible for the preparation of the consolidated financial statements that give a
true and fair view in accordance with International Financial Reporting Standards as adopted by the
EU, and for such internal control as the directors determine is necessary to enable the preparation of
the consolidated financial statements that are free from material misstatement, whether due to fraud or
error.

In preparing the consolidated financial statements, the directors are responsible for assessing the
Company’s ability to continue as a going concern, disclosing, as applicable, matters related to going
concern and using the going concern basis of accounting unless the directors either intend to liquidate
the Company or to cease operations, or have no realistic alternative but to do so.

Auditors’ Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements
as a whole are free from material misstatement, whether due to fraud or error, and to issue an auditors’
report that includes our opinion. Reasonable assurance is a high level of assurance, but is not a
guarantee that an audit conducted in accordance with ISAs will always detect a material misstatement
when it exists.

Misstatements can arise from fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on
the basis of these financial statements.

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

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

e Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the Company’s internal control.

o Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by the directors.

e Conclude on the appropriateness of the directors’ use of the going concern basis of accounting
and based on the audit evidence obtained, whether a material uncertainty exists related to
events or conditions that may cast significant doubt on the Company’s ability to continue as a
going concern. If we conclude that a material uncertainty exists, we are required to draw
attention in our auditors’ report to the related disclosures in the financial statements or, if such
disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit
evidence obtained up to the date of our auditors’ report. However, future events or conditions
may cause the Company to cease to continue as a going concern.
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Auditors’ Responsibilities for the Audit of the Financial Statements (continued)

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

Report on Other Legal and Regulatory Requirements

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

We have responsibilities under the Companies Act (Cap. 386) enacted in Malta to report to you if, in
our opinion:

The information given in the Report of the Directors is not consistent with the consolidated
financial statements.

Adequate accounting records have not been kept, or that returns adequate for our audit have
not been received from branches not visited by us.

The financial statements are not in agreement with the accounting records and returns.

We have not received all the information and explanations we require for our audit.

Certain disclosures of directors’ remuneration specified by law are not made in the financial
statements, giving the required particulars in our report.

We have nothing to report to you in respect of these responsibilities.

Bernard Charles Gauci (Partner) for and on behalf of

CLA Malta
Certified Public Accountants

Msida
Malta

11 July 2025
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