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CHARACTERISTICS OF GEM OF THE
STOCK EXCHANGE OF HONG KONG
LIMITED (“STOCK EXCHANGE”)

GEM has been positioned as a market
designed to accommodate small and
mid-sized companies to which a higher
investment risk may be attached than other
companies listed on the Stock Exchange.
Prospective investors should be aware
of the potential risks of investing in such
companies and should make the decision
to invest only after due and careful
consideration.

Given that the companies listed on GEM are
generally small and mid-sized companies,
there is a risk that securities traded on GEM
may be more susceptible to high market
volatility than securities traded on the
Main Board of the Stock Exchange and no
assurance is given that there will be a liquid
market in the securities traded on GEM.

Hong Kong Exchanges and Clearing Limited and
the Stock Exchange take no responsibility for the
contents of this report, make no representation
as to its accuracy or completeness and expressly
disclaim any liability whatsoever for any loss
howsoever arising from or in reliance upon the
whole or any part of the contents of this report.
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This report, for which the directors (“Directors”)
of BCl Group Holdings Limited (“Company’,
together with its subsidiaries, collectively referred
to as “Group”, “we” or “our”) collectively and
individually accept full responsibility, includes
particulars given in compliance with the Rules
Governing the Listing of Securities on GEM of
the Stock Exchange (“GEM Listing Rules”) for
the purpose of giving information with regard
to the Company. The Directors, having made all
reasonable enquiries, confirm that, to the best
of their knowledge and belief, the information
contained in this report is accurate and complete
in all material respects and not misleading or
deceptive, and there are no other matters the
omission of which would make any statement
herein or this report misleading.

The board of Directors (“Board”) hereby
announces the unaudited condensed consolidated
financial statements of the Group for the three
months ended 31 August 2022, together with
the unaudited comparative figures for the
corresponding period in 2021 as set out herein.
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Financial Highlights
TSI E

The Group’s revenue for the three months ended
31 August 2022 was approximately HK$10.3
million, representing a decrease of approximately
42.1% when compared with that of the
corresponding period in 2021.

The Group recorded a loss and total
comprehensive income for the three months
ended 31 August 2022 of approximately
HK$2.6 million, while there was a loss and total
comprehensive income of approximately HK$1.9
million for the three months ended 31 August
2021.

The Board did not recommend payment of any
dividend for the three months ended 31 August
2022.
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Corporate Information

AREHR

REGISTERED OFFICE

Windward 3, Regatta Office Park
P.O. Box 1350

Grand Cayman KY1-1108
Cayman Islands

HEAD OFFICE AND PRINCIPAL PLACE
OF BUSINESS IN HONG KONG

Floor 14, Bupa Centre

141 Connaught Road West

Sai Ying Pun

Hong Kong

PRINCIPAL SHARE REGISTRAR AND
TRANSFER OFFICE IN THE CAYMAN
ISLANDS

Ocorian Trust (Cayman) Limited

Windward 3, Regatta Office Park

P.O. Box 1350

Grand Cayman KY1-1108
Cayman Islands

BRANCH SHARE REGISTRAR AND
TRANSFER OFFICE IN HONG KONG
Boardroom Share Registrars (HK) Limited

Room 2103B, 21/F

148 Electric Road, North Point

Hong Kong

PRINCIPAL BANKER

The Hong Kong and Shanghai Banking
Corporation Limited

1 Queen’s Road Central

Hong Kong
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Unaudited Condensed Consolidated Statement of Profit or Loss and Other Comprehensive Income
IEBRERGSED REMEZEAKRER

For the three months ended 31 August 2022 &(ZE202258H31HIE=1EH

For the three months ended

31 August
HZESAMBIE=EA
Note 2022 2021
/03 2022%F 20214
HK$’ 000 HK$’ 000
TERT TERT
(unaudited) (unaudited)
(REEW) (R8EZ)
Revenue W& 2 10,316 17,820
Cost of inventories sold BEEFEMAE (2,516) (4,847)
Other income and gains HWA K& 1,299 275
Expenses related to short term lease AR SRS (481) -
Advertising and marketing expenses EEhmBHEERS (1,299) (2,701)
Employee benefits expenses BEBABEX (3,525) (3,832)
Depreciation of property, NE - BERRBENE
plant and equipment (1,158) (824)
Depreciation of right-of-use assets FTHEEENE (1,772) (1,772)
Other expenses Hifx% (3,333) (5,676)
Written off of trade and other receivables #i#5 & 5 K& H i fE U 1B - (53)
Reversal of loss allowance on B 5 REMEWRTIE
trade and other receivables BEEERD - 26
Finance cost BEMAK 3 (87) (348)
Loss before income tax expenses BRETEREZ AR (2,556) (1,932)
Income tax expenses FrEMeEx 4 - -
Loss and total comprehensive income  HREBEREE W G2
for the period (2,556) (1,932)
Loss and total comprehensive income W T A TMELEAREE
for the period attributable to: REmRERE !
- Owners of the Company  VNEIE2=PN (2,946) (1,978)
- Non-controlling interests —JFEREL 390 46
(2,556) (1,932)
Loss per share attributable to KARHE AEMG
owners of the Company SRER
- Basic and diluted (HK cent) —BEARKEE (&) 6 (0.25) (0.20)
8 BCI Group Holdings Limited EFEEBRAR



Unaudited Condensed Consolidated Statement of Changes in Equity

REBZERRSEDEHR

For the three months ended 31 August 2022 & Z202248831HIE=1EH

Attributable to owners of the Company

KRRREARE
Share Non-
Share Share - Accumulated option Other controlling
capital premium loss reserve reserve Total  interests Total
Bk BRBEE  EdFE  BREME  AHEE kRS 3t
HK§ 000 HKS 000 HKS 000 HKS 000 HKS 000 HKS 000 HK$ 000 K000
FEr 71 FET FET FET T Fér FET
Balance at 1 June 2021 R0 E6E18H
(audie) 2 (3 998 W0 (12128) 655 20 BAY 1Y) (1099
Partil disposal of a subsidiary BRHE-BNELT - - - - 204 2204 3376 5600
Loss and total comprehensive income BREER2ENELE
for the period - -9 - ] 6 19
Balance at 31 August 2021 2021285318
(unaudited) 58 (x22R) 9,988 98650 (123,264) 6,83 4,604 (3,167) (4,160) 7321)
Balance at 1 June 2022 Ra02E6R1RNER
(audite) (@zH) 9988 W (13057 65% /N B I K34
Placing of share RERR 1,998 3875 - - - 5873 - 5878
Loss and total comprehensive income SAERR2ENEAE
for the period - -y - - o W R
Balance at 31 August 2022 202058831
(unaudied) £ (RiIEh) 1o 10255 (133,109 6,83 8602 [0 B (100)

2022/23 First Quarterly Report £—&E#RE O



Notes to the Unaudited Condensed Consolidated Financial Statements

REELHPRSS

For the three months ended 31 August 2022 #ZE2022FE8831HIE=1EH

1)

1 O BCI Group Holdings Limited

A F5 ek Y 5E

GENERAL INFORMATION,
BASIS OF PREPARATION AND
ACCOUNTING POLICIES

The Company was incorporated in the
Cayman Islands as an exempted company
with limited liability under the Companies
Law (as revised) of the Cayman Islands on
19 May 2016 and its registered office is
located at Windward 3, Regatta Office Park,
P.O. Box 1350, Grand Cayman KY1-1108,
Cayman Islands. Its principal place of
business in Hong Kong is located at 14th
Floor, Bupa Centre, 141 Connaught Road
West, Sai Ying Pun, Hong Kong. The shares
of the Company (“Shares”) were listed on
GEM of the Stock Exchange by way of share
offer since 7 April 2017.

On 7 April 2017 (“Listing Date”), a total
of 200,000,000 Shares of HK$0.01 each
were offered under the share offer, of which
100,000,000 Shares, representing 50 %
of the total Offer Shares, were offered by
way of placing. The remaining 100,000,000
Shares, representing 50% of the total Offer
Shares, were offered under the public offer.

The Company is an investment holding
company. The subsidiaries of the Company
are principally engaged in the operation of
club, entertainment and restaurant business
in Hong Kong.
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Notes to the Unaudited Condensed Consolidated Financial Statements

RS EILE PR S M HRRMEE

For the three months ended 31 August 2022 & Z202248831HIE=1EH

1)

GENERAL INFORMATION,
BASIS OF PREPARATION
AND ACCOUNTING POLICIES
(continued)

The unaudited condensed consolidated
financial statements for the three months
ended 31 August 2022 have been prepared
in accordance with Hong Kong Financial
Reporting Standards (“HKFRSs”) (which
include all Hong Kong Financial Reporting
Standards, Hong Kong Accounting
Standards (“HKASs”) and interpretations)
issued by the Hong Kong Institute of
Certified Public Accountants (“HKICPA”),
accounting principles generally accepted in
Hong Kong and applicable disclosures by
the GEM Listing Rules and the Companies
Ordinance in Hong Kong.

The unaudited condensed consolidated
financial statements for the three months
ended 31 August 2022 have been prepared
under the historical cost basis.

The unaudited condensed consolidated
financial statements for the three months
ended 31 August 2022 are presented
in Hong Kong Dollars (“HK$”), which is
the same as the functional currency of
the Group, and all values are rounded to
nearest thousand’s (“HK$’000”), except
when otherwise indicated.
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Notes to the Unaudited Condensed Consolidated Financial Statements

eSS AL TE P

For the three months ended 31 August 2022 #ZE2022F8831HIE=1E1

1)

12 BCI Group Holdings Limited

A F5 R 5E

GENERAL INFORMATION,
BASIS OF PREPARATION
AND ACCOUNTING POLICIES
(continued)

The principal accounting policies used in
the preparation of the unaudited condensed
consolidated financial statements for the
three months ended 31 August 2022
are consistent with those applied in the
Company’s annual report for the year ended
31 May 2022, except for the adoption of
new and amendments to HKFRSs that affect
the Group and has adopted the first time for
the current period’s unaudited condensed
consolidated financial statements.

Adoption of the going concern basis

When preparing the unaudited condensed
consolidated quarterly results, the Group’s
ability to continue as a going concern has
been assessed. These unaudited condensed
consolidated quarterly results have been
prepared by the Directors on a going
concern basis notwithstanding that the
Group had net liabilities of approximately
HK$10 million as at 31 August 2022 as the
Directors considered that:

() In June 2022, the Group had
completed placing exercise under
general mandate approved in annual
general meeting on 22 October
2021 and acquired net proceeds
of approximately HK$5.8 million as
general working capital;
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Notes to the Unaudited Condensed Consolidated Financial Statements

RS EILE PR S M HRRMEE

For the three months ended 31 August 2022 & Z202248831HIE=1EH

—REHN - BREE

1)

GENERAL

INFORMATION,

BASIS OF PREPARATION
AND ACCOUNTING POLICIES
(continued)

Adoption of the going concern basis

(continued)

(i)

(iii)

(iv)

In August 2022, the Group entered
into a loan facility agreement with a
licensed money lender in Hong Kong
for an amount of HK$40 million for 18
months (“Loan Facility”) and pursuant
to the terms of the Loan Facility, funds
are exclusively for the Company and
made available upon its request;

The Directors will strengthen to
implement measures aiming at
improving the working capital and cash
flows of the Group, including closely
monitor the general administrative
expenses and operating costs; and

The different possible outcomes of
the COVID-19 pandemic and the
corresponding financial impact had
been taken into account in our cash
flow forecast.
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Notes to the Unaudited Condensed Consolidated Financial Statements

eSS AL TE P

For the three months ended 31 August 2022 #;ZE202248831HIE=1E8

1)

14  BCI Group Holdings Limited

A F5 R 5E

GENERAL INFORMATION,
BASIS OF PREPARATION
AND ACCOUNTING POLICIES
(continued)

After taking into consideration of above
factors and funds expected to be generated
internally based on the Directors’ estimation
on future cash flow of the Group, the
Directors are satisfied that the Group will
have sufficient financial resources to meet
its financial obligations as they fall due in
the foreseeable future and consider that it
is appropriate for the unaudited condensed
consolidated quarterly results to be
prepared on a going concern basis since
there are no material uncertainties related
to events or conditions that may cast
significant doubt upon the Group’s ability to
continue as a going concern.

The Group has not adopted or early
adopted the new and revised HKFRSs
(including their consequential amendments)
which are relevant to the Group that have
been issued but are not yet effective in the
preparation of these unaudited condensed
consolidated results.

The unaudited condensed consolidated
financial statements have not been audited
by the Company’s auditor, but have
been reviewed by the Company’s audit
committee.
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Notes to the Unaudited Condensed Consolidated Financial Statements

RS EILE PR S M HRRMEE

For the three months ended 31 August 2022 & Z202248831HIE=1EH

2)

REVENUE

The Group’s principal activities are the
operations of a club and a bar.

Revenue (including event income, tips and
cloakroom fees) represents the amount
received or receivable from the club and
bar operations when (a) a customer takes
possession of and accepts the food and
beverages, (b) a customer simultaneously
receives and consumes the benefits of
services provided, or (c) other products are
delivered to its customer. Payment of the
transaction price is due immediately when
food, beverages, services or other products
are provided to a customer.

The Group’s customer base is diversified
and no individual customer had transactions
which exceeded 10% of the Group’s
revenue during the period under review.
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Notes to the Unaudited Condensed Consolidated Financial Statements

RS EILEPRR S M RR M T

For the three months ended 31 August 2022 &(ZE202258531HIE=1EH

2) REVENUE (continued)

2) Wz (@)

Revenue from the Group's principal AEBRREBRAANEEERS
activities during the period under review is W
as follows:

For the three months
ended 31 August
HESH31HL=M/EA

2022 2021
20224 20214
HK$’000 HK$’000
FET TET

(unaudited) (unaudited)
(RBER) REER

Revenue from: MTFEENWE :

Club and bar operation BRI BEEE
Sales of food and beverage BERkAEE 9,856 16,157
Entrance fees ABE 61 31
Entertainment income LR LN - 1,043
Event income EBEIWA 256 341
Sponsorship income BB A - 3
Others Hith 143 245

Total revenue Rl g 10,316 17,820

16 BCI Group Holdings Limited  SFIEESRAT



Notes to the Unaudited Condensed Consolidated Financial Statements

RS EILE PR S M HRRMEE

For the three months ended 31 August 2022 & Z202248831HIE=1EH

3) FINANCE COSTS

Interest on lease liabilities
Interest on loan from a
shareholder

3) BB

For the three months
ended 31 August
#ZE8H31HLL=MEA

2022 2021
2022%F 20214
HK$’000 HK$'000
FET TET

(unaudited) (unaudited)
(REEEZ) CREER

HESEMNE 87 187
RREERFE
- 161

Finance costs

BRE A 87 348
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Notes to the Unaudited Condensed Consolidated Financial Statements

RS EILEPRR S M RR M T

For the three months ended 31 August 2022 #ZE2022F8831HIE=1E1

4)

1 8 BCI Group Holdings Limited

INCOME TAX EXPENSES

The Group is subject to income tax on
profits arising in or derived from Hong Kong,
being its principal place of business.

Under the two-tiered profits tax rates
regime, the first HK$2 million of assessable
profits of the qualifying group entity will
be taxed at 8.25%, and assessable profits
above HK$2 million will be taxed at 16.5%.
Assessable profits of group entities not
qualifying for the two-tiered profits tax rates
regime will continue to be taxed at a flat
rate of 16.5%.

Income tax has not been provided as the
Group entities did not derive any assessable
profits during the period or have sufficient
tax loss to offset against the assessable
profit for the period (2021: Nil).

Pursuant to the rules and regulations of
Cayman lIslands, the Group is not subject
to any taxation under the jurisdictions of
Cayman Islands.
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Notes to the Unaudited Condensed Consolidated Financial Statements

5)

6)

RS EILE PR S M HRRMEE

For the three months ended 31 August 2022 & Z202248831HIE=1EH

DIVIDEND

No dividends were paid, declared and
proposed by the Company during the three
months ended 31 August 2022 and 2021.

LOSS PER SHARE ATTRIBUTABLE

5) KRR

B E£2022F K%202148831H
LE=@8 > XA EIKAM
BkkEZERTRE

6) FATHEE AERESRE

TO OWNERS OF THE COMPANY g
For the three months
ended 31 August
HE8H31HIE=EA
2022 2021
20224 20214
HK$’000 HK$’000
FET FET
(unaudited) (unaudited)
(RETERZ) (REER)
Loss attributable to owners KRBIER AR
of the Company E5 18 (2,946) (1,978)
Weighted average number AUTEESRKRER
of ordinary shares for the E5IB Y E @A N
purpose of calculating basic BFHH (FR)
losses per share
(in thousands) 1,183,361 998,800

The effect of all potential ordinary shares are
anti-dilutive for the three months ended 31
August 2022 (2021: Nil). Accordingly, the
diluted loss per share is the same as the
basic loss per share for the three months
ended 31 August 2022 and 2021.
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Management Discussion and Analysis

BRI

BUSINESS REVIEW

Club and bar operation

During the three months ended 31 August
2022, the Group operated a club Faye and
a sports-themed bar Paper Street, covering
different segments of the club and bar market.
Faye provides unparalleled clubbing and vibing
experience with a stunning view at the rooftop of
California Tower in Lan Kwai Fong. Paper Street
the sport-themed bar is conveniently located
near MTR station in Sheung Wan and provides a
casual and comfortable environment for chilling
out. The revenue generated from the operation
of club and entertainment business decreased by
approximately HK$7.5 million, or approximately
42.1%, from approximately HK$17.8 million
for the three months ended 31 August 2021
to approximately HK$10.3 million for the three
months ended 31 August 2022.
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Management Discussion and Analysis

Cessation of Mudita and Maximus Operation

The continuation of COVID-19 pandemic
has posed challenges to the catering and
entertainment business of the Group due to the
social distancing restrictions imposed by the
government. The Group’s business operations
have been disrupted accordingly. The Group’s
finance is therefore strained. As such, the
Director have decided to terminate the operation
of a club and a studio, namely Mudita and
Maximus, by the end of 2022. The Directors
considered that the termination is in line with
our current strategy to reserve more financial
resources to well performing operations, and
to potential new businesses. As at the date of
this report and based on information currently
available, the Directors believes that the
cessation of the business of Mudita and Maximus
will not have any material adverse effect on the
operation and financial position of the Group
and is in the interests of the Company and the
shareholders as a whole. Neither Mudita and
Maximus contributed revenue during the period
under review.
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Management Discussion and Analysis

B wmR O

COVID-19 pandemic

Subsequent to 31 August 2022 and up to
the date of this report, the Group noted a
continuous impact of COVID-19 pandemic on its
operating performance. The management noted
that the COVID-19 variants have continued to
cause material disruption to the Group’s club
and entertainment operation, which adversely
affected the Group’s business, financial condition
and operating performance. The Group has
been actively adopting cost control measures
including re-prioritising work plans to improve
liquidity position. The Group will continue to
closely monitor the latest development of the
COVID-19 pandemic. We will assess the potential
tightening of social distancing measure in view
of the Coronavirus Omicron variant, and respond
accordingly based on past experience. We will
also consider re-entering the catering business
when time comes.
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Management Discussion and Analysis

FINANCIAL REVIEW

Revenue

During the reporting period under review,
the Group’s revenue was generated from the
operation of club and entertainment business
in Hong Kong. For the three months ended
31 August 2022, the Group operated one club
and one sports-themed bar in Hong Kong,
namely Faye and Paper Street. The Director have
decided to terminate the operation of a club
and a studio, namely Mudita and Maximus, by
the end of 2022. Neither Mudita nor Maximus
has contributed revenue during the period under
review.

The Group recognised its revenue from the
club and bar operations when (a) the customer
takes possession of and accepts the food and
beverages, (b) the customer simultaneously
receives and consumes the benefits of services
provided, or (c) other products are delivered to
its customers. Payment of the transaction price is
due immediately when food, beverages, services
or other products are provided to customers.
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The table below sets forth the breakdown of the
revenue of club, bar and entertainment operation
for the period under review:

TREINEIEHALZ TR
BRI EEE DM A :

For the three months ended 31 August

HESASIBL=(EA

2022 2021
20226 20215

% of total % of total
HK$’ 000 revenue HK$ 000 revenue
Ak s Ll
FET AL FET EBalss

(unaudited) (unaudited)

(RIEEH) (REER)
Club and bar operation BRI RENEE 10,316 100% 17,820 100%
Total a5t 10,316 100% 17,820 100%

The revenue generated from the operation of
club and entertainment business decreased by
approximately HK$7.5 million, or approximately
42.1%, from approximately HK$17.8 million
for the three months ended 31 August 2021
to approximately HK$10.3 million for the three
months ended 31 August 2022. Revenue
dropped because (i) cessation of the operation
of a club and a studio, namely Mudita and
Maximus, rendering zero revenue from such
operations in the current period under review (as
compared with approximately HK$2.8 million for
the corresponding period in 2021), (ii) tightened
control to contain COVID-19 pandemic (including
passing of rapid antigen test before entry to bars
and clubs) has rendered decline in customers’
patronage in our club Faye, and (iii) expats who
have been comprising a significant portion of our
clientele are relocating out of Hong Kong.
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Management Discussion and Analysis

Changes in inventories

The changes in inventories mainly represented
the cost of beverage and food ingredients used
in the Group’s club and bar operations. The
major beverage and food ingredients purchased
by the Group include but not limited to liquors,
champagne, liqueurs, frozen food, dried food,
etc. The changes in inventories comprised the
cost of inventories sold which decreased by
approximately HK$2.3 million, or approximately
48.1%, from approximately HK$4.8 million
for the three months ended 31 August 2021
to approximately HK$2.5 million for the three
months ended 31 August 2022.

Other income and gains

The Group’ s other income significantly increased
by approximately HK$1.0 million, or 372.4%,
from approximately HK$0.3 million for the three
months ended 31 August 2021 to approximately
HK$1.3 million for the three months ended 31
August 2022. The increase mainly arose from
subsidies amounting to approximately HK$0.8
million from the government of Hong Kong for
the period under review, as compared with
approximately HK$0.1 million for the three
months ended 31 August 2021.
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Advertising and marketing expenses

Advertising and marketing expenses primarily
consisted of advertising and promotional
expenses such as the cost of engaging resident
and guest DJs and the expenses incurred
for engaging a public relations company for
the provision of marketing and promotion
services to the Group’ s club, entertainment
and restaurant operations. The advertising and
marketing expenses decreased by approximately
HK$1.4 million, or approximately 51.9%, from
approximately HK$2.7 million for the three
months ended 31 August 2021 to approximately
HK$1.3 million for the three months ended 31
August 2022. Such decrease was mainly due
to decrease in public relation services, and
advertising and marketing services used in
accordance with the management’s cost control
measures during the three months ended 31
August 2022.

Employee benefits expenses

Employee benefits expenses primarily consisted
of all salaries and benefits payable to all
employees and staff, including the Directors,
headquarters staff and operational staff in
each outlet. The employee benefits expenses
decreased by approximately HK$0.3 million, or
approximately 8%, from approximately HK$3.8
million for the three months ended 31 August
2021 to approximately HK$3.5 million for the
three months ended 31 August 2022.
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Management Discussion and Analysis

Depreciation of property, plant and equipment
and right-of-use assets

Depreciation represented the depreciation charge
for property, plant and equipment (including,
among others, leasehold improvements, furniture,
fixtures and equipment) and right-of-use assets.
Property, plant and equipment are depreciated
so as to write off their cost net of expected
residual value over their estimated useful lives
on a straight-line basis. The total depreciation
increased by approximately HK$0.3 million,
or approximately 12.9%, from approximately
HK$2.6 million for the three months ended 31
August 2021 to approximately HK$2.9 million for
the three months ended 31 August 2022. Such
an increase was due to increase in the property,
plant and equipment during the reporting period
under review.

Other expenses

Other expenses mainly represented security
expenses for the clubs, credit card commissions,
repairs and maintenance costs, cleaning
expenses, professional fee and entertainment
expenses. Such expenses decreased by
approximately HK$2.3 million, or approximately
41.3%, from approximately HK$5.7 million
for the three months ended 31 August 2021
to approximately HK$3.3 million for the three
months ended 31 August 2022. Such a decrease
was in line with decline in customers’ patronage
to our entertainment outlets during the three
months ended 31 August 2022.
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Loss before income tax

As a result of the cumulative factors discussed
above, the loss before income tax increased
from approximately HK$1.9 million for the three
months ended 31 August 2021 to approximately
HK$2.6 million for the three months ended 31
August 2022.

Loss and total comprehensive income for the
period

The loss and total comprehensive income
increased from approximately HK$1.9 million
for the three months ended 31 August 2021
to approximately HK$2.6 million for the three
months ended 31 August 2022. Such an increase
is in line with the decline in revenue as discussed
in section of “Financial Review” under header
“Revenue”. However, with effective cost control
by the management and cessation of less
performing business operations, the approximate
HK$7.5 million decrease in revenue only resulted
in an approximate increase in loss of HK$0.6
million when comparing with the corresponding
period in 2021.
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Management Discussion and Analysis

PROSPECTS

The management of the Group is actively
reviewing, formulating and adjusting the overall
direction, strategy and business of the Group
in accordance with the business environment in
order to improve the performance of the Group,
especially under this difficult situation caused by
the COVID-19. As such, the Company is seeking
for shareholders’ approval in the forthcoming
AGM in relation to the change of company
name to provide a new corporate image of
the Company and better reflects the Group’s
aspirations and to provide diversification and
flexibility to the Group’s business.

Save as disclosed above, as at the date of this
report, the prospects of the Group and the
core direction of the Company has not changed
materially from the information disclosed in the
Company’s annual report published on 31 August
2022 (“2022 Annual Report”).
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Management Discussion and Analysis
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PRINCIPAL RISKS AND UNCERTAINTIES

There are certain risks involved in the operations
of the Group’s business. Set forth below are
some of the major risks that could materially and
adversely affect the Group.

(1) In order to expand and diversify our outlet
network, we expect to establish more
clubs, bars and restaurants in Hong Kong.
The food and beverage, and entertainment
industry in Hong Kong is highly competitive.
Our success to branch out is subject
to a number of risks and uncertainties,
including identification of suitable locations
and/or securing of leases on reasonable
terms, timely acquisition of necessary
governmental approvals and licences,
ability to hire quality personnel, timely
completion decoration and renovation
works, acquisition of sufficient customer
demand, securing of adequate suppliers
and inventory that meet our quality
standards on timely basis, reduction in
potential cannibalisation effects between
the locations of our outlets and the general
economic conditions. The costs incurred
in expansion plans may place substantial
strain on our managerial, operational and
financial resources. As such, we cannot
assure that we can always operate the
expand outlets network on a profitable
basis or that any new outlet will reach
the planned operating levels. If any new
outlet experiences prolonged delays in
breaking even or achieving our desired
level of profitability or operate at a loss, our
operational and financial resources could be
strained and our overall profitability could be
affected.
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Management Discussion and Analysis

As we lease or license all of the properties
on which our outlets operate, we are
exposed to the fluctuations in the
commercial real estate market. There
is no objective way for us to accurately
predict the rental rates in the commercial
real estate market in Hong Kong, and
our substantial lease liabilities expose us
to potentially significant risks, including
vulnerability to adverse economic conditions
such as COVID-19 impact, limited ability
to obtain additional financing and reduced
cash available for other purposes. Any
non-renewal (whether as a result of the
landlord’s or licensor’s or our decision) or
termination of any of our leases or licence or
substantial increased rentals or licence fees
could cause us to close down the relevant
outlet or the need to relocate to another
site, depending on our business needs or
performance from time to time. In such
events, we could face a drop in sales, write
off leasehold improvements, and could incur
relocation costs for renovation, removal and
resources allocation, which could in turn
result in financial strain in our operations
and diversion of management resources.
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Management Discussion and Analysis

BRI

(3) For the three months ended 31 August
2021 and 2022, our purchases from our
largest supplier accounted for approximately
52.5% and 40.3% of our total purchases,
respectively. We make purchases from our
largest supplier under individual purchase
order, and have not entered into any long
term contract with it. If our largest supplier
for any reason reduces the volume supplied
to us or cease to supply to us, we will need
to find alternative suppliers on similar sale
terms and conditions acceptable to us.
If we fail to do so in a timely manner, the
operations of our clubs will be interrupted,
our costs may increase and our business,
financial condition, results of operations
and growth prospects may therefore be
materially and adversely affected.

To address the above risks and uncertainties,
the Directors will closely monitor the progress of
the expansion plan and to operate the expanded
network on a profitable basis. The Directors will
continue to review and evaluate the business
objective and strategy and make timely execution
by taking into account the business risks and
market uncertainties.
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Management Discussion and Analysis

The risk from COVID-19

1)

The continuation of COVID-19 pandemic
has continued to impede economic activities
in Hong Kong. The business operation of
the Company have been disrupted. The
Directors expect weak sales and challenges
on the Group’s financial performance for
this year. The Group is closely observing the
development of the COVID-19 while carrying
out cost control measures to alleviate
the overall impact of the outbreak on the
business operations and financial position of
the Group.

The continuing COVID-19 pandemic has
posed adverse effect on the tourism
industry in Hong Kong. This may adversely
impact on our business, operation as
tourists contribute significant revenue to our
group. The Group is closely observing the
development of the COVID-19 and the effect
on the tourism.

DIVIDEND

No dividend has been paid or declared by the
Company, or by any of the companies now
comprising the Group for the three months ended
31 August 2021 and 2022.
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PLACING OF NEW SHARES UNDER
GENERAL MANDATE (“2022 PLACING”)

On 16 May 2022, the Company entered into a
placing agreement with a placing agent, pursuant
to which the Company has conditionally agreed
to place through the placing agent, on a best
effort basis, for up to 199,760,000 placing shares
(“2022 Placing Shares”), to not less than six
placees independent of the Company at a price
of HK$0.03 per 2022 Placing Share. The 2022
Placing Shares were allotted and issued pursuant
to the general mandate granted to the Directors
at the annual general meeting of the Company
held on 22 October 2021. All the conditions
precedent under the placing agreement
have been fulfilled and the 2022 Placing was
completed on 8 June 2022. For details of the
2022 Placing, please refer to the announcements
of the Company dated 16 May 2022 and 8 June
2022.

The net proceeds from the 2022 Placing are
approximately HK$5.8 million which has been
fully utilised as the general working capital to
support the operation of the Group as at the date
of this report.
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SHARE OPTION SCHEME

The Company has adopted a share option
scheme of the Company (“Scheme”) on 14
March 2017. The terms of the Scheme are in
accordance with the provisions of Chapter 23 of
the GEM Listing Rules.

Details of the terms of the Scheme and other
information in relation to the share options
granted are set out in the section headed
“SHARE OPTION SCHEME” on pages 67 to 69 of
the 2022 Annual Report.

During the three months ended 31 August 2022,
no share option has been granted, exercised,
cancelled or lapsed.

DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS IN SHARES OF THE
COMPANY

Save as disclosed below, as at 31 August 2022,
none of the Directors or chief executive of the
Company or their associates had any interests
and short positions in the shares, underlying
shares or debentures of the Company or its
associated corporations (within the meaning of
Part XV of the SFO) which are required (a) to be
notified to the Company and the Stock Exchange
pursuant to Divisions 7 and 8 of Part XV of the
SFO (including interests or short positions which
they are taken or deemed to have under such
provisions of the SFO); or (b) pursuant to section
352 of the SFO, to be entered in the register
referred to therein; or (c) pursuant to the rule
5.46 of the GEM Listing Rules, to be notified to
the Company and the Stock Exchange:
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Long positions in shares of the Company RAEATRMBPHGTFE

Number of shares Percentage of
Name of Directors Capacity/Nature of Interest and underlying shares shareholding
E3u aft /Bt E ki RERRH#HE REAAL
Mr. Jiang Qiaowei Beneficial owner 400,000 0.03%
EBREE BB
Mr. Hui Wai Hung "¢’ Beneficial owner 400,000 0.03%
Fi 3 BB
Mr. Pong Chun Yu "¢’ Beneficial owner 400,000 0.03%
BRFREY BB
Note 1: a1

Their respective interests refer to 400,000 underlying REEZAREZAIFAOIE TR
shares in respect of the share options granted £ BEREPFFEER400,0008 18
respectively to them pursuant to the Scheme. As at BRI B E2022F8H31HZEBR
31 August 2022, such options were not exercised. RN HRATHE o
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SUBSTANTIAL SHAREHOLDERS’
INTERESTS IN SHARES OF THE
COMPANY

Save as disclosed below, as at 31 August 2022,
to the best knowledge of the Directors, no
person (other than a Director or chief executive of
the Company) had interests or short positions in
the shares or underlying shares of the Company,
as recorded in the register maintained by the
Company pursuant to section 336 of the SFO:

Long positions in shares of the Company

Name

e/ 28

Capacity/Nature of Interest

gt/ BEtE

Mr. Sze Ching Lau
WERLE

Beneficial owner

BRERA

DIRECTORS’ SECURITIES TRANSACTIONS

The Group adopted rules 5.48 to 5.67 of the
GEM Listing Rules as its own code of conduct
regarding Directors’ securities transactions.
Having made specific enquiries with all the
Directors, all Directors have confirmed that
they have complied with the required standard
of dealings set out in the code of conduct for
Directors’ securities transactions during the three
months ended 31 August 2022.
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PURCHASE, SALE OR REDEMPTION OF
THE COMPANY’S LISTED SECURITIES

Neither the Company nor any of its subsidiaries
has purchased, sold or redeemed any of the
Company’s listed securities during the three
months ended 31 August 2022.

CORPORATE GOVERNANCE
PRACTICES

The Company endeavors to adopt prevailing best
corporate governance practices and has applied
the Corporate Governance Code (“CG Code”)
as contained in Appendix 15 of the GEM Listing
Rules. The Board has reviewed the Company’s
corporate governance practices and has formed
the opinion that the Company throughout the
three months ended 31 August 2022 and up to
the date of this report, has complied with the CG
Code except for the following deviations.

Pursuant to the code provision C.2.1 of the
CG Code, which stipulates that the roles of
chairman and chief executive officer should
be separate and should not be performed by
the same individual. Accordingly, following the
appointment of Mr. Wong Chi Yung, the chairman
of the Board, as the chief executive officer of
the Company, there is a deviation from the code
provision C.2.1 by the Company.
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Notwithstanding the aforesaid deviation, the
Board considers that the present structure will
not impair the balance of power and authority
between the Board and the management of
the Group as the Board assumes collective
responsibility on the decision-making process
of the Company’s business strategies and
operation. Nevertheless, the Company will
continue to review its operation and seek to re-
comply with the code provision C.2.1 of the CG
Code by splitting the roles of chairman and chief
executive officer at a time when it is appropriate
to increase the independence of corporate
governance of the Group.

Pursuant to code provision D.1.2 of the CG
Code, the management of the Company should
provide monthly updates to the Board to enable
the Board and each Director to discharge their
duties. However, given that companies listed
on the GEM board are required to prepare
quarterly financial results, and that no material
changes in the Group’s business operation or
performance between months have been noted in
the past, the Company considers that providing
quarterly updates to the Board is sufficient
for the Board and each Director to discharge
their responsibilities. In the event there are any
significant updates to be provided, the Company
will update the Board as early as practicable for
discussion and resolution.

Information on corporate governance practices
adopted by the Company is set out in the
Corporate Governance Report on pages 29 to 46
of the 2022 Annual Report.
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EVENTS AFTER REPORTING PERIOD

No significant events took place subsequent to
the Reporting Period.

REVIEW OF THE UNAUDITED
CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS

The audit committee of the Company had
reviewed the unaudited condensed consolidated
financial statements of the Group for the
three months ended 31 August 2022 with the
management of the Company and is of the view
that such results complied with the applicable
accounting standards, the requirements under
the GEM Listing Rules and other applicable legal
requirements, and that adequate disclosures had
been made.

The unaudited condensed consolidated financial
statements of the Group for the three months
ended 31 August 2022 were approved and
authorised for issue by the Board on 13 October
2022.
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