


CHARACTERISTICS OF GEM OF THE
STOCK EXCHANGE OF HONG KONG
LIMITED (THE “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 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
annual 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 annual report.

This annual report, for which the directors (the “Director(s)’) of
Madison Holdings Group Limited (the “Company’) 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 (the “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 annual report is accurate
and complete in all material respect and not misleading or
deceptive, and there are no other matters the omission of
which would make any statement herein or this annual report
misleading.
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CORPORATE INFORMATION
AREH

BOARD OF DIRECTORS
Executive Directors
Ms. Kuo Kwan

Mr. Zhang Li (resigned with effect from 10 February 2023)

Ms. Xie Mengna
(appointed with effect from 26 September 2022)

Non-executive Directors
Mr. Ji Zuguang (Chairman)
Mr. Ip Cho Yin, J.P

Independent Non-executive Directors

Ms. Fan Wei (retired with effect from 9 August 2022)
Mr. Chu Kin Wang Peleus

Dr. Lau Reimer, Mary Jean

Mr. Zhou Li (appointed with effect from 9 August 2022)

AUDIT COMMITTEE

Mr. Chu Kin Wang Peleus (Chairman)
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Mr. Ip Cho Yin, J.r

Dr. Lau Reimer, Mary Jean
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CORPORATE INFORMATION
AREH
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SHINEWING (HK) CPA Limited
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Cayman Islands
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HONG KONG
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Wong Chuk Hang, Hong Kong
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CHAIRMAN'S STATEMENT
ETRES

On behalf of the board (the “Board”) of Directors, | am pleased
to present to you the annual report of the Company and its
subsidiaries (collectively, the “Group”) for the year ended 31
March 2023.

Following the outbreak of novel coronavirus (“COVID-19"), the
economies of Hong Kong and the Mainland China are expected
to be gradually recovering from the pandemic. However, our
wine business and loan financing business are still under
suppression in the current year due to threats from variants of
the COVID-19 and the uncertain economic environment. The
Board and all our staff will carry on with the spirit of dedication
and diligence, to provide high-quality products and services,
optimize business portfolio of the Group as well as to find new
direction and potential business collaboration to reduce the
impact as well as creating more value for shareholders.

The Group believes that it could bring in synergies which could
enhance our current fundamental business as well as additional
stream of income to the Group through business diversification
and to reduce the impact of increasing cost structure under the
competitive environment, which will deliver long term increase in
shareholders’ value.

Finally, | would like to express my greatest gratitude to the
Board, management and staff for their strenuous contribution
towards the Group. Furthermore, | would also like to thank
our executive Directors, Ms. Kuo Kwan and Ms. Xie Mengna.
| also extend my sincere gratitude to our business partners
and shareholders of the Company (the “Shareholders”) for
their continuous support and trust. | believe all members of the
Group will dedicate their best efforts to drive business growth
and to deliver enhanced returns to the Shareholders.

Ji Zuguang
Chairman and non-executive Director

Hong Kong, 20 June 2023
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BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR MANAGEMENT

EEREREEEEREFRE

EXECUTIVE DIRECTORS

Ms. Kuo Kwan (“Ms. Kuo”), aged 53, was appointed as the
executive Director on 25 September 2017 and the compliance
officer of the Company on 19 November 2019, and holds
directorships in various subsidiaries of the Group. She has
over 25 years of accounting and auditing experience and
held senior management position in various listed and private
companies in Hong Kong. She was the chief financial officer
from December 2010 to May 2016 and the company secretary
from November 2011 to July 2014 of Credit China Holdings
Limited (currently known as Chong Sing Holdings FinTech
Group Limited), a company whose shares were listed on GEM
of the Stock Exchange and cancelled on 30 November 2020
(stock code prior to cancellation of listing: 08207). Ms. Kuo was
an executive director of GreaterChina Technology Group Limited
(currently known as Viva China Holdings Limited), a company
whose shares are listed on GEM of the Stock Exchange (stock
code: 08032), from January 2005 to September 2008.

Ms. Kuo is a member of CPA Australia and an associate
member of the Hong Kong Institute of Certified Public
Accountants (“HKICPA”). She graduated from University of
Melbourne in Australia with a bachelor’s degree in commerce.

Ms. Xie Mengna (“Ms. Xie”), aged 34, was appointed as
an executive Director on 26 September 2022. She has rich
business management experience and extensive experience in
the industries of financial investment, food marketing, corporate
consulting and health management service.

From September 2009 to July 2010, Ms. Xie worked as a
customer manager in financial investment services at Shenzhen
Development Bank Co., Ltd., a bank established in the People’s
Republic of China (the “PRC”) which was subsequently acquired
by Ping An Bank Co., Ltd. From September 2015 to July 2016,
she served as a marketing executive of Dingzheng Real Estate
Company Limited* (R IEE =B PRAE)), a company established
in the PRC with limited liability which is principally engaged in
real estate development. From September 2016 to October
2019, Ms. Xie worked as a marketing director in the field of
health management, with her last position as an operation
director. Thereafter, in November 2019, Ms. Xie founded
Yishangcai Culture and Art Creation (Shenzhen) Company
Limited* (5 EEXXEEZMAIE (R BRAE), a company
established in the PRC which is principally engaged in beverage
and alcohol public relations media and marketing services.

the English translation of Chinese names or words in this report,
where indicated, is included for information purpose only, and
should not be regarded as the official English translation of such
Chinese names or words.

HITES

B E (ML) > 538 N2017F9H25HE S
FEARITESLR2019F11B1I0HEZEAR AT S
HEE TR AEESRFABETEERMU -®
Ao RE T EEEBBSELER  TEEESH
EHRAMARTEISREEBRMU -RRTMREE
ZERBRAG (RBPIHERMEEERERAR)  —
BRI N2 FTGEM E M 2 A B W H2020511 830
HECH L (BUS EWat 2 BB 5% 1 08207)) H2010
F128 E2016F5 B IETEREMBERE2011F11H
FE2014F 7B XL BEIMWE - B200551H E20084F
OB AKAERE (EE) BRAE GRIBIEAPEZER
BRAR) —BERONPREBRZFMGEMEmZ AT (BB
1SR 1 08032) HBAEMITEE ©

BRLEIHBRNEAMLETERETAEHMAE (IF
AEHAAT) EE-REXNBRNZAEKRE F
BEEERLTE-

EWMit (R4t )) > 345 > 1202209826 A EZE
EANTES HERESEFEALENEREESR
RE - BEREHE XL BEEERBSETESES
57 BYASER

B2009F98 E2010F7H » MU THRFIIERIBITR
MBERAT (—ERPEAREME (THE) RILH
IRIT BERWTZIRTRMOAERLIDUE) BESHIT
ENTRKE 832015598 E2016FE7H » RN RIE
BEERAE —ERTERINERSESEAR &
WEEHERKE) EIEEHEE - H2016FE9H8 E2019
FI0OB BTN EEEEENELEHESE HE
BRI ABEEMRE  HE  P2019F11 8 BL LAl
S EEEEMmAR CGRYI) BRABR kA —ERE
BRI AE FEREHHEABBBABEN RTIS
1TIARFE ©

EMHREREEGRAS F£3§2022/23 5



BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR MANAGEMENT
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NON-EXECUTIVE DIRECTORS

Mr. Ip Cho Yin, v~ (“Mr. Ip”), aged 72, was appointed as an
independent non-executive Director (“INED”) and a member
of each of the audit committee (the “Audit Committee”),
the nomination and corporate governance committee (the
“Nomination and Corporate Governance Committee”) and
the remuneration committee (the “Remuneration Committee”)
of the Company on 1 February 2017. He was subsequently
redesignated as a non-executive Director (“NED”) and resigned
as a member of the Remuneration Committee on 7 March 2019.
Mr. Ip possesses extensive experience in education. He is a
registered teacher, an educational consultant and a teacher
development expert. He is also a guest speaker of universities
and educational bodies in Hong Kong. Mr. Ip is the Guest
Professor of Hong Kong Financial Services Institute from 2014
to 2020, the Project Coordinator of the Education Bureau of the
Government of the Hong Kong Special Administrative Region
(the “Education Bureau”) from 2010 to September 2022. He
was the Deputy Project Director of the Education Bureau from
2004 to 2010 and the Chief School Development Officer of the
Education Bureau from 2002 to 2004. Mr. Ip was a teacher
of Pui Kiu Middle School from 1973 to 1997 and became the
principal from 1997 to 2002.

Mr. Ip was a member of Appeals Board (Education) from 2000
to 2001, a member of Board of Education from 1998 to 2002,
an elected member of Council on Professional Conduct in
Education from 1998 to 2002, a member of Quality Education
Fund Steering Committee from 1997 to 2001, a Standing
Committee member of the Hong Kong Federation of Education
Workers from 1993 to 1999. Mr. Ip was an elected member of
District Board (Islands) from 1994 to 1999.

Mr. Ip obtained his bachelor’s degree in mathematics at
University of Waterloo in Canada in 1972 and a diploma in
education at the School of Education of The Chinese University
of Hong Kong in 1982.

Mr. Ji Zuguang (“Mr. Ji”), aged 66, was appointed as a non-
executive Director and chairman of the Company (“Chairman”)
on 3 October 2019 and 31 July 2020 respectively. He holds
directorships in various subsidiaries of the Group, among which
Mr. Ji has been a director of Starlight Financial Holdings Limited
(“Starlight”) since August 2012, which is an indirect non
wholly-owned subsidiary of the Company since August 2012.
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BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR MANAGEMENT

EEREREEEEREFRE

NON-EXECUTIVE DIRECTORS (Continued)
From 1992 to 2000, he served as secretary and engineer of the
Shanghai Postal, Telephone and Communication Bureau (L&
HHBEEIER) respectively. Since 2000, Mr. Ji served as the
Deputy General Manager of LT International Holdings Ltd. (I£
SEEEEEASRAT) where he was mainly responsible for the
overall operation of property development projects and well
experienced in the property development industry. In 20083,
he participated in the establishment of Shanghai Yintong and
has since gained around 9 years of experience in the secured
financing industry.

Mr. Ji graduated from the Party School of the Central
Committee of C.P.C (RHAHARERK) in 1992 majoring in
Economic Management. In 2006, Mr. Ji received his master’s
degree in Advanced Business Management from the Nanyang
Technological University of Singapore.

INDEPENDENT NON-EXECUTIVE

DIRECTORS

Mr. Chu Kin Wang Peleus (“Mr. Chu”), aged 58, was
appointed as an INED on 21 September 2015 and is also the
chairman of the Audit Committee and a member of each of the
Remuneration Committee and the Nomination and Corporate
Governance Committee. From December 2008 to September
2020, he was the executive director responsible for investor
relationship, financial management and compliance matters
of Chinese People Holdings Company Limited (stock code:
00681), which is a company principally engaged in the sales
and distribution of natural gas and liquefied petroleum gas
in China and whose shares are listed on the Main Board of
the Stock Exchange. From August 2021 to March 2022, he
was the executive director of Momentum Financial Holdings
Limited (stock code: 01152), whose shares are listed on the
Main Board of the Stock Exchange. Mr. Chu has/had been an
independent non-executive director of the following companies,
whose shares are listed on the Main Board or GEM of the Stock
Exchange:
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BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR MANAGEMENT

EFERGREEERE

INDEPENDENT NON-EXECUTIVE

DIRECTORS (continued)

¥ 18

18 3L IF

TEE =&

Name of listed companies Stock code Period of appointment
g /NS EEY B 17 5% 1EHA
Hyfusin Group Holdings Limited 08512 Since December 2021
JEEEEER FH2021F128#8
Peking University Resources (Holdings) 00618 from October 2021 to September 2022
Company Limited
IEXRER ZER) BRAF 20214108 £2022% 94
Xinming China Holdings Limited 02699 from April 2021 to August 2021
MEAREZERERAE 2021648 £202148
Mingfa Group (International) Company 00846 since November 2016
Limited
BREERE (BER) BIRAS 201651183
SuperRobotics Limited 08176 from March 2012 to November 2021
BABEERRE H201243A E£2021F114
China First Capital Group Limited 01269 since October 2011

THEZEERERAT

Flyke International Holdings Ltd.

REEFRZERBRAR

Huayu Expressway Group Limited

ESeRERBRAF

Tianli Holdings Group Limited
KAZEREBBRAE

Mr. Chu graduated from the University of Hong Kong with a
master’s degree in business administration in December 1998.
Mr. Chu is a fellow member of HKICPA, an associate member

prior to cancellation of listing
on 29 January 2021: 01998
B& 13 722021415291
BUH EATAUSE @ 01998

01823

00117

of the Hong Kong Chartered Governance Institute and the

Chartered Governance Institute.

20115108 #E

from February 2010 to December 2020

H2010F28 £2020F12H

since May 2009

200945 8 {E

since April 2007
200748 #2
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BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR MANAGEMENT

EEREREEEEREFRE

INDEPENDENT NON-EXECUTIVE
DIRECTORS (continued)

Dr. Lau Reimer, Mary Jean (“Dr. Lau’), aged 59, was
appointed as an INED on 4 June 2019 and is also a member of
each of the Audit Committee, Remuneration Committee and the
Nomination and Corporate Governance Committee. Dr. Lau has
been a solicitor of Cheung & Co., Solicitors since July 2017.
She was a partner of Reimer & Partners from May 2004 to June
2014. Dr. Lau is admitted as solicitor in Hong Kong and England
and Wales and has over 18 years of post-qualification legal
experience.

Dr. Lau obtained her master of laws from the University of Hong
Kong in 2001 and her doctorate degree in civil and commercial
law from the China University of Political Science and Law in
2006. Dr. Lau is a manager of Kam Tsin Village Ho Tung School
and Hotung Secondary School, and legal adviser of a number of
organisations and associations.

Mr. Zhou Li (“Mr. Zhou”), aged 57, was appointed as an INED
on 9 August 2022 and is also the chairman of the Remuneration
Committee and a member of each of the Nomination and
Corporate Governance Committee and the Audit Committee.
He obtained a Bachelor of Science in Computer Science from
Zhejiang University in 1986 and a Master of Science from
Michigan State University in Computer Science in 1991.

From 1991 to 2000, Mr. Zhou worked at Microsoft Corporation
as a software engineer and subsequently a technical director.
Since 2000, Mr. Zhou became an entrepreneur and started
several information technology and internet companies in the
PRC. During the period from 2009 to 2014, Mr. Zhou had also
served as the chief executive officer of Shanghai Wicresoft Co.
Ltd., a company established in the PRC which is principally
engaged in the provision of software development and network
integration services with over 5,000 software engineers. After
leaving Shanghai Wicresoft Co. Ltd. in 2014, Mr. Zhou became
heavily involved in investment and mergers and acquisition
activities, mostly related to new technologies.
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BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR MANAGEMENT

EEREREEEEREFRE

SENIOR MANAGEMENT

Mr. Cho Yin (“Mr. Cho”) joined as financial controller of a
subsidiary of the Group, Madison (China) Limited since January
2022. He is principally responsible for financial and accounting
matters of the Group.

Mr. Cho is a member of the HKICPA.

COMPANY SECRETARY

Ms. Chan Yuet Kwai (“Ms. Chan”) has been appointed as the
Company Secretary and the Authorised Representative with
effect from 27 July 2022. She is responsible for handling the
company secretarial matters of the Group.

Ms. Chan is a fellow member of both the Hong Kong Institute of
Certified Public Accountants and The Association of Chartered
Certified Accountants. She also holds a master degree in
business administration from the Hong Kong Polytechnic
University. Ms. Chan has extensive experience in the fields of
auditing, accounting, finance and company secretarial. Prior
to joining our group, she has over 20 years’ experience in
serving Hong Kong listed companies, including over 13 years as
company secretary of Hong Kong listed companies.
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENmADN

BUSINESS REVIEW

For the year ended 31 March 2023 (the “Year”), the Company
and its subsidiaries (collectively, the “Group”) were principally
engaged in (i) the retail sales and wholesales of a wide
spectrum of wine products and other alcoholic beverages in
Hong Kong with a focus on red wine (the “Wine Business”);
(i) the provision of loan financing and consultancy services (the
“Loan Financing Business”); and (iii) the provision of financial
services (the “Financial Services Business”).

During the Year, the Group’s revenue from continuing operations
decreased by approximately 25.5% to approximately HK$97.2
million (2022: HK$130.5 million). Such decrease was mainly due
to (i) the revenue generated from the Wine Business decreased
by approximately 39.0%, which amounted to approximately
HK$39.9 million (2022: HK$65.4 million); and (i) the revenue
generated from the Loan Financing Business decreased by
approximately 12.0%, which amounted to approximately
HK$57.3 million (2022: HK$65.1 million).

The Group’s loss from continuing operations for the Year
was approximately HK$1.4 million (2022: HK$15.9 million),
representing a decrease of approximately 91.2% as compared
with last year. The decrease in the loss was mainly attributable
to (i) the decrease in net impairment recognised on loan and
interest receivables of approximately HK$15.7 million; (i) the
increase in gain on the change in fair value of derivative financial
instruments of approximately HK$6.6 million; (i) the decrease
in finance costs of approximately HK$6.9 million; and (iv) the
decrease in administrative and other operating expenses of
approximately HK$4.0 million; and partially offset by (i) the
decrease in gross profit of approximately HK$11.4 million;
and (i) the increase in income tax expense of approximately
HK$10.3 million.

EH5[OEE
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENmADN

BUSINESS REVIEW (Continued)

Wine Business

During the Year, the Group’s revenue from the Wine Business
decreased by approximately 39.0%, which amounted to
approximately HK$39.9 million (2022: HK$65.4 million) and
recorded an increase in segment loss of approximately 275.0%,
which amounted to approximately HK$4.5 million (2022: HK$1.2
million). Such decrease was mainly due to the lockdown
measures imposed on certain major cities in the PRC by the
PRC authorities in order to prevent the spread-out of the
novel coronavirus disease (“COVID-19") pandemic. Therefore,
some wholesale customers deferred their purchase plans as
they encountered logistics problems in delivering the wines
to the ultimate customers in the PRC. Besides, the economy
of Hong Kong and the PRC both suffered a setback due to
the COVID-19 pandemic and some customers cancelled their
orders as less business activities are expected to be carried
out.

Loan Financing Business

During the Year, the Loan Financing Business reported a
decrease in revenue of approximately 12.0%, which amounted
to approximately HK$57.3 million (2022: HK$65.1 million) and
an increase in segment profit of approximately 398.0%, which
amounted to approximately HK$19.9 million (2022: HK$4.0
million), which were mainly due to a decrease in net impairment
recognised on loan and interest receivables.

The size of Group’s loan portfolio was reduced significantly to
approximately HK$303.5 million (2022: HK$446.3 million) as
compared to last year. The management has been prudent in
granting new loans in light of the prevailing economic conditions
in Hong Kong and PRC. The Group aims to make loans that
could be covered by sufficient collaterals, preferably properties
and assets with good quality, and to borrowers with good credit
history. The target customer of the business are individuals and
corporate entities with both long-term or short-term funding
needs for business purposes and could provide sufficient
collaterals for their borrowings. The Group has a stable source
of loan deals from its own business network and its sales
agents.
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENmADN

BUSINESS REVIEW (Continued)

Loan Financing Business (Continued)

As at 31 March 2023, the carrying amount, after allowance for
loan and interest receivables, of the loan portfolio held by the
Group amounted to approximately HK$286.9 million (2022:
HK$395.5 million) with details as follows:

Interest rate

Category of borrowers per month

fEFRRA LR IZEIIES
%

Corporate 0.3-3

2

Corporate 0.3-3

k2

Individual 0.3-3

BA

Individual 0.3-3

BA

As at 31 March 2023, approximately 42.9% (2022: 32.5%)
of the carrying amount of the loan portfolio was secured by
collaterals with approximately 57.1% (2022: 67.5%) being
unsecured. At the Year end, the loan made to all borrowers
were term loans with maturity from one to five years, and the
loan made to the largest borrower and the ten largest borrowers
accounted for approximately 11.1% (2022: 9.1%) and 40.8%
(2022: 32.3%) respectively of the Group’s loan portfolio.

X% ClEE @

BERREER @)

R2023F 38310 AEBIFENERMBSEINGE
WERMF S EEZNREEEL%286,900,00078 7T
(20224 : 395,500,000 7T) » ¥ BT ¢

Approximate
weighting to the
carrying amount of
the Group’s loan

Maturity portfolio
HHAERERES

ZHA EEZBALEE

2023 2022

% %

Within one year 25 28
1ER
2-5 years 8 1
2FE54F
Within one year 65 67
1ER
2-5 years 2 4
2FE54F

B E2023F3H31H »4942.9% (20224 : 32.5%) WY
EREARETMSBHEETRRER £457.1% (20224F :
67.5%) BEER-NER > BFTBEERAEBRNER
HABRA—FEELENTHET AFE—KREBERA
KB+ AERAZERNERDEAEREREEH
11.1% (20224 : 9.1%) K40.8% (20224 : 32.3%) ©
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENmADN

BUSINESS REVIEW (Continued)

Impairment loss

The Group performs impairment assessment on loan and
interest receivables under the Expected Credit Loss (“ECL”)
model. The measurement of ECL takes into account the
historical default experience, the financial position of the
counterparties, value of collaterals as well as the future
prospects of the industries in which the borrowers operate,
considering various external sources of actual and forecast
economic information for estimating the probability of default of
each of these financial assets occurring within their respective
loss assessment time horizon and the loss upon default in each
case. As at 31 March 2023, the impairment allowance for loan
and interest receivables recognised primarily represented the
credit risk involved in collectability of certain default and non-
default loans determined under the Group’s loan impairment
policy, with reference to certain factors including but not limited
to the credit history and financial condition of the borrowers
and the realisation value of the collaterals. Moreover, forward-
looking information including the future macro-economic
conditions affecting the borrowers, such as the negative impact
of the COVID-19 pandemic on the economy, has also been
considered.

The Group has a system in place to closely monitor the
recoverability of its loan portfolio, its credit monitoring measures
including regular collateral reviews against market information
and regular communication with the borrowers in respect of
their financial position, through which the Group would be able
to keep updated with the latest credit profile and risk associated
with each individual borrower and could take appropriate
actions for recovery of a loan at the earliest time. If necessary,
the Group will commence legal actions against the borrowers
for recovery of the overdue loans and take possession of the
collaterals pledged.

A net impairment recognised on loan and interest receivables
(the “Loan Receivables”) of approximately HK$19.9 million
(2022: HK$35.6 million) (the “Impairment”) was recognised
during the Year, including approximately HK$10.9 million
(2022: HK$16.6 million) being attributed to the ECL to Loan
Receivables and a direct written-off of approximately HK$9.0
million (2022: HK$18.9 million).
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENmADN

BUSINESS REVIEW (Continued)
Impairment loss (Continued)

)

Details of the Impaired Loans, Overdue Loans and
Written-off Loans

As at 31 March 2023, there were 557 loans (2022: 1,602
loans) (the “Impaired Loans”) to which Impairment was
made in the Year based on the assessment of ECL, out
of which (i) 273 loans (2022: 919 loans) were overdue
and remained outstanding (the “Overdue Loans”); and
(i) 920 loans (2022: 343 loans) had been written-off (the
“Written-off Loans”). The majority of the Impaired Loans
were micro loans, which the Overdue Loans and the
Written-off Loans amounted to approximately HK$24.7
million (2022: HK$89.1 million) and HK$9.0 million (2022:
HK$18.9 million) respectively, representing approximately
8.1% (2022: 20.0%) and 3.0% (2022: 4.2%) of the Group’s
overall loan portfolio.

Details of the identities of the borrowers and the date on
which the Overdue Loans were granted are set out as
follows:

For the year ended 31 March HEIASIALEE
2019 or before 2019F o~ A
2020 20204

2021 20214

2022 20224

2023 20234

X7 0OlE »
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1,602 857 (MREEHR) EAFEREKEER
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Number of
loans granted
FRr % th
BEMEH

138
23
24
73
15

273
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENmADN

BUSINESS REVIEW (Continued)
Impairment loss (Continued)

)

Details of the Impaired Loans, Overdue Loans and
Written-off Loans (Continued)

Details of the identities of the borrowers and the date on
which the Written-off Loans were granted are set out as
follows:

For the year ended 31 March HESHSIALEE
2019 or before 2019F S Z Al
2020 20204

2021 20214

2022 20224

2023 20234

Among the Overdue Loans, there were 36 loans (2022:
173 loans) with special mention grading where there was
a significant increase in credit risk since initial recognition
but with no credit impairment (the “Stage 2 Loans”), and
237 loans (2022: 746 loans) with a substandard/doubtful/
loss grading which are assessed to be credit impaired with
one or more event(s) that has/have a detrimental impact
on the estimated future cash flows of that asset occurred
(the “Stage 3 Loans”). The Stage 3 Loans represent loans
with borrowers (i) whose businesses were still in operation
in the past few years but were only unable to repay the
last few installments of the loans; or (i) who/which were
able to repay but require additional time to the original
repayment schedule and/or may only be able to repay in
smaller installments. As at 31 March 2023, the average
outstanding amount of each of the Stage 3 Loans was
approximately HK$104,000 (2022: HK$68,000), and the
aggregate outstanding amount of the Stage 3 Loans was
approximately HK$24.7 million (2022: HK$51.3 million),
representing approximately 8.14% (2022: 11.49%) of the
Group’s overall loan portfolio.

X7 OlE »
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENmADN

BUSINESS REVIEW (Continued)
Impairment loss (Continued)

)

(ii)

Details of the Impaired Loans, Overdue Loans and
Written-off Loans (Continued)

In view of the above, the Board is of the view that, despite
the fact that a large number of the Overdue Loans was
categorised as Stage 3 Loans with credit impairment,
the Stage 3 Loans represent a relatively small proportion
of the Group’s overall loan portfolio. As at the date of
this annual report, the Group is still in the process of
recovering these Stage 3 Loans in accordance with the
established internal control and recovery procedures of the
Group.

Reasons for and the circumstances leading to the
Impairment

The outbreak of the COVID-19 pandemic have cast
a continuing adverse impact on the global economic
environment. During the Year, the economy was further
unstabilised by social uncertainties, including but not
limited to the Russo-Ukrainian war, the resurgence in
the pandemic caused by the COVID-19 variants, and the
sporadic lockdown measures imposed by the Government
of the PRC or quarantine policy announced by the Hong
Kong Government.

By reasons of the above, the repayment ability of the
borrowers was severely impeded, resulting in a rise in
loan defaults and delinquent payments. Although the
general COVID-19 precautionary measures appear to
have eased up worldwide, the PRC continues to adopt a
stringent COVID-19 policy. In particular, in Chongging, the
PRC, where the Group’s money lending business mainly
operates, lockdown remains to be the key precautionary
measures against COVID-19, and borrowers of the
Group yet face another hurdle before resuming to normal
business operations. The amount of Loan Receivables
written-off represented the outstanding principal loan
amount and interests proven to be irrecoverable in light
of the death or bankruptcy or wound-up of the debtors.
Further, the increasing loan default rate has raised the
historical loss rate, which would amplify the valuation of
the allowance. Taking into account the increasing credit
risk and the slight recoverability of certain loans, the
Impairment was made accordingly.

X7 0OlE »
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MANAGEMENT DISCUSSION AND ANALYSIS
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BUSINESS REVIEW (Continued)
Impairment loss (Continued)

(ii)

(iii)

Reasons for and the circumstances leading to the
Impairment (Continued)

Notwithstanding the rise in loan defaults and delinquent
payments in the midst of the current global and regional
economic condition, for the Year, the Group recorded a
segment profit of approximately HK$19.9 million (2022:
HK$4.0 million) after deducting impairment and operating
costs, and the total net impairment loss recognised,
including the Written-off Loans, was approximately 6.6%
(2022: 8.0%) to the total amount of the Loan Receivables.
When granting loans to potential borrowers, the
management strives to strike a right balance between the
relevant risks and profits, and has taken into consideration
the prevailing economic environment.

Value of inputs used or key assumptions adopted in
the valuation

The Company has engaged Roma Appraisals Limited
(“Roma”), an independent valuer, to conduct valuation of
the ECL of the Loan Receivables as at 31 March 2023 in
Hong Kong and the PRC respectively.

Valuation of ECL of the Loan Receivables in Hong Kong

Roma adopted the probability of default method (the “PD
Method”) for the valuation of ECL of the Loan Receivables
in Hong Kong. Major inputs of the PD Method include
(i) exposure at default (‘EAD”); (ii) probability of default

(“PD”); (iii) loss given default (“LGD”); and (iv) discount
factor (“DF”). The valuation is based on the following
formula:

ECL = EAD x PD x LGD x DF

X% ClEE @
/J—EHEE':T?E (4

(ii)

(iii)

ERRENRRARBR (&)
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MR AEMKEEXEERABBEE DI EFN D
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ECL = EAD x PD x LGD x DF



MANAGEMENT DISCUSSION AND ANALYSIS
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BUSINESS REVIEW (Continued)

Impairment loss (Continued)

(iii) Value of inputs used or key assumptions adopted in
the valuation (Continued)
Valuation of ECL of the Loan Receivables in Hong Kong
(Continued)
As at 31 March 2023, the amount of EAD was
approximately HK$18.4 million. Details of which are set
out below:

Gross balance of the Loan Receivables
in Hong Kong and EAD

a) Hong Kong Gross Domestic
Product (Note 1)
Add: Intercept

a) BEAUEERE (If51)
m:EE

Logit Forward Looking Global
Probability of Default

Logitmi BEME 2 B X

b) Credit Rating Specific Factor b) EEFREERR (Hfzt2)

(Note 2)

Probability of Default BAOM=E

c) Recovery Rate (Note 3) c) WxlelZE (#7723)
d) Discount Factor (Note 4) d) BRIREAF (f524)

Notes: Total figures may not sum up due to rounding

BEBEE RN GRS

X 7Ol EE
BEEE @)
(i) HEFEANBAERRANTIEBRR (@

BBBWE I RATIE ERTIR 14 1E (B

7202353831 H  EADRI £ %8497%418,400,000
BroeosEBEHAIMT ¢

As at

31 March 2023
#2023
3H31H
HK$’000
FET

%8 SEAD
18,400

Percentage
change

BOLLES

Sensitivity
Weighted Return
SURLRE N #E 1 3R

Sensitivity

BRE

3.465% (11.290) (0.391)

(4.010)

(4.401)

1.100% - 29.900%

2.312% - 31.112%
0.000%
0.898 - 1.000

Mfet - BBRLERYF BN
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MANAGEMENT DISCUSSION AND ANALYSIS
EEENmADN

BUSINESS REVIEW (Continued)

Impairment loss (Continued)
(iii) Value of inputs used or key assumptions adopted in (iii) HEPEANBAAENKANTERS (@)
the valuation (Continued)
Valuation of ECL of the Loan Receivables in Hong Kong BEENE NI B BEELE (B
(Continueq)

1)

Valuation of ECL of Loan Receivables in the PRC

Hong Kong Gross
Domestic Product

BEERME EEE
Credit Rating Specific
Factor

EEFRFERER

Recovery Rate
ek

Discount Factor

BRIREF

X7 OlE »
WERE (&

Based on the International Monetary Fund forecasted Hong Kong gross domestic
product constant prices annual percentage change in 2023 as extracted from
Bloomberg.
REHEEZENEREEESASTEAN2023EEBAMEERETSERN
FEFDLEH-

Difference between global probability of default and the probability of default as
extracted from Moody'’s.

BHRABBNEREOHEXBEENB R HNER-

Proportion that expected to be recovered when there is a default on the loan.
EERMEIRENRTEST R UEIBILEAF) o

Calculated based on the applicable discount rate and the expected time period
before settlement.

REERNEREEEEANTRMAGERTE

FEENE B FRAT G B R R 10 18

Roma adopted the provision matrix (the “Provision BERMBEERE (BEHEERE) SHEEKRE
Matrix”), which is based on the Company’s historical loss MNFEHREESBETHE ZEBDERAEAR
rates over the expected life of the Loan Receivables and BN ERTERFHRANNELEEER WA
is adjusted for forward-looking factor, for the valuation of EMHEEFHRAR -BEEENTEZHAEGEEE
ECL of the Loan Receivables in the PRC. Major inputs of EADK TBHBES 1% (TELR)) HEDLENRUTA
the Provision Matrix include EAD and expected loss rate = ¢

(“ELR”). The valuation is based on the following formula:

ECL = EAD x ELR

ECL = EAD x ELR



MANAGEMENT DISCUSSION AND ANALYSIS
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BUSINESS REVIEW (Continued)

Impairment loss (Continued)

(iii) Value of inputs used or key assumptions adopted in
the valuation (Continued)
Valuation of ECL of Loan Receivables in the PRC
(Continueq)
As at 31 March 2023, the amount of EAD was
approximately RMB252.4 million (equivalent to
approximately HK$285.1 million). Details of which are set
out below:

Gross balance of the Loan Receivables
in the PRC and EAD

a) PRC Gross Domestic Product
(Note 1)
Add: Intercept

a) PEIENEERE (H521)
m:#E

Logit Forward-looking Default Rate  LogitFi BE 4 B 43K

Forward-looking Default Rate AIEMEAR

b) Less: 2022 Global Corporate b)
Default Rate (Note 2)

i 2022F 2BEENK
(Hfzz2)
Forward-looking Adjustment A BE 14 A 2
c) Recovery Rate (%) (Note 3) c) Walel=(%) (K1z#3)
d) Historical Loss Rate (%) (Note 4) d) FESREIBR(%) (Hi:t4)

Adopted Expected Loss Rate (%) BiRtiTEHARIEZE%)

X0l =
WEEE (&)

(i) FHERPEANBAENFANEIERR (@)

o fE W B R

HIFRRIIE BRTIR 1416 (&

R2023F3H31H EADMESENA AR
252,400,0007¢ (12 E 12 49285,100,0007 75) ° &%

BEIWT :

oh B B W & TR BY A5 AR 4B BB SR EAD

Percentage
change

BALLES

5.238%

Sensitivity

BRE

(11.667)

As at

31 March 2023
20234
3831H
HK$’000
FAET

285,100

Sensitivity
Weighted Return
SURLRE N #E 138
(0.611)

(3.354)

(3.965)
1.861%

1.300%

0.561%

0.000 - 61.200

1.211 -79.880

0.722 - 100.000
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MANAGEMENT DISCUSSION AND ANALYSIS
EEENmADN

BUSINESS REVIEW (Continued)

Impairment loss (Continued)

(iii) Value of inputs used or key assumptions adopted in

(iv)

the valuation (Continued)

Valuation of ECL of Loan Receivables in the PRC

(Continueq)

PRC Gross Domestic
Product
o2 NEERE

2) Global Probability of
Default

2  ERIEAEE

3) Recovery Rate

3) e

4) Historical Loss Rate

X% DOEE @
BEEE &
(i) HEEPEANHAGEKIRANTIEES (@

o fE R B R B R I B 1R 15 1 (B

Based on the International Monetary Fund forecasted PRC gross domestic product
constant prices annual percentage change in 2023 as extracted from Bloomberg.
REFREZENEREEESABTBAN2023FFRERARNEEERETEBESN
FEBHLEH-

2022 Global Probability of Default as extracted from Moody’s.

ik BB BH2022F 2 BB X -

Recovery Rate of senior secured bonds, senior unsecured bonds and subordinated
bonds as extracted from Moody’s further adjusted with the security status
(secured/unsecured) and risk category of the Loan Receivables.
HirERBENELFRRES  BARIERES KRR RESHOUE R IR 5 &K
ERMVIRIERR (BIRR/RI8H) RERERE—FRE-

Rate calculated from the data in prior years including historical receivables

settlement pattern and loss incurred.

4)  EEREBEEX

Valuation methods and reason for their adoption

The Group’s impairment assessment policy on Loan
Receivables was set out in note 4 to the consolidated
financial statements (the “Financial Statements”) of the
Company as included in this annual report.

The Group estimated the ECL of Loan Receivables in
Hong Kong and in the PRC under the general approach
and the simplified approach in HKFRS 9 respectively,
according to the accounting policy of the Group.

As stated in note 4 to the Financial Statements, the
measurement of ECL is a function of the PD, LGD and
EAD and the ECL is estimated as the difference between
all contractual cash flows that are due to the Group in
accordance with the contract and all the cash flows that
the Group expects to receive, discounted at the original
effective interest rate.

(iv)

BEBTFENYE ARELBEREGEERARELNER tENEX-

HEGEREFRMERERE
75 B 3 B IR E R BY BB 5Tl BRSSP
A RBFEEMHRE ((MBRER)) WaEd-

IR AE AN G A EE S IRAEBY
B E R BOR P — R R R B
&5 R o B 60 FE M B AR 0 TR 5 B S IR R 1T 1
5o

WU HBRRMTAPN L BAEEHRENAE
7PD~LGDXMEADHI R &> (A5t REIE EEE D
BEGNENEEENAMESNREREASR
EEBRPWNRNFEREMNBZENER LR
[RERF R -



MANAGEMENT DISCUSSION AND ANALYSIS

EEENmADN

BUSINESS REVIEW (Continued)
Impairment loss (Continued)
(iv) Valuation methods and reason for their adoption

(v)

(Continued)

Based on the valuation reports, Roma adopted the PD
Method and the Provision Matrix for the valuation of
ECL of Loan Receivables in Hong Kong and the PRC
respectively, which are commonly used in measuring ECL
of receivables.

With the support of the valuation results, the allowance of
approximately HK$16.6 million was recognised as at 31
March 2023. The Impairment of approximately HK$19.9
million was recognised for the Year.

As at the date of this annual report, there are no
subsequent changes to the valuation methods as referred
to above following their adoption.

Internal control procedures

The Group has credit policies, guidelines and procedures
in place which cover key internal controls of a loan
transaction including (a) due diligence, (b) credit appraisal/
approval, (c) proper execution of documentations,
(d) continuous monitoring and (e) collection and recovery.
Before granting loan to a potential customer, the Group
performs credit appraisal process to assess the potential
borrower’s credit quality and defines the credit limit
granted to the borrower. The credit appraisal process
encompasses detailed assessment on the credit history
and financial background of the borrower, as well as the
value and nature of the collateral to be pledged. The credit
limit of the loan successfully granted to the borrower will
be subject to regular credit review by the management as
part of the ongoing loan monitoring process.

The following is a summary of the key internal controls of
the Group’s money lending operation:

(a)  Due diligence

Identity check and financial background check on
the loan applicant will be performed. Information
provided by the loan applicant including identity,
financial statements and income proof of the
applicant will be checked and verified by the
responsible loan officer, where appropriate, company,
legal, credit and bankruptcy search on the loan
applicant, and land search and site visit on the
property offered as collateral, will be conducted.

XD EE @
BEEE &
(iv) HEAZREFMER (&

(v)

RIFEERS  BEDHRMAPDE K B HEREL
BEARTENERERNEREEBRRENTH
B ZER AR ERERERREEEENE
B7&e

EHEEERENSZFE T R2023FE3831HES
B 4916,600,0008B o A EFEERDBAEN
19,900,000% 7T, ©

RAEREAH > LdEER AR ERMRILEE
AREEH -

REREE TR P
FEECSHIEEERE =
RBZHABARBEE BE@QEBEREE ;0)EE
APl HEE S(O)Z BRI XM S (A)FEEER
()EBEMKRWE - REBEEEFEEERZA A&
EESETEENEREFUTGEREERAZ
FEEER TREODBRARLZEERE-F
EffhBREaEFMTEERAZEESRK
BHEER UKBEEFZERRZEBERNKE
B-iRFREREEBRREZ 8D MWK T
EMAZEMNEERERBEEREEEHET
EEmR -

UTREEEREEBNEIENREEHS

(a) BEBEFZL
HERABAETENRERVESSHA
ToERAFBAFREZER BIFEHEBA
2B MBRERBAZR EHESEE
MAERERBE WEAEE BHERH
BAETAB -EZR - EERBERSE T
HEFRMEAERRZYEETEMEE
MEE o
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MANAGEMENT DISCUSSION AND ANALYSIS
EEENmADN

BUSINESS REVIEW (Continued)
Impairment loss (Continued)
(v) Internal control procedures (Continued)

(b)

Credit appraisal/approval

Detailed assessment on the credit history and
financial background of the loan applicant, as well as
the value and nature of the collateral to be pledged,
will be conducted. There will be credit assessment
including analysis on the repayment ability and credit
history of the loan applicant, and analysis on the
potential recovery from realisation of the collateral.
The credit assessment process will be conducted
by the responsible loan officer and reviewed by the
responsible loan manager. Credit limits to be granted
to each loan applicant are determined based on the
result of such assessment.

In respect of the approval process of the key internal
control procedures, as a matter of enhanced internal
control, the higher the amount of the loan, the higher
the hierarchy of approvers is required. Details of
which are set out follows:

X DO EE @)
BEEE &
(v) REHEZRF (B

(b) fEEE H

BT EERRBA L EERRRYH
BRURIERS 2 BERMELEEHE
BEFEREEAZBRENREER
#o URHITBRIEIR Q1% 2 BEERE -
EEFERFREEEERARRT I
AR R A o A F B R 4
ROEREEABTEREE-

MEARANRNEEEFNHEBREMS > B
RMaAMEZENGSR  ENERES &
HARBERLES HFBEHEHIWT

Loan size (RMB)
BERAE (AR

Approval hierarchy
it FE 4

Above RMB1,000,000
AR #1,000,0007t 2 E

Loan approval committee

ERitERE S

RMB800,001 — RMB1,000,000
AR 800,001t E AR #1,000,0007¢

General manager
M AR

RMB300,001 — RMB800,000
AR 300,001t E AR 1800,0007T

Assistant general manager
RSy B

RMB200,000 — RMB300,000
AER 200,000t E A K #300,0007T

Risk control department manager
JeE| B 42 1) &R P9 45 32

Below RMB200,000
AR #200,0007c AT

Responsible officer of risk control department
E BRI EBPIE E A




MANAGEMENT DISCUSSION AND ANALYSIS
EEENmADN

BUSINESS REVIEW (Continued) X 75Ol @

Impairment loss (Continued) WERE (&
(v) Internal control procedures (Continued) (v) APEERER (&
(c)  Proper execution of documentations (c) ZHEZEFTXH

(@)

For loan application recommended by the
responsible loan manager and duly approved by the
designated approver in the approval hierarchy of the
Group’s money-lending subsidiary, the responsible
loan officer will arrange preparation and proper
execution of the loan documentations under the
supervision of the responsible loan manager, and
usually with the support of professional lawyers.

Continuous monitoring

There will be continuous monitoring on the
repayments from borrower, regular communication
with the borrower of its updated financial position,
and regular review on credit limit of the loan granted
and market value of the collateral pledged performed
by the responsible loan officer and manager.

The loan collection department of the Group will also
review the risk level of each loan on a weekly basis
and submit a report to the general manager at least
on a monthly basis on their recommended risk level.
Where necessary, the loan collection management
department will alert the senior management and/or
the general manager of the money lending business
segment on events (such as default in repayment)
which requires further actions, including legal
actions, and advise the Group on the appropriate
actions. The accounting department and treasury
department of the Group will also keep track of the
repayment schedule constantly and alert to senior
management in case of any failed or late repayment.

(@)

HEMHAFESEENKERZRLHLTE
ERENBE ARz BEREEALAZREN#]R
HE HEEEMAERLHERFREEESR
MEEEETZERTERAXXH TR E
EHE RIS

HEEE

REEZEERMAZENRBE R EHEME
MANBBUBHEF BN THEEE
MABREEHAMRTERZEERKRIE
Rz HEETERESR-

AEBNERERIFITRSEERES
ERNARKT T2V EAMMAKIER
R—MEREZZRABKFIRE - HE
2 BEMEREERPIRASHRERERE R
SEMEEB D BN ELEERARIE
— I8 (BREERTE) WEHF WMEXE
M) OMRBENTHRAAERFHES-
2 5 B B9 F 51 88 PI R B %5 88 PI 7R 5 AR R
HEiE B R MEERKMNAHNGE
MTEEREEEEHER
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MANAGEMENT DISCUSSION AND ANALYSIS
EEENmADN

BUSINESS REVIEW (Continued)
Impairment loss (Continued)
Internal control procedures (Continued)

(v)

(e)

Collection and recovery

Formal reminder and legal demand letter will be
issued to the borrower if there is an overdue
payment. Where appropriate, legal action will be

X7 OlE »

WERE (&

(v) PIEBEEIERERE (4
(€ BERWIE

commenced against the borrower for recovery of the
amount due and taking possession of the collateral

pledged.

The Group has in place a set of established recovery
procedure for recovering outstanding debts, details

of which are set out as follows:

HAREENES HFBEIHNT -

Timetable

SRS

Action(s)
78

Upon expiry of the maturity date of the loans
EMEEAEEmE

The collection department will call 3-5 times a day to
remind the debtor to repay the loan as soon as possible.
If the debtors were not found, the collection department
will contact the co-borrower, guarantor or other contact
person directly.

BERHPFISREHRIISESFEER  IEEEH AR RER
ERHAEEH A AMEWREFISEEBBERMENR
A ERAEAMBEAE A ©

Overdue balance not settled within 3-7 days
after the maturity date of the loans
BHRGERN EMEIAEBIETRARGE

A “collection notice” will be issued, and the staff will visit
the debtors and understand the reasons of the delay
in repayment, and demand for the repayment. Under
limited circumstances, the Company may modify the
term of loan or sign an extension agreement if there is a
solid proof of the repayment ability of the debtor.
FEHMBEUCER) ETREFEHA THREEERNER
CMERER -TERNBR T HAEZBABEHBAENR
AENHEEZE AR BN ENENRARIEZSLER
5%k ©

Overdue balance not settled within 30 days
after the maturity date of the loans
BRI BT A B BI0KRARES

Several door-to-door visits will be arranged, and the
Company may exercise other appropriate measures
in order to ensure the debtors to repay the overdue
balance in a timely manner.

B2 L R EFIES BEARB NG RIMEMBE EH
MR RER A\ R EER B ER -

Overdue balance not settled within 30-40 days
after the maturity date of the loans
BRI BN E BB BI0E40R ARG B

Legal actions will be taken against the debtors.

R B EBARERITH

G0 HR R 0 R R fE R B IETVE R
ERERE -MBER BHEMARLIAR
Frer AW CI B AR (A A B 2 IR G o

FEBEET -ERENWEIRRFUKE




MANAGEMENT DISCUSSION AND ANALYSIS

EEENmADN

BUSINESS REVIEW (Continued)

Discontinued operation

During the year ended 31 March 2022, the management of
the Company considered reports in relation to US Treasury’s
plan to tackle financial institutions for money laundering carried
out through digital assets, which have adversely affected the
public confidence and price volatility of Bitcoin at that time.
On 17 June 2021, the Group entered into a sale and purchase
agreement in relation to the disposal (the “Disposal”) of the
entire issued share capital of and shareholder’s loan due from
Madison Lab Limited (“Madison Lab”), which in turn held
approximately 59.3% of the entire equity interest in BITOCEAN
Co., Ltd. (“Bitocean”). Bitocean was principally engaged in
the provision of cryptocurrency exchange business in Japan
(the “Blockchain Services Business”). The consideration for
the Disposal was HK$90.0 million and had been satisfied by
way of issue of a promissory note in the principal amount of
HK$90.0 million maturing on 16 December 2021 at an interest
rate of 2.0% per annum by the purchaser upon completion.
Upon completion of the Disposal which took place on 17 June
2021, the financial results of the Blockchain Services Business
were no longer consolidated into the consolidated financial
statements of the Group. The maturity date of the promissory
note was subsequently extended to 16 June 2022 and the
interest rate of the promissory note was increased to 3.0%
per annum by an extension deed dated 16 December 2021.
The promissory note was fully settled on 16 June 2022. For
details of the Disposal and the promissory note, please refer
to the announcements of the Company dated 17 June 2021
and 16 December 2021. The financial results of the Blockchain
Services Business before the Disposal had been reclassified as
discontinued operation of the Group.

X% ClEE @

BRI RE T

EHE2022F3B831HNFEN  ARBAIEEEES
B EMEEM BB RS EERRTEE
ETARIFAEINRE LHERAREBELEHRAF
CEERSELSEPNEHR 2B 1R2021FE6817
B> AERTIMHEE (THE ) Madison Lab Limited
(TMadison LabJ) 2 2B BITRAKREMIRE
BERMBEWE £H59.3% BITOCEAN CO., LTD
(TBitocean ) P92 =B i # - Bitocean= E 1 H &1
ERHENEEERNER ((ERBRFERE)) - HE
X 187%90,000,00078 7t » {7 WL A& % 490,000,00078 7T
AREEN T LA ZER2021F12816H
R BEA RN TEREIEFEFZE2.0%Z T R202145F6
B17TERRHERE BRERFEXNMBEELE
HAGEMFRRD IRIFE2021FE12816H 2 LA
#Ho ARERFNARIEREE2022F6816H » # X g
BAEE3.0% AR EHEEN2022FE68516H = 245
B EERMEEFTERAST  BEEARTR2021
F6H17H M2021E12B16HM AL - HERMNE IR
B BEGEOENDBEARNERAR EREER -
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENmADN

FINANCIAL REVIEW

During the Year, the Group’s revenue from continuing operations
amounted to approximately HK$97.2 million (2022: HK$130.5
million), representing a decrease of approximately HK$33.3
million or 25.5% as compared with last year. The revenue
included (i) approximately HK$39.9 million (2022: HK$65.4
million) from the Wine Business; and (i) approximately HK$57.3
million (2022: HK$65.1 million) from the Loan Financing
Business. No revenue was generated from the Financial
Services Business (2022: Nil).

Gross profit margin from the Wine Business in continuing
operations was increased to approximately 22.8% (2022:
19.5%). Such increase was mainly driven by streamlining wine
business operations and reducing operation expenses. Total
gross profit margin from continuing operations was increased to
approximately 68.3% as compared with that of approximately
59.6% last year due to the increase in the proportion of revenue
generated from the Loan Financing Business.

Gross profit from continuing operations was approximately
HK$66.4 million (2022: HK$77.8 million), representing a
decrease of approximately 14.7% as compared with last year
and was mainly due to the decrease in revenue from the Wine
Business. Details of the reasons of the decrease in revenue
and gross profit were disclosed in the sub-section headed
“Business Review” above. Staff cost and administrative and
other operating expenses from continuing operations were
approximately HK$33.4 million and HK$12.3 million respectively
(2022: HK$33.9 million and HK$16.3 million respectively),
representing a decrease of approximately 1.5% and 24.5%
respectively as compared with last year. Depreciation from
continuing operations was approximately HK$5.2 million, which
was decreased by approximately 11.9% when compared to
approximately HK$5.9 million for the year ended 31 March
2022.

B1 7% [o] B8

ER AEEBREFELEEENRRZLN S
97,200,000 75 (20224 : 130,500,000 7T) » 8 =&
/D #933,300,000 75 825.5% c W BIE() R B &
HBEFBI4939,900,00078 7T (20224 : 65,400,000
BIT) ; (M REERBMEERKNLS57,300,0008 7T
(2022%F : 65,100,000 7T) - ERERFEEFR REL W
A (20224 : )

SERE RPN EE HEFNENRIEMNEL22.8%
(20224 1 19.5%) - ERABNEIER BEHA B BER
EERRVEERES FESEERNEER
KHEAEMLHS59.6%IEIMELBS.3% RREZENRE
EEEEMUALLEIEM -

HEKEEFMNEFNL A66,400,00058 7T (20224
77,800,000 7) » REFE RV N14.7% > FEHKE
BEBEEFNWE RS WA REF R LIONRESE
BN EXTEHREE DEIFE KREFESEERY
BT R ARITE R EMAERHZ 554 %433,400,000
#7158 12,300,00078 75 (20224 : 93 Bl %433,900,000
7t %16,300,0008 7T) » D RIREFER L L1.5% M
24 5% F B E EFITEL 45,200,000 75 BRE
F2022F3H31HIEFEEMAI5,900,00078 jT i D &4
11.9% e



MANAGEMENT DISCUSSION AND ANALYSIS

EEENmADN

FINANCIAL REVIEW (continued)

Other income from continuing operations increased from
approximately HK$18.7 million to approximately HK$20.1 million
for the Year. It was mainly attributed to the gain on disposal
of a subsidiary, gain on disposal of plant and equipment,
management fee income and government grants of a total of
approximately HK$3.9 million and was partially offset by the
decrease in interest income from consideration receivable of
approximately HK$2.6 million.

The finance costs for the Year amounted to approximately
HK$20.6 million (2022: HK$27.5 million) which were mainly
incurred on convertible bonds, promissory notes payables,
borrowings, lease liabilities and loan from a non-controlling
shareholder.

The Group’s loss from continuing operations for the Year
was approximately HK$1.4 million (2022: HK$15.9 million),
representing a decrease of approximately 91.2% as compared
with last year. The decrease in the loss was mainly attributable
to (i) the decrease in net impairment recognised on loan and
interest receivables of approximately HK$15.7 million; (i) the
increase in gain on the change in fair value of derivative financial
instruments of approximately HK$6.6 million; (iii) the decrease
in finance costs of approximately HK$6.9 million; and (iv) the
decrease in administrative and other operating expenses of
approximately HK$4.0 million; and partially offset by (i) the
decrease in gross profit of approximately HK$11.4 million;
and (ii) the increase in income tax expense of approximately
HK$10.3 million.

The loss included a net impairment loss recognised on loan and
interest receivables arising from the Loan Financing Business of
approximately HK$19.9 million (2022: HK$35.6 million), details
of which are disclosed in the sub-section headed “Business
Review” above. The Group recorded a gain of change in fair
value of derivative financial instruments of approximately
HK$13.6 million (2022: HK$7.0 million). No loss was incurred
from the discontinued operation for the Year (2022: HK$1.3
million).

Bt %5 Bl BE )
REEREBFELSEEFHEMUABA18,700,000
BTN EL20,100,0008 T TERANHE —H
WE AR zZWEm HEBmEEZBENIRTZ - EEWA
T BT 4 B & £ 493,900,000 7T » 3 4 FE Uk A 1B O 7
B AR E8 238 T 492,600,000 7T ©

KEEMFHHE A4 %420,600,0008 7T (20224F
27,500,000 7w) » TEMHBRES B ARTE
B -EBE HEEBERKRE—REERRENERE
4o

AEBAEEFELEEEEL%1,400,00048 7T (2022
£ 115,900,000/ 7) " REFE R D H91.2% F518
BOEFEHP)EEWER KRN EEDB 2 B EFEE
B #915,700,0008 T 5 (V1AM T A Z AFE
B E U 5 1L AN 496,600,000 7T ; (i) BE B A 45 5 49
6,900,000 7t ; R(VITEH REMKERZ R DL
4,000,000 7T ; M%) EF R 4911,400,0008 7T ;
R (i) PR 12 3 B S 1 10 4910,300,00078 70 28 2 HE 8 o

ZEECENERMEETECNERER KT B
MR Z R E R 183 854919,900,0008 7T (20224
35,600,000 70) o s¥BN EXTE£HOE DK
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JT) ©
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MANAGEMENT DISCUSSION AND ANALYSIS
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FINANCIAL REVIEW (continued)

Liquidity and Financial Resources

As at 31 March 2023, the Group’s net current assets were
approximately HK$97.3 million (2022: HK$122.7 million),
including cash and cash equivalents of approximately HK$72.9
million (2022: HK$49.7 million). The Group had both interest
bearing and non-interest bearing borrowings, which mainly
comprised borrowings, convertible bonds, promissory notes
payables and loan from a non-controlling shareholder amounted
to approximately HK$120.8 million (2022: HK$352.6 million).
The Group’s financial resources were funded mainly by loans
and its shareholders’ funds.

As at 31 March 20283, the Group’ s current ratio, as
calculated by dividing current assets by current liabilities, was
approximately 1.4 times (2022: 1.3 times) and the gearing
ratio, as measured by the debts of non-trade nature, excluding
derivative financial instruments and lease liabilities, divided by
total equity, was approximately 80.8% (2022: 200.1%). The
decrease of the gearing ratio was because of the expiration of
the promissory notes payables and convertible bonds.

Foreign Currency Exposure

As at 31 March 2023, the Group had certain bank balances and
payables denominated in foreign currencies, mainly Renminbi
(“RMB”), Japanese Yen (“JPY”), Euro (“EUR”) and Pound
sterling (“GBP”), which exposed the Group to foreign currency
risk. The Group currently does not have a foreign currency
hedging policy. However, the management monitors foreign
exchange exposure and will consider hedging significant foreign
currency exposure should the need arise.

Treasury Policy

The Group adopts a conservative approach towards its treasury
policies. The Group strives to reduce exposure to credit
risk by performing ongoing credit evaluation of the financial
conditions of its clients. To manage liquidity risk, the Board
closely monitors the Group’s liquidity position to ensure that
the liquidity structure of the Group’s assets, liabilities and
commitments can meet its funding requirements.

Bt %5 B B8 ()
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MANAGEMENT DISCUSSION AND ANALYSIS

B G & B AR

FINANCIAL REVIEW (cContinuead)

Capital Structure

As at 31 March 2023, the total number of shares of the
Company was 623,127,227.

Details of the movements in the Company’s share capital are set
out in note 35 to the Financial Statements.

Capital Commitments
As at 31 March 2023, the Group did not have any capital
commitments (2022: Nil).

Contingent Liabilities
As at 31 March 2023, the Group did not have any contingent
liabilities (2022: Nil).

Charges on Group Assets
Details of charges on the Group assets are set out in note 32 to
the Financial Statements.

Dividend
The Directors do not recommend the payment of a final
dividend for the Year (2022: Nil).

SIGNIFICANT INVESTMENTS, MATERIAL
DISPOSALS AND ACQUISITIONS

During the Year, there was no significant investment, material
acquisition or disposal of subsidiaries, associates or joint
ventures by the Group.

Bt #5 Ol B8 @

A4
202343831 H A ATMBRITRHOEHA
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MANAGEMENT DISCUSSION AND ANALYSIS

B G & B AR

SEGMENT INFORMATION

For the Year, the Group’s business comprised three principal
segments from continuing operations, namely (i) the Wine
Business; (ii) the Loan Financing Business; and (iii) the Financial
Services Business which accounted for approximately 41.1%,
58.9% and 0% (2022: 50.1%, 49.9% and 0%) of the total
revenue respectively.

Following the outbreak of COVID-19, the economies of Hong
Kong and the PRC are gradually recovering from the pandemic.
During the Year, the Group is still under threats from variants
of the COVID-19 and the outlook of the Group’s businesses
remains uncertain. As the impact of COVID-19 and the
emergence of unfavourable market conditions as noted in the
sub-section headed “Business Review” above had a material
impact to the Group’s financial results, the Group recorded a
decrease in revenue in the Wine Business and Loan Financing
Business of approximately HK$25.5 million and HK$7.8 million
respectively and no revenue was generated from the Financial
Services Business for the Year.

PRINCIPAL RISKS AND UNCERTAINTIES
The Group’s result of operations may fluctuate significantly
from time to time due to seasonality and other factors. The
directors of the Group are aware that the Group is exposed to
various risks and the principal risks and uncertainties which are
summarised below.

This summary should not be regarded as a complete and
comprehensive statement of all potential risks and uncertainties
faced by the Group, but rather those risks which the Group
currently believes may have a significant impact on the Group’s
performance and future prospects.

The Wine Business ()  slow-moving inventory
(i)  product liability claims
(iii)  fluctuation in the foreign currency
exchange rates
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MANAGEMENT DISCUSSION AND ANALYSIS

B G & B AR

PRINCIPAL RISKS AND UNCERTAINTIES

(Continued)
The Loan Financing (i) customer or counterparty to a
Business financial instrument failing to meet

its contractual obligations

(i) failure to retain and motivate key
management personnel to conduct
business

withdrawals and terminations of

projects or defaults or delays in

payments by clients

(i)  failure to retain and motivate key
management personnel to conduct
business

(i)  exposure to professional liability

and litigation

The Financial Services (i)
Business

EMPLOYEE AND REMUNERATION

POLICIES

As at 31 March 2023, the Group employed 120 employees
(2022: 124). The Group determines the employees’
remuneration based on factors such as qualification, duty,
contributions and years of experience. In addition, the Group
provides comprehensive training programs to its employees or
sponsors the employees to attend various job-related training
courses. Apart from basic remuneration, share options may
be granted under the share option scheme of the Company to
eligible employees by reference to the Group’s performance
as well as the individual’s contribution. In addition, each of the
sales team members is entitled to a commission with reference
to the sales volume achieved by them. The directors believe that
the compensation packages offered by the Group to its staff are
competitive in comparison with market standards and practices.
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MANAGEMENT DISCUSSION AND ANALYSIS

B G & B AR

ENVIRONMENTAL POLICIES AND
PERFORMANCE

The Group is committed to building an environmentally-friendly
corporation and always takes the environmental protection
issues into consideration during daily operation. The Group
does not produce material waste nor emit material quantities of
air pollutants. The Group also strives to minimise the adverse
environmental impacts by encouraging the employees to recycle
office supplies and other materials and to save electricity and
water.

For details, please refer to the section headed “Environmental,
Social and Governance Report” below. No material impact of
the relevant laws and regulations in relation to environment is
identified on business operations.

COMPLIANCE WITH LAWS AND
REGULATIONS

The Company itself is an investment holding company, the
shares of which are listed on GEM of the Stock Exchange.
The operations of the Group are mainly carried out by the
Company’s subsidiaries in the PRC and Hong Kong. As such,
the Group’s operations shall comply with relevant laws and
regulations in the PRC and Hong Kong accordingly. During
the Year, the Group has complied with all applicable laws and
regulations in the PRC and Hong Kong in all material respects.
The Group shall continue to keep itself updated with the
requirements of the relevant laws and regulations in the PRC
and Hong Kong and adhere to them to ensure compliance.

BUSINESS PROSPECT

Despite the continuous outbreak of the COVID-19 pandemic in
the PRC, lockdown measures and anti-pandemic restrictions
around the globe, the PRC and Hong Kong have gradually
relaxed. The Board anticipates that the economy of the PRC
and Hong Kong will gradually recover in 2023, benefitting the
development and operation of the Group’s businesses. The
Directors will continue to enhance the Group’s businesses
through reviewing its existing business portfolio from time to
time as well as tightening the Group’s cost control measures.
In addition, the Group will proactively seek other investment
opportunities in other streams so as to broaden the source
of income of the Group and diversify the Group’s business
portfolio on an on-going basis.
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DIRECTORS" REPORT
EFEEHRS

The Board is pleased to present its report together with the
audited consolidated financial statements of the Group for the
year ended 31 March 2023 (the “Year”).

BUSINESS REVIEW

The business review of the Group for the Year is set out in the
sections headed “Chairman’s Statement” and “Management
Discussion and Analysis” of this annual report. Such discussion
forms part of this directors’ report.

PRINCIPAL ACTIVITIES AND
GEOGRAPHICAL ANALYSIS OF
OPERATIONS

The principal activity of the Company is investment holding. The
principal activities of the Company’s principal subsidiaries are
set out in note 8 to the consolidated financial statements.

Analysis of the performance by the Group for the Year by
business and geographical segments is set out in note 8 to the
consolidated financial statements.

RESERVES

Movements in reserves of the Group and the Company during
the Year are set out in the consolidated statement of changes
in equity on pages 141 and 287 of notes to the consolidated
financial statements.

DISTRIBUTABLE RESERVES

As at 31 March 2023, the distributable reserves of the Company
amounted to approximately HK$124.1 million (2022: HK$33.8
million).

RESULTS AND DIVIDENDS

The results of the Group for the Year are set out in
the consolidated statement of profit or loss and other
comprehensive income on pages 136 to 138 of this annual
report.

The Board does not recommend the payment of a final dividend
for the Year (2022: Nil).
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EFEEHRS

DIVIDEND POLICY

The declaration, form, frequency and amount of any dividend
payout of the Company must be in accordance with relevant
laws, rules, and regulations and subject to the memorandum
and articles of association of the Company (the “Articles of
Association”). Subject to compliance with applicable laws,
rules, regulations and the Articles of Association, in deciding
whether to propose any dividend payout, the Board will take
into account the Group’s financial results, the earnings and
distributable reserves, the operations and liquidity requirements,
the debt ratio and possible effects on the credit lines, and the
development plans of the Company.

CLOSURE OF REGISTER OF MEMBERS
The annual general meeting of the Company (the “AGM”) is
scheduled to be held on Friday, 4 August 2023. For the purpose
of ascertaining Shareholders’ entitlement to attend and vote
at the AGM, the register of members of the Company will be
closed from Tuesday, 1 August 2023 to Friday, 4 August 2023
(both days inclusive), during which no transfer of Shares will be
registered. In order for a Shareholder to be eligible to attend
and vote at the AGM, all transfer forms accompanied with the
relevant share certificates must be lodged with the Company’s
branch share registrar and transfer office in Hong Kong, Tricor
Investor Services Limited, at 17/F, Far East Finance Centre, 16
Harcourt Road, Hong Kong for registration no later than 4:30
p.m. on Monday, 31 July 2028.

FIVE-YEAR FINANCIAL SUMMARY

A summary of the results and the assets and liabilities of the
Group for the last five financial years is set out on page 288 of
this annual report.

SHARE CAPITAL

Details of the movements in the share capital of the Company
during the Year are set out in note 35 to the consolidated
financial statements.

SHARE OPTIONS

Details of the Company’s share option scheme adopted by
the Shareholders on 21 September 2015 (the “Share Option
Scheme”) and the movements in the Company’s share options
held by the Directors during the Year are set out in note 41
to the consolidated financial statements and “Share Option
Scheme” section contained in this Directors’ report.
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PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Articles
of Association and there is no restriction against such rights
under the laws of Cayman lIslands, which would oblige the
Company to offer new shares on a pro rata basis to existing
Shareholders.

PURCHASE, SALE OR REDEMPTION OF
THE COMPANY'’S LISTED SECURITIES

Neither the Company nor any of its subsidiaries had purchased,
sold or redeemed any of the Company’s listed securities during
the Year.

PROPERTY, PLANT AND EQUIPMENT
Details of the movements in the property, plant and equipment
of the Group during the Year are set out in note 17 to the
consolidated financial statements.

DIRECTORS
The Directors during the Year and up to the date of this report
are as follows:

Executive Directors
Ms. Kuo Kwan
Mr. Zhang Li (resigned with effect from 10 February 20235)
Ms. Xie Mengna
(appointed with effect from 26 September 2022)

Non-Executive Directors
Mr. Ji Zuguang (Chairman)
Mr. Ip Cho Yin, J.P.

Independent Non-Executive Directors

Ms. Fan Wei (retired with effect from 9 August 2022)
Mr. Chu Kin Wang Peleus

Dr. Lau Reimer, Mary Jean

Mr. Zhou Li (appointed with effect from 9 August 2022)

In accordance with Article 83(3) of the Company’s Articles of
Association, Ms. Xie Mengna, Mr. Zhou Li shall retire at the
forthcoming AGM and, being eligible, they offer themselves for
re-election.

In accordance with Article 84(1) of the Company’s Articles of
Association, Mr. Ji Zuguang, Ms. Kuo Kwan and Mr. Ip Cho Yin,
J.P. shall retire at the forthcoming AGM and, being eligible, they
offer themselves for re-election.
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BIOGRAPHICAL DETAILS OF
DIRECTORS AND SENIOR
MANAGEMENT

Biographical details of Directors and senior management of the
Group are set out on pages 5 to 10 of this annual report.

DIRECTORS’ SERVICE CONTRACTS
AND APPOINTMENT LETTERS

Each of the executive Directors has entered into a service
agreement with the Company for a term of three years which is
automatically renewed for successive terms of one year each
upon expiry of the then current term and shall be terminated
by either party giving to the other not less than three months’
notice in writing.

Each of the non-executive Directors has entered into a letter of
appointment with the Company for a term of three years unless
terminated by not less than one month’s notice in writing served
by either party, which is subject to retirement by rotation and
reelection in accordance with the Articles of Association.

Each of the independent non-executive Directors has entered
into a letter of appointment with the Company for a term of
three years unless terminated by not less than one month’s
notice in writing served by either party, which is subject to
retirement by rotation and reelection in accordance with the
Articles of Association.

Save as disclosed above, none of the Directors proposed for
re-election at the forthcoming AGM has a service contract with
the Company which is not determinable within one year without
payment of compensation, other than statutory compensation.

DIRECTOR’S INTEREST IN
TRANSACTIONS, ARRANGEMENTS OR
CONTRACT OF SIGNIFICANCE

Save for the Directors’ service contracts as disclosed in this
report and the granting of share options to the Directors, details
of which is set out in note 41 to the consolidated financial
statements, no transactions, arrangements or contracts of
significance in relation to the Group’s business to which the
Company or its subsidiaries was a party and in which a Director
or an entity connected with a Director had a material interest,
whether directly or indirectly, subsisted during or at the end of
the Year.
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EMOLUMENTS OF DIRECTORS AND
THE FIVE HIGHEST PAID INDIVIDUALS

Details of the Directors’ emoluments and the five highest paid
individuals of the Group during the Year are set out in notes 13
and 14 to the consolidated financial statements respectively.

EMOLUMENT POLICY

The Directors are paid fees in line with market practice. The
Group adopted the following main principles in determining the
remuneration of the Directors and other employees:

No individual should determine his or her own remuneration;

Remuneration should be broadly aligned with companies with
whom the Group competes for human resources;

Remuneration should reflect performance and responsibility with
a view to motivating and retaining high performing individuals
and enhancing the value of the Company to its Shareholders;
and

Share options are granted to the senior management or staff as
incentives for their contribution to the growth and development
of the Group in the intermediate to longer time frame.

DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS AND SHORT POSITIONS IN
THE SHARES, UNDERLYING SHARES

AND DEBENTURES OF THE COMPANY

OR ANY ASSOCIATED CORPORATION

As at 31 March 2023, the interests and short positions of the
Directors and chief executive of the Company in the shares,
underlying shares and debentures of the Company or any of its
associated corporations (within the meaning of Part XV of the
Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kong) (the “SFO”)), which would have to be notified to
the Company and the Stock Exchange pursuant to Divisions 7
and 8 of Part XV of the SFO (including interest or short positions
which they are taken or deemed to have under such provisions
of the SFO) or which were required to be recorded in the
register maintained by the Company pursuant to section 352 of
the SFO or otherwise notified to the Company and the Stock
Exchange pursuant to rules 5.46 to 5.67 of the GEM Listing
Rules relating to the securities transactions by the directors.
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DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS AND SHORT POSITIONS IN
THE SHARES, UNDERLYING SHARES
AND DEBENTURES OF THE COMPANY
OR ANY ASSOCIATED CORPORATION

(Continued)
Long Position in the Company’s Shares and
underlying Shares

EFAERITHRAEBREARFHIEM
MEBCEE RS ARG REFEE

EW3 N
mBRRE @

REQXBRMRERARGZEFE

Approximate Number of Approximate
Number of percentage underlying percentage
issued Shares of actual shares of aggregate
Capacity/ held/ shareholding pursuant to Aggregate interests over
Name of Directors nature of interest interested in  over the Shares*  share options interests the Shares*
Fifs/ BB BRRER
REME BT iR EEL RiEREREZ BREIERAR
Exitd g1/ RanltE Rip®E Bl HERRNEE et Baaatt:
Ms. Kuo Beneficial owner - - 1,800,000 1,800,000 0.289%
(Notes 1(a)
and 2(a))
Fet BakEEA (1t 1(a) R2()
Mr. Ji Beneficial owner - - 100,000 308,978 0.050%
(Note 2(b))
RAE BERBEBA (Hiz2())
Interest in a controlled 208,978 0.034%
corporation (Note 3)
REHEENER (H7323)
Mr. Chu Beneficial owner - - 30,000 30,000 0.005%
(Note 1(c))
Krk BREBA Writ1(c)
Mr. Ip Beneficial owner - - 130,000 130,000 0.021%
(Notes 1(b)
and 2(c))
Ex4 BERHEBA (W11 &2(c)
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DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS AND SHORT POSITIONS IN
THE SHARES, UNDERLYING SHARES
AND DEBENTURES OF THE COMPANY
OR ANY ASSOCIATED CORPORATION

(Continued)
Long Position in the Company’s Shares and

underlying Shares (Continued)
Notes:

1.

On 3 April 2018, the Company granted a total of 219,000,000
share options, of which 5,900,000 share options were granted
to the following persons entitling them to subscribe for a total of
5,900,000 Shares at the exercise price of HK$1.89 per Share.
Immediately upon the share consolidation became effective on 20
January 2022, the adjusted number of share options and adjusted
exercise price would be 590,000 share options and HK$18.9
respectively.

a.

500,000 share options (carrying the right to subscribe for
500,000 Shares) were granted to Ms. Kuo in her capacity
as an executive Director;

30,000 share options (carrying the right to subscribe for
30,000 Shares) were granted to Mr. Ip in his then capacity
as an INED. He was re-designated as a NED on 7 March
2019;

30,000 share options (carrying the right to subscribe for
30,000 Shares) were granted to Mr. Chu in his capacity as
an INED; and

30,000 share options (carrying the right to subscribe for
30,000 Shares) were granted to Ms. Fan Wei (“Ms. Fan”) in
her capacity as an INED and her share option had lapsed
upon her retirement as an INED with effect from 9 August
2022.
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DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS AND SHORT POSITIONS IN
THE SHARES, UNDERLYING SHARES
AND DEBENTURES OF THE COMPANY
OR ANY ASSOCIATED CORPORATION

(Continued)
Long Position in the Company’s Shares and

underlying Shares (Continued)
Notes: (Continued)

2.

On 6 December 2019, the Company granted a total of
355,400,000 share options, of which 16,000,000 share options
were granted to the following persons entitling them to subscribe
for a total of 16,000,000 Shares at the exercise price of
HK$0.207 per Share. Immediately upon the share consolidation
became effective on 20 January 2022, the adjusted number of
share options and adjusted exercise price would be 1,600,000
share options and HK$2.07 respectively.

a. 1,300,000 share options (carrying the right to subscribe for
1,300,000 Shares) were granted to Ms. Kuo in her capacity
as an executive Director;

b. 100,000 share options (carrying the right to subscribe for
100,000 Shares) were granted to Mr. Ji in his capacity as an
NED;

C. 100,000 share options (carrying the right to subscribe for
100,000 Shares) were granted to Mr. Ip in his capacity as
an NED; and

d. 100,000 share options (carrying the right to subscribe
for 100,000 Shares) were granted to Mr. Zhang Li (“Mr.
Zhang”’) in his capacity as an executive Director and
his share options had lapsed upon his resignation as an
executive Director with effect from 10 February 2023.

Plan Marvel Investment Limited (“Plan Marvel”), being a company
incorporated in the British Virgin Islands with limited liability, is
wholly-owned by Mr. Ji. Mr. Ji is deemed to be interested in
208,978 Shares held by Plan Marvel by virtue of the SFO.

The number of issued Shares as at 31 March 2023 is
623,127,227 Shares.

Save as disclosed above, as at 31 March 2023, none of the
Directors and chief executive of the Company nor their close
associates had any interests or short positions in any shares,
underlying shares and debentures of the Company or any of its
associated corporations as defined in the SFO.

EFAERITHRAEBREARFHIEM
MEBCEE RS ARG REFEE
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b. EEREFHIFNITEFER F100,0008 5k #
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DIRECTORS" REPORT
EFEEHRS

SUBSTANTIAL SHAREHOLDERS’ AND TERFTRREMATREZL2TRG K
OTHER PERSONS’ INTERESTS AND AP EDSRRE

SHORT POSITIONS IN THE SHARES

AND UNDERLYING SHARES OF THE

COMPANY

As at 31 March 2023, so far as known to the Directors, the F2023FE3831H BEESEFRH BiEE S RIBEEA
particulars of the corporations or individuals (other than the EXVEFFE2R3NDEZIEXER A QA TIHNE L B LR
Directors and chief executive of the Company) who had any 1EEHEKASEAEICKEEENTELM (TIREEST
interests or short positions in the shares and the underlying ) PREAQT RN RBERDEETMETRXE
shares of the Company which would fall to be disclosed to BIEBESER AT ZFIBEMWMTF ¢

the Company under the provisions of Divisions 2 and 3 of

Part XV of the SFO, as recorded in the register required to

be kept pursuant to section 336 of the SFO (“Register of

Shareholders”) were as follows:

Long position in the Company’s Shares and REABKRMDRMEFERGZEFE
underlying Shares
Approximate Number of Approximate
percentage underlying percentage
of actual shares of aggregate
Number  shareholding pursuant interests
Capacity/ of Shares over the to share Aggregate over the
Name nature of interest Notes interested Shares* options interests Shares*
EEEEN BRERGEKRN REBREZ drEiaRe
Y4 513/ REME izt RHEE BaEat:  HRRMHE BEE  BaRESt
Royal Spectrum Holding Company Beneficial owner 1,286 195,920,000 31.44% - 195,920,000 31.44%
Limited (“Royal Spectrum”)
Royal Spectrum Holding Company B #A A
Limited ("Royal Spectrum |)
Devoss Global Holdings Limited  Interest in controlled 1,2,8&4 195,920,000 31.44% 600,000 196,520,000 31.54%
(‘Devoss Global’) corporation and
beneficial owner
Devoss Global Holdings Limited ~— 64BN R K
(TDevoss Global J) BnlEBA
CVP Financial Group Limited Beneficial owner 38&5 50,487,272 8.10% - 50,487,272 8.10%
(“CcVP)
ERSHEEARAT (CVP) EHABA
Mr. Ting Pang Wan Raymond Interest in controlled 1,28 4&5 258,884,915 41.55% 600,000 259,484,915 41.64%
(“Mr. Ting") corporation and
beneficial owner
THRELE (TRE) SEHEENERR
EaBBA
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SUBSTANTIAL SHAREHOLDERS’ AND
OTHER PERSONS’ INTERESTS AND
SHORT POSITIONS IN THE SHARES
AND UNDERLYING SHARES OF THE

COMPANY (continuea)

Long position in the Company’s Shares and

underlying Shares (Continued)

RAERB KRG RBMKRGBZIFE @&

N -
RE @)

FERRREMATIREI2FRE R
18 A B 17 B9 = K

Approximate Number of Approximate
percentage underlying percentage
of actual shares of aggregate
Number  shareholding pursuant interests
Capacity/ of Shares over the to share Aggregate over the
Name nature of interest Notes interested Shares* options interests Shares*
EREZN BRERGKRG REBREZ BrEiaRe
4 g3/ REME it RHEE MaBRt:  HERNHE BEE  BAaRESt
Ms. Luu Huyen Boi (“Ms. Luu”)  Interest of spouse 6 258,884,915 41.55% 600,000 259,484,915 41.64%
Luu Huyen Boiz = (TLuu® t)) EBHIEE
Software Research Associates, Beneficial owner 7 40,454,545 6.49% - 40,454,545 6.49%
Inc. (“SRA”)
Software Research Associates, ~ B@m#EB A
Inc. (F'SRAJ)
SRA Holdings, Inc. Interest in controlled 7&8 40,454,545 6.49% 85,922,330 126,376,875 20.28%
(“SRA Holdings’) corporation and
beneficial owner
SRA Holdings, Inc. SEEEENERR
(T'SRA Holdings 1) BREEA
Atlantis Capital Group Holdings  Interest in controlled 9 68,224,500 10.95% - 68,224,500 10.95%
Limited ("ACGHL") corporation
BREAEEERERAT SEEEENER
(TACGHL J)
Ms. Liu Yang (“Ms. Liu”) Interest in controlled 9 68,224,500 10.95% - 68,224,500 10.95%
corporation
2Rzt (M%) SRR R
Ample Cheer Limited Interest in controlled 10 221,323,638 35.52% - 221,323,638 35.52%
(“Ample Cheer”) corporation
Ample Cheer Limited SEEEENER
(T Ample Cheer )
Chu Yuet Wah (“Mrs. Chu’) Interest in controlled 10 221,323,638 35.52% - 221,323,638 35.52%
corporation
ZAE (IRK)) SRR
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FERRIREMATIREI2FRE R
HEARGCHNEDZRXE @

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

COMPANY (continuea)
Long position in the Company’s Shares and
underlying Shares (Continued)

RAERBRGRBAKRSBZITFE &

Approximate Number of Approximate
percentage underlying percentage
of actual shares of aggregate
Number shareholding pursuant interests
Capacity/ of Shares over the to share Aggregate over the
Name nature of interest Notes interested Shares* options interests Shares*
BEERN BREERERGN REBREZ EREEERG
2] g/ #ENE izt RIP¥E BMAERLT  HERMHE BEE BOREIL
Kingston Finance Limited Person have a security 10 221,323,638 35.52% - 221,323,638 35.52%
(“Kingston”) interest in shares
EHERBERRAE RERERARHEIA
(TKingston )
Bartha International Limited Beneficial owner 11 36,770,000 5.90% - 36,770,000 5.90%
(“Bartha International’)
Bartha International Limited BREEA
(T Bartha International J)
Mr. Li Ran Interest in controlled 11 36,770,000 5.90% - 36,770,000 5.90%
corporation
FHkt SRR EENE R
Mr. Pu Xueyuan Interest in controlled 11 36,770,000 5.90% - 36,770,000 5.90%
corporation
BRRELE SEHEEN R
Ms. Wang Xuping Interest in controlled 11 36,770,000 5.90% - 36,770,000 5.90%
corporation
EX S SEREENER
Ms. Zhang Fengge Interest in controlled 11 36,770,000 5.90% - 36,770,000 5.90%
corporation
REELT SRR EENE R
Ms. Wang Hui Beneficial owner 12 42,139,200 6.76% - 42,139,200 6.76%
FE2et BmEAA
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SUBSTANTIAL SHAREHOLDERS’ AND
OTHER PERSONS’ INTERESTS AND
SHORT POSITIONS IN THE SHARES
AND UNDERLYING SHARES OF THE

COMPANY (continuea)
Long position in the Company’s Shares and

underlying Shares (Continued)
Notes:

1. The entire issued share capital in Royal Spectrum is legally and
beneficially owned as to 96.63% by Devoss Global and 3.37% by
Mr. Zhu Qin respectively. Devoss Global is legally and beneficially
owned by Mr. Ting. Devoss Global is deemed to be interested in
the Shares held by Royal Spectrum. Mr. Ting is a director of both

Royal Spectrum and Devoss Global.

2. On 27 November 2017, Royal Spectrum pledged 199,600,000
(19,960,000 upon the share consolidation became effective on 20
January 2022) ordinary Shares in favour of an independent third
party as a security of a loan in the amount of JPY2,000,000,000.

3. Each of Devoss Global, CVP, Kaiser Capital Holdings Limited
(“Kaiser Capital”) and Highgrade Holding Limited (“Highgrade
Holding”) is wholly-owned by Mr. Ting. Kaiser Capital is
interested in 1,217,200 Shares and Highgrade Holding is
interested in 1,067,200 Shares. Mr. Ting is deemed to be
interested in 248,691,672 Shares, held by Devoss Global, CVP,
Kaiser Capital and Highgrade Holding under Part XV of the SFO.

4. Being 6,000,000 (600,000 upon the share consolidation became
effective on 20 January 2022) share options granted to Devoss

Global on 17 December 2015.

5. On 27 October 2021, Royal Spectrum and CVP pledged
1,708,363,655 Shares and 504,872,727 Shares respectively
(170,836,365 Shares and 50,487,272 Shares respectively upon
the share consolidation became effective on 20 January 2022)
in favour of an independent third party as a security of a loan in
the amount of HK$44,992,109 provided by the independent third

party to the Company as general working capital.

6. Ms. Luu is the spouse of Mr. Ting. Ms. Luu is deemed to be
interested in all the Shares and underlying shares in which Mr.

Ting is interested in under Part XV of the SFO.

FERRREMATIREI2FRE R
HEARGCHNEZRXE @

RAERBRGREERRKRBZEE @

Mt -

Royal SpectrumZ &8 B2 & 17& 245 5] FHDevoss Global
BRI E G AR EHHERE96.63%5%3.37% ° Devoss
Global B T L& G/ REmEEHA °cDevoss Globaltg 18
% Royal SpectrumfiF RN PR R T EES
Royal SpectrumDevoss GlobalZ &5 o

720178118278 > Royal Spectrumif 199,600,000

(72022F 15208 15 & H A& 1& %19,960,000) &
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Devoss Global~CVP~ 2EZERBIR AT (T2ERIER )
JzHighgrade Holding Limited (T Highgrade Holding 1)
BEHTRE2EER EMERER1,217,2008
B& {5 ’xHighgrade Holding# & 1,067,2008& &1 < iR
BES M EEGGEXVE > ThREWHIB AR Devoss
Global~ CVP~ 2 #3#E & Kz Highgrade Holding#F &
248,691,672 1A P ER M ©

72015812817 HB % 16,000,000 (72202291820
HEEM & HEN%EA600,000) IREEE FDevoss
Global e

72021810827 H » Royal SpectrumfzCVP4 Bl #
1,708,3683,6555%504,872,727 8% (72202241 820H i3
BEMHEMBEDRIA170,836,36508 50,487,272 %)
RO FT—RBIE=ZF1ERA—$5%044,992,109%8 T
CERER ILERTRBIUIE =AM EAEAT
TEBES

Luuz £75 T 5 £ Z B8 o IR IR 58 5 K B B 1R f SEXV
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SUBSTANTIAL SHAREHOLDERS’ AND
OTHER PERSONS’ INTERESTS AND
SHORT POSITIONS IN THE SHARES
AND UNDERLYING SHARES OF THE

COMPANY (continuea)
Long position in the Company’s Shares and

underlying Shares (Continued)
Notes: (Continued)

7. SRA is directly wholly-owned by SRA Holdings. As such, SRA
Holdings is deemed to be interested in the Shares in which SRA is
interested in under Part XV of the SFO.

8. On 28 August 2022, an option has been granted to SRA
Holdings, entitling SRA Holdings to require the Company to allot
and issue up to a maximum of 85,922,330 new Shares upon
exercise of the option.

9. Based on the notices of disclosure of interest filed by ACGHL
and Ms. Liu both dated 14 January 2022, Atlantis Investment
Management Limited is wholly-owned by ACGHL, which in turn is
wholly-owned by Ms. Liu. As such, ACGHL and Ms. Liu are both
deemed to be interested in 68,224,500 Shares held by Atlantis
Investment Management Limited, under Part XV of the SFO.

10. Kingston is a wholly-owned subsidiary of Ample Cheer, which is in
turn wholly-owned by Mrs. Chu. As such, Ample Cheer and Mrs.
Chu are deemed to be interested in the Shares held by Kingston
by virtue of the SFO.

11.  Based on the notices of disclosure of interest filed by Mr. Li Ran,
Mr. Pu Xueyuan, Ms. Wang Xuping and Ms. Zhang Fengge all on
22 December 2020 respectively, Bartha International is owned as
to 20% by Mr. Li Ran, 25% by Mr. Pu Xueyuan, 26% by Ms. Wang
Xuping and 29% by Ms. Zhang Fengge respectively.

12.  Based on the notice of disclosure of interest filed by Ms. Wang
Hui on 8 April 2021, Ms. Wang Hui is interest in 421,392,000
Shares (42,139,200 Shares upon the share consolidation became
effective on 20 January 2022).

The number of issued Shares as at 31 March 2023 is
623,127,227 Shares.

Save as disclosed above, as at 31 March 2023, the Company
had not been notified by any persons (other than Directors or
chief executive of the Company) who has interests or short
positions in the shares or underlying shares of the Company as
recorded in the Register of Shareholders.

FERRREMATIREIRFRE R
HEARGCHNEZRXE @
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HisE (&
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SHARE OPTION SCHEME

The Company has conditionally adopted Share Option Scheme
pursuant to a written resolution of the Shareholders passed on
21 September 2015 (the “Adoption Date”). The terms of the
Share Option Scheme are in accordance with the provisions of
Chapter 23 of the GEM Listing Rules.

(A) Purpose of the Share Option Scheme

The purpose of the Share Option Scheme is to provide
an incentive or a reward to eligible persons for their
contribution to the Group and/or to enable the Group
to recruit and retain high-calibre employees and attract
human resources that are valuable to the Group or
any entity in which the Group holds any equity interest
(“Invested Entity”).

(B) Participants of the Share Option Scheme
The participants of the Share Option Scheme shall be:

(1) any employee (whether full-time or part-time) of the
Company, any of the subsidiaries and any Invested
Entity;

(2) any director (including executive, non-executive and
independent non-executive) of the Company, any of
its subsidiaries or any Invested Entity;

(8) any supplier of goods or services to any member of
the Group or any Invested Entity;

(4) any customer of the Group or any Invested Entity;

(5) any consultant, adviser, manager, officer or entity
that provides research, development or other
technological support to the Group or any Invested
Entity; and

(6) or any person who, in the sole discretion of the
Board, has contributed or may contribute to the
Group or any Invested Entity eligible for options
under the Share Option Scheme.

& Re #E 51 2
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SHARE OPTION SCHEME (Continued)

(C)

(D)

(E)

(F)

(@)

Total number of shares available for issue
under the Share Option Scheme

Under the Share Option Scheme, the total number of
shares which may be allotted and issued upon exercise
of all Share Options to be granted under the Share
Option Scheme and any other share option scheme of
the Company must not in aggregate exceed 10% of
the number of the issued shares as at 9 August 2022
unless the Company obtains a fresh approval from the
Shareholders.

As at the date of this report, a total of 62,312,722 Shares
are available for issue under the Share Option Scheme.

Maximum entitlement of each participant
under the Share Option Scheme

The maximum entitlement of each participant under the
Share Option Scheme in any 12-month period up to and
including the date of grant of the options must not exceed
1% of the total number of shares in issue.

The period within which the option may be
exercised by the grantee under the Share
Option Scheme

The period during which an option may be exercised is
determined by the Board at its discretion, save that such
period shall not be longer than 10 years from the date of
grant.

The vesting period of options granted under
the Share Option Scheme
As determined by the Board upon the grant of an option.

The amount payable on acceptance of an
option and the period within which payments
shall be made

A consideration of HK$1 is payable on acceptance of
the offer of grant of an option where the grantee should
accept or decline the offer of grant of an option within the
date as specified in the offer letter issued by the Company,
being a date no later than 21 business days from the date
upon which it is made.
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SHARE OPTION SCHEME (Continued)
(H) The basis of determining the exercise price of

U

options granted

The exercise price of a share in respect of any particular
option granted under the Share Option Scheme shall be
a price determined by the Board in its absolute discretion
and notified to an eligible person, and shall be at least the
higher of: (1) the closing price of the shares as stated in
the Stock Exchange’s daily quotation sheet on the date of
grant; (2) the average closing price of the shares as stated
in the Stock Exchange’s daily quotation sheets for the five
consecutive business days immediately preceding the date
of grant, and (3) the nominal value of a share on the date
of grant.

The remaining life of the Share Option Scheme
The Share Option Scheme shall be valid and effective
for a period of 10 years from the Adoption Date until 20
September 2025.

Details of movements of the share options granted under
the Share Option Scheme during the year ended 31 March
2023 were as follows:

BRESE @

(H) EEERBRENTEEZEE

U

RiEERESEREZEAFERBREZR?D
ZOIREENHEFEERNBEEERBANSE
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EBREFI ERMAEHBAEFI1I0OFRERESR
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Number of share options

BEREHE
Exercised/
Exercise As at Granted Cancelled/ As at
price 1 April during Lapsed during 31 March
Category Date of grant Exercise period per share 2022 the Year the Year 2023
7
420225 FERTE/ 420235
485 B B8 1168 BRITEE 4B1H REAREZE 3 /4% 3A31H
Shareholders
B®
Devoss Global (Note 1) 17 December 2015 17 June 2016 to HK$8.00 600,000 - - 600,000
16 December 2025
Devoss Global (#75#1) 20155128178 2016%F6R17HE 8.008 7T
2025125 16H
Montrachet Holdings Limited 17 December 2015 17 June 2016 to HK$8.00 1,500,000 - - 1,500,000
(“Montrachet”) (Note 2) 16 December 2025
Montrachet Holdings Limited 2015%12817H 2016%F6B17HE 8.008 7T

(TMontrachet)) (#7z2) 2025128168
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SHARE OPTION SCHEME (continued) BR#EFE @
() The remaining life of the Share Option Scheme (I) BERG#E 8|2 FIEZHEME &)

(Continued)
Number of share options
FERREYE
Exercised/
Exercise As at Granted Cancelled/ As at
price 1 April during Lapsed during 31 March
Category Date of grant Exercise period per share 2022 the Year the Year 2023
S
420225 ERTE/ 1420235
il RYAH 71588 BRITEE 4818 REARE  3#/K% 34318
Directors
S
Ms. Kuo 3 April 2018 1 January 2019 to HK$18.90 500,000 - - 500,000
2 April 2028
Bt 201854434 2019E1B1HE 18.90%8 7T
20285 4F2H
6 December 2019 (Note 3) HK$2.07 1,300,000 - - 1,300,000
2019F1286H (Hf33) 20787
Mr. Zhang (Note 4) 6 December 2019 (Note 3) HK$2.07 100,000 - 100,000 -
wEE (Hiata) 2019F1286H (Hf33) 20787
Mr. Ip 3 April 2018 1 January 2019 to HK$18.90 30,000 - - 30,000
2 April 2028
B4 2018%4833H 2019F1B1HE 18.90E 1T
20284524
6 December 2019 (Note 3 HK$2.07 100,000 - - 100,000
201951236H (H523) 2.07%TT
Mr. Ji 6 December 2019 (Note 3 HK$2.07 100,000 - - 100,000
i 201951236H (H523) 2.07%TT
Ms. Fan (Note 5) 3 April 2018 1 January 2019 to HK$18.90 30,000 - 30,000 -
2 April 2028
BRT (WiE5) 201854 A3H 2019FE1B1HE 18.90%E T
2028%F452H
Mr. Chu 3 April 2018 1 January 2019 to HK$18.90 30,000 - - 30,000
2 April 2028
KEE 201854434 2019E1B1HE 18.90%8 7T
2028%F4F2H
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SHARE OPTION SCHEME (Continued)

U

The remaining life of the Share Option Scheme

BRESE @

() MEkESSZRBFAERHE @

(Continued)
Number of share options
FERREYE
Exercised/
Exercise As at Granted Cancelled/ As at
price 1 April during Lapsed during 31 March
Category Date of grant Exercise period per share 2022 the Year the Year 2023
i
420225 ERTE/ 20235
il RYAH 71588 BRITEE 481 RMEARRE 38 /KH 34318
Consultants (Note 6) 17 December 2015 17 June 2016 to HK$8.00 16,000,000 - - 16,000,000
16 December 2025
B (7:t6) 20155128178 2016%F6A17HE 8.008 7T
2025F12F16H
3 April 2018 1 January 2019 to HK$18.90 18,450,000 - - 18,450,000
2 April 2028
2018%453H 2019F1B1HE 18.90E 7T
2028%F4A2H
13 December 2018 1 July 2019 to HK$11.20 4,800,000 - - 4,800,000
12 December 2028
2018 12813H 2019FE7B1HE 11.207T
2028128 12H
6 December 2019 (Note 3 HK$2.07 5,190,000 - - 5,190,000
2019F12A6H (Hiz3) 2078
Employees 3 April 2018 1 January 2019 to HK$18.90 850,000 - 70,000 780,000
2 April 2028
BE 2018%4A3H 2019FE1A1HE 18.90%8 7T
2028%4F2H
6 December 2019 (Note 6) HK$2.07 1,250,000 - - 1,250,000
2019F1286H (htite) 20787
50,830,000 - 200,000 50,630,000
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SHARE OPTION SCHEME (Continued)

(I) The remaining life of the Share Option Scheme

(Continued)
Notes:

Devoss Global is a company wholly-owned by Mr. Ting,
being the controlling shareholder of Royal Spectrum, a
substantial shareholder of the Company.

As at the date of the grant of share options to Montrachet
on 17 December 2015, Montrachet, being a company
wholly-owned by Mr. Zhu Hui Xin, the father of Mr. Zhu
Qin (former executive Director), held 2.7% interest in Royal
Spectrum, a substantial shareholder of the Company.

Exercise period: (i) 50% of the share options are exercisable
from 6 December 2020 to 5 December 2029 (both days
inclusive); and (ii) 50% of the share options are exercisable
from 6 December 2021 to 5 December 2029 (both days
inclusive).

Mr. Zhang resigned from his position as an executive
Director with effect from 10 February 2023 and his share
option had lapsed on the same day.

Ms. Fan retired from her position as an INED with effect
from 9 August 2022 and her share option had lapsed on the
same day.

Consultants are corporations and individuals which render
consultancy services to the Group. The Board considers
that the share options granted to the consultants would
help to motivate these non-employees to optimize their
future contributions to the Group and reward them for their
past contributions. The share options were granted as
incentive to the consultants for helping the Group expand
its business network, acquire and explore new business
projects and opportunities and to provide ongoing services
to the Group and maintain a long-term relationship with the
Group.

During the year ended 31 March 2023, no share options
were exercised or cancelled.
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SHARE OPTION SCHEME (Continued)

No share options were granted during the year ended 31 March
2023.

On 9 August 2022, ordinary resolutions had been passed by
the Shareholders to refresh the scheme mandate limit under
the Share Option Scheme, such that the maximum number of
shares that can be allotted and issued upon the exercise of
Share Options which may be granted by the Company under
the scheme mandate limit so refreshed would be 62,312,722
shares, being 10% of the total number of issued shares as
at the date of passing of the resolution approving the said
refreshment.

No share-based payment expenses were recognised/reversed
(2022: HK$546,000 were recognised) by the Group for the year
ended 31 March 2023 in relation to share options granted by
the Company.

For further details, please refer to note 41 to the consolidated
financial statements in this annual report.

PROMISSORY NOTE

On 1 April 2022, the maturity date of the promissory note
(“PN”) in the principal amount of HK$185,120,000 under the
sale and purchase agreement in relation to the acquisition of
77% interest in Hackett Enterprises Limited, part of the PN in
the principal amount of HK$119,525,000 has been redeemed
by the Company, and the outstanding principal amount of the
PN of HK$65,595,000 is extended for 1 year from 29 March
2022 to 29 March 2023. For details of the acquisition and
extension of maturity date of PN, please refer to the circular of
the Company dated 13 March 2019 and the announcements of
the Company dated 20 November 2018, 29 March 2019 and
1 April 2022. On 16 June 2022, the entire amount due to a
shareholder and the outstanding amount of the PN have been
settled through offsetting with the consideration receivables.

BRESE @
B E2023E3831 A ILERE » ES LR

R2022F8H9H REBEBZERZZUENER
BESTEI TSt EIRHREE BT EEREREE &
BETNRENREAABFEEEBREFMINIRT
BREZHE462,312,7228%  BN7E@BEHE F T M
REZ HBEBEITRMEEM10% -

HE20283F3H31HIEEE ) AEBRITEMRAQATE
HBYBEPE R LIBR (D S22 FE SR B [0] (20224 : FEER
#9546,0003 7T) ©

HBEHNEFRES T HRERM T4 -

ARTER

R2022F4818 > RIEA U BEHackett Enterprises
Limited 77% RN EE#H = > & %874185,120,000
BAHARER ((RRER)  ARERZIMAE
+%6119,525,0008 Tt EHALRBERLR MKAEEZ
AREE RS S EEA65,595,000/8 T 2RI HEAE B
20225 3H 20 ER1FEZE2023FE3H29H - A UK EE
MIEREARTEENFEE F2REAABHEEA2019F
3H13HMER &Z2018F11H208 ~2019F3H29H &
2022F 4B 1HMAE - 72202268168 » R A FE(T —
LRBHRERAREENAREERED HBEWAEHE
B o



DIRECTORS' REPORT
EFEEHRS

GRANT OF OPTION AND LOAN
EXTENSION AGREEMENT

On 6 June 2022, the Company entered into an option
agreement (the “Option Agreement”) with SRA Holdings, as
subscriber, pursuant to which the Company has conditionally
agreed to grant an option (the “Option”) to SRA Holdings at
a nominal consideration of HK$1.00, and SRA Holdings shall
be entitled to require the Company to allot and issue up to a
maximum of 85,922,330 option shares at the option price of
HK$1.03 per Share subject to the terms and conditions stated
in the Option Agreement upon the exercise of the option.
As at the date of Option Agreement, Wine Financier Limited,
an indirect non-wholly owned subsidiary of the Company,
was indebted to SRA Holdings, in the principal amount of
JPY1,500,000,000 (the “Loan”) which was due for repayment
on 30 September 2021. In consideration of the Company
agreeing to enter into the Option Agreement to grant the option
to SRA Holdings, on 6 June 2022 SRA Holdings has agreed to
enter into a loan extension agreement (the “Loan Extension
Agreement”) with the Company to extend the maturity date of
the Loan to 30 September 2023.

Having considered, among others, (i) the Loan in the principal
amount of JPY1,500,000,000 indebted to SRA Holdings which
was due for repayment on 30 September 2021 and remained
outstanding as at the date of the Option Agreement; (ii) the
option price of HK$1.03 represented a premium over the closing
price of HK$0.95 per Share as quoted on the Stock Exchange
on the date of the Option Agreement and equals to the average
closing price per Share as quoted on the Stock Exchange
for the last five consecutive trading days prior to the date of
the Option Agreement; and (iii) other equity financing such as
rights issue would be relatively costly and time-consuming, the
Directors are of the view that the grant of the Option serves as
a good alternative to cash repayment of the outstanding amount
under the Loan which may not have an immediate dilution effect
on the shareholding of the existing Shareholders as that in the
case of other equity financing, such as placing of Shares, and
the entering into of the Loan Extension Agreement also allows
an extension of time for the Group to repay the outstanding
amount under the Loan to SRA Holdings. In addition, the
principal amount of the Loan may be set off against the option
price payable by SRA Holdings on a dollar-for-dollar basis upon
the exercise of the Option and the allotment and issue of the
option shares, and therefore does not create any cashflow
burden on the Group. Due to the set-off, no proceeds will be
received by the Company upon the exercise of the Option.
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GRANT OF OPTION AND LOAN
EXTENSION AGREEMENT (Continued)

In light of the above, the Directors consider the terms and
conditions of the Option Agreement and the Loan Extension
Agreement are on normal commercial terms, fair and reasonable
and the Option and the loan extension are in the interests of the
Company and the Shareholders as a whole.

For further details of the Option Agreement and the Loan,
please refer to the circular of the Company dated 19 July 2022
and the announcements of the Company dated 9 August 2022
and 23 August 2022.

On 23 August 2022, 85,922,330 option shares at HK$1.03
per Share were granted by the Company to SRA Holdings
in accordance with the terms and conditions of the Option
Agreement.

Details of movements of the option shares granted under the
Specific Mandate during the Year were as follows:
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PERMITTED INDEMNITY PROVISION
Pursuant to the Articles of Association, the Directors shall be
indemnified and secured harmless out of the assets and profits
of the Company from and against all actions, costs, charges,
losses, damages and expenses which any of them shall or may
incur or sustain by or by reason of any act done, concurred
in or omitted in or about the execution of their duties in their
offices.

Such permitted indemnity provision has been in force
throughout the Year and is still in force. In addition, the
Company has arranged appropriate directors’ and officers’
liability insurance coverage for the directors and officers of the
Group.
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MANAGEMENT CONTRACTS

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

MAJOR CUSTOMERS AND SUPPLIERS
During the Year, the percentage of sales attributable to the
five largest customers combined is approximately 15.1%
(2022: 16.4%) and the largest customer included therein
is approximately 7.0% (2022: 3.8%). The percentage of
purchases attributable to the five largest suppliers combined
is approximately 22.5% (2022: 24.2%) and the largest supplier
included therein is approximately 5.9% (2022: 6.8%).

So far as is known to the Directors, none of the Directors, their
close associates or shareholder(s) who own(s) more than 5%
of the Company’s issued share capital had any interest in the
share capital of any of the five largest customers or suppliers of
the Group.

RELATED PARTY TRANSACTIONS
Significant related party transactions entered into by the
Group during the Year, which constitute exempted connected
transactions or continuing connected transactions under the
GEM Listing Rules, are set out in note 42 to the consolidated
financial statements.

DIRECTORS’ INTERESTS IN
COMPETING BUSINESS

None of the Directors or any of their respective close associates
(as defined in the GEM Listing Rules) are engaged in any
business that competes or may compete, either directly or
indirectly, with the business of the Group or have any other
conflicts of interest with the Group nor are they aware of any
other conflicts of interest with the Group which any such person
has or may have with the Group during the Year.

CONTRACT OF SIGNIFICANCE

Save as disclosed in this annual report, at no time during the
Year had the Company or any of its subsidiaries entered into
any contract of significance with the controlling Shareholder
or any of its subsidiaries, nor had any contract of significance
been entered into for the services provided by the controlling
Shareholder or any of its subsidiaries to the Company or any of
its subsidiaries.

EEEGH
EP AATBEREREBRENEAROEB 2
EERTH I EETREFETAEH.

TEERREED

ER AREREGLBEEENEG D LET4515.1%
(20224 1 16.4%) " EHFBERAEFRNB7.0%
(20224 :3.8%) - AAMHEFELRENG LS
H#97422.5% (20224F : 24.2%) » HPEIE R AMHAE
4 55.9% (20224 : 6.8%) ©

BESAA BESFE REZEBRBEAREESE
NEERTREBSYZRRNAEAERBEFALAZR
HEEEHBIRAPEA AR o

R Bk 75 X 5

ER REMMITULHBAMB SRS REGEM LD
RBUBAE R R BRI ERB RS R
B BRRM A2

EFNGFEBPINEDR

FRBESEFNEAREZEZEEHREAN (EER
GEMLEHMR) RERAEBEFERZNBERBEAL
FRAEBURFRALEREEAAMAN nERY
EEES TANTEAZFALHL TR LER
BEEEAHEMAMDER-

EEGH

BREFHRAMEEIN ARTXEEAMBE AR R A
FEARELRZERRRIEEAMBE AT ILERNE
BEA TEIJIEMHERRRINETANE L
BAABHEEANBEATDRHZRFNEZGH -

EMHREREEERAS FiH022/23 57



DIRECTORS" REPORT
EFEEHRS

DEED OF NON-COMPETITION

A deed of non-competition dated 29 September 2015 (the
“Deed of Non-competition”) was entered into among the
Company and the controlling shareholders of the Company,
namely Royal Spectrum, Devoss Global and Mr. Ting, in favour
of the Company (for the Company and for the benefit of its
subsidiaries) regarding certain non-competition undertakings.
Details of the Deed of Non-competition were disclosed in the
section headed “Relationship with Controlling Shareholders” to
the prospectus of the Company dated 29 September 2015.

DIRECTORS’ RIGHTS TO ACQUIRE
SHARES OR DEBENTURES

Save as disclosed in this annual report, at no time during
the Year was the Company, its holding company or any of its
subsidiaries or fellow subsidiaries a party to an arrangement
that would enable the Directors or their close associates to
acquire benefits by means of the acquisition of shares or
debentures of the Company or any other body corporate.

SUFFICIENCY OF PUBLIC FLOAT

The Company has maintained the prescribed public float
required by rule 17.38A of the GEM Listing Rules during the
Year and as at the latest practicable date prior to the issue of
this annual report, based on the information that is publicly
available to the Company and within the knowledge of the
Directors.

REVIEW BY AUDIT COMMITTEE

The Company has established an Audit Committee on 21
September 2015 with written terms of reference in compliance
with Rules 5.28 and 5.29 of the GEM Listing Rules and code
provision D.3.3 of the CG Code. The primary duties of the Audit
Committee are to review the financial system of the Group; to
review the accounting policy, financial position and financial
reporting procedures of the Group; to communicate with
external auditors; to assess the performance of internal financial
and audit personnel; and to assess the internal controls and risk
management of the Group.

Currently, the Audit Committee comprises four members,
namely Mr. Chu Kin Wang Peleus, Dr. Lau Remier, Mary Jean,
Mr. Ip Cho Yin, v.£ and Mr. Zhou Li, and chaired by Mr. Chu Kin
Wang Peleus, who has appropriate professional qualifications
and experience as required by the GEM Listing Rules. Save for
Mr. Ip Cho Yin, 4.2, who is a NED, all other members are INED.
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The audited consolidated financial statements for the Year
have been reviewed by the Audit Committee, which is of the
opinion that such financial statements have been prepared in
accordance with all applicable accounting standards, the Hong
Kong Companies Ordinance and the GEM Listing Rules.

AUDITOR

The consolidated financial statements of the Company for the
Year have been audited by Prism Hong Kong and Shanghai
Limited, Certified Public Accountants, and the consolidated
financial statements of the Company for the year ended 31
March 2022 have been audited by SHINEWING (HK) CPA
Limited (“SHINEWING”), Certified Public Accountants.

SHINEWING has resigned as the auditor of the Company with
effect from 10 March 2023. Prism Hong Kong and Shanghai
Limited has been appointed as the new auditor of the Company
with effect from the same day to fill the casual vacancy following
the resignation of SHINEWING and to hold office until the
conclusion of the next annual general meeting of the Company.

A resolution for the re-appointment of Prism Hong Kong
and Shanghai Limited as the auditor of the Company will be
proposed at the forthcoming AGM of the Company.

By order of the Board
Madison Holdings Group Limited
Ji Zuguang
Chairman and non-executive Director

Hong Kong, 20 June 2023
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COMPLIANCE WITH CORPORATE
GOVERNANCE CODE

The Company is committed to achieving high standards
of corporate governance to safeguard the interests of
the Shareholders and enhancing its corporate value. The
Company has adopted the principles and code provisions
of the Corporate Governance Code (the “CG Code”) as set
out in Appendix 15 to the GEM Listing Rules as its corporate
governance practices.

Pursuant to code provision C.1.6 of the CG Code, independent
non-executive Directors and other non-executive Directors
should attend general meetings and develop a balanced
understanding of the views of the Shareholders. All Directors
were present at both of the annual general meeting and the
extraordinary meeting held on 9 August 2023, except for Dr.
Lau Reimer, Mary Jean who was unable to attend the said
general meetings due to other business engagement.

Save as disclosed above, throughout the Year, to the best
knowledge of the Board, the Company had complied with the
code provisions in the CG Code.

CODE OF CONDUCT REGARDING
SECURITIES TRANSACTION BY
DIRECTORS

The Company has adopted the code of conduct for securities
transactions by Directors on terms no less exacting than the
required standards of dealings as set out in Rules 5.48 to 5.67
of the GEM Listing Rules (the “Model Code”). Having made
specific enquiry, all Directors have confirmed that they have fully
complied with the required standards set out in the Model Code
throughout the Year.

CORPORATE VALUES, STRATEGIES
AND CULTURE

The Board understands that it plays an important role to identify
the corporate culture and ensures it aligns with the purpose,
values and strategy of the Company. Pursuant to code provision
A.1.1 of the CG Code, all directors must act with integrity, lead
by example, and promote the desired culture. During the Year,
the Board has reviewed and discussed the following vision,
mission, values and strategies to achieve the alignment with the
Company'’s culture.
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CORPORATE VALUES, STRATEGIES

AND CULTURE (continued)

Our Mission

The Group is devoted to promoting wine culture since its
incorporation.

The Group provides convenient and personal financial services
for small, medium and micro enterprises and individual
customers to promote the development of the real economy.

Our Vision

With agile mindset and strong dedication, the Group seeks to
set its footprint in the future development of both Hong Kong
and worldwide.

The Group aims at providing the best possible wine products
and related services to our customers.

The Group continue seek to connect traditional financial service
with new idea, aiming to become a first-class financial service
provider.

Our Values

° Dedication

° Diligence

° Collaboration
° Synergies

Our Strategies

The Group has its operational strategy of running e-commerce
retail online store to accelerate customer growth and to develop
customer brand, and diversify the operations by offering wine
storage services.

The Group actively explores and improves financial services and
development models and technologies, and cooperates with
multiple platforms to serve small, medium and micro enterprises
mainly in Chongging and Hong Kong with broader business
channels and more convenient financial models.

The Group strives to strengthen the all-round market position
in Hong Kong as well as to explore business opportunities
overseas in an attempt to create synergies with different
businesses.
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CORPORATE VALUES, STRATEGIES

AND CULTURE (continued)

Our Culture

(1) Culture of Commitment
The Group believes that the culture of commitment is
to carry on the spirit of dedication and diligence of the
Group, i.e. committed to provide high-quality products and
services, and optimize business portfolio.

(2) Culture of Agile

Ever since the 21st Century, the shift in human lifestyles,
the scope of information dissemination, the variation of
new innovations and the impact of new world order have
demonstrated that ‘change’ is irrevocably the universal
truth in today’s world. In the future world, an agile mindset
to anticipate changes becomes the key to maintain one’s
superiority. With flexible and efficient execution capability,
the Group will provide comprehensive and high-quality
services in response to the rapidly changing financial
environment in Hong Kong and Asia Pacific. We are
dedicated to create remarkable footprints in the future
development of both Hong Kong and worldwide.

BOARD OF DIRECTORS

Board composition

The Board is responsible for managing the Company on behalf
of the Shareholders. The Board is of the view that it is the
Directors’ responsibility to create value for the Shareholders
and safeguard the best interests of the Company and the
Shareholders as a whole by discharging their duties in a
dedicated, diligent and prudent manner on the principle of good
faith.

The primary functions of the Board include:

()  deciding on the overall strategies, overseeing operational
and financial performance and formulating appropriate
policies to manage risk exposure associated with the
implementation and fulfilment of the strategies and goals
of the Group;

(i)  monitoring and reviewing the Group’s corporate
governance practices in compliance with all applicable
legal and regulatory requirements, including the CG Code;
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BOARD OF DIRECTORS (continued)

Board composition (Continued)

(i)  being held accountable for the internal control system of
the Group and responsible for reviewing its effectiveness;

(iv) being ultimately responsible for preparing financial
accounts and discussing the performance, financial
conditions and prospects of the Group in a balanced,
clear and comprehensible manner. These responsibilities
are applicable to quarterly, interim and annual results
and reports of the Company, other price sensitive
announcements published in compliance with the GEM
Listing Rules and disclosure of other financial information,
reports submitted to regulatory bodies and information
discloseable under statutory requirements;

(v) being responsible for affairs involving the overall policies,
finance and the Shareholders, namely financial statements,
dividend policy, significant changes to accounting policies,
annual operating budgets, material contracts, major
financing arrangements, principal investment and risk
management strategy, whereby the executive Directors
shall be responsible for the daily management of the
Group and the implementation and execution of the above
is delegated to the management; and

(vi) regularly reviewing its own functions and the powers
conferred upon executive Directors to ensure appropriate
arrangements are in place.

The Board has overall responsibility for the leadership,
strategic direction, control and performance of the Group
and for promoting the success of the Group by directing and
supervising its affairs. The Board delegates the day-to-day
management, administration and operation of the Group to
management. The delegated functions are reviewed by the
Board periodically to ensure that they accommodate the needs
of the Group.

The management is well informed of its powers and duties
with clear guidelines and instructions, in particular regarding
situations under which reporting to the Board is necessary
and matters that require the approval of the Board before
any decisions or commitments can be made on behalf of the
Company.
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BOARD OF DIRECTORS (continued)

Board composition (Continued)

As at the date of this annual report, the Board comprises seven
Directors, with two executive Directors, namely, Ms. Kuo Kwan
and Ms. Xie Mengna, two non-executive Directors, namely, Mr.
Ip Cho Yin, v.2 and Mr. Ji Zuguang and three independent non-
executive Directors, namely, Mr. Chu Kin Wang Peleus, Ms.
Lau Reimer, Mary Jean and Mr. Zhou Li. The biographies of
the Directors are set out in the section headed “Biographical
Details of Directors and Senior Management” of this annual
report. The Directors, with relevant and sufficient experience
and qualifications, have given sufficient time and attention to the
affairs of the Group and have exercised due care and fiduciary
duties in relation to the significant issues of overall business
planning, management and strategic development of the Group.

To the best knowledge, information and belief of the Directors,
the Board members have no material financial, business, family
or other relevant relationships with each other.

Independent Non-Executive Directors

During the Year, the Board at all times complied with the
requirement of the GEM Listing Rules of having at least three
independent non-executive Directors on the Board (more than
one-third of the Board members) and at least one of them
having appropriate professional accounting or related financial
management expertise. All the independent non-executive
Directors are appointed for a three-year term, and subject to
rotation and re-election pursuant to the Articles of Association.
Details of their appointments are referred to the section headed
“Directors’ Service Contracts and Appointment Letters” on page
38 of this annual report. Each of the independent non-executive
Directors has made an annual confirmation of independence
pursuant to Rule 5.09 of the GEM Listing Rules and the
Company considers these Directors to be independent.
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BOARD OF DIRECTORS (continued) 558 @

Board practice and conduct of meetings EEgERKAEHES

The full Board meets at least four times a year, at quarterly ZEEg2BEMESEEZVEHENXTH E=EH—
intervals, to review the financial performance of each period, X >UEBEAERSHEZHMERE EAEEHE
material investments and other matters of the Group. NuE=S=R

The attendance records of each Director and each member of BEZEREEETEHZEEHNENEH E2023F3831HLE
the Board committees for the year ended 31 March 2023 are as FEREFELSENOT ©

follows:
Number of meetings attended/eligible to attend
L/ BREEEERY
Nomination
and Corporate Annual  Extraordinary
Audit Remuneration  Governance General General
Board Committee Committee Committee Meeting Meeting
REREE
E BERZEEY nMzEE EREEE RRBFAE RREHIAE
Executive Directors WTEE
Ms. Kuo Kwan BELT 14/14 N/A R N/A T B N/A R il il
Mr. Zhang Li' RAFEE 12/12 N/A T B N/A FE N/A T B 1/1 1/1
Ms. Xie Mengna? BEH L2 6/6 N/A T B N/A T B N/A T 0/0 0/0
Non-Executive Directors FHTES
Mr. Ji Zuguang SHEALE 14/14 N/A FEH 3/3 3/3 11 1
Mr. Ip Cho Yin, J.2 ERBRYE trer 14/14 6/6 NA RER 3/3 1/1 1/1
Independent Non-Executive BUERTESR
Directors
Ms. Fan Weid BEYLS 77 2/2 2/2 2/2 1/1 0/0
Mr. Chu Kin Wang Peleus FREEE 14/14 6/6 3/3 3/3 1/1 1/1
Dr. Lau Reimer, Mary Jean Ia8aEt 14/14 6/6 3/3 33 0/1 0/
Mr. Zhou Li* Bt 7 4/4 11 11 0/0 0/0
1 Mr. Zhang Li has resigned as an executive Director with effect ! RAEECRAERITES > B2023F2810B4E% -

from 10 February 2023.

2 Ms. Xie Mengna has been appointed as an executive Director with 2 REPBLTEZEAAITES  B2022F09826H4%E
effect from 26 September 2022, o

3 Ms. Fan Wei has retired as an independent non-executive Director 3 BREZTERETBIIFNITES > B2022848H984%
with effect from 9 August 2022. 2 o

4 Mr. Zhou Li has been appointed as independent non-executive  * BHREEZEABILIENITESES > B2022F8H9H
Director with effect from 9 August 2022. E3o

Information of material issues, due notice of meetings and BREAZTEZEN EXAEZESKZZTEILRE

minutes of every meeting have been sent to all Directors for RRXFRAEES  UHKSFNE  RBRUHERERERN-
their information, comment and review.
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BOARD OF DIRECTORS (continued)
Appointment and Re-election of Directors

Each of the executive Directors has entered into a service
agreement with the Company for a term of three years which is
automatically renewed for successive terms of one year upon
expiry of the then current term and shall be terminated by either
party giving to the other not less than three months’ notice in
writing.

Each of the non-executive Directors has entered into a letter
of appointment with the Company for a term of three years,
which is subject to retirement by rotation and re-election in
accordance with the Articles of Association, and shall be
terminated by either party upon a one-month prior written
notice.

Each of the independent non-executive Directors has entered
into a letter of appointment with the Company for a term of
three years, which is subject to retirement by rotation and re-
election in accordance with the Articles of Association, and shall
be terminated by either party upon a one-month prior written
notice.

The Company has established formal, considered and
transparent procedures for the appointment of new Directors.
The procedures and process of appointment, re-election and
removal of Directors are laid down in the Articles of Association.
Pursuant to Article 84(1) of the Articles of Association, at each
AGM one-third of the Directors for the time being (or, if their
number is not a multiple of three (3), the number nearest to
but not less than one-third) shall retire from office by rotation
provided that every Director shall be subject to retirement by
rotation at least once every three years. A retiring Director
shall be eligible for re-election. Pursuant to Article 83(3) of the
Articles of Association, the Directors shall have the power from
time to time and at any time to appoint any person as a Director
either to fill a casual vacancy on the Board or as an addition
to the existing Board but so that the number of Directors so
appointed shall not exceed any maximum number determined
from time to time by the Shareholders in general meetings. Any
Director so appointed by the Board shall hold office only until
the next following annual general meeting of the Company and
shall then be eligible for re-election at that meeting.
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BOARD OF DIRECTORS (continued)

Directors’ Training and Continuous Professional
Development

According to the code provision B.2.3 of the CG Code, the
further appointment of independent non-executive Directors
who have served more than nine years should be subject to a
separate resolution to be approved by Shareholders and the
papers to Shareholders accompanying that resolution should
state why the Board believes the relevant Director is still
independent and should be re-elected, including the factors
considered, the process and the discussion of the Board in
arriving at such determination. The Board confirms that as at
the date of this report, none of the independent non-executive
Directors has served more than nine years

In compliance with code provision C.1.4 of the CG code,
the Directors had participated in continuous professional
development during the Year to develop and refresh their
knowledge and skills, to ensure that their contribution to the
Board remains relevant and informed. As part of the Directors’
continuous professional development programme, each newly
appointed Director shall receive induction on the first occasion
of his/her appointment, so as to ensure that he/she has
appropriate understanding of the business and operation of the
Group and that he/she is aware of his/her responsibilities and
obligations under the GEM Listing Rules and relevant regulatory
requirements.

During the Year, all existing Directors were provided with
updates on the latest developments and changes in the
GEM Listing Rules and other relevant legal and regulatory
requirements from time to time to develop and refresh the
Directors’ understanding and knowledge in respect of their
duties and responsibilities. Continuing briefings to Directors are
arranged whenever necessary.

The individual record of each Director who received training for
the Year is summarised as follow:
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BOARD OF DIRECTORS (Continued) EFg @
Directors’ Training and Continuous Professional SERIBIREEEXEERE @&

Development (Continued)

Course/Seminar/

Workshop
organized by
Professional Reading
Body materials
HEXERBENZ
B VR NP
TE3 BB Ml
Directors £5
Executive Directors BiITES
Ms. Kuo Kwan MWL+ v/ v
Mr. Zhang Li’ SRA S A 4 4
Ms. Xie Mengna? fe 20 4 22 £2 v v
Non-executive Directors EMITES
Mr. Ji Zuguang FHEXEE v v
Mr. Ip Cho Yin, u.P ERERY et v/ v/
Independent Non-executive Directors BIJERITES
Ms. Fan Wei® SBEL s v
Mr. Chu Kin Wang Peleus RERKLE v/ v
Dr. Lau Reimer, Mary Jean AESFREL v v
Mr. Zhou Li¢ B 4 v

! Mr. Zhang Li has resigned as an executive Director with effect !
from 10 February 2023.

2 Ms. Xie Mengna has been appointed as an executive Director with 2
effect from 26 September 2022.

8 Ms. Fan Wei has retired as an independent non-executive Director 8
with effect from 9 August 2022.

4 Mr. Zhou Li has been appointed as independent non-executive  *
Director with effect from 9 August 2022.

BRI EEHAENTES H2028528 108 EK
SHLTBEEANTESR 52022508268 %
9o

ERRTBEREBIUIFNITES > H20224889HE
R o

BAREREZERBUIFNITES > 5202268H9H
£
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BOARD OF DIRECTORS (continued)

Board Diversity Policy

The Board has adopted a board diversity policy which sets out
the approach to achieve diversity on the Board.

The Company recognises and embraces the benefits of diversity
of Board members. It endeavours to ensure that the Board has
a balance of skills, experience and diversity of perspectives
appropriate to the requirements of the Group’s business. As
at the date of this annual report, the gender ratio amongst
members of the Board is 4 males to 3 females. All Board
appointments will continue to be made on a merit basis with
due regard for the benefits of diversity of the Board members.
Selection of candidates will be based on a range of diversity
perspectives, including but not limited to gender, age, cultural
and educational background, experience (professional or
otherwise), skills, knowledge and length of service. The ultimate
decision will be made upon the merits and contribution that the
selected candidates will bring to the Board.

The gender ratio in the workforce of the Group (including senior
management) for the Year was approximately 44% male and
approximately 56% female. The Group encourages gender
diversity across its workplace. To achieve diversity at workforce
level, the Group has put in place appropriate recruitment and
selection practices such that a diverse range of candidates are
considered.

BOARD COMMITTEES

The Board has established three committees, namely the Audit
Committee, Remuneration Committee and Nomination and
Corporate Governance Committee, each overseeing and being
responsible for affairs in different aspects of the Company. All
Board committees of the Company are established with defined
written terms of reference.

The written terms of reference for each board committee are
in compliance with the GEM Listing Rules and they are posted
on the respective websites of the Stock Exchange and the
Company.
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BOARD COMMITTEES (continuead)

Audit Committee

The Board has established the Audit Committee. It currently
comprises one non-executive Director and three independent
non-executive Directors, namely Mr. Chu Kin Wang Peleus
(Chairman), Ip Cho Yin, 4.p, Dr. Lau Reimer, Mary Jean and
Mr. Zhou Li. None of the members of the Audit Committee is a
former partner of the auditors of the Company.

The principal duties of the Audit Committee are to assist
the Board in reviewing the financial information, overseeing
the Company’s financial reporting system, risk management,
internal control systems and relationship with external auditors,
and arrangements to enable employees of the Company to raise
concerns under the protection of confidentiality about possible
improprieties in financial reporting, internal control or other
matters of the Company.

Appropriate policies and controls have been designed and
established to ensure that assets are safeguard against
improper use or disposal, relevant laws, regulations and
rules are adhered to and complied with, reliable financial and
accounting records are maintained in accordance with relevant
accounting standards and regulatory reporting requirements,
and key risks that may impact on the Group’s performance
are appropriately identified and managed. The systems and
internal controls can only provide reasonable and not absolute
assurance against material misstatement or loss, as they are
designed to manage, rather than eliminate the risk of failure to
achieve business objectives.

During the Year, the Audit Committee held six meetings for the
purposes of reviewing the quarterly, interim and annual financial
results and reports of the Company and significant issues on
the financial reporting and compliance procedures, internal
control and risk management systems, and the other matters
in accordance with the Audit Committee’s written terms of
reference. The Group’s audited annual results for the Year have
been reviewed by the Audit Committee.
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BOARD COMMITTEES (continuead)
Remuneration Committee

The Board has established the Remuneration Committee. It
currently comprises one non-executive Director and three
independent non-executive Directors, namely Mr. Zhou Li
(Chairman), Mr. Ji Zuguang, Mr. Chu Kin Wang Peleus and
Dr. Lau Reimer, Mary Jean. The primary functions of the
Remuneration Committee include reviewing and making
recommendations to the Board on the remuneration packages
of individual executive Directors and senior management, the
remuneration policy and structure for all Directors and senior
management; establishing a formal and transparent procedure
for developing remuneration policy and to ensure that no
Director or any of his/her associates is involved in deciding his/
her own remuneration; and to review and/or approve matters
relating to share schemes under Chapter 23 of the GEM Listing
Rules.

During the Year, the Remuneration Committee held three
meetings to review and make recommendation to the Board on
the remuneration packages of all Directors and newly appointed
Director and other related matters in accordance with the
Remuneration Committee’s written terms of reference.

Pursuant to code provision E.1.5 of the CG Code, the
remuneration of the member(s) of the senior management by
band for the year ended 31 March 2023 is set out below:

Remuneration band

R

EEETEZET ®

HNEET
EERCRUFMNEES R - BAOE L ENITES
RE-2BIUFRTEE BMAAHLE (EF) HaAH
SERBRELRERADEERL -FHEEE T
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FRFMEZEEERT T =ZREH UREFMZE
ErEHREEEERNAEEST RN EENES 25
MEBREMEREE UMItREFERMHESR-

RIBCEEATH ZTFEMEXEEASE B E20234F
SASIHILEFEESHEEBRE ZHMEEIYIWMT :

Number of individuals

AE

HK$500,001 to HK$1,000,000

Further particulars regarding Directors’ emoluments are set out
in note 13 to the consolidated financial statements.

500,001%1,000,0007# 7T 1
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BOARD COMMITTEES (continuead)

Nomination and Corporate Governance Committee
The Board has established the Nomination and Corporate
Governance Committee. It currently comprises two non-
executive Directors and three independent non-executive
Directors, namely Mr. Ji Zuguang (Chairman), Mr. Ip Cho Yin,
J.P, Mr. Chu Kin Wang Peleus, Dr. Lau Reimer, Mary Jean
and Mr. Zhou Li. The primary functions of the Nomination
and Corporate Governance Committee include reviewing the
Board’s structure, size and composition of the Board, identifying
individuals suitably qualified to become Board members,
making recommendations to the Board on the appointment and
succession planning of directors, assessing the independence
of independent non-executive Directors, and determining the
policy for the corporate governance of the Company.

According to the policy of the Company, appointment of Board
members will be made on a merit basis and candidates will be
considered against objective criteria. The selection criteria used
in assessing the suitability of a candidate include:

° the candidate’s academic background and qualifications
(including professional qualifications, skills and knowledge
which are relevant to the Group’s business and corporate
strategy);

° the candidate’s relevant experience in the industry;
. the candidate’s character and integrity;

° the candidate’s willingness and capacity to devote
adequate time in discharge of a director’s duties;

° whether the candidate can contribute to the Board a
diversity of perspectives;

° where the candidate is proposed to be appointed as an
independent non-executive Director whether the candidate
is in compliance with the criteria of independence under
the GEM Listing Rules; and

° any other factors as may be determined by the Board from
time to time.
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BOARD COMMITTEES (continuead)

Nomination and Corporate Governance Committee
(Continued)

In terms of nomination procedures, any Board member
may nominate or invite a candidate for appointment as a
Director to be considered by the Nomination and Corporate
Governance Committee. The Nomination and Corporate
Governance Committee will then evaluate the personal profile
of the candidate based on the selection criteria set out above,
undertake due diligence in respect of such candidate and make
recommendation for the Board’s consideration and approval.
For nomination of independent non-executive Director, the
Nomination and Corporate Governance Committee will also
assess the candidate’s independence in accordance with the
CG Code and the GEM Listing Rules. For re-appointment of
retiring Directors, the Nomination and Corporate Governance
Committee will review the candidate’s overall contribution and
performance (including the candidate’s attendance at Board
committee meetings, Board meetings and general meetings,
his/her level of participation and performance on the Board),
and make recommendations to the Board and the Shareholders
for re-election at general meetings.

During the Year, the Nomination and Corporate Governance
Committee held three meetings to review and make
recommendation to the Board on the appointment of new
Directors and the re-appointment of Directors and other related
matters in accordance with the Nomination and Corporate
Governance Committee’s written terms of reference.

AUDITOR’S REMUNERATION

The remuneration in respect of audit and non-audit services
provided by the auditor, Prism Hong Kong and Shanghai
Limited, to the Group for the Year amounted to HK$630,000
and HK$0 respectively.

SWRS Risk Services Limited provided internal audit services to
the Group for the Year amounted to HK$155,000.
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COMPANY SECRETARY

The Company Secretary is Ms. Chan Yuet Kwai. She has taken
no less than 15 hours of relevant professional trainings to
update her skills and knowledge for the Year. For details and
professional qualifications of Ms. Chan Yuet Kwai, please refer
to page 10 of this annual report.

DIRECTORS’ AND AUDITORS’
RESPONSIBILITIES FOR ACCOUNTS

The Directors acknowledge their responsibility for the
preparation of consolidated financial statements of the Group
for the Year, which give a true and fair view of the financial
position of the Group on a going concern basis. Statements
of Directors’ responsibilities for preparing the consolidated
financial statements and external auditor’s reporting
responsibilities are set out in the “Independent Auditor’s
Report”.

RISK MANAGEMENT AND INTERNAL
CONTROL

The Board is responsible for maintaining the Company’s internal
control system and risk management procedures and for
reviewing the effectiveness of these controls annually.

To enhance corporate governance, the Group implements
internal control and audit supervision to reduce operating
risks. The Group has established an internal audit system
in accordance with relevant regulations. Internal audit is an
independent consultation, evaluation, control and supervision
activity carried out within the Group. Through systematic and
standardised methods, the Group reviews and evaluates within
various departments of their operating activities and target
achievement, the establishment and implementation of internal
control, the utilisation of resources, etc. It also provides relevant
analysis, recommendations, assistance, and supervision for
management personnel to perform their duties in due diligence.

During the Year, the Directors have continuously reviewed and
are satisfied that the Group’s risk management and internal
control systems, including, in particular, financial, operational
and compliance controls and risk management functions, are
effective and adequate to safeguard the Group’s assets against
unauthorized use or disposition, and to protect the interests of
the Company and the Shareholders as a whole.
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SHAREHOLDERS’ RIGHTS

The annual report, interim report and quarterly reports of the
Company offer comprehensive information to the Shareholders
on operational and financial performance whereas the AGM
provide an opportunity for the Shareholders to exchange views
directly with the Board. The general meetings of the Company
provide an opportunity for communication between the
Shareholders and the Board.

According to the Articles of Association, any one or more
Shareholders holding at the date of deposit of the requisition
not less than one-tenth of the paid-up capital of the Company
carrying the right of voting at general meetings of the Company,
on a one vote per share basis, shall at all times have the right,
by written requisition to the Board or the Company Secretary,
to require an extraordinary general meeting to be called by the
Board for the transaction of any business or resolution specified
in such requisition. The requisition must be lodged with the
registered office of the Company. The written requisition (i)
must state the purposes of the extraordinary general meeting,
and (i) must be signed by the requisitionists and deposited at
the principal place of business of the Company in Hong Kong
for attention of the Board or the Company Secretary, and may
consist of several documents in like form, each signed by
one or more requisitionists. Such meeting shall be held within
two (2) months after the deposit of such requisition. Such
requisitions will be verified by the Company’s branch share
registrar and transfer office and upon their confirmation that
the requisition is proper and in order, the Company Secretary
will inform the Board to convene an extraordinary general
meeting by serving sufficient notice to all Shareholders. On the
contrary, if the requisition has been verified as not in order, the
requisitionists will be advised of this outcome and accordingly,
an extraordinary general meeting will not be convened as
requested.

As regards to proposing a person for election as a director,
please refer to the procedures as set out in the Articles of
Association published on the respective websites of the Stock
Exchange and the Company.

Shareholders may send written enquiries or requests in respect
of their rights to the principal place of business of the Company
in Hong Kong and for the attention of the Company Secretary.

AR R EF

AABER FHRERTEREARRIREAHE
BREBERZ2EAER MREBEATARE
RHNESEEETARRZRE AATZREKX
CARRREFTREAKSG

BEEERME FA—LIUALNEEERERFA
RORERBHERET+DZ— BERRTREX
BLEARAEZRE UBKR—EREE) > AHEER
MEFERAAAWELLERER ERXEFEEH
RESHAE LEERBERPIBZEMEEN
R -RERREEEAATAMMEE -ZEEE
K(i)7R% Eﬂﬁx%%?ﬂﬂtﬁz B8 R()EREZEANEE
THEERARDEBIBEEXME WHAREFTS
HRBWE BETBRHEMNELURANXHE  ME
MXHEHAR—LRZREEARZ - ZERZBNEE
ZEREMRERANET - HAERSHELATZR
TL)E'EZE%D%E%DE PREZE FEEZERBNBER
ER O ARMEBBRAELBFMAERRELTTD
L%D BHNEFZARRRFI ARG -BR HZEX
ERIRTEFRE EEARKRENGER  FF KRR
FRRERF A E/ERARM -

MEBENALBEESMS
RRBBILZ ERAA

5 2RI B AP &

REAFEEBRSEN ZEAANBRNERELRF
REBZTEZEEME WHEARLRTIMWE-

TERTRERGRAS FR202223 75



CORPORATE GOVERNANCE REPORT
EXELBRS

INVESTOR RELATIONS

The Company considers that effective communication with
Shareholders is essential for enhancing investor relations
and investor understanding of the Group’s business
performance and strategies. The Company establishes different
communication channels with investors to update the latest
business development and financial performance including
the publication of quarterly, interim and annual reports, the
publishing and posting of notices, announcements and circulars
on the websites of the Stock Exchange and the Company in
order to maintain a high level of transparency, and to ensure
there is no selective disclosure of inside information.

CONSTITUTIONAL DOCUMENTS

The Articles of Association have been amended and restated
with effect from 9 August 2022. Pursuant to Rule 17.102 of
the GEM Listing Rules, the Company has published its latest
Articles of Association on the respective websites of the Stock
Exchange and the Company.
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EEXgEH

EF2FEERER - 11EREH (TESG)) F
HeAEBEBRIUNZED TEESCGE A M EERK
B EMEBHESGRAXTEBR ZKEEREE &
FERELRERRENTREERENRE 1L
ghiFEE

1. BOARD STATEMENT 1.
The Board attaches great importance to environmental,
social and governance (“ESG”) issues. The Group has
established and gradually improved its ESG governance
and management mechanisms to promote the integration
of ESG into the Group’s operations and management. The
Board believes this integration will ultimately lead to stable
long-term environmental, social, and corporate values.

1.1 ESG Governance Structure

The Group believes that well-established ESG
principles and practices will increase investment
values and provide long-term sustainable returns to
its stakeholders. Therefore, the Group has developed
a governance framework to ensure the alignment
of ESG governance with its strategic growth, while
advocating the integration of ESG into its business
operations.

The Board retains the collective and ultimate
responsibility for the management approach,
strategies and reporting of the Group’s ESG matters.
To better manage the Group’s ESG-related issues,
the Board examines and approves the ESG-related
management approaches, strategies, goals and
targets, priorities, policies and frameworks, as well
as reviews the progress towards their implementation
and achievement with the assistance of the assigned
personnel from various functional departments.
Besides, the Board is accountable for ensuring the
effectiveness of ESG risk management and internal
control mechanism. The Board also reviews ESG-
related issues to confirm that these mechanisms are
operating efficiently during annual meeting.

The Group has formulated a ESG working group
(“Working Group”) comprising designated personnel
from various functional departments for overseeing
the implementation of the Board’s ESG decisions.
The Working Group is responsible for collecting and
analysing the relevant ESG information, identifying
and assessing the Group’s ESG risks, as well as
planning and implementing ESG-related policies,
guidelines and measures. The Working Group also
identifies, evaluates and prioritises material ESG
issues through materiality assessment, which are
further reviewed and endorsed by the Board for
report disclosure. In addition, the Working Group
reports ESG-related matters to the Board at least
once per year for the evaluation and subsequent
implementation or revision of the Group’s ESG
strategies and management approaches, and to
ensure appropriate risk management on ESG.
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1.

BOARD STATEMENT (Continued)
1.2 ESG Commitment

As an enterprise that upholds corporate social
responsibility, the Group acknowledges the
importance of reducing its impact on the
environment. To fulfil the Group’s commitment
to corporate social responsibility and allow the
Group’s stakeholders to better understand the
Group’s progress in improving ESG performance,
the Group will continue to deepen the integration
of ESG concepts into its business strategy and
management system, and operate its business in a
more responsible and sustainable manner in order to
create sustainable value for shareholders and pursue
a sustainable future.

In order to identify and assess the material concerns
of the stakeholders, the Group has conducted
materiality assessment surveys through stakeholder
engagement. The assessment helped the Group
determine the factors that have material impacts
on its sustainable growth and incorporated them
in the development of its ESG strategies and
targets. The Group’s focus on ESG includes climate
action and energy saving, along with managing its
resources and waste effectively. Recognising the
urgent need for decisive action to mitigate climate
change, the Group set targets to enhance its
performance on greenhouse gas (“GHG”) emissions,
energy efficiency, water consumption and waste
management during the year ended 31 March 2022
(the “Year” or “2022"). The Group believes setting
ESG-related targets can enhance the Group’s
commitment to corporate social responsibility and
allow the Group’s stakeholders to have a clearer
understanding on the ESG performance of the
Group.

During the year ended 31 March 2023 (“2023"), the
Board and the Working Group reviewed in detail the
targets previously introduced by the Group. After the
thorough review of the targets, the Group confirmed
that progress has been made towards achieving its
targets on GHG emissions, energy efficiency, water
consumption and waste management, meanwhile,
expecting positive progress in the coming years by
enhancing sustainability in its operations. On the
other hand, the Working Group will revise the action
plans if the progress does not meet expectations or
if business operations change, to ensure the Group
meet its targets.
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2. ABOUT THE REPORT 2. FRAFTKRS
The environmental, social and governance report (the RRE-HEAEARE ((AESGHRSE)) FEMRE
“ESG Report”) covers the environmental and social AEEFR2022F481HE2023F3831HIEFE
performance of the Group’s principal segments during the FTENPZRERMTGRIR SV AEETFE
year from 1 April 2022 to 31 March 2023 and presents the BRAFE 2B NESGIR HeFat A EE
efforts and achievements made towards sustainability by EMREATEHE  UAEZREAFEZERE
the Group. The ESG Report details the performance of the HFRIF o
Group in enforcing environmental and social policies and
fulfilling the principle of sustainable development.

2.1 Scope of the ESG Report 2.1 ESGHREZE[E

The Working Group identifies the reporting scope
by considering the materiality principle, its core
business and its main revenue source. As there
were no material changes in the Group’s main
operational structure during 2023, the reporting
scope of the ESG Report continues to cover the
Group’s principal segments which are the retail sales
and wholesales of wine products and other alcoholic
beverages (“Wine Business”); the provision of
loan financing and consultancy services (the “Loan
Financing Business”); and the provision of financial
services (the “Financial Services Business’).

REEEMERN - ZOEBREBWAZR
REERS ZHE - HIN2023F AEBE
BEERBRAERNE ESGREZRE
HECTEUEBREAEEANTEZDE BE
ERMEREBERKAMBRER® ([H
BEER)  RHERREREBRS (T8
MEMEER) REHERET (SRR
BEH)) - RESGR & BRI R R EMUIER
(TKPIs)) DIRBAEEREBKRTEA
RHEME (TPE) BEREEEFZHBEL
BT ENBEETEa R AT
XEABRZENBHIINAFRZEE

Key performance indicators (“KPIs”) shown in this ERImE
ESG Report were gathered and analysed based on
data collected from subsidiaries in Hong Kong and
the People’s Republic of China (the “PRC”) that
are under the Group’s direct operational control.
Information relating to corporate governance
practices can be found in the Corporate Governance

Report included of this annual report.
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2. ABOUT THE REPORT (continued)
2.2 Reporting Standard

The ESG Report has been prepared in accordance
with the Environmental, Social and Governance
Reporting Guide (the “ESG Reporting Guide”) as
set out in Appendix 20 to the GEM Listing Rules.

The Group attaches great importance to materiality,
quantitative, and consistency during the preparation
for the ESG Report. The Group has applied these
reporting principles set out in the ESG Reporting
Guide.

Materiality: Materiality assessment was conducted to
identify material ESG issues of the Group during the
Year, thereby adopting the confirmed material issues
as the focus of the ESG Report. The materiality of
ESG issues was reviewed and confirmed by the
Board and the senior management of the Group.
Please refer to the sections headed “Stakeholder
Engagement” and “Materiality Assessment” for
further details.

Quantitative: This ESG Report discloses KPIs in
a quantitative manner. Information regarding the
standards, methodologies, assumptions and/
or calculation references; and sources of key
conversion factors used for KPIs is stated wherever
appropriate.

Consistency: The statistical methodologies applied
to the ESG Report were substantially consistent with
the previous year, allowing meaningful comparison.
If there are any changes that may affect comparison
with previous reports, the Group will provide
explanatory notes to the corresponding section of
this ESG Report.

The Group has established internal controls and a
formal review process to ensure that any information
presented in this ESG Report is as accurate and
reliable as possible. This ESG report has been
approved by the Board.
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2. ABOUT THE REPORT (Continued) 2. BEATHRE @&

2.3 Information and Feedback
Your opinions are highly valued. If you have any
enquiries or suggestions, please feel free to contact
the Company via the following channels:

2.3 ERlRKEE
BTrEREEESE - R BTFEEEE
Mo RS BNEBU T EBHEAAT

Email: info@madison-group.com.hk BIE . info@madison-group.com.hk
Website: www.madison-group.com.hk #uk © www.madison-group.com.hk
Address:  Units 26-28, 8/F., One Island South, it BEBEMREEB2R
2 Heung Yip Road, Wong Chuk Hang, One Island South 81%26-28%
Hong Kong
ABOUT US 3. FAREM
Regarding the Wine Business, the Group provides EHAEERER AEEABRIEH—EEAEW
customers with a one-stop shop service. The Group EmRF -AEERNERERAREEHAETEIRM
provides its clients and wine aficionados with a full PEHNEMKREERYE EXXNESERNEF
range of products and value-added services, aiming Mo REENRERIEERF
at enhancing customer satisfaction and retention by
improving customer convenience.
Apart from the Wine Business, the Group also engages in BREGBRERIN AEETREERMEERER
the Loan Financing Business and the Financial Services THRBER BEERK AEEBRRHZEH
Business. Looking ahead, the Group will strive to AEANZ2FAUMBHA WERESINEGE E
strengthen its all-round market position in Hong Kong as HERBEHELEHBRRIE-
well as to explore business opportunities overseas in an
attempt to create synergies with different businesses.
OUR APPROACH TO ESG 4. ERMMESGH #t

The Group recognises the importance of expanding its
business whilst not placing the environment in jeopardy. In
order to promote business growth and achieve sustainable
development, the Group is committed to striking a balance
among the interests of investors, shareholders, clients,
employees, business partners and other stakeholders in
society.

AEBROEREEXEBNRAFIAEERENE
BN -BREXBERKBERIUFELR *&
ERINTEREE KRR -BR -EE FHZ
HFREMFFNHEZBF -
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4. OUR APPROACH TO ESG (continued)
4.1 Stakeholder Engagement

The preparation of the ESG Report, which included
the participation of different stakeholders, helped
the Group to review its current performance on
the environmental and social aspects and also
served as a basis for the revision and formulation
of the Group’s sustainability strategies. In order
to understand the stakeholders’ expectations
and concerns, the Group has established various
channels to collect opinions regarding its ESG
performance and to address reasonable expectations
of the Group’s stakeholders.

The following table shows the Group’s engagement
with stakeholders and their expectations through
diversified communication channels:
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4. ETPIWESGH & @
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TRETAEEES
PEREPE

ZTREBRREEBE

Stakeholders Expectations and Concerns Communication Channel
FhE HA B2 R BT B BIBRE
Government and e Compliance with local policies, e Written or electronic
regulatory authorities laws and regulations correspondence
BN R B E 8 ETEMBUR AR RIER EEHEFIEA
e On-time tax payment e Visits and inspections
KB IR PGB REE
Shareholders and e Sustainable economic e Annual general meeting and other
investors performance shareholders’ meetings
RRRKESE AIFEEHERE REBFREREMKRRARE
e Risk management e Financial reports
R B E 1R MBRE
e Sound corporate governance e Announcements and circulars
practices NERBIX
RETtEEABR e Company websites
AGIE s
Customers e Knowledgeable wine suggestions e Visits to flagship store
BEE from sommelier SEEES
AHEENFEMEmE L2 &2 e Customer service hotline and
s emails
e High-quality services EARAR TS ER K BB T
BERS
e Customer satisfaction
EEaRE
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4. OUR APPROACH TO ESG (continued)
4.1 Stakeholder Engagement (Continued)

4. BEMMESGH &t &=
41 HHEZHE ©®

Stakeholders

Expectations and Concerns

Communication Channel

Good employment practices

RFEFEER

BFHhE B R R A B BIBEE
Employees e Remuneration and benefits e Training, seminars, and briefing
== i s @ F sessions

il AN ERERE

e Performance reviews

development
BEITERRE

e Safe and healthy work BT L
environment e Emails
e RBEIFIRIE B
Suppliers and business e Operation with integrity e Business meetings and
partners EAEE 3= discussions
HIEm R ERBT e Fair and open procurement B e E
process e Site visits
NERHANKEIBRE BithE 52
e On-time payment
SN
Industry e Establishment of industrial e Participation in industry forums
e standards ZHTERE
FTIATHERE e Field visits
e Participation in industrial BMER

Loan and debt holders

BEREHHEE

Regular discussions
E BRI %
Compliant operation
BRLE

e Regular meetings
EHRE®

Media and the public
EEE AR

Transparent information disclosure
B ARHBEH

e ESG reports
ESGH#R &

e Company website
AGIEERi

e Social media platforms
HRERBTES
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4. OUR APPROACH TO ESG (continued)
4.2 Materiality Assessment

The Group pays attention to ESG-related risks that
may have significant impacts on the Group. Thus,
the senior management regularly conducts materiality
assessments of important ESG issues based on the
external socioeconomic environment and the Group’s
development strategy.

In accordance with the requirements of the ESG
Reporting Guide and industry standard, the Group
has identified ESG issues and comprehensively
assessed the importance of each issue to its
business development and the concern of
stakeholders, ranked the importance of ESG issues,
determined the focus of disclosure in the ESG
Report, enhanced the relevance of the ESG Report
and responded to the expectations and demands of
stakeholders.

Summary of the Group’s material ESG issues
according to their relative importance are shown as

4. XTFINVESGH # &=
4.2 EEM4TMG
AEEERAENAERELS i
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follows:
Materiality Matrix
High & EEM4IERE
® More material HEE %
Health and Safety O EE T ———
SRR
s wEE
© @
Whistle-blowing Mechanism Customer Satisfaction
BRI and Complaint Management
ERMBERRAFEE
Data Privacy Protection
B BETLRE
®
Training and Development Product Euality Management
BB ER ERREEE
Employees’ Rights and Welfare o o

R BRI R ARF

Climate Change Mitigation
and Adaptation
AR R RIREE

O

b RRRZ L ERE

B

Prevention of Child and
Forced Labour

BhIEE T Re3aiIs5 T

HiFHE

Greenhouse Gas Emissions L
BERBEHN HESH
Energy Efficiency
BERRE
Waste Management
EERUERE

LEVEL OF INFLUENCE ON STAKEHOLDERS’ ASSESSMENTS AND DECISIONS

Water Consumption
FEKE

Less material {(REZE

Low 1& LEVEL OF SIGNIFICANCE

Use of Packaging Material

Community Participation

BERMEER

Advertising and Labelling
@ BEERIER

O

Supply Chain Management
HIEREE

OF THE GROUP’S BUSINESSES High &

HALEEBEERE
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5. AWER
51 EEEFREF

5. HUMAN RESOURCES
5.1 Employees’ Rights and Welfare

Human resources are the most indispensable
cornerstone of the Group’s development. The
sustainable growth of the Group relies on good
recruitment and retention practices. The Group has
established and strictly enforced a comprehensive
human resources management system based on
applicable laws and regulations.

Employment policies are formally documented in the
employee handbook of the Group (the “Employee
Handbook”), covering recruitment and promotion,
dismissal and compensation, diversity, anti-
discrimination and equal opportunities, working
hours and rest periods. The Group’s management
undertakes to ensure that all human resources
practices within the Group are in compliance with
relevant legal requirements. To make sure that
employees are aware of their rights and welfare,
the Group provides its employees with the related
documents and materials and clearly conveys to its
employees the information related to the Group’s
employment policies, mission and vision, work
ethics and related occupational safety and health
guidelines. Reports on poor labour practices will be
duly submitted to senior management of the Group
with recommendations on how to handle such cases
when necessary.

As at 31 March 2023, the Group employed 120
employees (2022: 124).

ANERDAEBERR A NRE
FeoAEENAFERRBURN RFHNE
BREBER - AEEECRBEEREIRER
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5. HUMAN RESOURCES (continued)
5.1 Employees’ Rights and Welfare (Continued)
The distribution of employees of the Group according

to gender, age group, geographical region and

employment type was summarised as follows:

5. NNWER #®

5.1 EEEMREF @)

AEEZMR - FHAR R EEERL

Eln 2z EEHMEHEIMT ¢

2023 2022
Number of Employees BT A 20234 20224
By Gender bzg il
Male B 53 54
Female geglc 67 70
By Age Group e EB 4R
30 or below 30 LT 17 19
31-40 31-405% 80 81
41 or above MEIUE 23 24
By Geographical Region &
Hong Kong 548 36 37
The PRC R 84 87
By Employment Type HEMEEL
Full-time 2 110 114
Part-time W 10 10

During the Year, the Group’s overall turnover rate'
was approximately 30.83% (2022: 25.00%). The
Group’s employee turnover rate by gender, age

group and geographical region are as below:

FERAEREREERNAX4%30.83%
(20224 : 25.00%) o NEER MR~ F &
PR & B D R RBBAE YW ¢

2023 2022
Turnover Rate (%)? m R E(%)? 20234 20224
By Gender ¥ 1% Bl
Male B4 37.74 29.63
Female peglis 25.37 21.43
By Age Group e E R 4E R
30 or below 30BEHIUT 58.82 43.37
31-40 31-40%% 23.75 24.69
41 or above AR 17.39 8.33
By Geographical Region it E
Hong Kong 5% 44.44 5.41
The PRC F 25.00 33.33
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5. ANNWER #®
51 EEEFREHN @

5. HUMAN RESOURCES (continued)
5.1 Employees’ Rights and Welfare (Continued)

Notes:

1. The overall turnover rate is calculated by dividing the
number of employees leaving employment during the
reporting year by the number of employees as at the
end of the reporting year.

2. The turnover rate is calculated by dividing the
number of employees leaving employment during the
reporting year in the specific category by the number
of employees as at the end of the reporting year in
each category.

During the Year, the Group was not aware of any
material non-compliance with employment-related
laws and regulations that would have a significant
impact on the Group, including, but not limited to,
the Employment Ordinance, the Sex Discrimination
Ordinance, the Disability Discrimination Ordinance
and the Family Status Discrimination Ordinance of
Hong Kong and the Labour Law of the People’s
Republic of China.

Recruitment, Diversity and Equal Opportunities
The recruitment process is detailed within the
Employee Handbook. During the process of
recruitment, the Group upholds the principles
of anti-discrimination, equal opportunities and
diversity to select the right candidates with suitable
qualifications, experiences, skills, potential and
performance, regardless of their age, gender, sexual
orientation, marital status, family status or disability.

Dismissal Procedures

When an employee is dismissed, the Group will
follow a set of procedures pursuant to the human
resources management system to terminate his or
her employment contract. Terms and conditions
for dismissal are outlined in the employment
contract and the related policy manual. In all cases,
supervisors will consult the human resources
department, legal department and/or management to
ensure that the termination of employment contract
is based on reasonable and lawful grounds.

ez -

1. BARREDEBEENNBERS T ARG
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5. HUMAN RESOURCES (continued)

5.1 Employees’ Rights and Welfare (Continued)

Promotion and Performance Appraisal

The Group assesses the performance of the
employees regularly, the results of which are used in
their annual salary review, promotion opportunities
and training suggestions. The Group also gives
preference to internal promotion to encourage
consistent and continuous effort.

Working Hours and Rest Periods

Achieving work-life balance is essential for keeping
employees healthy and productive. The Group
has therefore standardised the working hours and
leave policy for different kinds of employees. The
Group has implemented the measure of an eight-
hour workday for all employees, whereas a five-
day workweek and six-day workweek are applied to
office staff and retail staff respectively. All employees
are entitled to a number of leaves such as public
holidays, annual leave, maternity leave, paternity
leave, marriage leave and compassionate leave. The
provisions governing working hours and rest periods
are in accordance with local employment laws.

Benefits and Welfare

To attract and retain staff, the Group has formulated
a competitive remuneration and welfare package.
The standard remuneration package includes basic
salary, discretionary bonuses and medical insurance.
In addition to a basic salary, a year-end bonus is
offered to employees with outstanding performance
to attract and retain them for further development
of the Group. Share options are granted to eligible
employees based on the Group’s performance as
well as the individual’s contribution. In addition,
each of the sales team members is entitled to a
commission with reference to the sales volume
achieved. The Group will adjust the remuneration and
welfare of each employee regularly with reference to
individual’s experience, job performance, job nature,
as well as market conditions.

5. NNWER #®
51 EEEFREHN @
A REMTE
AEETHTGREREFZE THEER
ARESEH FHEESERERIEMEE
B REMINELEEANLS A LUSE
EBERHESH-
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RRIB-FIEREHARZASZSER
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FERERN

RHTRIRGEBET  AEEHFET —E
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5. HUMAN RESOURCES (continued)
5.2 Health and Safety

5. ANNWER #®
52 EEEZTZ

The Group places health and safety of employees at
the first priority by strictly conforming to all relevant
occupational health and safety laws and regulations.
The Group has formulated, implemented and
monitored a series of codes of practice for health
and safety at work with reference to the industry
conventions and supervision regulations to ensure
the health and safety of its employees. Led by the
Group’s management, the administration department
and supervisors from various departments
collectively carry out safety management by
identifying potential risks, coordinating health and
safety training, providing relevant information to
employees, as well as equipping adequate first aid
supplies and fire service equipment.

Furthermore, the Group has established safety
procedures for the job with hazardous nature and
required every employee to be accountable for the
Group’s safety goals. General safety orientation
on safety regulations and emergency procedures
are provided to new employees. The Group has
also formulated emergency measures such as fire
emergency plans and regularly arranged fire and
evacuation drills in order to prevent casualties in
case of accidents. A system for reporting hazards,
accidents, injuries and illnesses is also set up so that
responses can be made promptly.

During the Year, the Group recorded 256 lost days
due to work injury, associated with the incident that
occurred in the previous reporting year (2022: 151
lost days due to work injury). However, the Group
was not aware of any material non-compliance
with health and safety-related laws and regulations
that would have a significant impact on the Group,
including, but not limited to the Occupational Safety
and Health Ordinance of Hong Kong and the Law of
the People’s Republic of China on the Prevention and
Control of Occupational Diseases. In addition, there
was no work-related fatalities occurred in each of the
past three years.
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5. HUMAN RESOURCES (continued)

5.3

5.4

Response to COVID-19 Pandemic

To avoid the spreading of COVID-19, the Group has
conducted additional sanitation procedures in its
warehouses and offices. As a preventive measure,
employees’ temperature must be taken before
entering the Group’s premises. They were also
required to wear a face mask at all times. In addition,
the Group announced flexible and adaptive working
arrangements to reduce potential exposure.

Training and Development

It is the Group’s conviction that its success hinges
on the employees’ performance. Training and
continuous development are therefore indispensable
to keep the employees abreast of the rapidly evolving
trend of the industry and to satisfy customers’ ever-
changing needs. Therefore, delivering knowledge
and skills to the Group’s employees and hence
fostering their career development has long been a
core strategy of the Group. The Group is committed
to employee development and has implemented
relevant policies on providing various training
programmes to strengthen their industry, technical
and product knowledge.

All newly recruited employees are required to attend
the induction training. Training activities including
orientation programmes, coaching and on-the-job
training, are conducted with the aim to enhance
employees’ sales and marketing techniques,
client management skills, customer service,
product information, quality control and industry
knowledge. Training content is regularly reviewed
and updated to ensure that such content continues
to be of relevance and brings value to the Group’s
employees.

5. NNWER #®

5.3

5.4

FE¥COVID-19K 71T
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5. ANNWER #®
5.4 1Z|SEERE &
AR A EE S B PR E o B &
EEIZHEHOERRELE > URR

5. HUMAN RESOURCES (continued)
5.4 Training and Development (Continued)
As mentioned previously, the Group is in favour of
internal promotion. Therefore, adequate on-the-job

and professional training is provided to make sure
employees are qualified for senior positions. The
Group encourages its employees to apply for internal
and external training to strengthen their technical
skills by providing training allowance for all eligible
employees who enroll in courses related to their job
nature per calendar year. The Group also pays for the
employees’ professional membership renewal fees
that are relevant to their current job position.

During the Year, the Group recorded approximately
66.67%" (2022: 61.29%) of trained employee, with
an average of approximately 3.50 (2022: 3.29)
training hours per employee?. The percentage

EERAERETESHM- 2&%.*&%1]1%
EFRFRE R INEBIE ISR E A I
BEASMETFHEEME %ﬁa%zﬂ’ﬂﬁﬁﬁé
EREERHEBIEM cEBATRES
XNMEEEBURMNEEXREESERE
e

ERNAEERETIEBEGSEDN
66.67%' (20224F : 61.29%) > THELIE
E IR E A 23.50/\FF2 (20224 : 3.29
W) - ZHEETH L -RIEEHMA

of trained employees, the breakdown of trained S ERETHMIFAEINE®RUWT
employees and average training hours completed per
employee are as follows:
2023 2022
20235 2022%F
Percentage Breakdown Average  Percentage Breakdown Average
of Trained of Trained Training of Trained of Trained Training
Employees® Employees* Hours® Employees® Employees* Hours®
(%) (%) (Hours) (%) (%) (Hours)
SRS ZiIER Ty 23R SilES Ty
Indicators® g B R RAlEEe A 2R R ZalE e
(%) (%) (/\B) (%) (%) (I1VE)
By Gender B4R
Male Bt 62.26 41.25 3.15 77.78 55.26 3.96
Female pegia 70.15 58.75 3.78 48.57 44.74 2.77
By Employee Category #ESER
Senior Management BREERE 66.67 7.50 5.44 44.44 5.26 15.67
Management EEE 45.83 13.75 2.04 7.69 2.63 1.65
General Staff —hiEE 72.41 78.75 3.70 78.65 92.11 2.52
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5. HUMAN RESOURCES (continued) 5. ANWER ®

5.4 Training and Development (Continuead) 5.4 EIFERE &
Notes: Htat -

The calculation formula of percentage of trained
employees is shown as below:

Percentage of trained employees = X/Y * 100%

X = Number of trained employees during the reporting
year

Y = Number of employees as at the end of the
reporting year

The calculation formula of average training hours per
employee is shown as below:

Average training hours per employee = X/Y * 100%

X = Total number of training hours during the
reporting year
Y = Number of employees as at the end of the
reporting year

The calculation formula of percentage of trained
employees by category is shown as below:

Percentage of trained employees = X/Y * 100%

X = Number of trained employees in the specified
category during the reporting year

Y = Number of trained employees in the specified
category as at the end of the reporting year

The calculation formula of breakdown of trained
employee by category is shown as below:

Breakdown of trained employee by category = X/Y *
100%

X = Number of trained employees in the specified
category during the reporting year

Y = Total number of trained employees during the
reporting year

The calculation formula of average training hours by
category is shown as below:

Average training hours by category = X/Y * 100%

X = Number of training hours for employees in the
specified category during the reporting year

Y = Number of employees in the specified category
as at the end of the reporting year

All the relevant training data excluded employees who
left the Group during the reporting year.

1. ZiIEEBDHENEAEALARMT :

SHMEEBESDE = X/Y * 100%
X=MRBREFAZTIIERELH
Y= RREERANEERHK

2. ESARENITHUEISHNFEARDN
T
SREEMNFHEIEEE = X/Y * 100%
X=MRREFREENEIIRFH
Y= RBREERNEBERHK

3. BENASNZIREGHLLWFELAR
mF:

BRENEASHNRIEBETDLL = X/Y ~
100%

X=REEFARFELRNNZIESR/HY
Y =RBEERNFEEESBH

4. RENBSNZINRERENSTELR
T

2553 DR IESRRM = X/Y * 100%

X=RNREFAFTEENNZREBH
Y = REREFENZIREAHK

5. BREHNIDNFHEIEHNFAEARN
I
AR BT E IR = X/Y * 100%
X = REEFARELE EERIEIIFY
Y =REBESERNFEENEERBH

6. FIAMERBIEEESTEERSFARRH
AEENES-
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5. ANNWER #®
5.5 PBHLEE T KRi&HI% T

5. HUMAN RESOURCES (continued)
5.5 Prevention of Child and Forced Labour

The Group respects human rights and strictly
prohibits any unethical hiring practices, including
child and forced labour in the workplace. The Group
conducts recruitment in accordance with applicable
laws and regulations in Hong Kong and the PRC.
Personal data and other credentials are collected in
particular during the recruitment process to ensure
that those laws and regulations are not violated.

Where applicable, the human resources department
of the Group collects and thoroughly checks the
documents provided by the applicants, including
identity documents, and subsequently reviews the
personal data and/or credentials of successful
applicants to ensure compliance with relevant labour
laws.

The Group guarantees that no employees will be
made to work against his/her will or be coerced
to work. Meanwhile, the recruitment of child
labour is also strictly prohibited; all employees
recruited by the Group are above the minimum
legal working age of respective jurisdictions. In
circumstances where any individual below the
legal working age is hired, corrective actions will
be taken by the Group immediately to rectify the
situation, including terminating the employee and
reporting to the relevant Governmental authorities.
Moreover, overtime work is on a discretionary basis,
compensatory leave or compensatory working hours
will be provided if overtime work is performed.

During the Year, the Group was not aware of any
material non-compliance with child and forced
labour-related laws and regulations that would have
a significant impact on the Group, including, but not
limited to, the Employment Ordinance of Hong Kong
and the Labour Law of the People’s Republic of
China.
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6. BUSINESS OPERATION

6.1 Supply Chain Management

The Group recognises the importance of supply
chain management to its business and emphasises
the management of potential environmental and
social risks in the supply chain. The Group has in
place well-established procedures to select and
monitor contractors and suppliers. All suppliers are
carefully evaluated under rigorous and standardised
procurement procedures as documented in the
Internal Control Policy, and they are regularly
monitored and evaluated in a fair manner.

In the Wine Business, the Group mainly procures
wine products through (i.) purchases from wine
merchants and wineries; (ii.) purchases through
auction houses; and (iii.) purchases from individual
wine collectors.

The number of suppliers by geographic region is as
follows:

6. =&

6.1 HEHEIR
AEEEE LR RN AR TS
WEREEMHERTETINBERTER
B REBMBHIERENRFUBIERE
B R R 7Y o A 4% R Y BB B 4T
B 56 BT b (7 4R ST PR S I FE B 11T B S R
THECMNIRERFPET TR ERAT
1 85 72 Ry 5T 4 o

ERAEAEES AEETZ2EBUTR
ERBRABEER ()BRAEEREKBELRE
B (i) BRETRE i BELAZEE
WRKEBE -

Rt @E SHHEBHMENT

Number of suppliers

HEFHE

2023 2022
Geographical region ME 20234 20224
Hong Kong 548 69 63
United Kingdom [ 32 -
United States E[= 7 11
France JEE 19 30
Spain FEILCF - 2
Italy BAA 2 1
Australia BN - 36
Others Hih 4 7
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6. BUSINESS OPERATION (continued) 6. EFZEE »

6.1 Supply Chain Management (Continued)

As part of the Group’s quality control measures to
maintain the Group’s corporate image, suppliers are
selected based on a number of factors, including
their reputation for product quality and supply
reliability, their history of operations, size of the
business, overall reputation, delivery time, products
portfolio, product availability, and promotions offered
by the suppliers. After approval, the new suppliers
will be included in the Group’s authorised supplier
list.

The Group also pays close attention to the
environmental awareness of its suppliers. As
stipulated in the Environmental Policy, the Group
activity promotes environmentally-preferable
products and services when selecting supplier.
Whenever complying with operating requirements,
the Group supports and promotes environmental
practices in the supply chain by implementing the
following guidelines during the procurement process:

° Reduce the use of virgin materials;

° Avoid single-use disposable items and replace
them with durable, reusable and/or recyclable
alternatives;

o Minimise the use of packaging;

° Adopt specifications for greater energy
efficiency, water efficiency and clean
technology; and

° Opt for recyclable toner and ink cartridges and
procures paper from responsibly-managed
forests including post-consumer recycled
content as demonstrated through sustainability
certifications.
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6. BUSINESS OPERATION (continued)

6.1

6.2

Supply Chain Management (Continued)

The Group recognises the importance of good
supply chain management practices in mitigating
environmental and social risks. In view of green
procurement, the Group encourages its suppliers
to consider the risks posed to their operations
by climate change and to actively mitigate their
environmental impacts. The Group’s suppliers are
subject to regular monitoring and evaluation to
ensure their compliance with quality and service
standards. Should products or services provided
by the supplier fall below the agreed standard, the
cooperation may be terminated.

In addition, the Group strives not to over-rely on a
particular supplier by maintaining more than one
supplier for each type of goods or services provided
in order to ensure the stability of the supply chain.

Product Quality Management

Quality management is always emphasised by
the Group as alcoholic beverages are susceptible
to external environmental factors such as the
storage environment. To ensure the quality of the
Group’s products and customers’ health and safety,
the Group has established strict guidelines and
procedures on the storage, delivery and packaging of
products.

The Group’s self-operated warehouses are
designed in conformity with the Fine Wine Storage
Management Systems Standard of Hong Kong
Quality Assurance Agency (HKQAA), in which
temperature and humidity control system is in place
to maintain an optimal environment for wine storage.
The floor and the ceilings of the warehouses are also
fitted with insulation and anti-vibration materials in
a bid to protect the wine products from heat and
vibration.

6. EFZEE »

6.1

6.2
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6. BUSINESS OPERATION (continuea)
6.2 Product Quality Management (Continued)

6. EFZEE »
6.2 EmE=EE (&

At the flagship store, some of the premier collectible
wine products are stored at wine refrigerators at a
specific temperature, while other products are kept
at shelves and a constant temperature is maintained
at all times to preserve product quality. In the event
of power failure, the back-up power system at
the warehouses will automatically generate power
to support the temperature and humidity control
system for up to eight hours. In the meantime, a staff
member is assigned to monitor the temperature and
humidity levels of the flagship store round-the-clock.

In addition to fulfilling the storage requirements, the
Group also carefully inspects sample wine products
and photos of old and expensive stock prior to
placing orders with wine merchants and wineries.
The Group also conducts quality control inspections
upon receiving the products. In line with the industrial
practice, the Group adheres to the suppliers’
return policy pursuant to the terms of the relevant
purchases.

To protect consumer rights, customers may request
for product return or exchanges for wine products
with vintages below 10 years and with the selling
prices below HK$1,000 per bottle upon presenting
the proof of purchase, in case of any quality issues
verified by the Group. Upon receiving the customer’s
return request, the management of the Group will
verify the reason for the return and obtain relevant
proof. Products will be recalled and remediations will
be taken in a timely fashion if any issues are found
related to product quality or food safety after the
quality control inspection. Analysis on the product
recall incident will also be carried out to prevent the
incident recurrence and implement corrective actions
where necessary in continual improvement on the
quality assurance practices.

During the Year, the Group did not record any
products sold or shipped which were subjected to
recalls for safety and health reasons.
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6. BUSINESS OPERATION (continued)

6.3 Customer Satisfaction and Complaint

Management

The Group’s customer-oriented business philosophy
emphasises the delivery of excellent customer
service. Most of the Group’s customers are local
and overseas wine merchants, avid wine collectors
in Hong Kong and the PRC, renowned Hong Kong
restaurants and high net worth individuals. The
Group endeavours to provide customers with a
convenient one-stop shopping experience and a
variety of unique, high-quality products at reasonable
and competitive prices. To this end, the Group offers
a wide range of services including wine consultation,
sourcing, delivery, storage, and evaluation and
consignment services to cater to the needs of
different customers.

The Group aims to provide customers with the
highest satisfaction when enjoying the Group’s
products and services. The Group’'s commitment
to providing excellent customer services has been
recognised by the certification of Quality Tourism
Services Scheme issued by the Hong Kong Tourism
Board.

Feedbacks and complaints from the Group’s
customers are highly valued as it is critical to the
continuous development of the Group. Procedures
for handling feedback and complaints have been
set up. Complaints received will be discussed
and reviewed by the management during regular
meetings to prevent re-occurrence, appropriate
corrective actions will be devised in a timely
manner. During the Year, the Group did not record
any material cases of product or service-related
complaints (2022: nil).
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6. BUSINESS OPERATION (continued)

6.4

6.5

Data Privacy Protection

The Group endeavours to protect all sensitive
information pertaining to the Group and its
stakeholders and take reasonable measures
to preserve the integrity of customers’ and
stakeholders’ data and prevent any corruption or
loss of customers’ data. The Group has established
the I.T. Policy, which can be found within the
Internal Control Policy, in compliance with relevant
data privacy laws and regulations of the respective
jurisdictions to ensure that its employees have proper
knowledge and support with regard to handling
sensitive information. Only authorised personnel are
permitted to access the clients’ information database
and they are entitled to access the information on
a need-to-know basis. All employees are required
to covenant that he or she shall not, at any time
during his or her employment or after the termination
of the employment, disclose or make use of any
confidential information without the consent of the
Group. The action plans stated within the [.T. Policy
are reviewed annually. Any employee violating this
policy may be subject to disciplinary action up to and
including immediate termination of employment.

Advertising and Labelling

Improper dissemination of information and the sale
of alcoholic products to minors may result in grave
consequences. Therefore, the Group is particularly
aware of the important of preventing the sale and
supply of intoxicating liquor to minors and the
accuracy of the promotional materials, such materials
of the Group are subjected to strict compliance with
the Trade Descriptions Ordinance of Hong Kong.

Under the Dutiable Commodities (Amendment)
Ordinance 2018 of Hong Kong, the Group is also
required to display a sign containing both Chinese
and English versions of the prescribed notice in a
prominent location easily seen by the public.
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6. BUSINESS OPERATION (continued)

6.6

6.7

Intellectual Property (“IP”) Rights

The Group actively monitors the overall use,
registration and management of intangible IP rights
and put in place anti-counterfeiting measures. The
Group has obtained registration of the Group’s
trademarks in Hong Kong; the domain name was
also registered. In addition, the Group strictly
prohibits employees to install any unauthorised and
illegal computer and application software to ensure
that IP rights are observed and protected.

During the Year, the Group was not aware of any
material non-compliance with the relevant laws and
regulations concerning health and safety, advertising,
labelling and privacy matters relating to products
and services and methods of redress that would
have a significant impact on the Group, including,
but not limited to the Dutiable Commodities
(Amendment) Ordinance 2018 of Hong Kong, the
Trade Descriptions Ordinance of Hong Kong, the
Personal Data (Privacy) Ordinance of Hong Kong, the
Law of the People’s Republic of China on Protection
of Consumer Rights, the Advertising Law of the
People’s Republic of China and the Patent Law of the
People’s Republic of China.

Business Ethics

Unethical business practices could weaken
the business stability of the Group. The Group
strictly prohibits bribery, extortion, fraud money
laundering, and any other corrupt practices.
Hence, the Board implemented a zero-tolerance
policy in practice in terms of bribery, extortion, and
fraud money-laundering. Through strengthening
corporate governance and risk management, the
Group adheres to the values of integrity, fairness,
transparency and accountability to prevent corruption
and protect the interests of stakeholders.
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6. BUSINESS OPERATION (continued)
6.7 Business Ethics (Continued)

6. EFZEE »
6.7 BEEE &

The Group has established a strict corporate
governance mechanism in compliance with the GEM
Listing Rules and Securities and Futures Ordinance
to forbid any fraudulent behaviour in the capital
market. Employees are also encouraged to report
any form of misconduct, such as abuse of authority
and bribery of clients or employees. The Group
will investigate upon receiving the report, where
necessary, the Group may report the cases to the
relevant regulatory and law enforcement bodies.
During the Year, there were no concluded legal cases
regarding corrupt practices brought against the
Group or its employees (2022: nil).

Besides, the Group has set the Anti-corruption and
Bribery Policy with rules and guidelines to ensure
that employees at all times do not place themselves
in a position of obligation that may lead to a conflict
of interest in dealings with customers, suppliers,
contractors and colleagues. Receiving and offering
personal benefits such as gifts when dealing with
suppliers, vendors or contractors is also strictly
monitored within the Group.

In addition, the Group recognises that its Loan
Financing Business is exposed to risks of money
laundering, fraud, and other illicit activities that can
harm their reputation, regulatory compliance, and
financial stability. Therefore, the Group’s subsidiary,
Treasure Like Holdings Limited, involved in the
above business has adopted a comprehensive Anti-
Money Laundering (“AML”) policy to prevent and
detect such activities. The AML Policy includes a
customer due diligence process to verify the identity
of borrowers and assess the risk of potential money
laundering or terrorism financing. It also includes
ongoing monitoring of transactions and reporting
of suspicious activities to relevant authorities. By
implementing the AML policy, the subsidiary can
safeguard its business from reputational and financial
risks, comply with regulatory requirements, and
contribute to the integrity of the financial system.
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6. BUSINESS OPERATION (continued)
6.7 Business Ethics (Continued)

To ensure that all employees can perform their duties
with high ethical standards and professionalism,
employees are highly recommended to participate
in an anti-money laundering and counter-financing
of terrorism seminar to familiarise themselves with
the statutory requirements and enable them to
recognise and subsequently report suspicious money
laundering and terrorist financing activities. During
the Reporting Period, the Group arranged 3 anti-
corruption training sessions for its Directors and
staff, covering the topics of understanding common
corruption issues faced during daily operations,
essential elements of the code of conduct, corruption
risk identification and controls, measures to prevent
and tackle unethical conduct, and promulgation of
anti-corruption practices. In total, 7 Directors and
88 staff have participated in anti-corruption training
with training hours of approximately 7 and 162
respectively.

With respect to the supply chain, the Group always
ensures that the procurement process for supplies
or services is conducted in a manner consistent with
the highest ethical standard to assure the continuous
confidence of customers, suppliers and the public on
the Group. Further description of the Group’s supply
chain management has been mentioned in “6.1
Supply Chain Management”.
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6. BUSINESS OPERATION (continued)

6.8 Whistle-blowing Mechanism

The Group has established a Whistle-blowing
Policy to encourage its employees to report
alleged malpractices or misconduct through
various channels. Audit Committee has the overall
responsibility of the policy such as monitoring
and reviewing the operation of the policy, and
providing recommendations for action resulting
from investigations. The day-to-day responsibility
of overseeing and implementing the said policy is
delegated to the head of compliance. Pursuant to
the said policy, the management should ensure that
the whistle-blower would be able to raise concerns
without fear of reprisals and that their identity as a
whistle-blower will be kept confidential. The Group
provides assurance to the whistle-blower reporting
in good faith against unfair dismissal or victimisation,
even if the reports are subsequently proved to be
unsubstantiated.

During the Year, the Group was not aware of any
material non-compliance with the relevant laws and
regulations of bribery, extortion, fraud and money
laundering that would have a significant impact
on the Group, including, but not limited to, the
Prevention of Bribery Ordinance of Hong Kong, the
Criminal Law of the People’s Republic of China,
and the Anti-Money Laundering Law of the People’s
Republic of China.

ENVIRONMENTAL PROTECTION

The Group realises that environmental protection relies
on both collective and individual efforts. In the face of
climate change and increasing awareness of environmental
protection, the Group recognises the importance of
reducing emissions and environmental impacts by
integrating various sustainable measures into its business
operations. Therefore, the Group has implemented the
Environmental Policy with specific guidelines that cover
four main areas into which its green practices may fall,
namely emissions, use of resources, the environment and
natural resources, and climate change. Relevant green
measures can be found in the following sections.
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(Continued)

Waste.

7. ENVIRONMENTAL PROTECTION 7. RIRRE ®
During the Year, the Group was not aware of any material FROARERFNEBERNEREREBELEE
non-compliance with laws and regulations relating to air RMGHGEER B KRt NS - BEERES
and GHG emissions, discharges into water and land, and EBEEVMNEERRER S AEREREATLE,
generation of hazardous and non-hazardous waste that BREEFRNREB(EMEERL ) R(PEAR
would have a significant impact on the Group, including, HFERG IEFIEGIE RS RIRIE A ) o
but not limited to, the Waste Disposal Ordinance of Hong
Kong and the Law of the People’s Republic of China on
Prevention and Control of Environmental Pollution by Solid
7.1 Air Emissions 7.1 EERHEERK
Vehicle usage is the Group’s major source of air RHEZER  KEBEREKRZZEER
emissions during its daily operations. Measures BAAEFER EEEmMGH 2 BHEEEN
implemented to manage vehicle usage are mentioned 1'7.2 GHGHERL ©
in the section headed “7.2 GHG Emissions”.
During the Year, due to the work-from-home FR>ARPERMFEARNZHEERT
arrangement during the lockdown in the PRC and EREBREFRE#HEMES  2EEEENR
increase in environmental awareness, air pollutant BoRMEREREFEER LD ~EEE
generated by the Group decreased in comparison RT—FEEEZRLVERER-
to previous year. The Group will continue its effort in
mitigating the air emissions in the following year.
Summary of air emissions performance: BERBFRIZME -
Air emissions Unit 2023 2022
BE m Bk =R i 20235 20224
Nitrogen oxides (“NOx”) kg 19.24 4410
K& (TNOxJ) T
Sulphur oxides (“SOx”) kg 0.06 0.14
a1t (FSoxJ) s
Particulate Matter (“PM”) kg 1.79 4.07
iy (TPMY) s
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7. ENVIRONMENTAL PROTECTION

(Continued)
7.2 GHG Emissions

The principal GHG emissions of the Group were
generated from petrol and diesel consumption by
vehicles (Scope 1), purchased electricity (Scope 2)
and paper waste disposal at landfills (Scope 3). In
order to mitigate the GHG emissions, the Group has
set a target to gradually reduce its GHG emissions
intensity (tCOz2e/million revenue (HK$)) through
reducing the usage of vehicle, electricity and paper
by 2027, using 2022 as baseline year.

Scope 1 - Direct GHG Emissions

The Group has adopted the following measures
to mitigate direct GHG emissions from petrol
consumption by company vehicles in its operations:

° Plan routes ahead of time to avoid route
repetition and optimise fuel consumption;

° Regularly service vehicles to ensure optimal
engine performance and fuel use;

° Limit the speed of vehicles to avoid excessive
fuel consumption due to high vehicle speed;
and

° Switch off the engine whenever the vehicle is
idling.

Scope 2 - Energy Indirect GHG Emissions
Electricity consumption accounted for the largest
percentage of GHG emissions within the Group. The
Group has implemented measures to reduce energy
consumption, said measures are mentioned in “7.5
Use of Natural Resources”.
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7. ENVIRONMENTAL PROTECTION

(Continued)
7.2 GHG Emissions (Continued)

7. RIERE »®

7.2 GHGEF )

Scope 3 - Other Indirect GHG Emissions

Office paper waste disposal attributed to the
category of other indirect GHG emissions. Measures
implemented to reduce paper waste disposal will
be mentioned in the section headed “7.4 Waste
Management”. As a result, employees’ awareness of
reducing GHG emissions has been increased through
these measures.

During the Year, due to the work-from-home
arrangement during the lockdown in the PRC and
the instalment of more energy-saving lighting, the
Group’s total GHG emissions intensity decreased
by approximately 31.61% in comparison to previous
year.
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Summary of GHG emissions performances: GHGHFRIZHE -

Indicator’ Unit? 2023 2022
BE B i 2023% 20224
Scope 1 — Direct GHG Emissions tCO2¢ 10.42 24.49

o Petrol Consumption
B #EGHGHEW (BE1)

o RUHMRHEH

WM_RERER

Scope 2 — Energy Indirect GHG Emissions tCO2e 89.43 172.08
e Purchased Electricity WB-—E{EREE

AETREIIZGHGHERK (EE2)
o HNEES

Scope 3 — Other Indirect GHG Emissions tCO2e 3.29 5.64
° Paper Waste Disposal WS EIRE =

HEZGHGHEK (#E3)
e MRERE

Total GHG Emissions tCO2e 103.14 202.16

GHGHE A & WE_EbikEE

Total GHG Emissions Intensity® tCO2¢e/million 1.06 1.55

revenue (HK$)
GHGHE B H E° (g ES

BEWA CEE))
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7. ENVIRONMENTAL PROTECTION 7. RIBERE »®
(Continued)
7.2 GHG Emissions (Continued) 7.2 GHGHEX (&

Notes: K&t -

GHG emissions data is presented in terms of carbon
dioxide equivalent and is based on, but not limited
to, “The Greenhouse Gas Protocol: A Corporate
Accounting and Reporting Standards” issued by the
World Bank Institute and the World Business Council
for Sustainable Development, “How to prepare an
ESG report — Appendix 2: Reporting Guidance on
Environmental KPIs” issued by the Stock Exchange,
the “Global Warming Potential Values” from the IPCC
Fifth Assessment Report, 2014 (AR5), the “Notice
on the Management of Enterprise Greenhouse Gas
Emissions Reporting by Power Generation Industry
for 2023-2025" issued by the Ministry of Ecology and
Environment of the PRC, the “Sustainability Report
2022” published by the HK Electric Investments
Limited, and the “2022 Sustainability Report”
published by the CLP Power Hong Kong Limited.

tCOz2e is defined as tonnes of carbon dioxide
equivalent.

For the Year, the Group recorded a revenue of