


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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REMUNERATION COMMITTEE
Ms. Fan Wei (Chairlady)

(retired with effect from 9 August 2022)
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CORPORATE INFORMATION
AREH
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Ms. Kuo Kwan
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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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http://www.madison-group.com.hk

STOCK CODE
08057

BEEAR

B L

BRI+ (2022 7H27 HEHFIL LR
MR B %t (H2022E7H27 HEZ(Fir £ 5%)

% 8L ER

Bk (FB) stMEFFAAREAT
(B20234E3/5 10 H FFF T 4£3%)

S/ 3=

T EBEH e MESFAERAT
(E202343/4F 105 #EZ(F I £ 5%)

=F 1 ¥t B B

Cricket Square

Hutchins Drive, P.O. Box 2681
Grand Cayman KY1-1111
Cayman Islands

BERTES XA

EE=EMTM
HEE2

One Island South
81£26-28F

FENETERMEBPREREILE

Conyers Trust Company (Cayman) Limited
Cricket Square

Hutchins Drive, P.O. Box 2681

Grand Cayman KY1-1111

Cayman Islands

EERNVBFREBEET DR

SEEFELARAF
e

BERE165%
BEREMPOTIE

FEFRRT
&8 LS ESRTERAT
hER B ET @) RHBRAD

NEIE R

http://www.madison-group.com.hk

Az 153 1€ 5%

08057

SRAEREEERAT £H2022/23 3



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.
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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
ERBANTMET T HE > E() 273EE™
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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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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
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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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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

spnEREEERAT S22 43



DIRECTORS" REPORT
EFEEHRS

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 (&

7. SRATYHISRA HoldingsERZZE#E - RigEF RHE
1 BIEEXVER » SRA Holdings#% 17 % i SRABER ezt = IR
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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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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.
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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.
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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:

BEET @
BEEEIIRFEEXLRE

BEBEEEERTAZTAMEXEB.2.31K  EB/ILIF
HITEFEEEBAE REGEETRLUBIIRE
ZRABERREZER BRNZRBE—REGLRR
X BHEEFERARBZEFTNABILK
BESEZRE ETEREFETHEERNERE
R BRERNR - BEFETER NARSEH BEE
URRTEFERBBNAF

BEEXEEATAZTIENSECAAMF EEESH
FREXER UERABH RSN REE I
MEFRERENESENEMFRIFTEBMNB - FD
EEFBEIXEURAIN MO BNEZENESE
FEREZEREZ ARSI BEEYAEENZE
BREFBEEENER  UKRMEBEHEEGEM EH R
REMEBEERE THBEREE-

FR R RAREESREABGEM LM AR X
REAMERZEREERENRTEERESHETE
oS AREHEENENESHEBEREEZ
BR-NEE ARREREREFTLHERE -

FEEREFRIBIZEACEBENT ¢

EMHREREEERAS FiH02223 67



CORPORATE GOVERNANCE REPORT
EXELBRS

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.

EEEEETG ®@

BiZEZEYg

EERONUBREE Y BRNOE L ENTES
R-LBUFRTES DABERE (TF) B4
BhE x7er EBRMLREN AL - BERK
ZEEMBASATRBTNATEBA -

BEZZECTIERSOUERNESGERMBEN
EEXARAMBERVE AREE RABEZERA
RESNEZBMZEFR URBAREDEERERE
WERTREAEFALBMBER REBEZENHE At
EBREFEIETRAZRHE

FRABERFMRILBENBRMEZEIEK > LABLE
EERIAEERNEE BRREBTABRZEZR AR
MEEF > I ERBFAEFAG S EIMNEEREZRIER
FrENMBENEstai UkBBEEH#HNMNEED
EREAEREERENTIEZRAR - LHIEMAEE
FREHERERMANBLRREHGEECIFEHRD
Rt AESHEEEMIFHMRAEBREFBRNA
[Snno

FRBERZEGHBETAREH UREEZZE
ExEERELEETREARADZTE - THRARFEMH
FERBES URABMERRRERERF REE
}“&HFAmEE%JJ@ZEk$EEZHWJ$* BZEB8
CEBERAEELAFEZKERFERES



CORPORATE GOVERNANCE REPORT
EXELBRS

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
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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.
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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 # &=
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follows:
Materiality Matrix
High & gogooo
® 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 Productguality 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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iy 8] et B Bf ] o 7 B ) 1 B KR B AR
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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 -
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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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ERERTERENHETERIFER
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
approximately HK$97.2 million (2022: approximately
HK$130.5 million). This data is also used for
calculating other intensity data.
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7.

ENVIRONMENTAL PROTECTION
(Continued)

7.3

7.4

Sewage Discharge into Water and Land
Due to the Group’s business nature, there was
no significant or unreasonable amount of sewage
discharged by the Group into either land or water. As
the sewage discharged by the Group is discharged
into the municipal sewage pipe network, the
amount of sewage discharge is considered as the
water consumed. The amount of water consumed
and corresponding water-saving initiatives will be
described in the section headed “7.5 Use of Natural
Resources — Water Consumption”.

Waste Management

Hazardous Waste Management

Due to the Group’s business nature, it did not
generate a material amount of hazardous waste
during the Year. Despite the Group did not generate
hazardous waste during the Year, it has established
guidelines to govern the management and disposal
of hazardous wastes. In case there is any hazardous
waste produced, the Group will engage a qualified
chemical waste collector to handle such waste and
comply with the relevant environmental rules and
regulations.

Non-hazardous Waste Management

The Group’s major non-hazardous waste included
office paper, general waste and wooden boxes used
for storing alcoholic beverages. The Group places
great effort in raising the awareness of its employees
on the importance of reducing waste production.
Therefore, the Group has set a target to gradually
reduce its office paper disposal by 2027, using
2022 as the baseline year. The Group has adopted
the following environmentally friendly initiatives to
enhance its environmental performance.

Green measures include but are not limited to the
following:

° Designate recycling bins to collect recyclable
materials such as plastics and paper;
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7. ENVIRONMENTAL PROTECTION 7. IRIBRE &=
(Continued)
7.4 Waste Management (Continued) 7.4 BEEYER &)

Non-hazardous Waste Management (Continued)

ﬂiﬁﬁwﬁﬂ()

° Reuse single-sided waste paper and office
supplies such as folders, envelopes and plastic

files where possible;

° Use recyclable products and rechargeable

batteries over disposable products and

batteries;

° Recycle office paper and electronic equipment

after their life cycle; and

° Print electronic correspondences only when

necessary.

During the Year, the Group maintained a similar

level of total non-hazardous waste intensity when

compared to previous year.

Summary of major non-hazardous waste disposal

FREEEERERREMARMRAR
e WX REHRERXHR

ERARIWERKRTEEM  UER
—REEMKREM ;

B AEREMRBENEFRE
hixd

EREVERIENEFEMHF-

FRFEEEERERYREMBBERE
FHEE-

EEEERVEEREMRE

performances:

Indicators Unit 2023 2022
it B 2023% 20224
Office Paper tonnes 0.68 1.18
MAERBER i

General Waste tonnes 0.69 1.25
—MREEEY i

Discarded Wooden Box tonnes 0.13 0.15
BEE AT i

Total Non-hazardous Waste Disposed tonnes 1.50 2.58
EERTEEYHRE i

Total Non-hazardous Waste Intensity tonnes/million 0.02 0.02

REETERVERE

revenue (HK$)
=R
&)

spnEREEERAT FRo2223 109
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7. ENVIRONMENTAL PROTECTION 7.

(Continued)
7.5 Use of Natural Resources

iﬁ.1%nx =]
7.5 FRAXAER

The Group realises the scarcity of finite natural
resources and has therefore taken the initiative to
implement guidelines to better govern the use of
resources and minimise the environmental impact
arising from its business operations. Measures on
reducing general waste and office paper waste
production have been mentioned in the preceding
“7.4 Waste Management” section.

Energy Efficiency

In the Wine Business, establishing a qualified
environment for beverage storage, particularly the
continuous usage of air-conditioning to maintain
an optimal temperature for storage, is of utmost
importance to ensuring the product quality of
the Group. Therefore, electricity usage forms the
predominant part of energy consumption and GHG
emissions of the Group.

The Group also ensures that the use of electricity in
offices complies with the principles of power saving,
high efficiency and low consumption. Apart from
placing great effort in procuring energy-efficient wine
cellars and cabinets, the Group regularly inspects
the airtight quality of the wine cabinet seal to avoid
the wine stored from being tarnished or energy from
being wasted. Guided and monitored by the Group’s
administration department, different business units
across the Group have actively pushed forward
environmental practices and measures such as:

° Keep light fixtures and lamps clean to maximise
their efficiency;

° Switch off external lighting of the flagship store
during out-of-operation hours;

° Use split-type air conditioners with grade 1
energy label and setting the air conditioning
systems at a minimum of 25.5 degrees Celsius;

° Set the computers to automatic standby or
sleeping mode when idling; and

° Switch off electronic appliances, lights and
air conditioners before break, after work and
holiday.

AEERARAEREBREEGR Bt x
BEMAERIES  UEARREERER
TRABEMBVEXHBESHIREZF
E-ABRLVEE—REZRYRMLAEE
MZEWMBHNAIX 7.4 EYERE —
&5 o

BE TR 3 2%

AEBREB I E BUAGRNAREFR
B ALHFEERERAUNERREEER
E -HEREAEB EREEMEEMRE
ZoRIM BEAEHEDAEEERBEER
GHGHFRBI EZ R

AEBRTHREABAZENENEATSH
fE~ BB HFEZRA BRI IRBEI A
BERBESN  AEBRTEERREAE
HONEZEHE URRFEEFzEEBEE
RERER TAEEEENFINESHEE
ET AERESEGHFIEBETIRRE
MR SE R > BN

s RERBAERERERZRE UENR

= x4 Ak -
= MBE 5

o RIEMEIRIERFRABAIE SMEE

s GA-—MRERREMNOEAZEZR I
REBNRBBEERESWK25.5
E;

e RNREERMERRESBIE
BERRIE T ; &

i &

o TEWKREA THEBNIRBRIEREIEE
2 FEL ZEER o
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7. ENVIRONMENTAL PROTECTION

(Continued)

7.5 Use of Natural Resources (Continued)

Energy Efficiency (Continued)

The Group is committed to making continuous
improvements on its energy conservation
performance. Therefore, the Group has set a
target to raise employees’ awareness of energy
conservation by displaying posters or other
promotional materials in prominent locations at
its operations from 2023 onwards. Anomalies in
electricity consumption will also be investigated and
energy-saving measures will be taken.

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 energy consumption intensity
decreased by approximately 27.73% in comparison
to previous year.

7.

IRIERE @

7.5 ERAXAER @
BERME ()
AEBRNFERSHAERT AL &
EEERTER H2023FRAEMWAER
RUBRMEBBRAHEMEFBER LIRS
BENMEEH FEBTEHREREE
FEF B AL SR EED BE HE I ©

FRCARTEEHNABZHFER TR
RERBZEERE  AEBEERHEAER
EREFARIERLDA27.73%

Summary of energy consumption performance: BERHFERIZME ©
Types of energy Unit 2023 2022
AEiREER ==K i 2023%F 20225
Direct Energy Consumption MWh 39.60 90.53
EEERERE K ELBF
° Petrol 13.93 70.13
e A
° Diesel 25.67 20.40
e M
Indirect Energy Consumption MWh 198.71 352.43
R TR EFE JK ELBF
o Purchased Electricity 198.71 352.43
e  SNEES
Total Energy Consumption MWh 238.31 442.96
AERHAERE JKFLBF
Total Energy Consumption Intensity MWh/million 2.45 3.39
BERHREREE revenue (HK$)
HKEFE, B8RS
(&)
Note: HisE -
1. The unit conversion method of energy consumption 1. SEREEBENEMBRER AT RERE

data is formulated based on the Energy Statistics

Manual issued by International Energy Agency.

EMHREREEERAS F5202223 111
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7. ENVIRONMENTAL PROTECTION

(Continued)

7.5 Use of Natural Resources (Continued)

Water Consumption

Due to the Group’s business nature, water usage
was only confined to water used by the Group’s
employees in everyday activities. The Group did not
encounter any problem in sourcing water that was fit
for purpose.

Recognising water as one of the most precious
resources on the planet, the Group has been seeking
effective ways to use water and prioritise water
conservation. Therefore, the Group has set a target
to raise employees’ awareness of water conservation
by displaying posters or other promotional materials
in prominent locations at its operations from 2023
onwards.

During the Year, due to the return of all staff from
A/B separate working team in the Hong Kong
headquarters, the total water consumption by
the Group increased by approximately 45.80% in
comparison to previous year. The Group will continue
its effort in reducing the water consumption by
adopting more active water-saving measures in the
following year.

7. RIERE »®

7.5

FEHAXAER #)

k=

AR AEMEREE AERNAKEE
R EENRHEESPERAMNKE K&
EEYEESKE R RBE(EREE

KOk EREENERZ — > ZEEH—
BEESKAMWAKAR  LELETH
MAK AL AEBERTEBR > 52023
FEAEMAEZERRUERM BRI HEM
EEER WRSEENHNAKSH

FR BREBHEIBIIA/BD X LIELH4L
RoFTBEETREOIMMAE T KEBFEK
M E B A FIEN14945.80% c AN EE R
KERDNERBIBAE KE > HEE R

DREKE o

Summary of water consumption performance: EAKEREHRE .

Indicator Unit 2023 2022
$51R B 2023%F 20224
Total Water Consumption m?3 852.00 635.50
FEKAEE K

Total Water Consumption Intensity m3/employee 7.10 4.87

FEKBEE

IR EE
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7. ENVIRONMENTAL PROTECTION

(Continued)

7.5 Use of Natural Resources (Continued)

Use of Packaging Material

Packaging materials such as plastic packaging rolls
and carton boxes are used in the Wine Business. The
Group advocates the adoption of simple packaging
and is dedicated to minimising the use of plastic
packaging rolls as far as practicable. In line with this
commitment, the Group has increased the adoption
of paper-based materials to replace plastic.

The increase in online shopping has necessitated the
use of more packaging materials to protect products
during shipping and ensure their safe arrival, resulting
in a significant rise in overall packaging material
usage.

7.

iﬁ. 1% os (75

7.5 FRXAER &)
B EE MR 15 A
B EAREFRENOEBARERS
MR AEMIZERAMEEE B H
HEFTTBERTES R/ MEREN %%
4T o AR LR E > A E B NIRARE M
RSB RL o

MR EEYIEREN FE2ECRAESE
EMHUREERBRETNERTRRE
Me2EE EMERERBEMBER
EREEEM

Summary of packaging materials consumption BEMMNEEEHNE .
performances:
Types of Packaging Material Unit 2023 2022
BERMEEE B 2023%F 20225
Plastic Products kg 40.00 48.00
prEy SRS T
Paper Products kg 4,941.00 5.20
A T
Total Packaging Materials Used kg 4,981.00 53.20
BEMBERS T
Total Packaging Materials Intensity! kg/thousand 0.20 0.002
BEMMNERE bottles of alcoholic

beverages sold

Fr/ FTHRELZ

B S BR an
Note: WaE -

1. During the Year, 24,602 (2022: 28,960) alcoholic
beverages were sold.

1. ER> BEH24,602f (20224 : 28,960
) BB ER G o

EMREREEERAT FH02223 113
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7.

ENVIRONMENTAL PROTECTION
(Continued)

7.6

7.7

Environment and Natural Resources

The environmental impact caused by the Group’s
business operation is relatively insignificant since the
Group does not engage in industrial production. The
Group is mindful of its responsibility to minimise the
causation of any negative environmental impacts.
The Group regularly appraises the environmental
risks of its business and adopts preventive measures
to reduce the risks and ensure compliance with
relevant laws and regulations.

Indoor Air Quality

Indoor air quality was regularly monitored and
measured by the Group. During the Year, the
indoor air quality of the Group’s premises was
spotless. To enhance indoor air quality, air purifying
equipment was placed in the premises and the air
conditioning system was cleaned regularly. These
measures filtered out pollutants, contaminants and
dust particles and maintained indoor air quality at a
satisfactory level.

Climate Change

The Group recognises the importance of the
identification and mitigation of significant climate-
related issues; therefore, the Group is committed
to managing the potential climate-related risks
which may impact the Group’s business activities.
The Group has integrated climate-related risks into
the Group’s enterprise risk management (“ERM”)
system and initiated a climate change assessment
to identify and mitigate the potential risks that may
arise from its business operations. The result of
the assessment was reviewed and confirmed by
the management. These risks mainly stem from the
following dimensions:

7.

IRIERE @

7.6

7.7

IRIBERAER

HRAEBRTERFIEZLEE At &
EXBEEHRENZEEAHERNEAE
B HBER VD ENENERRERE
NMEFZ - AEEERTLEEFZRER
B2 - 30 K EX TR [ ¥8 e LA B 1K L Bt B R 28
TR AR RIRA

ERERER
AERERHEARAEERNERER F
N AERPRAZEZZERERGE-BIES
ERNEREZR FEECRBAERESE
RPFERE LEMBAEHARM ILFRH
A BB IR 5 M)~ *a s M AN KD BE FR ML > LA
EEAZREERFTREKF -

RIREE

7 5 [ BA B 5 ) e & A B2 K R 1 AR BT RS R
WEZE -HIt AEBRNNEEER
EXREREGIFNETREHERER -
FEECRRERFARRMASERNDT
XEBEERML (TERM) » B RIZE
Esffh > UHB R BABREBESAEESE
METRR EEECERKRERTMGE
Re-BBREEXREUTELE:
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7. ENVIRONMENTAL PROTECTION

(Continued)

7.7 Climate Change (Continued)

Physical Risks

The increased frequency and severity of extreme
weather events, such as typhoons, rainstorms and
floodings may lead to a disruption of the product
transport and shipping worldwide. Thus, the delivery
could be delayed or lost due to the adverse weather
conditions and lead to decrease in the Group’s
revenue. Besides, the damaged products due to
inappropriate handling during the transportation
process may also affect the Group’s product quality.
To strengthen business resiliency in face of extreme
weather events, the Group has developed strategies
for mitigating and responding to them across its
value chain.

In addition, long term shifts in weather pattern
might affect the agricultural activities including
the selection of suitable vineyard location and the
growing condition for the wine grapes, and hence
increase the cost of purchasing the wine products.
In response, the Group closely monitors the market
dynamics of foreign and domestic raw materials,
analyses and forecasts changes and future trends,
and replenishes stocks reasonably at appropriate
times, to control the increase in purchases costs.
Meanwhile, the Group actively builds up an adaptable
supply chain and expands its scope of the suppliers
to ensure the stable supplies against the shifts in
weather patterns.

7.

IRIERE @

7.7 RIREE &

ERERE
HRBETRRBEENRE - BERMEKE
BB ATAEENRRERESH RNE
HEf o B EY B EEE S KR ST
BRXWHEKR REREB W AR LD I
Sho AEmHBREFREIERNEMmENNIEER
ERTAECEAEENERSEE-AE
HiBiE KRR EHEEER  AEH
B &l TR B E 8 D4R fR K B H iR s K | Ay
Ko

i RENREEXNEENEERER
R BREECENFIERNUERE
BREBNERKG ERBARHEESD
ZBASIRAN o H Ut > A EBE YRR RIh
RSB B RS > 9 A7 TR B AE R R AR i
o EROEMTET ERIRBERE L
ReBR AEERBEBEENMHEE
BAHERHME BREREEREUEBHER
fREA1E
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7. ENVIRONMENTAL PROTECTION

(Continued)

7.7 Climate Change (Continued)

Transition Risks

The Group anticipates that there will be more
stringent climate legislation and regulations to
support the global vision of carbon neutrality. To
meet the laws and regulations, the Group may
need to reduce its reliance on natural resources
and its emissions. If the Group fails to comply
with the laws and regulations, negative publicity
may arise and the Group may need to acquire
additional environmentally friendly equipment or incur
professional fee, which would increase the Group’s
related capital investment and compliance costs. In
response to the policy and legal risks as well as the
reputation risks, the Group regularly monitors existing
and emerging trends, policies and regulations
relevant to climate and be prepared to alert the
top management where necessary to avoid cost
increments, non-compliance fines or reputational
risks due to delayed response. In addition, the Group
works closely with its suppliers and selects suitable
suppliers with sustainable farming practices in order
to reduce the Group’s impacts on climate change, if
possible.

7.

IRIERE @

7.7 RIEE1E &

R E R

FEBRFE KA EREN RGO KRB
U HEEKRPHMZER - BECSERZE
BERRG > AEBDERERVEXAE
BB RER - HEAEBREETH
BOERKRARM FAESTELEERIER A
FEEXAFTRIBERRRBUAELERE
ER-#EMENAEREREARERS
M A BEEBRERAR UREE
R AEBERENEREBERNIRA
RABE S BERBOER > W B AL ERIR
EReEEE UBRRIEEREMER
PRASIBAN BRI R A B EZEVER - It
Sy AEBARBEERSIF B EEE
BT THRFERBFEEZaBHER U
BMOREBRTRIFEEHTE -



COMMUNITY

The Group recognises the importance of making a positive
impact on the community and realises the importance
of giving back to the members of society. Therefore, the
Group has formulated relevant community investment
policies and encourages its employees not only to engage
in community services and voluntary activities to give
back to the differently abled and financially challenged
members of the public but also to share their experience
after participating in the charitable activities to nurture
a caring culture within the Group. The Group’s focus
areas of contribution during the Year were environmental
preservation and helping those in need.

Clothing Donation Activities

In response to the focus area of contribution of the Year,
a “Used Clothing Donation” community activity was held
between November 2022 and March 2023 at the Group’s
Chongging office. The activity aimed to encourage the
Group’s employees to donate their gently used clothing
items instead of throwing them away, which would
contribute to the reduction of waste and the preservation
of the environment. The donated clothing items would
be distributed to those in need, spreading warmth and
kindness within the community.

Tax Compliance

The Group believes that tax payment according to the
law is an integral part of corporate social responsibility.
Since its establishment, the Group has adhered to the
concept of paying tax lawfully and honestly, and declared
its payment of various taxes truthfully and promptly.
During the Year, the Group’s subsidiary, Run Tong Credit
(Liangjiang District Chongging) Co. Ltd.* (EEH ML
mEEE/NEERERAT), been awarded the Class
A Taxpayer* (A#R#9#: A)recognition by the Liangjiang
New Area Taxation Bureau of the State Administration
of Taxation* (BAIRXRMBEEBMIMERIFEF). This
recognition is a testament to the Group’s unwavering
dedication to fulfilling its tax obligations and upholding
its responsibility as a conscientious corporate citizen that
contributes to the development of the country.

*

Note: The English translation is for identification only.
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NEZH -HIt A&EEEHERENTERE
HR wEEENEZ2EMERB REREEH
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HEAEESHEMBE FEBUNREENHR
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BEBEHR
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THE ESG REPORTING GUIDE CONTENT

INDEX OF THE STOCK EXCHANGE OF

HONG KONG LIMITED

Bt X FRESGHR & 151 A A & 5l

Mandatory Disclosure Requirements

Section/Statement

HHEIIEBERE =1
Governance Structure 1.1 ESG Governance Structure
ERLRE ESG Ba%#H

Reporting Principles

2.2 Reporting Standard

P R R Al a2
Reporting Boundary 2.1 Scope of the ESG Report
FEHREE ESG sR&EZ #HE

Subject Areas, Aspects,
General Disclosures, and KPIs

TEHE BT —RIKEEKRKPIs

Description

it

Section/Declaration

58 B

Aspect A1: Emissions

greenhouse gas emissions (in tonnes) and, where
appropriate, intensity (e.g. per unit of production
volume, per facility).

B (BE1) RieREE (EE2) BEERBIHNE
(L/{umﬁqu%i) R WER ZE MUBEEBENU &
BT E) o

BEA1 : HEik )
General Disclosure Information on: 7. Environmental
— IR EE (@) the policies; and Protection
(b) compliance with relevant laws and regulations | 7. IRIZ{RE
that have a significant impact on the issuer
relating to air and greenhouse gas emissions
emissions, discharges into water and land,
and generation of hazardous and non-
hazardous waste.
ERERARERBIR BRI HMNEES A
EREEEEYNELSN
(a) TR
b) BTFHBETABEAZENEREEZE &R
B o
KPI A1.1 The types of emissions and respective emissions | 7.1Air Emissions
data. 7TABERIER
BEm ) e 48 R R RA BRI B ©
KPI A1.2 Direct (Scope 1) and energy indirect (Scope 2) | 7.2GHG Emissions

7.2GHGHEK
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THE ESG REPORTING GUIDE CONTENT W3 FFESGHREIS5IRBZES| @
INDEX OF THE STOCK EXCHANGE OF
HONG KONG LIMITED (continued)

Subject Areas, Aspects,

General Disclosures, and KPIs | Description Section/Declaration
FEHR -BE —RKBERKPIs | fHit =3:0 ) L
KPI A1.3 Total hazardous waste produced (in tonnes) and, | 7.4Waste Management

where appropriate, intensity (e.g. per unit of | 7.4BEEYEIE
production volume, per facility).
FFTEEBZEEYRE UEHE) k (MER) BE
(MU EBEE8 0 -SERKMTE)

KPI A1.4 Total non-hazardous waste produced (in tonnes) | 7.4Waste Management
and, where appropriate, intensity (e.g. per unit of | 7.4EEE¥) & 18
production volume, per facility).
FREEBREEEYRE UEAE kK (WER) BE
MUEBESBEM -BERKMTH)

KPI A1.5 Description of emission target(s) set and steps | 7.2GHG Emissions,
taken to achieve them. 7.4Waste Management
HIMPIEI U MHINE B R R AETES LB RPTERE | 7.2GHGHE ~

L8R o TABRERYER

KPI A1.6 Description of how hazardous and non-hazardous | 7.4Waste Management
wastes are handled, and a description of reduction | 7.4 E¥) & 12
target(s) set and steps taken to achieve them.
HMEBEEERBEEEYN G > R PTET L
NREBERAEDEEEEMEINANDS o
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THE ESG REPORTING GUIDE CONTENT

INDEX OF THE STOCK EXCHANGE OF
HONG KONG LIMITED (continued)

Bt 2 FRESGHR &E5I R B E 3| &

Subject Areas, Aspects,
General Disclosures, and KPIs

TEHE -E@ - —KRIKEEKRKPIs

Description

it

Section/Declaration

58 B

Aspect A2: Use of Resources

EBmEA2:: ERER

General Disclosure

Policies on the efficient use of resources, including

7.5Use of Resources

(in tonnes) and, if applicable, with reference to per
unit produced.

Rk mPTABEMRNEE CUIEEE) k WER)
FEEBULE-

—RiEE energy, water and other raw materials. 75ERARARER
BEXRERER (BIEER K REMERME) B
o

KPI A2.1 Direct and/or indirect energy consumption by type | 7.5Use of Resources —
(e.g. electricity, gas or oil) in total (kWh in ‘000s) Energy Efficiency
and intensity (e.g. per unit of production volume, | 7.5 B XAER—ERY
per facility). o
REMISNER KR SEZER (WNE - RIH)
mEE UTEFERNHE KBE UASEEE
fii~-BEFMH)

KPI A2.2 Water consumption in total and intensity (e.g. per | 7.5Use of Resources —
unit of production volume, per facility). Water Consumption

MEKERZE (NUSESEEU -SERKS | 7T5EARABER—FEKE

%) °

KPI A2.3 Description of energy use efficiency target(s) set | 7.5Use of Resources —
and steps taken to achieve them. Energy Efficiency
HMPIEI UM REAN G ERRAEIELEER | 7T5EAXRAER R
FrEREXRY 2 B o i

KPI A2.4 Description of whether there is any issue in | 7.5Use of Resources —
sourcing water that is fit for purpose, water Water Consumption
efficiency target(s) set and steps taken to achieve | 7.5 XAER—FEKE
them.
SR EGE A ACR E R BE R BRE > MURFRET LB
RAN @ Bk AEDELEE R T B

KPI A2.5 Total packaging material used for finished products | 7.5Use of Resources — Use

of Packaging Material
7T5EARAER-—BEM
A 55 A
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THE ESG REPORTING GUIDE CONTENT

INDEX OF THE STOCK EXCHANGE OF
HONG KONG LIMITED (continued)

Bt 2 FRESGHR &5 R B E 3| &

Subject Areas, Aspects,
General Disclosures, and KPIs

TEHE -E@ - —KRIKEEKRKPIs

Description

it

Section/Declaration

58 B

BEAS : IRIERRAER

Aspect A3: The Environment and Natural Resources

General Disclosure

Policies on minimising the issuer’s significant

7.6Environment and

on the environment and natural resources and the

actions taken to manage them.

?Eﬂtﬁkaﬁﬁﬂiﬂaiﬁ&%%ﬁfﬂ’]ﬁk%%&aﬁé
BIEEMEENTHC

—MRIFE impacts on the environment and natural resources. Natural Resources
BEZBTAHBRERRAEREMBAXENY | 7.6IRFEERAER
o

KPI A3.1 Description of the significant impacts of activities | 7.6Environment and

Natural Resources —
Indoor Air Quality
7TOIRIBARRER—EN

Aspect A4: Climate Change
[BEA4 . RIZE1E

General Disclosure

Policies on identification and mitigation of

7.7Climate Change

issues which have impacted, and those which
may impact, the issuer, and the actions taken to
manage them.
HMERRAIESHETAEELENERRES
MEE REHTEH-

—REE significant climate-related issues which have | 7.7 R1E&1E
impacted, and those which may impact, the issuer.
H AR B & & ﬁE@“ﬁ*ﬁ/\Ei%ﬁ%ﬁﬂﬁik
RIZFMEMEENEER

KPI A4.1 Description of the significant climate-related | 7.7 Climate Change

— Physical Risks,
Transition Risks

7TTREE{C-—BRRRE-
B AR

BHEREEERAT F5202223 121
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THE ESG REPORTING GUIDE CONTENT W3 FFESGHR&EIIS5IRBZES| @
INDEX OF THE STOCK EXCHANGE OF
HONG KONG LIMITED (continued)

Subject Areas, Aspects,
General Disclosures, and KPIs

TEHE -E@ - —KRIKEEKRKPIs

Description
Rt

Section/Declaration

58 B

Aspect B1: Employment

geographical region.
R FiR AR & B D EERAKLLE -

EmEB1 : EE
General Disclosure Information on: 5.1Employees’ Rights and
— IR EE (@) the policies; and Welfare
(b) compliance with relevant laws and regulations | 5.11&8 & # ¥ K 58 F
that have a significant impact on the issuer
relating to compensation and dismissal,
recruitment and promotion, working hours,
rest periods, equal opportunity, diversity,
anti-discrimination, and other benefits and
welfare.
BRAFINREE BRERSH TIERR - REA-T
gHg - 2ab RERUEREMFERENDN
(a) HBE; &
(b) BTFHBETABEARZENEREZE &R
&} o
KPI B1.1 Total workforce by gender, employment type, age | 5.1Employees’ Rights and
group and geographical region. Welfare
ZUR - EBEEL 2B ER CFRAN KM | 51 EEEN KEF
B INESHEE -
KPI B1.2 Employee turnover rate by gender, age group and | 5.1Employees’ Rights and

Welfare
511 E#FIXREF]
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Description
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Section/Declaration

58 B

Aspect B2: Health and Safety
EEB2: @gEHELE

General Disclosure
— R E

Information on:

(a) the policies; and

(b) compliance with relevant laws and regulations
that have a significant impact on the
issuer relating to providing a safe working
environment and protecting employees from
occupational hazards.

BEREMHZ 2 THRERGREREREBCBENRSE

59

(a) BE; &

b) BTFHTFETABERAZENEREEZE KRG
& #} o

5.2Health and Safety,

5.3Response to COVID-19
Pandemic

52REHZ R

5.3 ¥ COVID-19A 1T

KPI B2.1

Number and rate of work-related fatalities occurred
in each of the past three years including the
reporting year.

BE=F (BRERFE) SFRTTHHIABKRI

=o

5.2Health and Safety
S2EERL S

KPI B2.2

Lost days due to work injury.
ATEERXIIEEH-

5.2Health and Safety
S.2@EELe

KPI B2.3

Description of occupational health and safety

measures adopted, and how they are implemented

and monitored.

HMPTER M I E R E R L 2R MURER AT
BEm A ko

5.2Health and Safety
S.2@EEL S
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Description

it

Section/Declaration

58 B

fEEB3 : &R R

Aspect B3: Development and Training

General Disclosure

Policies on improving employees’ knowledge and

5.4Training and

employee by gender and employee category.
EMNKREEENE D SLEETHRIINTS
BFEN o

—RiEE skills for discharging duties at work. Description of Development
training activities. 5.4 RER
BRRARERITLERENAH K AERNEER -

A IE IS & o

KPI B3.1 The percentage of employees trained by gender | 5.4Training and
and employee category (e.g. senior management, Development
middle management). 5.41F I K% &R
M REERN WehEERE -HREERE) 3
PTHRIEEB DL

KPI B3.2 The average training hours completed per | 5.4Training and

Development
543 3 2

Aspect B4: Labour Standards
[EEB4 : BT #48)

General Disclosure

Information on:

5.5Prevention of Child and

practices when discovered.
?mt&%ﬂ‘iﬁﬁ_%ﬁ 15 5L BFUH BR B RE B T P ERER AV &

—RIE (a) the policies; and Forced Labour
(b) compliance with relevant laws and regulations | 5.585 1F 2 T K58 H % T
that have a significant impact on the issuer
relating to preventing child and forced labour.
BRABIEE T GI%5 T :
(a) TR
(b) BTFHTBETABEAZENEREEZE &R
&K o
KPI B4.1 Description of measures to review employment | 5.5Prevention of Child and
practices to avoid child and forced labour. Forced Labour
HM AR B EAINE B R E T RBHIB T | 5.5 LE T K&HIZT
KPI B4.2 Description of steps taken to eliminate such | 5.5Prevention of Child and

Forced Labour
5.5 L& T KagHlss T
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Section/Declaration

58 B

fEEBS : e EIE

Aspect B5: Supply Chain Management

General Disclosure

Policies on managing environmental and social

6.1Supply Chain

environmentally preferable products and services
when selecting suppliers, and how they are
implemented and monitored.

BT REREEEREESRRRERKRBFNE
B> U R ABRRITRERF &

—MRIFE risks of the supply chain. Management
EEMHEENIRIE Rt e R - 6.1 g E IR

KPI B5.1 Number of suppliers by geographical region. 6.1Supply Chain
BEE DI HREREE - Management

6.1t ERE IR

KPI B5.2 Description of practices relating to engaging | 6.1Supply Chain
suppliers, number of suppliers where the practices Management
are being implemented, and how they are | 6.1{tfEEEIE
implemented and monitored.

M ERABERAEEENES  mERTERIENN
HEFMHBE  UREARITRERAE-

KPI B5.3 Description of practices used to identify | 6.1Supply Chain
environmental and social risks along the supply Management
chain, and how they are implemented and | 6.1{{fESEEIE
monitored.

BB A HEESERONERERTTREDN
BH U BRAMIT REER G %
KPI B5.4 Description of practices used to promote | 6.1Supply Chain

Management
6.1 E IR

EMREREEERAS F3H202223 125
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EHEB6 . ERE(T

Aspect B6: Product Responsibility

General Disclosure

Information on:

6.2Product Quality

privacy policies, and how they are implemented
and monitored.

O 8 B B RHRIE R AREER » U RAEERITR
BEE A Ko

mn 7R

— IR EE (@) the policies; and Management,

(b) compliance with relevant laws and regulations | 6.3Customer Satisfaction
that have a significant impact on the issuer and Complaint
relating to health and safety, advertising, Management,
labelling and privacy matters relating to | 6.4Data Privacy Protection,
products and services provided and methods | 6.5Advertising and
of redress. Labelling

BERMERERNRGNERELYS B RE | 62ERBEEIE

KRBT AR FERN ! B3RP MEERRHRE

(a) BE; & LI

by BTFHBETABEALENEBZERRG | 6.4BREMLRE
&K o 6.5EE RIEH

KPI B6.1 Percentage of total products sold or shipped | 6.2Product Quality
subject to recalls for safety and health reasons. Management
EERCEXERMYUPAZLEREREIEAMER | 62EMBE2EIE
WHIB DL -

KPI B6.2 Number of products and service related complaints | 6.3Customer Satisfaction
received and how they are dealt with. and Complaint
BRERRERMRENEFEEURER S5 E- Management

IR MBEERKRFERE

KPI B6.3 Description of practices relating to observing and | 6.6Intellectual Property
protecting intellectual property rights. (“IP”) Rights
Tt B e SR R AR PR A 5B EE A B RA BV 1B A1) o 6.6%0 5 &= #

KPI B6.4 Description of quality assurance process and recall | 6.2Product Quality
procedures. Management
B SR EBEREmEIWERF- 62EMBEEE

KPI B6.5 Description of consumer data protection and | 6.4Data Privacy Protection

6.4 B K R FATREE
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Aspect B7: Anti-corruption
EBEB7: RES

General Disclosure

—RRIREE

Information on:

(a) the policies; and

(b) compliance with relevant laws and regulations
that have a significant impact on the issuer
relating to bribery, extortion, fraud and money
laundering.

BRI LGRS ~ 313 ~ BRGF R L R ERAY

(a) XE; &

b) BTITHFETABEARASENEREZE KR
&K} o

6.7Business Ethics
6.7 EEE

KPI B7.1

Number of concluded legal cases regarding
corrupt practices brought against the issuer or
its employees during the reporting period and the
outcomes of the cases.
RERBAHETARNHEERELEESENES
nﬁ‘u@m1¢5’]%§&uﬁ'/\nu%°

6.7Business Ethics
6.7 FEBEE

KPI B7.2

Description of preventive measures and whistle-
blowing procedures, how they are implemented
and monitored.

BB EER R RRER  URHEBRITRERA
/20

6.8Whistle-blowing
Mechanism

6.8 22 I 1

KPI B7.3

Description of anti-corruption training provided to
directors and staff.
HimESERESRENRESIEI -

6.7Business Ethics
6.7 EBE

HHEREBEBRART HF%#2022/23
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Section/Declaration

focus area.

EEIHBFABAER WERHERE) o

FEHR -BE —RKBERKPIs | it =3:0p L

Aspect B8: Community Investment

[EmEBS8 : HE&RE

General Disclosure Policies on community engagement to understand | 8. Community

— R iR EE the needs of the communities where the issuer | 8. &
operates and to ensure its activities take into
consideration the communities’ interests.
BRAMHESHERTHREEMTIHEREZNMEE
EBEMETRTEMENEEK

KPI B8.1 Focus areas of contribution (e.g. education, | 8. Community
environmental concerns, labour needs, health, | 8. &
culture, sport).
ETERERE WHE RESE - HFITEXR R
R X1 88H) -

KPI B8.2 Resources contributed (e.g. money or time) to the | 8. Community — Clothing

Donation Activity

8. HtE-XYIBIIEE




INDEPENDENT AUDITOR’S REPORT
&I ET RS

D
Teras.

TO THE SHAREHOLDERS OF MADISON HOLDINGS
GROUP LIMITED
(Incorporated in the Cayman Islands with limited liability)

OPINION

We have audited the consolidated financial statements of
Madison Holdings Group Limited (the “Company”) and its
subsidiaries (collectively referred to as the “Group”) set out on
pages 136 to 287, which comprise the consolidated statement
of financial position as at 31 March 2023, and the consolidated
statement of profit or loss and other comprehensive income,
consolidated statement of changes in equity and consolidated
statement of cash flows for the year then ended, and notes to
the consolidated financial statements, including a summary of
significant accounting policies.

In our opinion, the consolidated financial statements give a
true and fair view of the consolidated financial position of the
Group as at 31 March 2023, and of its consolidated financial
performance and its consolidated cash flows for the year then
ended in accordance with Hong Kong Financial Reporting
Standards (“HKFRSs”) issued by the Hong Kong Institute
of Certified Public Accountants (the “HKICPA”) and have
been properly prepared in compliance with the disclosure
requirements of the Hong Kong Companies Ordinance.

BASIS OF OPINION

We conducted our audit in accordance with Hong Kong
Standards on Auditing (“HKSAs”) issued by the HKICPA. Our
responsibilities under those standards are further described in
the Auditor’'s Responsibilities for the Audit of the Consolidated
Financial Statements section of our report. We are independent
of the Group in accordance with the HKICPA's Code of Ethics
for Professional Accountants (the “Code”) and we have
fulfilled our other ethical responsibilities in accordance with the
Code. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our opinion.

Prism Hong Kong and Shanghai Limited

Units 1903A - 1905, 19/F, 8 Observatory Road, Tsim Sha Tsui, Hong Kong
T:+85227742188 F:+852 27742322

www.prism.com.hk

R REREREBARABRRE
(REEHSEMALZBIRA )

ER

HPAEHEBHREREEERAT UATHBIER
B)) REMBAE (iEEEE)) RBE136E287TH
iR EMBRRETRE 2R REBEHE202343
A3HNGEUHR AR - RoBakEME2E KR
X GERDEPHRUANGEREMNER UKREKS
MBRERWNE AR ETEGHRER-

HMPNERE REBBEAMAE (ARG
RE))ETNEBYFREERN ((EBUBREE
A)) SR E M B IRRIZIR2023F3F31HN I B R -
UREFENGEMBRENGEREMNER 08
T BEENGEMHRR M EEMH
BREETEBRIRANKEER WEZEE
=

ERNER

PR EBEAMAGHTH(EBEFER) (F
AEEN) BT T ESF - RAEERSNIESHH
BREAMNER — P E-—TRAFERMESLE
ZHTHEE - REESBTHMNAGHN(EXEFEIE
TR (TR IFRLY) - R\ SR> I
BEESET THMAET THEMEETEE K
B HFAMERNESERENBGE  TRHMA
EREMHER-

SRREREAGRAT Fie02223 129



INDEPENDENT AUDITOR’S REPORT
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MATERIAL UNCERTAINTY RELATED TO
THE GOING CONCERN

We draw attention to note 2 to the consolidated financial
statements, which indicates that the Group incurred a net loss
from continuing operations of approximately HK$1,427,000 for
the year ended 31 March 2023. In addition, as at 31 March
2023, the Group had bank balances and cash amounted
to approximately HK$72,911,000, while its amount due
to a shareholder, loan from a non-controlling shareholder
and borrowings totaling amounted to approximately
HK$231,355,000 which will be matured within the coming
twelve months from 31 March 2023. These conditions, along
with other matters as set forth in note 2 to the consolidated
financial statements, indicate that a material uncertainty
exists that may cast significant doubt on the Group’s ability to
continue as a going concern. Our opinion is not modified in
respect of this matter.

OTHER MATTER

The consolidated financial statements of the Group for the year
ended 31 March 2022 were audited by another auditor who
expressed an unqualified opinion on those statements on 23
June 2022.

KEY AUDIT MATTERS

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

Prism Hong Kong and Shanghai Limited

Units 1903A - 1905, 19/F, 8 Observatory Road, Tsim Sha Tsui, Hong Kong
T:+85227742188 F:+852 27742322

www.prism.com.hk

BRFBECEARNERTHEN.

EMIRINGEEMBRRMWEF 28~ &l E2023F
SHS1HILEEE> SEENFELEEXEFTHIRY
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KEY AUDIT MATTERS (Continued)

Recoverability and impairment assessment of loan
and interest receivables

B K H B YR IER B B R R R 5Tl

Refer to note 24 to the consolidated financial statements
and the accounting policies on pages 175 to 180.

The key audit matter

B HIA

As at 31 March 2023, the Group’s loan and interest
receivables amounted to approximately HK$286,854,000,
net of loss allowance of approximately HK$16,645,000.

E F2023%43H31H> BEBENEMRKN BEKHRIES
RE#7735286,854,00078 7t » 1 FR%916,645,000748 JT RV B L £
1o

The measurement of expected credit loss (“ECL”)
requires the application of significant judgement and
increased complexity which include the identification
of exposures with a significant deterioration in credit
quality, and assumptions used in the ECL models, such
as the expected future cash flows and forward-looking
macroeconomic factors.

FREEERE (FREEBE) NAERERAERAE
MM aE#ANEREERERENMO U
KEEHREEHRBEEIEDERANRSR ) AINTBERARRESE
MEMAEENRESBERR -

We consider the impairment assessment of these
receivables as a key audit matter due to the significance
of these receivables (representing 66% of total assets)
and the subjective nature of the calculation because the
estimates on which these provisions are based entail a
significant degree of management judgement and may be
subject to management bias.
EMRAEBLERRARENRETIGEEENSFTEE
ARELERENEZY (HHEEEMN66% ) Mt ENFEH
Mo EREEREMERNG I REZENEIEHE > T
AETIEERENTZ.

Prism Hong Kong and Shanghai Limited

Units 1903A - 1905, 19/F, 8 Observatory Road, Tsim Sha Tsui, Hong Kong
T:+85227742188 F:+852 27742322

www.prism.com.hk

AT EIE »

BRRHGE M B REW 4T E175E180EM T 5K -

How the matter was addressed in our audit

HAESEFPNFEEILEE

We assessed the reasonableness of the Group’s ECL
models, including the model input, model design, model
performance for significant portfolios. We assessed the
reasonableness of the Group’s criteria for assessing if
there has been a significant increase in credit risk and so
allowances for financial assets should be measured on a
lifetime ECL basis.

BT EEENTEHEEBEBERINSGEY O
EEREHEGNELE A~ B STARE B M AL - M1
7 BEEFNGERARERESEREENMNEENSIEMY
MAERSEUEREEFEEIETMEENERE-

We challenged whether historical experience is
representative of current circumstances and of the
recent losses incurred in the portfolios and assessed the
reasonableness of forward-looking adjustments.
EMUETEEEREEAREABE RN LR ER ST
B|R WMt 7RI AN SIE M-

We assessed and tested the sensitivity of the credit loss
provisions to changes in modelling assumptions.

HAFEAMAE T ERBEERBENBRRRRE(CHSURKIE-

For a sample of exposures that was subject to an individual
impairment assessment, we specifically reviewed the
Group’s assumptions on the expected future cash flows,
including the value of realisable collateral based on available
market information.
HR—EAKBE@EBAETLRORE EMENEE
7 BEEBEHBEHARRRERENER SEERTRATIS
ERNEREREE-

EMHREREEERAS F5202223 131
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INFORMATION OTHER THAN

THE CONSOLIDATED FINANCIAL
STATEMENTS AND AUDITOR’S REPORT
THEREON

The directors of the Company are responsible for the other
information. The other information comprises the information
included in the annual report other than the consolidated
financial statements and our auditor’s report thereon.

Our opinion on the consolidated financial statements does not
cover the other information and we do not express any form of
assurance conclusion thereon.

In connection with our audit of the consolidated financial
statements, our responsibility is to read the other information
and, in doing so, consider whether the other information
is materially inconsistent with the consolidated financial
statements or our knowledge obtained in the audit or otherwise
appears to be materially misstated. If, based on the work
we have performed, we conclude that there is a material
misstatement of this other information, we are required to report
that fact. We have nothing to report in this regard.

RESPONSIBILITIES OF DIRECTORS

OF THE COMPANY AND AUDIT
COMMITTEE FOR THE CONSOLIDATED
FINANCIAL STATEMENTS

The directors of the Company are responsible for the
preparation of the consolidated financial statements that give
a true and fair view in accordance with International Financial
Reporting Standards issued by the International Accounting
Standards Board and the disclosure requirements of the Hong
Kong Companies Ordinance, and for such internal control as
the directors of the Company determine is necessary to enable
the preparation of consolidated financial statements that are
free from material misstatement, whether due to fraud or error.

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

The Audit Committee are responsible for overseeing the Group’s
financial reporting process.

Prism Hong Kong and Shanghai Limited

Units 1903A - 1905, 19/F, 8 Observatory Road, Tsim Sha Tsui, Hong Kong
T:+85227742188 F:+852 27742322

www.prism.com.hk
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AUDITOR’S RESPONSIBILITIES FOR
THE AUDIT OF THE CONSOLIDATED
FINANCIAL STATEMENTS

Our objectives are to obtain reasonable assurance about
whether the consolidated financial statements as a whole are
free from material misstatement, whether due to fraud or error,
and to issue an auditor’s report that includes our opinion,
solely to you, as a body, in accordance with our agreed terms
of engagement, and for no other purpose. We do not assume
responsibility towards or accept liability to any other person for
the contents of this report. Reasonable assurance is a high level
of assurance, but is not a guarantee that an audit conducted
in accordance with HKSAs will always detect a material
misstatement when it exists. Misstatements can arise from
fraud or error and are considered material if, individually or in
the aggregate, they could reasonably be expected to influence
the economic decisions of users taken on the basis of these
consolidated financial statements.

As part of an audit in accordance with HKSAs, we exercise
professional judgment and maintain professional skepticism
throughout the audit. We also:

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

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

Prism Hong Kong and Shanghai Limited

Units 1903A - 1905, 19/F, 8 Observatory Road, Tsim Sha Tsui, Hong Kong
T:+85227742188 F:+852 27742322

www.prism.com.hk
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AUDITOR’S RESPONSIBILITIES FOR
THE AUDIT OF THE CONSOLIDATED
FINANCIAL STATEMENTS (continued)

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

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

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

° Obtain sufficient appropriate audit evidence regarding
the financial information of the entities or business
activities within the Group to express an opinion on the
consolidated financial statements. We are responsible for
the direction, supervision and performance of the group
audit. We remain solely responsible for our audit opinion.

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

Prism Hong Kong and Shanghai Limited

Units 1903A - 1905, 19/F, 8 Observatory Road, Tsim Sha Tsui, Hong Kong
T:+85227742188 F:+852 27742322

www.prism.com.hk
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AUDITOR’S RESPONSIBILITIES FOR
THE AUDIT OF THE CONSOLIDATED
FINANCIAL STATEMENTS (continued)

We also provide audit committee with a statement that we
have complied with relevant ethical requirements regarding
independence, and to communicate with them all relationships
and other matters that may reasonably be thought to bear
on our independence, and where applicable, active taken to
eliminate threats or safeguards applied.

From the matters communicated with audit committee, we
determine those matters that were of most significance in the
audit of the consolidated financial statements of the current
period and are therefore the key audit matters. We describe
these matters in our auditor’s report unless law or regulation
precludes public disclosure about the matter or when, in
extremely rare circumstances, we determine that a matter
should not be communicated in our report because the adverse
consequences of doing so would reasonably be expected to
outweigh the public interest benefits of such communication.

The engagement partner on the audit resulting in this
independent auditor’s report is Mr. Chin Wang Leung.

Prism Hong Kong and Shanghai Limited
Certified Public Accountants

Chin Wang Leung

Practising Certificate Number: PO7806

Hong Kong
20 June 2023

Prism Hong Kong and Shanghai Limited

Units 1903A - 1905, 19/F, 8 Observatory Road, Tsim Sha Tsui, Hong Kong
T:+85227742188 F:+852 27742322

www.prism.com.hk
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS
AND OTHER COMPREHENSIVE INCOME
HoEmkHEMEERT R

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

Continuing operations
Revenue
— sales of alcoholic beverages
— loan financing services

Cost of operations
— cost of alcoholic beverages

Other income
Staff costs
Depreciation
Administrative and
other operating expenses

Net impairment recognised on loan and

interest receivables

Change in fair value of financial assets

at fair value through profit or
loss (“FVTPL”)
Change in fair value of
derivative financial instruments
Finance costs

Profit (loss) before tax
Income tax expense

Loss for the year from continuing
operations

Discontinued operations

Loss for the year from discontinued
operations

Loss for the year

FHEREET

W i
— B miEE
—ERRERS

— BB AR G R A

HAUA

BT RA

e
THREMEEMT

FE W B U 1) B hE 53
WIEFER
BAFEFAEDZ

TESBMTAY
ATERS)
EEDES

BRI AT (B51R)
FTiS M 2

BIEREFECEXBZ
FAEBAE

BRILEEER
EILREERIEEE X
2 FREE

FANEE

2023 2022

20234 20224

Notes HK$’000 HK$’000

M at FET FET
8

39,896 65,434

57,278 65,058

97,174 130,492

(30,781) (52,677)

9 20,144 18,717

12 (33,388) (33,933)

(5,197) (5,936)

(12,345) (16,345)

12 (19,902) (35,566)

18 713 508

34 13,638 6,974

10 (20,569) (27,549)

9,487 (15,319)

11 (10,914) 617)

12 (1,427) (15,932)

37 = (1,346)

(1,427) (17,278)




CONSOLIDATED STATEMENT OF PROFIT OR LOSS
AND OTHER COMPREHENSIVE INCOME
HoEmkHEMEERT R

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

Loss for the year attributable to
owners of the Company
— from continuing operations
— from discontinued operations

Loss for the year attributable to
owners of the Company

Profit (loss) for the year attributable to
non-controlling interests
— from continuing operations
— from discontinued operations

Profit (loss) for the year attributable to
non-controlling interests of
the Company

Loss per share (HK cents)

From continuing and
discontinued operations
Basic

Diluted

From continuing operations
Basic

Diluted

From discontinued operations
Basic

Diluted

AT EB NEEERN
518 -
—EEFESEER
—EEHERIEEEER

ERBHEAANBILER
iR

FFERE D EIEEPEF
(B548)
—REFEEEXRD
—REBRIEEEET

RABIFERER B
FmMm) (B518)

SRERE CB)

REFREEXRHR
ERIEEERER
Bx
=N

REBRILEEER
Bx

2023 2022
20234 20224
Note HK$’000 HK$’000
Jiog=3 FAET FET
(2,211) (15,367)
= (1,274)
(2,211) (16,641)
784 (565)
= (72)
784 (637)
(1,427) (17,278)
16
(0.35) (2.67)
(0.35) (2.67)
(0.35) (2.47)
(0.35) (2.47)
= (0.20)
= (0.20)
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS
AND OTHER COMPREHENSIVE INCOME
HoEmkHEMEERT R

For the year ended 31 March 2023

BLFE20234F 3531 HIFFE
2023 2022
20235 20224
Note HK$’000 HK$'000
k=3 FAETT FAET
Loss for the year FEREE (1,427) (17,278)
Other comprehensive (expense) income Ht2 & (B %) Uz
Item that may be reclassified 55 12 0] 5E B 7 77 48 B 18 7m0
subsequently to profit or 10ss: ==
- Exchange differences arising from —MEBNEBREL
translation of foreign operations bE 2 =28 (25,267) 10,458
— Release of translation reserve upon —HERB AT BE[D
disposal of subsidiaries B 39 - 2,811
(25,267) 13,269
Total comprehensive expense for the year A% E % 4258 (26,694) (4,009)
Total comprehensive (expense) income MTALEEEREZE
for the year attributable to: (FAs) Wi AR B
- Owners of the Company —KRRBEB AN (15,945) (8,174)
- Non-controlling interests —JFER LR (10,749) 4,165

(26,694)

(4,009)




CONSOLIDATED STATEMENT OF FINANCIAL POSITION

AERBRAR
As at 31 March 2023
JR2023%3H31H

Non-current assets
Plant and equipment
Loan receivables
Deposits
Intangible assets
Right-of-use assets
Finance lease receivables
Deferred tax asset
Goodwill

Current assets
Inventories
Finance lease receivables
Loan and interest receivables
Trade and other receivables
Amounts due from associates
Bank balances and cash

Current liabilities
Trade and other payables
Lease liabilities
Contract liabilities
Amount due to a shareholder
Loan from a non-controlling shareholder

Borrowings

Tax payable

Derivative financial instruments
Promissory notes payables
Convertible bonds

ERBEE
g 5 T2 5% 5
Be
BVEE
ERREE

B R EEWRIA

RIEMIAE E
BE

D

ENE
=58

=

\
m /

B RE R WGRIE

EWERRHE

B 5 hHE MBI
FE UL I & A B R IE

IRITHERRIRE

neas

B hHEMBNRIA

HEAR
GHAaE

Bt — IR ARIE
RE—HIFERRE

ZE™M
R
FEIRE
TEERTA
NS
AIARREST

Notes
k=3

17
24
25

19

20A

20B
21
22

23
20B
24
25
26
28

30
20A
29
27

31
32

34
36
33

2023 2022
20235 20224
HK$’000 HK$'000
FET FET
1,058 2,050
29,456 21,288
3,135 2,434
1,280 1,280
7,932 5,307
2,232 8,876
4,116 13,665
9,028 9,028
58,237 63,928
8,210 14,016
8,422 6,382
257,398 374,254
26,810 109,931
290 273
72,911 49,738
374,041 554,594
19,301 29,459
9,954 7,955
7,053 12,534
110,525 18,286
80,838 96,450
39,992 44,992
9,068 10,980

9 —

- 65,595

— 145,596
276,740 431,847

EEREREBBRAE
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION

HEMBRRAR

As at 31 March 2023
JR2023%3H31H

2023 2022
2023%F 20224
Notes HK$’000 HK$'000
M at FET FET
Net current assets BB E S 97,301 122,747
Total assets less current liabilities BEEBREBERRSEE 155,538 186,675
Capital and reserves BEANGRES
Share capital % 2 35 6,231 6,231
Reserves M (18,649) (2,704)
Equity attributable to owners KABlHEB NELER
of the Company (12,418) 3,627
Non-controlling interests JETER R 161,991 172,740
Total equity W AB%E 149,573 176,267
Non-current liabilities JEREER
Deferred tax liability RIERIAE R 21 864 1,089
Lease liabilities HEaE 20A 5,101 9,319
5,965 10,408
155,538 186,675

The consolidated financial statements on pages 136 to 287
were approved and authorised for issue by the board of
directors on 20 June 2023 and are signed on its behalf by:

Ji Zuguang
s %
Director

EF

F136E287TBE i B MK 2023F6520H EE
EHARERETTIRUTEERASEE

Kuo Kwan
2REE
Director

EF



CONSOUDATED STATEMENT OF CHANGES IN EQUITY
HGT' [ | *EE = ﬁéé EEjJ %§E

For the year ended 31 March 2023

BUE20234F3H31 HIFFE
Attributable to owners of the Company
LN
Convertible
bonds -
Share equity Non-
Share Share Other Capital Merger options  conversion  Translation Statutory  Accumulated controlling
capital premium reserve reserve reserve reserve reserve reserve reserve losses Total interests Total
RS-
Ba iR Afbf i3 ] aftdE  BREGE ERERER BEMHE HEMRE ZiBR @ FERER @t
HKS'000 HKS'000 HKS'000 HKS'000 HKS'000 HK$000 HK$000 HK$'000 HK$'000 HKS'000 HKS'000 HKS'000 HKS'000
T T T FiE#r F#r F#7 F#r F#r FE#r FE#r T T FiE#r
(Note 2) (Note b) (Note ¢) (Note d)
(Hta) (Hitn) (Hite) (Hitd)
As at 1 April 2022 *2022E4F 18 6,231 1,311,985 29,047 (90,894) (598,127) 21,155 174,182 455 5,228 (856,335) 3,527 172,740 176,267
(Loss) profit for the year R (55) B - - - - - - - - - 2.211) 2.211) 784 (1,421)
Other comprehensive expense for the year: EREMEERY
- Exchange differences arising on translation o~ ~BEENEREEZERZE
foreign operations - - - - - - - (13,734) - - (13,734) (11,533) (25,267)
Loss for the year and other comprehensive FREEREREHZERR
expense for the year - - - - - - - (13,734) - (2,211) (15,945) (10,749) (26,694)
Lapse of share option - - - - - (966) - - - 966 - - -
Release of convertible bonds - equity conversion
reserve upon expiration of the option (Nofe 33/ - - - - - - (174,782) - - 174,782 - - -
Appropriation to statutory reserve funds 722'%1%%2?}?!5 - - - - - - - - 1415 (1,415) - - -
As at 31 March 2023 2023536318 6,231 1,311,985 29,047 (90,894) (598,127) 20,189 - (13,219) 6,643 (684,213) (12,418) 161,991 149,573

Attrioutable to owners of the Company

FRAREAER
Convertible
bonds -
Share equity Non-
Share Share Other Capital Merger options conversion Translation Statutory  Accumulated controling
capital premium reserve reserve reserve reserve reserve reserve eserve losses Total interests Total
IRRES-
Rx R &8 HiiE RxiE afteE  BREGE RaBEER BERRE ERRE ES @ HERER 5t
HK$ 000 HKS 000 HK$ 000 HKS 000 HKS 000 HKS 000 HKS 000 HKS000 HKS000 HK$ 000 HKS 000 HK$ 000 HKS'000
FET FET FET FEr FET FET FET FET FET FET FET FET &7
Note &) Note b) Note ¢/ Note g
(Hita) (i) (Hste) (Hitd)
As at 1 April 2021 R0ANE4E1R 6,231 1,311,985 29,047 (103,832) (598,127) 20,609 174,782 (8,012) 4,351 (825,879) 11,155 221,937 239,092
Logs for the year FRBE - - - - - - - - - (16,641) (16,641) (637) (17,278)
Other comprehensive income for the year: FREMRERE
- Exchange differences arising on translation of ~ ~BEENEREEZEREE
foreign operations - - - - - - - 5,656 - - 5,656 4,802 10,458
- Release of translation reserve upon disposal of  —HEMBAT K EEREEE
subsidiaries - - - - - - - 2,811 - - 2811 - 2811
Loss for the year and other comprehensive FREEREREME (E3) Wi
(expense) income for the year - - - - - - - 8,467 - (16,641) (8,174) 4165 (4,009)
Recognition of equity-settled share-based EILNEREEZROITRT
payment expenses (Noie 41 (Wta1) - - - - - 546 - - - - 546 - 546
Disposal of subsidiaries (Note 39) HERBAT (Wzrzg) - - - 12,938 - - - - - (12,938) - (59,362) (59,362)
Appropriation to statutory reserve funds FEEEEZAE - - - - - - - - 877 877 - - -
As at 31 March 2022 H#2022E3631R 6,231 1,311,985 29,047 (90,894) (598,127) 21,185 174,782 455 5228 (856,335) 3521 172,740 176,267
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

|‘7|_ I:I

HEEE R

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

Notes:

The other reserve was arisen from the transfer of the entire
issued share capital and shareholder loan in Madison Wine (HK)
Company Limited to Madison International Wine Company Limited
upon reorganisation.

The capital reserve was mainly arisen from the changes in
ownership interests in subsidiaries without loss of control,
common control combination, deemed contribution from a related
company and the issue of put option.

The merger reserve of the Group arose as a result of the
acquisitions of subsidiaries under common control and
represented the difference between the consideration paid for
the acquisition and the carrying amount of the net asset of
the subsidiaries at the date when the Group and the acquired
subsidiaries became under common control.

On 18 May 2018, an amount of approximately HK$76,213,000
had been capitalised into the share capital of Bartha International
Limited (“Bartha International”), a then subsidiary which adopt
merger accounting for common control combination. As a result,
HK$33,363,000 and HK$42,850,000 were recognised in merger
reserve and non-controlling interests respectively.

In accordance with the relevant regulations applicable in the
People’s Republic of China (the “PRC”), companies established
in the PRC are required to transfer at least 10% of their statutory
annual profits after tax in accordance with the relevant statutory
rules and regulations applicable to enterprises in the PRC to the
statutory reserve until the balance of the reserve reaches 50% of
their respective registered capital. Subject to certain restrictions
as set out in the relevant PRC regulations, the statutory reserve
may be used to offset against accumulated losses of the
respective PRC companies. The amount of the transfer is subject
to the approval of the board of the directors of the respective PRC
companies.

Mt -

Hit#EBE AR EERNERNEBRAEE (BB A
RABNEETRAKBRRERTEBRBEREESR
RABMESL-

RAEAFFEIZRENBLADNEDZEDH HEEFS
F RSB AN HENRETLAE

AEBZEHRERWBERFRES T -—RHNBAE
EELE > WS W B PR 2 A 2 AU 18 B A & B e P UL 2 Y
BREBNZHFEZEHNEAZNBARNZEEREREA
BzEZERE-

M®2018%F5818H > 476,213,000 T2 & A1 A
Bartha International Limited (5t [E £ &S HIRA &
BEABMEAR) B4 - F It - 33,363,000 7T K&
42,850,000 7073 BT & B 158 1 S I 138 A& 1 2 1 52

REPEARLEME (THE)) BRZBRAER > 1K H
B3 2 A B AERBE AR P E ¥ 2 HEEE R
FERRBREZFREEEFRENRDI0%EAETE
HE EERBZHRAEERSZEAAMELZ50%
ZI%JJ:°§BE73€$EB§EP!/£¥EFE%ZZ%JFI3E%U"EEF;%%
WERFRESTHARDZRGBE - BEEHRAR
HETPEAREREHER SRR



CONSOLIDATED STATEMENT OF CASH FLOWS

n\7r A IE ﬁ /)IL ; %

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

OPERATING ACTIVITIES

Loss for the year from continuing operations

i«(.A/%@j
FRRBFHEKEXEB A

Loss for the year from discontinued operations ERIZE B B4R IE K& £ 2 F518

Loss for the year FREER
Adjustments for: MU TIEERE .
Income tax expense FRigf M Z
Bank interest income IRITH B U A
Government grants B 1T 48 B
Depreciation e
Net (gain) loss on disposals and written off  H&E RMEKE KRR EZ
of plant and equipment (W zs) B518 % %8
Share-based payment expenses AT RBE
Change in fair value of derivative MEEMTAREZ A TFEEE
financial instruments
Net reversal of impairment loss B3R
recognised on trade receivables AEEBEREEE
Amounts written-off as uncollectible on Hanh W IB A E AU O]
other receivables M £ %8
Net impairment loss recognised FEWE R H B
on loan and interest receivables AEEEEEE
Net exchange gain TE UL 7 K8
Interest income from consideration FEUAER B U A
receivable
Interest income from finance lease FEWRERER S WA
receivables
Gain on early termination of a lease AT LA =
Gain on disposal of right-of-use assets HEFAREEZ WA
Finance costs MEME
(Gain) loss on disposal of subsidiaries HEWB AR Z (HﬁZ 5) B518
Change in fair value of financial assets BAFE AER
at FVTPL TREELE
Operating cash flows before movements in  EEESHHF 2 KEERESRE
working capital
Decrease in inventories FERD
Decrease (increase) in loan and U E T R ) B (3 0n)
interest receivables
(Increase) decrease in trade and other B 5 kEAMBWRIE (08 0) &b
receivables
Increase in amount due to a shareholder &S — %4 BR BR AR IE IS 10
(Decrease) increase in trade and B 5 REMEARRIE (GBL) 180

other payables

aRaERD>
BAFEFABRZ
EREER L PR

METHAMRRE
BUFRER
2AH0ER

NET CASH FROM OPERATING ACTIVITIES RS EEPTS

Decrease in contract liabilities
Net decrease in financial asset at FVTPL

Cash from operations
Income tax paid
Withholding tax paid

SHRE PR

2023 2022
20234 20224
HK$’000 HK$’000
FET FAET
(1,427) (15,932)
= (1,346)
(1,427) (17,278)
10,914 617
(59) (29)
(760) -
5,197 5,978
(534) 43
- 546
(13,638) (6,974)
= (34)
2,543 -
19,902 35,566
(9,814) (8,850)
(510) (3,153)
(1,270) (1,220)
= (5)
(2,519) (4,165)
20,569 27,550
(1,253) 1,161
(713) (508)
26,628 29,245
5,806 6,363
29,618 (11,530)
(10,900) 2811
= 17,990
(12,268) 6,556
(5,481) (3,089)
713 508
34,116 48,854
(934) (2,335)
(2,369) -
30,813 46,519
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CONSOUDATED STATEMENT OF CASH FLOWS
n‘7|_ [ | Iﬁ:ﬁ;ﬁ%%

For the year ended 31 March 2023
BUFE20234F 3531 HIFFE

INVESTING ACTIVITIES SCEEH
Purchases of plant and equipment BERERKRRERE
Proceeds from disposals of plant HEBERKREER
and equipment BIPR 1SR
Net cash outflow on disposal of subsidiaries HEMNBAT 2RSSR L F5E
Advance to associates FENBEABRIE
Bank interest received BUERTTHIE
Interest received from consideration receivable B U FEUR LB F B
Receipt of finance lease receivables Y B B 5 M & FE U ERIE

NET CASH FROM INVESTING ACTIVITIES KREMSRESFEE

FINANCING ACTIVITIES MEEH
Interest paid BT E
Repayment of lease liabilities BEAEARRE
Repayment of borrowings BIEEM
Repayment to a shareholder m—%REIENR
Government grants received B W T 47 B

NET CASH USED IN FINANCING ACTIVITIES BB EFHFBIRES FE

NET INCREASE IN CASH AND CASH RERIRSEBYWIEM
EQUIVALENTS FEE

CASH AND CASH EQUIVALENTS AT FURERBEEEY
BEGINNING OF THE YEAR

Effect of changes in exchange rate EXREE 2 &

CASH AND CASH EQUIVALENTS AT REFREERRE K
END OF THE YEAR, RTEmrReRIRE
represented by bank balances and cash EEY

Please refer to note 38 for details of major non-cash FEIFREXH

transactions.

2023 2022
2023%F 20224
HK$’000 HK$'000
FET FAET
(135) (796)
769 -
(3) (90)
(17) (6)
59 29
= 902
8,626 5,625
9,299 5,664
(5,143) (9,170)
(11,572) (8,601)
(5,000) (5,000)
(2,069) -
760 -
(23,024) (22,771)
17,088 29,412
49,738 19,657
6,085 669
72,911 49,738
FE2REMIEE38



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

GENERAL

Madison Holdings Group Limited (the “Company”) was
incorporated in the Cayman Islands under the Companies
Act, Chapter 22 (Act 3 of 1961, as consolidated and
revised) of the Cayman Islands as an exempted company
with limited liability on 15 April 2015 and its shares are
listed on GEM of The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) on 8 October 2015.
Royal Spectrum Holding Company Limited (“Royal
Spectrum”), which is a company incorporated in the
Republic of Seychelles and is directly interested in
approximately 31.44% of the issued share capital of the
Company as at 31 March 2023, and Mr Ting Pang Wan
Raymond, which is aggregately interested in approximately
41.55% of the Company as at 31 March 2023 and has
control over Royal Spectrum, are controlling shareholders
of the Company. The addresses of the registered office
and the principal place of business of the Company are
disclosed in the “Corporate Information” section of the
annual report.

The Company is an investment holding company. Its
major operating subsidiaries are mainly engaged in sales
of alcoholic beverages, the provision of financial services
and the provision of loan financing services. During the
year ended 31 March 2022, the Group discontinued its
blockchain services business upon disposal of a subsidiary
as disclosed in notes 37 and 39(b).

The functional currency of the Company and the
subsidiaries incorporated in Hong Kong are Hong Kong
dollars (“HK$”) while that of the subsidiaries established in
the People’s Republic of China (the “PRC”) are Renminbi
(“RMB”). For the purpose of presenting the financial
statements, the Company and its subsidiaries (hereinafter
collectively referred to as the “Group”) adopted HK$ as its
presentation currency which is the same as the functional
currency of the Company.

—RE N

FHREREEBRLE (TERAFI) R20155F
AB15AIRERENE AT AH22E (1961F 5
IFEM > REHRE]) THEFEEMAIL
RERRERATDRERMDENR2015F1088H
REBHMERZABRAE (THZFR) GEME
T o 7122023532 31H » Royal Spectrum Holding
Company Limited (T Royal Spectrum ) & —
AR EEHEMEAMA LN ABNBEZEES
AT BEETRALS.44%0EE > UREE
20234 3A3IHTBELEREAAEIERKE
BEAXNATHA41.55% Bt R IZEHIRoyal
Spectrume R AB WM ERE R T EE XM,
A ER FRI AT ER —&

FRBH/—EREERAFD -HXTBZZEWBEL
A FENEEBRRBEE RHESRRE RREMH
ENRER & £2022F3A31HFERN &
EENHEMEI7RI9(b)FREN—FBWE LR
BRERIIRHERERT

ARBRERERAEMMILZE AR ZINEE
g mExT (TBm) > mirhEARKEME (TH
B)BARE (AR -REHMBERERM
B AABREWBAR IUTHER SEE))
RMATHEZINER  BARFZIHEEEH
EE
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

BASIS OF PREPARATION OF
THE CONSOLIDATED FINANCIAL

STATEMENTS

For the year ended 31 March 2023, the Group incurred
a net loss from continuing operations of approximately
HK$1,427,000. In addition, as at 31 March 20283,
the Group had bank balances and cash amounted to
approximately HK$72,911,000 while its amount due to
a shareholder, loan from a non-controlling shareholder
and borrowings, totaling amounted to approximately
HK$231,355,000 which will be matured within the coming
twelve months from 31 March 2023. The Group’s ability to
meet these liquidity requirements depends on its ability to
generate sufficient net cash inflows from future operations
and/or other sources. These facts and circumstances
indicate the existence of material uncertainties which may
cast significant doubt on the Group’s ability to continue as
a going concern.

In view of these circumstances, the directors of the
Company have given consideration to the future liquidity
and performance of the Group in assessing whether the
Group will have sufficient financial resources to continue as
a going concern. Taking into account the Group’s cash flow
projection, including:

- The holder of amount due to a shareholder had
agreed not to demand for repayment of the
outstanding balances due from the Group until such
time the Group has the financial ability to repay
without impairing its liquidity position;

- Implementing various strategies to improve the cash
flow status, such as managing the loan receivable
portfolio and various investments; and

- Putting extra efforts on the collection of trade debtors
to improve the debtors turnover days.

HMEMBHRRNGREERET

KREBEREE2023F3B31HIEFERBIFEL
EEIREFEELA1,427,00058 7T © IE 5k
R2023FE3B31H  REBMIRTHEGRIEEN
72,911,000 70 MEN—BRERIE KH
—Z IR 2 ERFAE A A231,355,000
BT (B H2023FE3831A KK +@EA R
) cAEEETBITEERMERBUANRE
BESMARTEEN HEMBREERHNIR
ERMABE - ZEEENERBREEEANH
AR EUESHAEENREREENERE
BAEM

ENZEFE N ARBDESENTEEERRESA
BRAVBERUFEBLCERCEZEAERED
RKRRBEERARERR - ERINAERAZRE
METER 815

- BA-—2RFERENFEAEREELE
ENEMANEGBETESERIESNR
WERTHEREEROMBENN T F
ERAEBEEIIER
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B S HR R MY A
For the year ended 31 March 2023
BUE20234F3H31 HIFFE

2. BASIS OF PREPARATION OF
THE CONSOLIDATED FINANCIAL
STATEMENTS (continued)

The directors of the Company consider that the Group
will have sufficient working capital to meet its financial
obligations as they fall due for at least the next twelve
months from the end of the reporting period and
accordingly, the consolidated financial statements have
been prepared on a going concern basis.

3. APPLICATION OF NEW AND
AMENDMENTS TO HONG
KONG FINANCIAL REPORTING
STANDARDS (“HKFRSs”)

In the current year, the Group has applied, for its first time,
the following amendments to HKFRSs, issued by the Hong
Kong Institute of Certified Public Accountants (“HKICPA”)
where are effective for the Group’s financial year beginning
1 April 2022:
Amendments to HKFRS 3 Reference to the Conceptual
Framework
Covid-19 - Related Rent
Concessions beyond 2021

Amendments to HKFRS 16

Amendments to HKFRSs Annual Improvements to

HKFRSs 2018-2020 cycle

Amendments to Hong Kong Property, Plant and Equipment:
Accounting Standards Proceeds before Intended
(‘HKAS") 16 Use

Amendments to HKAS 37 Onerous Contracts — Cost of

Fulfilling a Contract

Accounting Guideline 5 (Revised) Revised Accounting Guideline

5 Merger Accounting
for common Control
Combinations

The application of the amendments to HKFRSs in the
current year has had no material effect on the Group’s
financial performance and positions for the current and
prior periods and/or on the disclosures set out in these
consolidated financial statements.

HMEMBHRRNGREERET
(&)

FABDEER R FEEARAEARANEEES
mEHEREHREFREED+ ZEA 2
HzWHEE RILGEMBREDEFEEE
BERR-

BRANMIEEMBRSER (TE
AMBREEN)) REEBFTH

REFE AEBRRRAEGEVHRER BB
REAUTHEBEAMRAERM L TIES
MBS ERETT A ZFEFT A N2022F481
etz Bmn . FEREREIERNY -

EBMBREENFR HSERSE

(CHEN
ERMBREER 20214 Z #%Covid-19
B16SRIEF] A HEREER
EEVBRRESENEITAR TEVERSERN20184F
E2020F BHANEE
g
EHE gt ERE 165 Y ER N
EHEN REINFEHBERIW G

BEGSERH37R EEAN-BTEH0
(ZHES 2%
g5t18515 (EE]) CEE=EREEIRE Gk
Btz atgstA

AFEERBERBMBRERENEITLHEAEE
REAFEMBEEFENTFRRRERR, %
REMBREMBENBESRAITIERERTE-

EMHREREESRAT FiH02223 147
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For the year ended 31 March 2023
BUE20234F3H31 HIFFE

3. APPLICATION OF NEW AND
AMENDMENTS TO HONG
KONG FINANCIAL REPORTING

STANDARDS (“HKFRSs”) (continued)

New and amendments to HKFRSs issued but
not yet effective

The Group has not early applied the following new and
amendments to HKFRSs that have been issued but are not
yet effective:

HKFRS 17 (including Insurance Contracts and related
the October 2020 Amendments’
and February 2022
amendments to
HKFRS 17)
Amendments to HKFRS 16 Lease Liability in a Sale and
Leaseback?
Amendments to HKFRS 10  Sale or Contribution of Assets
and HKAS 28 between an Investor and its
Associate or Joint Venture®
Amendments to HKAS 1 Classification of Liabilities as
Current or Non-current and
the related amendments to
Hong Kong Interpretation 5
(2020) Presentation of Financial
Statements - Classification by
the Borrower of a Term Loan
that Contains a Repayment on
Demand Clause?
Amendments to HKAS 1 Non-current Liabilities with
Covenants?
Amendments to HKAS 1 Disclosure of Accounting Policies’
and HKFRS Practice
Statement 2
Amendments to HKAS 8 Definition of Accounting Estimates'

Amendments to HKAS 12 Deferred Tax related to Assets and
Liabilities arising from a Single
Transaction'
HK Interpretation 5 Presentation of financial statements
(Revised) — Classification by the borrower
of a term loan that contains a
repayment on demand clause?

! Effective for annual periods beginning on or after 1 January

2023

2 Effective for annual periods beginning on or after 1 January
2024

8 Effective for annual periods beginning on or after a date to

be determined
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BUFE20234F 3531 HIFFE

APPLICATION OF NEW AND
AMENDMENTS TO HONG
KONG FINANCIAL REPORTING

STANDARDS (“HKFRSs”) (continuead)
New and amendments to HKFRSs issued but
not yet effective (Continued)

The Group is in the process of making an assessment of
the impact of these amendments to existing standards,
new standards and new interpretation in the period of
initial application. In addition to the above, there are a
number of minor amendments to HKAS/HKFRS under
the annual improvement project of HKICPA. The Group
has analyzed these amendments and these amendments
are not likely to have a significant impact on the Group’s
financial statements.

SIGNIFICANT ACCOUNTING
POLICIES

The consolidated financial statements have been prepared
in accordance with HKFRSs issued by the HKICPA. In
addition, the consolidated financial statements include
applicable disclosures required by the Rules Governing the
Listing of Securities on GEM of the Stock Exchange and
by the Hong Kong Companies Ordinance.

The consolidated financial statements have been prepared
on the historical cost basis, except for certain financial
instruments that are measured at fair values, at the end of
each reporting period.

Historical cost is generally based on the fair value of the
consideration given in exchange for goods and services.

Fair value is the price that would be received to sell an
asset or paid to transfer a liability in an orderly transaction
between market participants in the principal (or most
advantageous) market at the measurement date under
current market conditions (i.e. an exit price) regardless
of whether that price is directly observable or estimated
using another valuation technique. In estimating the
fair value of an asset or a liability, the Group takes into
account the characteristics of the asset or liability if market
participants would take those characteristics into account
when pricing the asset or liability at the measurement
date. Fair value for measurement and/or disclosure
purposes in these consolidated financial statements is
determined on such a basis, except for share-based
payment transactions that are within the scope of HKFRS
2, leasing transactions that are within the scope of HKFRS
16, and measurements that have some similarities to fair
value but are not fair value, such as net realisable value in

HKAS 2 or value-in-use in HKAS 36.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2023
BUE20234F3H31 HIFFE

SIGNIFICANT ACCOUNTING
POLICIES (continued)

Fair value measurements are categorised into Level 1, 2 or
3 based on the degree to which the inputs to the fair value
measurements are observable and the significance of the
inputs to the fair value measurement in its entirety, which
are described as follows:

o Level 1 inputs are quoted prices (unadjusted) in
active markets for identical assets or liabilities that
the entity can access at the measurement date;

o Level 2 inputs are inputs, other than quoted prices
included within Level 1, that are observable for the
asset or liability, either directly or indirectly; and

° Level 3 inputs are unobservable inputs for the asset
or liability.

At the end of the reporting period, the Group determines
whether transfer occur between levels of the fair value
hierarchy for assets and liabilities which are measured at
fair value on recurring basis by reviewing their respective
fair value measurement.

The principal accounting policies are set out below.

Basis of consolidation

The consolidated financial statements incorporate
the financial statements of the Company and entities
controlled by the Company and its subsidiaries. If
a subsidiary prepares its financial statements using
accounting policies other than those adopted in the
consolidated financial statements for like transactions and
events in similar circumstances, appropriate adjustments
are made to that subsidiary’s financial statements in
preparing the consolidated financial statements to ensure
conformity with the Group’s accounting policies.
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4. SIGNIFICANT ACCOUNTING 4. EXGTHHE @

POLICIES (continued)

Basis of consolidation (Continued)

Control is achieved where the Group has: (i) the power
over the investee; (ii) exposure, or rights, to variable
returns from its involvement with the investee; and (iii)
the ability to use its power over the investee to affect
the amount of the Group’s returns. When the Group has
less than a majority of the voting rights of an investee,
power over the investee may be obtained through: (i) size
of the Group’s holding of voting rights relative to the size
and dispersion of holdings of the other vote holders; (ii)
rights arising from other contractual arrangements; (iii)
the Group’s voting rights and potential voting rights; (iv)
any additional facts and circumstances that indicate that
the Group has the current ability to direct the relevant
activities at the time that decision need to be made,
including voting patterns at previous shareholdings’
meeting; or (v) a combination of the above, based on all
relevant facts and circumstances.

The Group reassesses whether it controls an investee if
facts and circumstances indicate that there are changes to
one or more of these elements of control stated above.

Consolidation of a subsidiary begins when the Group
obtains control of the subsidiary and ceases when the
Group loses control of the subsidiary.

Income and expenses of subsidiaries are included in
the consolidated statement of profit or loss and other
comprehensive income from the date the Group gains
control until the date when the Group ceases to control
the subsidiary.

Profit or loss and each item of other comprehensive
income are attributed to the owners of the Company
and to the non-controlling interests. Total comprehensive
income of subsidiaries is attributed to the owners of the
Company and to the non-controlling interests even if this
results in the non-controlling interests having a deficit
balance.

All intra-group assets and liabilities, equity, income,
expenses and cash flows relating to transactions between
entities of the Group are eliminated in full on consolidation.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2023
BUE20234F3H31 HIFFE

SIGNIFICANT ACCOUNTING

POLICIES (continued)

Business combinations

Businesses combinations are accounted for by applying
the acquisition method. The consideration transferred in a
business combination is measured at fair value, which is
calculated as the sum of the acquisition-date fair values
of the assets transferred by the Group, liabilities incurred
by the Group to the former owners of the acquiree and
the equity interests issued by the Group in exchange for
control of the acquiree. Acquisition-related costs incurred
to effect a business combination are recognised in profit or
loss as incurred.

At the acquisition date, the identifiable assets acquired
and the liabilities assumed are recognised at their fair
value, except that:

o deferred tax assets or liabilities arising from the
assets acquired and liabilities assumed in the
business combination are recognised and measured
in accordance with HKAS 12 Income Taxes;

° assets or liabilities related to the acquiree’s employee
benefit arrangements are recognised and measured
in accordance with HKAS 19 Employee Benefits;

o liabilities or equity instruments related to share-
based payment transactions of the acquiree or
the replacement of the acquiree’s share-based
payment transactions with the share-based
payment transactions of the Group are measured in
accordance with HKFRS 2 Share-based Payment
at the acquisition date (see the accounting policy
below);

o assets (or disposal groups) that are classified as held
for sale in accordance with HKFRS 5 Non-current
Assets Held for Sale and Discontinued Operations
are measured in accordance with that standard; and
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4. SIGNIFICANT ACCOUNTING 4. EXGTHHE @

POLICIES (continued)

Business combinations (Continued)

° lease liabilities are measured at the present value of
the remaining lease payments as if the acquired lease
was a new lease at the acquisition date, except for
leases for which (a) the lease term ends within 12
months of the acquisition date; or (b) the underlying
asset is of low value. Right-of-use assets are
measured at an amount equal to the lease liabilities,
adjusted to reflect favourable or unfavourable terms
of the lease when compared with market terms.

Goodwill is measured as the excess of the aggregate of
the consideration transferred, the amount of any non-
controlling interests in the acquiree, and the fair value of
the Group’s previously held equity interest in the acquiree
(if any) over the net of the acquisition-date amounts of the
identifiable assets acquired and the liabilities assumed.
If, after re-assessment, the net of the acquisition-date
amounts of the identifiable assets acquired and liabilities
assumed exceeds the aggregate of the consideration
transferred, the amount of any non-controlling interests
in the acquiree and the fair value of the acquirer’s
previously held interest in the acquiree (if any), the excess
is recognised immediately in profit or loss as a gain on
bargain purchase.

Non-controlling interests, unless as required by another
standards, are measured at acquisition-date fair value
except for non-controlling interests that are present
ownership interests and entitle their holders to a
proportionate share of the entity’s net assets in the event
of liquidation are measured either at fair value or at the
present ownership instruments’ proportionate share in
the recognised amounts of the acquiree’s identifiable net
assets on a transaction-by-transaction basis.
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SIGNIFICANT ACCOUNTING

POLICIES (continued)

Business combinations (Continued)

When a business combination is achieved in stages, the
Group’s previously held equity interest in the acquiree is
remeasured to fair value at the acquisition date (i.e. the
date when the Group obtains control), and the resulting
gain or loss, if any, is recognised in profit or loss.
Amounts arising from interests in the acquiree prior to the
acquisition date that have previously been recognised in
other comprehensive income are reclassified to profit or
loss where such treatment would be appropriate if that
interest were disposed of.

Goodwill
Goodwill arising from a business combination is carried at
cost less accumulated impairment losses, if any.

For the purposes of impairment testing, goodwill is
allocated to each of the Group’s cash-generating units
(“CGU(s)”) (or groups of CGUs) that is expected to benefit
from the synergies of the combination.

A CGU to which goodwill has been allocated is tested
for impairment annually or more frequently when there
is indication that the unit may be impaired. For goodwill
arising on an acquisition in a reporting period, the CGU to
which goodwill has been allocated is tested for impairment
before the end of that reporting period. If the recoverable
amount of the CGU is less than its carrying amount, the
impairment loss is allocated first to reduce the carrying
amount of any goodwill allocated to the unit and then to
the other assets of the unit on a pro rata basis based
on the carrying amount of each asset in the unit. Any
impairment loss for goodwill is recognised directly in profit
or loss. An impairment loss recognised for goodwill is not
reversed in subsequent periods.

On disposal of the relevant CGU, the attributable amount
of goodwill is included in the determination of the amount
of profit or loss on disposal.
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SIGNIFICANT ACCOUNTING

POLICIES (continued)

Investments in associates

An associate is an entity over which the Group has
significant influence. Significant influence is the power to
participate in the financial and operating policy decisions
of the investee but is not control or joint control over those
policies.

The results and assets and liabilities of associates are
incorporated in these consolidated financial statements
using the equity method of accounting. The financial
statements of associates used for equity accounting
purposes are prepared using uniform accounting policies
as those of the Group for like transactions and events
in similar circumstances. Under the equity method, an
investment in an associate is initially recognised in the
consolidated statement of financial position at cost and
adjusted thereafter to recognise the Group’s share of
the profit or loss and other comprehensive income of
the associate. When the Group’s share of losses of an
associate exceeds the Group’s interest in that associate
(which includes any long-term interests that, in substance,
form part of the Group’s net investment in the associate),
the Group discontinues recognising its share of further
losses. Additional losses are recognised only to the
extent that the Group has incurred legal or constructive
obligations or made payments on behalf of the associate.

An investment in an associate is accounted for
using the equity method from the date on which the
investee becomes an associate. On acquisition of the
investment in an associate, any excess of the cost of the
investment over the Group’s share of the net fair value
of the identifiable assets and liabilities of the investee
is recognised as goodwill, which is included within the
carrying amount of the investment. Any excess of the
Group’s share of the net fair value of the identifiable
assets and liabilities over the cost of the investment, after
reassessment, is recognised immediately in profit or loss in
the period in which the investment is acquired.
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SIGNIFICANT ACCOUNTING

POLICIES (continued)

Investments in associates (Continued)

After application of the equity method, including
recognising the associate’s losses (if any), the Group
determines whether it is necessary to recognise any
additional impairment loss with respect to its investment
in the associate. Goodwill that forms part of the carrying
amount of an investment in an associate is not separately
recognised. The entire carrying amount of the investment
(including goodwill) is tested for impairment as a single
asset by comparing its recoverable amount (higher of
value-in-use and fair value less costs of disposal) with
its carrying amount. Any impairment loss recognised
forms part of the carrying amount of the investment in
the associate. Any reversal of that impairment loss is
recognised to the extent that the recoverable amount of
the investment subsequently increases.

Revenue recognition

Revenue is recognised to depict the transfer of promised
goods or services to customers in an amount that reflects
the consideration to which the entity expects to be entitled
in exchange for those goods or services. Specifically, the
Group uses a 5-step approach to revenue recognition:

Step 1: Identify the contract(s) with a customer

Step 2: ldentify the performance obligations in the
contract

Step 3: Determine the transaction price

Step 4: Allocate the transaction price to the performance
obligations in the contract

Step 5: Recognise revenue when (or as) the entity satisfies
a performance obligation

The Group recognised revenue when (or as) a performance
obligation is satisfied, i.e. when “control” of the goods or
services underlying the particular performance obligation is
transferred to customers.

A performance obligation represents a good or service (or
a bundle of goods or services) that is distinct or a series of
distinct goods or services that are substantially same.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

SIGNIFICANT ACCOUNTING

POLICIES (continued)

Revenue recognition (Continued)

Control is transferred over time and revenue is recognised
over time by reference to the progress towards complete
satisfaction of the relevant performance obligation if one of
the following criteria is met:

o The customer simultaneously receives and consumes
the benefits provided by the Group’s performance as
the Group performs;

o The Group’s performance creates and enhances
an asset that the customer controls as the asset is
created and enhanced; or

o The Group’s performance does not create an asset
with an alternative use to the Group and the Group
has an enforceable right to payment for performance
completed to date.

Otherwise, revenue is recognised at a point in time when
the customer obtains control of the distinct goods or
service.

Revenue is measured based on the consideration
specified in a contract with a customer, excludes amounts
collected on behalf of third parties, discounts and sales
related taxes.

The Group recognised revenue from the following major
sources:

° Sales of alcoholic beverages

o Loan financing services

o Provision of corporate finance and advisory services

o Provision of loan referral services

Revenue from sales of alcoholic beverages is recognised
when goods are transferred to and accepted by the
customers, which is the point of time the customer has

the ability to direct the use of the products and obtain
substantially all of the remaining benefits of the products.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

SIGNIFICANT ACCOUNTING

POLICIES (continued)

Revenue recognition (Continued)

Financial advisory fee from corporate finance and advisory
services is recognised over the service period based on
services provided as the customer simultaneously receives
and consumes the services provided by the Group over
the period in accordance with relevant terms of the
agreement. Payment of the transaction is due immediately
when the services are rendered to the customers. The
Group has the primary responsibility for providing the
services to the customer or for fulfilling the order, for
example by being responsible for the acceptability of the
services ordered by the customer.

Loan referral services income is recognised at a point in
time when the service for the transaction are completed
under the terms of each engagement and the revenue can
be measured reliable as only that time the Group has a
present right to payment for services performed.

Contract liabilities

A contract liability represents the Group’s obligation to
transfer goods or services to a customer for which the
Group has received consideration from the customer. A
contract liability would also be recognised if the Group has
an unconditional right to receive consideration before the
Group recognises the related revenue. In such cases, a
corresponding receivable would also be recognised.

Leasing

Definition of a lease

Under HKFRS 16, a contract is, or contains, a lease if the
contract conveys a right to control the use of an identified
asset for a period of time in exchange for consideration.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

SIGNIFICANT ACCOUNTING

POLICIES (continued)

Leasing (Continued)

The Group as lessee

The Group assesses whether a contract is or contains a
lease, at inception of the contract. The Group recognises
a right-of-use asset and a corresponding lease liability with
respect to all lease arrangements in which it is the lessee,
except for short-term leases (defined as leases with a
lease term of 12 months or less from the commencement
date and do not contain a purchase option) and leases of
low value assets. For these leases, the Group recognises
the lease payments as an operating expense on a straight
line basis over the term of the lease unless another
systematic basis is more representative of the time pattern
in which economic benefits from the leased assets are
consumed.

Lease liabilities

At the commencement date, the Group measures lease
liability at the present value of the lease payments that are
not paid at that date. The lease payments are discounted
by using the interest rate implicit in the lease. If this
rate cannot be readily determined, the Group uses its
incremental borrowing rate.

Lease payments included in the measurement of the lease
liability comprise:

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

° variable lease payments that depend on an index or
rate, initially measured using the index or rate at the
commencement date;

o the amount expected to be payable by the lessee
under residual value guarantees;

o the exercise price of purchase options if the lessee is
reasonably certain to exercise the options; and

o payments of penalties for terminating the lease, if the
lease term reflects the Group exercising an option to
terminate the lease.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B S HR R MY A
For the year ended 31 March 2023
BUE20234F3H31 HIFFE

4. SIGNIFICANT ACCOUNTING

POLICIES (continued)

Leasing (Continued)

The Group as lessee (Continued)

Lease liabilities (Continued)

The lease liability is presented as a separate line in the
consolidated statement of financial position.

The lease liability is subsequently measured by increasing
the carrying amount to reflect interest on the lease liability
(using the effective interest method) and by reducing the
carrying amount to reflect the lease payments made.

Lease liability is remeasured (and with a corresponding
adjustment to the related right-of-use asset) whenever:

o the lease term has changed or there is a significant
event or change in circumstances resulting in a
change in the assessment of exercise of a purchase
option, in which case the lease liability is remeasured
by discounting the revised lease payments using
revised discount rate;

° the lease payments change due to changes in an
index or rate or a change in expected payment under
a guaranteed residual value, in which cases the lease
liability is remeasured by discounting the revised
lease payments using the initial discount rate (unless
the lease payments change is due to a change
in a floating interest rate, in which case a revised
discount rate is used); and

° A lease contract is modified and the lease
modification is not accounted for as a separate
lease, in which case the lease liability is remeasured
based on the lease term of the modified lease by
discounting the revised lease payments using a
revised discount rate at the effective date of the
modification.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

SIGNIFICANT ACCOUNTING

POLICIES (continued)

Leasing (Continued)

The Group as lessee (Continued)

Right-of-use assets

The right-of-use assets comprise the initial measurement
of the corresponding lease liability, lease payments made
at or before the commencement date and any initial direct
costs, less lease incentives received. Whenever the Group
incurs an obligation for costs to dismantle and remove
a leased asset, restore the site on which it is located or
restore the underlying asset to the condition required
by the terms and conditions of the lease, provision is
recognised and measured under HKAS 37 “Provision,
Contingent Liabilities and Contingent Assets”. The costs
are included in the related right-of-use asset, unless those
costs are incurred to produce inventories.

Right-of-use assets are subsequently measured at cost
less accumulated depreciation and impairment losses,
and adjusted for any remeasurement of lease liabilities.
They are depreciated over the shorter period of lease
term and useful life of the underlying asset. If a lease
transfers ownership of the underlying asset or the cost of
the right-of-use asset reflects that the Group expects to
exercise a purchase option, the related right-of-use asset
is depreciated over the useful life of the underlying asset.
The depreciation starts at the commencement date of the
lease.

The Group presents right-of-use assets as a separate line
in the consolidated statement of financial position. The
Group applies HKAS 36 to determine whether a right-
of-use asset is impaired and accounts for any identified
impairment loss.

Allocation of consideration to components of a contract
For a contract that contains a lease component and one
or more additional lease or non-lease components, the
Group allocates the consideration in the contract to each
lease component on the basis of the relative standalone
price of the lease component and the aggregate stand-
alone price of the non-lease components.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

SIGNIFICANT ACCOUNTING

POLICIES (continued)

Leasing (Continued)

The Group as lessee (Continued)

Allocation of consideration to components of a contract
(Continued)

As a practical expedient, HKFRS 16 permits a lessee not
to separate non-lease components, and instead account
for any lease and associated non-lease components as
a single arrangement. The Group has used this practical
expedient for all leases.

Lease modification
The Group accounts for a lease modification as a separate
lease if:

° the modification increases the scope of the lease
by adding the right to use one or more underlying
assets; and

° the consideration for the lease increases by an
amount commensurate with the stand-alone price
for the increase in scope and any appropriate
adjustments to that stand-alone price to reflect the
circumstances of the particular contract.

For a lease modification that is not accounted for as
a separate lease, the Group remeasures the lease
liability based on the lease term of the modified lease by
discounting the revised lease payments using a revised
discount rate at the effective date of the modification.

The Group as lessor

The Group enters into lease agreements as a lessor with
respect to right-of-use assets. Leases for which the Group
is a lessor are classified as finance or operating leases.
Whenever the terms of the lease transfer substantially
all the risks and rewards of ownership to the lessee, the
contract is classified as a finance lease. All other leases
are classified as operating leases.

When a contract includes both lease and non-lease
components, the Group applies HKFRS 15 to allocate the
consideration under the contract to each component.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

SIGNIFICANT ACCOUNTING

POLICIES (continued)

Leasing (Continued)

The Group as lessor (Continued)

Amounts due from lessees under finance leases are
recognised as receivables at the amount of the Group’s
net investment in the leases. Finance lease income is
allocated to accounting periods so as to reflect a constant
periodic rate of return on the Group’s net investment
outstanding in respect of the leases.

Sublease

When the Group is an intermediate lessor, it accounts
for the head lease and the sublease as two separate
contracts. The sublease is classified as a finance or
operating lease by reference to the right-of-use asset
arising from the head lease, rather than by reference to the
underlying asset. If the head lease is a short-term lease to
which the group applies the exemption described above,
the sublease shall be classified as an operating lease.

Foreign currencies

In preparing the financial statements of each individual
group entity, transactions in currencies other than the
functional currency of that entity (foreign currencies) are
recorded in the respective functional currency (i.e. the
currency of the primary economic environment in which
the entity operates) at the rates of exchanges prevailing at
the dates of the transactions. At the end of the reporting
period, monetary items denominated in foreign currencies
are retranslated at the rates prevailing at that date.

Exchange differences arising on the settlement of
monetary items, and on the retranslation of monetary
items, are recognised in profit or loss in the period in
which they arise.

Exchange differences arising on the retranslation of non-
monetary items carried at fair value are included in profit
or loss for the period except for exchange differences
arising on the retranslation of non-monetary items in
respect of which gains and losses are recognised directly
in other comprehensive income, in which cases, the
exchange differences are also recognised directly in other
comprehensive income.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

SIGNIFICANT ACCOUNTING

POLICIES (continued)

Foreign currencies (Continued)

For the purposes of presenting the consolidated financial
statements, the assets and liabilities of the Group’s
foreign operations are translated into the presentation
currency of the Group (i.e. Hong Kong dollars) using
exchange rates prevailing at the end of each reporting
period. Income and expenses items are translated at the
average exchange rates for the year. Exchange differences
arising, if any, are recognised in other comprehensive
income and accumulated in equity under the heading of
translation reserve (attributed to non-controlling interests
as appropriate).

On the disposal of a foreign operation (i.e. a disposal
of the Group’s entire interest in a foreign operation, or
a disposal involving loss of control over a subsidiary
that includes a foreign operation), all of the exchange
differences accumulated in equity in respect of that
operation attributable to the owners of the Company
are reclassified to profit or loss. In addition, in relation
to a partial disposal of a subsidiary that does not result
in the Group losing control over the subsidiary, the
proportionate share of accumulated exchange differences
are reattributed to non-controlling interests and are not
recognised in profit or loss.

Borrowing costs

Borrowing costs that are not directly attributable to the
acquisition, construction or production of qualifying assets
are recognised in profit or loss in the period in which they
are incurred.

Government grants

Government grants are not recognised until there is
reasonable assurance that the Group will comply with the
conditions attaching to them and that the grants will be
received.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

SIGNIFICANT ACCOUNTING

POLICIES (continued)

Government grants (Continued)

Government grants are recognised in profit or loss on
a systematic basis over the periods in which the Group
recognises as expenses the related costs for which
the grants are intended to compensate. Specifically,
government grants whose primary condition is that the
Group should purchase, construct or otherwise acquire
non-current assets are recognised as “deferred income”
in the consolidated statement of financial position and
transferred to profit or loss on a systematic and rational
basis over the useful lives of the related assets.

Government grants that are receivable as compensation
for expenses or losses already incurred or for the purpose
of giving immediate financial support to the Group with no
future related costs are recognised in profit or loss in the
period in which they become receivable.

Employee benefits

Retirement benefit cost

Payments to the Mandatory Provident Fund Scheme (the
“MPF Scheme”) and state-managed retirement benefit
schemes are recognised as an expense when employees
have rendered services entitling them to the contributions.

Short-term employee benefits

A liability is recognised for benefits accruing to employees
in respect of wages and salaries, annual leave and sick
leave in the period the related service is rendered at the
undiscounted amount of the benefits expected to be paid
in exchange for that service.

Liabilities recognised in respect of short-term employee
benefits are measured at the undiscounted amount of the
benefits expected to be paid in exchange for the related
service.

Taxation
Income tax expense represents the sum of the tax
currently payable and deferred tax.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

SIGNIFICANT ACCOUNTING

POLICIES (continued)

Taxation (Continued)

The tax currently payable is based on taxable profit for
the year. Taxable profit differs from “loss before tax” as
reported in the consolidated statement of profit or loss
and other comprehensive income because of income or
expense that are taxable or deductible in other years and
items that are never taxable or deductible. The Group’s
liability for current tax is calculated using tax rates that
have been enacted or substantively enacted by the end of
the reporting period.

Deferred tax is recognised on temporary differences
between the carrying amounts of assets and liabilities
in the consolidated financial statements and the
corresponding tax base used in the computation of taxable
profit. Deferred tax liabilities are generally recognised for
all taxable temporary differences. Deferred tax assets
are generally recognised for all deductible temporary
differences to the extent that it is probable that taxable
profits will be available against which those deductible
temporary differences can be utilised. Such assets and
liabilities are not recognised if the temporary difference
arises from goodwill or from the initial recognition (other
than in a business combination) of other assets and
liabilities in a transaction that affects neither the taxable
profit nor the accounting profit.

Deferred tax liabilities are recognised for taxable temporary
differences associated with investments in subsidiaries,
except where the Group is able to control the reversal
of the temporary difference and it is probable that the
temporary difference will not reverse in the foreseeable
future. Deferred tax assets arising from deductible
temporary differences associated with such investments
are only recognised to the extent that it is probable that
there will be sufficient taxable profits against which to
utilise the benefits of the temporary differences and they
are expected to reverse in the foreseeable future.

The carrying amount of deferred tax assets is reviewed
at the end of each reporting period and reduced to the
extent that it is no longer probable that sufficient taxable
profits will be available to allow all or part of the asset to
be recovered.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

SIGNIFICANT ACCOUNTING

POLICIES (continued)

Taxation (Continued)

Deferred tax assets and liabilities are measured at the
tax rates that are expected to apply in the period in
which the liability is settled or the asset is realised, based
on tax rates (and tax laws) that have been enacted or
substantively enacted by the end of the reporting period.

The measurement of deferred tax liabilities and assets
reflects the tax consequences that would follow from the
manner in which the Group expects, at the end of the
reporting period, to recover or settle the carrying amount
of its assets and liabilities.

For leasing transactions in which the tax deductions are
attributable to the lease liabilities, the Group applies HKAS
12 Income Taxes requirements to right-of-use assets
and lease liabilities separately. Temporary differences
relating to right-of-use assets and lease liabilities are not
recognised at initial recognition and over the lease terms
due to application of the initial recognition exemption.

Current and deferred tax are recognised in profit or loss.

Plant and equipment

Plant and equipment held for use in the supply of goods or
services, or for administrative purposes, are stated in the
consolidated statement of financial position at cost less
subsequent accumulated depreciation and subsequent
accumulated impairment losses, if any.

Depreciation is recognised so as to allocate the cost of
items of property, plant and equipment less their residual
values over their estimated useful lives, using the straight-
line method. The estimated useful lives, residual values
and depreciation method are reviewed at the end of each
reporting period, with the effect of any changes in estimate
accounted for on a prospective basis.

An item of plant and equipment is derecognised upon
disposal or when no future economic benefits are
expected to arise from the continued use of the asset. Any
gain or loss arising on the disposal or retirement of an item
of plant and equipment is determined as the difference
between the sales proceeds and the carrying amount of
the asset and is recognised in profit or loss.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

SIGNIFICANT ACCOUNTING

POLICIES (continued)

Inventories

Inventories are stated at the lower of cost and net
realisable value. Costs of inventories are determined on a
first-in, first-out method. Net realisable value represents
the estimated selling price for inventories less all estimated
costs of completion and costs necessary to make the sale.

Cash and cash equivalents

Bank balances and cash in the consolidated statement
of financial position comprise cash at banks and on hand
and short-term deposits with a maturity of three months or
less.

For the purpose of the consolidated statement of cash
flows, cash and cash equivalents consist of bank balances
and cash as defined above.

Intangible assets acquired separately
Intangible assets with indefinite useful lives that
are acquired separately are carried at cost less any
subsequent accumulated impairment losses.

An intangible asset is derecognised on disposal, or when
no future economic benefits are expected from use or
disposal. Gains and losses arising from derecognition of
an intangible asset, measured as the difference between
the net disposal proceeds and the carrying amount of the
asset, are recognised in profit or loss when the asset is
derecognised.

Intangible assets acquired in a business
combination

Intangible assets acquired in a business combination
are recognised separately from goodwill and are initially
recognised at their fair value at the acquisition date (which
is regarded as their cost).
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

SIGNIFICANT ACCOUNTING

POLICIES (continued)

Intangible assets acquired in a business
combination (Continued)

Subsequent to initial recognition, intangible assets
acquired in a business combination with finite useful
lives are reported at costs less accumulated amortisation
and any accumulated impairment losses, on the same
basis as intangible assets that are acquired separately.
Alternatively, intangible assets acquired in a business
combination with indefinite useful lives are carried at cost
less any subsequent accumulated impairment losses (see
the accounting policy in respect of impairment on plant
and equipment, right-of-use assets and intangible assets
below).

An intangible asset is derecognised on disposal, or when
no future economic benefits are expected from use or
disposal. Gains and losses arising from derecognition of
an intangible asset, measured as the difference between
the net disposal proceeds and the carrying amount of the
asset, are recognised in profit or loss when the asset is
derecognised.

Impairment on plant and equipment, right-of-
use assets and intangible assets other than
goodwill (see the accounting policy in respect
of goodwill above)

At the end of the reporting period, the Group reviews
the carrying amounts of its plant and equipment, right-
of-use assets and intangible assets with finite useful
lives to determine whether there is any indication that
those assets have suffered an impairment loss. If any
such indication exists, the recoverable amount of the
asset is estimated in order to determine the extent of the
impairment loss, if any. When it is not possible to estimate
the recoverable amount of an individual asset, the Group
estimates the recoverable amount of the CGU to which
the asset belongs. When a reasonable and consistent
basis of allocation can be identified, corporate assets
are also allocated to individual CGU, or otherwise they
are allocated to the smallest group of CGUs for which
a reasonable and consistent allocation basis can be
identified.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

SIGNIFICANT ACCOUNTING

POLICIES (continued)

Impairment on plant and equipment, right-of-
use assets and intangible assets other than
goodwill (see the accounting policy in respect
of goodwill above) (Continued)

Intangible assets with indefinite useful lives and intangible
assets not yet available for use are tested for impairment
at least annually, and whenever there is an indication that
they may be impaired.

Recoverable amount is the higher of fair value less costs
of disposal and value-in-use. In assessing value-in-use,
the estimated future cash flows are discounted to their
present value using a pre-tax discount rate that reflects
current market assessments of the time value of money
and the risks specific to the asset for which the estimates
of future cash flows have not been adjusted.

If the recoverable amount of an asset (or a CGU) is
estimated to be less than its carrying amount, the carrying
amount of the asset (or CGU) is reduced to its recoverable
amount. An impairment loss is recognised immediately in
profit or loss.

Where an impairment loss subsequently reverses, the
carrying amount of the asset (or CGU) is increased to
the revised estimate of its recoverable amount, but so
that the increased carrying amount does not exceed the
carrying amount that would have been determined had no
impairment loss been recognised for the asset (or CGU) in
prior years. A reversal of an impairment loss is recognised
immediately in profit or loss.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

SIGNIFICANT ACCOUNTING

POLICIES (continued)

Financial instruments

Financial assets and financial liabilities are recognised
when a group entity becomes a party to the contractual
provisions of the instruments.

Financial assets and financial liabilities are initially
measured at fair value, except for trade receivable arising
from contracts with customers which are initially measured
in accordance with HKFRS 15. Transaction costs that are
directly attributable to the acquisition or issue of financial
assets and financial liabilities (other than financial assets at
fair value through profit or loss) are added to or deducted
from the fair value of the financial assets or financial
liabilities, as appropriate, on initial recognition. Transaction
costs directly attributable to the acquisition of financial
assets at fair value through profit or loss are recognised
immediately in profit or loss.

Financial assets

All regular way purchases or sales of financial assets
are recognised and derecognised on a trade date basis.
Regular way purchases or sales are purchases or sales of
financial assets that require delivery of assets within the
time frame established by regulation or convention in the
marketplace.

All recognised financial assets are subsequently measured
in their entirety at either amortised cost or fair value,
depending on the classification of the financial assets.
Financial assets are classified, at initial recognition, as
subsequently measured at amortised cost, fair value
through other comprehensive income (“FVTOCI”), and fair
value through profit or loss (“FVTPL”).

The classification of financial assets at initial recognition
depends on the financial asset’s contractual cash flow
characteristics and the Group’s business model for
managing them.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

SIGNIFICANT ACCOUNTING

POLICIES (continued)

Financial instruments (Continued)

Financial assets (Continued)

Financial assets at amortised cost (debt instruments)

The Group measures financial assets subsequently at
amortised cost if both of the following conditions are met:

° the financial asset is held within a business model
whose objective is to hold financial assets in order to
collect contractual cash flows; and

° the contractual terms of the financial asset give
rise on specified dates to cash flows that are solely
payments of principal and interest on the principal
amount outstanding.

Financial assets at amortised cost are subsequently
measured using the effective interest method and are
subject to impairment.

Amortised cost and effective interest method

The effective interest method is a method of calculating
the amortised cost of a debt instrument and of allocating
interest income over the relevant period.

For financial assets other than purchased or originated
credit impaired financial assets (i.e. assets that are credit
impaired on initial recognition), the effective interest rate
is the rate that exactly discounts estimated future cash
receipts (including all fees and points paid or received
that form an integral part of the effective interest rate,
transaction costs and other premiums or discounts)
excluding expected credit losses, through the expected
life of the debt instrument, or, where appropriate, a
shorter period, to the gross carrying amount of the
debt instrument on initial recognition. For purchased
or originated credit impaired financial assets, a credit
adjusted effective interest rate is calculated by discounting
the estimated future cash flows, including expected credit
losses, to the amortised cost of the debt instrument on
initial recognition.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

SIGNIFICANT ACCOUNTING

POLICIES (continued)

Financial instruments (Continued)

Financial assets (Continued)

Financial assets at amortised cost (debt instruments)
(Continued)

Amortised cost and effective interest method (Continued)
The amortised cost of a financial asset is the amount at
which the financial asset is measured at initial recognition
minus the principal repayments, plus the cumulative
amortisation using the effective interest method of any
difference between that initial amount and the maturity
amount, adjusted for any loss allowance. The gross
carrying amount of a financial asset is the amortised cost
of a financial asset before adjusting for any loss allowance.

Interest income is recognised using the effective interest
method for debt instruments measured subsequently at
amortised cost. For financial assets other than purchased
or originated credit impaired financial assets, interest
income is calculated by applying the effective interest
rate to the gross carrying amount of a financial asset,
except for financial assets that have subsequently become
credit impaired (see below). For financial assets that have
subsequently become credit impaired, interest income is
recognised by applying the effective interest rate to the
amortised cost of the financial asset. If, in subsequent
reporting periods, the credit risk on the credit impaired
financial instrument improves so that the financial asset is
no longer credit impaired, interest income is recognised
by applying the effective interest rate to the gross carrying
amount of the financial asset.

For purchased or originated credit impaired financial
assets, the Group recognises interest income by applying
the credit adjusted effective interest rate to the amortised
cost of the financial asset from initial recognition. The
calculation does not revert to the gross basis even if the
credit risk of the financial asset subsequently improves so
that the financial asset is no longer credit impaired.

Interest income is recognised in profit or loss and is
included in the “interest income” (note 8 and “other
income” (note 9).
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

SIGNIFICANT ACCOUNTING

POLICIES (continued)

Financial instruments (Continued)

Financial assets (Continued)

Financial assets at FVTPL

Financial assets that do not meet the criteria for being
measured at amortised cost or FVTOCI are measured at
FVTPL. Specifically:

° Investments in equity instruments are classified as
at FVTPL, unless the Group designates an equity
investment that is neither held for trading nor a
contingent consideration arising from a business
combination as at FVTOCI on initial recognition.

o Debt instruments that do not meet the amortised
cost criteria or the FVTOCI criteria are classified as at
FVTPL. In addition, debt instruments that meet either
the amortised cost criteria or the FVTOCI criteria may
be designated as at FVTPL upon initial recognition if
such designation eliminates or significantly reduces
a measurement or recognition inconsistency that
would arise from measuring assets or liabilities or
recognising the gains and losses on them on different
bases.

Financial assets at FVTPL are measured at fair value at the
end of each reporting period, with any fair value gains or
losses recognised in profit or loss to the extent they are
not part of a designated hedging relationship. The net gain
or loss recognised in profit or loss includes any dividend
or interest earned on the financial asset and is disclosed
separately in profit or loss. Fair value is determined in the
manner described in note 7.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

SIGNIFICANT ACCOUNTING

POLICIES (continued)
Financial instruments (Continued)
Financial assets (Continued)
Financial assets at FVTPL (Continued)
A financial asset is held for trading if:

o it has been acquired principally for the purpose of
selling it in the near term; or

° on initial recognition, it is part of a portfolio of
identified financial instruments that the Group
manages together and has evidence of a recent
actual pattern of short-term profit-taking; or

° it is a derivative (except for a derivative that is a
financial guarantee contract or a designated and
effective hedging instrument).

Impairment of financial assets

The Group recognises a loss allowance for expected
credit losses on investments in debt instruments that are
measured at amortised cost. The amount of expected
credit losses is updated at each reporting date to reflect
changes in credit risk since initial recognition of the
respective financial instrument.

The Group always recognises lifetime ECL for trade
receivables. The expected credit losses on these financial
assets are estimated using a provision matrix based on
the Group’s historical credit loss experience, adjusted for
factors that are specific to the debtors, general economic
conditions and an assessment of both the current as well
as the forecast direction of conditions at the reporting
date, including time value of money where appropriate.

For all other financial instruments, the Group measures
the loss allowance equal to 12-month ECL, unless when
there has a significant increase in credit risk since initial
recognition, the Group recognises lifetime ECL. The
assessment of whether lifetime ECL should be recognised
is based on significant increase in the likelihood or risk of a
default occurring since initial recognition.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

SIGNIFICANT ACCOUNTING

POLICIES (continued)

Financial instruments (Continued)

Impairment of financial assets (Continued)

Significant increase in credit risk

In assessing whether the credit risk on a financial
instrument has increased significantly since initial
recognition, the Group compares the risk of a default
occurring on the financial instrument as at the reporting
date with the risk of a default occurring on the financial
instrument as at the date of initial recognition. In making
this assessment, the Group considers both quantitative
and qualitative information that is reasonable and
supportable, including historical experience and forward-
looking information that is available without undue cost or
effort. Forward-looking information considered includes
the future prospects of the industries in which the Group’s
debtors operate, obtained from economic expert reports,
financial analysts, governmental bodies, as well as
consideration of various external sources of actual and
forecast economic information that relate to the Group’s
operations.

In particular, the following information is taken into
account when assessing whether credit risk has increased
significantly since initial recognition:

o an actual or expected significant deterioration in the
financial instrument’s external (if available) or internal
credit rating;

° existing or forecast adverse changes in business,
financial or economic conditions that are expected to
cause a significant decrease in the debtor’s ability to
meet its debt obligations;

° an actual or expected significant deterioration in the
operating results of the debtor;

° significant increases in credit risk on other financial
instruments of the same debtor; and
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

SIGNIFICANT ACCOUNTING

POLICIES (continued)

Financial instruments (Continued)

Impairment of financial assets (Continued)

Significant increase in credit risk (Continued)

o an actual or expected significant adverse change
in the regulatory, economic, or technological
environment of the debtor that results in a significant
decrease in the debtor’s ability to meet its debt
obligations.

Irrespective of the outcome of the above assessment,
the Group presumes that the credit risk on a financial
asset has increased significantly since initial recognition
when contractual payments are more than 30 days past
due, unless the Group has reasonable and supportable
information that demonstrates otherwise.

Despite the foregoing, the Group assumes that the credit
risk on a debt instrument has not increased significantly
since initial recognition if the financial instrument is
determined to have low credit risk at the reporting date. A
financial instrument is determined to have low credit risk if
i) the financial instrument has a low risk of default, ii) the
borrower has a strong capacity to meet its contractual
cash flow obligations in the near term, and iii) adverse
changes in economic and business conditions in the
longer term may, but will not necessarily, reduce the
ability of the borrower to fulfil its contractual cash flow
obligations. The Group considers a debt instrument to
have low credit risk when the asset has external credit
rating of ‘investment grade’ in accordance with the
globally understood definition or if an external rating is
not available, the asset has an internal rating of “Normal”.
“Normal” means that the counterparty has a strong
financial position and there is no past due amounts.

The Group regularly monitors the effectiveness of
the criteria used to identify whether there has been a
significant increase in credit risk and revises them as
appropriate to ensure that the criteria are capable of
identifying significant increase in credit risk before the
amount becomes past due.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

SIGNIFICANT ACCOUNTING

POLICIES (continued)

Financial instruments (Continued)

Impairment of financial assets (Continued)

Definition of default

The Group considers the following as constituting an event
of default for internal credit risk management purposes
as historical experience indicates that receivables that
meet either of the following criteria are generally not
recoverable:

o when there is a breach of financial covenants by the
debtor; or

° information developed internally or obtained from
external sources indicates that the debtor is unlikely
to pay its creditors, including the Group, in full
(without taking into account any collaterals held by
the Group).

The Group considers that default has occurred when a
financial asset is more than 90 days past due unless the
Group has reasonable and supportable information to
demonstrate that a more lagging default criterion is more
appropriate.

Credit-impaired financial assets

A financial asset is credit-impaired when one or more
events that have a detrimental impact on the estimated
future cash flows of that financial asset have occurred.
Evidence that a financial asset is credit-impaired includes
observable data about the following events:

° significant financial difficulty of the issuer or the
borrower;

o a breach of contract, such as a default or past due
event;

° the lender(s) of the borrower, for economic or
contractual reasons relating to the borrower’s
financial difficulty, having granted to the borrower a
concession(s) that the lender(s) would not otherwise
consider;
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

SIGNIFICANT ACCOUNTING

POLICIES (continued)

Financial instruments (Continued)

Impairment of financial assets (Continued)

Credit-impaired financial assets (Continued)

o it is becoming probable that the borrower will enter
bankruptcy or other financial reorganisation; or

° the disappearance of an active market for that
financial asset because of financial difficulties.

Write-off policy

The Group writes off a financial asset when there is
information indicating that the debtor is in severe financial
difficulty and there is no realistic prospect of recovery, e.g.
when the counterparty has been placed under liquidation
or has entered into bankruptcy proceedings, or in the
case of trade receivables, when the amounts are over two
years past due, whichever occurs sooner. Financial assets
written off may still be subject to enforcement activities
under the Group’s recovery procedures, taking into
account legal advice where appropriate. Any recoveries
made are recognised in profit or loss.

Measurement and recognition of ECL

The measurement of ECL is a function of the probability
of default, loss given default (i.e. the magnitude of the
loss if there is a default) and the exposure at default. The
assessment of the probability of default and loss given
default is based on historical data adjusted by forward-
looking information as described above. As for the
exposure at default, for financial assets, this is represented
by the assets’ gross carrying amount at the reporting date.

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.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

SIGNIFICANT ACCOUNTING

POLICIES (continued)

Financial instruments (Continued)

Impairment of financial assets (Continued)
Measurement and recognition of ECL (Continued)

If the Group has measured the loss allowance for a
financial instrument at an amount equal to lifetime ECL
in the previous reporting period, but determines at the
current reporting date that the conditions for lifetime ECL
are no longer met, the Group measures the loss allowance
at an amount equal to 12-month ECL at the current
reporting date, except for assets for which simplified
approach was used.

The Group recognises an impairment gain or loss in profit
or loss for all financial instruments with a corresponding
adjustment to their carrying amount through a loss
allowance account.

Derecognition of financial assets

The Group derecognises a financial asset only when the
contractual rights to the cash flows from the asset expire,
or when it transfers the financial asset and substantially
all the risks and rewards of ownership of the asset to
another party. If the Group neither transfers nor retains
substantially all the risks and rewards of ownership and
continues to control the transferred asset, the Group
recognises its retained interest in the asset and an
associated liability for amounts it may have to pay. If
the Group retains substantially all the risks and rewards
of ownership of a transferred financial asset, the Group
continues to recognise the financial asset and also
recognises a collateralised borrowing for the proceeds
received.

On derecognition of a financial asset measured at
amortised cost, the difference between the asset’s
carrying amount and the sum of the consideration received
and receivable is recognised in profit or loss.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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SIGNIFICANT ACCOUNTING

POLICIES (continued)

Financial instruments (Continued)

Financial liabilities and equity instruments
Classification as debt or equity

Debt and equity instruments issued by a group entity
are classified as either financial liabilities or as equity
in accordance with the substance of the contractual
arrangements and the definitions of a financial liability and
an equity instrument.

Equity instruments
An equity instrument is any contract that evidences a
residual interest in the assets of an entity after deducting
all of its liabilities. Equity instruments issued by a group
entity are recognised at the proceeds received, net of
direct issue costs.

Financial liabilities

All financial liabilities are subsequently measured at
amortised cost using the effective interest method or at
FVTPL.

Financial liabilities at FVTPL

Financial liabilities are classified as at FVTPL when the
financial liability is 1) contingent consideration of an
acquirer in a business combination to which HKFRS 3
applies, 2) held for trading, or 3) it is designated as at
FVTPL.

A financial liability is classified as held for trading if:

° it has been acquired principally for the purpose of
repurchasing it in the near term; or

o on initial recognition it is part of a portfolio of
identified financial instruments that the Group
manages together and has a recent actual pattern of
short-term profit-taking; or

° it is a derivative, except for a derivative that is a
financial guarantee contract or a designated and
effective hedging instrument.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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SIGNIFICANT ACCOUNTING

POLICIES (continued)

Financial instruments (Continued)

Financial liabilities (Continued)

Financial liabilities at FVTPL (Continued)

A financial liability other than a financial liability held for
trading or contingent consideration of an acquirer in a
business combination may be designated as at FVTPL
upon initial recognition if:

° such designation eliminates or significantly reduces a
measurement or recognition inconsistency that would
otherwise arise; or

° the financial liability forms part of a group of
financial assets or financial liabilities or both, which
is managed and its performance is evaluated on
a fair value basis, in accordance with the Group’s
documented risk management or investment
strategy, and information about the grouping is
provided internally on that basis; or

° it forms part of a contract containing one or more
embedded derivatives, and HKFRS 9 permits the
entire combined contract to be designated as at
FVTPL.

Financial liabilities at FVTPL are stated at fair value with
any gains or losses arising on changes in fair value
recognised in profit or loss to the extent that they are not
part of a designhated hedging relationship. The net gain or
loss recognised in profit or loss incorporates any interest
paid on the financial liabilities and is included in the
“change in fair value of derivative financial instrument”.

Financial liabilities subsequently measured at amortised
cost

Financial liabilities that are not 1) contingent consideration
of an acquirer in a business combination, 2) held-for-
trading, or 3) designated as at FVTPL, are subsequently
measured at amortised cost using the effective interest
method.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2023
BUE20234F3H31 HIFFE

SIGNIFICANT ACCOUNTING

POLICIES (continued)

Financial instruments (Continued)

Financial liabilities (Continued)

Financial liabilities subsequently measured at amortised
cost (Continued)

The effective interest method is a method of calculating
the amortised cost of a financial liability and of allocating
interest expense over the relevant period. The effective
interest rate is the rate that exactly discounts estimated
future cash payments (including all fees and points paid or
received that form an integral part of the effective interest
rate, transaction costs and other premiums or discounts)
through the expected life of the financial liability, or (where
appropriate) a shorter period, to the amortised cost of a
financial liability.

Derecognition of financial liabilities

The Group derecognises financial liabilities when, and only
when, the Group’s obligations are discharged, cancelled or
they expire. The difference between the carrying amount
of the financial liability derecognised and the consideration
paid and payable, including any non-cash assets
transferred or liabilities assumed, is recognised in profit or
loss.

Convertible bonds

Convertible bonds issued by the Group that contain
both the liability and conversion option components
are classified separately into respective items on initial
recognition in accordance with the substance of the
contractual arrangements and the definitions of a financial
liability and an equity instrument. Conversion option that
will be settled by the exchange of a fixed amount of
cash or another financial asset for a fixed number of the
Company’s own equity instruments is classified as an
equity instrument.

On initial recognition, the fair value of the liability
component is determined using the prevailing market
interest of similar non-convertible debts. The difference
between the gross proceeds of the issue of the convertible
bonds and the fair value assigned to the liability
component, representing the conversion option for the
holder to convert the loan notes into equity, is included in
equity (“convertible bonds — equity conversion reserve” or
“convertible bonds issued by a subsidiary”).
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

SIGNIFICANT ACCOUNTING

POLICIES (continued)

Financial instruments (Continued)

Financial liabilities (Continued)

Convertible bonds (Continued)

In subsequent periods, the liability component of the
convertible bonds is carried at amortised cost using
the effective interest method. The equity component,
representing the option to convert the liability component
into ordinary shares of the Company, will remain in
“convertible bonds — equity conversion reserve” until the
embedded option is exercised, in which case the balance
stated in “convertible bonds - equity conversion reserve”
will be transferred to share capital. Where the option
remains unexercised at the expiry date, the balance stated
in “convertible bonds — equity conversion reserve” will be
released to the accumulated losses. No gain or loss is
recognised in profit or loss upon conversion or expiration
of the option.

Transaction costs that relate to the issue of the convertible
bond are allocated to the liability and equity components
in proportion to the allocation of the gross proceeds.
Transaction costs relating to the equity component are
charged directly to equity. Transaction costs relating to the
liability component are included in the carrying amount of
the liability portion and amortised over the period of the
convertible bond using the effective interest method.

Derivative financial instruments

Derivatives are initially recognised at fair value at the
date when a derivative contract is entered into and are
subsequently remeasured to their fair value at the end
of the reporting period. The resulting gain or loss is
recognised in profit or loss.

Embedded derivatives

Derivatives embedded in non-derivative host contracts
are treated as separate derivatives when they meet the
definition of a derivative, their risks and characteristics are
not closely related to those of the host contracts and the
host contracts are not measured at fair value with changes
in fair value recognised in profit or loss.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

SIGNIFICANT ACCOUNTING

POLICIES (continued)

Share-based payment transactions
Equity-settled share-based payment transactions of
the Company

Share options granted to directors/employees

For grants of share options that are conditional upon
satisfying specified vesting conditions, the fair value of
services received is determined by reference to the fair
value of share options granted at the date of grant and is
expensed on a straight-line basis over the vesting period,
with a corresponding increase in equity (share options
reserve).

At the end of each reporting period, the Group revises its
estimate of the number of equity instruments expected to
vest. The impact of the revision of the original estimates,
if any, is recognised in profit or loss such that the
cumulative expense reflects the revised estimate, with a
corresponding adjustment to share options reserve.

When share options are exercised, the amount previously
recognised in share options reserve will be transferred
to share premium. When the share options are forfeited,
lapsed or cancelled after the vesting date or are still
not exercised at the expiry date, the amount previously
recognised in share options reserve will be transferred to
accumulated losses/retained earnings.

Share options granted to consultants

Share options issued in exchange for goods or services
are measured at the fair values of the goods or services
received, unless the fair value cannot be reliably
measured, in which case the goods or services received
are measured by reference to the fair value of the share
options granted. The fair values of the goods or services
received are recognised as expenses on a straight-
line basis over the vesting period, with a corresponding
increase in equity (share options reserve), when the
Group obtains the goods or when the counterparties
render services, unless the goods or services qualify for
recognition as assets.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2023
BUE20234F3H31 HIFFE

CRITICAL ACCOUNTING
JUDGEMENTS AND KEY SOURCES
OF ESTIMATION UNCERTAINTY

In the application of the Group’s accounting policies,
which are described in note 4, the directors of the
Company are required to make judgements, estimates
and assumptions about the carrying amounts of assets
and liabilities that are not readily apparent from other
sources. The estimates and associated assumptions are
based on historical experience and other factors that are
considered to be relevant. Actual results may differ from
these estimates.

The estimates and underlying assumptions are reviewed
on an on-going basis. Revisions to accounting estimates
are recognised in the period in which the estimate is
revised if the revision affects only that period, or in the
period of the revision and future periods if the revision
affects both current and future periods.

Going concern and liquidity

The assessment of the going concern assumptions
involves making judgement by the directors of the
Company, at a particular point of time, about the future
outcome of events or conditions which are inherently
uncertain. Please refer to note 2 in relation to the going
concern assumptions adopted by the directors of the
Company.

Allowance for inventories

The management of the Group reviews the ageing of
the inventories at the end of the reporting period, and
makes allowance for obsolete and slow-moving inventory
items identified that are no longer saleable in the market.
The identification of obsolete inventories requires the
use of estimation of the net realisable value of items of
inventories and judgements on the conditions of items
of inventories. Where the expected net realisable value
is lower than the cost of certain items, a write-down of
inventories may arise. As at 31 March 2023, the carrying
amount of inventories was approximately HK$8,210,000
(2022: HK$14,016,000). No impairment allowance for
inventories was recognised as at 31 March 2023 (2022:
Nil).
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2023
BUE20234F3H31 HIFFE

CRITICAL ACCOUNTING
JUDGEMENTS AND KEY SOURCES
OF ESTIMATION UNCERTAINTY

(Continued)

Loss allowance of loan and interest
receivables

The loss allowance for loan and interest receivables
are based on assumptions about ECL. The Group uses
judgement in making these assumptions and selecting
the inputs to the impairment calculation, bases on the
number of days that an individual receivable is outstanding
as well as the Group’s historical experience and forward-
looking information at the end of the reporting period.
Changes in these assumptions and estimates could
materially affect the result of the assessment and it may
be necessary to make additional impairment charge to
the consolidated statement of profit or loss and other
comprehensive income. As at 31 March 2023, the
carrying amounts of loan and interest receivables were
approximately HK$286,854,000 (2022: HK$395,542,000),
net of accumulated impairment losses of loan and interest
receivables of approximately HK$16,645,000 (2022:
HK$50,796,000).

Loan receivables mainly include financing advances
provided to customers which are mainly secured by real
estates and other collaterals. Apart from assessing the
financial positions of customers, the management further
reviews value of the pledged real estates and other
collaterals by reference to recent market transactions in
comparable properties or fair values determined by the
directors of the Company. If the market value of secured
real estates and other collaterals is deteriorated and is
below the carrying amount of the corresponding financing
advances, provision on impairment may be required.
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CRITICAL ACCOUNTING
JUDGEMENTS AND KEY SOURCES
OF ESTIMATION UNCERTAINTY

(Continued)

Impairment of intangible assets

The management of the Group determines whether the
intangible assets are impaired (see the accounting policy
regarding impairment on plant and equipment, right-of-
use assets and intangible assets other than goodwill).
The impairment loss for intangible assets is recognised
for the amounts by which the carrying amounts exceed
their recoverable amounts, in accordance with the
Group’s accounting policy. The recoverable amounts of
intangible assets are determined based on the higher of
value-in-use and fair value less cost of disposal. These
calculations require the use of estimates such as the future
revenue and/or discount rates. As at 31 March 2023, the
carrying amounts of intangible assets are approximately
HK$1,280,000 (2022: HK$1,280,000). No impairment loss
was recognised during the year ended 31 March 2023
(2022: Nil).

Useful lives of intangible assets

As at 31 March 2023 and 2022, intangible asset is a club
membership acquired from third parties with indefinite
useful life.

The Group’s club membership is classified as an indefinite-
lived intangible asset in accordance with HKAS 38
“Intangible Assets”. This conclusion is supported by the
fact that there were no specific terms for the rights. As at
31 March 2023, the carrying amount of club membership
of the Group is approximately HK$1,280,000 (2022:
HK$1,280,000).
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BUE20234F3H31 HIFFE

CRITICAL ACCOUNTING
JUDGEMENTS AND KEY SOURCES
OF ESTIMATION UNCERTAINTY

(Continued)

Impairment of goodwill

Determining whether goodwill is impaired requires an
estimation of the value-in-use of the CGU to which
goodwill has been allocated. The value-in-use calculation
requires the Group to estimate the future cash flows
expected to arise from the CGU and a suitable discount
rate in order to calculate the present value. Where
the actual future cash flows are less than expected,
a material impairment loss may arise. As at 31 March
20283, the carrying amount of goodwill was approximately
HK$9,028,000 (2022: HK$9,028,000), net of accumulated
impairment loss of approximately HK$3,817,000 (2022:
HK$3,817,000) as detailed in note 22. During the year
ended 31 March 2023, no impairment loss of goodwill
(2022: Nil) was recognised.

Impairment of plant and equipment and right-
of-use assets

Plant and equipment and right-of-use assets are stated
at costs less accumulated depreciation and impairment,
if any. In determining whether an asset is impaired, the
Group has to exercise judgement and make estimation,
particularly in assessing: (1) whether an event has
occurred or any indicators that may affect the asset
value; (2) whether the carrying value of an asset can be
supported by the recoverable amount, in the case of value
in use, the net present value of future cash flows which
are estimated based upon the continued use of the asset;
and (3) the appropriate key assumptions to be applied
in estimating the recoverable amounts including cash
flow projections and an appropriate discount rate. When
it is not possible to estimate the recoverable amount of
an individual asset, the Group estimates the recoverable
amount of the CGU to which the assets belongs.
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For the year ended 31 March 2023
BUE20234F3H31 HIFFE

CRITICAL ACCOUNTING
JUDGEMENTS AND KEY SOURCES
OF ESTIMATION UNCERTAINTY

(Continued)

Impairment of plant and equipment and right-
of-use assets (Continued)

The future cash flow is estimated based on past
performance and expectation for market development,
including but not limited to the impacts of COVID-19
pandemic. As the current environment is uncertain, the
estimated cash flows and discount rate are subject to
higher degree of estimation uncertainty. Changing the
assumptions and estimates, including the discount rates
or the growth rate in the cash flow projections, could
materially affect the recoverable amounts.

As at 31 March 2023, the carrying amounts of plant and
equipment and right-of-use assets were HK$1,058,000 and
HK$7,932,000 (2022: HK$2,050,000 and HK$5,307,000)
respectively. Details of the impairment of plant and
equipment and right-of-use assets are disclosed in Notes
17 and 20, respectively.

Fair value measurements and valuation
processes

Some of the Group’s assets and liabilities are measured
at fair value for financial reporting purposes. The directors
of the Company are responsible in determining the
appropriate valuation techniques and inputs for fair value
measurements.

In estimating the fair value of an asset or a liability, the
Group uses market-observable data to the extent it is
available. Where Level 1 inputs are not available, the
Group engages third party qualified valuers to perform the
valuation. The directors of the Company work closely with
the qualified external valuers to establish the appropriate
valuation techniques and inputs to the model. The
directors of the Company regularly assess the impact and
the cause of fluctuations in the fair value of the assets and
liabilities.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2023
BUE20234F3H31 HIFFE

CRITICAL ACCOUNTING
JUDGEMENTS AND KEY SOURCES
OF ESTIMATION UNCERTAINTY

(Continued)

Fair value measurements and valuation
processes (Continued)

The Group uses valuation techniques that include inputs
that are not based on observable market data to estimate
the fair value of certain types of financial instruments,
including unlisted promissory note receivable, unlisted
exchangeable bonds, put option of non-controlling
interest and put option to the promissory note holder.
Note 7 provides detailed information about the valuation
techniques, inputs and key assumptions used in the
determination of the fair value of various assets and
liabilities.

Income taxes and deferred taxes

The Group is subject to income taxes in Hong Kong and
Mainland China. Deferred tax asset has been recognised
on deductible temporary differences as disclosed in
note 21. The realisability of the deferred tax asset mainly
depends on whether sufficient future profits or taxable
temporary differences will be available in the future. In
cases where the actual future profits generated are less
than expected, a reversal of deferred tax assets may arise,
which would be recognised in profit or loss for period in
which such a reversal takes place.

CAPITAL RISK MANAGEMENT

The Group manages its capital to ensure that entities in
the Group will be able to continue as a going concern
while maximising the return to shareholders through the
optimisation of the debt and equity balance. The Group’s
overall strategy remains unchanged from prior year.

The capital structure of the Group consists of net debt,
which includes cash and cash equivalents and equity
attributable to owners of the Company, comprising issued
share capital, reserves and accumulated losses.

ARG HEN KRGS ABEBRAR
NEERE @

KT EHERGERE @

AEERBEELIFREIERTHHBEFL
NEABBEZEEREZUGSHETENERT
BZATE SEBWIFLTZALER JFL
TRARBRES FEREG AR RARE
BRAAZDLGAR WH7TREEEANETE
ETEERGBBATEZEER EZ - BARER
TEBRRZFMEER -

FRiFIRFIELETR

AEBAHNEBRPEAMBIFTFR  EILER
EEECD AR ERIEERER MM EE215F
WEEIRERIBEER ] BT T ZEURN KK E
BHEREHRKF HAERRNEFKIEERT B
WRAKRBRELOFBERTER  BEILEFTFR
EEAESEL TEFEZERIVE AR

BEXxERER

FEEEBHEAUBRAEEE TEREER
e TEREBCESREaERARERE?
ALK AEBOBERRKE I —FEHES
o

FEBEARBEEEEFR HEERE KR
TEBYRARBDERE ABERZ (BETEER
BITRE REERRSEBE) -

EMHREREEERAS F5202223 191
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For the year ended 31 March 2023
BUE20234F3H31 HIFFE

6. CAPITAL RISK MANAGEMENT

(Continued)

The directors of the Company review the capital structure
regularly. As part of this review, the directors of the
Company consider the cost of capital and risks associated
with each class of capital. Based on recommendations of
the directors of the Company, the Group will balance its
overall capital structure through the payment of dividends,
new share issues and issue of new debt.

7. FINANCIAL INSTRUMENTS
(a) Categories of financial instruments

EXEREIR @

ARBEFEMBRABELRB - EREST—IR>
ARBDEFEREFANEIRAZRERERRY
R -REBEAADEFNHESR  ~&EBRE
BIK R B BITHRM RETHMETHHEER
BARE-

EMTIT A
(a) ERT AR

2023 2022
20235 20224
HKD’000 HKD’000
FET FAET
Financial assets EMEE
Financial assets at amortised BEBIER A ECSHEE
cost (including cash and cash (BEREEEEEEY)
equivalents) 398,905 567,756
Financial liabilities TRMaRE
Derivative financial instruments TEERMIA 9 -
At amortised cost At 8 250,656 400,378

250,665 400,378
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7. FINANCIAL INSTRUMENTS (continuead)
(b) Financial risk management objectives and

policies

The Group’s major financial instruments include
finance lease receivables, loan and interest
receivables, deposits, trade and other receivables,
amounts due from associates, bank balances and
cash, trade and other payables, amount due to a
shareholder, loan from a non-controlling shareholder,
borrowings, convertible bonds, derivative financial
instruments and promissory notes payables.
Details of the financial instruments are disclosed in
respective notes. The risks associated with these
financial instruments include market risk (currency
risk and interest rate risk), credit risk and liquidity
risk. The policies on how to mitigate these risks
are set out below. The management manages and
monitors these exposures to ensure appropriate
measures are implemented on a timely and effective
manner.

Market risk

(i) Currency risk
RMB is not freely convertible into foreign
currencies. All foreign exchange transactions
involving RMB must take place through the
People’s Bank of China or other institutions
authorised to buy and sell foreign exchange.
The exchange rate adopted for the foreign
exchange transactions are the rates of
exchange quoted by the People’s Bank of
China that are determined largely by supply and
demand.

Certain bank balances are denominated in
RMB, HK$, United States dollar (“US$”),
Euro (“EUR”) and Pound sterling (“GBP”),
certain trade payable are denominated in USS$,
EUR and GBP, and certain borrowings are
denominated in JPY, which are currencies other
than the functional currency of the relevant
group entities.
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7. FINANCIAL INSTRUMENTS (cContinued) 7. EMTITA®

(b) Financial risk management objectives and

policies (Continued)

Market risk (Continued)

(i)

The carrying amounts of the Group’s monetary
assets and liabilities that are denominated in
currencies other than the functional currency
of relevant group entities at the end of the
reporting period are as follows:

(b) MBERZREEBRRBR @

WS AR ()

Currency risk (Continued) ()

EiEm 5 (8)

REREHR AEEUEREEER
NEEB LN ERIIENEREE
REREREENT

2023 2022

2023%F 2022
Assets Liabilities Assets Liabilities
BE &aE BE aE
HK$’000 HK$’000 HK$'000 HK$'000
FET FET FET FET
RMB AR 3,609 - 12 -
us$ Eay 4 93 12 54
EUR Bt - 1,262 103 556
GBP g 4 1 10 247
JPY H - 80,838 - 96,450

Sensitivity analysis

As HK$ is pegged to US$, the Group does
not expect any significant movements in the
US$/HK$ exchanges rate. In the opinion of the
directors of the Company, the foreign currency
sensitivity analysis does not give additional
value in view of insignificant movement in the
US$/HK$ exchange rate.

No sensitivity analysis is presented for RMB,
EUR and GBP as in the opinion of the directors
of the Company, the expected change in foreign
exchange rates of these currencies will not have
significant impact on the loss during the years
ended 31 March 2023 and 2022.
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7.

FINANCIAL INSTRUMENTS (continued)
(b) Financial risk management objectives and
policies (Continued)
Market risk (Continued)

(i)

(i)

Currency risk (Continued)

Sensitivity analysis (Continued)

If a 5% increase/decrease in JPY against
the HK$ and all other variables were held
constant, the Group’s post-tax loss for the
year would increase/decrease by approximately
HK$3,375,000 (2022: increase/decrease by
HK$4,027,000). 5% is the sensitivity rate used
when reporting foreign currency risk internally
to key management personnel and represents
management’s assessment of the reasonably
possible change in foreign exchange rates. The
sensitivity analysis includes only outstanding
foreign currency denominated monetary items.
The sensitivity analysis includes cash and cash
equivalents where the denomination is JPY
other than the functional currency.

Interest rate risk

The Group is exposed to fair value interest rate
risk in relation to fixed-rate loan receivables,
finance lease receivables, other borrowings,
loan from a non-controlling shareholder,
promissory notes payables and convertible
bonds. The Group currently does not have
an interest rate hedging policy. However, the
management monitors interest rate exposure
and will consider other necessary action when
significant interest rate exposure is anticipated.

The Group is exposed to cash flow interest
rate risk in relation to variable-rate bank
balances. To mitigate the impact of interest rate
fluctuations, the Group assesses and monitors
the exposure to interest rate risk.

The Group’s exposures to interest rates on
financial liabilities are detailed in the liquidity
risk management section of this note. The
Group’s cash flow interest rate risk is mainly
concentrated on the fluctuation of the prevailing
market rates on bank balances.
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7. FINANCIAL INSTRUMENTS (continuead)
(b) Financial risk management objectives and

policies (Continued)

Market risk (Continued)

(i) Interest rate risk (Continued)
Sensitivity analysis
The sensitivity analysis below has been
determined based on the exposure to interest
rates for non— derivative instruments at the end
of reporting period. The analysis is prepared
assuming the amount of assets and liabilities
outstanding at the end of reporting period was
outstanding for the whole year. A 10 basis point
(2022: 10 basis point) increase or decrease is
used when reporting interest rate risk internally
to key management personnel and represents
management’s assessment of the reasonably
possible change in interest rates.

If interest rates had been 10 basis point (2022:
10 basis point) higher/lower and all other
variables were held constant, the Group’s post-
tax loss for the year ended 31 March 2023
would decrease/increase by approximately
HK$61,000 (2022: HK$43,000). This is mainly
attributable to the Group’s exposure to cash
flow interest rate risk on its variable rate bank
balances.

Credit risk

As at the end of each reporting period, the Group’s
maximum exposure to credit risk which will cause a
financial loss to the Group due to failure to discharge
an obligation by the counterparties is arising from
the carrying amount of the respective recognised
financial assets as stated in the consolidated
statement of financial position.

The Group’s credit risk is primarily attributable
to trade and other receivables, finance lease
receivables, and loan and interest receivables.
Management has a credit policy in place and the
exposures to the credit risk are monitored on an on-
going basis.
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7. FINANCIAL INSTRUMENTS (continuead)
(b) Financial risk management objectives and

policies (Continued)

Credit risk (Continued)

In respect of loan and interest receivables,
representing financing advances to customers under
the Group’s loan financing business, individual credit
evaluations are performed. These evaluations focus
on the customer’s financial background and current
ability to pay, and take into account information
specific to the customer as well as pertaining to
the economic environment in which the customer
operates.

As at 31 March 2023, 33% (2022: 24%) of all
financing advances given out are backed by real
estates and motor vehicles situated in Chongqing,
the PRC as a security. The Group also verified legal
ownership and the valuation of the collaterals. An
advance given out is based on the value of collaterals
and is generally less than the estimated value of
the collaterals. The Group closely monitors the
ownership and value of the collaterals throughout
the loan period. Advances to customers are due
by the date as specified in the corresponding loan
agreements.

The Group’s exposure to credit risk is influenced
mainly by the individual characteristics of each
customer rather than the industry or country in which
the customers operate and therefore significant
concentrations of credit risk primarily arise when
the Group has significant exposure to individual
customers. As at 31 March 2023, 7% (2022: 11%) of
the total loan receivables was due from the Group’s
largest debtor.

The maximum exposure to credit risk without taking
account of the collateral held is represented by the
carrying amount of loan receivables as at the end of
the reporting period. The Group does not provide any
guarantees which would expose the Group to credit
risk.
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7. FINANCIAL INSTRUMENTS (continuead)
(b) Financial risk management objectives and

policies (Continued)

Credit risk (Continued)

The credit risk for bank balances is considered
minimal as such amounts are placed with banks with
high credit ratings assigned by international credit-
rating agencies.

For trade receivables, the Group has applied the
simplified approach in HKFRS 9 to measure the loss
allowance at lifetime ECL. The Group determines
the ECL on an individual basis for customer with
significant balances and/or collectively by using a
provision matrix, estimated based on historical credit
loss experience, as well as the general economic
conditions of the industry in which the debtors
operate. In this regard, the directors of the Company
consider that the Group’s credit risk is significantly
reduced.

For other non-trade related receivables, finance
lease receivables, other receivables and amounts due
from associates, the Group has assessed whether
there has been a significant increase in credit risk
since initial recognition. If there has been a significant
increase in credit risk, the Group will measure
the loss allowance based on lifetime rather than
12-month ECL.

The Group’s concentration of credit risk by
geographical location for trade receivables is mainly
in Hong Kong, which accounted for 100% (2022:
100%) of the total trade receivables as at 31 March
2023 respectively.

The Group’s concentration of credit risk of loan
receivables by geographical location is mainly in the
PRC, which accounted for 94% (2022: 86%) of the
total loan receivables as at 31 March 2023.

With respect to credit risk arising from trade
receivables the Group has limited concentration of
credit risk as it has a large number of customers in
sales of alcoholic beverage and auction business
segment.
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7. FINANCIAL INSTRUMENTS (continued) 7. IR #@
(b) Financial risk management objectives and (b) MHBEMEBEEERBE &

policies (Continued)

Credit risk (Continued)

The Group considers the probability of default
upon initial recognition of asset and whether there
has been a significant increase in credit risk on an
ongoing basis throughout the reporting period. To
assess whether there is a significant increase in
credit risk the Group compares the risk of a default
occurring on the asset as at the reporting date with
the risk of default as at the date of initial recognition.
It considers available reasonable and supportive
forwarding-looking information. Especially the
following indicators are incorporated:

° internal credit rating
o external credit rating

° actual or expected significant adverse changes
in business, financial or economic conditions
that are expected to cause a significant change
to the debtor’s ability to meet its obligations

° actual or expected significant changes in the
operating results of the debtor

o significant changes in the value of the collateral
supporting the obligation or in the quality of
third-party guarantees or credit enhancements

° significant increase in credit risk on other
financial instruments of the debtor

o significant changes in the expected
performance and behaviour of the debtor,
including changes in the payment status of
debtors in the Group and changes in the
operating results of the debtor

FEERE (&)

AEERYTEIDEERSBEONAE
Mo MR BERARSHREERREES
FEANBEMN AL EERRKRES KNIE
B AERREENREAPLLEEDN
R ER DS SRS EENNER
ETLEB ARt EENESHNEERA
RIBFHAEEEN 4R REGUTIER -

e REEEFR
o IINEEEFH
s FEHEEREBABRTEENENS

REREHNER FHREHERR
WERIBRHEA N EE

« ABACEEANSEARPEAR
)

. EEEBNARSEEREZHER
REHEREENEALD

« EBAEMSRIANESAREE
f#70

+ EBAESERRGAVEEAS

B BREAERRH AIRBEROE
FREBACEXEEY
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7. FINANCIAL INSTRUMENTS (continuead)
(b) Financial risk management objectives and

policies (Continued)

Credit risk (Continued)

The Group's exposure to credit risk

In order to minimise the credit risk, the management
of the Group has delegated a team responsible to
develop and maintain the Group’s credit risk grading
to categorise exposures according to their degree
of risk of default. The credit rating information is
supplied by independent rating agencies where
available and, if not available, the operation
management committee uses other publicly available
financial information and reasonable and supportive
forward-looking information. Especially the following
indicators are incorporated:

° actual or expected significant adverse changes
in business, financial or economic conditions
that are expected to cause a significant change
to the debtor’s ability to meet its obligations.

o significant changes in the expected
performance and behaviour of the debtors,
including changes in the payment status of
debtors.

The Group’s exposure and the credit ratings of its
counterparties are continuously monitored and the
aggregate value of transactions concluded is spread
amongst approved counterparties.

7.

£EMTAH @
(b) BAFRMEERBEREE ®)

FEERE (&)

IR Z 5 B A

mEREERR A&EEEEECEZEER
BKEEERRMEAEREERKRTR
DRBHENRABRRNRK AR DE-EFE
SREMTHEBIUFREBRME (MR
B O MEBZEREHAEHNNBRT &
BEEZEGRAEMARASYHFEN
REEBRIFHERBEMEER  LHEMHALL
TER

s FBHEERERABITEENENS
REAREHHES MBI EBERR
NWERIBHERTFEF-

. ERAENRERTADLEAS
B OEEHANREROED -

FEEREEEAEENERRERFH
MEETR ERRZNEEENELRE
WHEFHZEDE -
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7. FINANCIAL INSTRUMENTS (cContinued) 7. EMTITAR®

(b) Financial risk management objectives and

policies (Continued)
Credit risk (Continued)

The Group's exposure to credit risk (Continued)
The Group’s current credit risk grading framework

FEERE (&)

comprises the following categories: A

Category (Grading)
R GE4R)

Normal

Special mention

8

Substandard
Doubtful
Loss

R
B e R
BRE

Write-off

Description
Hiatt

For financial assets where there has low risk of
default or has not been a significant increase in
credit risk since initial recognition and that are not
credit impaired (refer to as Stage 1)

FENRERBIRH N AR LR E R L & E
EEMEEREEREERENEMEE BF K
29)

For financial assets where there has been a
significant increase in credit risk since initial
recognition but that are not credit impaired
(refer to as Stage 2)

MRS LREERBESEMBLELIRE
ERENEHEE (5E_MEKR)

Financial assets are assessed as credit impaired
when one or more events that have a detrimental
impact on the estimated future cash flows of that
asset have occurred (refer to as Stage 3)

ESRTOHZEEMTRRREREENIHEE
N—ESLEEH AeHEESRTITALRE
BRE (EE=ME)

There is evidence indicating that the debtor is in

severe financial difficulty and the Group has no
realistic prospect of recovery

BB BB R IE

(b) MBERREEBRRER &

FEE AL ZERE (B)
AEBERMNEERBEFRERSENLT

Basis of recognising ECL

RRBEMEEGENEE

12-month ECL

128 B EME SRS

Lifetime ECL - not credit
impaired

2HRMAEERE-TENR

EERE

Lifetime ECL - credit impaired

2HRNEERE-HLRESR
A {E

Amount is written off

MIsARMEE

EuHREREEERAS F5202223 201
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7. FINANCIAL INSTRUMENTS (cContinued) 7. EMIAE®

(b) Financial risk management objectives and (b) HBEMEBEEERBE &
policies (Continued)
Credit risk (Continued) EERE (&)
The Group's exposure to credit risk (Continued) KEFARZEERRE (B)
The tables below detail the credit quality of the "F%%ﬁﬂtﬁ%l%mﬁéﬁ&ﬁ’]fff’f%‘i%&
Group’s financial assets, as well as the Group’s REERBHRIDAEEARBENRAE
maximum exposure to credit risk by credit risk rating ERk#O -
grades:
2023 2022
2023%F 20225
Gross Net Gross Net
Internal 12-month or carrying Loss carrying carrying Loss carrying
Notes credit rating lifetime ECL amount allowance amount amount  allowance amount
P 12828 -
iz E8FE BHiEEER REAE HEEE REFE FRLE BEEGE  REDIE

HK8'000  HK$'000  HK$'000  HK$000  HK$'000  HK$'000
FAT FAET FAET FET TET TET

Loan and interest 24 Normal 12-month ECL 161,354 (1,458) 159,896 202,312 (2,024) 200,288
receivables
ERER KT S ERE 12ERRBEESR
Loan and interest 24 Special Lifetime ECL 53,264 (577) 52,687 98,098 (11,290 86,808
receivables mention - not credit impaired
W ERRF & apesp 2HEREERR
-XEEERE
Loan and interest 24 Substandard Lifetime ECL 88,881 (14,610) 74,271 145,928 (37,482) 108,446
receivables Doubtful Loss - credit impaired
EBER KT L R AR 2ERAGESR
BRE —-EERE
Trade receivables 25 (Note) Lifetime ECL 1,862 (473) 1,389 1,369 (473) 896
(simphﬂed approach)
B RN TE (H132) 2HEREERR
—-BRAHE
Deposits and other 25  Normal 12-month ECL 26,807 - 26,807 15,272 - 15,272
receivables
BEREMERFIE ERE 12EARBEERR
(17,118) (51,269)
Note: For trade receivables, the Group has applied the Kz BEBEZERRREmMS  A£EERAS
simplified approach in HKFRS 9 Financial Instruments B BBREEFOFEm T ABIEIAS
to measure the loss allowance at lifetime ECL. The EXEHCEEEBENGBEE# K&
Group determines the ECL on these items by using EEBERABREEEEETZEEENE
a provision matrix, estimated based on historical HEEEGE RERKRZEAIRRIEN
credit loss experience based on the past due status BEFEEEBERRETMH LIELHE
of the debtors, adjusted as appropriate to reflect DR IR AR O R R AR AR AR
current conditions and estimates of future economic Mt Eit ZEEENEERKRAES
conditions. Accordingly, the credit risk profile of these RIFHBECELZPRPERTES o ME
assets is presented based on their past due status S EAERSEERENHEREBEE—F
in terms of the provision matrix. Note 25 includes =

further details on the loss allowance for these assets
respectively.
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7. FINANCIAL INSTRUMENTS (continuead)
(b) Financial risk management objectives and

policies (Continued)

Credit risk (Continued)

The Group's exposure to credit risk (Continued)

The carrying amounts of the Group’s financial assets
at FVTPL as disclosed in note 18 best represent their
respective maximum exposure to credit risk. The
Group holds no collateral over any of these balances.

Liquidity risk

In the management of the liquidity risk, the Group
monitors and maintains a level of cash and cash
equivalents deemed adequate by the management
to finance the Group’s operations and mitigate the
effects of fluctuations in cash flows.

The directors of the Company have given careful
consideration on the measures currently undertaken
in respect of the Group’s liquidity position. As
disclosed in note 2, the directors of the Company
believe that the Company will have sufficient working
capital to meet its financial obligations as they
fall due for at least the next twelve months from
the end of the reporting period and accordingly,
the consolidated financial statements have been
prepared on a going concern basis.

The following table details the Group’s remaining
contractual maturity for its non-derivative and
derivative financial liabilities. The table has been
drawn up based on the undiscounted cash flows
of financial liabilities based on the earliest date on
which the Group can be required to pay. The maturity
dates for other non-derivative financial liabilities are
based on the agreed repayment dates.

The table includes both interest and principal cash
flows. To the extent that interest flows are floating
rate, the undiscounted amount is derived from
interest rate curve at the end of the reporting period.

7.

ERTH &=

(b)

MERREEERKREE &

FEERE (&)

FEEAZZERE (B)

Mt SE18PRINEERY  EE U AFEEGE
HEANETRMEEZREE REAKH
FFEENERARRARNE EEHEES
BRI AR FF A ARG o

MEBEE AR

~»EEBERPETRR AEEERKRER
EEERBTRNEERFEEFEBY K
FoURFTEREERTEEESRERRE

RAS=IN P
MEBRHTE-

ARBERCEEEEENMAERR
HE TR R REBIFE I o WM SE2PR I
B ARRESEBRERARERERTBH
ZEET mEHEBRSHRESRKE
D12EREBHZMBET AILRE M
BRDBDEFECEERRR -

TEBTEBRFTERTESHRERERT
GREHAFFR RRRELEENARE
REETRMAARFHRNEREERE
RETREBRE -HthWFETEETRERED
A RBEHEERHREE -

ZERBEENERAERERE - MW
MERAFBHNZAREREERBERS
HARA R R EniREt & o
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7. FINANCIAL INSTRUMENTS (Continued) 7.

(b) Financial risk management objectives and
policies (Continued)

£MTA =
(b) BAFERMEERBEREER ®)

Liquidity risk (Continued) mEBEERRE (&)
Liquidity tables MEBEEZ 7
More than More than
On demand 1yearand 2years and Total
or Within less than less than undiscounted Carrying
one year 2 years 5 years cash flows amount
BREREE RER
F—FER —EERE REELE RERELE fREME
HK$’000 HK$'000 HK$’000 HK$'000 HK$000
FET FET FET FET FET
As at 31 March 2023 #2023%3H31H
Non-derivative financial it Emas
liabilities
Trade and other payables B REMEMNTE 19,301 - = 19,301 19,301
Amount due to a shareholder R —aRRTE 110,525 - - 110,525 110,525
Loan from a non-controlling RKE—LFEREER
shareholder ZEF 88,556 - - 88,556 80,838
Borrowings EEA 39,992 - - 39,992 39,992
258,374 - - 258,374 250,656
Derivatives IR
Derivative financial instrument TEemIA 9 - - 9 9
Lease liabilities HE&E 11,014 4,199 1,169 16,382 15,055
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7. FINANCIAL INSTRUMENTS (continuead) 7.
(b) Financial risk management objectives and

policies (Continued)

£EMTAR @
(b) BAFRAMEREBEREER &

Liquidity risk (Continued) mEEERE (B
Liguidity tables (Continued) TBERx (B
More than More than
On demand 1 year and 2 years and Total
or Within less than less than  undiscounted Carrying
one year 2 years 5 years cash flows amount
BREREER R
F—ERN —EEME WEELE RERELH REE
HK$ 000 HK$'000 HK$'000 HK$'000 HK$'000
FET FET FAET FET FET
As at 31 March 2022 2022538310
Non-derivative financial it Emas
liabilities
Trade and other payables B REMENRIE 29,459 - - 29,459 29,459
Amount due to a shareholder EN—2KREHIE 18,286 - - 18,286 18,286
Loan from a non-controlling RKE—LFEREER
shareholder ZEF 98,379 - - 98,379 96,450
Borrowings R 44,992 - - 44,992 44,992
Convertible bonds aiakES 150,000 - - 150,000 145,596
Promissory notes payables BENERREE 65,595 - - 65,595 65,595
406,711 - - 406,711 400,378
Lease liabilities HEaf 9,380 8,260 1,393 19,033 17,274

Borrowings with a repayment on demand clause are
included in the “on demand or within 1 year” time
band in the above maturity analysis. As at 31 March
2023, the aggregate undiscounted principal amounts
of these borrowings amounted to approximately
HK$39,992,000 (2022: HK$44,992,000), respectively.

Taking into account the Group’s financial position,
the directors of the Company do not believe that
it is probable that the lenders will exercise their
discretionary rights to demand immediate repayment.
The directors of the Company believe that these
borrowings will be repaid in accordance with the
scheduled repayment dates set out in the loan
agreements. At that time, the aggregate principal
and interest cash outflows of other borrowings will
amount to approximately HK$43,148,000 (2022:
HK$48,542,000).

12 B 75 22 KRB TR AR R BV 1B TR B Lt E AR
P IREREEN—FRFHEEE-
JR2023%F3RA31H  &EFHMMEMRKKE
—REFERNRERASBEIFAS
39,992,000 7T (20224 : 44,992,0007%8
7o) °

R RAEAEEBNM BRI ZERDEFR
AE N K F]BE1T 5 H BY 15 7 Z K BN By
BR-ARDEEIAZSERRREE
MBEFEEERDRES - BR > H
ERNEERF SRS RHBERFND
43,148,000/ 7T (20224 : 48,542,00078
7o) °
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7. FINANCIAL INSTRUMENTS (continuead)
(c) Fair value measurements of financial

instruments

Some of the Group’s financial assets and financial
liabilities are measured at fair value at the end of each
reporting period. The level in the fair value hierarchy
within which the financial liability is categorised in its
entirety is based on the lowest level of input that is
significant to the fair value measurement. The financial
liabilities of the Group at fair value in the consolidated
statement of financial position are grouped into fair

value hierarchy as follows:

Fair value
Fair value as at hierarchy
RTNBEZATE NTEREK
2023 2022
20235 2022
HK$’000 HK$'000
FET FET
Derivative financial instrument
fTE2MIA
- Call option to the ultimate 9 - Level 3
holding company of a non-
controlling shareholder
——BFERRRNELER E=R
NEZ BRE
Notes:

Valuation technique
and key inputs

EERTRRAREABRE

Binomial Option Pricing
Model

“EpREEREY

For recurring fair value measurements categorised within
Level 3 of the fair value hierarchy, the impact of changes in

unobservable inputs are detailed as follows:

(i) If the expected volatility to the valuation model
were 10 basis point higher/lower while all the other
variables were held constant, the carrying amount of
the call option to the ultimate holding company of a
non-controlling shareholder would decrease/increase

by approximately HK$1,000.

7. EMIT AR ®
(c) ERMTITEAMAFEN=

FERBETEREEREBENRZREHR
BATEFE-TRMERERREZIATF
BERRZEHR DERHATEFES
EXRZEBRERBAREE D -FEER
AFESHAMBZRIRZEHEEHED
EUTRATFERER:

Relationship of key inputs

Significant and significant unobservable
unobservable inputs inputs to fair value
MREBAMEREATTEZRE

EXTARZHARR ABEARTEZME

Expected volatility of 56.62%  The higher the expected
volatility, the higher the value
(note ()

TR HA I 1856.62% RRREYS EEYS
(Hraz()

MOEERTFEERE=-M2EBUEL2TES
EME EFTUBERHATHNELCEEF B
T

() fEfSME SR 2 AR IR A D 10fE
BT 75 LA 2 OS5 R 8 0 B — % 3F
PERRRR SR AR S IE MR A ) 2 B M 2 PR E
B BIH L/ 441, 0007 7T ©
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7. FINANCIAL INSTRUMENTS (cContinued) 7. EMTITHR®

(c) Fair value measurements of financial (c) EMTANAFEE &
instruments (Continued)
Reconciliation of Level 3 fair value measurements of REEHEEEEZREREE (BB A
financial assets (liabilities) on recurring basis: TEFEZHER:
Call option
written to a Put option
non-controlling to the promissory
shareholder note holder Total
—SEERREr AREBEFAEA
MR tE ZERhHAE wEE
HK$'000 HK$ 000 HK$ 000
FAET FAET FET
As at 1 April 2021 2021548 1H - (6,974) (6,974)
Gain on fair value changes ANTEEFH TR - 6,974 6,974
As at 31 March 2022 12202243H31H - - -
Grant of share option R (12,282) - (12,282)
Extension of promissory note AR ERILER - (1,365) (1,365)
Lapsed during the year FREXM - 1,365 1,365
Gain on fair value changes NEEZF W@ 12,273 - 12,273
As at 31 March 2023 12023438318 9) - )
During the year, there were no transfers between TR RFEBRS KR Z B EER -
levels of fair value hierarchy.
The directors of the Company consider that the KABEERA NN EEHRNEIE
carrying amounts of financial assets and financial THREVWBRRTPEBERNE#HE
liabilities recorded at amortised cost using the BRAEAEN TS cHEERETMEBENER

effective interest rate method in the consolidated HEEREATEHES-
financial statements approximate their fair values due
to their immediate or short-term maturities.

EMREREESRAT FiH02223 207
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8. REVENUE AND SEGMENT

INFORMATION

Revenue

The principal activities of the Group are the sales of
alcoholic beverages, the provision of loan financing
services and the provision of financial services. An analysis
of the Group’s revenue from continuing operations is as

Wz B 53 2B B

W 2%

AEBZIZXEBRARRBBEE REENR
ERBRIEHEHRS AEEREFELEE
BzWmz oW

follows:
2023 2022
2023%F 20224
HK$’000 HK$’000
FAET FET
Revenue from contracts with customers HERZEHHWE
Disaggregated of revenue by major RIEERNRBEE DS
products or services lines
Sales of alcoholic beverages segment BIEmIEEDE
— Sales of alcoholic beverages income — BB mIEE WA 39,896 65,434
Loan financing services segment ERMER 2 EB
— Loan referral services income —ERENRFBIA 14,541 16,440
Total revenue from contracts with customers B2 & 5 > &4 5 48 %8 54,437 81,874
Revenue from other sources HihzRm 2 s
Loan financing segment ERHMEDE
— Interest income — Micro loans —FEWA—/NEER 34,999 39,080
— Interest income — Other loans —FEWA-HEMERR 7,738 9,538
42,737 48,618
Total revenue W48 ZA 97,174 130,492
Disaggregation of revenue by timing of recognition BB 2 E
2023 2022
20235 20224
HK$’000 HK$°000
FAET FAET
Timing of revenue recognition Wi 2 1 50 B
At a point in time ¥ 5 R B 54,437 81,874
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REVENUE AND SEGMENT

INFORMATION (continuead)

Revenue (Continued)

Transaction price allocated to the remaining
performance obligations

All sales contracts are with an original expected duration
of one year or less or contracts for which revenue is
recognised at the amount to which that Group has
the right to invoice for the performance performed.
Accordingly, the Group has elected the practical expedient
and has not disclosed the amount of transaction price
allocated to the performance obligations that are
unsatisfied (or partially satisfied) as of the end of the
reporting period.

Segment Information

Information has been reported to the chief operating
decision maker (“CODM”) (i.e. the executive directors),
for the purposes of resource allocation and assessment
of segment performance focuses on types of goods or
services delivered or provided. No operating segments
identified by the CODM have been aggregated in arriving
at the reportable segments of the Group.

Specifically, the Group’s reportable and operating
segments under HKFRS 8 are as follows:

1. Sales of alcoholic -
beverages

Wem B3 EBE R @

Wezs (#)
SREFTENEEZXZER

FRTEHESNZIBREBRBHRES —FRUTH
HESERAENMFBETZENLESERE S
BEBB@m G0 -EHIL "EFDEEAT#
BERERITERBEDEENRRSHARERET
(SO ET) 2BUEEZRFBEREER-

SEER

MERDERFEDBREME BERERM
HERHEERARFTHER) » TEEERRE
(TXBEERRE)) AATES BERSE
BeRERAERRRS DA TEEERR
BN EGHET B 2 EREEDE -

BEEME FEERBEEBMBREERF8R
ZATEBREEDHUNT !

retail sales and wholesales of wine products and other alcoholic beverages

BN i B - TERMEAEBERREMERSR®

2. Loan financing services -

provision of loan financing and loan referral services

BERBERS - RHERMEMERENRE

3. Financial services -

& BAR TS —  RHMBEHRS

provision of financial consultancy services

spaEREEERAT FRo2223 209
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8. REVENUE AND SEGMENT 8.

INFORMATION (continuead)
(@) Segment revenues and results

Wm B3 EBE R @

(a) EBu e R A&

The following is an analysis of the Group’s revenue
and results from continuing operations by reportable

and operating segments:

Revenue
Sales of alcoholic beverages
Loan financing services

Segment (loss) profit

Sales of alcoholic beverages
Loan financing services
Financial services

Total segment profit
Unallocated income

Unallocated expenses
Finance costs

Profit (loss) before tax

W
B B ah i
BERRERS

) (85 48) 7Y
T B 85
B E R
SRBIH

7 B A A8 2R
RO WA
ROBCR

B E R A

PriR Al EF] (B518)

Segment profit represents the profit (loss) from each
segment without allocation of central administration
costs, directors’ salaries and certain other income,
changes in fair value of financial assets at FVTPL and
derivative financial instruments and finance costs.
This is the measure reported to the CODM for the
purposes of resource allocation and performance

assessment.

UTHREEEREFEEEEBRATE
BREBEDEE D2 Wk EED T

2023 2022
20234 20224
HK$’000 HK$'000
FET FET
39,896 65,434
57,278 65,058
97,174 130,492
(4,462) (1,241)
19,851 3,983
(1,918) (1,963)
13,471 779
29,535 24,469
(12,950) (13,014)
(20,569) (27,549)
9,487 (15,315)

DEGERER DB 2 ER (B1R) i E
DEPRITHRE EFHERETHM
WA-BAFEF ARG ZEREELT
RiTEEMIAZAFEEHRBE M
Ko REFEIEEERRELETE
RO RRRFEZFERS
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8. REVENUE AND SEGMENT 8. WEKAHBEM &=

INFORMATION (continuead)
(b) Segment assets and liabilities

(b) HEEEMERE

The following is an analysis of the Group’s assets and

FEBRATERREBENWEDZEE

liabilities by reportable and operating segments: REBEAIWMUT :
Segment assets DHWEE
2023 2022
20234 20224
HK$’000 HK$'000
FET FAET
Continuing operations FEREER
Sales of alcoholic beverages EE AN i & 18,420 21,038
Loan financing services ERHERY 318,490 420,644
Financial services EREARTS 4 11
Total segment assets DEEELE 336,914 441,693
Unallocated assets FNELEE 95,364 176,829
Consolidated total assets HEEEHSE 432,278 618,522
Segment liabilities DEEE
2023 2022
2023% 20224
HK$’000 HK$’000
FET FET
Continuing operations FEREER
Sales of alcoholic beverages ERE BN i & 24,150 14,195
Loan financing services ERHERD 10,485 27,169
Financial services SRR 92 132
Total segment liabilities DEABEELE 34,727 41,496
Unallocated liabilities AN =K 247,978 400,759
Consolidated total liabilities o aEMREs 282,705 442 255
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8. REVENUE AND SEGMENT
INFORMATION (continuea)

(b) Segment assets and liabilities (Continued)

Segment liabilities (Continued)

For the purposes of monitoring segment performance

and allocating resources between segments:

all assets are allocated to operating
segments other than deposits, finance
lease receivables, certain other receivables,
deferred tax asset, amounts due from
associates, bank balances and cash and
certain unallocated head office assets; and

all liabilities are allocated to operating segments
other than certain lease liabilities, certain other
payables, amounts due to a shareholder, loan
from a non-controlling shareholder, borrowings,
tax payable, deferred tax liability, derivative
financial instruments, convertible bonds and
promissory notes payables.

(c) Other segment information
For the year ended 31 March 2023

8.

Wems B 53 B8R B #

(b) NEPEEMEE (&
DEERE (E

MERDBERFERRDEBEIEERMS -

- Fﬁﬁé;x( BEZE MEAERK
MENETHMBWRRIE ELERE
é@ ﬁ”&ﬁ 'ﬁ@_JT)\IE fE'anD

EZIE%L/(EZ%:HE EMEE) o
RESEDS; &
- MEEREFEREETHERE -ET

HMENRE BN —RRRERE
KE—RIFERBRRZEMR B
BARMEVEERBEEE -TESHA
ITE- —Hﬁlﬂyfi%&%ﬁﬁ&’ﬁ%ﬁ%%) i)
EEEZEEDER

(c) EftharatEs

Amounts included in the measure of
segment profit or loss or segment

FAREREEEEEZ
PEER R NEEHEL

assets from continuing operations: ~ £43 .

Additions to non-current assets (Note)

REERBEE W7:)

Depreciation e

Amounts written-off as uncollectible Ht U B R &% e
on other receivables I3 1ER=E

Net impairment loss recognised on FERER KA SR
loan and interest receivables HEBETE

Amounts regularly provided to the EHIERFTEEERFEEE
CODM but not included in the WEAAKEFELE
measure of segment profit or EBZ7HERT
loss or segment assets from PHEENEZHE

continuing operations:

Bank interest income
Finance costs
Income tax expense

BENSWA
MEME
FriStbx<

#HE2023F3A31ALFE

Sale of Loan

alcoholic Financial financing
beverages services services Unallocated Total
ERREHE ERRYE ERHERS E i st
HK$'000 HK$’000 HK$°000 HK$°000 HK$'000
FAET FAT FAT FAT FAT
97 - 7,424 1,428 8,949
3,183 6 1,922 86 5,197
2,543 - - - 2,543
- - 19,902 - 19,902
- - - 59 59
- - - 20,569 20,569
- - 10,914 - 10,914




NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023

BLFE 202343531 HIFFE

8. REVENUE AND SEGMENT 8. hEmEkAEHEH @
INFORMATION (continuead)
(c) Other segment information (Continued) (c) HthoHMEN (=

For the year ended 31 March 2022

Amounts included in the measure of
segment profit or loss or segment

assets from continuing operations:

Additions to non-current assets (Note)

Depreciation

Net reversal of impairment loss
recognised on trade receivables

Net impairment loss recognised on
loan and interest receivables

Amounts regularly provided to the
CODM but not included in the
measure of segment profit or
loss or segment assets from
continuing operations:

Bank interest income
Finance costs
Income tax expense

SIAREREEEERZ
PHRE AN HEEHEZ
28

NEFRBEE (a2

e

BB RITIARD 2
A EEREEFE

ERERRASEDZ
HEBRZE

ERRHFLTEEERFLE
WHEFAAKESFEEE
EBZDERER
HEEEHEZEHE

RITF BUA
MEME
FrigMmps

Note: Non-current assets excluded financial instruments,
deferred tax asset and those relating to discontinued

operations.

HE2022F3831HIEFEE

Sale of Loan
alcoholic Financial financing
beverages services services  Unallocated Total
BRI LRIR® SREERSE ADE Bt
HK$ 000 HK$ 000 HK$'000 HK$ 000 HK$ 000
FET FET FHT FET FEL
3,125 3,809 15,498 22,435
3,126 12 2,602 196 5,936
(34) - - - (34)
- - 35,566 - 35,566
- - - 29 29
- - - 27,549 27,549
- - 617 - 617

Hat . FFRBHEEABEERIAR ELERE

BEMRANBRLEKEEBNEE -

EMREREESRAS F5202223 213



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2023

BLFE20234F 3531 HIFFE
8. REVENUE AND SEGMENT 8. Wmknaf&EH &=
INFORMATION (continuead)
(d) Geographical information (d) 3thIB& g E R
Information about the Group’s revenue from external BRAAEBEKRBIESERL ZWm 2B RS
customers is presented based on the location of BEEMMET B AEEERBEE
operations. Information about the Group’s non- (MEREERRIEVREEREBEEE &S
current assets other than finance lease receivables, REWERGRN 2ERZEEMEBUER
deferred tax asset, deposits and loan receivables, is 7l
presented based on the geographical location of the
assets:
Revenue from
external customers Non-current assets
For the year ended 31 March As at 31 March
RENBER Z I FRBEE
2023 2022 2023 2022
20235 20224 20235 20224
HK$’000 HK$'000 HK$’000 HK$'000
FET FET FET FAET
PRC FHEY 49,540 65,058 1,378 3,211
Hong Kong BE 47,634 65,434 17,920 14,454
97,174 130,492 19,298 17,665
(e) Information about major customers (e) TEEFREHN
During the years ended 31 March 2023 and 2022, R E2023F K%2022F3831HIEEE - ]
there is no customer contributing over 10% of the mERERBAEAEERLWEAN10%-

total revenue of the Group.



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2023

BLFE20234F 3531 HIFFE
9. OTHER INCOME 9. Htk A
2023 2022
2023 20224
HK$’000 HK$'000
FET FAET

Continuing operations FBIREER

Bank interest income IRITH B UL A 59 29

Consignment income FEWA 475 328

Management fee income (Note (b)) BBIA (Wa# b)) 1,310 -

Net exchange gain PE R Uz /2 58 7,630 8,098

Government grants (Note (a)) BTl (B 3E(a)) 760 -

Gain on disposal of plant and equipment  HEME KB HRW G 534 -

Gain on disposal of a subsidiary (Note 39a) H&E—RIMEA S 2 WiE

(H15%39a) 1,253 -

Interest income from consideration R ENF WA (Hfa225)

receivable (Note 25) 510 3,153
Interest income from finance BN N ERIISY N

lease receivables (Note 20) (H7z%20) 1,270 1,220
Gain on early termination of a lease EAIARIEFRA 2 W iR - 5
Gain on disposal of right-of-use assets HEFAREEZ WA

(Note 20A) (H12£20A) 2,519 4,165
Net reversal of impairment loss on B 5 W IER R E

trade receivables R - 34
Others Hh 3,824 1,685

20,144 18,717

Note: Hat -

(a) During the year ended 31 March 2023, the amount (a) HZE2023FE3H3THILEEE S BIEE B
represents government subsidies granted due to the FRE MR SFE RN SR RERIEM
COVID-19 pandemic under the Employment Support BIHBFmE - EEZEHFEEEERN
Scheme of the Hong Kong Government. There were no RERKRGHHAEIE
unfulfilled conditions or contingencies relating to these
government grants.

(b) During the year ended 31 March 2023, the Group entered (b) HE2023F3B31HIEFE  EEEAHEA

into sublease arrangements as a lessor for certain
office space to its tenants in which 10% of addition
management and administrative fee would be charged on
top of the lease agreement.

HHMBREN THEZE RELEHATEE
HFHBER  WHEIEIMNEN0%EEMITHE
FHo
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For the year ended 31 March 2023
BUE20234F3H31 HIFFE

10. FINANCE COSTS

11

Continuing operations

Interest expense on:

— convertible bonds

— promissory notes payables

— other borrowings

— loan from a non-controlling shareholder
— lease liabilities

.INCOME TAX EXPENSE

Continuing operations
Current tax:
PRC Enterprise Income Tax (“EIT”)

Under provision in prior year:
Hong Kong Profits Tax

Deferred taxation (Note 21)
Withholding tax

10. 4 & Bk &~
2023 2022
20234 20224
HK$’000 HK$'000
FET FET
THEBEZA B .
— A BRRES 4,404 12,452
—ENERRTER 1,365 5,928
—HMER 5,143 5,741
—RE—2IEERREZER 8,204 2,086
—fHEaE 1,453 1,342
20,569 27,549
11.FFFMREAX
2023 2022
20234 20224
HK$’000 HK$'000
FET FET
BPERFRIA !
R ERER ((EERFRL 61 2,429
FTEBETE:
EEAFER - 281
EIEFRIB (M7 aE21) 8,484 (2,093)
BN 2,369 -
10,914 617




NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2023
BUE20234F3H31 HIFFE

11.INCOME TAX EXPENSE (continued) 11.FF SR EAX @

Hong Kong Profits Tax is calculated at 16.5% on the
estimated assessable profits during both years.

Hong Kong Profits Tax is charged under the two-tiered
profits tax rates regime, the first HK$2 million of profits of
qualifying corporation will be taxed at 8.25%, and profits
above HK$2 million will be taxed at 16.5%. For the years
ended 31 March 2023 and 2022, Hong Kong Profits
Tax of the qualified entity of the Group is calculated in
accordance with the two-tiered profits tax rates regime.
The profits of other Group entities in Hong Kong not
qualifying for the two-tiered profits tax rates regime will
continue to be taxed at the tax rate of 16.5%.

Tax exemptions represented reduction of Hong Kong
Profits Tax for the year of assessment of 2022/2023,
subject to a ceiling of HK$6,000 (2021/2022: HK$10,000).

Profits of the subsidiaries established in the PRC are
subject to PRC EIT during both years.

Under the Law of the PRC on Enterprise Income Tax (the
“EIT Law”) and Implementation Regulation of the EIT Law,
the statutory EIT tax rate of the PRC subsidiaries is 25%,
except for certain subsidiaries which qualified as small
enterprises and micro enterprises and enjoy preferential
EIT tax rate from 2.5% to 15% for both years. Further 10%
withholding income tax is generally imposed on dividends
relating to profits.

BARFNENRZMEFE MG BRREFN DN
16.56%5T 5 ©

SEASHREZHNESRMEFEY aEREER
B2,000,0008 mimM 2 M EA8.25%  MiEB1HE
2,000,000 w2 @M MEA16.5% & E£2023
FIAGTHK2022F ILFE  AEBSEKRER
NEBHERZFESRMARGISTHE - AT E MK
MERFIENEHMESAEESERNI BRES
16.5% 094 — I E IR o

MIBR RIS 2022/20235 I MEE 2 HEMNE
o ESHREE LR 46,0008 75(2021/2022 ©
10,0003 7T) °

PR B AR 3L 2 MY B A B 2 is R B B R A
MR E B EFTISR o

RF(PREEERSRZE) TREMSRE) &
TEMMBREZBRES > RWESEE > PEKE
NEREEEEFMRRRER2%  BRTETH
BNERMBETERENNBLAR HEREE
WEEMSMER25%E16% — M HEHET
BRI R B BUREEIMO%TEIN RIS
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023
BUFE20234F 3531 HIFFE

1.INCOME TAX EXPENSE (Continued) 11.FiERAX @
The income tax expense for the year can be reconciled HEAFENMERMASRBERFERSEERTH
to the profit (loss) before tax from continuing operations FeEmkEMEE @RV RR AN (B
per the consolidated statement of profit or loss and other 18) HERWF -
comprehensive income as follows:

2023 2022
20234 20224
HK$’000 HK$’'000
FET FAET
Continuing operations FHEREER
Profit (loss) before tax PRIRATER (B518) 9,487 (15,315
National tax on profit before tax, calculated 1Z#EEAIRFS S & @B
at the rates applicable to profits in the MEREFAENRRADEF
tax jurisdictions concerned NHERE 870 (1,833)
Tax effect of subsidiaries entitled to SEENTERS ﬁﬁ?—éﬂ’\]
preferential EIT tax rate W%’AT IR & (2,580) -
Tax effect of income not taxable for tax BAFRHNIMANRBEZE
purpose (3,139) (15,521)
Tax effect of expenses not deductible for ~ RIS HIRFE B2 £
tax purpose 4,783 15,628
Utilisation of tax losses previously not BRBEREINRIBER
recognised (259) (93)
Tax effect of tax losses not recognised FEDRNBEENRNBEE 4,383 1,747
Other deductible temporary difference not ~ E RS AI 1R B iF =48
recognised 4,712 252
Under provision in prior year EEBEBETRE - 281
Withholding tax ScEik) 2,144 156
Income tax expense for the year FRAE/MREX 10,914 617




NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023

BLFE20234F 3531 HIFFE
12.LOSS FOR THE YEAR 12. FNEGE
2023 2022
20234 20224
HK$’000 HK$’000
FET FAET
Continuing operations FBIREER
Loss for the year has been arrived at after FREE MK (Gt A) T4
charging (crediting): HI8 .
Directors’ emoluments (Note 13) EEME (WaE13) 4,317 4,638
Salaries, allowances and other benefits e B REMER 26,888 27,089
Contributions to retirement benefits scheme R k1@ F 5+ 2| =k 2,183 2,013
Equity-settled share-based payment MEREE ZRMDEIREX
expenses — employees —E8 - 193
Total staff costs BT A48%8 33,388 33,933
Net impairment loss recognised FEWEARKRFNEERZ
on loan and interest receivables HEREFEE 10,860 16,636
Written-off of loans and interest receivables FEUE FUEF] 2 Hf$4 9,042 18,930
Net impairment recognised on loan and FEWE R RH B
interest receivables B EE 19,902 35,566
Auditor’s remuneration? 1% BB BN 2 630 1,060
Depreciation of plant and equipment BB R skl 2 T EE 805 909
Depreciation of right-of-use assets FREESEZITE 4,392 5,027
Cost of inventories recognised as expense' MERABSNEFEEM A 29,613 51,067
Equity-settled share-based payment DEmEE RO NHRES
expenses — consultants? —Ea 2 - 82
Net (gain) loss on disposals and written off HE & MIEHERZEZ
of plant and equipment? (W a) E518 9582 (534) 43
Lease rentals for office premises? mazEHERES 282 380
Net reversal of impairment loss B3 EUNGRIERER
recognised on trade receivables? #5[0] 5 %82 - (34)
Amounts written-off as uncollectible HfE B A &£ UK e
on other receivables? M sEdH P £ 582 2,543 -
L Amounts included in cost of operations 1 BEmAFEENEE
2 Amounts included in administrative and other operating 2 THREMESHZTE S8 (EHMkA)
expenses (other income)
8 The amounts represent lease rentals related to short-term 8 ZEBIEETAMBREENFE165E TN IS
lease under HKFRS 16 HEREBERS
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For the year ended 31 March 2023
BUE20234F3H31 HIFFE

13. DIRECTORS’ EMOLUMENTS

The emoluments paid or payable to each of the directors

were as follows:

For the Year ended 31 March 2023

Emoluments paid or receivable FEEXARFHEMEAT

in respect of director’'s other ~ EEEHEMMNES
services in connection with WEMRFE G,
the management of the affairs B ZE£
of the Company and/or its
subsidiary undertakings

Executive directors HITES

Ms. Kuo Kwan FEut

Mr. Zhang Li (Note j) RAEE ()

Ms. Xie Mengna (Note i) PRE L+ (i)

Emoluments paid or receivable

MREANEEERRAHENE

in respect of a person’s ARERERN/ &
services as a director of the EkzEE
Company and/or its subsidiary
undertaking:
Non-executive directors FHITES
Mr. Ip Cho Yin, u.2 BEHEBERE tvst
Mr. Ji Zuguang AN R
Independent non-executive BiFHTES
directors
Ms. Fan Wei (Note i) SBRL T (W)
Mr. Chu Kin Wang Peleus KBELE
Dr. Lau Reimer, Mary Jean ASEEEL
Mr. Zhou Li (Note fv) BhsxsE W)

13. 2N £
ENSENREENHSmT

H E£2023F3H31HLEE

Salaries, Contributions

allowances Share- to retirement

and other based benefits
Fees benefits payments scheme Total

HE 2N BAER
g REMER AURREN BEGEA st
HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
FET FET FAET FET FET
- 1,690 - 36 1,726
- 793 - 16 809
- 193 - 10 203
180 - - - 180
- 975 - - 975
64 - - - 64
180 - - - 180
180 - - - 180
604 3,651 - 62 4,317




NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

ARG R R OR MY AE

For the year ended 31 March 2023

B FE20234F 3531 HIFFZE

13. DIRECTORS’ EMOLUMENTS (continued)

Year ended 31 March 2022

Emoluments paid or receivable
in respect of director’s other
services in connection with
the management of the affairs
of the Company and/or its
subsidiary undertakings

Executive directors

Ms. Kuo Kwan

Mr. Zhang Li (Note )

Ms. Xie Mengna (Note /i)

Emoluments paid or receivable
in respect of a person’s
services as a director of the
Company and/or its subsidiary
undertaking:

Non-executive directors

Mr. Ip Cho Yin, vA

Mr. Ji Zuguang

Independent non-executive
directors

Ms. Fan Wei (Note iii)

Mr. Chu Kin Wang Peleus

Dr. Lau Reimer, Mary Jean

Mr. Zhou Li (Note iv)

REKXATHERBEAE
EEEHARNES
MEMBBEMT
FhzME

BTER

BELL

R CE Wit
meme L (Wi

REAREEQFREKE
RAREFENM/H
Wz %

FRTES
BHEBLE cFur
sHEN R E

BIUFHITES

SERQ L (i)
RRERE
ASFREBL
BARE Wiativ)

13.E £ »

B E2022F3831HILFE

Salaries, Contributions

allowances Share-  to retirement

and other based benefits
Fees benefits payments scheme Total

e 2 BIREF
e REMET AR IR A b
HK$ 000 HK$'000 HK$ 000 HK$ 000 HK$'000
FET FET FET FET FET
- 1,690 220 36 1,946
- 910 17 18 945
180 - 17 - 197
- 975 17 18 1,010
180 - - - 180
180 - - - 180
180 - - - 180
720 3,575 271 72 4,638
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For the year ended 31 March 2023
BUE20234F3H31 HIFFE

13. DIRECTORS’ EMOLUMENTS (continuves) 13.ZEEM £ @

Notes: Hrat -

()  Mr. Zhang Li was appointed as a non-executive Director iy RANEEEZEAIFNITES R2019F10A3
with effect from 3 October 2019, re-designated as HAEM - FBERAMITES 102019F11 852284
executive Director with effect from 22 November 2019 and Mo BEERITES > 1R2023F 28100 £ -
resigned as executive Director with effect from 10 February
2023.

(i)  Ms. Xie Mengna was appointed as an executive Director iy MEBMPLEITEZERWITES  K2022409826
with effect from 26 September 2022. H&E3ke

(i)  Ms. Fan Wei was appointed as an independent non- @iy ERLLTEZFEABIIERITES  R201559
executive Director with effect from 21 September 2015 and B21HAM - BRAEBIUIIERNITESE > 11202248
retired as independent non-executive Director with effect BoB4%3% -

from 9 August 2022.

(iv)  Mr. Zhou Li was appointed as an independent non- vy, BALREEZEABIIFRITES > [K20224F8
executive Director with effect from 9 August 2022. BoH&% -

During the years ended 31 March 2023 and 2022, no MREE2023F K2022FE3H831HIEFEE » K&
emoluments were paid by the Group to the directors of BlEiHEMTARIEEEAMARER
the Company as an inducement to join or upon joining the 28R E NIEABMBEE N8 E2023F3H31
Group or as compensation for loss of office. During the HIEFE > BAHOLEERRBWEER202248
year ended 31 March 2023, Mr. Zhou Li has waived his AoR (ZEMMHE ) £2023F3831HEAEIE
director’s emoluments of approximately HK$0.1 million as BARNB—RBIUFRNTESZ2EEWE D
an independent non-executive director of the Company 100,000 7T o BRFATIE B MR A SN » R E E2023
for the period from 9 August 2022, being the date of his FR2022F3B3MHILEFE BB ARBEEN
appointment, to 31 March 2023. Save as disclosed, none ZNERBEEEFHBN -

of the directors of the Company has waived or agreed to
waive any emoluments during the years ended 31 March
2023 and 2022.

There is no discretionary bonus paid during the years B E2023F K2022F3831HIEFE > #iEm=Z T
ended 31 March 2023 and 2022. BIBTEAL



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B S HR R MY A
For the year ended 31 March 2023
BUE20234F3H31 HIFFE

14. EMPLOYEES’ EMOLUMENTS
Of the five individuals with the highest emoluments in the
Group, two (2022: three) were directors of the Company
for the year ended 31 March 2023, whose emoluments
are disclosed in note 13 above. The emoluments of the
remaining three (2022: two) individuals for the years ended
31 March 2023 and 2022 were as follows:

14. EEM =
HE2023F3H3IHLLFEFE AEBRL RS
FENA LR 4 (2022FF | =) AXAFE
= HEFIRER EXMIFE13 - REE2023F K
2022F3B31HIEEFE R N =% (2022F . =
2) AR

2023 2022
2023%F 20224
HK$’000 HK$' 000
FET FAET
Salaries, allowances and other benefits e EMAEMER 2,725 1,994
Contributions to retirement benefits scheme R k1@ F 5+ 2 =R 35 36
2,760 2,030
Their emoluments were within the following bands: HE N FUTHE :
Number of individuals
ANE

2023 2022
2023% 20224
HK$500,001 to HK$1,000,000 500,001 752 1,000,0007 7T 3 -
HK$1,000,001 to HK$1,500,000 1,000,001t % 1,500,000 7T - 2

No incentive were paid by the Group to the five highest
paid individuals as an inducement to join or upon joining
the Group or as compensation for loss of office was
incurred during the years ended 31 March 2023 and 2022.

There is no discretionary bonus paid by the Group to the
five highest paid individuals during the years ended 31
March 2023 and 2022.

15. DIVIDEND

No dividend was paid or proposed during the years ended
31 March 2023 and 2022, nor has any dividend been
proposed since the end of the reporting period.

B FE2023F K2022F3H31HIEEE » REBEH
ERARALRSHFMNA LTINS  EABEBEN
ATRIMASEERFNREE N EABERBEE-

REE2023F K2022FE3H31HILEE  RER
MERALZESHMA T GEIBTEAL -

15. 18 &
RE E2023F K2022F3831HIEFEE » i ES
NHEZRE BREHRETEREZTHR
/%\0
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For the year ended 31 March 2023
BUFE20234F 3531 HIFFE

16.LOSS PER SHARE 16. 2R K518
From continuing and discontinued operations REFEREEBREBRILREES
The calculation of the basic and diluted loss per share AANBIBEEANEEESREARBESENDRE
attributable to the owners of the Company is based on the UTFEEEE

following data:

2023 2022
2023%F 20224
HK$’000 HK$’'000
FET FET
Loss E518
Loss for the purpose of basic and diluted FLEBEXRATEE AEEER
loss per share for the year attributable to  SREXRREEHGEZHGE
the owners of the Company (2,211) (16,641)
2023 2022
20235 20224
Number of shares &8
Weighted average number of ordinary M EEREAREEEER Y
shares for the purpose of basic and LB T HE
diluted loss per share 623,127,227 623,127,227
The computation of diluted loss per share does not ERETEENFAEBRIKATELATDEETH
assume the exercise of the Company’s outstanding share BWARITEZBREMNERITEZ AT BRERES
options and outstanding convertible bonds as the exercise AEE2023F K2022F3831H IEEEEMMIT
price of which were higher than the average market price FEENRKRENFEEmE.

of shares for the year ended 31 March 2023 and 2022.
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For the year ended 31 March 2023

BUE20234F3H31 HIFFE

16.LOSS PER SHARE (continued) 16. 5k E#E @
From continuing and discontinued operations REFEREEFREAL 2% @)
(Continued)
From continuing operations KEFEREERE
The calculation of the basic and diluted loss per share XANBBEEANEEEREARBESENDRE
attributable to the owners of the Company is based on the TEEE

following data:

2023 2022
2023 20224
HK$’000 HK$’'000
FET FAET
Loss for the purpose of basic and diluted REFELSESERSRERRK
loss per share from continuing operations #5182 518 (2,211) (15,367)
The denominators used are the same as those detailed FiERAN D BHEaE titEREAREEEIE
above for both basic and diluted loss per share from FrefittE48E o
continuing and discontinued operations.
From discontinued operations REBKRILEEET
Loss for the purpose of basic and diluted HREBAKREKEEFRNEI
loss per share from discontinued HEEiaEmE 2 mia
operations = (1,274)
The denominators used are the same as those detailed FTERNDSHRBFELREER REK L
above for both basic and diluted loss per share from EERTELNEREAREEHIBHBERME
continuing and discontinued operations. MEAERE o
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BUE20234F3H31 HIFFE

17. PLANT AND EQUIPMENT

COST A
As at 1 April 2021 1202154518
Additions RE

Disposal of subsidiaries (Note 39(b))
Disposals and written off

HEMBAR (Hats9p))
HE R

Transfer i

Exchange realignment ERAE

As at 31 March 2022 R20224E3831H

Additions RE

Disposals and written off HERME

Exchange realignment ERBE

As at 31 March 2023 1#2023%3531H

ACCUMULATED IMPAIRMENT AND RErRBRITE
DEPRECIATION

As at 1 April 2021 R20215451H

Charge for the year ERTH

Disposal of subsidiaries (Note 39(b)) HEWBAR (Ha390b)

Eliminated upon disposals and written off 1 T B B e 8

Transfer i

Exchange realignment ERHEE

As at 31 March 2022 12022538318

Charge for the year FERZH

Eliminated upon disposals and written off A T S B 8

Exchange realignment ERAE

As at 31 March 2023 1*2023E3831H

CARRYING VALUES IREE

As at 31 March 2023 1*2023E3831H

As at 31 March 2022

120224E3531H

17.BERSE

Furniture,
fixtures
Leasehold Shop and office Motor
improvements equipment equipment vehicles Total
Fih%E
HEMEERE B R MMARME HE st
HK$'000 HK$'000 HK$ 000 HK$ 000 HK$'000
FEn FEn FEn FEn FEn
10,344 556 8,802 6,577 26,279
534 - 215 47 796
- - (444) - (444)
(5,754) - (636) - (6,390)
- (556) 556 - -
66 - 144 124 334
5,190 - 8,637 6,748 20,575
- - 135 - 135
- - (44) (4,659) (4,703)
(186) - (403) (346) (935)
5,004 - 8,325 1,743 15,072
10,314 531 6,529 6,349 28,728
255 10 643 11 919
- - (62) - (62)
(5,731) - (616) - (6,347)
- (541) 541 - -
66 - 110 116 292
4,904 - 7,145 6,476 18,525
267 - 528 10 805
- - (42) (4,426) (4,468)
(186) - (321) (341) (848)
4,985 - 7,310 1,719 14,014
19 - 1,015 24 1,058
286 - 1,492 272 2,050




NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2023
BUFE20234F 3531 HIFFE

17.

18.

19.

PLANT AND EQUIPMENT (Continuea)
The above items of plant and equipment are depreciated
on a straight-line basis at the following rates per annum:

Leasehold improvements Over the
term of the

lease

Shop equipment 20%
Furniture, fixtures and office equipment 20%
Motor vehicles 30%

The impairment loss for the plant and equipment as at
31 March 2023 and 2022 were assessed with reference
to a value-in-use calculation of the cash generating
units to which the assets belong, no impairment loss is
recognised.

FINANCIAL ASSETS AT FVTPL

During the year ended 31 March 2023, the Group
recognised realised gain from wealth management
products of HK$713,000 (2022: HK$508,000).

INTANGIBLE ASSETS

COST
As at 31 March 2021
Disposal of subsidiaries (Note 39(b))

RS
120214373318

As at 31 March 2022, 1 April 2022 and

31 March 2023 2023%3H831H

CARRYING AMOUNTS
As at 31 March 2023

FREME
1R2023F3831H

As at 31 March 2022 R2022%3831H

The club membership is an intangible asset acquired from
third parties with indefinite useful life.

HEKBAE (HaZ39(b))

17

18.

19.

BERSZE @&

L EmERREBEELUEZER T EXt
IRHTE !

HEYEEER GEREEIN
B R 1 20%
R EBRIPWARE 20%
RE 30%
720234 % 2022FE3831 A MR Kk & H R E

BHE2EZEEAMBNREELEEUNERER
HEITEE ) WEESSAEBE-

BRAFEFAEGZEHEE
B E2028F3H31HILFEE  KEBNIEME R

R2022FE3831H 2022F4818 &

BEERWEA A713,0005 75 (20224 : 508,000
BIT) ©
BB E
Club
membership License Total
BFEgRE F& BR st
HK$'000 HK$'000 HK$'000
FET FET FET
1,280 145,606 146,886
- (145,6006) (145,6006)
1,280 - 1,280
1,280 - 1,280
1,280 - 1,280

EFERESESZTWBNAAERIERE
BN —HELEE-
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19.

20A.

INTANGIBLE ASSETS (continued)
Impairment testing on club membership with
indefinite useful life

The club membership held by the Group is considered by
the directors of the Company as having indefinite useful life
because it is a life-time membership which has no explicit
legal life. The club membership will not be amortised until
their useful lives are determined to be finite. Instead, they
will be tested for impairment annually and wherever there is
an indication that they may be impaired.

No impairment loss has been recognised for the years ended
31 March 2023 and 2022 as the directors of the Company
are of the opinion that the recoverable amount was higher
than the carrying amount. The recoverable amount has been
determined based on fair value of club membership.

The fair value of the Group’s club membership at the end of
each reporting period have been determined by the directors
of the Company with by reference to recent market prices
for similar assets in similar transaction and conditions.

LEASES
(i) Right-of-use assets

As at 1 April K48 1H

Addition NE

Derecognised upon early termination 321 4% 1F B 48 IEFE ST
Derecognised upon entering into EBHRZHRFRIEER

sublease arrangements
Disposal of subsidiaries (Note 39(b))

Depreciation e
Exchange realignment PE 2 5B
As at 31 March “3831H

The Group has leased arrangements for leased
properties (office premises and warehouses).
The lease terms are generally two to three years.
Additions to the right-of-use assets for the year
ended 31 March 2023 amounted to approximately
HK$7,386,000 (2022: HK$21,639,000), due to new
leases of properties.

19.

B AT (H2239(b) _

BEEE @
iﬁﬁﬁﬂﬁ%ﬁ%Z@ﬁ@%Zﬁﬁﬂ
AATESRAEARE > EFBELEER
AERAER DEREREEAT ERREAEE
MRS EE SR RIS EZHT
CRERECAERPAIL B EEEER
8 B R BB 1) AR R BT R & o

L4 7L B 220234 K 2022F 3831 H I FERER
BEBE RERARRESRATWESES
REREE T ESBELHIRESFEEZATE
EETE

AEBREMEENESREMRZAFEDBESL
NRBEEFSETRURZRFEHTHEEENS
HHE=EE -

20A.1AE

(i) FEREEE
2023 2022
2023 20224
HK$°000 HK$'000
FAET FET
5,307 4,599
7,386 21,639
- (159)
(233) (15,498)
(217)
(4,392) (5,059)
(136) 2
7,932 5,307

AEEBHEYE MRABANEE) Wi
EZH - HEBRE—"RKAME=ZF-HE
2023F3HASIHIEEE BN MEEYE
EREEEENMNALAT7,386,0008 T (2022
£ 1 21,639,000 7T) ©



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023

BLFE20234F 3531 HIFFE
20A. LEASES (Continued) 20A.ME @
() Right-of-use assets (Continued) () EHEEEE #

During the year ended 31 March 2023, the Group REE2023F3831HIEEE ZEH
entered into sublease arrangements classified SN EAMEEENERZH HE
as finance lease and disposal of the right-of- ERAME EL233,000/8 7T (20224
use assets of approximately HK$233,000 (2022: 15,498,00078 7T) K FE S0 ft & H & & W=
HK$15,498,000) and recognition of finance lease I8#92,752,0008 75 (20224 : 19,663,000
receivables of approximately of HK$2,752,000 (2022: B  EEXLETRAEBEEEZRED
HK$19,663,000), resulting in gain of disposal of 2,519,000 7T (20224 : 4,165,000/ 7T) ©

right-of-use assets of approximately HK$2,519,000
(2022: HK$4,165,000).

As at 31 March 2023, the carrying amount of right- 22023 3831H  BREEEWENER
of-use assets was approximately HK$7,932,000 BEENKRBENA7,932,000%8 7T (2022
(2022: HK$5,307,000) in respect of the leased £ 15,307,000 7T) °
properties.
(ii) Lease liabilities (i) HE&AE
2023 2022
2023% 20224
HK$’000 HK$’000
FET FAET
Non-current JEmEN 5,101 9,319
Current MEN 9,954 7,955
15,055 17,274
Amount payable under lease liabilities HEAGEETENMNEEE
2023 2022
2023 20224
HK$’000 HK$°000
FET FAET
Within 1 year 1FER 9,954 7,955
After 1 year but within 2 years 1FEE2F 3,958 7,934
After 2 years but within 5 years 2EFEES5F 1,143 1,385
15,055 17,274
Less: Amount due for settlement B 12(8 8 R B ERB FE I 7B
within 12 months (shown (ERBaETER)
under current liabilities) (9,954) (7,955)
Amount due for settlement after 1218 B B 2 BB FE (I =8
12 months 5,101 9,319
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20A. LEASES (continued)

(ii)

(iii)

(iv)

20A.THE =

Lease liabilities (Continued) (i)
During the year ended 31 March 2023, the Group

entered into a number of new lease agreements in

respect of renting properties and recognised lease

liability of approximately HK$7,386,000 (2022:
HK$21,639,000).

As at 31 March 2023, the carrying amount of lease

liabilities was approximately HK$15,055,000 (2022:
HK$17,274,000).

Amounts recognised in profit or loss (iii)
Continuing operations FBIREER

Expense relating to short-term leases %2 HifH & & A
Depreciation e

Interest expense on lease liabilities MHMEsENFERZ
Others (iv)

The total cash outflow for leases including interest
paid on lease liabilities and payment of lease
liabilities for continuing and discontinued operations
amount to approximately HK$11,854,000 (2022:
HK$10,323,000).

HEaRE @)
HE2023FE3831HIEEE  XERF
HMEVMEITLUZENHEERZE > WHE
FHEaE4 47,386,000/ 70 (20224
21,639,000 7t) ©

R2023FE3831H  HEABHNIREELNS
15,055,000 75 (20224 : 17,274,000
7T) ©

EEGPERHNEEE
2023 2022
20234 20224
HK$’000 HK$’'000
FET FET
282 380
4,392 5,027
1,453 1,342

Hth

KERELERERIEIEENHEZRS
M EEEEAEaGE N ERZNEE
BEZHIEL 411,854,000/ 7T (20224
10,323,000 7T) ©
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20B. FINANCE LEASE RECEIVABLES 20B.FA S TH S FEY R IE

2023 2022
2023%F 20224
HK$’000 HK$'000
FET FAET
Amounts receivable under finance MERAEETREKHRE:
leases:
Within 1 year 1FEMR 9,000 7,500
After 1 year but within 2 years 1FEE2F 2,250 7,500
After 2 years but within 3 years 2EE3F - 1,875
Undiscounted lease payments FAVIRAE N 11,250 16,875
Less: Unearned finance income B RBEEREEIRA (596) (1,617)
Net investment in the lease HERE TR 10,654 15,258
Undiscounted lease payments analysed KkEIREENHOAFS -
as:
Within 1 year 1FELUA 9,000 7,500
Over 1 year B 2,250 9,375
11,250 16,875
Net investment in the lease analysed as: THE IR B R EDIFS ©
Within 1 year 1FEA 8,422 6,382
Over 1 year HBaE1a 2,232 8,876
10,654 15,258
The following table presents the amounts ~ F&RZ2FsT AIBEHNSEE !
included in profit or loss:
2023 2022
2023 20224
HK$’000 HK$’ 000
FET FET
Gain on disposal of right-of-use assets HEFREREE 2 WA 2,519 4,165

EEREREBBRAE
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20B. FINANCE LEASE RECEIVABLES

21.

(Continued)

During the year ended 31 March 2023, the Group entered
into 2-year (2022: 3-year) sublease arrangements as a
lessor for certain office space to its tenants.

The Group’s sublease arrangements do not include
variable payments.

The average effective interest rate contracted
approximately 9.21% (2022: 9.51%) per annum.

Management of the Company estimates the loss allowance
on finance lease receivables at the end of the reporting
period at an amount equal to lifetime ECL. In determining
the expected credit losses of these receivables,
management of the Company taking into account the
historical default experience and the future prospects
of the industries in which the lessees operate, as
appropriate, in estimating the probability of default of each
of these receivables occurring within their respective loss
assessment time horizon, as well as the loss upon default
in each case. ECL was not recognised as the amount
involved is insignificant given that the low risk of default of
such finance lease receivables.

DEFERRED TAX ASSET (LIABILITY)

Deferred tax asset RIERIEE E
Deferred tax liability FRERIBEE

20B.

21.

MEHMSERWKMRE @

B E2028F3H31HILEFEE  AEEEAHEA
REFEEANETHAEEMT 24 (2022
& 3F) DT

FEENDEZHLAAIETE TR

BTN TEHERNETNLEENNFKI 21E
(2022: 9.51F)

AR EEEGANREMRNMEBERW
MEBEEGETRASNERRRAEEHFRE
EEZEFREMENBRRGEERER A28 E
BESRBTENERRABAMEETEN
REAIR (MBER)  LUESHEZEFRRFESZ SN
HAR BRI EREERRNEEEIN M
UREBERATHENEBR HRNZSRERERE
WRIENENRBRERE FIY BT B R &
REEBEHAERER-

EERBEEE (BF)
2023 2022
20234 20224
HK$’000 HK$'000
FET FET
4,116 13,665
(864) (1,089)
3,252 12,576
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21. DEFERRED TAX ASSET (LIABILITY)

(Continued)
The following is the major deferred tax asset and liability

21.RIERIBEE (AR @

UTFRARERKBEFERINETRIELERIEA

recognised and movements thereon during the current and BEENRBENREE:
prior years:
Withholding
tax on
undistributed
profitof ~ Impairment  Accelerated
subsidiaries on loan tax
inthe PRC  receivables depreciation Tax loss Total
i R A
RARENZ
B EKERAEE MERERE RnEE st
HK$ 000 HK$ 000 HK$ 000 HK$ 000 HK$ 000
FET FET FET FET FET
As at 1 April 2021 20214818 (933) 9,276 - 2,344 10,687
(Charged) credited to profit or loss (0BRE) st ABR (Iz11)

(Note 11) (156) 2,509 - (260) 2,003
Exchange realignment EREE - (204) - - (204)
As at 31 March 2022 1202238310 (1,089) 11,581 - 2,084 12,576
Credited (charged) to profit or loss A (0BRB) Ba Wra11)

(Note 11) 225 (6,625) - (2,084) (8,484)
Exchange realignment ERBE - (840) - - (840)
As at 31 March 2023 12023538310 (864) 4116 - - 3,252
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21. DEFERRED TAX ASSET (LIABILITY) 21 EERIBEE (BFE) @

(Continued)

As at 31 March 2023, the Group had unused tax loss of
approximately HK$126,863,000 (2022: HK$116,279,000)
available for offset against future profits. No deferred tax
assets has been recognised (2022: HK$12,630,000). No
deferred tax asset has been recognised in respect of the
balance of HK$126,863,000 (2022: HK$103,649,000) tax
loss due to the unpredictability of future profit streams.
Included in unrecognised tax losses are losses of
approximately HK$1,597,000 (2022: HK$1,518,000) as at
31 March 2023 that will expire in five years from the dates
they were incurred. Other losses may be carried forward
indefinitely.

As at 31 March 2023, the Group has deductible
temporary differences derived from impairment of loan
and trade receivables of approximately HK$17,118,000
(2022: HK$51,269,000). A deferred tax asset has been
recognised in relation to approximately HK$16,639,000
(2022: HK$46,392,000) of such temporary differences.
No deferred tax asset has been recognised in relation
to remaining temporary differences of approximately
HK$479,000 (2022: HK$4,877,000) respectively as it is
not probable that taxable profit will be available against
which the deductible temporary differences can be
utilised.

Under the EIT Law, withholding tax is imposed on
dividends declared in respect of profits earned by PRC
subsidiaries from 1 January 2008 onwards. As at 31
March 2023, deferred taxation has not been provided
for in the consolidated financial statements in respect of
temporary differences attributable to accumulated profits
of the PRC subsidiaries amounting to approximately
HK$77,734,000 (2022: HK$80,439,000) as the Group is
able to control the timing of the reversal of the temporary
differences and it is probable that the temporary
differences will not reverse in the foreseeable future.

R2023%F3H31H  AEEF4126,863,000/4
7t (20224 : 116,279,000 70) KB AR IEE
B BEIRE AR GEF c I EERRIERIEE &=
(20224 : 12,630,000 70) - AARKEFN R E
B FER) > BB ERLA5 §7126,863,00078 7t (2022
£ :103,649,00077T) WA MR IEEERTIE
JEFIEE E o jR2023FE 3831 H » KAV IEE
EOEEREEEHPERERIBENEEY
1,597,000 75 (20224 : 1,518,000 75) © Hth
518 0] EIR R4S B o

R20235F3B3 1A AEBEEEARRE FZREUW
FEBEEEN A RE R EE417,118,000
BT (20224F : 51,269,00087T) c B S E B
7= #A#916,639,0007%8 7t (20224 : 46,392,0007%8
T0) RIEERIEEE - EMG THREEY
479,000 7T (20224 : 4,877,000 77) FEERIEE
RBEE RARAAKIEB TN REREZ%EH
PRIR SRR IR E A o

RIBDEFFERE > B2008FE1H1HE » hEM
B AT RINEANEIRREBHEMTEINR -1
2023F3H31H » AN A E o & 6 8 18 =
R BEREBERARBRRBRAIEST
B R ERPEWBAB RSB EL 2 G
ZREA77,734,000 70 (20224 : 80,439,000
70) RERE M B RREHIEIER IR o
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BLFE 202343531 HIFFE
22. GOODWILL 22. FHE
2023 2022
2023%F 20224
HK$’000 HK$'000
FET FAET
COST R
At the beginning and the end of the NAFBFEEFIRER
financial year 12,845 12,845
IMPAIRMENT pEA (]
At the beginning and the end of the RAMREEFI RER
financial year (3,817) (3,817)
CARRYING AMOUNTS IREE
As at 31 March M3AB31H 9,028 9,028

For the purposes of impairment test, goodwill as at 31
March 2023 and 2022 has been allocated to a CGU, being
a subsidiary of the Company, Starlight Financial Holdings
Limited and its subsidiaries (“Starlight Financial”).

Starlight Financial

The recoverable amount of Starlight Financial has
been determined based on value-in-use calculation. In
assessing the valuation of the CGU, the management
adopted the income approach. That calculation uses cash
flow projections based on financial budgets approved by
management covering a five-year period, and a discount
rate of 9% (2022: 10%). Starlight Financial’s cash flows
beyond the five-year period are extrapolated using a pre-
tax 3% (2022: 3%) growth rate, which represents the long-
term inflation rate in the PRC. No impairment loss has
been recognised during the years ended 31 March 2023
and 2022 as directors of the Company are of the opinion
that the recoverable amount was higher than the carrying
amount.

Management believes that any reasonably possible change
in any of these assumptions would not cause the carrying
amount of this CGU to exceed its recoverable amount.

B ERE S » R2023F K2022FE3831H
BECESRE—ERESELEN INBAT
FEHENEMZEREELABDRENBERAR (T2
WNER) o

ENER
EXNERMa KB SBEREERAEESEE
E-RIGERSELEENEBER EEEHA
WAKX -ZtEERNRSRER/IENEE
B ENREAFHENMBERE IR EI%
(2022%F 1 10%) " ENEMAEHBEHNRER
SRARKRANIE R FE3% (20224 1 3%) (BIHEH
WEEERE) #HE - INE E20235F X2022438
SIHEFEMERIAESEE RERAATE
ERATKESESHRIREE-

EEERR/EAZFRINENSETEEH
RAEERNHREELEBUZREEBAAER
W [El 58 o
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23.

24.

INVENTORIES

Goods held for resale

LOAN AND INTEREST RECEIVABLES 24.FEllE#HEF B2

Secured loans
Real estate-backed loans
Secured micro loans

Unsecured loans
Unsecured micro loans
Unsecured other loans

Interest receivables

Less: Allowances for loan and interest
receivables

Loan and interest receivables analysed for
reporting purpose as:

Non-current assets

Current assets

23.7 8
2023 2022
20234 20224
HK$’000 HK$'000
FET FET
BIEEEE R 8,210 14,016
2023 2022
20234 20224
HK$’000 HK$'000
FET FET
BEEFER
EHERFEER 31,324 33,790
BB NEBEER 58,883 59,530
90,207 93,320
FEIXFE R
EIXF/NEBEER 161,810 257,611
EITHMEMER 18,655 31,281
180,465 288,892
270,672 382,212
FEUWF B 32,827 64,126
303,499 446,338
B ENER KRR B2 BE
(16,645) (50,796)
286,854 395,542
FEWERRMEFREZHREN
A=
ERBEE 29,456 21,288
MENEE 257,398 374,254
286,854 395,542
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24. LOAN AND INTEREST RECEIVABLES 24.FENEZERFBE @

(Continued)

The average loan period as at the end of the reporting

period as follows:

Real estate-backed loans

Secured and unsecured micro loans

i

Other loans HhE®

/

As at 31 March 2023, the loans provided to customers
bore fixed interest rate at 0.3% to 3% per month (2022:
0.3% to 3% per month), and were repayable according to
the loan agreements.

As at 31 March 2023, included in the gross balances
are loans of approximately HK$86,458,000 (2022:
HK$85,580,000) were secured by real estates in the
PRC; approximately HK$3,749,000 (2022: HK$7,740,000)
were secured by motor vehicles; and approximately
HK$76,760,000 (2022: HK$139,433,000) were guaranteed
by guarantors (including related parties).

As at 31 March 2023, the Group held collaterals
with value of approximately HK$291,216,000 (2022:
HK$329,203,000) over the financing advances to
customers.

FEERTER

BB RERR/NEER

PR EHRFIHERBUOT

2023 2022
20234 20224

180 days to 180 days to
1 year 1 year
180K E15 180K E14F
30 days to 90 days to
8 years 4 years
30X E8F 90K E4F
180 days to 180 days to
5 years 3 years
180K E55F 180K £33

R2023FE3A3TH  REFELANERZEAR
0.3%FE3% (2022%F : §50.3%E3%) WETF
X B W BARBENHEER

R2023FE3B31H &R BEBEESEUFRENE
hEEIR IR A B 304986,458,00058 7T (2022
£ 185,580,000 7) ; LUSBEFEFNERY
3,749,000 7T (20224 : 7,740,000 7T) ; & H
ERA (BIERES) IERINERAT76,760,00074
7t (20224 : 139,433,000 7T) ©

R2023%F3B31H AEBMBNFELD
MBI AEELN291,216,0008 T (20224F
329,203,0007 7T) AYIE R 57 ©

EMREREEERAT FiH02223 237



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

ARG R R OR MY AE

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

24. LOAN AND INTEREST RECEIVABLES 24.FENEZERFBE @

(Continued)
Movement in the loss allowance for loan receivables:

As at 1 April 2021 1202145818
(Decrease) increase during the year FR GRLD) B
Write-off during the year FRFH
Exchange realignment ERRHE

As at 31 March 2022 120223A31H
(Decrease) increase during the year FR GRD) B
Write-off during the year FRFH
Exchange realignment R

As at 31 March 2023 12023%3831H

The increase in loss allowance for the year ended
31 March 2023 is due to the changes in loss rates
resulting from uncertainty in economic condition.

The following is an aged analysis of net loan and interest
receivables, presented based on the dates which loans are
granted to borrowers and interests are accrued:

Within 90 days 90HW

91 - 180 days 91&180H
181 — 365 days 181&E365H
Over 365 days #848365H
As at 31 March M3AB31H

RRERBREFEZS !

Stage 3:
Stage 1: Stage 2: Lifetime
12-month Lifetime  ECL - credit
ECL ECL impaired Total
BME:
F—E: BIRE: 2 HATEH
128 A TEHA ST FEFE
FEEHE FEEE -EERE s
HK$ 000 HK$ 000 HK$ 000 HK$ 000
FET FAET FAET FAET
2,832 12,879 22,043 37,754
(811) (1,850) 19,297 16,636
(89) (120) (4,556) (4,765)
92 381 698 1,171
2,024 11,290 37,482 50,796
(417) (1,794) 13,071 10,860
- (8,059) (33,572) (41,631)
(149) (860) (2,371) (3,380)
1,458 577 14,610 16,645

HE2023F3831 0 I EEMEREELMNENR
AT R B R AR BB e R o

UmERERKREMEBRREENEKRE
] BB EERAREL T ¢

2023 2022
20235 20224
HK$’000 HK$'000
FAET FET
44,007 91,380
47,843 66,863
57,480 41,503
137,524 195,796

286,854 395,642
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24. LOAN AND INTEREST RECEIVABLES 24.FENEZERFBE @

(Continued)

During the years ended 31 March 2023 and 2022, in B E2023F K2022F3831HIEFE  REEZ
determining the expected credit losses for these assets, EEENHEHRGEEBRER  ARBESE Y
the directors of the Company have taken into account FHNBFBOKLER KM BRI IBRREEBEN
the historical default experience, the financial position RERAREMTTENRRAS TEERE
of the counterparties, value of collaterals as well as the MEFEASEER 2 S @BINPIE U5 3ZE
future prospects of the industries in which the borrowers EHEESEREAHEBEIAGTRERNZELOR
operate, considering various external sources of actual KREBEHBRE

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.

There has been no change in the estimation techniques RARFZEHETERRBE TR BERFIBRTREG
or significant assumptions made during the current RS ERNE KRR EES
reporting period in assessing the loss allowance for loan
receivables.
As at 31 March 2023 and 31 March 2022, an analysis of FR2023E3H31H &2022%43831H ' FElRE =
the gross amount of loan and interest receivables is as MM ELEDIINAOT :
follows:
As at 31 March 2023 As at 31 March 2022
12023535310 12022438311
Stage 3: Stage 3:
Stage 1: Stage 2: Lifetime Stage 1: Stage 2: Lifetime
12-month Lifetime ECL - credit 12-month Lifetime  ECL - credit
ECL ECL impaired Total ECL ECL impaired Total
FoRE B
FME:  FIRE: 28R ST FMR: 2H%EN
128 AT RS EF# 1285 TEH 2H%EN FEBE
ZEEE FEFE -EEHE st FEE#E FEEE -FEAE &5t

HK$'000  HK$'000  HK$'000  HK$'000  HKS000 — HK$'000  HKS000  HKS000
FET FET FET FET TET TET TFET TFET

Gross amount; 4
Normal E#HE 161,354 - - 161,354 202,312 - - 202,312
Special Mention b - 53,264 - 53,264 - 98,098 - 98,098
Substandard RBE - - 82,327 82,327 - - 117,318 117,318
Doubtful Bt - - 6,190 6,190 - - 27,812 27,812
Loss BLE - - 364 364 - - 798 798
161,354 53,264 88,881 303,499 202,312 98,098 145,928 446,338
During the year ended 31 March 2023, bad debts of B E2023F3A3HILFE > EEMHERY
approximately HK$9,042,000 (2022: HK$18,930,000) were 9,042,000 7T (20224 : 18,930,000& ) °

directly written-off.
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iR e B S HR R MY A
For the year ended 31 March 2023
BUE20234F3H31 HIFFE

25. TRADE AND OTHER RECEIVABLES

AND DEPOSITS

Trade receivables
Less: loss allowance

Net trade receivables

Payments in advance
Prepayments

Deposits and other receivables
Consideration receivable (Note)

Total other receivables and deposits

Trade and other receivables and deposits

Analysed as:
Current
Non-current

Trade and other receivables and deposits

Note:

The consideration receivable was interest bearing at 3% per

25. B REMBEWRERRE

2023 2022

20235 20224

HK$’000 HK$'000

FET FHET

B 5 e W kI8 1,862 1,369

RS (473) (473)

B 5 M TR IE 5 28 1,389 896

BT RIE 1,223 5,072

TR R IB 526 348

¥4 % B ELAth FE UK 318 26,807 15,272

FEW B (Iat) - 90,777

HEW SR IB R IG 4858 28,556 111,469

B o REMBERRIERIZE 29,945 112,365
DA

Vil 26,810 109,931

JETREN 3,135 2,434

B REMBWRIERES 29,945 112,365

MiEE

FEWAREBAIBFEFE  EIEP R EFR2022F6816H

annum, unsecured, and repayable on mature date as at 16 June
2022. Details are set out in note 39(b). It has been settled on 16
June 2022 then set-off with the entire promissory note payable
and amount due to a shareholder.

Generally, the Group allows credit period of a range from 0
to 30 days to its customers.

FHAEEE - SFIEHINMIFE39(b) e L ABEE 2022
FOR16AGEHE RBULHENAREBEREN—%
R ER AR IEAR IR o

FEE-RGETHEFINEEHRNFOEI0H -



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

iR e B S HR R MY A
For the year ended 31 March 2023
BUE20234F3H31 HIFFE

25. TRADE AND OTHER RECEIVABLES
AND DEPOSITS (continued)

The following is an aged analysis of trade receivables, net
of allowance for doubtful debts presented based on the
delivery dates, which approximated the respective revenue
recognition dates, at the end of the reporting period:

Within 30 days 30HW

31 to 60 days 31E60H
61 to 90 days 61290H
91 to 180 days 91ZE180H
181 to 365 days 181%I365H
Over 365 days Bi@365H
Total Mt

As at 31 March 2023, the gross amount of trade
receivables arising from contract with customers
amounted to approximately HK$1,862,000 (2022:
HK$1,369,000).

The Group measures the loss allowance for trade
receivables at an amount equal to lifetime ECL. The
expected credit losses on trade receivables are estimated
using a provision matrix by reference to past default
experience of the debtor and an analysis of the debtor’s
current financial position, adjusted for factors that are
specific to the debtors, general economic conditions of the
industry in which the debtors operate and an assessment
of both the current as well as the forecast direction of
conditions at the reporting date.

As the Group’s historical credit loss experience does not
indicate significantly different loss patterns for different
customer segments, the loss allowance based on past due
status is not further distinguished between the Group’s
different customer bases.

25 B R EMEKRRIERESES @

UTFARBRERRBERIGBHARZ A (RERH
W i 58 B HAMEE) 258 E 5 B WRUE (0=
BREER) BIBRE DA

2023 2022
20235 20224
HK$’000 HK$’000
FET FET
490 264
415 231
64 55
103 101
159 149
158 96
1,389 896

R2023FE3B31TH B AGHNESXNE B
TE48%E 4 491,862,000 75 ( 20224 : 1,369,000
BIT) ©

AEEREPRRAREEFRREAEEZBIRIE
NEEERE BES5RERENTRREEBEER
BEEREGS ERH2EEBANBEENT
BREFANENP BRI R DM LREB AL
ERENBEHBANEEMETENEREERTU
KRS B AE B A K TR R AR OR BY 5T A 1F B 5

o

HRAEEBEEEREERIAMRTERTR
BETNEARTREBEEEN 2R ARRENEIR
BETEE—ISINREAEBTRAEAHZHEED
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iR e B S HR R MY A
For the year ended 31 March 2023
BUE20234F3H31 HIFFE

25. TRADE AND OTHER RECEIVABLES
AND DEPOSITS (continued)

25 B R EMEIKRRIERESE @

31 March 2023

31 March 2022

2023%3H31H 20224F3A31H
Weighted Weighted
average Gross average Gross
expected carrying Loss expected carrying Loss
loss rate amount allowance loss rate amount allowance
TSR METIBEA
3k BREE BiaE BR% EREE BEEE
% HK$'000 HK$'000 % HK$ 000 HK$ 000
% FET FET % FEn FET
Current (not past due) BH8 Rl & 490 - * 264 -
0 - 90 days past due AHHEIA 8 637 - . 336 -
91 - 180 days past due WHI1E180H 3 103 - . 250 -
181 - 365 days past due HHA181E365H E 159 - * 46 -
Over 1 year past due AREeE 100% 473 473 100% 473 473
Total 5t 1,862 473 1,369 473
* The expected loss rate is close to zero. * BEEEREES-
The movements in loss allowance of trade receivables are B REWHRIEREREEEHTINT
as follows:
2023 2022
20235 20224
HK$’000 HK$'000
FET FET
At the beginning of year B EH) 473 507
Reversal of impairment recognised FRHE R E D
during the year - (34)
At the end of year RER 473 473




NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023

BUE20234F3H31 HIFFE
26. INTERESTS IN ASSOCIATES 26. M E A AEI =
2023 2022
20234 20224
HK$’000 HK$'000
FET FAET
Cost of investment, unlisted FIH B E A —* —*
Share of post-acquisition profit and other U BE%& F A Eth 2 & W /Y
comprehensive income 1D %8 —* —*
Amounts due from associates FEUN B & A B IE 290 273
* The balance represents an amount less than HK$500. * RV FR50058 7T ©
The amounts due from associates were unsecured, EWHENTDHNBAEIETE REREEZKE
interest-free and repayable on demand. i3 o
Details of the Group’s associates as at 31 March 2023 and B FE20283F K2022F3831H  AEEBKE QT
2022 are as follows: MEEBOT -
Place of
establishment  Class of Percentage of nominal value of registered Principal
Name of entity Form of entity  and operation shares held capital and voting power held by the group activity
BRAE BRrL RiIREEMYE FEROER rEEMFIMEFEERRERG AL FEEH
Directly Indirectly
Ef ik
2023 2022 2023 2022
20235 20224 20234 20224
Telebox Technology Holdings Limited liability Seychelles Registered capital 20% 20% 20% 20% inactive
Limited (“Telebox”) and company
its subsidiary
Telebox Technology Holdings EREEAT RER FMER g
Limited (T Telebox ) &
HIBAR
The Group acquired 20% of the registered capital of 7120184 » KEF U BETelebox 20%MIsEME A&
Telebox in 2018 at a consideration of HK$156. As at 31 HREA1568 7T Bl £2023F K2022F3H 31
March 2023 and 2022, Telebox is inactive and the Group’s H > Telebox B X JEAZ & AR A% - W0 B 2 5 B 3 5% i
unrecognised loss of this associate is not significant. ENBNARERBRILAREK
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2023
BUE20234F3H31 HIFFE

27.

28.

29.

AMOUNT DUE TO A SHAREHOLDER

The amount is unsecured, non-interest bearing and
repayable on demand.

BANK BALANCES AND CASH

Bank balances IR1TASBR
Cash in hand FERE
Bank balances and cash IRITAERKRIRE

Bank balances carries interest at prevailing market rate for
the year ended 31 March 2023 and 2022.

CONTRACT LIABILITIES

Sales of alcoholic beverages BIEEmH &
Receipt in advance 12 B UK

Contract liabilities are mainly from sales of alcoholic
beverages. In general, the Group receives certain
percentage of the contract sum as advance payment
from the customers upon signing of the sales contracts.
Receipt in advance represented upfront payment receipt
from customers for agency services in loan financing
business.

The changes in contract liabilities during the year ended
31 March 2023 were mainly due to the improvement in
management on purchases order and demand for agency
services from customers during the year.

27. BT —%BR=E

ERARELAERF RERAREREE-

28. I R{THGFRHAR

2023 2022
2023 20224
HK$’000 HK$'000
FET FHET
72,886 49,700
25 38
72,911 49,738

REE2023F K2022FE3831HIEEE » R1T45
BRIRIBITH SN ESR

29. 849 & @\

2023 2022
20234 20224
HK$’000 HK$'000
FET FHET
7,053 9,313

- 3,221

7,053 12,534

GHEBFEXRBEFRMRFE - —RME &
EERBRIHESNRERTR RIS NRERN
ATEAEESANRE - RAWRIEZERLE
MERE AR BB R IR AR U BRI TR =R o

B E2023F3A31HEFEANERZEHTE
TPHRERNREEZERORBTE RN RERS
NEENEMRN -



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ARG R R OR MY AE

For the year ended 31 March 2023
BUE20234F3H31 HIFFE

29.

30.

CONTRACT LIABILITIES (continuead)
Revenue recognised during the year ended 31 March
2023 that was included in the contract liabilities as at
31 March 2022 was approximately HK$12,534,000 (2022:
HK$15,467,000). There was no revenue recognised in
the current year that related to performance obligations
that were satisfied in a prior year. The directors of the
Company considered that the contract liabilities as at
31 March 2023 will be recognised as revenue in profit or
loss within one year.

TRADE AND OTHER PAYABLES

Trade payables
Other payables and accruals

Trade and other payables

The following is an aged analysis of trade payables
presented based on the invoice date at the end of the
reporting period:

Within 30 days 30HW

31 to 60 days 31E60H
61 to 90 days 61290H
91 to 180 days 91Z2180H
181 to 365 days 181E365H
Over 365 days #BiB365H
Total st

The average credit period on purchases of goods
ranged from 30 to 90 days. The Group has financial risk
management in place to ensure that all payables are
settled within the credit timeframe.

B Z MR
Hi B RIBE KRBT E R

29.

30.

B 5 REME A RIEA

a8 E @

REE2023F3831H ILF ERRILET A20224F
SHIHZ&HNEaBENIRELA12,534,0008 7T
(20224 : 15,467,000 70) o MR AEE W KK
FER E—FEEBRBTERNEEBHZWGE K
NBEEDRAN2023E3[3TANEHNEBER/RR
—ERRIEZETRRBA -

B %k HthE R IE

2023 2022

20234 20224

HK$’000 HK$'000

FET FET

3,831 2,247

15,470 27,212

19,301 29,459

UTFARRESHRALZEQHENNEZEN
TIBMER B DA -

2023 2022

20234 20224

HK$’000 HK$'000

FET FET

1,510 991

483 424

344 74

730 307

320 86

444 365

3,831 2,247

BERRNTHIEEHRNFI0EW0H FEED
BV HBREREERE URFREMEBMIRENREE
R R AE(T o
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2023
BUE20234F3H31 HIFFE

31.LOAN FROM A NON-CONTROLLING 31.kREHE—%FEEBRBEZEZH

SHAREHOLDER

The amount of approximately HK$80,838,000 (2022:
HK$96,450,000) with fixed interest rate of 2% (2022:
2%) per annum was guaranteed by Mr. Ting, a controlling
shareholder of the Company and is repayable within one
year.

On 6 June 2022, the Company entered into an option
agreement (the “Option Agreement”) with SRA Holdings
Inc. (“SRA Holdings”), as subscriber, pursuant to which
the Company has conditionally agreed to grant an option
to SRA Holdings, entitling SRA Holdings to require
the Company to allot and issue up to a maximum of
85,922,330 option shares at 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,
is 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, SRA Holdings has
agreed to extend the maturity date of the Loan to 30
September 2023. The grant of option was subsequently
completed and the loan extension become unconditional
on 23 August 2022. 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.

The effective interest rate of the Loan for extension is
14.36% per annum.

#80,838,000/8 7t 2 E = (20224 96,450,000
Bro) HASERKRETREER BEEHNX
2% (20226 1 2%) WHE—FEREERE

R2022%F686H » &2 B HSRA Holdings Inc.
(T'SRA Holdings ) " {EABE A 5T LB
¥ (THERE)) B KRBT ERKER
B EREMSRA HoldingsE HE1E 5 §E pg
BEMINERRBEHERITEBEREREREA
BNEREBRERI.OBTREERETRS
85,922,330 B ERG 1 - IRHAEHE B HE » MR
BEBRAR ARAN—HEZIEEZERE R
&)’ #5 KSRA HoldingsZ & %8%1,500,000,000
HEMEZ (TE&J) ERN2021F9830H EIHF
BB -1EARLBREGT B ERZEUBSRA
HoldingsiE H BN R E > SRAERELERE
B EAH E2023F9H30H - BB MR EBER
202268823 H 5e Al i B & FRIEHA AR A& FE K 14
N-ERAERERERERNGEE B2RAEALR
Bl HEAA20228F 78190 BIE K K2022FE8H9H
J22022FE8H23HBIA S o

EREERZEBENENA14.36%



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2023
BUE20234F3H31 HIFFE

32.

33.

BORROWINGS

HAthf&

2

Other borrowings

The other borrowings are all repayable within one year.

The ranges of effective interest rates on the Group’s other
borrowings are as follows:

Other borrowings HMEmR

All the other borrowings are at fixed rates.

As at 31 March 2023, the carrying amount of other
borrowings amounted to approximately HK$39,992,000
(2022: HK$44,992,000) which bore interest at fixed rate.
The fixed rate of other borrowings carried interest at 12%
per annum and contained a repayable on demand clause.
These borrowings are secured by the Company’s interest
in 77% of the entire issued share capital of Hackett
Enterprises Limited and personal guarantee provided by
Mr. Ting, the substantial shareholder of the Company.

CONVERTIBLE BONDS

The Company issued convertible bonds with zero coupon
rate at a total principal value of HK$150,000,000 (“CB”)
on 28 July 2017 to Bartha Holdings Limited (“Bartha
Holdings”). The convertible bonds entitled the holder
thereof to convert 136,363,636 shares in the Company at
the conversion price of HK$1.1 per share.

32. 8™
2023 2022
20234 20224
HK$’000 HK$’'000
FET FET
39,992 44,992
HERER —EREE-

FEBHMERNSEANZHENT :
2023 2022
20234 20224

12% per annum

BF12%

12% per annum
FFE12%

FRA EthE TR B E M H5tH -

R2023F3B31H  EMMERNEEEELNS
39,992,000 71 (20224 : 44,992,000 7T) U
BEMEHFE-BEMEHMERNFENEXS
12% TBERERBERR - BLEEBEHAR
&) L Hackett Enterprises Limited (T Hackett |) &
EHEEITRANTT% AR ABNEERET %
FIREMEANEREAIKR

R ES

AT 201757828 H @Bartha Holdings
Limited (fBartha Holdings ) 2177 &£Z B
ARG E % A 4EEE4 150,000,000 7t (M)
BRES) - JHRKRESITEEABHEUER .
BT EREERA136,363,636 R A QT K

7o

33.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2023
BUE20234F3H31 HIFFE

33. CONVERTIBLE BONDS (continued) 33.09]#aflk & EHF @

The fair value of the convertible bonds as at 28 July 2017
was valued by an independent valuer at HK$271,290,000.
The convertible bonds comprise a liability component and
an equity conversion component.

The fair value of the convertible bonds as a whole is
determined by using the Binomial Option Pricing Model.
The fair value of the liability component of the convertible
bonds is calculated using cash flows discounted at a rate
based on an equivalent market interest rate of 9.23%
per annum for equivalent non-convertible bonds using
market comparable approach. The initial carrying amount
of the equity component is determined by deducting the
estimated legal and professional fee and fair value of the
liability component from the fair value of the convertible
bonds, which is included in the “Convertible bonds -
equity conversion reserve” under reserve of the Company.

Upon the share consolidation (note 35) on 20 January
2022 and in accordance with the terms and conditions
of the convertible bonds, the conversion price of
the convertible bonds was adjusted from HK$1.1 to
HK$11.0. Based on the outstanding principal amount of
HK$150,000,000, the number of shares as may be allotted
and issued to the holder(s) of the convertible bonds,
assuming full exercise of the conversion rights, was
adjusted from 136,363,636 shares to 13,636,363 shares
as a result of the share consolidation.

CB was classified as current liabilities as at 31 March
2022 and it has been settled on its maturity date by
certain loan and interest receivables and the remaining
balance are transferred to amount due to a shareholder.

AR ESHN2017E7TB28H 2 AFETRE L
fHEEE T EA271,290,0005 75 © I A IS (&
SEESEID R RERIL D o

AMRESFZAFEFESERDEAB B
REBEABEE -JBRREFEEHRDZATE
DBEBURFFRIRRESFZASEHHMNERE
F9.23% KA AELLRBIHZE) BEEZMEY
RERMR DA E - Bmal D 2P REETS
NGB ES AR REXERARITBRRES AT
BERPEEHNOZAFEREE  HSt AKX QTE R
RN ZIAHRRES - EEEBREEIR-

R2022F1820H ETRHD &6 (5E35) &
RIETBRRESHERRESE JREESW
BIEEBEHIABTHEZEI1.0B T - ENREKRER
£150,000,0008 0’ BREHHITHEBREKE &
MO BRERESFAEARERETHNRMDHEER
136,363,636% 8% 413,636,363 > RN &
fifo

AR EZFN2022F3831ANEARBER
WEEHBERBELEERNN S EBKRIAE
B HEREBARN —REREMIE



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2023
BUE20234F3H31 HIFFE

33. CONVERTIBLE BONDS (continued)

The equity component of convertible bonds recognised
in the consolidated statement of financial position is as

follows:

Equity component as at 1 April 2021,
31 March 2022

The movement of liability component of the convertible

bonds is as follows:

Liability component as at 1 April 2021
Add: Effective interest expense

Liability component as at 31 March 2022
and 1 April 2022

Add: Effective interest expense

Less: Redemption at maturity

Liability component as at 31 March 2023

3.7/ ES @
REREAMBERNERD > TR ELERT
mEF

Issued by
the Company
AT ET
HK$'000
FET

R2021FE481H ~20229E3831H Z #5215
174,782

MR ESZ RSN ¢

Issued by
the Company
EATET
HK$'000
FET

R2021FE4B1H Z B &3 5D
o ERMBERE

133,144
12,452

R2022FE3H31H &2022F481H8 2
BEID

i ERMERX

B EIHREE(D]

145,596
4,404
(150,000)

R2023FE3B31Hz BB D -

BREREEAERAT FiRo02223 249



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2023

Bl F2023F3H31 HILFE
34. DERIVATIVE FINANCIAL 4. TEEM T A
INSTRUMENTS
Summary of the Group’s derivative financial ERTEESMIAZHBENT :
instruments is as follow:
2023 2022
2023 20224
HK$’000 HK$’'000
FET FAET
Call option written to the ultimate holding —%®& JEIZEREIE RN RKRIZR
Company of a non-controlling shareholder ‘AT~ B # 9 -
Put option to the promissory note holder AREERFEAZR AR - -
9 -
2023 2022
2023%F 20224
HK$’000 HK$'000
FAET FAET
Changes in fair value: NFEEE
— Call option — R 12,273 -
— Put option — ERohHAME 1,365 6,974

13,638 6,974
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For the year ended 31 March 2023
BUE20234F3H31 HIFFE

34. DERIVATIVE FINANCIAL

INSTRUMENTS (continued)
(a) Call option written to a non-controlling

shareholder

On 6 June 2022, the Company entered into an
option agreement (the “Option Agreement’) with
SRA Holdings Inc. (“SRA Holdings”), as subscriber,
pursuant to which the Company has conditionally
agreed to grant an option to SRA Holdings, entitling
SRA Holdings to require the Company to allot
and issue up to a maximum of 85,922,330 option
shares at 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, SRA Holdings has agreed to extend
the maturity date of the Loan to 30 September 2023.
The grant of option was subsequently completed
and the loan extension became unconditional on
23 August 2022. 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.

The fair value of the call option is determined based
on the valuation conducted by an independent valuer
on the call option as at 23 August 2022. The call
option is presented on the consolidated statement of
financial position as a liability recorded at fair value
with subsequent changes in fair value recognised in
the consolidated statement of profit or loss and other
comprehensive income at each reporting date as a
gain (loss) on change in fair value on remeasurement
of the option liability.

4. 7TEEMTIT A ®

(a)

—RIFERRR Z B

52202296 86H » XA B BSRA Holdings
Inc. (TSRA Holdings 1) » fEARE A ]
UERERE (THEHED Bt AAF
EEKRHEREREHBEREMSRA Holdings
BERIRIRBRERZEMIEREEERT
FERERERAABDREREBHKESR
1.038 ol 8 K 85178 %£85,922,3308% &
PRIERR D e B ZHE BBEERREA
B ARNAN—EERIEEENB AR 4
RSRA HoldingsZs s %8 7%1,500,000,000 H
BREx (TE&) BER2021F9830H &
HEE - FAXRBEEE]IEKERGZ
LAUASRA Holdings#® B B #E FY L& > SRA
HoldingsE R EERE R EIHI H £20234F9
B30H - BRENEEMEEIN202248H23
HSERI BERERMABEEN - B
EREBDZERERNFHB BLEAAQE
HERA2022F 78190 BI4B K K2 2022F8 8
OH K2022FE8B23HMI A S ©

BRENATFEESREBIL(GEM2022
FoH2BAMERBETZMHEEE BR
REREVHBRRNRLERSRAFES
ABmZzEsMEE TRENESERSH
ENTLEREEGNATEEEZH K
(BXR) RERAFEEEa RAEME2EEE
RENBATESABmZES-
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For the year ended 31 March 2023
BUE20234F3H31 HIFFE

34. DERIVATIVE FINANCIAL

INSTRUMENTS (continued)

(a) Call option written to a non-controlling
shareholder (Continued)
The fair value of the call option at initial recognition
and 31 March 2023 are determined by using
Binomial Option Pricing Model. The significant inputs
to the model were as follows:

Risk free rate

= E A =

Expected volatility

TEHR K 18

Year to maturity

FIBRE R

Share price of the Company
KABZKRE

The fair value of the Call option is determined based
on the valuation conducted by an independent
valuer, on the Call option as at 23 August 2022
(“Call options Valuation”). The fair value of the
Call option is determined by binomial option pricing
model of approximately HK$12,282,000.

Risk free rate

i B B A =

Expected volatility

TEHA K 13

Year to maturity

EIHRF PR

Share price of the Company
KRB ZKRE

During the year ended 31 March 2023, the Group
recognised gain on change in fair value of financial
liability at FVTPL amounted to approximately
HK$12,273,000.

4.TTEEM IR =
(a) —RIEERKRERZBRE @

BRENATEENTD ERDM20234F3
AR EBEER_HREBEEEE -
ZERNZERBABBILT

Initial recognition
DR

23 August 2022
202248H23H

2.84%
2.84%
54.38%
54.38%
1.1 year
1.14F
HK$0.89
0.8978 7T

BRENATEEZENBIUGEMS
FERR 1R 202208823 ML E (THERR#E
fh{E)) ETTEESN -BRENATE
EERBE_ERREEEERIAN OB
12,282,000/ 7T °

31 March 2023
2023FE3H31H

2.84%
2.84%
56.62%
56.62%
0.5 year
0.5 F
HK$0.32
0.327 7T

REE2023F3HB31HIEFEE » ZEE L
NFEEFAEBRZEHREBEZ AT EESE
MR £ B84y 412,273,000 7 ©
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BUE20234F3H31 HIFFE

34. DERIVATIVE FINANCIAL 4. TTEERMT A &2

INSTRUMENTS (continued)
(b) Put option to the promissory note holder

(b) ARTJIRFHHE AZD IR

2023 2022
2023%F 20224
HK$’000 HK$’000
FET FAET
Put option to the promissory note AREEFE A LEE
holder = -

During the year ended 31 March 2019, the Company
entered into a sale and purchase agreement with
CVP Financial Group Limited (“CVP”), a company
incorporated in the British Virgin Islands with limited
liability and wholly-owned by Mr. Ting (the “CVP
Agreement”), pursuant to which the Company
has conditionally agreed to acquire, and CVP has
conditionally agreed to sell, 52 shares (the “CVP
Sale Shares”) of Hackett, representing 52% of the
entire issued share capital of Hackett.

Under the CVP Agreement, the consideration (the
“CVP Consideration”) for the purchase of the
CVP Sale Shares is HK$462,800,000. The CVP
Consideration shall be satisfied: (i) in respect of
60% of the CVP Consideration, by the Company
allotting and issuing 504,872,727 new shares of the
Company (the “Shares”) (collectively referred to as
the “CVP Consideration Shares”) of HK$0.001
each at an issue price of HK$0.55 per Share (the
“Issue Price”) to CVP at completion; and (i) in
respect of 40% of the CVP Consideration, by the
Company issuing a promissory note in the principal
amount of HK$185,120,000 (the “PN”) to CVP at
completion.

The PN is a three-year interest free note which may
be redeemed any time at the request of any party by
giving the other party prior notice. The PN contains
the put option for the PN’s holder (the “PN Put
Option”).

REE2019FE3H31H A AT HERE/
EEBERARA(ER)  —HBREBERE
EFMRIZBERABDIRAT EEZEE
B EEHE BR#HE)) Bt &
NEIEEBRHEREREMEZERBEREHRER
H&E52kHackettig 7 (M2 REFERKRML) -
& P Hackett 2 2 2 B 1T AR ZA<52% ©

RiE2RHE BEEZRFEROMZAE
(MERB K@) 5462,800,0008 T - ER
REBUUATARIZMN ¢ ((EF60%ER
RE BAEAABDREZERWBEBETMNFZ
BUEBERRKRM0.55B T (TETE)) H
B RS KREIT504,872,727TREREE
0.001B Tz RABHKRML (TBRB1) #HRE
ANERAERMY 5 R(NEFP40%=2RER
B AHAABDRERFBEERET AL
185,120,000 TR R EE (TEKRE
B o

AREBER=-FHRERE AIREE—
BERBBOS —HHEHELBNERER
BO - ARRBAEAREBEFAEAZR
A (AR REDILEAE)

SRREREAERART Fim202223 253
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34. DERIVATIVE FINANCIAL

INSTRUMENTS (continued)
(b) Put option to the promissory note holder

(Continued)

The fair value of the PN is determined based on the
valuation conducted by an independent valuer on
the PN as at 29 March 2019 (“PN Valuation”). The
PN contains three components, the call option for
the Company, the put option for the PN holder and
liability components. In the opinion of the directors of
the Company, the call option was insignificant for the
Hackett.

The fair value of the put option as at 31 March 2021
is determined by using Swaption Model, under which
the liability component is calculated using cash
flows discounted at a rate based on an equivalent
market interest rate of 11.97% per annum for similar
instruments without put option.

The principal of PN has been partially repaid with the
amount of HK$119,525,000 during the year ended
31 March 2021. The corresponding embedded PN
Put Option had been lapsed upon repayment.

As at 31 March 2022, the outstanding principal
amount of the PN of HK$65,595,000 was due for
settlement. On 1 April 2022, the maturity date of PN
was extended for 1 year to 29 March 2023 and the
discounting effect of extension of PN amounted to
HK$1,365,000 was recognised as PN put option.
The PN was early redeemed on 16 June 2022.

During the year ended 31 March 2023, the Group
recognised gain on change in fair value of derivative
financial instruments amounted to approximately
HK$1,365,000 as it was lapsed upon early
redemption of PN (2022: HK$6,974,000).

4.7TEEMTITAH ®

(b) ARBHEFHEAZRLEE @

ARERZ ATFEDREBILEERM2019
FEIROHMARERET 2 HE ((RRE
BEE]) BT AREHRGE=_@EHD &
NEZRBHRE - ARTERERFBEAZRE
HREEEESD AR EERE  REH
¥ Hackettl RE K o

R2021FE3H31H SR A FE U
HELNET EPEaBESDZAFEFEH
BRENRTEDLEEZ2EUNTIAEZBSES
BEMEI1.97% 2 M KBB 2B RE T
%o

HE2021E3R31HILEEE ) AREHENE
EIDEE > £EEA119,525,0008 7T °
HEENTRARNER ZHRDHPARERER
T

R2022F3831H REBZAREZE XK
$ 28 465,595,000/ 70 B HAE 18 - 722022
FA4R1H AR ERNIBPHIERIEE
2023F 3829 AR EHENMIREE
1,365,000 ERR A AR Z24HE 23847
M FR 20226816 HIZ R HED] o

REE2023FE3831HIEEE  KEBFH
MEEHTENEAEAR EZRIZEFE[D
BEMZATEEHEDIRNDSENS
1,365,0007 75 (20224 : 6,974,000 73) ©
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35. SHARE CAPITAL

Ordinary shares of HK$0.01 each as at
31 March 2023

Authorised:
As at 1 April 2021, of HK$0.001 each

Share Consolidation on 20 January 2022
(Note)

As at 31 March 2022, 1 April 2022 and
31 March 2023, of HK$0.01 each

Issued and fully paid:
As at 1 April 2021, of HK$0.001 each

Share Consolidation on 20 January 2022
(Note)

As at 31 March 2022, 1 April 2022 and
31 March 2023, of HK$0.01 each

Note:

On 18 January 2022, the Board announced that the share

35. g 7

&R EE0.0187T 2 BERP

2023%#3H31H

ETE

R2021F481H »
FIEE0.0018 T

F2022FE1 B208 BB 1H &
(Htat)

20223831 H » 20224
4H1H K2023%3H31H »
EREE0.01B T

BT REHMRE

R2021FE4B810 > EREE
0.001%E 7T

2022F1 5208 BB 1H &
(Htat)

202238 31H » 20224
48 1H K&2023%FE3H31H >
EREE0.01B T

et -

Number of
shares Share capital
BHEE & 74
HK$’000
FAET
10,000,000,000 10,000
(9,000,000,000) -
1,000,000,000 10,000
6,231,272,277 6,231
(5,608,145,050) -
623,127,227 6,231

(220221 B18R  EFEAEHAERN G H WAL

consolidation was approved. As disclosed in the circular of
the Company published on 28 December 2021, the authorised
share capital of the Company is HK$10,000,000 divided into
10,000,000,000 existing shares of par value of HK$0.001 each,
of which 6,231,272,277 existing shares have been issued and are
fully paid or credited as fully paid. Upon the share consolidation
on 20 January 2022, the authorised share capital of the Company
became HK$10,000,000 divided into 1,000,000,000 consolidated
shares of par value of HK$0.01 each, of which 623,127,227
consolidated shares was issued which are fully paid or credited as
fully paid. The consolidated shares rank pari passu in all respects
with each other. The details were set out in the Company’s
announcement dated 18 January 2022.

B R2021E128 28 FIBWEBRFIINE XA EE
B% 2 #10,000,0007 7t > 43 %4 10,000,000,0000% & B%
E{E0.001 B TMIRB IR » HH6,231,272,277RIRE
BOEETIUHMRHMEL ARSI - 172022F1 8
208 R & B NATEAER A £10,000,0005 7T »
4> #1,000,000,0008% IR EE0.01 BT & HRM
Hh B 817623,127,227 R EH R N /EBUE I & 5%
Pl ERMESHERILZERS AL - sFBE N A
NEHEA2022F1B18HAE -
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BUE20234F3H31 HIFFE

36. PROMISSORY NOTES PAYABLES 36.FEH A RERE

Pursuant to the acquisition of Hackett stated in note 34,
the Company agreed to settle the part of consideration
for the acquisition by issuing PN in the sum of
HK$185,120,000 to CVP on 29 March 2019. The maturity
date of the PN is the third anniversary from the date of
issue of the PN, being 28 March 2022. The PN may be
redeemed any time at the request of any party by giving
the other party prior notice. PN has been partially repaid
with a principal amount of HK$119,525,000 during the

RIBM E34FF % Hackett W EIE » & QA T
BEEFEBR2019F38200 MR B ETAH
185,120,000 B 2 AR EHE Z AR EN KBS
Bz DRE ARERZIPABN AR EE
BITHBEM=FEH  B12022843H28H o X
REROETA— AN EKRMERER > EFIRa0
BB —H cHE2022F3831HILEEE AR
ZEEEMHEEREEEA119,525,0008 7t o K
REEERAENSI.51%0

year ended 31 March 2021. The effective interest rates of
the PN is approximately 9.51%.

PN Total

ARER st

HK$'000 HK$°000

FET FET

As at 1 April 2021 R2021F481H 59,667 59,667

Add: effective interest expenses m:ERANERXZ 5,928 5,928

As at 31 March 2022 2022%F3A31H 65,595 65,595
Less: discounting effect of extension of PN L 2022F 4B 1 HA R EFIEEH

on 1 April 2022 BRIRR R (1,365) (1,365)

Add: effective interest expenses m: BREANERS 1,365 1,365

Less: early redemption L RATEEE (65,595) (65,595)

As at 31 March 2023 12023538 31H - -

R2022FE3B31H REEZAREHEALES
65,595,000/ T EIHBE & « 7220228481 H » X
REENIPAHERIFEE2023F38290 I
20226516 HIE R D] o

As at 31 March 2022, the outstanding principal amount
of the PN of HK$65,595,000 was due for settlement. On
1 April 2022, the maturity date of PN was extended for
1 year to 29 March 2023 and was redeemed early on 16
June 2022.
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For the year ended 31 March 2023
BUFE20234F 3531 HIFFE

37.DISCONTINUED OPERATIONS 37. BRI KREXK
2023 2022
2023 20224
HK$’000 HK$'000
FET FAET
Blockchain services business (note) GRS AR TS RS (T AE) = (1,346)
Loss for the year attributable to: FEEEREIE
- owners of the Company e YNCIE 2PN - (1,274)
- non-controlling interest —JEER = (72)
- (1,346)
Note: Miat -
On 17 June 2021, the Group entered into a sale and purchase R2021F6B17TH AEBHE AT ILEEWHZ
agreement with a purchaser, to dispose of a wholly-owned UHE—RB2EWE A TMadison Lab Limited
subsidiary, Madison Lab Limited (“Madison Lab”) and its non- (TMadison Lab)) X HIF2EWBAE HBIHE
wholly owned subsidiary (collectively, the “Disposal Group”) $J) NEAEENERBERBEF - HERATE
carried out the Group’s Blockchain Services Business. The —REEETUANAEBBEMET - 7R2021F
disposal was effected in order to generate general working 6%17En}ﬁﬁ% PR EZ B EE BB TSI
capital of the Group’s other businesses. The disposal was BHETWES - HEEFEFBHMNMIFE39(D)

completed on 17 June 2021, on which date control of the
Disposal Group passed to the acquirer. Details of the disposal
are set out in note 39(b).
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37.DISCONTINUED OPERATIONS

(Continued)

37.ERUIEREEFE »)

The result of Blockchain Services Business was as follows:

Other income

Staff costs

Depreciation

Administrative and other operating expenses
Finance costs

Loss for the period
Loss on disposal of discontinued operations
(note 39(b))

Loss for the period from discontinued operations

Loss for the period attributable to
Owners of the Company
Non-controlling interests

Loss for the period from discontinued operations

BIRBRBEBERNOT

1.4.2021 to
17.6.2021

(date of disposal)
20214810 E

2021F6817H

(HEHEH)

HK$'000

FAET

Hik A 259

B IR (155)

e (42)

THREMKERS (246)

ELE= N (1)

HAEI A E 1R (185)
HEBRIEKEXENERE

(H15£39(b)) (1,161)

AR A LS X BRI 18 (1,346)

T ALEEAREAEEE
KABEB A (1,274)
JEERE R (72)

AR A L E X TR 18

(1,346)
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37.DISCONTINUED OPERATIONS
(Continued)

37. B8 IEREETF #)

Loss for the period from discontinued Blockchain Services ERIEREERERFEFRNVAREEBERELL
Business includes the following: Ik

1.4.2021 to

17.6.2021

(date of disposal)

2021F4B81HE

2021%6817H

(HEBE)

HK$°000

FAET

Salaries, allowances and other benefits e R REMER 138

Contributions to retirement benefits scheme BB EHEMHER 17
Depreciation on plant and equipment and BEREERERAEEENITE

right-of-use assets 42

Cash flows from discontinued blockchain services are as
follows:

Net cash inflow from operating activities
Net cash outflow from financing activities

Net cash inflow

*

Revenue from contract with customers recognised at a
point in time.

BRiEKE
LI

ERERGZEGREENRERE

1.4.2021 to
17.6.2021

(date of disposal)
2021FE481HE
2021%F6817H
(K& HE)
HK$’'000

FAET

K EEIRERAEER 693
HEZBIRSMH FEE (630)

REMAFEE 63

- LB EE R 2 U
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38. MAJOR NON-CASH TRANSACTIONS
Saved as disclosed elsewhere in the consolidated financial
statements, the Group has the following major non-cash
transactions.

(@)

During the year ended 31 March 2023, the Group
entered into new lease arrangement in respect of
property. Right-of-use asset and lease liability of
approximately HK$7,386,000 was recognised at
the commencement dates of the leases (2022:
HK$21,639,000).

During the year ended 31 March 2022, the Group
had early terminated a lease which its right-of-use
asset and lease liabilities amounted to approximately
HK$159,000 and HK$164,000 respectively. It
resulted in a gain on early termination of lease of
approximately HK$5,000.

During the year ended 31 March 2023, the
Group entered into sublease arrangements and
derecognised the right-of-use assets of HK$233,000
and recognition of finance lease receivables of
approximately HK$2,752,000 and resulting in gain
of disposal of right-of-use assets of approximately
HK$2,519,000.

The Group disposed of a subsidiary at consideration
of approximately HK$88,526,000 as detailed in note
39(b). The consideration receivables were included in
other receivables as at 31 March 2022.

During the year ended 31 March 2023, the
Group early redeemed the promissory note on 16
June 2022 as detailed in Note 34(b). The Group
recognised gain on change in fair value of derivative
financial instruments amounted to approximately
HK$1,365,000 as it was lapsed upon early
redemption of promissory note.

3B.XEFREXRH
RS BREEMER KRS REBBEUT
IEHRERS

(a) MEE2023F3831HLEFEE KAEFAE]
UTEBMEEYENHEERE NEEHR
AHHERIAEAREEREEGBAY
7,386,000/ 75 (20224 : 21,639,000
JT) ©

(b) BEE2022FE3B31HIEFEE  RERIZAIR
F—ERE EFfFAREEREEESED
A4 72159,0004 75 &% 164,000 7T © T2 Al
£ A 2 U E 495,000 7T ©

(c) B E2023FE3H31HIEFEE ) KERBDIIL
EIETHWAR LB FEAEEE233,000
BTEBEIBREHEREREKRTEL
2,752,000 ERLEFBEEENRR
#92,519,0007 7T ©

(d) AEMELIAS88,526,0008 THRBHE—
1M B A B > BEIB E HY M 5E39(b) © FE W B
R2022FE3 831 Het A Bt FEULFRIE o

(e) UNHIEE34(b)s 4l » A E 2023538311 1E
FE 2 ARERZEARERERN2022F6816H
REEL AERMRTEESMIENRE

U = EEA 41,365,000 7T ©
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Bl F2023F3H31 HILFE
39. DISPOSAL OF SUBSIDIARIES 39.HEMB AR
For the year ended 31 March 2023 8 F2023F3H31HLLEFE
(a) Rosy Market (a) Rosy Market
On 14 April 2022, a disposal of Rosy Market AT TFOABA+THEH UMERBHE
Holdings Limited (“Target Company”), which was KREFEHBZIELEMN B L2 ERosy Market
indirect non-wholly owned subsidiary of the Group Holdings Limited (4% TB1EAT]1) o &
was entered into at a consideration of Nil. The Group BER OB tTHEERLAEE
no longer had control over the Target Company B IATBEEERAANZEFE BEZR
after the completion of abovementioned disposal NEBEBFHEWE,253,0008 7T &
on 14 April 2022. Following the disposal, the Group ERHESEE2REREERABD ZEEF
recorded a gain on disposal of HK$1,253,000, B SRETERARSREMENRD
calculated by taking into the net liabilites of the 1,253,000/ 7T °

Target Company comprising bank balances and cash
and other payables of approximately HK$1,253,000.

The net liabilities of Rosy Market disposed of at the B H&ERosy Marketi? HE HEIRN & EFE
date of disposal are as follows: wr
HK$'000
FAET
Bank balances and cash IRITHE R RIRE 3
Amount due to fellow subsidiary FEI B & B AR (1,256)
(1,253)
Gain on disposal of Rosy Market H £ Rosy Marketfy Uiz 1,253
Net cash outflow arising on disposal HEREENRESR ML IR
Bank balances and cash disposed of BEHERTEGKRIEE (3)

EMHREREEERAS F£35202223 261
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39. DISPOSAL OF SUBSIDIARIES

(Continued)
For the year ended 31 March 2022

(b)

Madison Lab

On 17 June 2021, the Group entered into a sale and
purchase agreement with Ms. Li Li (an independent
third party) as purchaser, to dispose of a wholly-
owned subsidiary of the Company, Madison Lab
and the amount due from Madison Lab to the
Group of approximately HK$111,813,000 (the
“Sale Loan”) at a consideration of HK$90,000,000
which should be and had been satisfied by way of
issue of a promissory note in the principal amount
of HK$90,000,000 by Ms. Li Li. Madison Lab and
its non-wholly-owned subsidiary carried out the
Group’s Blockchain Services Business. The disposal
was completed on 17 June 2021 on which date
control of the above-mentioned subsidiaries was
passed to the purchaser. The promissory note
was fully settled on 16 June 2022. For details,
please refer to the announcements of the Company
dated 17 June 2021 and 16 December 2021.

The net assets of Madison Lab disposed of at the
date of disposal are as follows:

39.HEMB AR #

B E2022%F3831HILEFEE

(b)

Madison Lab

R2021EF6817TH  AEBEEHEFN L
T (—2BUF=ZA)ITLEEWHHE U
HEXRQNT Z—B2ENE AT Madison
Lab&Madison Labf&{J 7z B IR IEL
111,813,000t ((FEEH) " KESH
90,000,000 TEE BT L TEBH
TR % %87490,000,0008 TR AR EHEH
A E A oMadison LabREIIEZEHBA
ANREBAEENGIRERBFER HED
2021FE6B17HSER > 1Nz B H Lt bd B8
NEANEFHERIEZEEF AREHER
2022 6H16HEHEE S BRBEAAR
SIHHIA2021F6817H K20224F12816
HHE QS

B2 EMadison Labit HE HEME EFE
mr

Plant and equipment

Intangible assets

Right-of-use assets

Other receivables

Bank balances and cash

Other payables

Lease liabilities

Amount due to a non-controlling shareholder
Amount due to immediate holding company

HK$'000

FET

i 5 B 5% 18 382
BREEE 145,606
FREEE 217
HhEus1a 590
IRITEREIRE 90
HMEMHRIE (439)
HEa’ (206)
FEAT IE AR AR R ERIE 2
FENBEEZERARNHRIE (111,813)
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39. DISPOSAL OF SUBSIDIARIES
(Continued)

For the year ended 31 March 2022 (Continued)

(b) Madison Lab (Continued)

Loss on disposal of Madison Lab

Consideration receivable*

Net assets disposed of

Non-controlling interest

Cumulative exchange differences in respect of
the net liabilities of the subsidiary reclassified
from equity to profit or loss on loss of control
of the subsidiary

Sale Loan

Loss on disposal of Madison Lab (note 37)

Consideration received
Promissory note receivable, at fair value

Net cash outflow arising on disposal
Back balances and cash disposed of

0. LEME AT @

# E2022F3831HLLFE (&)
(b) Madison Lab (%

HK$'000
FET
H & Madison Labi 538
FEWACE" 88,526
BHEFEE (34,425)
JEITERR R = 59,362
REEMBABIZEGEE BB ARZ
@%Tzﬁﬂg T BN DEERGR T Rt E
RERE
(2,811)
BFESH (111,813)
H EMadison LabBI &8 (475£37) (1,161)
B U ER (B
WA R ER 2 AN TFE 88,526
HEBELENRERYFE
EHERTEHRKIEE (90)

* Consideration receivable was the fair value of
promissory note at the date of initial recognition. The
face value of this promissory note was HK$90,000,000
for a term of six months at an interest rate of 2.0% per
annum. The effective interest rate is 5.3%.

BRAEREARZBENRTARIENAT
B - Z AR EHHHEE 490,000,000 7T
HENER > FRER2.0%  BEF R
5.3%°
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B Z2023F3H31HIFFE
40. RETIREMENT BENEFITS SCHEME 40.: R AEF 5t 2l
Hong Kong 5%

The Group operates a MPF Scheme for all qualifying
employees in Hong Kong. The assets of the scheme are
held separately from those of the Group, in funds under
the control of trustees. The Group contributes 5% of the
relevant payroll costs and up to maximum of HK$1,500
per month for each employee to the scheme, to which the
same amount of contribution is matched by employees.

The PRC

Employees of the subsidiaries in the PRC are members
of the state-managed retirement benefit plan operated by
the government of the PRC. The subsidiaries are required
to contribute a specific percentage of payroll costs to
the retirement benefit plan to fund the benefits. The only
obligation of the Group with respect to the retirement
benefit plan is to make the required contributions.

There were no forfeited contributions utilised to offset
employers’ contributions for the year. The employers’
contributions which have been dealt with in the
consolidated statements of profit or loss and other
comprehensive income were as follows:

FERAHEHFMAERERTBEREERARBE
-z ANEERAEREENRFAE > ILH
EEAUESEE ANEBEZERTERAD
5%R&%ZE/A1,5008 T EES M8 #
o REBFHHMERE

FE

TEME AR ZEREH A TEBFEENER
EERNEBHNFENNE - WE QB RZH TN
AE—REB D ERR ARG 58 1FH &R H
Mo AEBEERKEBH B ZME—SERIFLIE
TEZ R

RAFE fELWNERARIEHEET Z M
Mo BEAERmREMEE WS RANRIENE
EHMUOT -

2023 2022
20234 20224
HK$’000 HK$'000
FET FAET
Continuing operations FHERSEER
Employers’ contributions charged to the AGEERREMER
consolidated statements of profit or loss W FR VB R
and other comprehensive income 2,245 2,085
Discontinued operations ERIEKSER
Employers’ contributions charged to the SFAGREERREMER
consolidated statements of profit or loss WamFREEHR
and other comprehensive income - 33
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41. SHARE-BASED PAYMENT M. ERRKXZ

TRANSACTIONS

The Company has conditionally adopted a share
option scheme pursuant to a written resolution of the
shareholders of the Company passed on 21 September
2015 (the “Share Option Scheme”) for the purpose of
providing incentives or rewards to eligible persons for
their contribution to the Group and/or enabling the Group
to recruit and retain high-calibre employees and attract
human resources that are valuable to the Group.

On 17 December 2015, the Company granted an
aggregate of 18,100,000 share options to the grantees
of the Company, to subscribe, in aggregate, for up to
18,100,000 ordinary shares of HK$0.01 each in the share
capital of the Company under the Share Option Scheme.

Upon the share subdivision becoming effective on 8
November 2016, adjustments had been made to the
exercise price of the outstanding share options and the
number of subdivided shares to be allotted and issued

RIBEAABRENR2016F9821A BB ZE@R
EEOAABEAFRARMBRESS (TMEkRE
8 UAREAERFHEMZGEBRA LR
HEBRNRB R NENEAEEERARREE
BEANTURRSIHAEEMEEBEZANE
iR e

20155128170 > KA B ERIEE R E T 8%
H & $£18,100,00017 FE R E T AR B A IE A » KL
R ARNBRAPEHERZ18,100,0000 &K@
B0.01BTHE @

BRMIFMAN2016F11A8ERRENE BT
PIBAHHRITEBREZITEERREHT
ERARITEBRENS ZBEERR FEE K
BTz ARG (THFAERG)) BEFERBEE

(the “Subdivided Shares(s)”) upon full exercise of
subscription rights attaching to the outstanding share
options in the following manner:

Immediately before the share
subdivision becoming effective

Immediately after the share
subdivision becoming effective

SR 17 1 4B £ AT ERERMOIFAENE
Number of Adjusted Adjusted
shares number of exercise
to be issued Exercise Subdivided price per
under granted price per Shares Subdivided
share options share option to be issued Share

#

R ERE BAERT KRESK
BFEITH SHERE B2 AR 1R
Date of grant g =Rl i1 8 H TEE IRERMEE TEE
17 December 2015 2015F12817H 18,100,000 HK$8.00 181,000,000 HK$0.80
8.0078 7T 0.8078 7T

PR EAlsAEE SN IRIRAER S BB E 2 W RITE
BREZMEEMBERREEIEEFIE B
PRMOIFMEHBEREZ BEFEBFENAQFT
HHEA2016FE11B7THZ AEHIFEE-

Save for the above adjustments, all other terms and
conditions of the outstanding share options granted under
the Share Option Scheme remain unchanged. Details
of the adjustments to the share options upon the share
subdivision are disclosed in the announcement of the
Company dated 7 November 2016.
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41. SHARE-BASED PAYMENT 41

R ERRSG @

TRANSACTIONS (continued)

On 8 April 2018, the Company granted an aggregate of
219,000,000 share options to the employees, directors
and consultants of the Company, to subscribe, in
aggregate, for up to 219,000,000 ordinary shares of
HK$0.001 each in the share capital of the Company
at exercise price of HK$1.89 each per then issued
share of the Company. For details, please refer to the
announcement of the Company dated 3 April 2018.

On 17 August 2018, resolutions were passed by the
then shareholders of the Company granting general and
unconditional mandates to exercise the powers of the
Company to, among other things, refresh the then scheme
mandate limit of up to 10.0% of the total number of the
then issued shares of the Company in issue as at the date
of passing the resolution, for which the maximum number
of the then issued shares of the Company which may be
issued under the refreshed scheme mandate limit was
428,330,871.

On 183 December 2018, the Company granted an
aggregate of 48,000,000 share options to the consultants
of the Company, to subscribe, in aggregate, for up to
48,000,000 then issued share of the Company at exercise
price of HK$1.12 each per then issued share of the
Company. For details, please refer to the announcement of
the Company dated 13 December 2018.

On 6 December 2019, the Company granted an aggregate
of 355,400,000 share options to the employees, directors
and consultants of the Company, to subscribe, in
aggregate, for up to 355,400,000 then issued shares of
the Company at exercise price of HK$0.207 each per then
issued share of the Company. For details, please refer to
the announcement of the Company dated 6 December
2019.

R2018F483H AR ElAA LB RBRE - EEX
AR H & $£219,000,00010 B MG #E > LI AR
DERTHEESRKRMN1.89BTEHEIBEAAT
f% 7~ F B %£219,000,0000% & IR [ 120.001 78 7T 89
TEK -BFEE B2REEA AT HA20185F
AB3RZ R

R2018F8H17H  EFMBREEARER B
FTARAB—MEREREEETEEAUL (HPE
) EHMREEREAEREERE ERFTE
BEBBEBAEGBENARZZEBEBAREAA
SERDETRMOEH10.0% BHENE
BERBBNRARUZTARDRDHUBERS
428,330,8710% ©

R2018F12813H KA B A AR EEEHG
$48,000,00017 FE R » LI AR B BRITHE
SRED1I12BETEEIBELARDEFR AT R
%48,000,000f - BRAEIE > 2R AL B B
A2018F12813HZ A o

R2019F12B6H KA RBAARRBIEE-ES
T EERI18 & $£355,400,00017 B PR 7 » LU3g 7
NEEBRTHEBEERRKRMN0207BTEHBELR
NEERE AR %£355,400,0000% c BERAEEIS
FHERERATHEA2019FE12H6B 2 A% e
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41. SHARE-BASED PAYMENT M. IR Z @

TRANSACTIONS (continued)

On 31 July 2020, ordinary resolutions had been passed
by the Company’s shareholders to refresh the scheme
mandate limit under the Share Option Scheme, such
that the maximum number of the then issued shares
of the Company 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 519,272,689 then issued shares of the
Company, being 10.0% of the total number of the then
issued shares of the Company as at the date of passing of
the resolution approving the said refreshment.

Upon the share consolidation becoming effective on
20 January 2022, adjustments had been made to the
exercise price of the outstanding share options and the
number of consolidated shares to be allotted and issued
(the “Consolidated Share(s)”) upon full exercise of
subscription rights attaching to the outstanding share
options in the following manner:

R2020F7HB31H AR BIKREBB T BEAE
ZoNUENMETRERES TR EREE
UERAABIRBEENETCEMN R THERES
BETHEEREFIUREMNEITAABDER
MR KB EA519,272,6898% » A#t &
T ENETNRAEZREBEANBEZRITRG
BEH910.0% ©

BRI & FHIIN2022F1B208 £ % > 2% T
ARAHERTEBEBREZTEERNEHITE
HARITEBRENE 2 DEERE TRHE R#E
mzattkn (AHKRE)) BEFHAE

Immediately before
the share consolidation
becoming effective

Immediately after
the share consolidation
becoming effective

SEROSHERE ZREROESHERE
Number of Adjusted Adjusted
shares number of exercise
to be issued Exercise price Consolidated price per
under granted per share  Shares to be Consolidated
share options option issued Share
%

Bt ERE RAERT RRESR
T EITH ShkiEkE Bi7zaH Chidiav)
Date of grant BHEH R E 5@ &R TEE
17 December 2015 2015F12817H 181,000,000 HK$0.800 18,100,000 HK$8.00
0.800% 7T 8.00/8 7T
3 April 2018 201845 3H 198,900,000 HK$1.890 19,890,000 HK$18.90
1.8907 7T 18.9087T
13 December 2018 2018%F12813H 48,000,000 HK$1.120 4,800,000 HK$11.20
1.120% 7 11,2087
6 December 2019 2019%F12H6H 80,400,000 HK$0.207 8,040,000 HK$2.07
0.207%7T 2,078

508,300,000 50,830,000
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41. SHARE-BASED PAYMENT M. ERKXZ @

TRANSACTIONS (continued)

Save for the above adjustments, all other terms and
conditions of the outstanding share options granted under
the Share Option Scheme remain unchanged. Details
of the adjustments to the share options upon the share
consolidation having become effective are disclosed in the
announcement of the Company dated 18 January 2022.

On 9 August 2022, an ordinary resolution had been
passed by the Company’s 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 10.0% of the total number of issued shares as at
the date of passing of the resolution approving the said
refreshment.

On 23 August 2022, the Company granted an aggregate
of 85,922,330 option shares under the specific mandate
(the “Specific Mandate”), to SRA Holdings, to subscribe,
in aggregate, for up to 85,922,330 shares at exercise
price of HK$1.03 per share upon the exercise of the option
pursuant to the Option Agreement entered into between
the Company and SRA Holdings dated 6 June 2022.
For details, please refer to the announcements of the
Company dated 9 August 2022 and 23 August 2022 and
the circular of the Company dated 19 July 2022.

As at 31 March 2023, the number of share options
had been granted and remained outstanding under the
Share Option Scheme and the Specific Mandate were
50,630,000 share options (31 March 2022: 50,830,000
share options) and 85,922,330 option shares (31 March
2022: nil) respectively, representing approximately 8.1%
(31 March 2022: 8.2%) and 13.8% (31 March 2022: nil) of
the total number of shares in issue as at 31 March 2023.
Fair value of share options granted to consultants was
measured at market prices for their services provided.

Br it sEEE SN IR B BB B Z B RITE
BREZFEHMERRIEHESTIEZE RO E
HEMBHBERENAZRZIFHAN AT A
A2022F1H18HM A S o

122022 8RR A RABRRBET —M B
REF > LIEMETERRES S TR B K E
REE > UEXARATRBEENEECERNTRTE
IR ETREBRBER R UL EMETHR
PR ABMER62,312,7228 > AR#E L E
MEERNRZXREEEANERTROBHY
10.0%°

R2022FE8823H » AA B RIRSF B (T45 71
2# 1) HSRA Holdings#® & $£85,922,330/%
R  UNTTEBRERREAQS A
SRA Holdingsit2022F 686 H % 5] N HA R 7 3%
BITEESRRKRMDI1I.03BTEHBELALIRS
85,922,330k - BRI IE BELHALNBRHES
202288 9H /&2022FE8823H 2 A& K2022
FE7TH19H Z @K o

B ZE2023E3831H  RERES B RFHE#
TERBBMHARTENBRENSEKRHOH®
B 5 %50,630,00088 & # (2022438310
50,830,00088 fg #) 5 85,922,3308% IR # I 14
(202238310 : #) » HHER A QB FR20234F
3B31HETRMNDARHZI8.1% (2022838310 :
8.2%) 5213.8% (202283831 H : ) o MR E
HrBRENATEDENSRERS ZTE
o
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41. SHARE-BASED PAYMENT M. BRI ERRZ @

TRANSACTIONS (continued)
No share-based payment expenses was recognised by
the Group for the year ended 31 March 2023 in relation to
share options granted by the Company (31 March 2022:

HK$546,000).

Details of the Company’s share options held by grantees

are as follows:

Outstanding

B E2023F3A31HIEFEE  REBEM A AT
BEMNBEREUROMNRITES H (2022638
318 : 546,000 1) ©

ERAFERRBAZBREFBUT

Outstanding as at
Category of as at 31 March Exercise price
participant Date of grant 1 April 2022 2023 Vesting period Exercise period per share
120224810 1%2023%3531H

BHEENE g =h W R 1T HAITE REH fTfEHR SRTEE

Shareholders 17 December 2015 2,100,000 2,100,000 17 December 2015 to 17 June 2016 to HK$8.00
16 June 2016 16 December 2025

LY 2015F12817H 2015 12B17HE 20165F6F17HE 8.00ETT
20166160 2025% 125 16H

Consultants 17 December 2015 16,000,000 16,000,000 17 December 2015 to 17 June 2016 to HK$8.00
16 June 2016 16 December 2025

BAf 2015F12817H 2015F12817HE 201656F517HE 8.00% 7T
201665 16H 2025%12F16H

Directors 3 April 2018 590,000 560,000 3 April 2018 to 1 January 2019 to HK$18.90
31 December 2018 2 April 2028

5% 2018 453H 20185F4F3HE 20191 B1HE 18.90%E 7T
2018%12H31H 2028%F452H

Employees 3 April 2018 850,000 780,000 3 April 2018 to 1 January 2019 to HK$18.90
31 December 2018 2 April 2028

BE 2018%4533H 2018F4B3HE 2019F1B1HE 18.90/ 7T
20182 12H31H 2028%F432H

Consultants 3 April 2018 18,450,000 18,450,000 3 April 2018 to 1 January 2019 to HK$18.90
31 December 2018 2 April 2028

B R 201854434 20185F4H3HZE 2019F1B1HE 18.9078 7T
2018%12831H 2028%F452H

Consultants 13 December 2018 4,800,000 4,800,000 13 December 2018 to 1 July 2019 to HK$11.20
30 June 2019 12 December 2028

Ef 2018%12813H 2018%F12B13HE 2019F7E1HE 11.20% 7T
20196530H 2028128 12H

BREREEAERAT FiR202223 269
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41. SHARE-BASED PAYMENT

TRANSACTIONS (continued)

Outstanding

41. g 15 1

Outstanding as at
Category of as at 31 March
participant Date of grant 1 April 2022 2023 Vesting period
#202254818  122023%F3831H
SHEENE h=p: KT HAITE RES
Directors 6 December 2019 800,000 750,000 6 December 2019 to
5 December 2020
EE 2019F12H6H 2019 1286HE
202012850
Directors 6 December 2019 800,000 750,000 6 December 2019 to
5 December 2021
X 2019%12H6H 2019F12H6BE
2021412850
Consultants 6 December 2019 2,595,000 2,695,000 6 December 2019 to
5 December 2020
Ef 2019%12H6H 2019F12H6HE
202012850
Consultants 6 December 2019 2,595,000 2,595,000 6 December 2019 to
5 December 2021
B 2019F1286H 2019F1286HE
202112850
Employees 6 December 2019 625,000 625,000 6 December 2019 to
5 December 2020
(=] 20194%1246H 2019F12H6HE
2020F1285H
Employees 6 December 2019 625,000 625,000 6 December 2019 to
5 December 2021
BE 2019F12A6H 2019F1286HE
2021F1285H
The ultimate holding 23 August 2022 - 85,922,330 Immediate on date

company of a

non-controlling

shareholder
—BFERREN

REZRRT

20224F8H23H

of grant

iEi=] il

=h
TA

X5 @)

Exercise period

e

6 December 2020 to
5 December 2029

2020F12B6HZE
2029 1285H

6 December 2021 to
5 December 2029

2021F12H6HZE
2029 1285H

6 December 2020 to
5 December 2029

2020F12H6HZE
2029 12H5H

6 December 2021 to
5 December 2029

2021F12H6HE
2029F1285H

6 December 2020 to
5 December 2029

2020512H6HE
2029%12H5H

6 December 2021 to
5 December 2029

2021F12B6HE
202912850

23 August 2022 to

30 September 2023

2022F8H23HE
20239830

Exercise price
per share

BRITEE

HK$2.07

20787

HK$2.07

2078

HK$2.07

2072

HK$2.07

2.07ETT

HK$2.07

20787

HK$2.07

2078

HK$1.03

1.038 7T
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41. SHARE-BASED PAYMENT
TRANSACTIONS (continued)

The following tables disclose movements of the
Company’s share options held by directors, employees,

M. IR Z @

TERBEFANHREF BE KRR BEEAKR—%
FERRENREERATDFAEZEAATDRR

shareholders, consultants and the ultimate holding -

company of a non-controlling shareholder during the

years:

During the year ended 31 March 2023 B E2023F3H31HILELEFEE

Outstanding

Outstanding Granted Lapsed as at
as at 1 April during during 31 March
Category of participant SHENE 2022 the year the year 2023
120224 120235
4H1H 3H31H
i K17 EREEH FREHK i K17
Directors B 2,190,000 - (130,000) 2,060,000
Employees =] 2,100,000 - (70,000) 2,030,000
Shareholders R 2,100,000 - - 2,100,000
Consultants | 44,440,000 - - 44,440,000
The ultimate holding company — % JFiZ g R Y
of a non-controlling RRER AT
shareholder - 85,922,330 - 85,922,330
50,830,000 85,922,330 (200,000) 136,552,330
Exercisable as at 120234
31 March 2023 3H31H AT {E 136,552,330
Weighted average MEFEHTEE B
exercise price (HK$) 11.6 1.0 10.5 5.0

EMHREREEGRAS Fi202223 27 1
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41

42.

.SHARE-BASED PAYMENT

TRANSACTIONS (continued)
During the year ended 31 March 2022

41. g 1%

(NEN TA

(%)

B E2022F3831HIEFEE

Outstanding Granted Lapsed Outstanding
as at 1 April during during Share as at 31 March
Category of participant 2HEDH 2021 the year the year  consolidation 2022
202145 20224
4818 3A31H
BARTE FREL FRERM R EH BARTE
Directors 5% 21,900,000 - - (19,710,000) 2,190,000
Employees Bg 21,000,000 - - (18,900,000) 2,100,000
Shareholders e 21,000,000 - - (18,900,000) 2,100,000
Consultants B 444,500,000 - (100,000)  (399,960,000) 44,440,000
508,400,000 - (100,000)  (457,470,000) 50,830,000
Exercisable as at [A20224F

31 March 2022 3A31BATfE 50,830,000

Weighted average MEFTHEE (BT
exercise price (HKS) 1.2 - 1.9 - 11.6

Adjustment had been made to the exercise price and the
number of the outstanding share options upon the share
consolidation on 20 January 2022.

RELATED PARTY TRANSACTIONS

In addition to the related party information disclosed
elsewhere in the consolidated financial statements, the
Group has the following balances and transactions with
related parties:

(@) The balances with related parties at the end of the
reporting period are disclosed elsewhere in the
consolidated financial statements.

R2022F1B20H RMH & HE > BEHERITHEN

BRETEERBZE

42. 74
Gy
#*

BAILIXRS

?ﬁ?uﬁ%o

BMBREREMB O WENREE S ES

ERHEFABANEHREIZUOT

(@) MBERREAMEBEALZEHNGEEYH
HREMBE D WEE -
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Bl FE 202343531 HIEFEE
42. RELATED PARTY TRANSACTIONS 42.FAEANTR G @
(Continued)
(b)  During the year ended 31 March 2023 and 2022, the (b) B E2023F K2022F3H31HIEEE » &mE

Group had following material transactions with its EHHEBAEALTZEARZNT !

related party:

Name of related party Notes Nature of transaction 2023 2022
RA Bk 5 18 iz XBHE 2023%F 20224
HK$’000 HK$'000
FHET FHET
Bartha Holdings i Interest expenses on CB 4,404 12,452
Bartha Holdings i TIARESZAERX
CVP iifa) Interest expenses on PN 1,365 5,928
2R i EAREBRZAMEMAX
Madison Auction Limited ii(b)  Other income 561 563
EERMEBRAF i EHAUWA
Sales of wine 461 431
BEENHE
Madison Investment (China) ii(b)  Sales of wine 45 -
Limited
FEHRRE (PE) BRAT i EEBENHEE
Golden Liquid Fine Wine iilb)  Storage income 31 36
Invest Limited
HERERRASE i TFREA
Sales of wine 217 618
BEBANHE
Mr. Ting ifi - Sales of wine - 168
TRE i AEBENHE
Storage income 184 175
FHEWA
Lucky Targets Arts Limited iv  Sales of wine - 460
(“Lucky Targets”)
B EMERAE v EEANHE
(M2 1)
SRA Holdings v Interest expenses on loan from 8,204 2,086
a non-controlling shareholder
SRA Holdings v RE—RIFERKRREZER
MERX
EAERAT Fike02223 273
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42. RELATED PARTY TRANSACTIONS

(Continued)
(b)  (Continued)
Note i: Bartha Holdings is beneficially owned as to

approximately 88.9% by Mr. Ting.
Note ii(a): CVP is 100% beneficially owned by Mr. Ting.

Note ii(b): Madison Auction Limited, Madison Investment
(China) Limited and Golden Liquid Fine Wine
Invest Limited are 100% beneficially owned by
Mr. Ting.

Note i~ Mr Ting is a controlling shareholder of the
Company.

Note iv:  Lucky Targets is 50% beneficially owned by Mr.
Ting.

Note v.  SRA Holdings is indirectly interested in
40,454,545 Shares, representing approximately
6.49% of the issued share capital of the
Company, through Software Research
Associates, Inc., being its direct wholly-owned
subsidiary.

The transactions referred to in notes i and ii(a) above
were connected transactions as defined under
Chapter 20 of the GEM Listing Rules which were
subject to the disclosure requirements under the
GEM Listing Rules. Further details of the transactions
referred to in notes i and ii(a) above are disclosed
in note 33 and note 34 to the consolidated financial
statements of this report. The transactions referred
to in notes ii(b), iii and iv above were connected
transactions exempt from the report, annual
review and independent shareholders’ approval
requirements under Chapter 20 of the GEM Listing
Rules. The transaction referred to in note v above
was not a continuing connected transaction or
connected transaction as defined under Chapter 20
of the GEM Listing Rules.

42.FAEANTETR S @

(&

Fazi: Bartha HoldingsH T e B ER D
88.9% M % o

Miitia). BREATHREBEER100%Eam

Hiatiip): HBBRMEBRRE  EBER(FE)R
EARABAMBEREARATAT
FEBTBER100%EH

Htazii:  THRERERBN—LIERRKRER-

Miativ:  IEIGHRTREBEERS0%E D

Ktztv.  SRA Holdings BiBEBEEE2EMNE
‘AB] Software Research Associates,
Inc. RAIEHEA 40,454,545 RR1D b7
NEBEITRAL 6.49%°

XM i Kii(a)FTiEBI3 5 A GEM LM #R Al
FEMATEHNRERS » BETFTGEM L
MR B BEIRE o LB sEiRii(a)F g &
HRENELHBELARENGES M HER
R M ESIFNMT 5E34F 4K B o £ STHF sEii(b) »
iiRivVATIEN R ZRIEEGEM EHREE
20EEF o EXMIEEVATIENI R 2 W IER %
GEMLEMRAIFE20EFM A ENFERER
SHEERS
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42. RELATED PARTY TRANSACTIONS

(Continued)
(¢) The remuneration of directors and other members of
key management during the year are as follows:

Short-term benefits EHAEA
Post-employment benefits BHHEEN

Equity-settled share-based payment
expenses

The remuneration of directors and key executives is
determined by the remuneration committee having
regard to the performance of individuals and market
trends.

UmEBEZ RO

42.FAEANTR G @
) RENESTREMTEESEBRENHFMN
wmr
2023 2022
20234 20224
HK$’000 HK$'000
FET FET
5,943 5,180
97 113
= 464
6,040 5,757

EERFETBRABZHINBFNEES
et RERRRERTHEBZHERETE -

BRERERARAT F3R2022/23 275
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TS == 3 ==
43. RECONCILIATION OF LIABILITIES 3. MEEFIMELEREZHIR
ACTIVITIES
The table below details changes in the Group’s liabilities TRAENAEBRMETFMELEEZEE 8
arising from financing activities, including both cash ERERIFRcEFH METHMELEEEEE
and non-cash changes. Liabilities arising from financing BEMEEXAXRKREREEANEFERERNE
activities are those for which cash flows were, or future KANDBEAREETHMELERERECZAE
cash flows will be, classified in the consolidated statement
of cash flows as cash flows from financing activities:
Non-cash changes
FREEH
Recognition
Finance Recognition Foreign  of derivative
Financing cost Interests of right-of- exchange financial
1/4/2022  cash flows incurred accrued use assets i Redempti 31/3/2023
028 EE [i:53 B B AN23E
4818 RénE BEREK EiHE  RAEEE HELH £RIA RE 38310
HK$000 HK$ 000 HK$ 000 HKS 000 HKS 000 HKS 000 HKS000 HKS 000 HK$'000
Fér Fén FEn FEr TEr iz Z iz A1
Amount due to a shareholder Efi—aRETE 18,286 2,069) - - - - - 94,308 110,525
Loan from a non-controlling shareholder RE-2FERREZER 96,450 - 6,484 - - (9.814) (12,269) - 80,838
Interest payable (included in trade and other payables) 7S GIABRREMENTE) 510 (5,143) 1720 5,143 - 85) - - 2,145
Borrowings f’é?i 44,992 (5,000) 5,143 (5,143 - - - - 39,992
Convertile bonds (Note 39 AR (HH59) 145,506 - 4404 - - - - (150,000) -
Promissory notes payables (Note 36) mmﬁ 2 (132%6) 65,595 - 1365 - - - (1,365) (65,595) -
Lease liabilties HEEE 17,074 (11,572) 1,453 - 7,386 514 - - 15,055
388,703 (23,784) 20,569 - 7,386 (9,385) (13,647) (121,287) 248,555
Non-cash changes
FREEH
Finance Recognition Foreign Early
Financing cost Interests of right-of- exchange termination Disposal of
1/4/2021 cash flows incurred accrued use assets movements of a lease a subsidiary 31/3/2022
A21% HE gk 2 RAKLEY HE 20226
4818 RenE BERL iR ERREE SHELE 6 HEAF 38310
HKS000 HK$ 000 HK$ 000 HKS000 HK$ 000 HK$ 000 HK$ 000 HKS000 HK$ 000
4 FEr &1 FET TEr TEr &% FET FET
Amount due to a non-controling shareholder EEERRRE 2 - - - - - - 2 -
Loan from & non-controlling shareholder RE-LERRREZER 105,300 - 2,086 2,086) - 8,850) - - 96,450
Interest payable (included in trade and ERFE GIABSR
other payables) EfEIHE) 510 (7.827) - 7821 - - - - 510
Borrowings [t 49,992 (5,000) 5741 (5,741) - - - - 44,992
Convertile bonds (Note 33 AARES (1253) 183,144 - 12,452 - - - - - 145,596
Promissory notes payables (Aote 36/ ERERTE W2s6) 59,667 - 5,928 - - - - - 65,695
Lease liabilities BEEE 4,668 (9,944) 1,342 - 21,639 (61) (164) (206) 17,274
353,283 (22,111) 21,549 - 21,639 8.911) (164) (208) 370,417
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44. PARTICULARS OF SUBSIDIARIES OF 44. KA QG MIB AT Z 15

THE COMPANY
Details of the principal subsidiaries as at 31 March 2023 R2023F K2022F3831HZ T BB A BB
and 2022 are as follows: W
Place and date of Issued and fully
incorporation/ Place of Class of paid share capital/ Percentage of equity Percentage of proportion of voting  Principal
Name of subsidiary establishment operation  share held registered capital interest attributable to the Group power held by the Company activities
BEIR
R/ BERE/
WEAT AR AR AL EERE  RERGZEN HhES FEEARGRERNE FRAMEREELH TEEH
2023 2022 2023 2022
2023% 2020 2023 2000
Directly Indirectly Directly Indirectly Directly Indirectly Directly Indirectly
Ef Mg  Ei i E# Mg B s
Madison International Republic of Seychelles Hong Kong  Ordinary shares US$10,870/  100% - 100% - 100% - 100% - Investment holding
Wine Company Limited (Seychelles”) US$1,000,000
(‘Madison International’) 21 November 2013
FRREAREZERAT EIHANE B ik 1087057/ REZR
(ERRER) 3300 1,000,007
2013%115218
Madison (China) Limited Hong Kong Hong Kong  Ordinary shares HK$10,000/ - 100% - 100% - 100% - 100%  Sales of alcoholic
14 April 1997 HK$10,000 beverages
Zief (1E) BRAF B &5 ik 10,000%7/ ERORHE
1997445148 10,0007
Madison Wine Club Limited Hong Kong Hong Kong ~ Ordinary shares HKS1/HK$ 1 - 100% - 100% - 100% - 100%  Sales of alcoholic
12 January 2012 beverages and
wine storage
Madison Wine Club Limited ~ &35 BE EER 1#7m/187 BRERRHERE
2012615128 BEH
CVP Financial BvI Hong Kong ~ Ordinary shares US$10,000/  89.34% - 89.34% - 80.34% - 89.34% - Investment holding
21 September 2016 US$50,000
ERER ERRLES &5 EEk 10,000%7,/ REER
2016595218 50,000% 7
Madison Blockchain Seychelles Hong Kong  Ordinary shares US$1/ 100% - 100% - 100% - 100% - Investment holding
Holdings Co Ltd 8 March 2018 US$1,000,000
Madison Blockchain ZEA 33 EER 1%=n/ RERR
Holdings Co Ltd 20185F3A8H 1,000,000% 7
CVP Capital Hong Kong Hong Kong ~ Ordinary shares HK$28,300,000/ - 59.98% - 59.98% - 67.14% - 67.14% Business
20 May 2014 HK$28,300,000 consultancy
CVP Capital &% &5 EER 28,300,087,/ £BER
201455208 28,300,000% 7
CVP Investment Holdings ~ Hong Kong Hong Kong  Ordinary shares HK$1/HKS1 - 80.34% - 89.34% - 100% - 100%  Investment holding
Limited 28 June 2017
CVP Investment Holdings &3 &E LER 1&7/187% RELR
Limited 201765288
Hackett Seychelles Hong Kong ~ Ordinary shares USS§100/ % - 7% - % - % - Investment holding
3 September 2014 US$1,000,000
Hackett EEH &5 EER 100%78/ REER
2014F9A3H 1,000,000% 7
Starlight Financial Holdings ~ Hong Kong Hong Kong  Ordinary shares HK$234,000,000/ - 53.9% - 53.9% - 70% - 70%  Investment holding
Limited 3 June 2011 HK$234,000,000
PERNERERERAT FE BE EER 234,000,000%7,/ REZR
2011F6H3H 234,000,000%7C

EMREREEERAS FiH022/23 277
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44. PARTICULARS OF SUBSIDIARIES OF 44. &G B AT ZH1E @

THE COMPANY (cContinued)

Place and date of

Issued and fully

incorporation/ Place of Class of paid share capital/ Percentage of equity Percentage of proportion of voting  Principal
Name of subsidiary establishment operation  share held registered capital interest attributable to the Group power held by the Company activities
BETR
AREL/ BERE/
WEARATE RIBHRAH By HERGZER HMER FEIREREEAL FREMEREELA TEEE
2023 2022 2023 2022
20235 2020 20235 2020E
Directly Indirectly Directly Indirectly ~Directly Indirectly Directly Indirectly
i it B 63 E# it B 3t
Treasure Like Holdings Hong Kong Hong Kong  Ordinary shares HK$1/HKS 1 - 53.9% - 53.9% - 100% - 100%  Loan financing
Limited (formerly known 15 February 2013 services
as “China Runking
Financing Group
Limited’)
Treasure Like Holdings i &5 ZER 1BR/187 ERRERY
Limited (317 PEEE 2013525158
NEEBERAT)
City Eagle Holdings Limited Hong Kong Hong Kong  Ordinary shares HK$100/HK$100 - 53.9% - 53.9% - 100% - 100%  Investment holding
27 June 2011
RBERERAR B aA Lk 10087/ REER
2011465278 10087
Wine Financier Limited Hong Kong Hong Kong  Ordinary shares HK$10,000/ - % - 7% - 100% - 100%  Financial consulting
11 September 2014 HK$10,000 services
REEERAR i B 2k 10,000%7,/ REARE
2014598118 10,000%7
Chongaing Run Kun The PRC The PRC Registered HK$10,000,000/ - 53.9% - 53.9% - 100% - 100%  Financial consulting
Management Consulting 17 June 2013 capital HK$10,000,000 services
Company Limited*
(EEHHEEEREN
BRAR)
EEERCEEEN: HE HE HRER 10,000,000%7,/ REARE
BRAR 201365178 10,000,000 7
Run Tong Credit (Liangjiang  The PRC The PRC Registered 1US$30,000,000/ - 53.9% - 53.9% - 100% - 100%  Loan financing
District Chongaing) Co. 18 October 2011 capital 1U5$30,000,000 services and
L (EEFRINERR microfinance
NEERERAT services
EETRINEES e HE HRER 30,000,000%7,/ ERRERBR
NEERBERAR 2011105 18H 30,000,000% 7 HHERS
# The English translation is for identification only. # HXEARIEHRZ e
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44. PARTICULARS OF SUBSIDIARIES OF 44. &2 GMIB A Z#1E &

THE COMPANY (Continued)

In the opinion of the directors of the Company, the
subsidiaries of the Company listed in the above table
principally affected the results, assets and liabilities of the
Group. To give details of other subsidiaries would result in
particular of excessive length.

None of the subsidiaries had any debt securities
outstanding as at the end of the year or at any time during
the year.

The subsidiaries established in the PRC disclosed above
are limited liability.

Composition of the Group

Information about the composition of the Group other than
the principal subsidiaries disclose above at the end of the
reporting period is as follows:

Principal activities

FEEH = i BY 32 3th B

Investment holding Hong Kong

KEER A
BVI
HBEYES
Seychelles
EEW
The PRC
FRE
Cayman
H=

Loan financing services The PRC

ERRERS I

Places of incorporation

AABDERRD LRAIEARTANBATEE
FEAERERE BEEREG-RBAEMHMEQ
AINFBERERRRBRBN TR

MENBLAANRFRAFAETAFHEETAD
BITEBES

FLARENNPERINNBEARDSARE
FRF

KEBZAEM
RREMAREAFERER ZER (R B LXK
BNETEWELR) BRI

Number of wholly-owned
subsidiaries

2EMBAREE
2023 2022
20235 20224
7 7
4 4
1 1
1 1
1 1
3 3
17 17
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44. PARTICULARS OF SUBSIDIARIES OF 44. 2B MIBAS Z#1E @

THE COMPANY (Continued)
Composition of the Group (Continued)

TEBZEM #)

Number of non-wholly-owned

Principal activities Places of incorporation subsidiaries
258 5T BY 32 3t B FREMBAREE

2023 2022

20234 20224

Investment holding Hong Kong 4 5
BEER aHE

The PRC 2 2
H

Financial services Hong Kong 1 1
TR AR BB

Loan financing services The PRC 1 1
EMRE R R

8 9

Details of non-wholly-owned subsidiaries that have
material non-controlling interests to the Group are
disclosed below.

ERRAEBRBEAERFEREDNIFREN

BABFBEMRBENT-
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44. PARTICULARS OF SUBSIDIARIES OF

THE COMPANY (Continued)

Details of non-wholly owned subsidiary

that have material non-controlling interests
The table below shows details of non-wholly-owned
subsidiaries of the Group that have material non-

44. X REIMEBLABIZHE @

BEEAFEREEZFRANBARZ
B8
TRINTAERFEAEANFERETZIFELE
MEARZHE !

controlling interests:

Place of incorporation/
principal place of

Proportion of ownership

interests held by Voting rights held by (Loss) profit allocated to Accumulated

Name of subsidiary business non-controlling interests  non-controlling interests  non-controlling interests non-controlling interest
WEARRE ARG TEEENY FERESREZEARLS  FERBSREIZREER HEZFEREZZ (5B EN RitEERED

2023 2022 2023 2022 2023 2022 2023 2022

20235 20225 20235 20225 2023 20226 20235 20226

HK$'000 HK$'000 HK$'000 HK$'000
FET T FET FET

CVP Financial BVI/Hong Kong 10.66% 10.66% 10.66% 10.66% (1,087) (2,014) (21,366) (20,279)
CVP Financial HBRUHE/EE

Hackett (Note) Seychelles/Hong Kong 23% 23% 23% 23% 1,220 1,448 184,523 193,094
Hackett (1) EEW/BE

Individual immaterial subsidiaries with non-controlling interests 651 (71) (1,166) (75)

BERFEREDNERNTEANEAR

Total
st 784 (637) 161,991 172,740

Note:

The calculation included the non-controlling interest of
Starlight Financial, a 70% owned subsidiary of Hackett, and its
subsidiaries.

et -

stE B THackett B AR 2 N IFIERE
me MURERB AR

EMHREREEERAS F5202223 281
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44. PARTICULARS OF SUBSIDIARIES OF 44. &2 GIMB AT 2% 1F &
THE COMPANY (Continued)

Details of non-wholly owned subsidiary BEEXRIFERESZIEZERBATZ
that have material non-controlling interests EIE )
(Continued)
Summarised financial information in respect of the Group’s RERBEEERFERETNFRBNMEE
subsidiaries that have material non-controlling interests ERHENT SEASBERNIIRHEANSEE
are set out below and the amounts are before intra-group
eliminations:
CVP Financial CVP Financial
2023 2022
2023 20224
HK$’000 HK$'000
FET FET
Current assets REEE 39,356 40,699
Non-current assets ERHEE 34,470 33,806
Current liabilities mEIAaE (283,251) (278,278)
Non-current liabilities eI e =N - -
Equity attributable to owner of the Company Z~A B A A FE{L (188,059) (183,494)

Non-controlling interests JEER R (21,366) (20,279)
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44. PARTICULARS OF SUBSIDIARIES OF 44. &2 GMIB A Z#1E &

THE COMPANY (Continued)

Details of non-wholly owned subsidiary
that have material non-controlling interests

(Continued)
CVP Financial (Continued)

Revenue

Expenses

Loss for the year and total comprehensive
expense for the year

Loss for the year and total comprehensive
expense for the year attributable to
owners of the Company

Loss for the year and total comprehensive

expense for the year attributable to non-

controlling interests

Net cash outflow from
operating activities

Net cash outflow from
investing activities

Net cash inflow from
financing activities

Net cash inflow (outflow)

CVP Financial (%

Fis<

FANEREREREEMZBER

FABEA NI ERBIER
FRE2EMAXBE

FEREREEFENBIRR
FAEEMXZBE

REEHRT AL FR
S EREIR TR FEE

METHRTAAFR

RBERA (RL) F58

BEEAFERESZIFZEMBARZ
#15 @

2023 2022
20234 20224
HK$°000 HK$’000
FHET FET
(6,322) (14,415)
(6,322) (14,415)
(5,235) (12,401)
(1,087) (2,014)
2023 2022
20234 20224
HK$’000 HK$’'000
FET FET
(6,356) (14,380)
(38,663) (40,091)
45,114 54,386
95 (85)

TRAREREAERART Fim202223 283
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44. PARTICULARS OF SUBSIDIARIES OF 44. &2 GIMB AT 2% 1F &
THE COMPANY (Continued)

Details of non-wholly owned subsidiary BEEXRIFERESZIEZERBATZ
that have material non-controlling interests EIE )
(Continued)
Hackett Hackett
2023 2022
2023%F 20224
HK$’000 HK$’'000
FAET FAET
Current assets RENEE 481,947 530,530
Non-current assets ERHEE 45,392 49,114
Current liabilities mEaE (102,030) (132,523)
Non-current liabilities FERBEasd (864) (1,922)
Equity attributable to owner of the Company Z~A B A A FE{L i 239,922 252,105

Non-controlling interests JEER Em 184,523 193,094
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44. PARTICULARS OF SUBSIDIARIES OF 44. &2 GMIB A Z#1E &

THE COMPANY (Continued)

Details of non-wholly owned subsidiary
that have material non-controlling interests

(Continued)
Hackett (Continued)

Revenue

Expenses

Profit for the year and total
comprehensive income
for the year

Profit for the year and total
comprehensive income for

the year attributable to owners of the

Company

Profit for the year and total
comprehensive income
for the year attributable to
non-controlling interests

Net cash inflow from operating activities
Net cash inflow from investing activities
Net cash outflow from financing activities

Net cash inflow

Hackett (&)

Fis<

FREAREAN

EE U mABEE

ERBHEA ANEBIEERNEF]
REREE W m B

FEREDEBEFER
B RFEANEE
W 8 g

KERHRTRAPE
R ERHIRERAPRE
RMEBEHIRES AP

RERAPEE

BEEAFERESZIFZEMBARZ
#1E &

2023 2022
20234 20224
HK$°000 HK$’000
FET FET
49,483 54,041
(45,221) (47,933)
4,262 6,108
3,042 4,660
1,220 1,448
2023 2022
20235 20224
HK$’000 HK$'000
FET FET
55,744 39,720
623 7,317
(40,510) (10,948)
15,857 36,089
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45. STATEMENT OF FINANCIAL A5. X R ZHBRKRER
POSITION OF THE COMPANY
2023 2022
20234 20224
Notes HK$’000 HK$'000
K et FET FET
Non-current assets ERBEE
Investments in subsidiaries KB REZKE (a) 429,033 429,033
Plant and equipment i B= Bz 5% 15 8 20
429,041 429,053
Current assets MENEE
Other receivables Hmpe s 1a 188 151
Amount due from a subsidiaries FEUS B 8 A Bl 7R 1B (b) 24,577 21,585
Bank balances and cash IRITHERRIRE 5,248 624
30,013 22,360
Current liabilities mEMaE
Other payables HAMENRIE 1,042 2,010
Amount due to a shareholder FE(F— 2 IR R R IE 110,525 18,286
Amounts due to subsidiaries FEAI T BB A B 7R 18 (b) 177,182 134,881
Borrowings EEN 39,992 44,992
Derivative financial instruments TEEMIA 9 -
Promissory notes payables FES AR EE - 65,595
Convertible bonds ABmEEES - 145,596
328,750 411,360
Net current liabilities mENAEFEEE (298,737) (389,000)
Total assets less current liabilities BEEEERTBA®E 130,304 40,053
Capital and reserves BEAKGEES
Share capital N 6,231 6,231
Reserves B (c) 124,073 33,822
Total equity T 4R RE 130,304 40,053
Non-current liabilities FERHHEE = -

130,304 40,053
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45. STATEMENT OF FINANCIAL
POSITION OF THE COMPANY

(Continued)
Notes:

(a)

(b)

(c)

As at 31 March 2023, investments in subsidiaries
are carried at cost of HK$983,272,000 (2022:
HK$983,272,000), no impairment loss in respect of
investments in subsidiaries has been recognised in
profit or loss for the years ended 31 March 2023 (2022:
HK$19,000).

A5, K AT ZHMBEIRRAEX @
Kzt -
(@) R2023FE3831H N BATIMNEE LKA

#9983,272,0003 7T ( 20224 : 983,272,000
7o) FIER MR B ATNRE S R EEEIE
TR B, E2023FE3A31 B IEFERIBHE PR
(20224 : 19,0005 7T) ©

The amounts due from (to) subsidiaries are unsecured, non- (b) EWEMWBATINEABEF REREE
interest bearing and repayable on demand. KRIEE
Reserves of the Company () ZERBZHHE
Convertible
bonds —
Share equity
Share Other options conversion Accumulated
premium reserve reserve reserve losses Total
AR ES
fRip s Hitifk BRERE -EoEhGk ] A
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$ 000
FET FET FET FET FET FET
(Note)
(Hizt)
As at 1 April 2021 20214811 1,311,985 62,217 20,609 174,782 (1,410,131) 159,462
Loss for the year and other FABERFAZAMS AR

comprehensive expenses for the year - - - - (126,186) (126,186)
Recognition of equity-settied BRLURELEE 2 RO OFET

share-based payments expenses (Wiat41)

(Note 41) - - 546 - - 546
As at 31 March 2022 4202238318 1,311,985 62,217 21,155 174,782 (1,536,317) 383,822
Profit for the year and other ENEHRERZEYRERE

comprehensive income for the year - - - - 90,251 90,251
Lapse of share options (Note 41) BRE B (Wa41) - - (966) - 966 -
Release of convertible bonds BREER %ﬁ*@—ﬁﬁlﬁﬁi %

- equity conversion reserve upon -EREHRERE W#33)

expiration of the option (Note 33) - - - (174,782) 174,782 -
As at 31 March 2023 #202353831H 1,311,985 62,217 20,189 - (1,270,318) 124,073
Note: Htat -

Other reserve represents the difference between the
nominal value of the shares issued for the acquisition of
Madison International and the consolidated net asset values
of Madison International and its subsidiaries at the date of
acquisition.

HM@EEREMRBEEZBREREETROZ
EEAZBRERAENBEATDNWERSRZ
REEFEZER-
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FIVE-YEAR FINANCIAL SUMMARY

==
EFFEHERE
RESULTS e
For the year ended 31 March HESHSIHLEEE
2023 2022 2021 2020 2019
20234 20225 20214 20204 20194
HK$’000 HK$ 000 HK$'000 HK$'000 HK$ 000
FET FET FET FET FET
Revenue & 97,174 130,492 106,896 196,535 310,352
Profit (loss) before tax BriREER (B58) 9,487 (16,661) (46,030) (322,532) (403,088)
Income tax (expense) credit R8s () K% (10,914) (617) (4,918) 4,250 (16,627)

(Loss) profit for the year attributable to: M F A TEIEER (518)

A

Owners of the Company /NSIEZ 2N (2,211) (16,641) (34,968) (278,922) (369,244)
Non-controlling interests FERER 784 (637) (15,980) (39,360) (50,471)

ASSETS AND LIABILITIES EERAGRE

As at 31 March R3A31H

2023 2022 2021 2020 2019
20234 20226 20214 20204 20194
HK$’000 HK$'000 HK$'000 HK$'000 HK$'000
FET FAET FHET FET FAET
Total assets BERE 432,278 618,522 649,423 863,514 1,536,880
Total liabilities EEBE (282,705) (442,255) (410,331) (665,599) (1,074,689

Total equity RamAnE 149,573 176,267 239,092 197,915 462,191




MADISON

GROUP

Madison Holdings Group Limited
2 R A R A ]
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