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

GEM has been positioned as a market designed to accommodate small and mid-sized companies to which a higher investment risk
may be attached than other companies listed on the Stock Exchange. Prospective investors should be aware of the potential risks of

investing in such companies and should make the decision to invest only after due and careful consideration.

Given that the companies listed on GEM are generally small and mid-sized companies, there is a risk that securities traded on GEM
may be more susceptible to high market volatility than securities traded on the Main Board 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 of Hong Kong Limited 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 (“Directors”) of WLS Holdings Limited (“Company” or “WLS”) collectively and
individually accept full responsibility, includes particulars given in compliance with the Rules Governing the Listing of Securities
on GEM of the Stock Exchange (“GEM Listing Rules”) for the purpose of giving information with regard to the Company. The
Directors, having made all reasonable enquiries, contirm that, to the best of their knowledge and belief: (1) the information contained
in this annual report is accurate and complete in all material respects and not misleading or deceptive; and (2) there are no other

matters the omission of which would make any statement herein or this annual report misleading.
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“CIRCLE AND SQUARE” CONCEPT

In this intensely competitive world, the winners are those who take the
initiative to build a solid foundation and dedicate efforts on self improvement

and enhance business efficiencies.

WLS Holdings Limited, with excellent business acumen, takes a proactive
stance on incorporating the “Circle and Square” concept into its corporate
mission. The underlying meaning of having a “Circle” encompassing a
square symbolises the importance of offering smooth services and flexibility
to external parties, and “Square” encompassed by a circle symbolises the
requirement of cautiousness and striving after perfection. That is why
WLS shall adhere unwaveringly to its principle of perpetual emphasis and

continuous improvement on “Safety, Quality and Efficiency”.

WLS practises and preaches the theory of “Circle and Square” by integrating
flexibility into every step of its operations as well as abiding by every legal

regulation and restriction.
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FINANCIAL HIGHLIGHTS

#HZ U H =1 H ik Bf B 4 B Financial Year ended 30 April

- St —E B4 TR B
2023 2022 2021 2020
Tt T T T¥oo
HK$’000 HKS$’000 HKS$°000 HKS$’000
e Turnover 145,960 191,027 150,206 139,516
o 56 i Js 4R Loss before taxation (105,807)* (7,519) (12,929) (113,991)
E/NEIESEE N Loss for the year
A S AT B s 15 attributable to the owners
of the Company (112,413)* (10,818) (13,750) (103,134)
15 48 () Loss per share (HK cent)
— FEAR R — basic and diluted (0.782)* (0.075) (0.096) (0.718)
& From continuing operations
* RE R

EEZERARAET WLS Holdings Limited
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MANAGEMENT DISCUSSION AND ANALYSIS
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EEZERARAET WLS Holdings Limited

OVERVIEW

During the year ended 30 April 2023 (“Year”), the Group recorded a decrease
in the Group’s total revenue for the Year from continuing operations of
approximately HK$146.0 million, representing a decrease of approximately
22.8% as compared with the year ended 30 April 2022 (“Last Year”). Net
loss attributable to the owners of the Company for the Year from continuing
operations was approximately HK$112.4 million, representing a significant

increase of approximately HK$101.8 million as compared with Last Year.

The operations and reportable segments for the Year were presented as (i)
scaffolding, fitting out and other auxiliary services for construction and
buildings work, (ii) money lending business and (iii) securities investment

business.

The detailed business and financial review of each business segment is stated

below.
BUSINESS REVIEW

Scaffolding, Fitting out and Other Auxiliary Services for
Construction and Buildings Work

The scaffolding, fitting out and other auxiliary services for construction
and buildings work was the largest business segment for the Year. This
segment includes scaffolding services, fitting out services and other auxiliary
services for construction and buildings work. For the Year, revenue from
this segment was approximately HK$103.4 million, representing a decrease
of approximately HK$36.9 million as compared with Last Year (Last
Year: approximately HK$140.3 million), since the Group had bid the new
construction contracts with higher contract price in FY2023. The Group had
awarded a total of 2 new construction contracts during the Year (Last Year: 13

new construction contracts).
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Scaffolding Services

In recent years, a number of large-scale infrastructure projects have been
carried out by the Government of HKSAR to boost the construction industry
and well-being of the society. For this purpose, a multi-pronged strategy has
been adopted by the government to maintain a steady and sustainable land

supply with the aim to meet the continuing housing needs in Hong Kong.

On the other hand, in the past few years, the entire scaffolding industry
encountered the major difficulty of shortage in supply of skilled workers and
experienced personnel. Such shortage of workers resulted in the rising labour
costs and diminishing profit margins throughout the industry, which further
intensified competition within the scaffolding sector. However, it is worth
mentioning that the Group’s patented scaffolding system, which is known
as “Pik-Lik”, has played a crucial role in saving manpower and enhancing

efficiency in the industry.

Leveraging the widespread recognition of the impeccable quality of services
and the strong relationships nurtured with clientele, the Group receives
positive feedback and prominent business support and takes pride in being one
of the leading scaffolding service providers in Hong Kong. During the Year,
the Group provided scaffolding services to 40 ongoing projects, and 25 of

which were completed on schedule and 2 new contracts were awarded.

ZZ-=FF5 Annual Report 2023
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MANAGEMENT DISCUSSION AND ANALYSIS
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Project portfolio of scaffolding services (as of 30 April 2023)

Comprehensive Hotel Development at Lai Ying Street, Cheung Sha Wan
Comprehensive Redevelopment at 138 Carpenter Road, Kowloon
Comprehensive Development of Jockey Club One Health Tower for City
University of Hong Kong

Comprehensive Development of LRT Tin Wing Stop Tin Shui Wai
Property Development at Tung Chau Street and 1-5 Kweilin Street
Public Housing Development at Tsing Hung Road, Tsing Yi
Redevelopment of Khalsa Diwan Hong Kong (Sikh Temple)

Residential Development at 33 To Shek Street, Shatin

Redevelopment of Island School at No. 20 Borrett Road, Mid-Levels
Industrial Development at Lot 313 and TWIL 49 Tsuen Wan, N.T.
Residential Development of Subsidised Sale Flats Development at Ko
Shan Road

Residential Development of Siu Hong Phase 2 Building

New High Tier Data Centre at T.K.O.T.L 131

Residential Commercial Complex Building Development on T.K.O.T.L
No.17 at Tseung Kwan O

Residential Development at Lohas Park (Phrase 10)

Residential Development at No 3 Off Anderson Road, Kwun Tong
Residential Redevelopment at No 233-235 Prince Edward Road West
Residential Development at Reclamation Street/Shan Tung Street, Mong
Kok

Residential Development at Wong Ma Kok

Residential Development at Yau Tong Inland Lot No. 44

Residential Development of Church Facilities, Residential Care Home
& Senior Hostel at 17A & B Ventris Road

Superstructure & Associated Works for the expansion of United
Christian Hospital (Phrase II)

Repairment and Maintenance work at World Trade Center

Repair, Maintenance, Alteration and Addition work at Yuen Long Yoho
Mall I & 1T
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Fitting out Services

For the fitting out services, the Group mainly provided fitting out services
to commercial institutions and luxury residence end-users during the Year.
The competition of fitting out services is keen. The Group will continue to

proactively acquire new contracts.
Other Auxiliary Services for Construction and Buildings Work

For other auxiliary services for construction and buildings work, the Group
mainly provided gondolas, parapet railings and access equipment installation
and maintenance services. The Group has been actively cultivating its
gondolas rental business over the past several years and has gained positive
‘worth-of-mouth’ in the market. This has enabled the Group to secure a stable

number of new contracts despite the competitive local market.
Money Lending Business

The Group’s money lending business is operated by an indirect wholly-owned
subsidiary of the Company, Gold Medal Hong Kong Limited (“Gold Medal”)
which is a licensed money lender in Hong Kong under the Money Lenders
Ordinance (Chapter 163 of the Laws of Hong Kong). The Group earns interest
income through providing loans to customers, including individuals, private
and listed companies. Customers are usually from referrals from the business
network and connections of the management. The day-to-day operation of the
money lending business is mainly handled by the directors of Gold Medal,
while all loan applications are subject to final review and approval by the
Board.

Gold Medal does not place advertisement to procure new customers from
the general public. Instead, Gold Medal acquires its new customers through
referrals by the business acquaintances of the management or existing and/or
previous customers. When a potential customer is referred to the Group, each
loan application will be considered and approved by the Board on a case-by-
case basis.

The Group finances the money lending business principally by the cash inflow
mainly from the repayment of the existing loan portfolio and the proceeds

from the issuance of bonds by Gold Medal and the Company.

As at 30 April 2023, Gold Medal had 89 customers.

ZZ-=FF5 Annual Report 2023
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EEZERAERAT WLS Holdings Limited

Approval of loan application

All loans and loan agreements under the Group’s money lending business
have been granted and approved in accordance with the Guidelines and the
Procedure Manual of Gold Medal. The Guidelines provide the policies to
be observed by Gold Medal for its money lending business, and set out the
objective for the money lending business is to earn interest income to generate
profits for Gold Medal whilst avoiding incurrence of bad debts. At present, the
Guidelines provide that the usual tenure of the loan is between 3 months to 5
years, and for loan less than HK$5,000,000, the usual interest rate is between
7%-15%, for loan in the amount between HK$5,000,000 to HK$20,000,000,
the usual interest rate is between 7%-13% and for loan in the amount between
HK$20,000,000 to HK$40,000,000, the usual interest rate is 7%-10%.

Each loan application is considered on a case-by-case basis. In general, if
the intending borrower will not provide any collateral for the borrowing, the
Group will assess the overall creditworthiness of the intending borrower. To
balance the risk and return, a higher interest rate (when compared with usual
secured bank borrowing) will be charged by the Group and such interest rate

may be higher than any of the interest rates as specified in the Guidelines.

When evaluating the overall creditworthiness of the intending borrower, Gold

Medal has adopted the following practices:

(i)  With regard to private and listed companies, Gold Medal does not
approve loan application of intending borrower which conducts business
in industries engaging in sensitive or high risk activities for money
laundering and terrorist financing, such as the entertainment and the

gambling industries.

(ii)  With regard to individual customers, in accordance with the Licensing
Condition 15 of the licensing conditions as imposed by the Licensing
Court which was effective from 16 March 2021, in respect of unsecured
personal loans only, Gold Medal is required to carry out a reasonable
assessment of the intending borrower’s ability to make repayments in an
affordable manner. Therefore, Gold Medal has obtained income proof
and asset proof from the intending borrower and also took into account
payments needed to meet existing debts (if any) and essential living

expenses of the intending borrower when reviewing the loan application.
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Existing loans

The amount of overdue loans receivable as at 30 April 2023 was approximately
HK$38.7 million. In relation to the overdue loans, Gold Medal has sent loan
repayment request letter to the relevant borrowers and/or has been conducting

negotiation with the relevant borrowers and may consider taking legal action.

The Company has complied with the requirements set out in Chapter 19 and/
or Chapter 20 of the GEM Listing Rules when Gold Medal granted the loan to

each of the borrowers, whose loan was still outstanding as at 30 April 2023.

The Company does not have any agreement, arrangement, understanding, or
undertaking (whether formal or informal and whether express or implied)
with a connected person (as defined in the GEM Listing Rules) with respect
to the grant of any loan by Gold Medal to the borrower whose loan was still
outstanding as at 30 April 2023.

Under the ongoing economic impacts of COVID-19, in order to lower default
ratio of the loan borrowing, Gold Medal has reviewed and flexibly adjusted
the business strategies, which is to enhance the requirements of the loan
granted to the borrowers. For example, the borrowers have to provide the asset
proof or income proof to prove they have the ability to repay the loan. As the
requirements of the loan granted to the borrowers are higher and the risk for
the loan borrowings are lower, the related interest rate will become lower.
Thus, the business segment recorded a decrease of revenue during the Year
and recorded a turnover of approximately HK$42.5 million for the Year (Last
Year: approximately HK$48.8 million). For the loan portfolio as at 30 April
2023, the principal amount of the loans ranged from approximately HK$0.1
million to HK$25.0 million with interest rates ranging from 7.0% to 40.6%
per annum. As at 30 April 2023, approximately 46% of the Group’s net loan
and interest receivables were unsecured. The remaining loan were secured by
listed companies shares or guaranteed by guarantors. As at 30 April 2023, the
net amount of loan and interest receivables due from the largest borrower was
approximately HK$20.3 million, being approximately 4.6% to the net loan
and interest receivables of the Group. The net amount of loan and interest
receivables due from the five largest borrowers (in aggregation with loans
granted to persons connected with each other) was less than 21% of the net
loan and interest receivables of the Group. The five largest borrowers were
individuals, all of which were third parties independent of the Company and
its connected persons (as defined in the GEM Listing Rules). Further details
of the loan and interest receivables are set out in note 21 to the consolidated

financial statements in this annual report.
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EEZERAERAT WLS Holdings Limited

All loans and loan agreements under the Group’s money lending business have
been granted and approved in accordance with the Money Lending Guidelines
(“Guidelines”) and the Money Lending Procedure Manual (“Procedure
Manual”) of Gold Medal. The Guidelines provide the policies to be observed
by Gold Medal for its money lending business, and set out the objective for
the money lending business is to earn interest income to generate profits for
Gold Medal whilst avoiding incurrence of bad debts. The Guidelines also
provide references or specific requirements for setting of interest rates of the
loan, the tenure of the loan and the credit assessment and approval process
of each loan. Each loan application will be considered and approved by the
Board on a case by case basis. The Board will usually take into account of the
applicant’s creditability, reputation, financial status, the value of the security
(if any), the applicant’s past repayment record with Gold Medal, and the
proposed tenure, principal amount and interest rate of the loan to consider
whether a loan application will be approved and whether a security/guarantee

is needed or adequate for a loan.

The Procedure Manual provides the procedures to be observed by Gold Medal
for granting and thereafter monitoring the repayment of the loans. In brief, the
intending borrower first fills in an application form or the intending borrower
communicates in person with the officer of Gold Medal. The officer will then
collect documents from the intending borrower for client identification and
verification, and has to confirm/enquire if the borrower is a connected person
of the Group (as defined in the GEM Listing Rules). The application form
will then be reviewed and/or approved by any one director of Gold Medal.
The senior management will draft the loan documents in accordance with
the terms specified in the approved application form. The responsible officer
of the loan application will prepare the Memorandum for Credit Analysis
(“Memorandum”) which contains the proposed terms of the loan application,
the background information of the borrower and the analysis of the credit
risks and security. The draft loan documents together with the Memorandum
will be passed to the Board for final approval. Based on the information in the
Memorandum, the Board makes a conclusion on the credit risk assessment of
the customer. Once the loan is approved and granted, the responsible officer
has to report the status of the loan repayment monthly and immediately report
to the Directors if any default repayment is noted. Generally, if the debt is
overdue, Gold Medal will issue reminder letter to the customer and if the debt

is overdue for 6 months, Gold Medal will consider to take legal action.
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Securities Investment Business

In order to capture possible returns from the financial market, the Group has
formed the investment committee in year 2015/2016 and continued investing
in Hong Kong-listed securities during the Year. Due diligence was conducted
on every contemplated investment and each investment was taken into serious
consideration to ensure quality risk control and maximise shareholders’

benefits.

The Group recorded a net loss of approximately HK$23.1 million (Last
Year: net loss of approximately HK$4.2 million) for its investment portfolio
for the Year, which was mainly due to the volatility of the stock market in
Hong Kong. The investment committee will continue to monitor the Group’s

investment portfolio closely in order to maximum shareholders’ returns.
Assets Management Business

The Group commenced its assets management business ever since Mass
Fidelity Asset Management Limited (“Mass Fidelity”), its indirect wholly-
owned subsidiary, which was a licensed insurance broker and registered
MPF Corporate Intermediary in Hong Kong, the Group had commenced the

business of assets management in March 2018.

For the Year, the Group had disposed the segment of assets management
business in the consolidated financial statements of the Group. For details,
please refer to the section headed “Management Discussion and Analysis
— Disposal of subsidiaries”, note 13 and 28 to the consolidated financial

statements in this report.
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EEZERAERAT WLS Holdings Limited

IMPACT CAUSED BY THE OUTBREAK OF
COVID-19

Our business operations and financial conditions are affected by the outbreak
of COVID-19 during the Year. Below are the relevant analyses for our two
largest business segments — scaffolding, fitting out and other auxiliary services

for construction and buildings work and money lending:

Scaffolding, Fitting Out and Other Auxiliary Services for
Construction and Buildings Work:

During the Year, since the operation of the Government of HKSAR has been
limited by various measures for prevention of the spread of COVID-19, the
number of new construction projects and contracts approved by the relevant
government department has decreased. The delivery process of construction
materials imported from mainland China was also delayed by the outbreak
of COVID-19 and enhanced border control for prevention of disease. In
addition, less workers were available in the market due to travel restrictions,
which further slowed down the progress of existing construction projects.
Competition within the construction industry had become even more intense

during the Year as there were less new projects in the market.

The Group had awarded a total of 2 new construction contracts during the Year
(Last Year: 13 new construction contracts). Due to the decrease in the number
of new construction contracts were awarded during the Year, the revenue from
this segment decreased by approximately HK$36.9 million as compared with
Last Year.
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Money Lending:

Under the ongoing economic impacts of COVID-19, in order to lower default
ratio of the loan borrowing, Gold Medal has reviewed and flexibly adjusted
the business strategies, which is to enhance the requirements of the loan
granted to the borrowers. For example, the borrowers have to provide the
asset proof or income proof to prove they have the ability to repay the loan.
As the requirements of the loan granted to the borrowers are higher and the
risk for the loan borrowings are lower, the related interest rate will become
lower. Hence, our money lending business recorded a decrease in revenue
during the Year. Due to difficulties in repayment by customers caused by the
economic impacts of COVID-19, there was a recognition of net impairment
losses arising from expected credit losses and write-off on loan and interest
receivables in the amount of approximately HK$84.6 million (Last Year:
approximately HK$41.8 million) and approximately HK$3.0 million (Last
Year: approximately HK$11.1 million) respectively for the Year. Despite such
difficulties, the Group will continue putting efforts in the collection procedure
of loan receivables. For details of our money lending business, please refer to
the section headed “Management Discussion and Analysis — Business Review

— Money Lending Business” in this annual report.
BUSINESS OUTLOOK

As we entered calendar year 2022/2023, the together with the challenges
posed by high interest rate during the Year mean a double blow to the Hong
Kong economy and further contribute to a downward trend in the Hong Kong

property market.

The impacts of COVID-19 have caused pressure worldwide and dampened
the development of various industries, with no exception for the scaffolding
industry. In the past decade, the scaffolding industry has become increasingly
competitive. Furthermore, the costs have become higher together with rising
labour costs and the productivity has suffered decline as well. In the face of
a phenomenon of ageing workers, young generation is unwilling to join the
industry due to hard labour work and higher requirement of technological
qualifications, which has affected recruitment of talents in the industry, and
with heavier government regulations, without favourable factors such as
labour imports, the carrying capacity of the industry may be challenged. These

reflect a lack of confidence in the prospect of the scaffolding industry.
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EEZERAERAT WLS Holdings Limited

On the other hand, in response to demand from market development, many
contractors have adopted the use of iron scaffolds instead of bamboo scaffolds
nowadays. The general higher durability of iron scaffolds and the possibility
of calculating load bearing capacity have shortened the time for training of
workers. Hence, bamboo scaffolds may be eliminated in Hong Kong in the
future. According to recent trend, modern iron scaffolds have been adopted
by the industry, especially for high-end shopping malls which are aware of
exterior appearance. Therefore, the future direction of the scaffolding business

will be led by the adoption of mixed scaffolds and iron scaffolds.

The Group has been actively seeking profitable projects over the past several
years in order to diversify its business portfolio and eventually mitigate risks

from the competitive construction market.

After a few years of serious efforts to develop its money lending operations,
the money lending business has generated stable income for the Year. Despite
difficulties in repayment by customers during the Year, the Group will continue
putting efforts in the collection procedure of loans receivable. The Group’s
Guidelines and Procedure Manual for the money lending business were issued
with an aim to comply with the Money Lenders Ordinance (Chapter 163 of the
Laws of Hong Kong) and other relevant laws and the licensing conditions and
guidelines and other publications as issued by the Companies Registry from
time to time. The Group will continue to update the Guidelines and Procedure

Manual to ensure stricter compliance with the aforementioned.

Looking ahead to 2023/2024, in view of present economic uncertainty and
difficulties, the Group is reviewing its existing assets structure and business
strategies and may make adjustment to our existing assets structure, with the
aim to consolidate our resources, so as to be flexibly prepared for uncertainties
in the future. Meanwhile, in order to enhance our competitiveness, the Group
will look for opportunities to revitalise the scaffolding business to keep
up with the recent development and trend in the industry, in particular the
declining use of bamboo scaffolds. At the same time, the Group will continue
focusing on those business segments that generate higher profit margins and
show ample growth potential such as money lending operations. The Group
will strictly adhere to its cost control policy, and swiftly adjust business
strategies of its scaffolding business in response to ever-changing market

dynamics in order to generate better financial returns for shareholders.

Finally, we will actively explore all suitable investment opportunities to
diversify the Group’s business horizons and will work hard to strengthen
overall business development. The Group’s business strategy is in line with
the general direction of the government’s overall strategic development plans
for property construction, infrastructure investment and financial market

development.
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FINANCIAL REVIEW AND ANALYSIS

During the Year, the Group recorded a turnover of approximately HK$146.0
million (Last Year: approximately HK$189.0 million), representing a decrease
of approximately 22.8% as compared with Last Year. The Company recorded a
net loss attributable to its owners from continuing operation of approximately
HK$112.4 million for the Year (Last Year: approximately HK$10.6 million).
The increase in net loss was mainly due to the increase in net impairment loss
recognised arising from expected credit losses on loan and interest receivable
of approximately HK$42.8 million, the decrease in gain on disposal of
subsidiaries of approximately HK$34.3 million and the decrease in the gross

profit of approximately HK$23.4 million.

The decrease in turnover was mainly due to the revenue decreased in generated
from the segments of scaffolding, fitting out and other auxiliary services for

construction and buildings work during the Year.

For the Year, gross profit of the Group slightly decreased by approximately
32.7% to approximately HK$47.8 million as compared with Last Year (Last
Year: approximately HK$71.1 million) and gross profit margin decreased to
approximately 32.8% (Last Year: approximately 37.7%). Gross profit margin
of the Group decreased which was mainly due to the significant increase
in the cost of sales as the increase of material and manpower costs under

construction operations during the Year.

During the Year, the operating and administrative expenses decreased from
approximately HK$48.4 million in the Last Year to approximately HK$27.4
million due to the decrease in staff costs, decrease in depreciation of right-
of-use assets due to termination of leases during the year and decrease in
marketing and advertising expenses during the Year. Finance costs decreased
by approximately HK$0.9 million compared with Last Year (Last Year:
approximately HK$8.0 million) which was mainly due to the significant
decrease in the bank borrowings during the Year. The Group continued
to adopt its policy of vigilant cost control for the ensuing periods. Funds
generated from financing activities strengthened the working capital of the
Group in anticipation of further investment and diversification opportunities in
the future.
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EEZERAERAT WLS Holdings Limited

LIQUIDITY, FINANCIAL RESOURCES AND
GEARING RATIO

During the Year, the Group financed its operations by banking facilities,
finance leases provided by banks, loan from a financial institution and

proceeds from issue of coupon bonds.

As at 30 April 2023, the Group’s equity attributable to the owners of the
Company, current assets, net current assets and total assets were approximately
HK$396.1 million (30 April 2022: approximately HK$509.6 million),
approximately HK$534.5 million (30 April 2022: approximately HK$437.2
million), approximately HK$359.6 million (30 April 2022: approximately
HK$242.3 million) and approximately HK$575.6 million (30 April 2022:
approximately HK$703.4 million) respectively.

As at 30 April 2023, the Group has no bank borrowing (30 April 2022:
approximately HK$8.6 million) and bank overdrafts (30 April 2022:
approximately: HK$10.9 million). As at 30 April 2023, the Group’s other
loan and other borrowings was HK$123.9 million (30 April 2022: HK$119.5
million). The lease liabilities was approximately HK$1.6 million (30 April
2022: HK$4.2 million). As at 30 April 2023, other loan and other borrowings
included (i) 2-year 6.5% coupon bond of HK$20 million issued by the
Company, on 3 June 2021; (ii) 2-year 11% coupon bond of HK$5 million
issued by the Company, on 18 August 2021; (iii) 2-year 6.5% coupon bond of
HKS$5 million issued by the Company, on 18 August 2021; (iv) 2-year 6.5%
coupon bond of HK$3 million issued by the Company, on 23 March 2022;
(v) 5-year 6.5% coupon bond of HK$5.8 million issued by the Company,
on 27 April 2022; (vi) 5-year 8% coupon bond of HK$42 million issued by
Gold Medal, on 31 October 2020 and renewed on 1 February 2022 with 6.5%
coupon rate; (vii) 3-year 8.5% coupon unlisted straight bond of HK$20 million
issued by Gold Medal, on 28 October 2019 and renewed on 1 February 2022
with 6.5% coupon rate and the bonds is extended to 27 October 2024 with no
change in terms; and (viii) the surety bond of HK$18 million was issued by

Gold Medal on 16 September 2020 was with no interest bearing.
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As at 30 April 2023, the Group’s bank balances and cash in general accounts
amounted to approximately HK$18.5 million (30 April 2022: approximately
HK$36.2 million). As at 30 April 2023, the Group’s gearing ratio (total debts
divided by equity attributable to the owners of the Company then multiplied
by 100%) was approximately 31.5% (30 April 2022: approximately 27.6%).
For calculating the gearing ratios, total debts of the Group included bank
borrowings and bank overdrafts, other loan and other borrowings and lease

liabilities.

As at 30 April 2023, most of the Group’s bank balances and cash, bank
borrowings, bank overdrafts and other borrowings were denominated in Hong
Kong dollars. During the year, there were no outstanding bank borrowings and
bank overdrafts. The bore interest at variable market rates in 2022 was ranging
from 1.11% to 2.95% per annum and were repayable on demand or within one
year. The lease liabilities had an average lease term ranging from one to three
years (30 April 2022: one to three years) and all such leases had interest rates

fixed at the contract date and fixed repayment bases.

IMPAIRMENT ASSESSMENT OF LOAN AND
INTEREST RECEIVABLES AS AT 30 APRIL 2023

As detailed in notes 4, 21 and 42 to the consolidated financial statements,
the Directors assessed the provision for impairment of loan and interest
receivables based on the estimation of expected credit loss (“ECL”) under
a “three-stage” model. In developing the loss allowance of loan and interest
receivables, the Directors use judgement in making the assumptions about the
probability of default and loss given default with reference to the historical
delinquency ratio of loans portfolio, repayment record, collateral values and
current and forward-looking information on macroeconomic factors. The
impairment assessment was also supported by the assessment made by the

external professional valuer.
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As at 30 April 2023, the Group’s net loan and interest receivables amounted
to approximately HK$444.4 million (2022: approximately HK$486.3 million).
Allowance for credit losses of loan and interest receivables under the ECL
model amounted to approximately HK$240.1 million (2022: approximately
HK$155.5 million) and net impairment loss arising from ECL amounted to
approximately HK$84.6 million (2022: approximately HK$41.8 million). The
increase in the loss allowance for loan and interest receivables was principally
due to the loan and interest receivables from a debtor with gross carrying
amount of approximately HK$20,575,000 has been transferred from 12m ECL
to not credit-impaired as at 30 April 2023.

Estimation of recoverability of loan and interest receivables

The Group assesses provision for impairment of loan and interest receivables
based on an estimate of the recoverability of these receivables. Provisions
are applied to loan and interest receivables where events or changes in
circumstances indicate that the balances may not be collectible. The
identification of impairment of loan and interest receivables under HKFRS 9
requires the use of estimates and judgement. Where the expectation is different
from the original estimate, such difference will impact the carrying value of
receivables and provision for impairment losses in the period in which such
estimate has been changed. The Group uses judgement in making assumptions
and selecting the inputs to its ECL calculation, based on the Group’s past
history, existing market conditions as well as forward looking estimates at the

end of each reporting period.
Credit risk and impairment assessment
The impairment losses recognised for the year ended 30 April 2023 is the sum

of the impairment loss from impairment assessment on principal and interest

calculated respectively as follows:

AR 4 Z AR BT A Impairment assessment on principal
Outstanding amount of X probability of default X loss given default X forward looking factor
principal as at 30 April 2023
MHEECZHEMAZ4THE x 7 H X BRI E X OGS 1 R 3%

ENCE P ot

EEZERAERAT WLS Holdings Limited
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R 2 kA R A Impairment assessment on interest:
Outstanding amount of X probability of default X loss given default X forward looking factor
interest as at 30 April 2023
PR EAFMA=1TH x B X EHHI R X i B P IR R
R I AT ZFE
(1) FHEHARZELM R RES M E N (1) The probability of default of each loan is determined based on the
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internal scoring system from the management, to assess credit risk
of borrowers. To adopt a scoring system in the valuation of loan and
interest receivables, 5 areas of borrowers’ characteristics are used to
assess the creditworthiness, namely overdue amount, length of interest
and/or principal overdue, length of principal borrowed, change in

interest rate and number of extensions.

(2)  The loss given default of each loan represents the percentage of the loan
expected to be defaulted in the future, taking into account of the market

value of any security/guarantee provided for the relevant loan.

(3) The forward looking factor for borrowers from Hong Kong and the
Mainland China is adjusted by the parameters on macro-economic
factors adopted in the valuation with reference to the calculation by an

independent valuer for the impairment assessment under ECL model of
loans receivable for the year ended 30 April 2023.

SHARE CAPITAL
The Company did not issue any shares or debentures during the Year.

FINAL DIVIDEND

The Board does not recommend the payment of a final dividend for the Year
(Last Year: nil).
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SEGMENT INFORMATION
Operating segments

The Group is organised into four operating segments — (i) scaffolding, fitting
out and other auxiliary services for construction and buildings work; (ii)

money lending business and (iii) securities investment business.
Geographical segments

Customers of all four segments of the Group are situated in Hong Kong.

DISPOSAL OF SUBSIDIARIES

On 8 August 2022, Instant Victory Global Limited (“Instant Victory”), a
directly wholly-owned subsidiary of the Company has entered into a sales and
purchase agreement (“S&P Agreement”) with Draco International Investment
(Holdings) Limited (“Draco”), Mass Fidelity Consulting Limited (“Mass
Fidelity Consulting”) and Suncorp Investment Holdings Limited (“Suncorp™)
(collectively referred to as the “Purchaser”), pursuant to which Instant Victory
conditionally agreed to sell and assign the benefit of, 1,000 ordinary shares
in the issued and fully paid-up share capital of Blue Pool Ventures Limited
(“Blue Pool”), a directly wholly owned subsidiary of Instant Victory, (the
“Sale Shares”), and Draco, Mass Fidelity Consulting and Suncorp agreed to
purchase and take the assignment of, the Sale Shares from Instant Victory,
which representing 37.5%, 37.5% and 25.0% of the entire issued share capital
of Blue Pool at the consideration of approximately HK$199,000, HK$199,000,
and HK$132,000 respectively.

Through this disposal, 100% indirectly held subsidiary of the Company,
Blue Pool, and its 100% indirectly held subsidiary, Mass Fidelity, a licensed
insurance broker and registered MPF Corporate Intermediary in Hong
Kong (collectively referred to as the “Disposal Group”) were also disposed
accordingly, at a cash consideration of HK$530,000 in total. The Disposal
Group carried out the business of assets management in Hong Kong. The
disposal was completed on 8 August 2022, on which date control of the
Disposal Group was passed to the Purchaser and the Group will cease its
business in the segment of assets management. The operating results of the
segment of assets management was reclassified as discontinued operation
during the Year which are set out in note 13 and 28 to the consolidated

financial statements in this report.
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As the director of Blue Pool was Mr. Chan Wai Lung and Mr. Chan Wai Lung
was the director and the ultimately beneficial owner of Draco and the director
of Mass Fidelity was Mr. Chan Shui Cheong and Mr. Chan Shui Cheong was
the director and held 33.3% of the entire issued share capital of Mass Fidelity
Consulting. They are therefore the connected persons at the subsidiary level
of the Group under the GEM Listing Rules. Hence, the Disposal constitutes
a connected transaction with connected persons at the subsidiary level of the
Group under Chapter 20 of the GEM Listing Rules. As none of the applicable
percentage ratios (as defined under the GEM Listing Rules) calculated under
Rule 19.07 of the GEM Listing Rules in respect of the S&P Agreement has
exceeded 1%, the disposal of the Disposal Group under the S&P Agreement
does not constitute a notifiable transaction under Rule 20.74(b) of the GEM
Listing Rules.

Details of the disposal of subsidiaries are set out in note 28 to the

Consolidated Financial Statement.

Save as disclosed above, the Group did not have disposal of subsidiaries

during the Year.
INVESTMENTS

As at 30 April 2023, the equity instruments at fair value through other
comprehensive income (“FVTOCI”) of the Group amounted to approximately
HK$2.2 million, representing approximately 0.4% of the Group’s audited total
assets as at 30 April 2023 and financial assets at fair value through profit or
loss (“FVTPL”) of the Group amounted to approximately HK$45.3 million
representing approximately 7.9% of the Group’s total assets as at 30 April
2023.

These investments mainly include equity securities of 34 companies listed
in Hong Kong. None of these investments in the portfolio at FVTOCI and
FVTPL has a value of 5% or more of the Group’s audited total assets as at
30 April 2023.

The Directors expect that the upward trend of the stock market in Hong Kong
would be continued in 2023 and 2024 which may motivate the performance
of the Group’s securities investments. Looking forward, the Board believes
that the performance of the securities investments of the Group will also be
dependent on the financial and operating performance of investee companies
and market sentiment which are affected by factors such as interest rate
movements, high inflation, and performance of the macro economy. In order
to mitigate the associated risk, the Group will continuously remain cautious
in the allocation of resources and the identification and capture of appropriate
securities investment opportunities. It will review its investment strategy
regularly and take appropriate actions whenever necessary in response to

changes in the market.
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PLEDGE OF ASSETS

As at 30 April 2023, the Group has pledged the following assets as security

for the general banking facilities granted to the Group:

2023 2022

F#oc T

HK$’000 HK$’000

JRE i B K Trade receivables - 3,021
BHEE Contract assets - 41
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TREASURY POLICY

The Group consistently employs a prudent treasury policy during its
development and generally finances its operations and business development
with internally generated resources and equity and/or debt financing activities.
The Group also adopts flexible and prudent fiscal policies to effectively
manage the Group’s assets and liabilities and strengthen the Group’s financial

position.

FOREIGN EXCHANGE AND INTEREST RATE
EXPOSURE

Most of the assets and liabilities of the Group are denominated in Hong Kong
dollars. The Group did not use any financial instrument for hedging purpose
during the Year, and did not have any outstanding hedging instrument as at
30 April 2023. When appropriate, for example at times when interest rate
or exchange rate are uncertain or volatile, the Group will consider the use
of hedging instruments including interest rate swap and foreign currency
forward contract to manage the Group’s exposures to interest rate and foreign

exchange rate fluctuations.
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PRINCIPAL RISKS AND UNCERTAINTIES

The Directors are aware that the Group is exposed to various risks, including

risks which are specific to the Group or the industries in which the Group

operates. The Directors have established a policy to ensure that significant

risks which may adversely affect the Group are identified, reported,

monitored, and managed on a continuous basis. The Group has identified the

following risks that are considered to be significant to the Group and which

may adversely and/or materially affect the Group’s businesses, financial

conditions, results of operations and growth prospects as at the date of this

annual report:

(a)

(b)

Labour shortage

The Group’s scaffolding business and fitting out services business are
labour-intensive. In the event that there is a significant increase in the
costs and demand of labour and the Group has to retain its labour by
increasing their wages, the Group’s staff costs and/or subcontracting
costs will increase thereby lower the profitability. Further, if the Group
or the Group’s subcontractors fail to retain the Group’s existing labour
and/or recruit sufficient labour on a timely manner to cope with the need
of the Group’s existing or future projects, the Group may not be able
to complete the projects on schedule and within budget. The Group’s

operations and profitability may be adversely affected.

In order to alleviate such risk, the Group is committed to providing our
employees with a safe, pleasant and healthy working environment and

competitive remuneration package with a view to retaining our labour.

Failure to bid new contract

The Group’s scaffolding business relies on successful tenders of
contracts for scaffolding works and/or associated works. Given the non-
recurring nature of these contract awards and that the Group does not
have long-term commitment with its customers, the number of contracts
awarded to the Group may vary from year to year. Upon completion
of the contracts on hand, the Group’s financial performance may be
adversely affected if the Group is unable to secure new tenders or obtain
new contract awards with comparable contract sums or at all. In order
to alleviate such risk, the Group believes that it can leverage on the
existing relationship with the major customers to further develop new

business opportunities in the future.
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()

(d)

(e)

Competition

The industries in which the Group operates are highly competitive,
for example, the scaffolding industry and the money-lending industry.
Areas of competition include contract price, production costs, marketing
campaign, customer services and interest rates for money lending. If
the Group does not respond timely to cope with the market conditions,
it may adversely affect the consumer demand for the Group’s services
and products, the reputation of the Group and the Group’s financial

performance.
Financial

The Group is exposed to financial risks, including credit, interest rate,
currency, liquidity and other price risks. In addition, the Group’s equity
instruments at FVTOCI and financial assets at FVTPL are measured at
fair value at the end of each reporting period. Therefore, the Group is
exposed to equity security price risk due to the fluctuation of fair value
of equity instruments at FVTOCI and financial assets at FVTPL.

The Group actively and regularly reviews and manages its capital
structure to maintain a balance between shareholder return and a sound
capital position. Adjustments are made, when necessary, to maintain an

optimal capital structure in light of changes in economic conditions.

Technology

The Group relies on information technology systems and networks,
including internet and third-party hosted services for the Group’s
operation, inventory management and financial reporting. Any material
disruption or slowdown of information technology systems, such as a
disruption or slowdown caused by failure to successfully upgrade the
Group’s systems, system failures, viruses or cyber attacks could cause
a loss of data or operation interruption. Therefore, the Group will
continuously monitor and update, if necessary, relevant information
technology systems and networks so as to reduce failure and keep up

with the development of technology.
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(f) Employees

The Group’s success and ability to grow depends largely on its ability
to attract, train, retain, and motivate highly skilled and qualified
managerial, workers, marketing, administrative, operating, and technical
personnel. The loss of key personnel could materially and adversely

affect the Group’s prospects and operations.

CONTINGENT LIABILITIES

At 30 April 2023, the Group did not have any material contingent liabilities
(30 April 2022: nil).

EMPLOYEES AND REMUNERATION POLICIES

As at 30 April 2023, the total number of full-time employees of the Group was
50 (30 April 2022: 84). Total staff costs (including Directors’ emoluments)
amounted to approximately HK$36.1 million for the Year (Last Year:
approximately HK$44.9 million). Employees were remunerated according
to their performance and working experience during the Year. In addition
to basic salaries and contribution to the mandatory provident fund scheme,
staff benefits include performance bonus, medical scheme, share options and

training.

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

During the Year, there was no purchase, sale or redemption by the Company,

or any of its subsidiaries, of the Company’s listed securities.
EVENT AFTER REPORTING PERIOD

There is no important event affecting the Group which have occurred since
30 April 2023.
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AUDIT COMMITTEE

The Company established an audit committee of the Board (“Audit
Committee”) with written terms of reference that clearly establish the Audit
Committee’s authority and duties. The Audit Committee comprised three
independent non-executive Directors as at the date of this annual report,
namely Mr. Law Man Sang, Mr. Lo Ka Ki and Ms. Lam Wai Yu.

The primary duties of the Audit Committee are to review the Company’s
annual reports and accounts, interim reports and quarterly reports and to
provide advice and comments thereon to the Board. The Audit Committee is
also responsible for reviewing and supervising the financial reporting process

and risk management and internal control systems of the Group.
Four Audit Committee meetings were held during the Year.

The Audit Committee has reviewed the consolidated financial statements of

the Group for the Year.
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DIRECTORS

Executive Directors

Dr. So Yu Shing ( # & B ) (“Dr. So”), aged 71, was the chairman of the
Group (“Chairman”), an executive Director with effect from 23 July 2001
and a director of a number of subsidiaries of the Company. Dr. So joined
the Group in September 1991. He holds a bachelor of arts degree from the
University of Hong Kong and a master of science degree with distinction
in engineering business management from the University of Warwick in the
United Kingdom. In 2009, he acquired a doctorate degree in building and
construction from the City University of Hong Kong. Furthermore, Dr. So
possesses the Registered Safety Officer qualification. Dr. So served in the
Labour Department of the Hong Kong Government before joining Wui Loong
Scaffolding Works Company Limited (“Wui Loong Scaffolding”), a wholly-
owned subsidiary of the Company, on 17 September 1991. Dr. So resigned
and retired as an executive Director and the Chairman with effect from 2 May
2023.
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Ms. Lai Yuen Mei, Rebecca (R Bi#) (“Ms. Lai”), aged 68, was an
executive Director with effect from 6 August 2001 and a director of a number
of subsidiaries of the Company. Ms. Lai joined the Group in March 1988 and
had been actively involved in the management of the Group. She had been
engaged in the teaching profession for over 19 years before joining Wui Loong
Scaffolding in 1988. Ms. Lai resigned and retired as an executive Director
with effect from 19 December 2022.
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Mr. Kong Kam Wang (YL # %) (“Mr. Kong”), aged 66, was the chief
executive officer of the Company (“Chief Executive Officer”), an executive
Director and a director of a number of subsidiaries of the Company. Mr.
Kong graduated from The Chinese University of Hong Kong in 1981 with
a bachelor’s degree in business management with honours. Mr. Kong also
obtained an executive master of business administration degree (EMBA) from
The Chinese University of Hong Kong. He has over 21 years of experience in
the banking industry and has held senior management positions specialising
in corporate banking as well as retail banking in a number of banks in Hong
Kong and the PRC. Before joining the Company in March 2002 and being
appointed as an executive Director in June 2002, Mr. Kong was the Vice
President and Zone Manager of First Pacific Bank Limited. In 1994, Mr.
Kong was assigned by First Pacific Bank Limited as representative to set up
a Shenzhen representative office in the PRC. During that period, Mr. Kong
established close relationships with various PRC Government bureaus
and other foreign financial institutions whilst stationed in the Shenzhen
representative office. Mr. Kong was an independent non-executive director
of KNK Holdings Limited (Stock Code: 8039), a company whose shares
are listed on GEM, from 21 November 2016 to 28 August 2019. Mr. Kong
resigned as an executive Director and the Chief Executive Officer with effect
from 16 November 2022.
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Mr. So Wang Chun, Edmond ( # % #£) (“Mr. Edmond So”), aged 34, joined
the Group in 2012 as a finance manager in charge of the corporate finance matters
of the Group and has been appointed as an executive Director with effect from
17 March 2014. Mr. Edmond So is also a director of a number of subsidiaries
of the Company. Mr. Edmond So is involved in the management of scaffolding
business of the Group. He graduated from the University of Southern California in
the United States of America with a bachelor of arts degree in sociology. Prior to
joining the Group, Mr. Edmond So gained experience in corporate finance, initial
public offerings and other financial advisory services by working for a year in a
corporate advisory firm which provides advisory services to the PRC and Hong
Kong based companies.
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Mr. Tse Fung Chun (#{ ¥ %) (“Mr. Tse”), aged 34, joined the Group in
August 2020. He was an executive Director, the company secretary of the
Company (“Company Secretary”), the compliance officer of the Company and
a director of a number of subsidiaries of the Company. He was responsible
for overseeing and monitoring corporate exercises and accounting and finance
functions of the Group. He obtained a Bachelor’s degree in Accounting from
University of Queensland in Australia in 2011. Mr. Tse is a certified public
accountant of The Hong Kong Institute of Certified Public Accountants
(“HKICPA”) and CPA Australia and a chartered management accountant
of the Chartered Institute of Management Accountants. He has over ten
years of experience in auditing, accounting and corporate governance.

Mr. Tse is currently the company secretary and the authorised representative
of Trendzon Holdings Group Limited, formerly known as Pipeline
Engineering Holdings Limited (Stock Code: 1865), a company whose
shares are listed on the Main Board of the Stock Exchange, since 18 June
2021 and the company secretary and the authorised representative of
Mansion International Holdings Limited, a company whose shares are
listed on GEM of the Stock Exchange (Stock Code: 8456) since April
2022. Mr. Tse resigned as an executive Director, the Company Secretary
and the compliance officer of the Company with effect from 31 May 2023.
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Mr. Yang Haijia (85 ¥# ) , aged 35, joined the Group in May 2023. He
obtained a Master’s degree in Finance from Queen’s University, Canada in
2019. Mr. Yang has over 13 years of financial management experience in the
PRC and Hong Kong. He has extensive experience of investment planning,
coordinating and supporting integration planning, and financial analysis.
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Ms. Wang Lili ( E#j#j) , aged 42, joined the Group in May 2023. She was
graduated from the Open University of China, majoring in financial accounting
in 2016. Ms. Wang has extensive experience of market development, project
bidding, investment fund and supervise finance department in China.
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Independent Non-executive Directors

Mr. Lo Ka Ki (EEXKEL) (“Mr. Lo™), aged 44, was appointed as an independent
non-executive Director with effect from 26 February 2018. Mr. Lo has obtained
his master degree of professional accounting from The Hong Kong Polytechnic
University in October 2009. He is a practising member of the HKICPA and a fellow
member of the ACCA. Mr. Lo has over 12 years of experience in audit and business
advisory services and is currently the managing director of a CPA practice. Mr. Lo
has previously worked as an auditor at RSM Nelson Wheeler (currently known as
RSM Hong Kong) (“RSM”) from December 2005 to June 2007, a senior accountant
at LifeTec Enterprise Limited and a qualified accountant at Paradise Entertainment
Limited (Stock Code: 1180), a company whose shares are listed on the Main Board
of the Stock Exchange, from June 2007 to July 2009 and an audit senior and later on
a manager at RSM from December 2009 to November 2014.

Mr. Lo is currently an independent non-executive director of China Smarter Energy
Group Holdings Limited (Stock Code: 1004), a company whose shares are listed
on the Main Board of the Stock Exchange, since 25 April 2021, Mr. Lo was an
independent non-executive director of Tian Chang Group Holdings Ltd. (Stock
Code: 2182), a company whose shares are listed on the Main Board of the Stock
Exchange, from February 2018 to May 2019.
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Mr. Law Man Sang ( & 3C 4 ) (“Mr. Law”), aged 60, was appointed as an
independent non-executive Director with effect from 1 December 2014. He
has joined KGI Asia Limited, a licensed corporation under the SFO, since
December 2004 and is currently the executive director of such company.
Since June 2005, he has been acting as a responsible officer of KGI Asia
Limited in relation to Type 1 (dealing in securities) regulated activity under
the SFO. Since September 2009, he has been acting as a responsible officer
of KGI Futures (Hong Kong) Limited in relation to Type 2 (dealing in futures
contracts) regulated activity under the SFO. Since March 2013, he has been
acting as a responsible officer of KGI Asia Limited in relation to Type 4
(advising on securities) regulated activity under the SFO and of KGI Futures
(Hong Kong) Limited in relation to Type 5 (advising on futures contracts)
regulated activity under the SFO. Since February 2019, he has been acting as
a responsible officer of KGI Asset Management Limited in relation to Type 9
(asset management) regulated activity under the SFO. Mr. Law has extensive
experience in financial service management and actively participates in
various social and community organisations in both Hong Kong and the PRC.
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Ms. Lam Wai Yu (%2 W) (“Ms. Lam™), aged 57, was appointed as an
independent non-executive Director with effect from 27 June 2017. She has
over 17 years of experience in the logistic industry. Ms. Lam was the general
manager of Harper Shipping Limited from 12 May 1998 to 31 December
2020, a Hong Kong private company which is principally engaged in shipping
business, and is mainly responsible for supervising business operation as well

as screening projects in the PRC, Hong Kong and other countries.

SENIOR MANAGEMENT

Mr. Wong Chin Ming ( # J& B]) (“Mr. Wong™), aged 49, is the chief financial
officer and the company secretary of the Company. Mr. Wong joined the
Group in April 2023. He holds a Master’s degree of Business Administration
from University of Hull, UK. Mr. Wong is currently a member of the Hong
Kong Institute of Certified Public Accountants (“HKICPA”) and a fellow
member of the Association of Chartered Certified Accountants (“ACCA”). Mr.
Wong has extensive experience in the fields of financial, company secretarial,

auditing and accounting.
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Ms. Yeung Wai Yan, Flora (#5 % %) (“Ms. Yeung”), aged 39, is the financial
controller of the Company. Ms. Yeung joined the Group in October 2015.
She holds a bachelor degree in accounting and finance from The University
of Hong Kong. Ms. Yeung is a certified public accountant of the Hong Kong
Institute of Certified Public Accountants (“HKICPA”) and CPA (Australia)
and an associate member of the Hong Kong Institute of Chartered Secretaries
(“HKICS”). Ms. Yeung had over 16 years’ experience in auditing, accounting

and financial management and corporate secretarial service.

EEZERAERAT WLS Holdings Limited
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Mr. So Yu Fai, David ( # ¥ i) (“Mr. David So”), aged 64, joined the Group
in 2006 as a director of Skylon International Limited (“Skylon International’),
a wholly-owned subsidiary of the Company carrying out gondolas rental
business. Mr. David So has a bachelor degree with honours in buildings
economics from a university in the United Kingdom and a master degree
in project management from a university in Australia. He is a member of
the Hong Kong Institute of Surveyors, the Royal Institution of Chartered
Surveyors and the Chartered Institute of Building. He had served on a number
of committees of these professional bodies over the last 25 years and has
an in-depth knowledge of professional matters related to a wide variety
of construction standards and ethics. In addition to his wide experience in
construction works, he also worked for the Australian Federal Government as

an administration officer for several years.
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Ms. Li Wan Yee, Patricia (Z=# 5%8) (“Ms. Li”), aged 41, is the general
manager of Skylon International. She also assists in handling of company
secretarial matters. Ms. Li joined the Group in January 2016. She holds a
bachelor’s degree in accounting and finance from the University of Melbourne
in Australia. She is a certified public accountant of the CPA Australia and a
member of The Hong Kong Institute of Chartered Secretaries (HKICS) and
the Hong Kong Business Accountants Association (HKBAA). She had over 18
years’ experience in accounting management, audit and corporate secretarial

practice.
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For the information of the shareholders of the Company, Dr. So Yu Shing, was
the Chairman and an executive Director, is the spouse of Ms. Lai Yuen Mei,
Rebecca, an executive Director. Dr. So and Ms. Lai are the parents of Mr. So
Wang Chun, Edmond, an executive Director. The brother of Mr. So Wang
Chun, Edmond is the spouse of Ms. Li Wan Yee, Patricia, a member of the
senior management of the Group. Dr. So is also the brother of Mr. So Yu Fai,

Daivd, a member of the senior management of the Group.

No Director is a director or employee of a company which has an interest
in the share capital of the Company which would fall to be disclosed to the
Company under the provisions in Divisions 2 and 3 of Part XV of the SFO.
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CHANGES OF DIRECTORS AND INFORMATION OF
DIRECTORS

The changes in Directors and information of Directors subsequent to the
Listing Date, as required to be disclosed pursuant to Rule 17.50A(1) of the
GEM Listing Rules, are set out below:

5 W) 5
Details of Changes

AR e

Mr. Kong Kam Wang

Rkt

Ms. Lai Yuen Mei, Rebecca

B Y B 1

Dr. So Yu Shing

it 16 4

Mr. Yang Haijia

RSB

Mr. Tse Fung Chun

FFIA &+

Ms. Wang Lili

EEZERAERAT WLS Holdings Limited
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As disclosed in the Company’s announcement dated 16 November 2022, Mr.
Kong Kam Wang resigned as Chief Executive Officer and Executive Director

of the Company.
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As disclosed in the Company’s announcement dated 19 December 2022, Ms.

Lai Yuen Mei, Rebecca resigned as Executive Director of the Company.
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As disclosed in the Company’s announcement dated 2 May 2023, Dr. So
Yu Shing resigned as the Chairman, Executive Director and chairman of the

Nomination Committee of the Company.
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As disclosed in the Company’s announcements dated 2 May 2023 and 31 May
2023, Mr. Yang Haijia was appointed as Executive Director, the chairman of

Nomination Committee and Compliance Officer of the Company.
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As disclosed in the Company’s announcement dated 31 May 2023, Mr. Tse
Fung Chun resigned as Executive Director, the Company Secretary, the
Compliance Officer, an Authorised Representative and the Process Agent of

the Company.

AN E B A R SR = — B A M I B ER R A L
ZAL AR AIATH G
As disclosed in the Company’s announcement dated 31 May 2023, Ms. Wang

Lili was appointed as Executive Director of the Company.
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CORPORATE GOVERNANCE REPORT

INTRODUCTION

The Board and the management of the Company are committed to establishing
good corporate governance practices and procedures. The maintenance of high
standard of business ethics and corporate governance practices has always
been one of the Company’s goals. The Company believes that good corporate
governance provides a framework that is essential for effective management,
successful business growth and a healthy corporate culture, thereby leading to

the enhancement of shareholders’ value.
CORPORATE GOVERNANCE PRACTICES

During the Year, the Company has complied with all the code provisions as set
out in the Corporate Governance Code and Corporate Governance Report (the
“CG Code”) contained in Appendix 15 to the GEM Listing Rules except the

following deviations:

Pursuant to the code provision C.2.1, the roles of Chairman (the “Chairman”)
and chief executive officer (the “CEO”) should be separate and should not be
performed by the same individual. The division of responsibilities between the
Chairman and the CEO should be clearly established and set out in writing.

The Group currently has no Chairman and CEO. The daily operation and
management of the Group is monitored by executive Directors. The Board
is of the view that although there is no chairman and chief executive officer,
the balance of power and authority is ensured by the operation of the Board,
which comprises experienced individuals who would meet from time to time
to discuss issues affecting operation of the Group. This arrangement can still
enable the Group to make and implement decisions promptly, and thus achieve
the Group’s objectives efficiently and effectively in response to the changing

environment.

The Group will, the appropriate time, arrange for the election of the new
chairman and CEO of the Board.
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THE BOARD OF DIRECTORS
Composition

The Board, which comprised six Directors as at the date of this corporate
governance report, is collectively responsible for supervising the management
of the business and affairs of the Company and the Group. Biographical
details of the Directors and their relationships are set out in the section
headed “Directors and Senior Management Profiles” of this annual report. All
Directors devoted sufficient time and attention to the affairs of the Company
and the Group during the Year.

As at the date of this corporate governance report, the Board had three executive
Directors, namely Mr. So Wang Chun, Edmond, Mr. Yang Haijia and Ms. Wang
Lili and three independent non-executive Directors, namely Mr. Law Man Sang,
Mr. Lo Ka Ki and Ms. Lam Wai Yu.

The presence of three independent non-executive Directors is considered by
the Board to be a reasonable balance between executive and non-executive
Directors. The Board is of the opinion that such balance can provide adequate
checks and balances for safeguarding the interests of the shareholders and the
Company. The independent non-executive Directors provide to the Company
a wide range of expertise and experience so that independent judgement can
be effectively exercised and the interests of all shareholders will be taken
into account. They are also responsible for participating in Board meetings,
dealing with potential conflicts of interest, serving on the Audit Committee,
the remuneration committee of the Board (“Remuneration Committee™)
and the nomination committee of the Board (“Nomination Committee”),
scrutinising the Company and the Group’s performance and reporting. They
provide their valuable skills, expertise and experience to the Board and the
committees of the Board on which they serve so that the management process
can be critically reviewed and controlled.

During the Year and as at the date of this corporate governance report, at
least one of the independent non-executive Directors has the appropriate
professional qualifications or accounting or related financial management
expertise, and the Company has received from each independent non-executive
Director an annual confirmation of his/her independence and the Company
considers such Directors to be independent in accordance with Rule 5.09 of
the GEM Listing Rules.
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Board Diversity

With a view to achieving a sustainable and balanced development, the
Company sees increasing diversity at the Board level as an essential element.
The Board has adopted a board diversity policy (“Board Diversity Policy”)
with effect from 1 September 2013. All Board appointments have been and
will be based on meritocracy, and candidates will be considered against

objective criteria, having due regard for the benefits of diversity on the Board.

Nomination and selection of candidates for Board membership by the
Nomination Committee have been and will be based on a range of diversity
perspectives, including but not limited to gender, age, cultural and educational
background, ethnicity, professional experience, skills and knowledge. The
Nomination Committee is of the opinion that a balanced diversity of the
Board has been achieved during the Year and as at the date of this corporate

governance report.
Board Meetings

Board meetings are held at least four times every year. At least 14 days’
notices of regular Board meetings are given to all Directors and all
Directors will be all given an opportunity to include matters in the agenda
for discussion at Board meetings. The company secretary of the Company
(“Company Secretary”) assists the Board in preparing the agenda for the
meetings and ensures that all applicable rules and regulations in connection
with the meetings are observed and complied with. The finalised agenda and
accompanying board papers are then sent to all Directors at least three days

prior to the date of Board meetings.
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During the Year, 7 Board meetings were held and the following is an
attendance record of the meetings by each Director:

Aok e v
AR RATIY
kBB (I RE)
Number of
meetings attended/
Total number of R &
meetings held during Attendance
s H Attendees the Year (Note) percentage
PiTEF Executive Directors
BT (B ZFZ=AE LA ZAREHE) So Yu Shing (resigned effective from
2 May 2023) 717 100%
Ripigh (A _F =+ H HJUHERHE) Lai Yuen Mei, Rebecca (resigned
effective from 19 December 2022) 6/6 100%
8% (A ZF 2+ —H N HRET) Kong Kam Wang (resigned effective from
16 November 2022) 3/3 100%
o 2 o So Wang Chun, Edmond 717 100%
WEF(AZZZFAH = +— HREHT) Tse Fung Chun (resigned effective from
31 May 2023) 717 100%
BT E S Independent Non-executive Directors
B Law Man Sang 717 100%
e-$ ! Lam Wai Yu 17 100%
i 7 B Lo Ka Ki 17 100%

Wi ek 2% R AR AR 2 R U 2 %
AR T 8447 2 B sk G 5

IAEE  REFGENRT R EF
T e il GE AR o W B A A I 2 R R B
B 5 3R B 7 w4 BE B AR SE AR 4R AR
JETES 558 AR af Be g HoAb B
F W8 A 5 50 ol A 4 A R LA T

O R R A U R A A 0
B R BRI T AR B R R
M BT A P 58 DL R & kb 4R D 2 BE I
REZREER (WA) o & sk Bk 100 iR |
R A AR FE VI AT UL T s R g
A aBR I DU ST B o AT o 32 2 m A
A AT & B R ) 2SR 25 B T A el 8%

ERgREEREnERg R EETEZAY
o I 4R A T AR B DR > DA A SRR A
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Note: Attendances of the Directors during the Year were counted with reference to the
number of such meeting(s) held during their respective tenures.

During the regular meetings of the Board held during the Year, the Directors
discussed and formulated the overall strategies of the Company and the Group,
monitored financial performances, discussed the annual and interim results,
set annual budgets, and discussed and decided on other significant matters.
The execution of daily operational matters is delegated to the management of
the Group.

The Company Secretary records the proceedings of each Board meeting
in detail by keeping minutes, including the record of all resolutions of the
Board together with concerns raised and dissenting views expressed (if any)
during the meeting. Drafts of Board minutes are circulated to all Directors for
comment and approval as soon as practicable after the meeting. All minutes
are open for inspection at any reasonable time on request by any Director.

All Directors have access to relevant and timely information at all times as
the Chairman ensures that the management will supply the Board and its
committees with all relevant information in a timely manner. They may make
further enquiries if it is in their opinion necessary or appropriate to request
for further information. They also have unrestricted access to the advice and
services of the Company Secretary, who is held responsible for providing
Directors with board papers and related materials and ensuring that all proper
Board procedures and all applicable laws and regulations are followed and
complied with. If considered necessary and appropriate by the Directors, they
may retain independent professional advisers at the Company’s expense.
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In case where a conflict of interest may arise involving a substantial
shareholder of the Company or a Director, such matter will be discussed in
a physical meeting and will not be dealt with by way of written resolutions.
Independent non-executive Directors with no conflict of interest will be

present at such meetings dealing with the conflict issue.

The Board committees, including the Audit Committee, the Remuneration
Committee and the Nomination Committee, have all adopted the applicable

practices and procedures used in Board meetings for all committee meetings.
Shareholders’ Meetings

The annual general meeting and other general meetings of the Company
are the primary forum for communication between the Company and
its shareholders and opportunities for shareholders’ participation. All
shareholders are encouraged to attend the general meetings or to appoint
proxy(ies) to attend and vote at such meetings on their behalf if they are

unable to attend the meetings.

During the Year, the Company has held one general meeting, being the annual
general meeting on 28 October 2022 (“2022 AGM”). The attendance record of

each Director at the general meeting are as follows:

JBCHR K A R R SR I
[ S S8/
A AR R AT I
JBe 3K €1 IR
Number of general
meetings attended/
Number of general Ly
meetings held Attendance
hEH Attendees during the Year percentage
AT H R Executive Directors
R T AL So Yu Shing 1/1 100%
R Ytk Lai Yuen Mei, Rebecca 1/1 100%
VL8R Kong Kam Wang 1/1 100%
W 2 ot So Wang Chun, Edmond 1/1 100%
e A Tse Fung Chun 1/1 100%
B IEMATHEF Independent Non-executive Directors
B Law Man Sang 1/1 100%
ARE Lam Wai Yu 1/1 100%
i A B Lo KaKi 1/1 100%
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The Chairman and the Chief Executive Officer

Pursuant to the code provision C.2.1, the roles of Chairman (the “Chairman’)
and chief executive officer (the “CEO”) should be separate and should not be
performed by the same individual. The division of responsibilities between the

Chairman and the CEO should be clearly established and set out in writing.

The Group currently has no Chairman and CEO. The daily operation and
management of the Group is monitored by executive Directors. The Board
is of the view that although there is no chairman and chief executive officer,
the balance of power and authority is ensured by the operation of the Board,
which comprises experienced individuals who would meet from time to time
to discuss issues affecting operation of the Group. This arrangement can still
enable the Group to make and implement decisions promptly, and thus achieve
the Group’s objectives efficiently and effectively in response to the changing

environment.

The Group will at the appropriate time, arrange for the election of the new
chairman and CEO of the Board.

The Company Secretary

Mr. Tse Fung Chun, CPA resigned as the company secretary of the Company
effect from 31 May 2023. In compliance with Rule 5.15 of the GEM Listing
Rules, the Company Secretary had taken no less than 15 hours of relevant

professional training during the Year.

Mr. Wong Chin Ming has been appointed as the company secretary of the
Company with effect from 31 May 2023.

DIRECTORS’ INDUCTION AND CONTINUOUS
PROFESSIONAL DEVELOPMENT

Each newly appointed Director will receive a formal, comprehensive and
tailor-made induction training on the first occasion of his appointment to
ensure that he has a proper understanding of the Company’s operations
and business and is fully aware of the Director’s responsibilities under the
statues and common law, the GEM Listing Rules, legal and other regulatory
requirements and the Company’s business and governance policies. The
Company Secretary and the compliance officer of the Company will
continuously update all Directors on the latest developments regarding the
GEM Listing Rules and other applicable regulatory requirements to ensure
compliance of the same by all Directors. During the year ended 30 April 2023,
the Directors had participated in continuous professional developments and
received training conducted by the Company’s Hong Kong legal advisers in

respect of their duties and responsibilities as a director of a listed company.
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The Company will from time to time provide briefings to all Directors to
refresh their knowledge and skills in relation to their duties and responsibilities
as part of their continuous professional development. All Directors are also
encouraged to attend relevant training courses provided by legal advisers
and/or any appropriated institutions at the Company’s expense and they have
been requested to provide the Company with their training records. According
to the training records maintained by the Company, the trainings received by
the each of the Directors (including Directors’ induction training) for the year
ended 30 April 2023 and up to the date of this annual report are summarised

as follows:

] bkt
Type of

HHEEA Name of Directors trainings
HATHE S Executive Directors
R Tl AL So Yu Shing B
B2t 1% Lai Yuen Mei, Rebecca B
YL % Kong Kam Wang B
ok 7 AfE So Wang Chun, Edmond B
HER Tse Fung Chun A,B
i 1 Yang Haijia B
T F] Wang Lili B
BorJEBATH S Independent Non-executive Directors
A Law Man Sang B
A Lam Wai Yu B
JHE % L Lo Ka Ki AB
A SHLWEI G Gk R e IR A: attending seminars/conferences/forums/training sessions
B: 58] AT A A RE B SRS N WA YA ME B: reading newspapers/journals and updates relating to the economy, general

25 1 A I 00 A 7
ERENHFRH

A TR B E AT SRS T
HAg 3 = > B GEM L i 1 HI 555.48 85.671%
T #2258 Ty 0~ HE I [R] B S A o K8 10) A i B
FAEH B A% > SRR B TR ATF
JE 3 <F GEM b T BRI By #2238 5 b < HE Rl J2
ARANFEERETELLH NIRRT e
MBEARELNFABIAANAFRZANFHEZ
A B AR B IR B 25 57 N AR H GEM L i BRI BT
A TR AR B o AN AL AR AR B NI A AT fo]
BRI

business, corporate governance and directors’ duties and responsibilities

Directors’ Securities Transactions

The Company has adopted procedures governing Directors’ securities
transactions on terms no less exacting than the required standard of dealings
set out in Rules 5.48 to 5.67 of the GEM Listing Rules. Specific enquiries
have been made of all Directors and confirmations have been obtained from
all Directors that they have complied with the required standard of dealings in
the GEM Listing Rules and the Company’s procedures governing Directors’
securities transactions during the Year. Relevant employees, who are likely
to be in possession of inside information of the Company or securities of
the Company, are also subject to compliance with guidelines on no less
exacting terms than those set out in the GEM Listing Rules. No incident of

non-compliance was noted by the Company during the Year.
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Remuneration Committee

The Remuneration Committee was established in 2006. The chairman of the
committee is Mr. Law Man Sang, an independent non-executive Director.
Other members of this committee include Ms. Lam Wai Yu and Mr. Lo Ka Ki,
both being independent non-executive Directors.

The Remuneration Committee is responsible for formulating and recommending
to the Board on the remuneration policy, making recommendation to the
Board on remuneration packages of the Directors and senior management
of the Group, as well as reviewing and making recommendation on the
Company’s share option scheme, bonus structure, provident fund and other
compensation-related issues. This committee consults with the Chairman on
its proposals and recommendations and has access to independent professional
advice if necessary. The Remuneration Committee is also provided with other
resources enabling it to discharge its duties.

The specific terms of reference of the Remuneration Committee are posted
on websites of the Company and of the Stock Exchange. The Remuneration
Committee meets at least once a year.

During the Year, one Remuneration Committee meeting was held. At the
meeting, the Remuneration Committee reviewed matters relating to the
remuneration packages of Directors and senior management of the Group. The

following is an attendance record of the meeting by each committee member:

W asRE

A AE PR ATHY

ok A (B L)

Number of

meetings attended
Total number of R
meetings held during Attendance
LS Attendees the Year (Note) percentage
B Law Man Sang 1/1 100%
ME N Lam Wai Yu 1/1 100%
JiE 5% Lo Ka Ki /1 100%

W © 45 070 % L LA i 2
H Y AR SCAE P 7 47
Z R

Note: Attendance of the members of the Remuneration Committee during the Year was counted with

reference to the number of such meeting(s) held during their respective tenures.

A4 EmERARAT WLS Holdings Limited
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Nomination Committee

The Nomination Committee was established in 2012. The chairman of the
committee is Mr. Yang Haijia an executive Director. Other members of this
committee include Ms. Lam Wai Yu and Mr. Lo Ka Ki, both being independent

non-executive Directors.

The duties of the Nomination Committee include reviewing the structure, size
and composition of the Board at least annually, making recommendations
on any proposed changes to the Board to complement the Company’s and
the Group’s corporate strategy, identifying individuals suitably qualified to
become members of the Board and selecting individuals to be nominated for
directorship, assessing the independence of the independent non-executive
Directors in accordance with, among others, the factors set out in Rule 5.09
of the GEM Listing Rules, subject to any amendments as may be made by the
Stock Exchange from time to time, and making recommendations to the Board
on the appointment or re-appointment of Directors and succession planning

for the Directors.

The Nomination Committee has adopted a director nomination policy
(“Director Nomination Policy”) on 31 December 2018 which came into effect
on 1 January 2019, which serves to improve the transparency of the process
and criteria in selecting and recommending candidates as Directors for the
Board’s approval from time to time and at any time to appoint any person
as a Director either to fill a casual vacancy or as an addition to the Board.
The Directors and the Nomination Committee will consider and nominate
candidates, according to the Director Nomination Policy based on objective
criteria such as the appropriate qualifications, ability and perspectives
that would enable them to effectively fulfill their potential roles and
responsibilities as Directors, with due regard to the benefits of diversity and
measurable objectives including but not limited to gender, age, cultural and
education background as set out in the Board Diversity Policy, to the Board

for approval.

During the Year, the Nomination Committee has reviewed and believes that the
current composition of the Board reflects an achievement of full consideration
of factors of Board diversity. The Board Diversity Policy will be reviewed on

a regular basis to ensure its continued effectiveness.
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Shareholders may also propose a person for election as Director at the general
meetings of the Company pursuant to the bye-laws of the Company (“Bye-
laws”). The procedures for shareholders to nominate directors are posted on

the website of the Company.

The specific terms of reference of the Nomination Committee are posted on
the websites of the Company and of the Stock Exchange. The Nomination
Committee meets at least once a year. During the Year, the Nomination
Committee held one meeting to nominate candidates for directorships and
review the composition of the Board. The attendance record of the meeting by

each committee member is as follows:

YR f ¥/ e Ve

AR JE BT

ik BB ()

Number of

meetings attended
Total number of i =
meetings held during Attendance
& Attendees the Year (Note) percentage
it Yang Haijia N/A
(AZZF =0 H ZHEERE) (appointed with effect from 2 May 2023) 0/0 A

U951 So Yu Shing

(AZZ =4 HHZHEEHT) (resigned with effect from 2 May 2023) 1/1 100%
AREm Lam Wai Yu /1 100%
i 2% Lo KaKi 1/1 100%

et : R4 Z B G RBRAEEZ BRI Note: Attendance of the members of the Nomination Committee during the Year was counted
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with reference to the number of such meeting(s) held during their respective tenures.

Term of Appointment and Re-election of Directors

Each of the executive Directors has entered into a service contract with
the Company for an initial term of three years, thereafter continuous until
terminated by either party giving to the other not less than three months’
notice in writing, or by payment of three months’ salary in lieu of such notice.

Each of the independent non-executive Directors has been appointed for a
term of one year unless terminated by one month’s notice in writing.

In accordance with Bye-law 84 of the Bye-laws, at each annual general
meeting, one-third of the Directors for the time being (or, if their number is
not a multiple of three, 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. As such, each of Mr.
Law Man Sang and Ms. Lam Wai Yu shall retire at the annual general meeting
and each of them, being eligible, will offer himself/herself for re-election at
the forthcoming annual general meeting.
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Mr. Yang Haijia and Ms. Wang Lili were appointed as an executive Director
with effect from 2 May 2023 and 31 May 2023 respectively.

Pursuant to Bye-law 83 of the Bye-laws, Mr. Yang Haijia and Ms. Wang Lili
will hold office only until the annual general meeting, and being eligible,
will offer himself/herself for re-election at the forthcoming annual general
meeting.

Audit Committee and Accountability

The Board is responsible for presenting a balanced, clear and comprehensive
assessment of the performance and prospects of the Company and the Group.
The Board is also responsible for preparing the accounts of the Company,
which shall give a true and fair view of the financial position of the Group
on a going-concern basis, and other inside information announcements
and other financial disclosures. The management of the Group provides all
relevant information and records to the Board enabling it to conduct the above
assessment and to prepare the accounts and other financial disclosures.

During the Year, the Audit Committee reviewed the quarterly reports for the
three months ended 31 July 2022 and for the nine months ended 31 January
2023, the interim report for the six months ended 31 October 2022 and
the annual report for the year ended 30 April 2022. The Audit Committee
also reviewed the Group’s risk management and internal control systems,
accounting principles, practices and compliance.

The Audit Committee, established in 2001, is chaired by Mr. Lo Ka Ki, an
independent non-executive Director and the other members of this committee
include Mr. Law Man Sang and Ms. Lam Wai Yu, both being independent
non-executive Directors.

No existing member of the Audit Committee is a former partner of the existing
auditing firm of the Company.

The Audit Committee is satisfied with their review of the independence of
the auditors of the Company, the audit process and the standard of reports
aforesaid. This annual report has been reviewed by the Audit Committee.

The Audit Committee’s primary duties include ensuring that the Company’s
financial statements, annual, interim and quarterly reports and the auditor’s
report present a true and balanced assessment of the Company’s and the
Group’s financial position; reviewing the Company’s and the Group’s financial
control, internal control and risk management systems; and reviewing the
Company’s financial and accounting policies and practices. Other duties of
the Audit Committee are set out in its specific terms of reference which are
posted on the websites of the Company and of the Stock Exchange. The Audit
Committee is provided with sufficient resources enabling it to discharge its
duties.
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During the Year, the Audit Committee held four meetings to carry out its

ThExXmdkz TEWRT - SEZEFMA LT primary duties as mentioned above. The attendance record of the meetings by
kR sk each committee member is as follows:
i &k
A AE B AT Y
o ok AR B (B RE)
Number of
meetings attended
Total number of &R
meetings held during Attendance
& Attendees the Year (Note) percentage
A S Law Man Sang 4/4 100%
PR Lam Wai Yu 4/4 100%
i % B Lo Ka Ki 4/4 100%
et S HEEZ B GMANAMFEEZH Note: Attendance of the members of the Audit Committee during the Year was counted with reference to
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in line with practices of the Board meetings and other Board committee
meetings. Draft and final versions of Audit Committee meeting minutes are
circulated to all members of the Audit Committee for comments, approval and

record as soon as practicable after each meeting.

Directors’ responsibility in preparing consolidated financial
statements

The Directors acknowledge their responsibilities for preparing the consolidated
financial statements and ensuring that the preparation of the accounts is in

accordance with statutory requirements and applicable standards.

The statement of the auditors of the Company in relation to their reporting
responsibilities for the consolidated financial statements is set out in the

Independent Auditor’s Report on pages 67 to 73 of this annual report.
Going Concern

The Directors, having made appropriate enquiries, consider that the Company
has adequate resources to continue its operational existence for the foreseeable
future and for this reason, it is appropriate to adopt the going concern basis in

preparing the consolidated financial statements.
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Corporate Governance Function

No corporate governance committee has been established and the Board
is responsible for performing the corporate governance functions such as
determining, developing and reviewing the Company’s policies, practices on
corporate governance, training and continuous professional development of
Directors and senior management, the Company’s policies and practices on
compliance with legal and regulatory requirements, etc. During the Year, the
Board has developed and reviewed the Company’s policies and practices on
corporate governance and made recommendations to the Board; reviewed
and monitored the training and continuous professional development of
Directors and senior management; reviewed and monitored the Company’s
policies and practices on compliance with legal and regulatory requirements;
developed, reviewed and monitored the code of conduct and compliance
manual applicable to employees and Directors; and reviewed the Company’s
compliance with the CG Code and disclosure in this corporate governance
report.

Auditors’ Remuneration

The aggregate remuneration in respect of audit services provided by D &
PARTNERS CPA LIMITED to the Group during the Year was approximately
HK$650,000 (Last Year: approximately HK$650,000) and nil (Last Year:
approximately nil) non-audit service.

Delegation by the Board

The Board is responsible for making decisions in relation to the overall
strategic development of the Group’s business. All Directors have formal
service contracts or letters of appointment setting out key terms and conditions
regarding their appointments. Due to the diversity and volume of the Group’s
business, responsibility in relation to the daily operations and execution of the

strategic business plans are delegated to management of the Group.

All Board committees, namely the Audit Committee, the Remuneration
Committee and the Nomination Committee, have specific terms of reference
clearly defining the authorities and responsibilities of the respective
committees. All Board committees are required by their terms of reference to
report to the Board in relation to their decisions, findings or recommendations,
and in certain specific situations, to seek the Board’s approval before taking
any actions.

The Board reviews, on a yearly basis, all delegations by the Board to different
Board committees to ensure that such delegations are appropriate and they
continue to be beneficial to the Company and its shareholders (“Shareholders™)
as a whole.
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Directors’ and Officers’ Liability Insurance

Insurance cover has been taken out for Directors’ and officers’ liability to
provide adequate cover, as determined by the Board, in respect of the Board
members and senior management of the Company as from June 2010 and

renewed annually in June since 2011.
Shareholder Relations

The Company is committed to maintaining a high level of transparency and
employs a policy of open and timely disclosure of relevant information to
its shareholders. The commitment to fair disclosure and comprehensive
and transparent reporting of the Group’s activities can be reflected in many

aspects.

The annual general meeting of the Company provides a useful forum for the
Shareholders to exchange views with the Board. A majority of the Directors
made an effort to attend the Company’s general meeting so that they may

answer any questions from the Shareholders.

The Chairman was also actively involved in organising, and personally chaired
the 2022 AGM during the Year in order to ensure that Shareholders’ views
were being communicated to the Board. A separate resolution was proposed

by the Chairman in respect of each separate issue at the 2022 AGM.

The proceedings of the annual general meeting are reviewed by the Board
from time to time to ensure the Company conforms to the best practices
regarding corporate governance. The relevant circular, which was circulated
to all Shareholders at least 21 days prior to the holding of the annual general
meeting, sets out the details in relation to each resolution proposed, voting
procedures and other relevant information. Members of the Board and D &
PARTNERS CPA LIMITED, the auditors of the Company, attended the 2022
AGM to answer questions of the Shareholders and all the resolutions were
put to vote by poll and Union Registrars Limited, the Company’s Hong Kong
branch share registrar and transfer office, was engaged as scrutineer to ensure

that all votes were properly counted.

The Company also communicates with the Shareholders through its annual,
interim and quarterly reports and by means of announcement and circular
if and when necessary. The Directors, the Company Secretary or other
appropriate members of the senior management also respond promptly to

inquiries from Shareholders and potential investors of the Company.
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SHAREHOLDERS’ RIGHTS

Procedures for shareholders to convene general meetings

Subject to the Bye-laws, the GEM Listing Rules and the applicable laws and
regulations, Shareholders may convene general meetings of the Company in
accordance with the following procedures:

1. Shareholders holding not less than one-tenth of the paid up capital of
the Company which carries the right of voting at general meetings of the
Company as at the date of deposit of the requisition (“Requisitionists”)
may require the Board to convene a general meeting of the Company by
depositing written requisitions at the principal office of the Company
in Hong Kong at Rooms 1001-1006, 10th Floor, Tower A, Southmark,
No. 11 Yip Hing Street, Wong Chuk Hang, Aberdeen, Hong Kong
specifying the business to be transacted in such meeting and signed by
the Requisitionists. Such meeting shall be held within two months after

the deposit of such requisition; and

2. if the Board does not within 21 days from the date of deposit of the
requisition proceed duly to convene the meeting, the Requisitionists
themselves may do so in accordance with the provisions of Section
74(3) of the Companies Act 1981 of Bermuda.

Procedures for sending enquiries to the Board

The Company established a shareholders’ communication policy which had
been uploaded to the Company’s website (http://www.wls.com.hk) and details
of communication with the Board could be found in the policy.

Shareholders may also send their enquiries and concerns to the Board by
addressing them to the Company Secretary by post to the principal office
of the Company in Hong Kong at Rooms 1001-1006, 10th Floor, Tower A,
Southmark, No. 11 Yip Hing Street, Wong Chuk Hang, 