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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 take no responsibility for the contents of this report,
make no representation as to its accuracy or completeness and
expressly disclaim any liability whatsoever for any loss howsoever
arising from or in reliance upon the whole or any part of the
contents of this report.

This report, for which the directors (“Directors”, each a “Director’)
of Finsoft Financial Investment Holdings Limited (“Company’)
collectively and individually accept full responsibility, includes
particulars given in compliance with the Rules Governing the
Listing of Securities on GEM of the Stock Exchange (‘GEM
Listing Rules”) for the purpose of giving information with regard
to the Company. The Directors, having made all reasonable
enquires, confirm that, to the best of their knowledge and belief
the information contained in this report is accurate and complete
in all material respects and not misleading or deceptive, and
there are no other matters the omission of which would make
any statement herein or this report misleading.
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SCHEDULE OF PRINCIPAL PROPERTIES
FTEVER

The following list contains properties held by the Group as at 31 TREINAEEBR -_ZE-_=F+"B=+—H

December 2023: BFBEZYE:

Details of the Investment properties KEMESFRF

Location Existing use Type of lease

i & REMR UESY]

The car parking space Nos. 3, Car Park Level CP3, Car parking space Long lease
Towers 26, 27, 28, 29, 30, 31, 32 and 33,
No. 31 Grandeur Road, Parc Oasis, Kowloon, Hong Kong

EENEN —EHRER315%26+27-2829-30~3132 %33 {FEE{L RIS
{REIZCPIE 3SR (= EL

The car parking space Nos. 10, Car Park Level CP3, Car parking space Long lease
Towers 26, 27, 28, 29, 30, 31, 32 and 33,
No. 31 Grandeur Road, Parc Oasis, Kowloon, Hong Kong

EENBEN —EHER315£2627-28-29-30~3132 K33 (E==Ri] REAMEE

{FEISCP3E 105X EE L

Note: These investment properties are for rental purpose. izt
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CHAIRMAN’S STATEMENT
ETRHMS

Dear Shareholders,

On behalf of the board (“Board”) of directors (“Directors”) of
Finsoft Financial Investment Holdings Limited (“Company”),
| hereby present the annual results of the Company and its
subsidiaries (collectively, “Group”) for the year ended 31
December 2023 (“Year”). During the Year, the Group recorded
revenue of approximately HK$52,326,000, a decrease of
approximately 14.0% when compared with that of approximately
HK$60,823,000 for the previous year. The basic and diluted loss
per share for the Year were approximately HK16.58 cents (2022:
approximately HK15.97 cents (re-presented)).

The business of the Group’s principal operating subsidiary, iAsia
Online Systems Limited (“iAsia”), contributed approximately
97.5% (2022: approximately 95.7%) of the Group’s revenue
for the Year. Affected by global economic sentiment as a
result of sharp monetary tightening measures implemented
by major central banks and the volatility of the Hong Kong
stock market, the revenue of iAsia decreased by approximately
12.3% to approximately HK$51,015,000 (2022: approximately
HK$58,193,000) for the Year. iAsia will continue to serve its
clients diligently and explore to secure new clients leveraging
on its experience and expertise in the financial trading software
solutions business.

The money lending business is another business segment of
the Group. Notwithstanding sharp rebound of global demand,
certain industries still underwent recession in the Year. The
Group conducted its money lending business with stringent
credit control under this environment. Revenue from the Group’s
money lending business was approximately HK$1,310,000 for
the Year (2022: approximately HK$2,628,000), which decreased
by approximately 50.2%. Money lending business contributed
to approximately 2.5% (2022: approximately 4.3%) of the total
revenue of the Group for the Year. The Group will continue to
strengthen its credit control strategy and loan management
policies in order to mitigate its credit risks and improve its debt
collection.

The Group’s assets investments comprised securities investments
during the Year. Resulting from the volatile Hong Kong financial
market in the Year and the financial performance of the respective
investee companies, the Group recorded a fair value gain of
approximately HK$1,965,000 for the Year (2022: fair value loss of
approximately HK$6,756,000).

Finsoft Financial Investment Holdings Limited ¢ Annual Report 2023
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The improving economic conditions and prospects of Hong
Kong should bode well for domestic demand, though the weak
external economic environment as a result of high global interest
rates which is likely to prevail may impose constraints on the
domestic economy. Nevertheless, Hong Kong government’s
various measures, e.g. the “Night Vibes Hong Kong” campaign
and Hong Kong’s mega-event economy, to boost the momentum
of the recovery of the domestic economy would likely to provide
additional support to tourism and private consumption.

The Group will continue to closely monitor the overall economic
environment. Looking forward, the Group intends to optimise and
revamp the operational efficiency of the existing businesses while
exploring prudently for new business opportunities.

Finally, on behalf of the Board, | would like to express my sincere
thanks to our shareholders, business partners and customers for
their confidence and continuous support for the Group. | would
also like to extend my gratitude to our staff for their dedications,
commitment and determination to succeed.

Tin Yat Yu Carol
Chairman

Hong Kong, 22 March 2024
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MANAGEMENT DISCUSSION AND ANALYSIS

BIEE R th

During the Year, the Group was principally engaged in the
provision of financial trading software solutions, provision of
other IT and internet financial platforms services, money lending
business and assets investments in Hong Kong.

BUSINESS REVIEW

Provision of financial trading software solutions

During the Year, the financial trading software solutions business
division remained as the key source of income of the Group.
The segment revenue from external customers contributed by
the Group’s principal operating subsidiary, iAsia, amounted
to approximately HK$51,015,000 (2022: approximately
HK$58,193,000), representing a decrease of approximately
12.3%. During the Year, the results of iAsia has inevitably been
affected by the global economic sentiment as a result of sharp
the monetary tightening measures implemented by major central
banks and the volatility Hong Kong stock market.

During the Year, iAsia continued to strive for excellence in its
products and services with its experienced fintech workforce.
Its financial trading software solutions were optimised to cope
with current market requirements. In addition, its modular design
allows flexibility for the Group’s customers to expand their usage
capacity in accordance with the growth and changing needs of
their businesses. iAsia was also committed to providing quality
software maintenance services to its customers throughout the
Year.

As iAsia has built up reputation in the financial trading software
solutions industry in Hong Kong and has a well-established
customer base with sizeable banks and brokerage firms, the
Group was able to generate stable sources of income during
the Year. iAsia has also been devoted to strengthen its research
and customer support capability with a view to developing new
products according to market trends and industry requirements
to maintain its competitiveness in the markets. In order to foster
cross-boundary innovation and leverage on the top-tier talents,
the Group has established a research and development centre in
Shenzhen in the first quarter of 2024.

Provision of other IT and internet financial
platforms services

During the Year, no revenue was generated from the provision
of other IT and internet financial platforms services business
division (2022: Nil). The Group will seize opportunities to
diversify the client base of its provision of other IT and internet
financial platforms services business in order to strengthen its
competitiveness in the industry.

Finsoft Financial Investment Holdings Limited ¢ Annual Report 2023
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MANAGEMENT DISCUSSION AND ANALYSIS

Money lending business

The Group provides its money lending business through its
wholly-owned subsidiary, Finsoft Finance Limited (“FFL”), which
holds a money lender’s licence under the Money Lenders
Ordinance (Chapter 163 of the Laws of Hong Kong) (“MLO”).
FFL offers loan financing services to both corporate and
individual customers as its target clients in full compliance with
the requirements under the MLO and the clients are mainly
introduced by the Directors and existing clients. During the
Year, revenue derived from the money lending business division
amounted to approximately HK$1,310,000 (2022: approximately
HK$2,628,000), representing a decrease of approximately 50.2%.
The provision for impairment loss on loan and interest receivables
for the Year amounted to approximately HK$7,057,000 (2022:
approximately HK$749,000), representing an increase of
approximately HK$6,308,000. In assessing the expected credit
loss allowance for loan and interest receivables, the Group
considered (i) the loan receivables which have been past due
as at 31 December 2023; (i) the repayment history of loan and
interest receivables of each borrower during the Year; and (iii) the
probability of default rate due to the inability of the borrowers to
make repayments to the Group when due.

As at 31 December 2023, the Group’s loan receivables
balance (net of loss allowance) amounted to approximately
HK$24,479,000 (2022: approximately HK$37,575,000), out
of which approximately HK$5,137,000 (2022: approximately
HK$5,762,000), representing approximately 21% (2022:
approximately 15%) of the total loan receivables of the
Group, was due from the largest borrower of the Group and
an aggregate sum of approximately HK$14,640,000 (2022:
approximately HK$20,421,000), representing approximately 60%
(2022: approximately 54%) of the total loan receivables of the
Group, was due from the five largest borrowers of the Group.
The interest rate charged to the Group’s customers during the
Year ranged from 8% per annum to 21.6% per annum (2022:
8% per annum to 21.6% per annum). As at 31 December 2023,
the loan receivables had a fixed term ranging from 3 months to
2 years (2022: 3 months to 2 years). The Group held collaterals
such as jewelry and guarantees over its loan receivable
balance of approximately HK$2,725,000 (2022: approximately
HK$5,163,000). The Group had complied with the requirements
set out in Chapter 19 and/or 20 of the GEM Listing Rules when
it granted the loans to each of the borrowers, whose loan was
still outstanding as at 31 December 2023, and the Group had
not entered into any agreement, arrangement, understanding
or undertaking (whether formal or informal and whether express
or implied) with a connected person with respect to the grant
of loans to the borrowers whose loans were still outstanding
as at 31 December 2023. The Group’s money lending business
will remain a sustainable business sector of the Group. The
management of the Group monitors the loan and interest
receivables balances on an on-going basis.
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MANAGEMENT DISCUSSION AND ANALYSIS

BEESwmA D

As at 31 December 2023, there were 31 borrowers (consisting
of 29 individual borrowers and two corporate borrowers)
whose loans remained outstanding. The individual borrowers
comprise mainly management officer and merchants, while
the corporate borrowers comprise one private company and
a subsidiary of a listed company in Hong Kong. All of these
individual borrowers had solely unsecured loans outstanding,
except that one borrower had both unsecured loans and secured
loan outstanding; and another borrower only had a secured
loan outstanding. All corporate borrowers had unsecured but
guaranteed loans outstanding.

As at 31 December 2023, the loan receivables (net of loss
allowance) amounted to approximately HK$24,479,000 the
ageing analysis of which based on the remaining contractual
maturity date and net of loss allowance is set out below:

N TET=F+"RA=+—H B 31 BERA(E

F29OBBEABRAR 2 ZRAFTERA) HER
MAREE - AAERATEZAREEERE B
FoMABERASE —BRARTIR—EEE
EFRABWERE - FAEEAMERAITERKRE
ENEERER RT—R2ERARFEARE
BENEERERRBERENR, ka3 —BERA
EE-—SEREENARBEN -FIERRMERA
AAREEZEBRMEAERER

N TEC=F+"A=+—H BWER k&
BEH) 94 24,479,000 Bro HIREE DT (B
KRB TENE B RINMRERRER) SIMT:

2023 2022

—EC= BT TF

HK$’000 HK$’000

FAT FET

Overdue #HA 20,806 31,517
Due within 3 months 3ME B N EHF 948 50
Due after 3 months but within 6 months R EY=REXIElS ESNE]:E - 2,343
Due after 6 months but within 12 months 618 8 BB 12(88 R EH7 2,725 947
Due after 12 months 1218 B % 28R = 2,718
Total 4B5t 24,479 37,575

Internal control procedures

In order to minimise the credit risks and default risks associated
with the money lending business, FFL has its internal control
and work procedure manual in provision of the loan financing
services. When clients approach FFL for a request on loan
financing, client identification procedures will take place with
officers of FFL enquiring the potential clients’ information.
Individual clients are required to provide documents including
but not limited to his/her Hong Kong identity card or passport
and residential address proof and corporate clients are required
to provide documents including but not limited to the certificate
of incorporation, registers of members and directors, the articles
of association, the certificate of incumbency and/or certificate
of good standing (where applicable). An application form will be
filled in and submitted to FFL.

Generally, credit worthiness assessments will take place for
potential individual and corporate clients by (1) doing financial
assessments such as obtaining bank and security statements,
income proof, property proof, its audited financial statements
and/or the latest management account (if any); and (2)
conducting different searches such as bankruptcy or winding up
search, land search and credit search.
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MANAGEMENT DISCUSSION AND ANALYSIS

FFL has in place all measures to duly observe relevant laws, rules
and regulations including but not limited to those in connection
with sanctions or terrorist financing risk of potential clients and/
or its businesses, such as the nature and details of the business/
occupation/employment of the potential clients (if applicable); the
nationality of potential clients; the expected source and origin
of the funds to be used; and the initial and ongoing source(s)
of wealth or income (if applicable). FFL performs monitoring on
clients as to their credit risk and reviews the extent required
for clients’ due diligence and the ageing of loan and interest
receivables balances on an ongoing basis.

In determining the loan terms (including but not limited to the
interest rate and the duration of the loan), FFL refers to the
prevailing market practices in order to lower FFL's exposure and
will take into account the requirement of security, personal or
corporate guarantee, the background of the potential clients (with
reference to the documents provided and their reputation) and
the results of credit risk assessment on those potential clients.
The terms of the loans to be granted and the necessary loan
documentations would be subject to the approval process.

For loans in the amount of less than HK$5 million, any one
member of the credit committee of the Company (“Credit
Committee”) may approve the grant of such loans. For loans
in the amount of more than HK$5 million but less than HK$10
million, the unanimous consent of the members of the Credit
Committee is required for approving the grant of such loans. For
loans in the amount of more than HK$10 million, a majority vote
from the Board is required for approving the grant of such loans.

Notwithstanding the monetary threshold stated above, FFL will
also review whether any proposed transactions may constitute
notifiable transactions or connected transactions to ensure the
proposed transactions will be conducted in compliance with the
applicable requirements under the GEM Listing Rules and the
applicable rules and regulations.

FFL will monitor continuously the loan and interest payment
according to the terms of the loan agreements and follow up
closely with its clients as to the deadlines in payment of the
loan or interest. FFL's officers remind borrowers regularly for
repayment of loan instalments and the interests accrued thereon
in accordance with the repayment schedule agreed for such
loans, and with those reminders, the officers will also check as to
whether the borrowers agree with the balance of the loans. FFL
has standard procedure in dealing with default in payment. The
officers of FFL will report to the Credit Committee on the loans’
respective repayment status on a monthly basis and any cases
of default in repayment will be reported to the Credit Committee
immediately.

BEEESwmR D
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MANAGEMENT DISCUSSION AND ANALYSIS

BEESwmA D

A debts collection policy is also in place within the Group to
collect the borrowers’ outstanding debts. In cases of default
and/or delinquent loans, the recovery procedure of the debts
collection policy will commence and the officers of FFL will (i)
send reminder letters or e-mails or Whatsapp to the borrowers
for repayment; (i) arrange for negotiations with the borrowers
for the repayments or settlement of loans and accrued interests;
and (i) request settlement of the outstanding amount owed to
the Group through telephone calls, from time to time. The Group
may also engage lawyers in advising on the loan and its recovery
and enforcement action. These lawyers may be engaged as well
to (i) issue demand letters to the borrowers in default of their
repayment, demanding for repayment of the outstanding amount
owed to FFL; and (i) advise and assist in the potential legal
actions required for the enforcement of the loans with default in
repayment. Subject to applicable laws and regulations including
but not limited to the MLO, third-party debt collection agencies
may be engaged to recover the overdue amounts owed.

Provision for impairment loss on loan and interest
receivables

The Group has recorded a provision for impairment loss on loan
and interest receivables of approximately HK$7,057,000 during
the Year (2022: approximately HK$749,000). The assessment of
the Group’s provision for impairment loss on loan and interest
receivables for the Year was performed under the expected credit
loss (“ECL”) model in accordance with Hong Kong Financial
Reporting Standard (“HKFRS”) 9 Financial Instruments. The key
measuring parameters and inputs of the ECL approach include
probability of default (“PD”), loss given default (“LGD”) and
exposure at default (“EAD”), which are based on the assessed
creditworthiness of the borrowers.

In determining the credit risk of the borrowers, the Company
considered the following factors: (a) if it is an individual borrower
or a corporate borrower; (b) the industry where the corporate
borrower operates; (c) the internal credit assessment of the
borrower; and (d) the historical repayment records of, and the
working relationship with, the borrower.

In determining whether there have been significant increases in
credit risk, the following key criteria are taken into account:

(@) an actual or expected significant deterioration in the
borrower’s external (if available) or internal credit rating;

(b) significant deterioration in external market indicators of
credit risk for the corporate borrower;

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

(d) an actual or expected significant deterioration in the
operating results of the corporate borrower;
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MANAGEMENT DISCUSSION AND ANALYSIS

(e) significant increases in credit risk on other financial
instruments of the same corporate borrower;

(fy) an actual or expected significant adverse change in the
regulatory, economic or technological environment of
the borrower that results in a significant decrease in the
borrower’s ability to meet its debt obligations;

(g) status of the loan and interest receivables as at the
reporting date, including any breach of contract such as a
default or past due event as at the reporting date; and

(h) whether it is probable that the borrower will enter
bankruptcy or other financial reorganisation.

A borrower will be regarded as credit-impaired if he is in default
of the loan principal, or has entered bankruptcy or other financial
reorganisation, or has severely delayed payments of the loan
principal or interests.

The Group categorises the credit quality of its loan and interest
receivables according to 3 different stages under the ECL model:

Stage 1: financial assets without significant increase in credit risk
since initial recognition where loss allowance is calculated based
on 12-month ECL;

Stage 2: financial assets with significant increase in credit risk
since initial recognition where loss allowance is calculated based
on lifetime ECL; and

Stage 3: credit impaired assets where loss allowance is
calculated based on lifetime ECL.

In general, loan and interest receivables that are not defaulted
and have no sign of any significant increase in credit risk,
including loans which were still outstanding as at 31 December
2023 but the principal has been repaid partially and the
borrowers and the Group have entered into supplemental loan
agreements, are categorised as Stage 1 assets and the Group
adopted the PD published by the credit rating agencies and
credit reporting agencies based on the background of the
borrowers and credit analysis performed. Regarding the LGD,
relevant market value of the collateral has been considered when
determining the LGD.

For borrowers that are identified to have significant increases
in credit risk, including borrowers who have entered into
settlement agreements with the Group due to default in and/or
late repayment of their respective loans, their loan and interest
receivables are categorised as Stage 2 assets and the Group
adopted the PD by referring to the high risk categories for the
corresponding type of the borrower (i.e. individual borrower or
corporate borrower).
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MANAGEMENT DISCUSSION AND ANALYSIS

BEESwmA D

For borrowers that are identified to be credit-impaired, including
borrowers who are in default of the loan principal, or have
entered bankruptcy or other financial reorganisation, or have
severely delayed payments of the loan principal or interests, their
loan and interest receivables are categorised as Stage 3 assets
and the Group applied the PD of the lowest credit categories.

The assumptions adopted in the ECL assessment are as follows:

(@) the market trends and conditions where the borrowers
operate will not deviate significantly from economic
forecasts in general; and

(b) the probabilities of defaults as extracted from TransUnion,
Moody’s and market statistics are assumed to be unbiased.

As at 31 December 2023, the Group had a total of 31 borrowers
(81 December 2022: 32) with total outstanding loan principal and
interest receivables in the sum of approximately HK$91 million
(31 December 2022: approximately HK$98 million). The Group
has identified its 31 borrowers as at 31 December 2023 into the
aforesaid three stages under the ECL approach as follows:

(@) Stage 1: 1 borrower (31 December 2022: 5) were identified
to be in Stage 1;

(b) Stage 2: 13 borrowers (31 December 2022: 10) were
identified to be in Stage 2;
(c) Stage 3: 17 borrowers (31 December 2022: 17) were

identified to be in Stage 3.
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MANAGEMENT DISCUSSION AND ANALYSIS

The provision for impairment loss on loan and interest receivables
for the Year amounted to approximately HK$7,057,000 (2022:
approximately HK$749,000), the provision for impairment
loss on loan and interest receivables for the Year increased
mainly attributable to a loan to one individual borrower with
unsatisfactory repayment records during the second half of the
Year. The Group accordingly changed the category of such loan
from Stage 2 to Stage 3 under the ECL model of the Group
to the effect that full impairment was made for the loan and
interest receivables of such borrower resulting in the provision
for impairment loss on such loan and interest receivables for
the Year of approximately HK$6,697,000. The senior staff of the
Group have been sending reminder letters, e-mails and Whatsapp
messages to such borrower requesting for repayment, and have
arranged for negotiations with such borrower on settlement of
the outstanding loan and accrued interests. The Group plans
to engage lawyers to advise on the loan and its recovery and
enforcement action.

Save as disclosed above, there was no material change in the
credit status and credentials of the loan and interest receivables
of the Group as at 31 December 2023 using the Group’s ECL
model.

There was no significant change to the basis, assumptions and
inputs adopted in the ECL assessment for the Year from those
adopted in the previous year.

The Directors believe that the credit assessment on the loans
and interest receivables based on the Company’s money
lending policy will provide a fair and reasonable estimate of the
impairment losses.

The Company has instructed its legal advisers to issue demand
letters or emails to the borrowers who have overdue loans
demanding immediate repayment of the outstanding loan
principal and interests. Legal advice has been sought for potential
further legal actions including but not limited to issuing statutory
demands. The Company will carry on ongoing periodic review
and negotiations with borrowers for repayment or settlement of
their overdue balances to mitigate the financial impact to the
Group and ensure adherence to its money lending policy.
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MANAGEMENT DISCUSSION AND ANALYSIS
BEEEw R

Assets investments BEERE

The portfolio of the Group’s assets investments business during AEENRFRANEERBEXERECBRERFEESR
the Year consisted of investments in securities that were held for NESFKRE - TXHIAERRZZE =4+
trading. Set out below is the breakdown of the Group’s securities B=+—H uﬂﬁﬁ’j?ﬁ REBEFABENEME
investments recorded as financial assets at fair value through ERE SR AP

profit or loss as at 31 December 2023:

Movements during the year ended 31 December 2023
HEZEC=E+-ASt-ALEENES

Number of shares
held and % of ~Percentage to Percentage to
total share capital the Group’s the Group’s

Carrying Carrying held by the audited net  audited total
amount as at amount as at Groupasat  assetsasat  assets as at
1 January Realised  Unrealised 31 Dy Lk 31D [ 31D | 31 December
Description of investments KERR 2023 Addition Disposal gain/(loss)  gain/(loss) 2023 2023 2023 2023
RZBZE 5
+ZA=+-H
RoFz=E RZBZZE  RAENRGEE =
—R—-B# BER F8E t2A=+-B RAKEFRE SEGEETE  SERGEE
BE(E RE e hE/ (58 WE/ (58 WREE  BRINESML WESY HER
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FBr TR TR TR TR FER
(Approximate)  (Approximate)  (Approximate)  (Approximate)  (Approximate)  (Approximate) (Approximate)  (Approximate)  (Approximate)
() (F4) (%) (%) (%) () (%) (i) ()
PT International Development Corporation Limited ~ (REERERAEERAT 484 - - - (290) 194 2,766,000 0.5% 0.3%
(Stock Code: 372) (‘PT International’) frote &) (Riafsk.a72) (MREEIR)) (it o) shares 1§ (0.09%)
Lumina Group Limited (Stock Code: 1162) LHERERAT 1,587 - - - 2,654 4241 13,680,000 11.3% 6.2%
(“Luming’) frote b) (iR 1162) (T8 E)) (Wt n) shares [ (2.28%)
Hanvey Group Holdings Limited (Stock Code: 8219)  EEREEERERAT 783 - - - (162) 621 1,799,000 1.7% 0.9%
(‘Hanvey') fnote ) (Rinfigh:8219) (MER)) Mt o) shares 1§ (1.09%)
Crown International Corporation Limited SEBHEEERAT 220 - - - (220) - 4,320,000 0% 0%
(Stock Code: 727) (‘Crown’) fnote o) (Rt 727) (T28) Wiz o) shares 1% (0.12%)
China Eco-Farming Limited (Stock Code: 8166) TEREELBRAT 309 - - - (309) - 4,990,000 0% 0%
(‘China Eco-Farming’) fnote ¢) (Rinfig::-8166) (PEBELE)) shares 1§ (3.84%)
(it e)
GBA Holdings Limited (Stock Code: 261) GBA £BERAT 184 - - - (23) 161 937,500 0.4% 0.2%
(‘GBA") fnote ) (BApfist:261) (TGBAJ) (A 9 shares % (0.1%)
Semiconductor Manufacturing Internationl FRERERERMERRAT 167 - - - 32 199 10,000 05% 0.3%
Corporation (Stock Code: 981) (SMIC") fnote g (st 081) (TREER)) (it o) shares & (0.0001%)
Value Convergence Holdings Limited ERERERAG 450 - - - ©) 441 3,000,000 1.2% 0.6%
(Stock Code: 821) (*VC") fnote hy) (Ritst:821) (TER) (st h) shares f§ (0.12%)
Hao Tian International Construction Investment RRARERREEEERAT 554 - - - 1,335 1,889 1,816,000 5% 28%
Group Limited (Stock Code: 1341) (‘Hao Tian') (RiMa8:1341) TRK) (it ) shares & (0.02%)
(note j)
HG Semiconductor Limited (Stock Code: 6908) EREERERAT 565 147 - - (537) 175 291,000 05% 0.3%
(HG") frote ) (Riptisi6008) (ME3) (1)) shares & (0.04%)
Tibet Water Resources Ltd. (Stock Code: 1115) FEEKERAN E’AT - 3,080 (3,300) 220 - - - - -
(‘Tioet Water') (note &) (BipfEE1115) (ERAER) W20
Asia Energy Logistics Group Limited SHERMRERERAT - 2 - - 18 10 400,000 0.3% 0.2%
(Stock Code: 351) (*Asia Energy’) fnote | (Rinfigh:351) (TEMAER) () shares 1% (0.02%)
China Nuclear Energy Technology Corporation Limited FEIZALHEEMARAT - 88 - - (32) 56 200,000 0.1% 01%
(Stock Code: 611) (‘China Nuclear") frote m) (RfaMsk:611) (ThEIEAE)) (B m) shares 1§ (0.01%)
BO Technology Company Limited LERBRABRAT - 278 = - (251) 27 200,000 0.1% 0.04%
(Stock Code: 2708) (1BO") fnote ) (RI3H8:2708) (T3L81) (it n) shares % (0.08%)
Jiande International Holdings Limited BEEBRERERAT - 637 - - (269) 368 16,000,000 1.0% 05%
(Stock Code: 865) (“Jiande”) (ote o) (Rinfigh:865) (TBE) Wz o) shares 1§ (0.27%)
Runhua Living Service Group Holdings Limited BEEIRSEDERER A‘ - 274 - - (121) 153 200,000 04% 0.2%
(Stock Code: 2455) (“Runhua Living’) (note p) (Rinfigh:0455) (THELE)) (Wit p) shares 1§ (0.07%)
Hang Tai Yue Group Holdings Limited RUEBERBRAT - 619 - - (79) 540 6,000,000 1.4% 08%
(Stock Code: 8081) (‘Hang Tai Yue) frote g/ (RApfist:e081) (MERH)) (it o) shares [ (0.12%)
China Demeter Financial Investments Limited BELR%EERAT - 606 — - 8 614 4,300,000 1.6% 0.9%
(Stock Code: 8120) (*China Demeter’) (note 1) (Riaftst 8120) ("ERR)) (it ) shares 1§ (0.57%)
Total: it 5,303 5,821 (3,300) 220 1,745 9,789
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MANAGEMENT DISCUSSION AND ANALYSIS

Notes:

(@)

PT International and its subsidiaries (collectively referred to as “PT
International Group”) are principally engaged in the businesses of
investment holding, trading of commodities, recycling and trading of
metals, chemical storage business, provision of management services,
financial institute business and loan financing services. As disclosed
in the interim report of PT International for the six months ended 30
September 2023, (i) the unaudited revenue and profit of PT International
for the six months ended 30 September 2023 were approximately
HK$39.3 million and HK$340.4 million respectively; and (i) the PT
International Group decided to continue to slow its metals trading
business and remain conservative until economic visibility is more certain.

Lumina and its subsidiaries (collectively referred to as “Lumina Group”)
are principally engaged in the provision of fire safety services in Hong
Kong. As disclosed in the interim report of Lumina for the six months
ended 30 September 2023, (i) the unaudited revenue and loss of Lumina
for the six months ended 30 September 2023 were approximately
HK$27.3 million and HK$8.3 million respectively; and (i) the Lumina
Group would continue to strengthen its market position, deliver more
values to the customers and optimise its productivity and efficiency.

Hanvey and its subsidiaries (collectively referred to as “Hanvey Group”)
are principally engaged in the design and development, manufacturing
and distribution of watch products on original design manufacturing
basis for watch manufacturers, brand owners and watch importers
across the globe. As disclosed in the third quarterly report of Hanvey for
the nine months ended 30 September 2023, (i) the unaudited revenue
and loss of Hanvey for the nine months ended 30 September 2023 were
approximately HK$143.6 million and HK$6.2 million respectively; and (ii)
the Hanvey Group would continue to focus on its core business, take
efforts in strengthening its product design and development capability to
maximise the long term returns of its shareholders.

Crown and its subsidiaries (collectively referred to as “Crown Group”) are
principally engaged in (i) property investment; (ii) property development;
(i) hotel operations; and (iv) provision of comprehensive healthcare
planning and management services in the People’s Republic of China
(“PRC”). As disclosed in the interim report of Crown for the six months
ended 30 September 2022, (i) the unaudited revenue and loss of Crown
for the six months ended 30 September 2022 were approximately
HK$421.2 million and HK$403.3 million respectively; and (i) the trading
of the shares of Crown on the Main Board of the Stock Exchange has
been suspended from 3 July 2023.

China Eco-Farming and its subsidiaries (collectively referred to as “China
Eco-Farming Group”) are principally engaged in the business of trading
of grocery food products, trading of consumables and agricultural
products, property investment, provision of money lending services,
one-stop value chain services and provision of financial services. As
disclosed in the third quarterly report of China Eco-Farming for the nine
months ended 30 September 2022, (i) the unaudited revenue and loss of
China Eco-Farming for the nine months ended 30 September 2022 were
approximately HK$18.3 million and HK$36.6 million respectively; and
(ii) the trading of the shares of China Eco-Farming on GEM of the Stock
Exchange has been suspended from 3 April 2023.

GBA and its subsidiaries (collectively referred to as “GBA Group”) are
principally engaged in the property business and finance business. As
disclosed in the interim report of GBA for the six months ended 30 June
20283, (i) the unaudited revenue and loss of GBA for the six months
ended 30 June 2023 were approximately HK$20.6 million and HK$18.2
million respectively; and (i) the GBA Group will continue to look for new
business opportunities to diversify its revenue base while it will continue
to reduce its costs where possible.
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SMIC and its subsidiaries (collectively referred to as “SMIC Group”) are
principally engaged in the computer-aided design, sales and marketing,
technical research and development, manufacturing, trading of integrated
circuits and other semiconductor services, as well as designing and
manufacturing semiconductor masks, respectively. As disclosed in
the interim report of SMIC for the six months ended 30 June 2023, (i)
the unaudited revenue and profit of SMIC for the six months ended
30 June 2023 were approximately US$3,022.7 million and US$731.3
million respectively; and (i) the SMIC Group will continue to strengthen
its technology R&D and platform development, verify its new products
quickly, arrange its supporting capacity as soon as possible, and fully
prepare itself for the next round of growth cycle.

VC and its subsidiaries (collectively referred to as “VC Group”) are
principally engaged in the provision of financial services, proprietary
trading and sale and distribution of healthcare products. As disclosed
in the interim report of VC for the six months ended 30 June 2023,
(i) the unaudited revenue and loss of VC for the six months ended
30 June 2023 were approximately HK$39.4 million and HK$133.7
million respectively; (i) the VC Group intends to remain an all-rounded
service provider while it will allocate additional resources to enhance
the development of its asset management and insurance brokerage
businesses; (i) the VC Group will continue to explore the business
opportunities in the mainland China digital asset market; and (iv) the VC
Group intends to expand its client base and improve the quality of its
asset management services by leveraging on its brands, reputations and
management expertise, and boosting its core industry strengths.

The principal activities of Hao Tian and its subsidiaries (collectively
referred to as “Hao Tian Group”) include money lending, securities
investment, provision of commodities, futures, securities brokerage and
financial services, asset management, rental and trading of construction
machinery, provision of repair and maintenance and transportation
service and property development. As disclosed in the interim report of
Hao Tian for the six months ended 30 September 2023, (i) the unaudited
revenue and loss of Hao Tian for the six months ended 30 September
2023 were approximately HK$86.0 million and HK$85.0 million
respectively; (i) the Hao Tian Group will remain cautious and sensibly
uphold its risk management policies, strengthen its capital management
and implement stringent cost control measures to uphold its profitability
during the downturn of the economy; (iii) the Hao Tian Group continues
to expand its clients base and establish a strong track record in order
to strengthen its businesses of corporate financial advisory services,
asset management services and streamline the clients base of its money
lending services in the coming future; and (iv) the Hao Tian Group is also
exploring more business opportunities to invest in more business sectors
in Cambodia and to share the development dividend of this high growing
emerging market in the future.

HG and its subsidiaries (collectively referred to as “HG Group”) are
principally engaged in the design, development, manufacturing,
subcontracting service and sales of semiconductor products, including
light emitting diode (“LED”) beads, gallium nitride (“GaN”) chips, GaN
components and related application products, and fast charging products
in the PRC. As disclosed in the interim report of HG for the six months
ended 30 June 2023, (i) the unaudited revenue and loss of HG for the
six months ended 30 June 2023 were approximately RMB45.9 million
and RMB51.9 million respectively; and (i) the HG Group will continue to
actively secure strategic investors, and position itself in core areas in the
industry chain through continuous strategic investment and other means,
striving to accelerate the pace of its industry chain upgrade, so as to
achieve the ultimate goal of becoming an integrated device manufacturer
enterprise integrating R&D, manufacturing, packaging and package
testing, and sales in the whole GaN industry chain.
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MANAGEMENT DISCUSSION AND ANALYSIS

Tibet Water and its subsidiaries (collectively referred to as “Tibet Water
Group”) are principally engaged in the production and sales of water
products and beer products in PRC and provision of lending services
to third parties in Hong Kong with relevant license. As disclosed in the
interim report of Tibet Water for the six months ended 30 June 2023, (i)
the unaudited revenue and loss of Tibet Water for the six months ended
30 June 2023 were approximately RMB173.0 million and RMB13.5
million respectively; (i) the Tibet Water Group will further optimize its
supply chain so that its consumers can enjoy its products and services
more conveniently and quickly, and the “Good Tibetan Water” can
reach more consumers; and (jii) the Tibet Water Group will leverage on
the promotional channel diversion through the social media and online
channels to expand the influence of “barley beer” outside the Tibetan
region, strengthen the development and construction of channels
in the peripheral areas of Tibet, and bring better Tibetan speciality
products to more consumers through the e-commerce platforms and the
advantageous channel resources of the water business segment. During
the Year, the Group disposed of its investment in the shares of Tibet
Water and recorded a net realised gain of approximately HK$220,000.

Asia Energy and its subsidiaries (collectively referred to as “Asia Energy
Group”) are principally engaged in telecommunications related business
and shipping and logistics. As disclosed in the interim report of Asia
Energy for the six months ended 30 June 2023, (i) the unaudited revenue
and profit of Asia Energy for the six months ended 30 June 2023 were
approximately HK$78.1 million and HK$0.1 million respectively; and (ii)
the Asia Energy Group will be in close watch of the market conditions,
including but not limited to the price of vessels and its own financial
position, so that vessel acquisition will only materialize in the best interest
of the Asia Energy Group should an acquisition opportunity arise.

China Nuclear and its subsidiaries (collectively referred to as “China
Nuclear Group”) are principally engaged in the provision of engineering,
procurement and construction and consultancy and general construction
services, power generation and financing service. As disclosed in the
interim report of China Nuclear for the six months ended 30 June 2023,
(i) the unaudited revenue and profit of China Nuclear for the six months
ended 30 June 2023 were approximately HK$909.8 million and HK$55.2
million respectively; and (i) the China Nuclear Group will invest in
energy storage projects to promote business diversification and industry
segmentation. The China Nuclear Group will plan ahead and locate
business opportunities to further expand the scope of its new energy
business and enhance its comprehensive competitiveness in the new
energy industry.

IBO and its subsidiaries (collectively referred to as “IBO Group”) are
principally engaged in the sale of radio frequency identification equipment
and electronic products, provision of system maintenance services,
development of customised softwares and provision of coordination,
management and installation services of smart cities. As disclosed in
the interim report of IBO for the six months ended 30 September 2023,
(i) the unaudited revenue and loss of IBO for the six months ended 30
September 2023 were approximately HK$199.0 million and HK$150.0
million respectively; and (i) the IBO Group expects to concentrate its
resources to address the strong demand of the electronic cigarette
market in the PRC.

Jiande and its subsidiaries (collectively referred to as “Jiande Group”) are
principally engaged in property development in the PRC. As disclosed
in the interim report of Jiande for the six months ended 30 June 2023,
(i) the unaudited revenue and loss of Jiande for the six months ended
30 June 2023 were approximately RMB18.7 million and RMB3.4 million
respectively; and (i) the Jiande Group has committed to developing
quality properties accompanied with a living community to the customers,
particularly in those cities in the PRC where the rigid demand for housing
remains strong due to the continuous urbanization process.
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Runhua Living and its subsidiaries (collectively referred to as “Runhua
Living Group”) are principally engaged in property development in
the PRC. As disclosed in the interim report of Runhua Living for
the six months ended 30 June 2023, (i) the unaudited revenue and
profit of Runhua Living for the six months ended 30 June 2023 were
approximately RMB366.2 million and RMB20.3 million respectively; and
(i) the Runhua Living Group intends to consolidate its market position
in Shandong Province, especially in the hospital logistics services
market, and further expand its service coverage through internal growth,
strategic acquisitions and other means.; and (i) the Runhua Living Group
will continue to provide high-quality “living service + health” services,
further develop digital technology and further optimise “One-stop Clinical
Support Services” functions to improve its service capabilities.

Hang Tai Yue and its subsidiaries (collectively referred to as “Hang Tai Yue
Group”) are principally engaged in mobile internet business; provision of
hospitality and related services in Australia; money lending business and
assets investments business. As disclosed in the third quarterly report
of Hang Tai Yue for the nine months ended 30 September 2023, (i) the
unaudited revenue and profit of Hang Tai Yue for the nine months ended
30 September 2023 were approximately HK$45.1 million and HK$25.5
million respectively; and (i) the Hang Tai Yue Group would continue to
carry on its existing businesses by formulation and implementation of
its own business plans and strategies and leveraging its own business
model, competitiveness and strengths so as to develop, maintain and
enhance its existing businesses, which will be viable and sustainable and
will be able to create value and investment return.

China Demeter and its subsidiaries (collectively referred to as “China
Demeter Group”) are principally engaged in provision of loan financing
in Hong Kong; provision of financial services (including advising and
dealing in securities and asset management); investment in listed and
unlisted securities; provision of food and beverage services; alcoholic
beverage distribution and miscellaneous business; and provision of
children education services. As disclosed in the third quarterly report of
China Demeter for the nine months ended 30 September 2023, (i) the
unaudited revenue and loss of China Demeter for the nine months ended
30 September 2023 were approximately HK$41.5 million and HK$7.9
million respectively; and (i) the China Demeter Group will implement
stringent financial plans to respond to the future challenges. Dedicated
resources will be allocated by the China Demeter Group to its revenue-
generating operations in order to maintain a competitive edge in the
market and enhance its diversification.

During the Year, no dividend income was received by the Group
from its investments in listed securities that were held for trading

(2022: Nil).

Resulting from the volatile conditions of the Hong

Kong stock market and the financial performance of its respective
investee companies, a net fair value gain on financial assets at
fair value through profit or loss of approximately HK$1,965,000
(2022: loss of approximately HK$6,756,000) was recognised by
the Group for its securities investments for the Year.
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MANAGEMENT DISCUSSION AND ANALYSIS

The objective of the Group’s investments in the listed securities
in Hong Kong is to achieve profit from the appreciation of the
market value of its invested securities and to receive dividend
income. The Directors expect that the stock market in Hong
Kong will remain volatile which may affect the performance of
the Group’s securities investments. The Board believes that
the performance of the securities investments of the Group
will be dependent on the financial and operating performance
of the investee companies and the market sentiment, which
are affected by factors, such as interest rate movements and
performance of the macro economy. The Group will continue to
adopt a conservative investment approach in its trading of listed
securities in the Hong Kong stock market and closely monitor the
performance of its securities investment portfolio.

Other investments

As at 31 December 2023, none of each of the Group’s
investments had a value of 5% or more of the Company’s total
assets and the Group’s investments included the following
investments:

(a) Listed equity investment (not held for trading) -
China Parenting Network Holdings Limited (“CPN”)

As at 31 December 2023, the Group held 3,307,600
ordinary shares of CPN (“CPN Shares”), the issued shares of
which are listed on the Main Board of the Stock Exchange
(Stock Code: 1736), being approximately 1.15% of the total
issued shares of CPN. CPN, together with its subsidiaries,
operate an online platform focusing on the CBM (children,
babies, and maternity) market in the PRC and are mainly
engaged in (i) the provision of marketing and promotional
services through its platform; and (ii) sales of goods in the
PRC. The Group will continue to hold the CPN Shares for
dividend income.

The CPN Shares were measured at fair value at
approximately HK$265,000 as at 31 December 2023,
based on their last closing price quoted on the Stock
Exchange. During the Year, the fair value loss of the CPN
Shares recognised to the financial assets measured at fair
value through other comprehensive income reserve of the
Group was approximately HK$99,000 (2022: approximately
HK$794,000). During the Year, no dividend income was
received from this investment (2022: Nil).
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(b) Investment in an associate — Square Box Limited

(c)

(“Square Box”)

As at 31 December 2023, the Group held 100% interests
in Infinite Capital Ventures Limited, which in turn held 50%
equity interest in Square Box. Square Box is principally
engaged in the design, development and management of
mobile applications, which serve as social network platform
that focuses on child development and family activities,
including arrangement of extra-curricular activities for kids
and enabling parents to check the admission schedule
of schools and receive parental news. During the Year,
the loss of Square Box shared by the Group amounted
to approximately HK$276,000 (2022: approximately
HK$361,000). Looking ahead, the Group will continue to
monitor the operations of Square Box for the improvement
of its financial performance. As at 31 December 2023, the
carrying amount of the Group’s investment in Square Box,
an associate of the Group, was Nil (2022: approximately
HK$276,000).

Investment in a joint venture - Sky View Investment
Limited (“Sky View”)

As at 31 December 2023, the Group held 49% interest in
Sky View, this investment was recorded by the Group as
an investment in a joint venture as at 31 December 2023.
During the Year, the Group shared the loss of Sky View of
approximately HK$10,000 (2022: approximately HK$9,000).
As at 31 December 2023, the carrying amount of the
Group’s investment in this joint venture was approximately
HK$83,000 (2022: approximately HK$93,000).
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MANAGEMENT DISCUSSION AND ANALYSIS

FINANCIAL REVIEW

The Board has set out the following key financial performance
indicators to measure and monitor the Group’s business

performance for the Year:
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MANAGEMENT DISCUSSION AND ANALYSIS

BEESwmA D

Revenue, gross profit and gross profit margin

Revenue of the Group for the Year was approximately
HK$52,326,000 (2022: approximately HK$60,823,000),
representing a decrease of approximately 14.0% as compared
to that of the last financial year. Such decrease was mainly due
to (i) the decrease in the revenue generated from the Group’s
financial software solutions business, which was affected
by global economic sentiment as a result of sharp monetary
tightening measures implemented by major central banks and the
volatility of the Hong Kong stock market; and (ii) the decrease in
the revenue generated from the money lending business during
the Year. In view of the instability of the financial market and the
economic environment in Hong Kong during the Year, the Group
has adopted a more prudent approach in approving new loans,
resulting in a reduction in the number of new borrowers and a
decrease in the interest income generated by the Group from the
money lending business during the Year.

Gross profit of the Group for the Year was approximately
HK$31,146,000 (2022: approximately HK$40,978,000),
representing a decrease of approximately 24.0% as compared
to that of the last financial year, which was in line with the
decrease in revenue. Gross profit margin of the Group for the
Year was approximately 59.5% (2022: approximately 67.4%). The
decrease in gross profit and gross profit margin was mainly due
to the slight increase in direct staff costs despite the decrease in
revenue.

Administrative expenses

The Group’s administrative expenses for the Year amounted
to approximately HK$51,787,000 (2022: approximately
HK$58,743,000), representing a decrease of approximately
11.8% as compared to that of the last financial year. The
decrease was primarily attributable to the decrease in
administrative staff costs due to downsizing of the relevant work
force and the decrease in marketing expenses incurred during
the Year.

Loss for the year

The Group recorded a net loss after tax of approximately
HK$28,346,000 for the Year (2022: approximately
HK$27,566,000), which had increased by approximately 2.8%.
The increase in net loss was mainly due to the net effect of: (i)
the decrease in the gross profit of the Group for the Year from
approximately HK$40,978,000 for the year ended 31 December
2022 to approximately HK$31,146,000 for the Year; (i) the
increase in the net fair value gain on financial assets at fair value
through profit or loss for the Year from a net fair value loss of
approximately HK$6,756,000 for the year ended 31 December
2022 to a net fair value gain of approximately HK$1,965,000 for
the Year; (iii) the increase in the provision for impairment loss on
loan and interest receivables from approximately HK$749,000
for the year ended 31 December 2022 to approximately
HK$7,057,000 for the Year; and (iv) the decrease in the
administrative expenses incurred by the Group for the Year as
mentioned above.
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MANAGEMENT DISCUSSION AND ANALYSIS

FINANCIAL RESOURCES, LIQUIDITY AND
CAPITAL STRUCTURE

As at 31 December 2023, the Group’s cash and bank balances
were approximately HK$9,214,000 (2022: approximately
HK$26,945,000). The net current assets of the Group as at 31
December 2023 amounted to approximately HK$24,709,000
(2022: approximately HK$48,096,000). As at 31 December 2023,
approximately 99.5% of the Group’s cash and cash equivalents
were denominated in Hong Kong dollars, while the remaining
balance was denominated in Renminbi and United States dollars.
The current ratio of the Group, which was defined as total current
assets divided by total current liabilities, was approximately 1.9
times as at 31 December 2023 (2022: approximately 2.3 times).
The Group’s working capital is sufficient to meet its operational
needs and capital commitments, if any.

As at 31 December 2023, the Group’s total borrowing only
comprised bank finance lease amounting to approximately
HK$1,045,000 (2022: approximately HK$1,380,000) with annual
effective interest rate at 4.83% (2022: 4.83%) and denominated
in Hong Kong dollars. The Group’s bank finance lease will mature
and will be settled on 27 October 2026. As at 31 December
2023, the gearing ratio of the Group, which was defined as total
borrowing divided by total assets, was approximately 0.02 (2022:
approximately 0.01).

As at 31 December 2023, the Group had shareholders’
equity of approximately HK$37,536,000 (2022: approximately
HK$63,503,000). As at 31 December 2023, the capital of the
Company comprised ordinary shares only.

The Company did not carry out any fund raising activities by
issuing new shares of the Company during the Year (2022: Nil).

TREASURY AND FUNDING POLICIES

The Group adopts a prudent approach with respect to its
treasury and funding policies, and its financial and fundraising
activities are subject to effective management and supervision.
The Group manages its capital to ensure that the entities in
the Group will be able to continue as a going concern while
maximising the return to the shareholders of the Company
(“Shareholders”) through optimisation of the debt and equity
balance.

FOREIGN EXCHANGE EXPOSURE

During the years ended 31 December 2023 and 2022, the
business activities of the Group were mainly denominated in
Hong Kong dollars. The Directors did not consider the Group
was exposed to any significant foreign currency exchange
risks. During the Year, the Group did not adopt any financial
instruments for hedging purposes.
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MANAGEMENT DISCUSSION AND ANALYSIS

BEESwmA D

CONTINGENT LIABILITIES

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

CAPITAL COMMITMENTS

As at 31 December 2023, the Group did not have any significant
capital commitments (2022: Nil).

CHARGES ON THE GROUP’S ASSETS

As at 31 December 2023, the Group did not have any material
charge on assets (2022: Nil).

MATERIAL ACQUISITION AND DISPOSAL

Save as disclosed below, the Group did not have any material
acquisition or disposal transaction during the Year.

On 4 October 2023, iAsia, a wholly-owned subsidiary of the
Company, as the tenant, and Capital Deal Limited as the landlord,
entered into a renewal offer letter (“Offer Letter”) to renew the
existing tenancy agreement dated 15 October 2021 in respect of
the lease of Units No. 811 and No. 812, 8/F, New Kowloon Plaza,
38 Tai Kok Tsui Road, Kowloon, Hong Kong (‘Premises”) for a
term of two years from 1 November 2023 to 31 October 2025
(both days inclusive). In accordance with HKFRS 16 “Leases”,
the Company was required to recognise the value of the right-
of-use asset in connection with the lease of the Premises under
the Offer Letter in the Company’s consolidated statement of
financial position. Accordingly, the transaction contemplated
under the Offer Letter was regarded as an acquisition of assets
by the Group for the purpose of the GEM Listing Rules. Further
details of the Offer Letter are set out in the announcement of the
Company dated 4 October 2023.

Deed of Settlement

Pursuant to the sale and purchase agreement entered into in
relation to the acquisition of Metrotec Limited (“Target Company”)
by the Company on 8 July 2020, Oceanic Elite Holdings Limited
(“Vendor”) unconditionally and irrevocably guaranteed and
warranted to the Company that the aggregate of the audited
earnings before interest, tax depreciation and amortisation of
the Target Company and its subsidiaries (“Metrotec Group”) for
the three financial years ended 31 December 2020, 2021 and
2022 as reflected in its audited financial statements (“‘Audited
EBITDA”) shall be of no less than the total sum of HK$8,000,000
(“Guaranteed EBITDA”).
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MANAGEMENT DISCUSSION AND ANALYSIS

If the Audited EBITDA is less than the Guaranteed EBITDA
and lower than the sum of HK$3,600,000, the Vendor shall
compensate the Company in the amount (“Compensation Sum”)
calculated based on the following: (i) where the Audited EBITDA
is a positive figure and less than the sum of HK$3,600,000, the
Compensation Sum = HK$7,344,000 - (Audited EBITDA X 4
X 51%); or (i) where the Audited EBITDA is a negative figure,
the Compensation Sum will be equal to HK$7,344,000. As the
Metrotec Group did not perform as expected and recorded
losses before interest, tax, depreciation and amortisation of
approximately HK$3,705,000, HK$2,284,000 and HK$572,000
for the years ended 31 December 2020, 2021 and 2022
respectively, the Vendor is required to compensate the Company
a sum in cash of HK$7,344,000.

On 30 June 2023, the Company, the Vendor and Ms. Chung
Elizabeth Ching Yee (“Guarantor”) entered into a deed of
settlement (“Deed of Settlement”) in relation to the settlement
arrangement of the Compensation Sum pursuant to which the
Compensation Sum shall be settled in the following manner: (i)
HK$2,344,000 shall be paid to the Company upon execution
of the Deed of Settlement; and (i) the remaining sum of
HK$5,000,000 (“Deferred Payment”) together with all interest
accrued at the rate 10% per annum thereon shall be paid to
the Company within 2 years upon execution of the Deed of
Settlement. Interest shall accrue daily and be calculated on the
basis of the actual number of days elapsed and a 365-day year
and shall be payable on a quarterly basis. Pursuant to the Deed
of Settlement, the Guarantor unconditionally and irrevocably
guarantees to the Company the due and punctual performance
of all obligations of the Vendor. The arrangement of the Deferred
Payment under the Deed of Settlement constitutes provision of
financial assistance by the Company to the Vendor. As at the
date of the Deed of Settlement and before the disposal by the
Group on 29 December 2023, the Target Company was owned
as to 49% by the Vendor and 51% by the Company. Accordingly,
the Vendor was a substantial shareholder of the Target Company
and a connected person of the Company at subsidiary level,
and the transaction contemplated under the Deed of Settlement
constituted a connected transaction under Chapter 20 of the
GEM Listing Rules.

Details of the Deed of Settlement are set out in the
announcement of the Company dated 30 June 2023.

FUTURE PLANS FOR MATERIAL
INVESTMENTS AND CAPITAL ASSETS

As at the date of this annual report, the Group does not have
any concrete plan for material investments or capital assets for
the coming year. Nonetheless, if any acquisition opportunity
arises or is identified in the coming year, the Group will conduct
a feasibility study and prepare implementation plans to consider
whether it is beneficial to the Company and the Shareholders as
a whole.

DIVIDEND

The Board does not recommend the payment of any dividend for
the Year (2022: Nil).
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MANAGEMENT DISCUSSION AND ANALYSIS

BEESwmA D

EMPLOYEE AND REMUNERATION
POLICY

As at 31 December 2023, the Group had 69 employees
(2022: 74). The Group continues to maintain and upgrade the
capabilities of its workforce by providing them with adequate
and regular training. The Group remunerates its employees
mainly based on industry practices and individual performance
and experience. On top of regular remuneration, discretionary
bonus and share options may be granted to eligible staff by
reference to the Group’s performance as well as the individual
performance. Total employee benefits expense, including
directors’ emoluments, was approximately HK$42,936,000 for
the Year (2022: approximately HK$47,589,000).

The remuneration of the Directors is determined by the Board,
under the recommendation from the remuneration committee
(“Remuneration Committee”) of the Company, with reference
to the background, qualification, experience, duties and
responsibilities of the respective Directors within the Group and
the prevailing market conditions.

The Company adopted a share option scheme (“Scheme”) pursuant
to an ordinary resolution of all the then Shareholders passed on
10 September 2013 and the Board is authorised, at its absolute
discretion, to grant options to eligible participants including (a)
any full-time or part-time employee of any member of the Group;
(b) any consultant or adviser of any member of the Group; (c) any
director (including executive, non-executive and independent non-
executive directors) of any member of the Group; (d) any substantial
shareholder of the Group; or (e) any distributor, contractor, supplier,
agent, customer, business partner or service provider of any
member of the Group. Following the amendments to Chapter 23
of the GEM Listing Rules which took effect on 1 January 2023, the
Group will only grant options to such eligible participants which
are permitted under the GEM Listing Rules.The Scheme shall be
valid and effective for a period of ten years commencing on 10
September 2013 and expiring on the business day immediately
preceding the 10th anniversary thereof, i.e. 8 September 2023,
subject to early termination provisions contained in the Scheme.
There were no share options outstanding during the Year. The
Scheme expired on 8 September 2023.

PRINCIPAL RISKS AND UNCERTAINTIES

Operational risks

The Group is exposed to operational risks in relation to each
business division of the Group. To manage the operational
risks, the management of each business division of the Group
is responsible for monitoring the operation and assessing the
operational risks of their respective business divisions. They
are responsible for implementing the Group’s risk management
policies and procedures and shall report any irregularities
in connection with operation to the Directors and seek for
directions. The Group emphasises on ethical value and prevention
of fraud and bribery and has established a whistleblower
program, including communication with other departments and
business divisions and units, to report any irregularities. In this
regard, the Directors consider that the Group’s operational risks
have been effectively mitigated.
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MANAGEMENT DISCUSSION AND ANALYSIS

Financial risks

The Group is exposed to market risks (particularly price risks),
credit risks and liquidity risks, details of which are set out in note
6 to the consolidated financial statements.

PROSPECT

Looking ahead, the economy of Hong Kong is expected to return
to a positive growth. Hong Kong has relaxed its quarantine
controls and reopened its borders with the Mainland in early
2023, which led to a strong recovery of inbound tourism and
domestic demand. Under the “Night Vibes Hong Kong” campaign
and the “Day x Night Vibes@18 Districts” initiative launched by
the Hong Kong government, night markets as well as many other
entertainment, cultural and artistic activities have been and will
be held, which will likely boost domestic consumption demand.
However, such a positive effect will likely to be offset to a certain
extent by the quantitative tightening measures adopted by the
major economies in the world. The development of the global
economic conditions will remain the key uncertainties in relation
to the revival of the Hong Kong economy.

The Group will continue to serve its clients diligently so as to
secure more customers with its experience and reputation in
the financial trading software solutions business. In particular,
to expand the reach of this business in the PRC, especially in
the Greater Bay Area, the Group established a research and
development centre in Shenzhen in the first quarter of 2024
to leverage on the supportive government policies, innovative
ecosystem and talent pool in the area. This centre will drive
the Group’s innovation and research and development of new
technologies, and enhance the service quality of the Group. By
collaborating with the local tech communities and partners, the
Group aims to increase its market competitiveness. The goal of
the Group is to foster cross-boundary innovation and leverage
on the top-tier talents and advanced facilities in the area so as
to accelerate the Group’s product development and provision
of high-quality solutions to its clients. The Group is devoted to
strengthen iAsia’s research and customer support capability with
a view to developing new products to cater for market trends
and industry requirements.

The money lending business is another core business segment
of the Group. In view of the instability of the financial market
and the economic environment in Hong Kong, the Group will
implement a prudent approach in granting new loans and collect
the loans it has granted and the related interest receivables from
the borrowers in an active manner. In addition, the Group will
also explore different business opportunities in order to expand
its businesses and generate more revenue.

Looking forward, the Group intends to optimise and revamp the
operational efficiency of the existing business, while exploring
prudently for new business opportunities.
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EEER/RKS

CORPORATE GOVERNANCE PRACTICES

The Company adopted the code provisions set out in the
Corporate Governance Code contained in Appendix 15
(renumbered as Appendix C1 with effect from 31 December
2023) to the GEM Listing Rules then in force (“CG Code”) as its
code of corporate governance during the Year. During the Year,
the Company complied with all the applicable code provisions as
set out in the CG Code then in force.

DIRECTORS’ SECURITIES
TRANSACTIONS

During the Year, the Company adopted a code of conduct
regarding securities transactions by Directors 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 then in force. Having made
specific enquiry of all Directors, all Directors have confirmed
that they have complied with the required standard of dealings
and the code of conduct regarding securities transactions by
Directors adopted by the Company during the Year.

BOARD OF DIRECTORS

Composition of the Board

From 1 January 2023 to 6 July 2023, the Board consisted of four
executive Directors, namely Ms. Tin Yat Yu Carol (former name as
Tin Yuen Sin Carol), Mr. Chan Wai Lung, Ms. Lam Ching Yee and
Ms. Lin Ting, and three independent non-executive Directors,
namely Mr. Hon Ming Sang, Ms. Lee Kwun Ling, May Jean and
Ms. Lo Wing Sze BBS JP.

From 7 July 2023 to 31 December 2023, the Board consisted
of five executive Directors, namely Ms. Tin Yat Yu Carol (former
name as Tin Yuen Sin Carol), Ms. Liu Mung Ting, Mr. Chan
Wai Lung, Ms. Lam Ching Yee and Ms. Lin Ting, and three
independent non-executive Directors, namely Mr. Hon Ming Sang,
Ms. Lee Kwun Ling, May Jean and Mr. Tang Shu Pui Simon.

From 1 January 2024 and up to the date of this annual report,
the Board consisted of three executive Directors namely Ms. Tin
Yat Yu Carol (former name as Tin Yuen Sin Carol), Ms. Liu Mung
Ting and Ms. Lin Ting, and three independent non-executive
Directors namely Mr. Hon Ming Sang, Ms. Lee Kwun Ling, May
Jean and Mr. Tang Shu Pui Simon.

The Board was chaired by Ms. Tin Yat Yu Carol (former name

as Tin Yuen Sin Carol) during the Year and as at the date of this
annual report.
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As at the date of this annual report, save that Ms. Liu Mung
Tung, an executive Director and the chief executive officer of the
Company (“Chief Executive Officer”), is a daughter of Ms. Tin
Yat Yu Carol (former name as Tin Yuen Sin Carol), an executive
Director and the chairman of the Board (“Chairman”), none of
the Directors had any relationship (including financial, business,
family or other material/relevant relationship) with each other.

The biographical details of all the Directors are set out on pages
47 to 51 of this annual report.

Functions and responsibilities of the Board

The Board is collectively responsible for overseeing the
management of business, strategic decisions and financial
performance of the Company for the best interests of the
Shareholders. The Board has established various Board
committees and has delegated to these Board committees
various responsibilities as set out in their respective terms of
reference. All Directors have carried out their duties in good faith
and in compliance with the standards of applicable laws and
regulations, and have acted in the interests of the Company and
the Shareholders as a whole at all times.

The Board takes responsibility for all major matters of the
Company, including the approval and monitoring of all policy
matters, overall strategies and budgets, internal control and
risk management systems, material transactions (particularly
those that may involve conflicts of interest), financial information,
appointment of Directors and other significant financial and
operational matters.

During the Year, 17 Board meetings were held to perform the
abovementioned duties and responsibilities and details of
attendance of each Board member are set out in the section
headed “Attendance of Directors at Meetings” on page 41 of this
annual report.

All Directors have full and timely access to all relevant information
as well as the advice and services of the company secretary of
the Company (“Company Secretary”), with a view to ensuring
that the Board’s procedures and all applicable rules and
regulations are followed. Each Director is normally able to seek
independent professional advice in appropriate circumstances at
the Company’s expense, upon making request to the Board.
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Delegation of powers

The Board delegates the day-to-day management authority,
administration and operation of the Group to the executive
Directors, the Chief Executive Officer and the senior management
of the Group, while reserving certain key matters in strategic
decision making for its approval. When the Board delegates
certain aspects of its management and administration functions
to management, it gives clear directions as to the powers of
management, in particular, with respect to the circumstances
where management needs to report back to and obtains prior
approval from the Board before making decisions or entering
into any commitments on behalf of the Group. During the Year,
the executive Directors and the Chief Executive Officer, who
also represented the senior management of the Group, provided
all members of the Board with monthly updates pursuant to
code provision D.1.2 of the CG Code while the Board regularly
reviewed its arrangement on delegation of authority and
responsibilities to ensure that such delegations are appropriate in
view of the Group’s prevailing circumstances.

Directors’ appointment and re-election

The appointment of a new Director is made on the
recommendation of the nomination committee (“Nomination
Committee”) of the Company or by the Shareholders in general
meetings. Any Director appointed by the Board to fill a casual
vacancy or as an additional Director shall hold office only until
the first annual general meeting of the Company after his/her
appointment and shall then be eligible for re-election.

Ms. Tin Yat Yu Carol (former name as Tin Yuen Sin Carol), an
executive Director and the Chairman, had entered into a service
contract with the Company for a term of three years from 1
January 2021 to 31 December 2023 (both days inclusive) and
has been re-appointed for a term of one year on the same terms
commencing on 1 January 2024 and ending on 31 December
2024 (both days inclusive).

Ms. Liu Mung Ting (an executive Director and the Chief Executive
Officer) has entered into a service contract with the Company
for a term of from 7 July 2023 to 31 December 2024 (both days
inclusive).

Ms. Lin Ting (an executive Director) has entered into a service
contract with the Company for a term of one year from 1
January 2023 to 31 December 2023 (both days inclusive) and
has been re-appointed for a term of one year on the same terms
commencing on 1 January 2024 and ending on 31 December
2024 (both days inclusive).

Each of Mr. Chan Wai Lung (an executive Director and the Vice
Chairman until 31 December 2023) and Ms. Lam Ching Yee (an
executive Director until 31 December 2023), had entered into a
service contract with the Company for a term of three years from
1 January 2021 to 31 December 2023 (both days inclusive).

Finsoft Financial Investment Holdings Limited ¢ Annual Report 2023

ZiED
EFERAEEHEEERN - THAEERR

FEBZATES TEREASHREEERE
ERGREETHREBBAREE BFEFTH
HEFEREETEERTHBERTEER
EXgHEEENENBRWMET HHERNE
BEANESFTERIYFAODENSH AL
FHRENAREEBMETILERAIEZE MR }5’\
FRRATEFRTBRER (TFRAER SR
BE) ERBEEEATRZTAMKXED.1. 2
1' MEREFTHERXEAENEN MES
TEEHRTEEORBERR 2 UERFRA
HEENAERRIMEBEE

EFRMEREE

ZAEMEFARLLARZRZEG (RREE
ENEBRIARRERREARG LER -EFTEHIE
EREFLUERERERAZ —BEFZEH
EEHEZEREARAERRRBERES L
ERNRBTEERBREE.

HTEFREIFA-— TR (BALSEBES)
BEARBFURF AN B - —F—F—
Eltj: TT-HF+ZRA=+—HILE(BRER

H) #=F T EZERKREEE B2
_EE A—HEE-Z-WF+"RA=+—
Hit (BEEEMBE) S—%F-

B2ELE (RTEFRTEAH) ERERQRT
SURBE BEIE =t tHREECS
“HE+ZB=+—HLE(BEEEMA)

MELZL (HTES) ERARBFTURFEL
B2 _=—F—B—HEEZZE-_=+"AH
—t+—HIE(BEEEMH) A —5 > L E%HE
EEFEERE - BT _NE—F—HEE_ZT

“ME+ZR=1+—HL(BEEEWH) &
—ﬂEO
BRERESLE (T EFREEIFEE-ZT "=

+ZA=+—HIbH) AMBHRLL (ITEFE
EZEC-F+ZRA=+—HI)ZBEHEAK
ARFIRBEN BT _—F—-F—HiE=E
—E-E+-A=+—HL(8EEEMA)
BE =5



CORPORATE GOVERNANCE REPORT

Each of the independent non-executive Directors namely Mr. Hon
Ming Sang and Ms. Lee Kwun Ling, May Jean, has entered into
an appointment agreement with the Company for a term of three
years from 1 January 2021 to 31 December 2023 (both days
inclusive), and has been re-appointed for a term of one year on
the same terms commencing on 1 January 2024 and ending on
31 December 2024 (both days inclusive), which is in compliance
with code provision B.2.2 of the CG Code.

Mr. Tang Shu Pui Simon (an independent non-executive Director)
has entered into an appointment agreement with the Company
for a term of from 7 July 2023 to 31 December 2024 (both days
inclusive), which is in compliance with code provision B.2.2 of
the CG Code.

Ms. Lo Wing Sze BB8S JP (an independent non-executive Director
unitl 6 July 2023) had entered into an appointment agreement
with the Company for a term of three years from 1 January
2021 to 31 December 2023 (both days inclusive), which was in
compliance with code provision B.2.2 of the CG Code.

All Directors are subject to retirement by rotation at least once
every three years pursuant to code provision B.2.2 of the CG
Code. By virtue of article 112 of the articles of association of
the Company, the Board shall have the power from time to time
and at any time to appoint any person as a Director either to
fill a casual vacancy on the Board or as an additional Director
provided that the number of Directors so appointed shall not
exceed the maximum number determined from time to time by
the Shareholders in general meeting of the Company.

Pursuant to article 108(a) of the articles of association of the
Company, at each annual general meeting of the Company,
one-third of the Directors for the time being shall retire from
office by rotation and all such retiring Directors, being eligible,
will offer themselves for re-election. Details of the Directors to be
retired by rotation and, where applicable, subject to re-election at
the forthcoming annual general meeting of the Company will be
contained in the circular to be despatched to the Shareholders
in due course. None of the Directors who are being proposed
for re-election at the forthcoming annual general meeting of the
Company has a service contract or an appointment agreement
with the Company which is not determinable by the Company
or any of its subsidiaries within one year without payment of
compensation, other than statutory compensation.

Independent non-executive Directors

The Company has been in compliance with Rules 5.05(1) and
(2), and 5.05A of the GEM Listing Rules during the Year, in which
the Company had three independent non-executive Directors,
representing at least one-third of the Board. Among the three
independent non-executive Directors, Mr. Hon Ming Sang has the
appropriate professional qualifications or accounting or related
financial management expertise.
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The Company has received from each of the independent
non-executive Directors an annual confirmation of his/her
independence pursuant to Rule 5.09 of the GEM Listing Rules
and the Company considers all the independent non-executive
Directors are or have remained independent.

Nomination policy

The Board has adopted a nomination policy (“Nomination
Policy”). Such policy aims to improve transparency around the
criteria and procedure adopted by the Nomination Committee
in selecting and recommending candidates as Directors and to
ensure that the Board has a balance of skills, experience and
diversity of perspectives appropriate to the requirements of the
Company’s business. Selection of candidates shall be based
on a range of criteria, including but not limited to, integrity
and reputation, professional qualifications, skills, knowledge
and experience that are relevant to the Company’s business
and corporate strategy, gender, age, cultural and educational
background, ethnicity, and length of service. The Nomination
Committee shall convene a meeting to discuss and consider the
recommendation of any candidate to the Board for appointment,
election or re-election as a Director by the Board or at a general
meeting of the Company.

Board diversity policy

The Board has adopted a board diversity policy (“Board Diversity
Policy”) in accordance with the requirements set out in the CG
Code. Such policy aims to set out the approach to achieve
diversity on the Board. The Company recognises and embraces
the benefits of having a diverse Board to enhance the quality
of its performance. The Company endeavours to ensure that
the Board has the appropriate balance of skills, experience
and diversity of perspectives that are required to support the
execution of its business strategy and to maximise the Board’s
effectiveness. Accordingly, all Board appointments shall be based
on meritocracy and candidates shall be considered against
objective criteria, having due regard to the benefits of diversity
on the Board. Selection of candidates shall be based on a range
of diversity perspectives, including but not limited to, gender,
age, cultural and educational background, ethnicity, professional
experience, skills, knowledge and length of service. The ultimate
decision shall be based on the merit and contribution the
selected candidates could bring to the Board. The Nomination
Committee will monitor the implementation of the Board Diversity
Policy. The Board shall review the Board Diversity Policy and its
implementation and effectiveness on an annual basis to ensure
the effectiveness of the Board Diversity Policy. The Nomination
Committee will continue to give adequate consideration to
these measurable objectives when making recommendations of
candidates for appointment to the Board.

During the Year and as at the date of this annual report, the
Board comprised at least (i) four female members and two
male members; and (i) three executive Directors and three
independent non-executive Directors.
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Taking into account that the Board has a balanced mix of
skill-set, experience, and diversity which strengthens its
decision-making capability and the overall effectiveness of
the Company in achieving sustainable business operation and
enhancing shareholder value, the Company considers that the
current composition of the Board satisfies the principles set out
in the Board Diversity Policy.

The Board also recognises the importance of diversity at the
workforce level. As at 31 December 2023, the gender ratio of the
workforce of the Group (including senior management) was 2:1
male to female.

Independent views policy

To ensure independent views and input are available to the
Board, the Company has established a policy (‘Independent
Views Policy”), under which the independent non-executive
Directors are required to, among others, bring independent
judgment to bear on the Company’s issues of strategy, policy,
performance, accountability, resources, key appointments
and standards of conduct, help review some of the Board’s
major decisions and the Company’s performance in relation to
corporate goals, monitor the Company’s performance reporting,
and take the lead where potential conflicts of interest arise.
Further, the independent non-executive Directors must make
sufficient time available to discharge their responsibilities and
should not accept an invitation to serve as an independent
non-executive Director on the Board unless they can devote
adequate time and effort to the work involved. Independent
non-executive Directors sitting on multiple boards of directors of
listed companies will need to ensure that they devote sufficient
time and dedicate adequate attention to each board and board
committee.

Apart from regular board meetings which allow independent
non-executive Directors to express their views, the Chairman
meets the independent non-executive Directors without the
presence of any other Director at least once a year to ensure
independent views and input are available to the Board. In
addition, the Company ensures that all the Directors (including
the independent non-executive Directors) will have access
to advice from external independent professionals, including
independent legal advisors, auditors and valuers, to assist the
Directors to perform their duties.

The Company is required to review the Independent Views Policy
and its implementation and effectiveness on an annual basis. The
Company has reviewed the Independent Views Policy and its
implementation and effectiveness during the Year and considered
the results of such review satisfactory.

EEERRS

TRIEFERANENREES KEREETT
B BB T HRRENRER TEA?EET?—*;%%
BRERRESRREBESENEENER A2
w?.%E%I‘J%%%‘E’Mﬂiﬁﬁé%%%yﬁﬁﬂ%
hIRERRE

EFgTAAEIRESZTIENESZE - 2
ET-F+ZRA=+—H ' FXEHET (85
BREEAS) MRS 21 BHHLMK -

BISRHBE

AEFRIAEFERHBINBREEER &2
AERIE-—BBRR(MBIERBR]) B
VIFHITEFLR (HPEE) BEA QR RE-
R -FE - HE ER Izéﬁc&/‘%ﬁﬁ%%
BEffRBIHE B ERESENEDERR
RERAER TEE@i%EFEE’J?ﬂE BEEARTN
RRER TAELFEBEN a@REFETEMF
Beltsh BIUFRATEFTRARHNNFEIKE
THRE BRFREERARHBIRE KBS
REMERNITFE SATEESBHETES
EHBIIFRITEF-RLHA 75’]571@%%‘%
FHNBUFATESTTERRREFEEESR
EREFELEERARERBRREHRENN
(=pal

GRAEBYFATESFRARERNENESS
TR ETFEVEBEFE—REECTANHMESTE
%E’J BRTEEBIFRTES UHEFRESS

FEESBIUNBERE R ML KRB R
E%%(@%%ﬁ#%ﬂﬁ%%)iﬂﬁE%ﬁ%‘c%%Mﬁ
TEEANT (BEEILEEBEB R REE
) NEZH UHBEERITHES

KRB EABERNBIERERKRHE RN
M ARBENAFERNBITSRBRREE
TR WER A BB GRS AmE e

EMERIREERARAE o 2023FFH

35



36

CORPORATE GOVERNANCE REPORT
EXELARS

Dividend policy

The Board has adopted a dividend policy (“Dividend Policy”).
Dividends may be paid out by way of cash or by other means
that the Directors consider appropriate. Declaration and payment
of any dividends would require the recommendation of the Board
and will be at its discretion. In addition, any final dividends for a
financial year will be subject to the approval of the Shareholders.
A decision to declare or to pay any dividends in the future, and
the amount of any dividends, depends on a number of factors,
including the results of operations and financial condition of
the Group, the payment by the Company’s subsidiaries of cash
dividends to the Company, and other factors the Board may
deem relevant. Declaration and payment of dividends by the
Company are subject to compliance with applicable laws and
regulations including the laws of the Cayman Islands and the
articles of association of the Company.

The Board will review the Dividend Policy from time to time and
may exercise its sole and absolute discretion to update, amend
and/or modify the Dividend Policy at any time as it deems fit and
necessary.

There is no assurance that dividends will be declared or paid in
any particular amount for any given period.

Chairman and chief executive officer

According to code provision C.2.1 of the CG Code, the roles
of the chairman and the chief executive officer of a listed
issuer should be separate and should not be performed by the
same individual. During the Year, the role of the Chairman was
performed by Ms. Tin Yat Yu Carol (former name as Tin Yuen Sin
Carol), while Mr. Chan Wai Lung and Ms. Liu Mung Ting acted
as the Chief Executive Officer during the periods from 1 January
2023 to 6 July 2023 and from 7 July 2023 to 31 December
2028, respectively. The Chairman is to provide leadership for the
Board and to ensure that the Board works effectively. The Chief
Executive Officer is responsible for the day-to-day management
of the Group’s business. During the Year, the positions of the
Chairman and the Chief Executive Officer were held by separate
individuals so as to maintain an effective segregation of duties.

Continuing professional development

According to code provision C.1.4 of the CG Code, all Directors
shall participate in continuous professional development to
develop and refresh their knowledge and skills to ensure their
contribution to the Board remains informed and relevant.
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During the Year, each of the Directors received regular updates
and presentations on changes and developments to the Group’s
business and to the legislative and regulatory environments in
which the Group operates, and was also encouraged to attend
relevant training courses. During the Year, each of the Directors,
i.e. Ms. Tin Yat Yu Carol (former name as Tin Yuen Sin Carol),
Mr. Chan Wai Lung (resigned with effect from 1 January 2024),
Ms. Liu Mung Ting (appointed with effect from 7 July 2023),
Ms. Lam Ching Yee (resigned with effect from 1 January 2024),
Ms. Lin Ting, Mr. Hon Ming Sang, Ms. Lee Kwun Ling, May
Jean, Ms. Lo Wing Sze 8ss, s, (resigned with effect from 7 July
2023) and Mr. Tang Shu Pui Simon (appointed with effect from
7 July 2023) participated in appropriate continuous professional
development activities by way of attending training or reading
materials relevant to the Group’s business, the GEM Listing Rules
or directors’ duties, and provided his or her training records to
the Company on a yearly basis.

Directors’ and officers’ liabilities insurance and
indemnity

The Company has arranged for appropriate insurance covering
the liabilities in respect of any legal action against the Directors
that may arise out of the corporate activities, so as to comply
with the CG Code. The insurance coverage is reviewed on an
annual basis.

BOARD COMMITTEES

1. Audit Committee

The Company established an audit committee (“Audit
Committee”) of the Company on 10 September 2013 with
written terms of reference posted on the websites of GEM
and of the Company. Such written terms of reference were
revised and adopted by the Board on 29 December 2015
in accordance with the revised CG Code taking effect on 1
January 2016. The primary duties of the Audit Committee
are, among other matters, to review the Company’s financial
information and to monitor the Company'’s financial reporting
system, risk management and internal control systems.

From 1 January 2023 to 6 July 2023, the Audit Committee
comprised three independent non-executive Directors,
namely Mr. Hon Ming Sang, Ms. Lee Kwun Ling, May Jean
and Ms. Lo Wing Sze B8S, JP. From 7 July 2023 and up
to the date of this annual report, the Audit Committee
comprised three independent non-executive Directors,
namely Mr. Hon Ming Sang, Ms. Lee Kwun Ling, May Jean
and Mr. Tang Shu Pui Simon. During the Year and up to the
date of this annual report, the Audit Committee was chaired
by Mr. Hon Ming Sang.
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The Audit Committee reviewed the accounting standards
and practices adopted by the Group and discussed with
the management about the internal control and financial
reporting matters for the Year. During the Year, the Audit
Committee also reviewed the effectiveness of the Group’s
risk management and internal control systems and internal
audit function. The Group’s quarterly, half-yearly and annual
results for the Year have also been reviewed by the Audit
Committee, which was of the opinion that the preparation
of such results complied with the applicable accounting
standards and that adequate disclosures had been made.

During the Year, 7 Audit Committee meetings were held and
the details of attendance of each Audit Committee member
are set out in the section headed “Attendance of Directors
at Meetings” on page 41 of this annual report.

Remuneration Committee

The Company established the Remuneration Committee
on 10 September 2013 with written terms of reference in
accordance with the CG Code which are posted on the
websites of GEM and of the Company. Such written terms
of reference were revised and adopted by the Board on 15
December 2022 in accordance with the revised CG Code
taking effect on 1 January 2023. The primary duties of the
Remuneration Committee are, among other matters, to
review and make recommendations to the Board on the
terms of remuneration packages of the executive Directors
and senior management of the Company and on the
establishment of a formal and transparent procedure for
developing the remuneration policy.

From 1 January 2023 to 6 July 2023, the Remuneration
Committee comprised three independent non-executive
Directors, namely Mr. Hon Ming Sang, Ms. Lee Kwun Ling,
May Jean and Ms. Lo Wing Sze BBS, JP. From 7 July 2023
and up to the date of this annual report, the Remuneration
Committee comprised three independent non-executive
Directors, namely Mr. Hon Ming Sang, Ms. Lee Kwun Ling,
May Jean and Mr. Tang Shu Pui Simon. During the Year
and up to the date of this annual report, the Remuneration
Committee was chaired by Mr. Hon Ming Sang.

During the Year, the Remuneration Committee reviewed and
made recommendations to the Board on the remuneration
packages of the Directors and senior management of
the Company, and reviewed and approved certain new
remuneration proposals with reference to the Board’s
corporate objectives and the prevailing market conditions,
assessed the performance of the executive Directors and
approved the terms of the executive Directors’ service
contracts.
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During the Year, two Remuneration Committee meetings
were held and the details of attendance of each
Remuneration Committee member are set out in the section
headed “Attendance of Directors at Meetings” on page 41
of this annual report.

Details of the remuneration of each of the Directors for the
Year are set out in note 16 to the consolidated financial
statements.

Nomination Committee

The Company established the Nomination Committee on
10 September 2013 with written terms of reference in
accordance with the code provisions set out in the CG
Code which are posted on the websites of GEM and of the
Company. The primary duties of the Nomination Committee
are, among other matters, to formulate the Nomination
Policy and make recommendations to the Board on the
nomination and appointment of the Directors and the
succession planning for the Directors.

From 1 January 2023 to 6 July 2023, the Nomination
Committee comprised three independent non-executive
Directors, namely Mr. Hon Ming Sang, Ms. Lee Kwun Ling,
May Jean and Ms. Lo Wing Sze BBS, JP. From 7 July 2023
and up to the date of this annual report, the Nomination
Committee comprised three independent non-executive
Directors, namely Mr. Hon Ming Sang, Ms. Lee Kwun Ling,
May Jean and Mr. Tang Shu Pui Simon. During the Year
and up to the date of this annual report, the Nomination
Committee was chaired by Mr. Hon Ming Sang.

During the Year, three Nomination Committee meetings
were held and details of attendance of each Nomination
Committee member are set out in the section headed
“Attendance of Directors at Meetings” on page 41 of this
annual report.

During the Year, the Nomination Committee reviewed
the structure, size, diversity and composition of the
Board, the existing Board Diversity Policy and its
implementation, assessed the independence of the
independent non-executive Directors and reviewed the
annual confirmations of independence received from them.
The Nomination Committee also reviewed the nomination
procedures, process and criteria to select and recommend
candidates for directorship and made recommendations on
the nomination and appointment of new Directors, the Vice
Chairman and the Chief Executive Officer.
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Compliance Committee

The Company established a compliance committee
(“Compliance Committee”) of the Company on 10
September 2013 with written terms of reference which are
posted on the websites of GEM and of the Company.

During the Year, the Compliance Committee comprised two
executive Directors, namely Ms. Lam Ching Yee (chairman)
and Ms. Lin Ting. From 1 January 2024 and up to the
date of this annual report, the Compliance Committee
comprised two executive Directors, namely Ms. Liu Mung
Ting (chairman) and Ms. Lin Ting. The principal duties of the
Compliance Committee include:

° to establish, execute and maintain the compliance and
corporate governance system of the Group;

o to support and provide instructions to ensure that each
business unit of the Group can establish, execute and
maintain its compliance and corporate governance
system;

° to produce the compliance manual of the Group and
keep it updated;

° to conduct education and training programmes on
compliance for the Group, including compliance
seminars;

° to monitor the status of the compliance and corporate
governance system of the Group; and

° to investigate compliance problems of the Group and
take appropriate measures when one arises (it may
instruct the relevant department(s) to deal with the
problem depending on its nature).

During the Year, the members of the Compliance Committee
monitored the status of the compliance and corporate
governance system of the Group from time to time, and
the Compliance Committee was of the view that there
was no compliance issue of the Group which required the
Compliance Committee to resolve by way of a meeting.
Therefore, no meeting of the Compliance Committee was
held during the Year.
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ATTENDANCE OF DIRECTORS AT

CORPORATE GOVERNANCE REPORT

EEERRS

ESHFESRER

MEETINGS
Number of meetings attended/entitled to attend
HE/ BRLESERY

Annual Audit  Remuneration Nomination

general Board Committee Committee Committee

meeting meetings meetings meetings meetings
Directors BRESAE  EBUSS BLEALYE  FNZAeed Ruzaeed
Executive Directors HiTES
Ms. Tin Yat Yu Carol Bzt il 1717 N/ARER N/ARER N/ARER
Mr. Chan Wai Lung (note 2) WRERRE (Wa22) 1/1 15/17 N/AT B N/ATER N/ATER
Ms. Liu Mung Ting (note 3) BEEL L (3 N/ATER 77 N/ARER N/ATER N/ATER
Ms. Lam Ching Yee (note 4) WE B L (1174) 1/1 117 N/ARER N/ATREA N/AREA
Ms. Lin Ting HEZL 11 16/17 N/ATER N/ATER N/ATER
Independent Non-executive Directors BiIJFHITES
Mr. Hon Ming Sang BIRELSE 1/1 1717 77 2/2 3/3
Ms. Lee Kwun Ling, May Jean FHILL 1/1 16/17 77 2/2 3/3
Ms. Lo Wing Sze 885, e (note 5) Bk Lognes vt (1f35) il 8/9 5/5 n 2/2
Mr. Tang Shu Pui Simon (note 6) HEIETE (Hfzte) N/ARTEH 77 2/2 N/ARTEH N/ARIEHA

Notes:

Attendances of the Directors appointed/resigned/retired during the Year
were made by reference to the number of such meetings held during
their respective tenures.

Mr. Chan Wai Lung (i) resigned as the Chief Executive Officer and was
appointed as the Vice Chairman with effect from 7 July 2023; and (ii)
resigned as an executive Director and the Vice Chairman with effect from
1 January 2024.

Ms. Liu Mung Ting was appointed as an executive Director and the Chief
Executive Officer with effect from 7 July 2023.

Ms. Lam Ching Yee resigned as an executive Director with effect from 1
January 2024.

Ms. Lo Wing Sze 8BS, Jp resigned as an independent non-executive
Director with effect from 7 July 2023.

Mr. Tang Shu Pui Simon was appointed as an independent non-executive
Director with effect from 7 July 2023.
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ACCOUNTABILITY AND AUDIT

Directors’ and auditor’s responsibilities for the
consolidated financial statements

The Directors acknowledge their responsibility for preparing
the consolidated financial statements of the Group for each
financial period to give a true and fair view of the state of affairs
of the Group and of the results and cash flows for that period.
In preparing the consolidated financial statements for the Year,
the Board has selected suitable accounting policies and applied
them consistently, made judgments and estimates that are
prudent, fair and reasonable and prepared the consolidated
financial statements on a going concern basis. The Directors
are responsible for taking all reasonable and necessary steps
to safeguard the assets of the Group and to prevent and detect
fraud and other irregularities. The Directors continue to adopt the
going concern approach in preparing the consolidated financial
statements of the Group and are not aware of any material
uncertainties relating to events or conditions that may cast
significant doubt upon the Company’s ability to continue as a
going concern.

The reporting responsibilities of the Company’s external auditor,
RSM Hong Kong, are set out in the section headed “Independent
Auditor’s Report” on pages 67 to 73 of this annual report.

Auditor’s Remuneration

During the Year, the remuneration paid or payable to the Group’s
external auditor for the audit and non-audit services provided
amounted to HK$1,030,000 and HK$100,000 respectively.
The non-audit services comprised fees for the agreed upon
procedures services.

CORPORATE GOVERNANCE FUNCTIONS

The Board has not established a corporate governance
committee. According to code provision A.2.1 of the CG Code,
the Board is responsible for performing the corporate governance
duties of the Company. The Board shall have the following duties
and responsibilities for performing the corporate governance
duties of the Company:

° to develop and review the policies and practices
on corporate governance of the Group and make
recommendations;

° to review and monitor the training and continuous
professional development of Directors and senior

management;

° to review and monitor the Group’s policies and practices on
compliance with legal and regulatory requirements;
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o to develop, review and monitor the code of conduct and
compliance manual (if any) applicable to Directors and
employees; and

e to review the Company’s compliance with the CG Code
and disclosure in the corporate governance report of the
Company.

The Board reviewed the Company’s policies and practices
on corporate governance and compliance with the CG Code,
reviewed and monitored the training and continuous professional
development of Directors and senior management, and the
Group’s policies and practices on compliance with legal and
regulatory requirements during the Year as well as the disclosure
in this corporate governance report.

RISK MANAGEMENT AND INTERNAL
CONTROL

The Board acknowledges its responsibility for the effectiveness
of the Group’s risk management and internal control systems on
an ongoing basis. The main features of the risk management and
internal control systems of the Group include the identification,
assessment and evaluation of risks, the development
and continuous updating of mitigation measures, and the
ongoing review of internal control procedures to ensure their
effectiveness. The Group has also established an organisational
structure in such control systems, clearly defining the power and
obligations of each department in the Group, in order to protect
the Group’s assets against improper use and ensure compliance
with rules and regulations. Such risk management and internal
control systems are designed to manage rather than eliminate
the risk of failure to achieve business objectives, and can only
provide reasonable but not absolute assurance against material
misstatement or loss.

The Company has an internal control manual containing policies
on information disclosure which is applicable to all employees of
the Company and regularly reminds Directors and employees to
properly comply with relevant policies on inside information while
notifying the Directors (who are also the senior management of
the Group) and employees the latest guidance announced by the
regulatory body on disclosure of such information from time to
time to keep all of them abreast of the latest information.
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Process used to identify, evaluate and manage
significant risks

The Group’s risk management process involves the identification,
evaluation, response, monitoring and reporting of risks. After
risks that may potentially affect the Group’s business and
operations are identified by the management of the Company,
the Board will perform risk assessment by prioritising the
identified risks to determine key risks exposed to the Group and
discuss measures to mitigate such key risks. Besides, existing
risk mitigation measures are subject to regular monitoring by
the management of the Company, which will review the Group’s
risk management strategies, and report such results and make
appropriate suggestions to the Board.

The Board has in place an internal audit function within the
Group as required under code provision D.2.5 of the CG code.
The Group conducts review of the risk management and internal
control systems on annual basis. During the Year, to strengthen
the risk management and internal control of the Group, the
Company has engaged an independent professional adviser
(“Internal Control Adviser”) to perform independent appraisal
of the adequacy and effectiveness of certain subsidiary’s risk
management and internal control system for the Year. The scope
of review for the Year included expenditure cycle as well as
cash and treasure cycle of a principal operating subsidiary. The
Internal Control Adviser has reported major findings and areas
for improvement to the Audit Committee. All recommendations
from the Internal Control Adviser would be followed up closely
to ensure that they are implemented within a reasonable period
of time. The Board is of the opinion that the Group’s risk
management and internal control systems are effective and
adequate and that nothing has come to its attention to cause
the Board to believe the Group’s risk management and internal
control systems are inadequate. The Board has also considered
the adequacy of resources, staff qualifications and experience,
training programmes and budget of the Company’s accounting
and financial reporting function.

The Group believes that good corporate governance practices
are very important for maintaining and promoting investor
confidence and for the sustainable growth of the Group. The
Group has therefore made continued efforts to uplift the quality
of its corporate governance.
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COMMUNICATIONS WITH
SHAREHOLDERS AND INVESTORS

The Company has adopted a shareholders’ communication policy
with objective of ensuring that the Shareholders, the potential
investors and the investment community (collectively, “Investors”)
are provided with ready, equal and timely access to balanced
and understandable information about the Group, which will
enable the Shareholders and the Investors to make the informed
investment decisions.

In line with the Company’s shareholders’ communication policy,
the Company communicates with the Shareholders and Investors
of the Company mainly in the following ways:

(@) the holding of annual general meetings and extraordinary
general meetings, if any, which may be convened for specific
purposes and provide opportunities for the Shareholders
and the Investors to communicate directly with the Board;

(b) the publication of quarterly, interim and annual reports,
circulars, announcements and notices of Shareholders’
meetings as required under the GEM Listing Rules and/
or press releases of the Company providing updated
information of the Group; and

(c) the provision of the latest information of the Group on the
websites of GEM and of the Company.

Pursuant to article 65 of the articles of association of the
Company, an annual general meeting of the Company shall be
called by at least 21 days’ notice in writing and all other meetings
(including an extraordinary general meeting) shall be called by at
least 14 days’ notice in writing.

The Company has reviewed the implementation and effectiveness
of its shareholders’ communication policy during the Year. The
Company convened one shareholders’ meeting held on 23
June 2023 (“2023 AGM”), which allowed the Shareholders to
communicate directly with the Directors at the 2023 AGM. In
addition, information relating to the Company, including quarterly,
interim and annual reports, announcements, circulars and poll
results of the 2023 AGM, as well as notice of the 2023 AGM
have been published or sent to the Shareholders in accordance
with the requirements under the GEM Listing Rules during the
Year, which allow the Shareholders and the Investors to have
ready, equal and timely access to the information of the Group.
In view of the above, the Company considered its shareholders’
communication policy to be effective.
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CORPORATE GOVERNANCE REPORT
EXELARS

SHAREHOLDERS’ RIGHTS

Convening an extraordinary general meeting by
Shareholders

Pursuant to article 64 of the articles of association of the
Company, any one or more Shareholders holding, at the date
of deposit of the requisition, not less than one tenth of the paid
up capital of the Company having the right of voting at general
meetings of the Company shall at all times have the right, by
requisition in writing to the Board or the Company Secretary,
to require an extraordinary general meeting to be called by the
Board for the transaction of any business specified in such
requisition. Such meeting shall be held within two months
after the deposit of such requisition. If within 21 days of such
deposit, the Board fails to proceed to convene such meeting,
the requisitionist(s) himself/herself/themselves may do so in
the same manner, and all reasonable expenses incurred by the
requisitionist(s) as a result of the failure of the Board shall be
reimbursed to the requisitionist(s) by the Company.

Procedures for sending enquiries and proposals
to the Board

Shareholders may send their enquiries and/or put forward
proposals to the Company, for the attention of the Board or the
Company Secretary, by posting the same to Unit 708, 7th Floor,
Capital Centre, 151 Gloucester Road, Wanchai, Hong Kong.

For the avoidance of doubt, Shareholders must deposit and send
the original duly signed written requisition, notice or statement, or
enquiry (as the case may be) to the above address and provide
their full name, contact details and identification in order to give
effect thereto. Shareholders’ information may be disclosed as
required by law.

COMPANY SECRETARY

Mr. Tam Yip Sun resigned as the Company Secretary with effect
from 13 January 2023. Following the resignation of Mr. Tam Yip
Sun, Mr. Yu Kwan Nam Gabriel has been appointed by the Board
as the Company Secretary with effect from 13 January 2028.
Mr. Yu Kwan Nam Gabriel undertook not less than 15 hours of
relevant professional training to update his skills and knowledge
during the Year.

CONSTITUTIONAL DOCUMENTS

During the Year, the memorandum and articles of association
of the Company were amended in line with the latest legal and
regulatory requirements, including the amendments made to
Appendix 3 to the GEM Listing Rules. Details of t