SOUTH CHINA FINANCIAL HOLDINGS LIMITED
B R A E KA R A F

(Incorporated in Hong Kong with limited liability)

(Stock Code: 00619)

INTERIM REPORT

FOR THE SIX MONTHS ENDED 30 JUNE 2024

UNAUDITED INTERIM RESULTS

The board of directors (the “Board”) of South China Financial Holdings Limited (the “Company”) presents the

unaudited consolidated results of the Company and its subsidiaries (collectively, the “Group”) for the

six months ended 30 June 2024 (the “Period”) together with the relevant comparative figures as follows:

CONDENSED CONSOLIDATED STATEMENT OF PROFIT OR LOSS

CONTINUING OPERATIONS

Revenue
Other income
Fair value loss on investment properties

Fair value (loss)/gain on financial assets at fair value through

profit or loss
Fair value (loss)/gain on convertible bonds
Impairment of loans and trade receivables, net
Other operating expenses

Loss from operating activities
Finance costs

Loss before tax from continuing operations
Income tax credit

Loss for the period from continuing operations

DISCONTINUED OPERATIONS
Net loss for the period from discontinued operations

Loss for the period

Six Months ended 30 June

2024 2023
(Unaudited) (Unaudited)
HKS$°000 HK$’000
(Restated)
17,695 20,939
1,134 674
(9,400) -
(1,503) 215
(4,835) 813
(2,499) (3,226)
(37,689) (44,590)
(37,097) (25,173)
(6,769) (7,309)
(43,866) (32,484)
391 -
(43,475) (32,484)
(4,312) (13,154)
(47,787) (45,638)




CONDENSED CONSOLIDATED STATEMENT OF PROFIT OR LOSS (Continued)

Attributable to:
Equity holders of the Company
— For loss from continuing operations
— For loss from discontinued operations

Non-controlling interests
— For loss from a discontinued operation

Loss per share attributable to equity holders of the Company

Basic and diluted
— For loss for the period
— For loss from continuing operations

Six Months ended 30 June

2024 2023
(Unaudited) (Unaudited)
Notes HK$’000 HKS$°000
(Restated)
(43,475) (32,484)
(4,312) (11,791)
(47,787) (44,275)
- (1,363)
(47,787) (45,638)
10
HK(15.86) cents HK(14.70) cents
HK(14.43) cents HK(10.78) cents




CONDENSED CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

LOSS FOR THE PERIOD

OTHER COMPREHENSIVE LOSS

Other comprehensive loss that may be reclassified to
profit or loss in subsequent periods

OTHER COMPREHENSIVE LOSS FOR THE PERIOD, NET OF TAX

TOTAL COMPREHENSIVE LOSS FOR THE PERIOD

Attributable to:
Equity holders of the Company
Non-controlling interests

Six Months ended 30 June

2024 2023
(Unaudited) (Unaudited)
HK$’000 HK$°000
(47,787) (45,638)
(90) (552)
(90) (552)
(47,877) (46,190)
(47,877) (44,772)
- (1,418)
(47,877) (46,190)




CONDENSED CONSOLIDATED STATEMENT OF FINANCIAL POSITION

NON-CURRENT ASSETS

Property, plant and equipment

Investment properties

Right-of-use assets

Intangible assets

Other assets

Debt investments at fair value through other
comprehensive income

Total non-current assets

CURRENT ASSETS

Financial assets at fair value through profit or loss
Loans receivable

Trade receivables

Prepayments, other receivables and other assets
Cash held on behalf of clients

Cash and bank balances

Total current assets

CURRENT LIABILITIES

Client deposits

Trade payables

Other payables and accruals

Deposit received

Interest-bearing bank and other borrowings
Tax payables

Total current liabilities

NET CURRENT LIABILITIES

TOTAL ASSETS LESS CURRENT LIABILITIES

As at As at

30 June 31 December

2024 2023

(Unaudited) (Audited)

Notes HK$’°000 HK$°000
1,939 2,586

11 500,000 509,400
12 85,731 86,918
965 999

6,016 6,607

3,550 3,620

598,201 610,130

13 43,695 46,9960
14 48,287 50,148
15 36,744 42,573
12,853 13,821

297,197 293,615

46,244 52,031

485,020 499,184

310,401 300,109

16 28,528 43,597
58,970 58,682

963 999

17 210,274 204,108
13 16

609,149 607,511
(124,129) (108,327)

474,072 501,803




CONDENSED CONSOLIDATED STATEMENT OF FINANCIAL POSITION (Continued)

As at As at
30 June 31 December
2024 2023
(Unaudited) (Audited)
Noles HK$’000 HK$°000
NON-CURRENT LIABILITIES
Interest-bearing bank and other borrowings 17 151,080 135,390
Convertible bonds 18 124,928 120,093
Deposits received 1,073 1,061
Deferred tax liabilities 23,409 23,800
Total non-current liabilities 300,490 280,344
Net assets 173,582 221,459
EQUITY
Equity attributable to equity holders of the Company
Share capital 19 1,085,474 1,085,474
Reserves (911,892) (864,015)
Total equity 173,582 221,459




CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

Attributable to equity holders of the Company

Non-

Share Other Accumulated controlling Total

capital reserves losses Total interests equity

(Unaudited)  (Unaudited) (Unaudited)  (Unaudited) (Unaudited) (Unaudited)

HK$°000 HK$°000 HK$°000 HK$°000 HK$°000 HK$°000

At 1 January 2024 1,085,474 155,540 (1,019,555) 221,459 - 221,459

Loss for the period - - (47,787) (47,787) - (47,787)
Other comprehensive loss

for the period - (90) - 90) - (90)
Total comprehensive loss

for the period - (90) (47,787) (47,877) - (47,877)

At 30 June 2024 1,085,474 155,450* (1,067,342)* 173,582 - 173,582

At 1 January 2023 1,085,474 127,883 (880,657) 332,700 1,752 334,452

Loss for the period - - (44,275) (44,275) (1,363) (45,638)

Other comprehensive loss
for the period - (497) - (497) (55) (552)
Total comprehensive loss

for the period - (497) (44,275) (44,772) (1,418) (46,190)

At 30 June 2023 1,085,474 127,386* (924,932)* 287,928 334 288,262

* As at 30 June 2024, these reserve accounts comprise the consolidated reserve with a debit balance of

HK$911,892,000 (30 June 2023: HK$797,546,000) in the condensed consolidated statement of financial position.



CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS

Net cash flows (used in)/generated from operating activities

CASH FLOWS FROM/(USED IN) INVESTING ACTIVITIES
Dividend income received from listed investments

Acquisition of subsidiaries

Purchases of items of property, plant and equipment
Decrease/(increase) in other assets

Net cash flows from/(used in) investing activities

CASH FLOWS FROM/(USED IN) FINANCING ACTIVITIES
New bank and other borrowings

Repayment of bank and other borrowings

Lease payments

Net cash flows from/(used in) financing activities

NET DECREASE IN CASH AND CASH EQUIVALENTS
Cash and cash equivalents at beginning of the period
Effect of foreign exchange rate changes, net

CASH AND CASH EQUIVALENTS AT END OF THE PERIOD

ANALYSIS OF BALANCES OF CASH AND CASH EQUIVALENTS

Total cash and bank balances
Bank overdrafts included in bank and other borrowings

Total cash and cash equivalents

Cash and cash equivalents attributable to continuing operations
Cash and cash equivalents attributable to discontinued operations

Total cash and cash equivalents

Six months ended 30 June

2024 2023
(Unaudited) (Unaudited)
HK$°000 HK$°000
(Restated)
(28,485) 28,772
16 58
- 38
4) (136)
591 (223)
603 (263)
20,382 -
- (41,605)
(145) (691)
20,237 (42,296)
(7,645) (13,787)
52,031 52,931
249 (68)
44,635 39,076
46,244 40,508
(1,609) (1,432)
44,635 39,076
44,538 38,605
97 471
44,635 39,076




NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
For the six months ended 30 June 2024

1. BASIS OF PREPARATION

The unaudited condensed consolidated interim results of the Group and the unaudited condensed consolidated
interim financial statements (the “interim financial statements”) have been reviewed by the audit committee of the
Company.

The interim financial statements have been prepared in accordance with the applicable disclosure provisions of the
Rules Governing the Listing of Securities (the “Listing Rules”) on The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”), including compliance with Hong Kong Accounting Standard (the “HKAS”) 34 “Interim Financial
Reporting” issued by the Hong Kong Institute of Certified Public Accountants (the “HKICPA”).

The interim financial statements do not include all the information and disclosures required in annual financial
statements, and should be read, where relevant, in conjunction with the 2023 annual financial statements of the
Group.

The financial information relating to the year ended 31 December 2023 that is included in the unaudited interim
condensed consolidated statement of financial position as comparative information does not constitute the
Company’s statutory annual consolidated financial statements for that year but is derived from those financial
statements. Further information relating to those statutory financial statements required to be disclosed in
accordance with section 436 of the Hong Kong Companies Ordinance is as follow:

The Company has delivered the financial statements for the year ended 31 December 2023 to the Registrar of
Companies as required by section 662(3) of, and Part 3 of Schedule 6 to, the Hong Kong Companies Ordinance.
The Company’s auditors have reported on the financial statements for the year ended 31 December 2023. The
auditor’s report was unqualified, and did not contain a statement under sections 406(2), 407(2) or 407(3) of the
Hong Kong Companies Ordinance.

Going concern basis

The Group incurred a net loss of approximately HK$47,787,000 (2023: HK$45,638,000) for the period ended 30
June 2024. As at 30 June 2024, the Group’s current liabilities exceeded its current assets by approximately
HK$124,129,000. In order to improve the liquidity situation and the Group’s ability to operate as a going concern,
the directors of the Company (the “Directors”) have formulated plans and measures to deal with the conditions
referred to above, as follows:

(i)  The Group is in the process of negotiating with its banks to refinance its borrowings, and secure necessary
facilities to meet the Group’s working capital and financial requirements in the near future;

(i) A director who is a substantial shareholder and another directors of the Company have granted unsecured
interest bearing facilities in an aggregate amount of HK$151,600,000. The aggregate drawdown amount as at
30 June 2024 was HK$114,680,000; and

(iii) The Directors are considering various alternatives to strengthen the capital base of the Group including but
not limited to, cost restructuring, seeking new investment and business opportunities.

Taking into account reasonably the financial resources available including the available banking facilities and credit
facilities provided by a director who is also a substantial shareholder of the Company and another directors of the
Company, the internally generated funds from operations, proceeds from disposal of assets, and cash and bank
balances of the Group, the Directors consider that the Group will have sufficient working capital to meet its
financial obligations as and when they fall due in the coming twelve months from 30 June 2024. Accordingly, the
Directors consider it is appropriate to prepare the interim financial statement on a going concern basis.



CHANGES IN ACCOUNTING POLICIES

The accounting policies adopted in the preparation of the interim financial statements are consistent with those
applied in the preparation of the Group’s annual consolidated financial statements for the year ended 31 December
2023, except for the adoption of the following new and revised Hong Kong Financial Reporting Standards
(“HKFRSs”) that are applicable to the Group for the first time for the current period’s financial statements.

Amendments to HKFRS 16 Lease Liability in a Sale and Leaseback (Amendments)

Amendments to HKAS 1 Classification of Liabilities as Current or Non-current

Amendments to HKAS 1 Non-current Liabilities with Covenants

Amendments to HKAS 7 and Supplier Finance Arrangements
HKFRS 7

Hong Kong Interpretation 5 Presentation of Financial Statements — Classification by the Borrower of a Term
(Revised) Loan that Contains a Repayment on Demand Clause

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

SEGMENTAL INFORMATION

The Group manages its business by divisions, which are organised by business lines (products and services). In a
manner consistent with the way in which information is reported internally to the Group’s most senior executive
management for the purposes of resource allocation and performance assessment, the Group has identified the

following reportable segments as summarised below.

Six months ended 30 June

2024 2023 2024 2023
Revenue from (Loss)/profit before tax from

continuing operations continuing operations
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
HK$’°000 HK$’000 HK$°000 HK$°000
(Restated) (Restated)
Broking 4,682 6,081 (10,420) (10,686)
Margin financing and money lending 7,055 5,863 271 (2,845)
Assets and wealth management 2,213 5,293 (3,361) (1,358)
Corporate advisory and underwriting 1,175 209 8 (368)
Trading and investment (1,103) 973 (5,508) (2,295)
Property investment 3,306 2,313 (8,701) (1,595)
Others 367 147 (1,414) (2,587)
Corporate and other unallocated expenses, net - - (7,876) (3,450)
Finance cost (other than lease liabilities) - - (6,759) (7,300)
Consolidated 17,695 20,939 (43,866) (32,484)

The Group’s revenue from continuing operations were derived from operations in Hong Kong.



REVENUE
An analysis of revenue from continuing operations is as follows:

Six months ended 30 June

2024 2023
(Unaudited) (Unaudited)
HK$°000 HK$°000
(Restated)
Revenue from contracts with customers:
Commission and brokerage income 5,171 9,733
Rendering of services 1,542 416
Handling fee income 980 1,276
7,693 11,425
Revenue from other sources:
(Loss)/profit on the trading of securities, funds, bonds,
bullion and future contracts, net (528) 1,178
Interest income from loans and trade receivables 2,463 3,907
Interest income from banks and financial institutions 4,745 2,058
Dividend income from listed investments 16 58
Gross rental income 3,306 2,313
10,002 9,514
17,695 20,939
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REVENUE (Continued)
Revenue from contracts with customers
Disaggregated revenue information

For the period ended 30 June 2024

Asset Corporate
and wealth advisory and Other
Broking management underwriting business Total
(Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaudited)
Type of goods or services HK$’000 HK$°000 HK$’000 HK$’000 HK$°000
Commission and brokerage income 3,712 1,459 - - 5,171
Rendering of services - - 1,175 367 1,542
Handling fee income 813 167 - - 980
Total revenue from contracts
with customers 4,525 1,626 1,175 367 7,693
Geographical markets
Total revenue from contracts with
customers — Hong Kong 4,525 1,626 1,175 367 7,693
For the period ended 30 June 2023 (Restated)
Asset Corporate
and wealth advisory and Other
Broking management underwriting business Total
(Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaudited)
Type of goods or services HK$°000 HKS$°000 HK$°000 HK$'000 HK$'000
Commission and brokerage income 5,303 4,430 - - 9,733
Rendering of services - - 269 147 416
Handling fee income 056 620 - - 1,276
Total revenue from contracts with
customers 5,959 5,050 269 147 11,425
Geographical markets
Total revenue from contracts with
customers — Hong Kong 5,959 5,050 269 147 11,425
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5. LOSS BEFORE TAX FROM CONTINUING OPERATIONS

The Group’s loss before tax from continuing operations is arrived
at after charging:

Cost of services provided

Depreciation and amortisation

Depreciation of right-of-use assets

Interest expenses for margin financing and money lending operations
Lease payment not included in the measurement of lease liabilities
Employee benefit expense (including directors’ remuneration)

Direct operating expenses arising from rental-earning investment properties

6. FINANCE COSTS

An analysis of finance costs from continuing operations is as follows:

Interest on bank loans, overdrafts and other borrowings
Interest on convertible bonds
Interest on lease liabilities

7. INCOME TAX CREDIT

Six months ended 30 June

2024
(Unaudited)
HK$°000

2,219
681
918

1,387
4,014
16,891
1,126

2023
(Unaudited)
HK$°000
(Restated)

3,969
591
869

1,684

4,257

20,427

1,597

Six months ended 30 June

2024 2023
(Unaudited) (Unaudited)
HK$°000 HK$°000
(Restated)

6,759 6,884

- 416

10 9

6,769 7,309

No provision for the Hong Kong profits tax has been made as the Group either had no estimated assessable profit
or had available tax losses carried forward to offset the assessable profits arising in Hong Kong during the Period
(2023: Nil). Taxes on profits assessable elsewhere have been calculated at the rates of tax prevailing in the
jurisdictions in which the Group operates, based on existing legislation, interpretations and practices in respect

thereof.

8. INTERIM DIVIDEND

The Board resolved not to declare the payment of an interim dividend for the Period (2023: NiD).
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DISCONTINUED OPERATIONS
For the period ended 30 June 2024

During the Period, the Group decided to cease its media publication and financial public relation services business
(the “Media Business”) after periodic performance assessment and for better allocation of the Group’s resources.
Starting from April 2024, the Group has ceased the publishing of and distribution of the magazines namely “Marie
Claire” and “JESSICA”.

In June 2024, the respective trademarks, content archives and website properties in related to JESSICA (collectively
the “Jessica Target Assets”) have been disposed to JK Ventures Limited, which is 50% owned by Ms. Ng Yuk Mui
Jessica, a director of the Company for consideration of HK$320,000.

In June 2024, the Group disposed the entire share capital of Capital Publishing Limited and Capital Publishing
Management Limited (“the Capital Target Companies”) to Four Seas Travel Group (BVD) Limited, which is wholly
owned by Mr. Ng Yuk Yeung Paul, a director of the Company for consideration of HK$1. The Capital Target
Companies are mainly involved in the media publications and financial public relation services particularly in
publishing and distribution of the magazine namely “Capital EAHEsE CEO EA A& Entrepreneur EARMIER .

The Media Business was classified as a discontinued operation for the reporting period and the profit or loss of the
corresponding period was then re-presented as a discontinued operation, the Media business was no longer
included in the operating segment information.

For the period ended 30 June 2023

Nanjing South China Baogqing Jewellery Co., Ltd., a non-wholly-owned subsidiary of the Company (“Nanjing
Baoqing”), was principally engaged in jewellery operation business in Nanjing, the People’s Republic of China (the
“PRC”). During the six months ended 30 June 2023, the Group decided to cease its jewellery operation business
(the “Jewellery Business”) after periodic performance assessment and for better allocation of the Group’s resources.
The Group ceased to carry out any business of the Jewellery Business thereafter and Nanjing Baoqing was
dissolved in November 2023.

The Jewellery Business was classified as a discontinued operation for the period ended 30 June 2023 and was no
longer included in the operating segment information.
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DISCONTINUED OPERATIONS (Continued)

The results of the Media Business and Jewellery Business (collectively the “Discontinued Businesses”) for the six
months ended 30 June 2024 and 2023 are presented as below:

Six months ended Six months ended
30 June 2024 30 June 2023
Media Jewellery Total Media Jewellery Total

HK$’°000 HKS$’000 HK$’000 HK$ 000 HK$ 000 HK$° 000
(Restated) (Restated) (Restated)

Revenue 5,066 - 5,066 12,183 9,476 21,659
Other income 1,435 - 1,435 764 - 764
Cost of inventories sold - - - - (9,009) (9,009
Impairment of loans and trade

receivables, net - - - (50) - 0
Other operating expenses (10,709) - (10,709) (21,980) (4,363) (26,343)
Finance costs (104) - (104) 67) (108) 175)
Loss for the period from

discontinued operations (4,312) - (4,312) (9,150) (4,004) (13,154)
Attributable to:

Equity holders of the Company (4,312) - (4,312) (9,150) (2,641) (11,791)

Non-controlling interests - - - - (1,363) (1,363)

Loss for the period from

discontinued operations (4,312) - (4,312) (9,150) (4,004) (13,154)

The net cash flows incurred by the Discontinued Businesses are as follows:

Operating activities (207) - (207) 405 5,994 6,399

Investing activities - - - (22) - (22)

Financing activities - - - (453) (6,688) (7,141

Net cash outflow (207) - (207) (70) (694) (764)

The calculation of basic and diluted loss per share from discontinued operations are based on:

Six months ended 30 June

2024 2023
(Unaudited) (Unaudited)
(Restated)
Loss attributable to ordinary equity holders of the Company from

discontinued operations HK$(4,312,000) HK$(11,791,000)

Weighted average number of ordinary shares in issue during the period
used in the basic and diluted loss per share calculation 301,277,070 301,277,070
Loss per share basic and diluted, from discontinued operations HK(1.43) cents HK(3.92) cents
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10.

11.

12.

LOSS PER SHARE ATTRIBUTABLE TO EQUITY HOLDERS OF THE COMPANY

The calculation of the basic and diluted loss per share amounts is based on the loss attributable to equity holders
of the Company for the period of HK$47,787,000 (2023: HK$44,275,000) and the weighted average number of
301,277,070 (2023: 301,277,070) ordinary shares in issue during the Period.

The calculation of the basic loss per share amounts from continuing operations is based on the loss for the period
from continuing operations attributable to equity holders of the Company of HK$43,475,000 (2023 (restated):
HK$32,484,000) and the weighted average number of 301,277,070 (2023: 301,277,070) ordinary shares in issue
during the Period.

The calculation of diluted loss per share is based on the loss attributable to equity holders of the Company for the
Period. The weighted average number of ordinary shares used in the calculation are the number of ordinary shares
as used in the basic loss per share calculation and the full conversion of the convertible bonds and share options
into ordinary shares.

No adjustment had been made to the basic loss per share amounts presented for the six months ended 30 June
2024 and 2023 in respect of a dilution as the impact of the convertible bonds and share options had an anti-dilutive

effect on the basic loss per share amounts presented.

INVESTMENT PROPERTIES

As at As at

30 June 31 December

2024 2023

(Unaudited) (Audited)

HK$°000 HK$°000

At beginning of the period 509,400 509,400
Net loss from a fair value adjustment (9,400) -
At end of the period 500,000 509,400

On 30 June 2024, the Group’s investment properties were revalued by Ravia Global Appraisal Advisory Limited at
HK$500,000,000 (31 December 2023: HK$509,400,000). The fair value of investment properties is determined using
the market comparison approach by reference to recent sales prices of comparable properties on a price per square
foot basis. The investment properties are leased to third parties under operating leases.

The Group’s investment properties are situated in Hong Kong. The investment properties were pledged to secure
banking facilities granted to the Group.

Details of the Group’s investment properties are as follows:

Location Existing use
26th Floor, Tower One, Lippo Centre, 89 Queensway, Admiralty, Hong Kong Office building
RIGHT-OF-USE ASSETS

As at 30 June 2024, the Group’s right of use assets mainly comprised of the leasehold forestry land use rights
acquired through acquisition of Genius Year Limited and its subsidiaries (the “Acquisition”) on 13 January 2023.
Details of the Acquisition have been set out in note 18 of the interim financial statements. The leasehold forestry

land use rights over certain parcels of land are located in Chongyang County, Xianning City, Hubei Province, the
PRC for a tenure of 70 years expiring between 31 July 2079 and 30 April 2083.
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13.

14.

15.

FINANCIAL ASSETS AT FAIR VALUE THROUGH PROFIT OR LOSS

Financial assets at fair value through profit or loss represented listed equity investments, mainly in Hong Kong, at
market value.

LOANS RECEIVABLE

The loans receivable at the end of the reporting period are analysed by the remaining period to the contractual
maturity dates as follows:

As at As at
30 June 31 December
2024 2023
(Unaudited) (Audited)
HKS$’000 HK$°000

Repayable:
On demand 48,050 49,903
Within 3 months to 1 year 237 245
48,287 50,148

TRADE RECEIVABLES

The Group allows a credit period up to the respective settlement dates of securities, bullion and commodities
transactions (normally two business days after the respective trade dates for Hong Kong stocks) or a credit period
mutually agreed between the contracting parties. The credit period for Media Business is generally one month,
extending up to four months for major customers.

An ageing analysis of the Group’s trade receivables at the end of the reporting period, based on the settlement due
date and net of loss allowance, is as follows:

As at As at

30 June 31 December

2024 2023

(Unaudited) (Audited)

HKS$’000 HK$°000

Current to 90 days 34,711 40,562
Over 90 days 2,033 2,011
36,744 42,573
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16. TRADE PAYABLES

The Group’s trade payables arose from securities, bullion, commodities dealings and Media Business during the
Period.

An ageing analysis of the Group’s trade payables at the end of the reporting period, based on the settlement due
date, is as follows:

As at As at

30 June 31 December

2024 2023

(Unaudited) (Audited)

HKS$’000 HK$°000

Within 1 to 3 months 24,605 38,647
Over 3 months 3,923 4,950
28,528 43,597

The trade payables are non-interest-bearing and repayable on the settlement day of the relevant trades or upon
demand from customers.

In respect of Media Business, the credit period granted by the creditors ranges from 0 to 90 days and the trade
payables are non-interest-bearing.

17. INTEREST-BEARING BANK AND OTHER BORROWINGS

As at As at
30 June 31 December
2024 2023
(Unaudited) (Audited)
HKS$’000 HK$°000
Analysed into:

Bank loans and overdraft repayable:
Within one year or on demand 210,064 203,835
In the second year 7,800 9,118
In the third to fifth year, inclusive 28,600 36,400
246,464 249,353

Other borrowings repayable:

Within one year or on demand 210 273
In the second year 24,180 23,672
In the third to fifth year, inclusive 90,500 66,200
114,890 90,145
361,354 339,498

Certain of the Group’s bank loans are secured by the Group’s investment properties situated in Hong Kong, and
certain listed equity investments belonging to the Group and clients.

As at 30 June 2024, the Group’s other borrowings mainly comprised of unsecured loans from a substantial
shareholder and directors of the Company in an aggregate amount of HK$114,680,000 (31 December 2023:
HK$89,800,000). As at 30 June 2024, the substantial shareholder and directors confirmed in writing to waive the
entire interest from the dates of drawdown to 30 June 2024 and not to demand repayment of the amounts due
thereto for not less than twelve months from 30 June 2024.
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18.

CONVERTIBLE BONDS

On 7 April 2020, the Company entered into the conditional subscription agreement with Total Grace Investments
Limited (“Total Grace”), a company beneficially owned by an executive director, in relation to, among others, the
issue of the convertible bonds (the “CB 2020”) in an aggregate principal amount of HK$50,000,000 at the
conversion price of HK$0.22 per share. The CB 2020 in an aggregate principal amount of HK$50,000,000 were
issued by the Company to Total Grace on 30 June 2020. The CB 2020 were designated upon initial recognition as
at fair value through profit or loss.

The CB 2020 have a maturity date of three (3) years from the date of issue and interest-free. The CB 2020 contain a
right to convert at a maximum of 227,272,727 shares of the Company at the conversion price of HK$0.22 per share.
Unless previously converted or purchased or redeemed, the Company would redeem the convertible bonds on the
maturity date at the redemption amount, which was 100% of the principal amount of the CB 2020 then outstanding.
In addition, Total Grace has the right to request the Company to redeem the CB 2020 in cash or convent into the
Company’s shares at any time before the maturity date.

On 16 May 2022, the Company and Total Grace entered into the supplemental agreement, pursuant to which the
Company and Total Grace conditionally agreed to extend the maturity date by three (3) years from 30 June 2023 to
30 June 2026 by way of execution of the amendment deed.

As at the end of the reporting period, Total Grace confirmed to continue to hold the CB 2020 and not demand for
conversion of the CB 2020 to ordinary shares of the Company nor demand for repayment of the amount due to it
for not less than twelve months from the approval date of the financial statements. Accordingly, the CB 2020 were
classified under non-current liabilities as at 30 June 2024 and 31 December 2023.

On 13 September 2022, the Group entered into a conditional sale and purchase agreement with Thousand China
Investments Limited (“Thousand China”), an indirect wholly-owned subsidiary of South China Holdings Company
Limited to acquire the entire share capital of Genius Year Limited and its subsidiaries. The consideration would be
settled by way of the convertible bonds (the “CB 2023”) with a nominal value of HK$89,840,000 to be issued by the
Company upon completion. The Acquisition was completed on 13 January 2023.

The debt component of the CB 2023 was recognised at fair value through profit or loss and the equity component
of the CB 2023 was recognised in other reserve of the Company. The CB 2023 has a maturity of three (3) years
from the date of issue and bears interest of 1% per annum. The CB 2023 contains a right to convert at a maximum
of 280,750,000 shares of the Company at the conversion price of HK$0.32 per share. Subject to the terms and
conditions of the CB 2023, Thousand China has the right to convert the CB 2023 into the Shares subject to mutual
agreement in writing between Thousand China and the Company at any time during the period commencing from
the date of issue of the CB 2023 up to the fifth business days prior to the maturity date by complying with the
relevant procedures set out in the terms and conditions of the CB 2023.

As at the end of the reporting period, Thousand China confirmed to continue to hold the CB 2023 and not to
demand for conversion of the CB 2023 to ordinary shares of the Company nor demand for repayment of the
amount due to it for not less than twelve months from the approval date of these financial statements. Accordingly,
the CB 2023 were classified under non-current liabilities as at 30 June 2024 and 31 December 2023.

The movements of the convertible bonds during the period/year are as follows:

As at As at

30 June 31 December

2024 2023

(Unaudited) (Audited)

HK$’000 HK$°000

At beginning of the period 120,093 50,000
Fair value of convertible bonds issued during the period/year - 89,040
Equity-settled element recognised as other reserve upon issuance - (27,617)
Loss from change in fair value 4,835 8,670
At end of the period 124,928 120,093
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19.

20.

SHARE CAPITAL

As at

30 June
2024
(Unaudited)
HK$°000

Issued and fully paid:
301,277,070 (31 December 2023: 301,277,070) ordinary shares 1,085,474

As at

31 December
2023
(Audited)
HK$°000

1,085,474

FAIR VALUE AND FAIR VALUE HIERARCHY OF FINANCIAL INSTRUMENTS

The fair values of equity investments and derivative financial instruments are based on quoted market prices. The
fair value of debt investments at fair value through other comprehensive income in which represented club

debentures have been estimated based on quoted market prices.

Fair value hierarchy

The following tables illustrate the fair value measurement hierarchy of the Group’s financial instruments:

As at 30 June 2024

Fair value measurement using

Quoted prices Significant Significant
in active observable unobservable
markets inputs inputs
(Level 1) (Level 2) (Level 3) Total
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
HK$’000 HK$°000 HK$°000 HK$°000
Assets measured at fair value:
Debt investments at fair value through
other comprehensive income - 3,550 - 3,550
Financial assets at fair value through
profit or loss 43,695 - - 43,695
43,695 3,550 — 47,245
Liabilities measured at fair value:
Convertible bonds — - 124,928 124,928
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20. FAIR VALUE AND FAIR VALUE HIERARCHY OF FINANCIAL INSTRUMENTS (Continued)
As at 31 December 2023

Fair value measurement using

Quoted prices Significant Significant
in active observable unobservable
markets inputs inputs
(Level 1) (Level 2) (Level 3) Total
(Audited) (Audited) (Audited) (Audited)
HK$’000 HK$°000 HK$°000 HK$°000
Assets measured at fair value:
Debt investments at fair value through
other comprehensive income - 3,620 - 3,620
Financial assets at fair value through
profit or loss 46,996 - - 46,996
40,996 3,620 — 50,616
Liabilities measured at fair value:
Convertible bonds — — 120,093 120,093

21. COMPARATIVE FIGURES

The comparative statement of profit or loss has been re-presented as if the operations discontinued during the
current period had been discontinued at the beginning of the comparative period (note 9).
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MANAGEMENT DISCUSSION AND ANALYSIS
FINANCIAL SUMMARY

The consolidated revenue from continuing operations of the Group was HK$17.7 million for the six months
period ended 30 June 2024 (“Period 2024”) (2023: HK$20.9 million). The decrease in revenue was mainly
attributable to net loss on disposal of investments mainly in trading and investment sector of HK$1.1 million
for the Period 2024 versus net gain of HK$0.9 million recorded for the prior period. The increase in revenue
from margin financing and money lending, property investment and corporate advisory and underwriting
segments was set off with the drop in revenue from brokerage and asset and wealth management segments.
On the cost front, total other expenses from continuing operations, including direct cost of services, staff
salaries and benefits, rental and other administrative and office expenses amounted to HK$37.7 million (2023:
HK$44.6 million). The Group’s consolidated loss from continuing operations for the Period 2024 amounted to
HK$43.5 million (2023: HK$32.5 million).

During the Period 2024, the Group decided to cease its media publication and financial public relation
service business (“Media Business”). While in prior period of the year 2023, the Group ceased its jewellery
business for better allocation of the Group’s resources. The Media Business and jewellery business were
classified as discontinued operations for the reporting period. The aggregated consolidated loss from these
discontinued operations for the Period 2024 amounted to HK$4.3 million (2023: HK$13.2 million).

BUSINESS REVIEW

During the period under review, the economy of Hong Kong experienced a gradual recovery, but the general
operating environment remained challenging. Retail sales remained sluggish and dropped by 9.7% in June
2024 against corresponding period of last year affected by changes in consumption pattern by both Mainland
China visitors and local citizens. During the period under review, the US Federal Reserve continued to
maintain a comparatively high benchmark rate and Hong Kong dollars (“HKD”) interest rates also stayed high
under the Linked Exchange Rate System. Under the higher interest rate environment, corporates were
conservative in business expansion with dampened loan demands and investment sentiments. Investor
confidence was also weak and property price declined further.

Due to uncertainties in both regional and global economies in the first half of year 2024, capital markets in
Hong Kong and worldwide remained sluggish, which in turn had an adverse impact on the traditional
brokerage and asset and wealth management business of the Group. As clients’ investment behavior and
appetite is affected by the overall market atmosphere, the Group continues to transform as an integrated
financial services provider to furnish a wider variety of services to its clients and to diversify its revenue
sources, while stays prudence in its pace of expansion to minimise any potential risks.

Brokerage

In face of the shrinking turnover of the Hong Kong stock market, the investment appetite regarding the Hong
Kong stock market and IPO market has been declining. The daily Hong Kong stock market turnover for the
first half of the year 2024 was HK$110.4 billion, slightly drop as compared with the same period of year 2023
of HK$115.5 billion. Resulting from the fragile sentiment across global and local markets, the Group’s
brokerage commission income decreased by approximately 23.0 % to HK$4.7 million for the Period 2024
(2023: HKS$6.1 million). Nevertheless, operating loss of the brokerage segment slightly reduced to HK$10.4
million (2023: HK$10.7 million) with the intensification of cost control during the Period 2024.
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Margin Financing and Money Lending

The margin financing and money lending market was challenging as creditors had generally tightened loan
approval requirements, and valuations of collaterals. With uncertainties as to the economic outlook, the
Group continued to adopt stringent loan policies and remained prudent regarding the valuation of collaterals.
The Group closely monitored the market situation and adjusted the interest rate and loan-to-value ratio on a
timely basis, in order to strike the balance between risk and capital. With the increase in market interest
rates, revenue from this segment increased by approximately 20.3% to HK$7.1 million (2023: HK$5.9 million).
Due to the squeezing of interest spread, gross margin has been narrowed down and the group recognised a
mild operating profit of this segment amounted to HK$0.3 million for the Period 2024 (2023: loss of HK$2.8
million).

Asset and Wealth Management

This business segment recorded revenue of HK$2.2 million for the Period 2024 (2023: HK$5.3 million), a
decrease of 58.2%. Operating loss amounted to HK$3.4 million (2023: HK$1.4 million) for the Period 2024.
Although the performance of this segment has been slowed down due to overall investment market
sentiment, the Group has adhered to the customer-focused business philosophy, deeply committed to the
transformation and development of asset and wealth management business through internal upgrading, and
continuously improved the comprehensive service experience of customers. The Group persistently
broadened its financial platform, and realised comprehensive upgrading of the front and back stock trading
system with the next target to build a multi-level “one-stop” service platform for wealth management, to
provide customers with efficient, convenient and high-quality wealth management services, and to
continuously improve its own service level.

Corporate Advisory and underwriting

The Group has reactivated its corporate advisory and pre-IPO sponsorship business since year 2023. Advisory
fees are charged based on the type and size of the transactions, duration of the engagement, the complexity
of the transaction and the expected manpower requirements. The Group aims to focus on services such as
advice on mergers and acquisitions transactions and independent financial advisory services to listed
companies. Revenue generated from financial advisory and pre-IPO sponsorship services amounted to
HK$1.2 million (2023: HK$0.3 million) for the Period 2024.

Trading and investment
The Group’s investment portfolio, which was mainly booked under financial assets at fair value through

profit or loss, amounted to HK$43.7million as at 30 June 2024 (31 December 2023: HK$47.0 million). The
major investments holding and their fair value gains or losses are listed below:

Carrying Fair value

amount Percentage of gain/(loss)

as at shareholding during

Stock code Name of security 30 June 2024 interest the Period
HK$°000 HK$°000

00413 South China Holdings Company Limited 20,721 3.56% -
01097 i-CABLE Communications Limited 14,860 6.51% (929)
Others 8,114 (574)
43,695 (1,503)
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The Group has positioned the investment portfolio for medium to long term growth in traditional industries,
the fair value loss resulting from marking investments to market was HK$1.5 million for the Period 2024
(2023: gain of HK$0.2 million). Meanwhile, the Group recognised a net realised loss of HK$1.1 million from
this segment for the Period 2024 (2023: gain of HK$0.9 million).

Media Business

During the reporting period, the Group decided to cease its Media Business after periodic performance
assessment and for better allocation of the Group’s resources. Starting from April 2024, the Group has ceased
the publishing of and distribution of the magazines namely “Marie Claire” and “JESSICA”. In June 2024, the
Group disposed the entire share capital of Capital Publishing Limited and Capital Publishing Management
Limited (“the Capital Target Companies”) to Four Seas Travel Group (BVI) Limited, which is wholly owned by
Mr. Ng Yuk Yeung Paul, a director of the Company for consideration of HK$1. The Capital Target Companies
are mainly involved in the media publications and financial public relation services particularly in publishing
and distribution of the magazine namely “Capital BAMEFE CEO EA A Entrepreneur EAAZEZR .

The Media Business were classified as a discontinued operation for the reporting period. The Group
recognised revenue and a loss before taxation of HK$5.1 million (2023: HK$12.2 million) and HK$4.3 million
(2023: HK$9.2 million) respectively.

Property investment

During the Period 2024, office leasing momentum remained slow reflecting high economic uncertainty with
subdued demand and increased availability which caused by oversupply and higher vacancies on Hong Kong
Island, especially in Central and its nearby. Occupiers are expected to retain a conservative stance towards
leasing in the short term, with lease renewals, renegotiations, right sizing and enhancing lease flexibility
among choices available to them. Proactive measures were implemented to maintain a relatively higher
occupancy level. The gross rental income for the Period 2024 increased to HK$3.3 million (2023: HK$2.3
million). As at 30 June 2024, the fair value of the investment properties revalued at HK$500 million
(31 December 2023: HK$509.4 million). Fair value loss of HK$9.4 million was reported on the revaluation of
our investment properties for the Period 2024.

Other business

In January 2023, the Group completed the acquisition of the entire share capital of Genius Year Limited and
its subsidiaries (“Genius Year Group”). The consideration was settled by way of issuance of convertible
bonds with a nominal value of HK$89.8 million. Genius Year Limited indirectly holds 100% interests in 65
parcels of forestry land situated in Chongyang County, Xianning City, Hubei Province, the PRC. with a total
area of approximately 139,216 mu. It is believed that the investment in the Genius Year Group will provide
an opportunity for the Group to widen its businesses to the forestry business in the medium term. No
revenue was recognised for the Period 2024 (2023: nil).
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LIQUIDITY AND FINANCIAL RESOURCES

The Group had obtained short term credit facilities which were reviewed annually and a long term mortgage
loan from banks. The banking facilities for the share margin finance operations were secured by the
securities of our margin clients and the Group. The outstanding credit facilities were guaranteed by the
Company. The Group monitors capital using a gearing ratio, which is net debt divided by capital plus net
debt. Net debt includes interest-bearing bank and other borrowings and convertible bonds, less cash and
bank balances. Capital represents total equity. The gearing ratio as at 30 June 2024 was approximately 71.7%
(31 December 2023: 64.8%). The Group had a cash balance of HK$46.2 million as at 30 June 2024 (31
December 2023: HK$52.0 million), representing a decrease of 11.1%. Taking into account the financial
resources available including the available banking facilities and credit facilities provided by a substantial
shareholder who is also a director of the Company and another directors of the Company, the internally
generated funds from operations, proceeds from disposal of assets, and cash and bank balances of the
Group, the Board considers that the Group has sufficient working capital base to meet its operational needs.

CAPITAL STRUCTURE

There was no material change in Group’s capital structure during the Period 2024 as compared to the most
recent published annual report.

CHARGES ON ASSETS

As at 30 June 2024, the Group’s investment properties and certain listed securities held in trading and
investment portfolio were pledged to banks for banking facilities.

CONTINGENT LIABILITIES

As at 30 June 2024, the Group had no material contingent liabilities.

EVENT AFTER THE REPORTING PERIOD

There is no material event noted after the reporting period and up to the date of this report.
EMPLOYEES

As at 30 June 2024, the total number of employees of the Group was 65 (30 June 2023: 158). Total
employee’s cost from continuing and discontinued operations (including directors’ emoluments) amounted to
HK$18.5 million for the Period 2024 (2023: HK$26.7 million).

In addition to salary, other fringe benefits such as medical subsidies, life insurance, provident fund and
subsidized external training are offered to employees. Continuous professional training will continue to be
arranged for those staff who are registered with the Securities and Futures Commission. Performance of the
employees is normally reviewed on an annual basis with adjustment compatible to the market. Individual
employee may also receive a discretionary bonus at the end of each year based on performance. Selected
employees may also be granted share option and share award under the share option scheme and share
award scheme adopted by the Company.
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PROSPECTS

The economies of Hong Kong and Mainland China are anticipated to continue on a slow post pandemic
recovery path in the second half of 2024, and the prospects remain highly uncertain driven by the adverse
impact of high interest rate environment for longer period on business activities and development in
geopolitical situation. The risk appetite for corporate investments and business expansion is expected to
remain conservative in the near term in view of the interest rate outlook. Accordingly, the investment
sentiment in Hong Kong and Mainland China will continue to be constrained. Despite the uncertainty over
the timing and magnitude of interest rate cuts by the US Federal Reserve, market interest rates are projected
to trend down and the pressure on the funding cost can be alleviated then.

In response to these uncertainties, the Group will continue to adopt a cautious approach in reviewing its
business strategies, refining its business model and improving the efficiency and effectiveness of its
operations. With the discontinuous of the media and jewellery businesses in the recent two years, the Group
will focus more resources and efforts on improving the financial performance of the financial services
segment. The Group will also strive for the diversification of income streams by development of fee-based
businesses not only in traditional stockbroking and margin financing business, but more efforts on expanding
the asset and wealth management and corporate advisory and sponsorship businesses.

Despite the uncertainties and challenges casted by the macroeconomic and political factors, the Group will
continue to strengthen business transformation, focus on the capital-light business as the core, and build an
integrated financial service platform to improve the performance of the Group so as to pursue a satisfactory
return to the shareholders of the Company (the “Shareholders”).

INTERIM DIVIDEND

The Board resolved not to declare the payment of an interim dividend for the Period 2024 (six months ended
30 June 2023: Nil).
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DIRECTORS’ AND CHIEF EXECUTIVES’ INTERESTS AND SHORT POSITIONS IN SHARES,
UNDERLYING SHARES AND DEBENTURES

As at 30 June 2024, the interests and short positions of the Directors and chief executives of the Company in
the shares, underlying shares and debentures of the Company or any of its associated corporations (within
the meaning of Part XV of the Securities and Futures Ordinance, Chapter 571 of the laws of Hong Kong
(the “SFO”)) as recorded in the register required to be kept under Section 352 of the SFO, or as otherwise
notified to the Company and the Stock Exchange pursuant to the Model Code for Securities Transactions by
Directors of Listed Issuers (the “Model Code”) as set out in Appendix C3 of the Listing Rules were as follows:

(i) Long positions in ordinary shares of the Company

Approximate
percentage
of total
interests to
Number of ordinary shares total issued
Personal Family Corporate Total ordinary
Name of Director Capacity interests interests interests interests shares
(Note 4)
Mr. Ng Hung Sang Beneficial owner/ 11,609,264 - 77,328,343 88,937,607 29.52%
(*Mr. Ng") Interests of (Note 1)
controlled
corporations
Ms. Cheung Choi Ngor  Beneficial owner 13,598,311 - - 13,598,311 4.51%
Mr. Ng Yuk Yeung Paul Beneﬁcial owner 12,198,000 - — 12,198,000 405%
(“Mr. Paul Ng”)
(ii) Long positions in underlying shares of the Company
Approximate
percentage
of total
Number of underlying shares interests to
total issued
Personal Family Corporate Total ordinary
Name of Director Capacity interests interests interests interests shares
(Note 4)
Mr. Ng Interests of - - 508,022,727 508,022,727 168.62%
controlled (Note 2)
corporations
Ms. Ng Yuk Mui Jessica Beneficial owner 3,012,770 - - 3,012,770 1.00%
(“Ms. Jessica Ng”)
Mr. Paul Ng Beneficial Owner/ 3,012,770 3,012,770 - 6,025,540 2.00%

(Note 3)

Interests of
spouse

- 26 -



Notes:

1. The 77,328,343 shares of the Company held by Mr. Ng through controlled corporations included 23,526,030 shares
held by Fung Shing Group Limited (“Fung Shing”), 44,623,680 shares held by Parkfield Holdings Limited
(“Parkfield”), 1,999,872 shares held by Ronastar Investments Limited (“Ronastar”) and 7,178,761 shares held by
Uni-spark Investments Limited (“Uni-spark”). Fung Shing, Parkfield and Ronastar are directly wholly-owned by
Mr. Ng. Uni-spark is indirect wholly-owned by Mr. Ng.

2. Comprising (i) principal amount of HK$50,000,000 convertible bonds at the conversion price of HK$0.22 per
conversion share issued by the Company to Total Grace Investments Limited (“Total Grace”), a company wholly-
owned by Mr. Ng on 30 June 2020 (the “CB 2020™); and (i) principal amount of HK$89,840,000 convertible bonds
at the conversion price of HK$0.32 per conversion share issued by the Company to Thousand China Investments
Limited (“Thousand China”), a company indirect wholly-owned by South China Holdings Company Limited
(“SCHC”) of which Mr. Ng is the chairman of the board of directors, an executive director and a substantial
shareholder of SCHC on 13 January 2023 (the “CB 2023”).

Assuming (i) CB 2020 are exercised in full; and (i) there is no other change to the total number of issued shares of
the Company, a total of 227,272 727 new ordinary shares will be allotted and issued to Total Grace, representing
approximately 75.44% of the total number of issued shares of the Company as at 30 June 2024 and approximately
43.00% of the total number of issued shares of the Company as enlarged by the allotment and issue of the
conversion shares.

Assuming (i) CB 2023 are exercised in full; and (i) there is no other change to the total number of issued shares of
the Company, a total of 280,750,000 new ordinary shares will be allotted and issued to Thousand China,
representing approximately 93.19% of the total number of issued shares of the Company as at 30 June 2024 and
approximately 48.24% of the total number of issued shares of the Company as enlarged by the allotment and issue
of the conversion shares.

3.  The underlying shares held by Mr. Paul Ng and his spouse were the share options granted to them on
29 September 2022 under the share option scheme adopted by the Company on 9 August 2022 (the “Share Option
Scheme”). For more details, please refer to the section headed “Share Option Scheme” below.

4. These percentages are calculated on the basis of 301,277,070 ordinary shares in issue as at 30 June 2024.

Save as disclosed above, none of the Directors and chief executives of the Company or any of their spouses
or children under eighteen years of age had interests or short positions in the shares, underlying shares or
debentures of the Company, or any of its holding company, subsidiaries or other associated corporations, as
recorded in the register required to be kept under section 352 of the SFO or as otherwise notified to the
Company and the Stock Exchange pursuant to the Model Code as at 30 June 2024.
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SUBSTANTIAL SHAREHOLDERS’ AND OTHER PERSONS’ INTERESTS AND SHORT POSITIONS IN
SHARES AND UNDERLYING SHARES

As at 30 June 2024, the interests and short positions of every person, other than a Director or Chief Executive
of the Company, in the shares and underlying shares of the Company, being 5% or more of the Company’s
issued share capital, as recorded in the register kept by the Company under Section 336 of the SFO were as
follows:

Long position in the ordinary shares and underlying shares
Approximate

percentage of
total interests

Beneficial Family Corporate Total  to total issued

Name Capacity interests  interests  interests  interests ordinary shares

(Note 6)

Ms. Ng Lai King Pamela (Note 1) Interests of spouse - 596,960,334 - 596,960,334 198.14%

Parkfield Holdings Limited (Note 2) Beneficial owner 44,623,680 - - 44,623,680 14.81%

Fung Shing Group Limited (Note 3) Beneficial owner 23,526,030 - - 23,526,030 7.81%

Total Grace Investments Limited Beneficial owner 227272727 - - 227272727 75.44%
(Note 4)

Thousand China Investments Limited ~ Beneficial owner 280,750,000 - - 280,750,000 93.19%
(Note 5)

Notes:

1. Ms. Ng Lai King Pamela is the spouse of Mr. Ng. By virtue of the SFO, Ms. Ng Lai King Pamela is deemed to be
interested in the 88,937,607 shares and 508,022,727 underlying shares which Mr. Ng is interested in.

2. Parkfield Holdings Limited is a company wholly-owned by Mr. Ng.
3. Fung Shing Group Limited is a company wholly-owned by Mr. Ng.

4. Total Grace Investments Limited (“Total Grace”) is a company wholly-owned by Mr. Ng which holds the CB 2020.
Assuming (i) CB 2020 are exercised in full; and (i) there is no other change to the total number of issued shares of
the Company, a total of 227,272 727 new ordinary shares will be allotted and issued to Total Grace, representing
approximately 75.44% of the total number of issued shares of the Company and approximately 43.00% of the total
number of issued shares of the Company as enlarged by the allotment and issue of the conversion shares as at
30 June 2024.

5. Thousand China Investments Limited (“Thousand China”)(is a company indirect wholly-owned by South China
Holdings Company Limited (“SCHC”) of which Mr. Ng is the chairman of the board of directors, an executive
director and a substantial shareholder of SCHC) holds the CB 2023. Assuming (i) CB 2023 are exercised in full; and
(iD) there is no other change to the total number of issued shares of the Company, a total of 280,750,000 new
ordinary shares will be allotted and issued to Thousand China, representing approximately 93.19% of the total
number of issued shares of the Company and approximately 48.24% of the total number of issued shares of the
Company as enlarged by the allotment and issue of the conversion shares as at 30 June 2024.

6. These percentages are calculated on the basis of 301,277,070 ordinary shares in issue as at 30 June 2024.

Save as disclosed above, as at 30 June 2024, no person, other than the Directors and chief executive of the
Company, whose interests are set out in the section headed “Directors’ and Chief Executives’ Interests and
Short Positions in Shares, Underlying Shares and Debentures” in the above, had registered an interest or short
position in the shares or underlying shares of the Company that was required to be recorded pursuant to
section 336 of the SFO.

_ 28 -



EMPLOYEES’ SHARE AWARD SCHEME

The Company adopted a share award scheme on 10 June 2015 (the “Share Award Scheme”), which shall be
valid and effective for a term of fifteen (15) years commencing on 10 June 2015. Pursuant to the terms and
conditions of the Share Award Scheme, the Company shall settle a sum up to and to not exceeding HK$20
million for the purchase of shares of the Company and/or other shares listed on the Main Board or GEM of
the Stock Exchange from market. Such shares shall form part of the capital of the trust fund set up for the
Share Award Scheme. The Board may, from time to time, select employees for participation in the Share
Award Scheme and cause to be paid an amount to the trustee from the Company’s resources for the purpose
of purchase of shares as referred to in the above.

Details of the Share Award Scheme are as follows:

€Y

)

3)

1))

6))

©6)

Purpose of the Share Award Scheme

(i)  to recognize the contributions by certain employees and to give incentives thereto in order to retain
them for the continual operation and development of the Group; and

(i) to attract suitable personnel for further development of the Group.

Participants of Share Award Scheme

The Board may, from time to time, select any employee (including without limitation any connected
person of the Company as defined under the Listing Rules) of the Group for participation in the Share
Award Scheme (the “Selected Employee”).

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

Since the adoption of the Share Award Scheme and up to the date of this report, the Company has
granted a total of 8,000 shares of South China Holdings Company Limited (“SCHC”), a company listed

on the Stock Exchange to one Selected Employee.

As at the date of this report, 49,992,000 SCHC shares were available for being granted to the Selected
Employees.

Maximum entitlement of each Selected Employee under the Share Award Scheme
No maximum entitlement of each Selected Employee was set.

Exercisable period under the Share Award Scheme

No exercise period for the awarded SCHC shares was set.

Vesting period of the Share Award Scheme

The vesting period of the awarded SCHC shares shall be determined by the Board at the time of grant of
such shares.

In respect of a Selected Employee who died or retired at his/her normal retirement date or earlier by
agreement with the Company or any subsidiary of the Company at any time prior to a vesting date, all
the awarded SCHC shares and all income derived from the awarded SCHC shares of the Selected
Employee shall be deemed to be vested on the date immediately prior to his/her death or retirement at
his/her normal retirement date or earlier by agreement with the Company or any subsidiary of the
Company.
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(7) Acceptance price

No amount is payable on acceptance of the grant of the awarded SCHC shares under the Share Award
Scheme.

(8) Basis of determining the purchase price of awarded shares

The purchase price of each awarded SCHC share shall be determined by the Board at the time of grant
of the awarded SCHC shares to each Selected Employee under the Share Award Scheme.

(9) Remaining life of the Share Award Scheme

Subject to any early termination as may be determined by the Board pursuant to the terms of the Share
Award Scheme, the Share Award Scheme shall be valid and effective for a term of fifteen (15) years
commencing on 10 June 2015 (the adoption date of the Share Award Scheme). The remaining life of the
Share Award Scheme shall be approximately six (6) years.

(10) Voting rights of unvested shares of the Share Award Scheme

The trustee shall not exercise the voting rights of the awarded SCHC shares as all such shares are held
under the trust constituted by the trust deed dated 10 June 2015 entered into between the Company and
the trustee.

Since the adoption of the Share Award Scheme and up to 30 June 2024, no share of the Company was held
by the trustee nor awarded to any Selected Employee under the Share Award Scheme. The existing awarded
SCHC shares are not subject to Chapter 17 of the Listing Rules as all such awarded shares are not the
Company’s shares.

SHARE OPTION SCHEME

The Company adopted a share option scheme at the extraordinary general meeting on 9 August 2022 (the
“2022 Share Option Scheme”), which shall be valid and effective for a period of ten (10) years commencing
on the date on which it became effective on 11 August 2022 for the purpose of providing incentive or
rewards to eligible participants for their contribution to the Group and to enable the Group to attract and
retain employees of appropriate qualifications and with necessary experience to work for the Group.
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Total number of shares available for issue under the 2022 Share Option Scheme

The maximum number of shares in respect of which share options may be granted under the 2022 Share
Option Scheme and any other share option scheme of the Company shall not exceed 10% of the total
number of shares in issue as at the date of approval of the 2022 Share Option Scheme, that is, a total of
30,127,707 shares. Options which lapsed in accordance with the terms of the 2022 Share Option Scheme or
any other share option scheme of the Company under which such options are granted shall not be counted
for the purpose of calculating whether the abovementioned scheme mandate limit has been exceeded.

The Company granted an aggregate of 18,076,620 share options under the 2022 Share Option Scheme on
29 September 2022, representing approximately 6.0% of the issued share capital of the Company.

The total number of share options that may be further granted under the 2022 Share Option Scheme during
the Period is 12,051,087 shares, representing approximately 4.0% of the issued share capital of the Company.

The number of shares that may be issued in respect of options granted under the 2022 Share Option Scheme
during the Period 2024 divided by weighted average number of shares in issue for the Period 2024 is 0%.

Maximum entitlement of each participant under the 2022 Share Option Scheme

No participant shall be granted an option if the total number of shares issued and to be issued upon exercise
of the options granted and to be granted (including both exercised, cancelled and outstanding options) in
any 12-month period up to and including the date of such further grant representing in aggregate over 1% of
the total number of shares issued, such further grant shall be separately approved by the shareholders of the
Company in general meeting with the proposed grantee and his close associates (or his associates if the
proposed grantee is a connected person) abstaining from voting.

Any grant of share option to a director, chief executive or substantial shareholder of the Company or any of
their respective associates under the 2022 Share Option Scheme must be approved by the independent non-
executive directors of the Company (excluding any independent non-executive director who is the grantee of
the option).

Where any grant of options to a substantial shareholder of the Company or an independent non-executive
director or any of their respective associates, would result in the shares issued and to be issued upon
exercise of all options already granted and to be granted (including options exercised, cancelled and
outstanding) to such person(s) in the 12-month period up to and including the date of such grant:

(1) representing in aggregate over 0.1% of the shares in issue; and

(2) having an aggregate value, based on the closing price of the shares at the date of each grant, in excess
of HK$5 million,

such further grant of options by the Board must be approved by the independent shareholders in a general
meeting.

The grantee, his associates and all core connected persons of the Company must abstain from voting in
favour at such general meeting.

For the principal terms of the 2022 Share Option Scheme, please refer to 2023 Annual Report of the
Company.
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The movements in the number of share options under the 2022 Share Option Scheme during the Period 2024
are as follows:

Number of

Number of share options ordinary

Lapsed/ shares

Outstanding Granted Exercised cancelled  Outstanding  Date of Exercise issuable
asat  duringthe  duringthe  during the asat  grant of period of upon the Exercise
Name or category 1 January Period Period Period 30 June  share share exercise of price
of participant 2024 2024 2024 2024 2024  options options share options per share

(Note 3) (Note 4)

Directors and their associates

Ms. Ng Yuk Mui Jessica 3,012,770 - - - 3,012,770 29/09/2022  30/09/2022 to 3,012,770 HKS$0.30
29/09/2032
Mr. Pun Chee Hang 3,012,770 - - (3,012,770) 0 29/09/2022  30/09/2022 to 0 HK$0.30
Kelvin (Note 1) 29/09/2032
Mr. Ng Yuk Yeung Paul 3,012,770 - - - 3012770 29/09/2022  30/09/2022 to 3,012,770 HKS$0.30
29/09/2032
Mrs. Ng Cheng Nga Yu 3,012,770 - - - 3,012,770 29/09/2022  30/09/2022 to 3,012,770 HKS$0.30
Emmi (Note 2) 29/09/2032
Employees 6,025,540 - - - 6,025,540 29/09/2022  30/09/2022 to 6,025,540 HK$0.30
29/09/2032
Total 18,076,620 - - (3,012,770) 15,063,850 15,063,850
Notes:

1. Mr. Pun Chee Hang Kelvin is the spouse of Ms. Ng Yuk Mui Jessica.
2. Mrs. Ng Cheng Nga Yu Emmi is the spouse of Mr. Ng Yuk Yeung Paul.
3. Representing approximately 5.0% of total issued shares of the Company as at 30 June 2024.

4. The exercise price of the share option is subject to adjustment in case of rights or bonus issues, or other alteration
in the capital structure of the Company.

PURCHASE, SALE OR REDEMPTION OF LISTED SECURITIES OF THE COMPANY

During the Period 2024, neither the Company nor any of its subsidiaries purchased, sold or redeemed any of
the Company’s listed securities.

32 -



UPDATE ON DIRECTORS’ INFORMATION UNDER RULE 13.51B(1) OF THE LISTING RULES

Pursuant to Rule 13.51B(1) of the Listing Rules, the changes in information of the directors since the date of
the Company’s 2023 annual report are set out below:

1.  Hon. Raymond Arthur William Sears, K.C. (“Mr. Sears”) and Mr. Lam Douglas Tak Yip, SC (“Mr. Lam”)
both retired as Independent Non-executive Directors of the Company with effect from the conclusion of
the annual general meeting of the Company held on 27 June 2024 (the “2024 AGM").

2. Following the retirement of Mr. Sears, he ceased as a member of the Audit Committee and Remuneration
and Nomination Committee of the Company with effect from the conclusion of the 2024 AGM.

3. Following the retirement of Mr. Lam, he ceased as a member of the Remuneration and Nomination
Committee of the Company with effect from the conclusion of the 2024 AGM.

4. Ms. Li Yuen Yu Alice was appointed as an Independent Non-executive Director, a member of the Audit
Committee and the Remuneration and Nomination Committee of the Company with effect from the
conclusion of the 2024 AGM.

CORPORATE GOVERNANCE CODE

The Company complied with the applicable code provisions as set out in the Corporate Governance Code
(the “CG Code”) contained in Appendix C1 to the Listing Rules throughout the Period 2024 except the
following as they had other business engagements, which deviated from code provisions C.1.6 and F.2.2 of
the CG Code:

Mr. Ng Hung Sang, an Executive Director and the Chairman of the Board of the Company, Mr. Ng Yuk
Yeung Paul, an Executive Director of the Company, Mr. Sears, Mrs. Tse Wong Siu Yin Elizabeth and Mr. Lam,
all of them are Independent Non-executive Directors of the Company were unable to attend the 2024 AGM.

MODEL CODE FOR SECURITIES TRANSACTIONS

The Company has adopted the Model Code as its code of conduct regarding the directors’ securities
transactions. In addition, the Board has established similar guidelines for relevant employees who are likely
to possess inside information in relation to the Group or its securities.

In response to the Company’s specific enquiry, all Directors confirmed that they have complied with the
required standard set out in the Model Code regarding securities transactions by Directors throughout the
Period 2024.

AUDIT COMMITTEE

The Company has established an Audit Committee with written terms of reference in compliance with the
Listing Rules. The Audit Committee presently comprises three Independent Non-executive Directors, namely
Mr. Tung Woon Cheung Eric (Chairman of the Audit Committee), Mrs. Tse Wong Siu Yin Elizabeth and
Ms. Li Yuen Yu Alice.

The Group’s unaudited consolidated results for the Period 2024 have been reviewed by the Audit Committee.

The Audit Committee was of the opinion that the preparation of such interim results complied with the
applicable accounting standards and requirements and that adequate disclosures were made.
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PUBLICATION OF INTERIM RESULTS AND INTERIM REPORT

The interim results announcement has published on the website of the Stock Exchange at www.hkexnews.hk
and the website of the Company at www.sctrade.com. The interim report of the Company for the Period
2024 will be despatched to the Shareholders and available on the above websites in due course.

By Order of the Board
South China Financial Holdings Limited
M E 2RI A TR F
Ng Hung Sang
Chairman and Executive Director

Hong Kong, 27 August 2024

As at the date of this report, the Directors of the Company are:

Executive Directors Independent Non-executive Directors
Mr. Ng Hung Sang Mrs. Tse Wong Siu Yin Elizabeth

Ms. Cheung Choi Ngor Mr. Tung Woon Cheung Eric

Ms. Ng Yuk Mui Jessica Ms. Li Yuen Yu Alice

Mr. Ng Yuk Yeung Paul
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