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

GEM has been positioned as a market designed to
accommodate small and mid-sized companies to
which a higher investment risk may be attached
than other companies listed on the Stock Exchange.
Prospective investors should be aware of the potential
risks of investing in such companies and should
make the decision to invest only after due and careful
consideration.

Given that the companies listed on GEM are generally
small and mid-sized companies, there is a risk that
securities traded on GEM may be more susceptible to
high market volatility than securities traded on the Main
Board and no assurance is given that there will be a liquid
market in the securities traded on GEM.

Hong Kong Exchanges and Clearing Limited and the Stock
Exchange take no responsibility for the contents of this
quarterly 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 quarterly report.

This quarterly report, for which the directors (the “Directors”) of
Madison Holdings Group Limited (the “Company’) collectively
and individually accept full responsibility, includes particulars
given in compliance with the Rules Governing the Listing of
Securities on GEM of the Stock Exchange (the “GEM Listing
Rules”) for the purpose of giving information with regard
to the Company. The Directors, having made all reasonable
enquiries, confirm that to the best of their knowledge and belief
the information contained in this quarterly 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 quarterly report
misleading.
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CORPORATE INFORMATION
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FINANCIAL HIGHLIGHTS
Rt 55 8 2

For the nine months ended 31 December 2022, the
unaudited results from continuing operations of the Company
and its subsidiaries (collectively referred to as the “Group”)
were as follows:

the Group recorded a revenue from continuing
operations of approximately HK$70.4 million for the
nine months ended 31 December 2022 (for the nine
months ended 31 December 2021: HK$102.7 million),
representing a decrease of approximately 31.5% as
compared with the corresponding period in 2021;

net exchange gain from continuing operations
amounted to approximately HK$12.0 million for the
nine months ended 31 December 2022 (for the nine
months ended 31 December 2021: HK$2.7 million),
representing an increase of approximately HK$9.3
million as compared with the corresponding period in
2021;

profit attributable to the owners of the Company from
continuing operations for the nine months ended 31
December 2022 amounted to approximately HK$2.5
million (for the nine months ended 31 December 2021:
loss attributable to the owners of the Company of
HK$19.3 million); and

the Directors do not recommend the payment of any
dividend for the nine months ended 31 December 2022
(for the nine months ended 31 December 2021: nil).

HE2022F12831HIEAER KRB REKREB A
B (MRTEIEAER)) KEFEREER 2 RKTZE
‘s

HE2022F12831HIEAER » KEERRIF
FHEKE W ALT0,400,0008 7T (B E20214F
12831HLIEAMEA : 102,700,000 7T) * &
2021 R HB R/ 4931.5%;

HE2022F12A31HIE A ERENFEKEE
DU FEEAY 212,000,000 7T (B E20214F
12831HLEAMEA : 2,700,0005E 7T) » #2021
FEFEHAE I1499,300,00058 7T ;

HE2022F12831HIENER KRB HEE
ANFEIS B S %A 472,500,000 7T
(B E2021F12831HIENER : KA
B A FE(5E5819,300,000%8 7T) 5 &
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The board of Directors (the “Board”) is pleased to present the ZEZ T ((BEET)) MARYKEBEE20225412H31
unaudited condensed consolidated results of the Group for HIEAERBREEBIZERG S EEER2021ERHA
the nine months ended 31 December 2022, together with the HIREEZIEEHEFUT ¢

comparative unaudited figures for the corresponding period in

2021, as follows:

CONDENSED CONSOLIDATED STATEMENT OF
PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME
HHGRCHEm REMEE R R

FOR THE NINE MONTHS ENDED 31 DECEMBER 2022

B F2022F 12531 HiF AL 185
For the three months ended For the nine months ended
31 December 31 December
HE128318LL=EB #BE128318LAER
2022 2021 2022 2021
20225 20214 20225 20214
Note HK$°000 HK$'000 HK$°000 HK$'000
L F#ET FET FET FAET
(unaudited) (unaudited)  (unaudited) (unaudited)
(REEZ) REBER) (REEX) (RESERZ)
(restated) (restated)
(=E75) (E5))
Continuing operations FEREEE
Revenue W@ 3
- sales of alcoholic beverages ~ —BREERRIHE 8,243 19,035 29,896 54,484
- loan financing services —EXRERE 11,152 15,813 40,523 48,169
19,395 34,848 70,419 102,653
Cost of operations EEA
— cost of alcoholic beverages — BB R A (6,246) (15,196) (23,042) (43,744)
Other income HMRA 4 844 2,845 7,384 5,821
Staff costs EBTMA (8,097) (9,053) (24,767) (25,229)
Depreciation e (1,313) (2,031) (3,952) (6,927)
Net exchange (loss) gain ER (58 WmFaE (7,234) 2,071 12,019 2,675
Administrative and other THREMEERY
operating expenses (2,368) (5,578) (7,576) (13,603)
Change in fair value of financial @A T E AEBHZ
assets at fair value through TRHEEZH
profit or loss 151 170 519 391
Change in fair value of financial AT EFAERZZ
liabilities at fair value through THEBEED
profit or loss 3,337 - 6,243 -
Change in fair value of derivative #T4 &R T EZ AT (&
financial instruments ) - - 1,365 3,873
Gain on disposal of a subsidiary HE—RHBAT Z
W & - - 1,253 -
Gain on deemed disposal of RIELE—RWBEAR
a subsidiary 2 W= - 3,153 - 3,153
Net impairment recognised on  FEWE R H S MR
loan and interest receivables ZRIERER (7,540) (20,634) (6,137) (27,410)
Finance costs =N 5 (6,224) (6,806) (17,853) (20,116)
(Loss) profit before tax bBRAGEI (B518) &7 (15,295) (16,211) 15,875 (18,463)
Income tax credit (expense) TSR ) 6 546 4,138 (6,337) 850

FEREREEERAT FoSEEERSE2022 5




CONDENSED CONSOLIDATED STATEMENT OF
PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME

ﬁ% EE v I:l

Bl FE2022F 12831 HIE A 6A

(Loss) profit for the period from
continuing operations

Discontinued operations
Loss for the period from
discontinued operations

(Loss) profit for the period

(Loss) profit for the period
attributable to owners of
the Company
- from continuing operations
- from discontinued operations

(Loss) profit for the period
attributable to owners of
the Company

(Loss) profit for the period
attributable to
non-controlling interests
- from continuing operations
- from discontinued operations

(Loss) profit for the period
attributable to
non-controlling interests

(Loss) earnings per share
(HK cents)

From continuing and

discontinued operations
Basic

Diluted

BIEREFBELEEET
2B (518) m#

BRILEEER

BARBEERIEEE
EBZHNER

HAR (B518) i #

ARBEER ANEGEIR
(18 w7

—REFBELEERT
—REBRIEEEES

RABHEE NEGEHR
(B518) A

FEREREGIAR
(§548) & A

—REFBREEER
—REBRIEREER

JFERE R EIEHR
(B518) m A

sk (BE) B (&l

REFBREEEBRE
RIMEEER
=N

Hh 2 @\ m &

FOR THE NINE /\/IONT/-/S ENDED 31 DECEMBER 2022

For the three months ended
31 December

For the nine months ended
31 December

#ZE12A310L=ER #HE12831HLEAER
2022 2021 2022 2021
20225 20214 20224 20214
Note HK$’000 HK$'000 HK$’000 HK$'000
k3 FET FET FET FET
(unaudited) (unaudited) (unaudited) (unaudited)
(REEER) RIT ) (RIBEZ) (REER)
(restated) (restated)
(e E5) G2
7 (14,749) (12,073) 9,538 (17,613)
8 - - - (1,346)
(14,749) (12,073) 9,538 (18,959)
(11,350) (11,468) 2,534 (19,319)
= - = (1,274)
(11,350) (11,468) 2,534 (20,593)
(3,399) (605) 7,004 1,706
- - - (72)
(3,399) (605) 7,004 1,634
(14,749) (12,073) 9,538 (18,959)
10
(1.82) (1.84) 0.41 (3.30)
(1.82) (1.84) 0.41 (3.30)
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CONDENSED CONSOLIDATED STATEMENT OF
PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME
TGS EakEAMEE KD R

FOR THE NINE MONTHS ENDED 31 DECEMBER 2022
B FE2022F 12531 HIEIL 17

For the three months ended For the nine months ended

31 December 31 December
#HE12A31HLE=EA #HE12R31BLAEB
2022 2021 2022 2021
20225 20214 20225 20214
Note HK$’000 HK$'000 HK$’000 HK$'000
k3 FET FET FET FET
(unaudited) (unaudited) (unaudited) (unaudited)
(REEEX) RIBER) (RIBEZ) (REER)
(restated) (restated)
(fRE5)) G2
(Loss) earnings per share Sk (B18) B G
(HK cents) (continued) (& 10
From continuing operations  FREFELE £
Basic 2K (1.82) (1.84) 0.41 (8.10)
Diluted i b (1.82) (1.84) 0.41 (3.10)
From discontinued operations RKEB& LSS ¥
Basic B - - - (0.20)
Diluted jipd - - - (0.20)
(Loss) profit for the period BN (B18) &mH (14,749) (12,073) 9,538 (18,959)
Other comprehensive income H2EKE
(expense) (%)
Items that may be reclassified  [51% B] sEE#T 7 48 7/
subsequently to profit or 108S: BEmzHEH
Exchange differences arising BEBINEBEEZ
from translation of foreign EREL
operations 8,579 3,791 (34,599) 9,792
Release of translation reserve HEMRBRABEERD
upon disposal of subsidiaries HhEMEE - - - 2,811
8,579 3,791 (34,599) 12,603
Total comprehensive expense B2 MR 4248
for the period (6,170) (8,282) (25,061) (6,356)
Total comprehensive (expense) MU TFATEGEHANEE
income for the period (FsZ) W A8EE
attributable to:
Owners of the Company KABHEEA (6,673) (7,505) (16,266) (10,572)
Non-controlling interests JEPERRE R 503 777) (8,795) 4,216
(6,170) (8,282) (25,061) (6,356)

BRERERERAT E-SEEERS2022 7




CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
MG EmEHR

FOR THE NINE MONTHS ENDED 31 DECEMBER 2022

B FE2022F 12531 H1EA 1A
Attributable to owners of the Company
FATRE AER
Convertible
bonds
Share - equity Non-
Share Share Other Capital Merger options conversion Translation  Statutory Accumulated controlling
capital  premium reserve reserve reserve reserve reserve reserve reserve losses Total interests Total
THRAS
-RaEh
RE  RIVEE  HtE  REEE  AHEE BREER B RERE  iREE  BHER Ait  FERER R
HKS$'000 HKS$'000 HKS$'000 HKS$'000 HKS$'000 HKS$'000 HKS$'000 HK$'000 HKS$'000 HKS$'000 HK$'000 HK$'000 HK$'000
FET FET FET FET &7 &7 &7 FET FE7 FET FET FET FET
As at 1 April 2022 (audited) 20225418 (BE7) 6,231 1,311,985 29,047 (90,894) (598,127) 21,155 174,782 455 5,228 (856,335) 3,521 172,740 176,267
Profit for the period Tl = = = = = = = - - 2,534 2,534 7,004 9,538
Other comprehensive expense for the period HBREM2EE R
Exchange differences arising from BEENEBELY
translation of foreign operations ERER - - - - - - - (18,800) - - (18,800) (15,799) (34,599)
Profit for the period and other comprehensive #7327 & E37
expense for the period Hf2ERR - - - - - - - (18,800) - 2,534 (16,266) (8,795) (25,061)
Lapse of share options BRELH - - - - - (821) - - - 321 - - -
Release of convertiole bonds - BREERGRETAR
equity conversion reserve upon BA-REBAGEE
expiration of the option - - - - - - (174,782) - - 174,782 - - -
Appropriation to statutory reserve funds ~ EBEEEHE - - - - - - - = 1,09 (1,093) © © o
As at 31 December 2022 (unaudited) 20225126318 (REEH) 6,231 1,311,985 20,047 (90,894)  (598,127) 20,834 - (18,345) 6,321 (679,791) (12,739) 163,945 151,206
Attributable to owners of the Company
KAFEE NELE
Convertible
bonds
Share - equity Non-
Share Share Other Capital Merger options  conversion  Translation Statutory - Accumulated controlling
capital premium reserve reserve reserve reserve reserve reserve reserve losses Total interests Total
ThRES
-REEH
Bx  RGEE  HMEE  RAEE  AHEE  BREHES #E  hERE  iEHE  RHEE At JFERER &t
HKS000 HK$'000 HK$ 000 HK$ 000 HKS 000 HKS'000 HKS$ 000 HKS 000 HKS 000 HKS000 HK$'000 HK$'000 HKS 000
FET FET FET FET FET FET FET FET FET FET FET FET FET
As at 1 April 2021 (audited) 1202154518 (EE7) 6,231 1,311,985 29,047 (103,832) (598,127) 20,609 174,782 (8,012) 4,351 (825,879) 11,155 227,937 239,092
Loss for the period BrEE - - - - - - - - - (20,593) (20,593) 1,634 (18,959)
Other comprehensive income for the period B ELfI 2 ElE
Exchange differences arising from BEENERELY
translation of foreign operations ERER - - - - - - - 7210 - - 7210 2,582 9,792
Release of translation reserve upon HEWBATRER
disposal of subsidiaries hERE - - - - - - - 2,811 - - 2,811 - 2,811

Loss for the period and other comprehensive MRS ERER

income for the period Eh2EkE - - - - - - - 10,021 - s (10572 4216 (6,356)
Recognition of equity-setled EAUBHEEZOR

share-based payments expenses ARER - - - - - 548 - - - - 548 - 548
Lapse of share options BREEN - - - - - (1) - - - - 1) - 1)
Disposal of subsidiaries HENBAT - - - 12,938 - - - - - (12,938) - (59,362) (59,362)
Appropriation to statutory reserve funds BEAEHE - - - - - - - - 849 (849) - - -
As at 31 December 2021 unaudited) RAIEIANE RESH) 6231 1311985 20047 (90894 (598127 21186 174782 2,009 5200 (860259) 1180 172791 173921
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
i1 B A= 5 Bf 75 ¥R 3R MY 5E

FOR THE NINE MONTHS ENDED 31 DECEMBER 2022
B FE2022F 12531 HIEIL 17

GENERAL

Madison Holdings Group Limited (the “Company”) was
incorporated in the Cayman Islands under the Companies
Act, Chapter 22 (Act 3 of 1961, as consolidated and
revised) of the Cayman Islands as an exempted company
with limited liability on 15 April 2015 and its shares are
listed on GEM of The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) on 8 October 2015.
Royal Spectrum Holding Company Limited (“Royal
Spectrum”), which is a company incorporated in the
Republic of Seychelles and is directly interested in
approximately 31.58% of the issued share capital of
the Company as at 31 December 2022, and Mr. Ting
Pang Wan Raymond (“Mr. Ting”), who is interested in
approximately 41.20% of the issued share capital of
the Company as at 31 December 2022 and has control
over Royal Spectrum, are controlling shareholders of the
Company. The addresses of the registered office and the
principal place of business of the Company are Cricket
Square, Hutchins Drive, P.O. Box 2681, Grand Cayman
KY1-1111, Cayman Islands and units 26-28, 8/F., One
Island South, 2 Heung Yip Road, Wong Chuk Hang, Hong
Kong, respectively.

The Company is an investment holding company. Its major
operating subsidiaries are mainly engaged in the retail
sales and wholesales of a wide spectrum of wine products
and other alcoholic beverages in Hong Kong with a focus
on red wine, the provision of loan financing services and
the provision of financial consultancy services. On 20
January 2022, share consolidation of the Company was
completed. Accordingly, the loss per share presented in
unaudited condensed consolidated statement of profit or
loss and other comprehensive income for the nine months
ended 31 December 2021 has been re-presented.

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

— B

ZHEREREBER2E (IERAT) 20154
AB15HIRBHAEHERATEF22E (19615 %
ITERF  REHRIER]) EHEHEEMAILS
BHEERAT REKRHD B2015F1088HER
ERBMERZFBRAR (TB3Fr)) GEM Lo
720225 12831H » Royal Spectrum Holding
Company Limited (" Royal Spectrum |) 7 —f&
REEZHEMNEZFMA LN ABDMBEZEERS X
NEIEBITIRAL31.58% MW » RiF20224F
12831HTRELRE (TEE) BEAABINIE
R ER AR LB B EITRAL41.20%W
% KT HIRoyal Spectrume &R AT MM SE
BR e B By it 45 Bl @Cricket Square,
Hutchins Drive, P.O. Box 2681, Grand Cayman
KY1-1111, Cayman Islands R &EB =T INEEE
25%0ne Island South 81$26-28% ©

RABA—BREZERAB -HEFEEHERB L
AFENEASTATEAMELEEEBARE
BB WEFRADE - IRHENMERY
B iR L BF 7 58 s AR 75 o 122022481 820H » &= A
BISERRMD & AL 8 E22021F12831H 1k
NEBR ARBZEBPESERREMEE I
HRTPHEREBEECEMES -

ARBDRENREBEMAUILZMBRT ZIEE
EfnAT ((ET)) MRNPEARANE (T4
B EMRIZNBEAER/ARE AR -
MEINFHRERMS AR REWB AR (MU
THESTAERH) XKMNBTAHEH2NEE A
RABZINEEE R

EHREREEERAT F-SE2EFRS2022 9




GENERAL (continued)

All amounts are presented in HK$ thousands (“HK$’000”)
in this unaudited condensed consolidated financial
statements unless otherwise stated.

BASIS OF PREPARATION AND
ACCOUNTING POLICIES

These unaudited condensed consolidated financial
statements have been prepared in accordance with Hong
Kong Financial Reporting Standards (“HKFRSs”) which
collective term includes all applicable individual HKFRSs,
Hong Kong Accounting Standards and Interpretations
issued by the Hong Kong Institute of Certified Public
Accountants (“HKICPA”) and all applicable accounting
principles generally accepted in Hong Kong. The financial
statements also comply with the applicable disclosure
requirements of the Companies Ordinance (Chapter 622
of the laws of Hong Kong) and include the applicable
disclosure requirements of the Rules Governing the
Listing of Securities on GEM of the Stock Exchange (the
“GEM Listing Rules”). The accounting policies used in
the financial statements for the nine months ended 31
December 2022 are the same as those followed in the
preparation of the Group’s annual consolidated financial
statements for the year ended 31 March 2022. The
consolidated financial statements have been prepared
on the historical cost basis, except for certain financial
instruments which are stated at fair values.

As at the reporting date of the unaudited condensed
consolidated financial statements, HKICPA has issued a
number of new and amended HKFRSs. The adoption of
these new and amended HKFRSs had no material impact
on how the results and financial position of the Group for
the current and prior periods have been prepared and
presented.

The Group has not adopted early any new and amended
HKFRSs that are relevant to the Group have been issued
but are not yet effective for the current accounting period.

The unaudited condensed consolidated financial
statements for the nine months ended 31 December 2022
have not been reviewed or audited by the Company’s
independent auditor, but have been reviewed by the
Company’s audit committee.
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
i1 B A= 5 Bf 75 ¥R 3R MY 5E

FOR THE NINE MONTHS ENDED 31 DECEMBER 2022
B FE2022F 12531 HIEIL 17
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
i BA &= & BF 75 ¥R 3k MY 5E

FOR THE NINE MONTHS ENDED 31 DECEMBER 2022

ELE 202212531 H1EAEA

3. REVENUE AND SEGMENT 3. hmkoaEH
INFORMATION
Revenue &
The principal activities of the Group are the retail sales AEFBZFEEBRATEMMELBEEER
and wholesales of a wide spectrum of wine products and HMBBRE REERRERT RIREEH
other alcoholic beverages, the provision of loan financing R -AEFXEBFELCEEF 2 WREZDNU
services and the provision of financial services. An analysis o
of the Group’s revenue from continuing operations is as
follows:

For the three months ended  For the nine months ended

31 December 31 December
#Z12A31HL=EA HZ12A31HLAER
2022 2021 2022 2021
20225 20214 20224 20214
HK$’000 HK$'000 HK$’000 HK$'000
FET FET FET FET
(unaudited) (unaudited)  (unaudited) (unaudited)

(REEBER)  (REER)  (RESK)  (KEER)

Revenue from contracts with customers EE R 7 &4

Disaggregated of revenue by major BRIEEQARBRI D NS
products or services lines
Sales of alcoholic beverages segment BRI RIEE D
- Sales of alcoholic beverages income — BB mEERA 8,243 19,035 29,896 54,484
Loan financing services segment ENRER%ED D
- Loan referral services income - ERENRBEWA 1,555 3,594 8,109 12,153
Total revenue from contracts with HBERZEX WG B
customers 9,798 22,629 38,005 66,637
Revenue from other sources Hitslk Rz s
Loan financing services segment BRRMERE D
- Interest income - Micro loans —FBMA—NEER 7,872 9,815 26,362 28,830
- Interest income - Other loans —FEWA-EfMER 1,725 2,404 6,052 7,186
9,597 12,219 32,414 36,016
Total Revenue W tasE 19,395 34,848 70,419 102,653

ERAEREFERAS F=sE2em52022 11




NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
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FOR THE NINE MONTHS ENDED 31 DECEMBER 2022
B FE2022F 12531 HIEIL 17

3. REVENUE AND SEGMENT

INFORMATION (Continuead)
Revenue (Continued)
Disaggregation of revenue by timing of recognition

U B S B

Timing of revenue recognition

RS

At a point in time

Segment Information

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

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

For the three months ended

3. WEKk9IHBEX @

Wz (#)
1 e 50 B ) 1) 0 Wk

For the nine months ended

31 December 31 December

#E12A31HILL=EA #E12A31BLLNER
2022 2021 2022 2021
20224 20214 20224 20214
HK$’000 HK$'000 HK$’000 HK$'000
FET FET FET FET
(unaudited) (unaudited)  (unaudited) (unaudited)
(REER) REBR) (REER) (REER)
9,798 22,629 38,005 66,637

AHEER

MERDEKRIEDEERREMS RERERM
HERHEERURFHER) » TBEERRE
(TXEEEERRE)) AATES BERSE
BleMERAEEPIREDHE > TELEERE
BEWEAHERHER ZEAEE Do

BEMS AEEREEEMBRSEZERF8R
ZATEBRREEDEHWMT !

1. Sales of alcoholic beverages -

B S AR o H & -

2. Loan financing services -

ERBERS -

3. Financial services -

& B AR5 -

retail sales and wholesales of wine products and other alcoholic
beverages
ZERMETHEERKEMBEN G

provision of loan financing services

REEMMERS

provision of financial consultancy services

RHMBERRS
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
i BA &= & BF 75 ¥R 3k MY 5E

FOR THE NINE MONTHS ENDED 31 DECEMBER 2022

B FE2022F 12531 HIE /L 15

3. REVENUE AND SEGMENT 3. WEKRDEEN @&
INFORMATION (Continued)
Segment Information (Continued) DEER &)
Segment revenues and results DEUWE R AR

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

operating segments:

Revenue

Sales of alcoholic beverages
Loan financing services
Financial services

Segment (loss) profit
Sales of alcoholic beverages
Loan financing services
Financial services

Segment (loss) profit
Unallocated income

Unallocated expenses
Finance costs

(Loss) profit before tax

6
BRERmINE
ERBERS
TR AR

28 (518) m#
A
EMBERS
ERRT

28 (B18) E7
L ON
FNECHX
MENE

PRIAD (B518) ER

UTHEEBREFBEEEBRATERRK
EENBE D 2 W REEDN

For the three months ended
31 December

For the nine months ended
31 December

HZE12B318LL=@EA #Z12A31ALLNER
2022 2021 2022 2021
20225 20214 20224 20214
HK$’000 HK$'000 HK$’000 HK$'000
FET FET FET FET
(unaudited) (unaudited)  (unaudited) (unaudited)
(REEEH) (REER) (REBEH) (K1)
8,243 19,035 29,896 54,484
11,152 15,813 40,523 48,169
19,395 34,848 70,419 102,653
(1,191) 3,059 (2,734) 8,463
(1,492) (9,234) 18,960 4,251
(477) (459) (1,425) (1,420)
(3,160) (6,634) 14,801 11,294
3,964 4,802 27,193 12,153
(9,875) (7,573) (8,266) (21,794)
(6,224) (6,806) (17,853) (20,116)
(15,295) (16,211) 15,875 (18,463)

EEREREMERAT

g=peans2022 13
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REVENUE AND SEGMENT

INFORMATION (Continued)

Segment Information (Continued)

Segment revenues and results (Continued)

Segment (loss) profit represents the (loss) profit from
each segment without allocation of central administration
costs, directors’ salaries and certain other income, net
exchange (loss) gain, changes in fair value of financial
assets and liabilities at fair value through profit or loss
and derivative financial instruments, gain on disposal of a
subsidiary, gain on deemed disposal of a subsidiary and
finance costs. This is the measure reported to the CODM
for the purposes of resource allocation and performance
assessment.

Geographical information

Information about the Group’s revenue from external
customers is presented based on the location of
operations:

PRC ]
Hong Kong Bk

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
i1 B A= 5 Bf 75 ¥R 3R MY 5E

FOR THE NINE MONTHS ENDED 31 DECEMBER 2022
B FE2022F 12531 HIEIL 17

WEZBRaEBER @

DEER @)
SEE RER

D8 (BR) mAER D2 (B1R) &) I E
DEPRTBAF EFFHFERETHEMUBA
ER (B e PR RATEFABEZER
BEERGREHRTESTMTIAZATELZS
HE—BNBAS ZWmEm RIFLE—BNER
BlzWmKRMEMA - ILHRHTHTEEEERR
EUETERDEKRERRFEZAEBRS -

1P & 15 B

ERAEERBIBERZRZmZEMHRE

FEMEEZT)

For the three months ended

31 December

For the nine months ended

31 December

HE12831HILE=ER #E12R31B1LAEAR
2022 2021 2022 2021
20225 20214 20224 20214
HK$’000 HK$ 000 HK$’000 HK$'000
FET FET FET FET
(unaudited) (unaudited)  (unaudited) (unaudited)
(REBEH) (REER) (REBEH) (REER)
5,100 13,034 34,471 40,608
14,295 21,814 35,948 62,045
19,395 34,848 70,419 102,653




NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
G BA AR & B 75 SR R Y 5E

FOR THE NINE MONTHS ENDED 31 DECEMBER 2022

ELE 202212531 H1EAEA
4. OTHER INCOME 4. Hithlg A
For the three months ended  For the nine months ended
31 December 31 December
#Z12A31HIL=MER #Z12A3181LAER
2022 2021 2022 2021
20224 20214 20224 20214
HK$’000 HK$'000 HK$’000 HK$'000
FET FET FET FET
(unaudited) (unaudited)  (unaudited) (unaudited)
(REBERZ) (REERZ) (REBERZ) (RE&E1Z)
Continuing operations REKEER
Bank interest income TR E WA 16 9 38 20
Consignment income FERA 35 14 227 305
Interest income from consideration FEW R ERF B WA
receivable - 1,115 510 2,489
Interest income from finance lease RERER KB EWA
receivables 327 - 906 -
Gain on disposal of right-of-use assets ~ HEFREEEZ HE - - 2,519 -
Gain on disposal of plant and equipment  HERE K& EZ I HE - - 533 -
Government grants LSRG - - 760 -
Rental income HEWA - 1,015 - 1,636
Others Hitt 466 692 1,891 1,371

844 2,845 7,384 5,821

FRnEREAERAD S=IE2E55202 15
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

& BA

ARG BT R OR MY BE

FOR THE NINE MONTHS ENDED 31 DECEMBER 2022

Bl FE2022F 12831 HIE A 6A

5. FINANCE COSTS

Continuing operations
Interest expense on:
convertible bonds
promissory notes payables
other borrowings
loan from a non-controlling
shareholder
lease liabilities

Continuing operations

Current tax:

Hong Kong Profits Tax

PRC Enterprise Income Tax (“EIT’)

Deferred taxation
Withholding tax on undistributed profits

REEEXRY
THRBEZHERX
AR RES
EARRRE
EffEm

KE—RFERRRZER

INCOME TAX CREDIT (EXPENSE)

RREEXH
BVHIRRIR -
BEENER

hEREAER (RERFR)

BIERE
KR EFEOENR

] 6 MADISON HOLDINGS GROUP LIMITED  THIRD QUARTERLY REPORT 2022

5. RiE R

For the three months ended
31 December

For the nine months ended
31 December

#ZE12A31BIL=MEA #E12A31BILAER
2022 2021 2022 2021
20224 20214 20224 20214
HK$’000 HK$'000 HK$’000 HK$'000
FET FET FET FET
(unaudited) (unaudited)  (unaudited) (unaudited)
(REER) (REBR) (REER) (REER)
- 3,147 4,404 9,234
- 1,499 1,365 4,393
1,252 1,405 3,959 4,412
4,549 522 7,103 1,585
423 233 1,022 492
6,224 6,806 17,853 20,116

6. FIEMRER (FAX%)

For the three months ended
31 December

For the nine months ended
31 December

HE12A318LE=EA HZE128318LLEAEA
2022 2021 2022 2021
20224 20214 2022%F 20214
HK$’000 HK$'000 HK$’000 HK$'000
FET FET FET FET
(unaudited) (unaudited)  (unaudited) (unaudited)
(REEZ) (REE1) (REERZ) (REEETZ)
- (281) - (281)
1,637 5,323 (1,479) 350
1,637 5,042 (1,479) 69
(1,091) (904) (3,817) 781
= - (1,041) -
546 4,138 (6,337) 850
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FOR THE NINE MONTHS ENDED 31 DECEMBER 2022
B FE2022F 12531 HIEIL 17

6. INCOME TAX CREDIT (EXPENSE) 6. Fri8#iE% (i) @

(Continued)
Hong Kong Profits Tax EARAYER
Hong Kong Profits Tax has been provided at the rate of EAMNERE R EHPAM G ERREFR XU
16.5% on the estimated profits during the periods. 16.5% 2 IEVEH B o
PRC Enterprise Income Tax and withholding FEEZEMRERKRRSEFBOTENR
tax on undistributed profits
Under the Law of the PRC on Enterprise Income Tax (the RIF(PECEFRSRE) (REMRBRED X
“EIT Law”) and Implementation Regulation of the EIT Law, TEMBRIEBIRES  BBRRFPEZHE RS
the statutory EIT tax rate of the PRC subsidiaries is 25.0% ZAEAEREMBRMESB25.0% LI — KRG
for the periods. Further 10.0% withholding income tax is HEaEMN BN EEUWEEINMO.0%TEITE
generally imposed on dividends relating to profits. o
7. (LOSS) PROFIT FOR THE PERIOD 7. HA (E548) &7
For the three months ended  For the nine months ended
31 December 31 December
#ZE12R31HL=MER #BE12A318LAEA
2022 2021 2022 2021
2022%F 20214 20225 2021
HK$’000 HK$'000 HK$’000 HK$'000
FET FET FET FET
(unaudited) (unaudited)  (unaudited) (unaudited)
(RREH) (REER) (RREH) (R&&E17)
Continuing operations REKEER
(Loss) profit for the period has been B (B518) HFIEMkE GTA)
arrived at after charging (crediting): TH&E:
Directors’ emoluments A 1,263 231 3,306 2,480
Salaries, allowances and other benefits ¥ & B R E M EF 6,311 8,269 19,825 21,058
Contributions to retirement benefits BABFIFBMER
scheme 523 505 1,636 1,498
Equity-settled share-based payment MEREENROTHREL
expenses — employees -8 - 48 - 193
Total staff costs ETIMABE 8,097 9,053 24,767 25,229
Depreciation of plant and equipment RERZEZINE 198 271 604 1,036
Depreciation of right-of-use assets FRESEZNE 1,115 1,760 3,348 5,891
Cost of inventories recognised as expense R4 B HF S/ A& 5,968 14,755 22,189 42 594
Equity-settled share-based payment MEREENROTHREL
expenses - consultants — B - 20 - 83
Net loss (gain) on disposals and HERMERERREZ
written off of plant and equipment B8 (B7) 38 9 - (533) 43
Net impairment recognised on loan ERERKRFERERZ
and interest receivables REFPE 7,540 20,634 6,137 27,410

FRnEREASRAR s=sE2eHs202 17




NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

i1 B A= 5 Bf 75 ¥R 3R MY 5E

FOR THE NINE MONTHS ENDED 31 DECEMBER 2022

Bl FE2022F 12831 HIE A 6A

DISCONTINUED OPERATIONS
Blockchain Services Business

On 17 June 2021, the Group entered into a sale and
purchase agreement with Ms. Li Li (an independent
third party) as purchaser, to dispose of a wholly-
owned subsidiary of the Company, Madison Lab Limited
(“Madison Lab”) and the amount due from Madison
Lab to the Group of approximately HK$111,813,000 (the
“Sale Loan 1”) at a consideration of HK$90,000,000
which had been satisfied by way of issue of a promissory
note in the principal amount of HK$90,000,000 by Ms.
Li Li. Madison Lab and its non-wholly-owned subsidiary
carried out the Group’s blockchain services business.
The disposal was completed on 17 June 2021 on which
date the control of the above-mentioned subsidiaries was
passed to the purchaser and the blockchain services
business was discontinued. For details, please refer to the
announcement of the Company dated 17 June 2021.

The result of the discontinued blockchain services
business was as follows:

B4R REEFE

EIRERTBET

R2021F6B17TH  AEBEBE HE=FH L I (—
LBUBE=H)NEE RS UHEXRRRZ
2 & B /A FMadison Lab Limited (TMadison
Lab 1) &Madison Lab/E{J 7 £ B #3184
111,813,000 (TFEEM11) »KEA
90,000,000 T ERFTH L THEBEIT—MH K
S FEZA90,000,0008B T A REHEN S AEZTe
Madison Lab&EIFZERB AN ELREHR
NERERFERE - HEBER2021F6H17HR
B RZBBLAMBAENESRBREE
FolARIEEREREER EBEFE2EALNE
HEIA2021FE6B17THN AL -

ERIEEERIBBIRBEFNEENT !

1.4.2021 to

17.6.2021 (date

of disposal)

20214

4B1HZE

2021F6817H

(HEBH)

HK$'000

FET

(audited)

(&%)

Other income HAn A 259

Staff costs BTIMK (155)

Deprecation nE (42)

Administrative and other operating expenses TERRAEMK SR (246)

Finance costs MEMA (1)

Loss for the period KR (185)

Loss on disposal of discontinued operations HEBRIEREXKIEE (1,161)

Loss for the period from discontinued operations HABER S EKNER (1,346)
Loss for the period attributable to: MUTFATEGEEIRES

Owners of the Company VAN/NETE =N (1,274)

Non-controlling interests FEERER (72)

Loss for the period from discontinued operations HABR RS EENER (1,346)
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
G BA AR & B 75 SR R Y 5E

FOR THE NINE MONTHS ENDED 31 DECEMBER 2022

BLFE2022F 128531 HiF /L1885
8. DISCONTINUED OPERATIONS 8. BRILKEXH »
(Continued)
Blockchain Services Business (Continued) EREREER @
Loss for the period from the discontinued blockchain EALREERERBEFNBABESEN
services business included the following: B
1.4.2021 to
17.6.2021
(date of
disposal)
20214
AF1BZE
2021FE6817H
(HEBHR)
HK$'000
FET
(audited)
(RE1Z)
Salaries, allowances and other benefits e R R EMER 138
Contributions to retirement benefits scheme RIAER FEER 17
Depreciation on plant and equipment and BEREEREREEENITE
right-of-use assets 42
9. DIVIDEND 9. K2
No dividend was paid, declared or proposed during the HE2022F12831HIEAEA > #B#IKT » EK
nine months ended 31 December 2022. The Directors do WIWEKRE - BEEFREZIRTEHE2022F128
not recommend the payment of any dividend for the nine STHIEAEBMNEMRE (20214 © &) ©

months ended 31 December 2022 (2021: nil).

ERREREESRAT S-SEEARS202 19




10. (LOSS) EARNINGS PER SHARE

The calculation of the basic and diluted (loss) earnings per
share attributable to the owners of the Company is based
on the following data:

From continuing and discontinued operations

(Loss) earnings (§548) BA

(Loss) earnings for the purpose of basic ~ FistBERATEE A
and diluted (loss) earnings per share for ~ FE{SHAR G RE AR EE
the period attributable to the owners of (B548) BFz (BB) B
the Company

Number of shares RHEE

Weighted average number of ordinary MHESREAREE
shares for the purpose of basic and (B8 Bz
diluted (loss) earnings per share ERERINETEH

The weighted average number of ordinary shares for the
purpose of basic and diluted (loss) earnings per share has
been adjusted retrospectively for the share consolidation
which became effective on 20 January 2022.

The computation of diluted (loss) earnings per share does
not assume the exercise of the Company’s outstanding
share options and outstanding convertible bonds as the
exercise price of which were higher than the average
market price of shares for the periods.

20 MADISON HOLDINGS GROUP LIMITED  THIRD QUARTERLY REPORT 2022
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
i1 B A= 5 Bf 75 ¥R 3R MY 5E

FOR THE NINE MONTHS ENDED 31 DECEMBER 2022
B FE2022F 12531 HIEIL 17

10. 2k (Bi8) B H
AAT B NG REAR B (518) BAT
RIR T RS
REFBREERFERERILEEESR

For the three months ended  For the nine months ended

31 December 31 December
HE12831HIL=ER #ZE12B3181LAEA
2022 2021 2022 2021
20224 20214 2022%F 20214
HK$’000 HK$'000 HK$’000 HK$ 000
FET FET FET FET
(unaudited) (unaudited)  (unaudited) (unaudited)

(REEER)  (REER)  (REBR)  REER)

(11,350) (11,468) 2,534 (20,593

For the three months ended  For the nine months ended

31 December 31 December

#HE12A3101L=EA #E12B318LLAEAR
2022 2021 2022 2021
20224 20214 20226 20214
(unaudited) (unaudited)  (unaudited) (unaudited)
(REER) (Ki&&E17) (REER) (REER)
(restated) (restated)
(=7 (RE5)

623,127,227 623,127,227 623,127,227 623,127,227

Mt EESRESREE (BB B 2 BERmE
THEMER2022F1 8208 MR M & HEMEE
TTEWAE-

SREE (GR) BMNAERRITHELAREE
THERITEZBRENERITEZAIBRRKRE
o AARBECMANTEESNKRENFHEH
Eo
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FOR THE NINE MONTHS ENDED 31 DECEMBER 2022
B FE2022F 12531 HIEIL 17

10. (LOSS) EARNINGS PER SHARE

(Continued)
From continuing operations

RAEREFREERHZ
sREANEE
(518 Bz (B8 B

(Loss) earnings for the purpose of basic
and diluted (loss) earnings per share
from continuing operations

The denominators used are the same as those detailed
above for both basic and diluted (loss) earnings per share
from continuing and discontinued operations.

From discontinued operations

M ERECRILEEERZ
sREFLBEBRZER

Loss for the purpose of basic and
diluted loss per share from discontinued
operations

The denominators used are the same as those detailed
above for both basic and diluted (loss) earnings per share
from continuing and discontinued operations.

10. 828 (FB18) B @
KEFERSER

For the nine months ended
31 December

For the three months ended
31 December

HE12831AL=EA #E12R318LAEA
2022 2021 2022 2021
20225 20214 20224 20214
HK$’000 HK$'000 HK$’000 HK$'000
FET FET FET FAET
(unaudited) (unaudited)  (unaudited) (unaudited)
(REBE®) (R&E1Z) (REEBEZ) (KRB
(11,350) (11,468) 2,534 (19,319)

RS BERERECEEBROKIE
BEBHY R SREAR S (58 BAIFE
HE AR o

REEBRIEEEERS

For the nine months ended
31 December

For the three months ended
31 December

#E12A31HIL=MEA #ZE12A31BILAEA
2022 2021 2022 2021
20224 20214 20224 20214
HK$’000 HK$'000 HK$’000 HK$'000
FET FET FET FET
(unaudited) (unaudited)  (unaudited) (unaudited)
(REER) (REER) (REER) (REBR)

(1,274)

FEmNSSERE S ANEEBREKLE
EEBHE LS REAREE (58 BRI
B o

FRnEREAERAD s=sE2e55202 21




NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

& BA

ARG BT R OR MY BE

FOR THE NINE MONTHS ENDED 31 DECEMBER 2022

Bl FE2022F 12831 HIE A 6A

11. SHARE-BASED PAYMENT

TRANSACTIONS

The Company has conditionally adopted a share
option scheme pursuant to a written resolution of the
shareholders of the Company passed on 21 September
2015 (the “Share Option Scheme”) for the purpose of
providing incentives or rewards to eligible persons for
their contribution to the Group and/or enabling the Group
to recruit and retain high-calibre employees and attract
human resources that are valuable to the Group.

On 17 December 2015, the Company granted an
aggregate of 18,100,000 share options to the grantees
of the Company, to subscribe, in aggregate, for up to
18,100,000 ordinary shares of HK$0.01 each in the share
capital of the Company under the Share Option Scheme.

Upon the share subdivision becoming effective on 8
November 2016, adjustments had been made to the
exercise price of the outstanding share options and the
number of subdivided shares to be allotted and issued
(the “Subdivided Shares(s)”) upon full exercise of
subscription rights attaching to the outstanding share
options in the following manner:

Immediately before the share
subdivision becoming effective

11.

RN S

RIBEAABRENR2016F9821A BB ZE@R
EEOAABEAFRARMBRESS (MEkE
8 UARAERFHEMZGEBR A LR
BN RE R, REYWEERRERRFREE
BFATURRSIHAEEMSBEEBEZANE
iR e

20155128170 > KA B ERIEE R E ST 8%
H & $£18,100,00017 FE R E T A QA B A IZE A » KL
R ANBRAPEHEERZ18,100,0000 &K@
BEO.01B T ERA -

BRMIFMAN2016FE11A8ERENE BT
PIHAHEHRITEBREZITEERREHT
EEARTEBRENGT ZDBREER FTEER
BTz ARG (THF4RG)) BEFRBEE

Immediately after the share
subdivision becoming effective

SR 17 1 4B £ AT ERERMOIFAENE
Number of Adjusted Adjusted
shares number of exercise
to be issued Exercise Subdivided price per
under granted price per Shares Subdivided
share options  share option to be issued Share

#

B HERE AR T RRESK
B FRITH SHEkE B2 ramR 15
Date of grant RE B P& E TEE RAERGCEE 7EE
17 December 2015 2015%F12817H 18,100,000 HK$8.00 181,000,000 HK$0.80
8.0078 7T 0.8078 7T

22 MADISON HOLDINGS GROUP LIMITED  THIRD QUARTERLY REPORT 2022

o —



NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
i1 B A= 5 Bf 75 ¥R 3R MY 5E

FOR THE NINE MONTHS ENDED 31 DECEMBER 2022
B FE2022F 12531 HIEIL 17

11. SHARE-BASED PAYMENT

TRANSACTIONS (continued)

Save for the above adjustments, all other terms and
conditions of the outstanding share options granted under
the Share Option Scheme remain unchanged. Details
of the adjustments to the share options upon the share
subdivision are disclosed in the announcement of the
Company dated 7 November 2016.

On 8 April 2018, the Company granted an aggregate of
219,000,000 share options to the employees, directors
and consultants of the Company, to subscribe, in
aggregate, for up to 219,000,000 ordinary shares of
HK$0.001 each in the share capital of the Company
at exercise price of HK$1.89 each per then issued
share of the Company. For details, please refer to the
announcement of the Company dated 3 April 2018.

On 17 August 2018, resolutions were passed by the
then shareholders of the Company granting general and
unconditional mandates to exercise the powers of the
Company to, among other things, refresh the then scheme
mandate limit of up to 10.0% of the total number of the
then issued shares of the Company in issue as at the date
of passing the resolution, for which the maximum number
of the then issued shares of the Company which may be
issued under the refreshed scheme mandate limit was
428,330,871.

On 13 December 2018, the Company granted an
aggregate of 48,000,000 share options to the consultants
of the Company, to subscribe, in aggregate, for up to
48,000,000 then issued share of the Company at exercise
price of HK$1.12 each per then issued share of the
Company. For details, please refer to the announcement of
the Company dated 13 December 2018.

On 6 December 2019, the Company granted an aggregate
of 355,400,000 share options to the employees, directors
and consultants of the Company, to subscribe, in
aggregate, for up to 355,400,000 then issued shares of
the Company at exercise price of HK$0.207 each per then
issued share of the Company. For details, please refer to
the announcement of the Company dated 6 December
2019.

11.BOPERXERRS @
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1w BEREERESERNBREZRAE
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428,330,871 °

2018128130 A RABHAABEMREES
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11. SHARE-BASED PAYMENT

TRANSACTIONS (continued)

On 31 July 2020, ordinary resolutions had been passed
by the Company’s shareholders to refresh the scheme
mandate limit under the Share Option Scheme, such
that the maximum number of the then issued shares
of the Company that can be allotted and issued upon
the exercise of share options which may be granted
by the Company under the scheme mandate limit so
refreshed would be 519,272,689 then issued shares of the
Company, being 10.0% of the total number of the then
issued shares of the Company as at the date of passing of
the resolution approving the said refreshment.

Upon the share consolidation becoming effective on
20 January 2022, adjustments had been made to the
exercise price of the outstanding share options and the
number of consolidated shares to be allotted and issued
(the “Consolidated Share(s)”) upon full exercise of
subscription rights attaching to the outstanding share
options in the following manner:

Date of grant B AH

17 December 2015 2015F12817H
3 April 2018 20184831
13 December 2018 20185125 13H
6 December 2019 2019%12H6H
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11.BOPEXERRS @

R2020F7HB31H AR BIKREBB T BEAE
ZoNEMETHERETHTEIRERS > LU
RNBREENETEN TR FTHERETEIE
TEERERT UREEMEBTALNT ERFMNR
DB KB EA519,272,68908 » AR HE it
EMEECNAZZEBEOINEBETRMAH

#910.0% °

BRI & FHII2022F1B20H £ % 2% T
ARAHERTEBEREZTEEBRNEHITE
B AR IT AR IR I 75 2 SRR A B 1 T Be 3 A 3
mzattkn (AHKRG)) BEFHAE

Immediately before
the share consolidation
becoming effective

Immediately after
the share consolidation
becoming effective

FHEROEHENA ZREROESHERE
Number of Adjusted Adjusted
shares number of exercise
to be issued Exercise price Consolidated price per
under granted per share  Shares to be Consolidated
share options option issued Share

7
B ERE TRERT TREER
BT BTN ShiERE Birzat Chidiav]
k4= 1188 Bk 4= 11EfE
181,000,000 HK$0.800 18,100,000 HK$8.00
0.800% 7T 8.00/8 7T
198,900,000 HK$1.890 19,890,000 HK$18.90
1,890 7T 18.9087T
48,000,000 HK$1.120 4,800,000 HK$11.20
112087 11,2087
80,400,000 HK$0.207 8,040,000 HK$2.07
0.207E 7T 2,078
508,300,000 50,830,000
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11. SHARE-BASED PAYMENT

TRANSACTIONS (continued)

Save for the above adjustments, all other terms and
conditions of the outstanding share options granted under
the Share Option Scheme remain unchanged. Details
of the adjustments to the share options upon the share
consolidation having become effective are disclosed in the
announcement of the Company dated 18 January 2022.

On 9 August 2022, an ordinary resolution had been
passed by the Company’s shareholders to refresh the
scheme mandate limit under the Share Option Scheme,
such that the maximum number of shares that can be
allotted and issued upon the exercise of share options
which may be granted by the Company under the scheme
mandate limit so refreshed would be 62,312,722 shares,
being 10.0% of the total number of issued shares as at
the date of passing of the resolution approving the said
refreshment.

On 23 August 2022, the Company granted an aggregate
of 85,922,330 share options under the specific mandate
(the “Specific Mandate”), to SRA Holdings Inc. (“SRA
Holdings”), to subscribe, in aggregate, for up to
85,922,330 shares at exercise price of HK$1.03 each
per share upon the exercise of the share options. The
options were granted in accordance with the terms and
conditions of the option agreement entered into between
the Company and SRA Holdings dated 6 June 2022. SRA
is a direct wholly-owned subsidiary of SRA Holdings.
For details, please refer to the announcements of the
Company dated 6 June 2022 and 23 August 2022 and the
circular of the Company dated 19 July 2022.

As at 31 December 2022, the number of share options
had been granted and remained outstanding under the
Share Option Scheme and the Specific Mandate were
50,800,000 share options (31 March 2022: 50,830,000
share options) and 85,922,330 option shares (31 March
2022: nil) respectively, representing approximately 8.2%
(31 March 2022: 8.2%) and 13.8% (31 March 2022: nil) of
the total number of shares in issue at that date. Fair value
of share options granted to consultants was measured at
market prices for their services provided.

11.BEOEAETRRS @

Br it sEEE SN IR B BB B Z B RITE
BREZFEHMERRIEHHESTIE RN E
HEMBHBERENAZRZFHANEARAT A
A2022F1H18HM A S o

122022F8B9R  ARBRRBIE T — D EER
BEOUEMEERRKRE TR ERERS XU
EARBDRBEEMEERNAIE TERESS
T EERERUELEMETHROORK
HER62,312, 722/ B /E LM ENHEER
REXRBHEEHNESETRMNBE10.0%-

R2022FE8823H » AA B RIRSF B (T45 71
21 ) BSRA Holdings Inc. (TSRA Holdings )
B & 485,022,330 BE G #E > LxﬁAﬁ@ﬁﬁﬁi%
R TEEERRMND1.03BTEETELRR
& %85,922, 330&0%%@&#2&@1&18%
Holdingsit 202268 6 H %5 57 #9187 # 173 5% AV R X
FIEH#2F 8 - SRARSRA HoldingsE#EZE2E#
BB AR BB F2HAAABHEBES
2022 6H6H &2022F8823H 2 /A% &2022
F7THR19HZEX

B E2022F 128318 RERES B RFHIE
HETEREEMARTENBRENERERKRNG
2H 5B %A50,800,0008 f8 # (2022F3H 31
H :50,830,0008% % #) 5:85,922,3308% AR # AR 17
(2022%F3H381H : #&) " HENAQABARZAB
BITRIDAEH48.2% (202243H31H 1 8.2%)
5213.8% (2022538310 : #) - mEMIELEZ
ERENAFTENRESREERB 2 HEHE-
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11. SHARE-BASED PAYMENT M. BROEACARRKRS @
TRANSACTIONS (continuead)

The Company granted a total of 85,922,330 share
options under the Specific Mandate at exercise price of
HK$1.03 each per share during the nine months ended 31

December 2022 (31 December 2021: nil).

HE2022F12A31HIEAER KA T IRIE
BRRERTEESRKRM1I.03BTEESH
85,922,3301 BE PG 1 (2021F12831H : &)

B E2022F12831HIEAEA » KEBE W E A
NEREZ ERERDUBM AR H (2021
F128318 : 548,000 7T) ©

No share-based payment expenses was recognised by
the Group for the nine months ended 31 December 2022
in relation to share options granted by the Company (31
December 2021: HK$548,000).

Details of the Company’s share options held by grantees ABEAFEXRARBZEREFEOT .
are as follows:

Outstanding

Outstanding as at
Category of as at 31 December Exercise price
participant Date of grant 1 April 2022 2022 Vesting period Exercise period per share
#202254818 120225128318

BHENE RrHAH W K17 HAITE RED 71688 SRTEE

Shareholders 17 December 2015 2,100,000 2,100,000 17 December 2015 to 17 June 2016 to HK$8.00
16 June 2016 16 December 2025

S 2015128178 2015F12B17HE 201656517HE 8.008 7T
201665 16H 2025F12816H

Consultants 17 December 2015 16,000,000 16,000,000 17 December 2015 to 17 June 2016 to HK$8.00
16 June 2016 16 December 2025

BEf 2015F12517H 2015F12817HE 201656F17HE 8.00%E T
2016F6A16H 20255128 16H

Directors 3 April 2018 590,000 560,000 3 April 2018 to 1 January 2019 to HK$18.90
31 December 2018 2 April 2028

£ 2018%453H 2018%F483HE 2019F1B1HE 18.90 75
2018F12H31H 2028%F482H

Employees 3 April 2018 850,000 850,000 3 April 2018 to 1 January 2019 to HK$18.90
31 December 2018 2 April 2028

3=1 2018%453H 2018F4H3HE 2019F1B1HE 18.90E 7T
2018%F12H31H 2028%F482H

Consultants 3 April 2018 18,450,000 18,450,000 3 April 2018 to 1 January 2019 to HK$18.90
31 December 2018 2 April 2028

B 201854 53H 20185F4F3HE 20191 B1HE 18.90%E T
2018%12H31H 2028%F452H

Consultants 13 December 2018 4,800,000 4,800,000 13 December 2018 to 1 July 2019 to HK$11.20
30 June 2019 12 December 2028

REf 2018125 13H 201812813 E 2019F7B1HE 11.20%8 7T
20196530H 2028128 12H
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11. SHARE-BASED PAYMENT M. BOTEAARRZ @

TRANSACTIONS (continued)

Outstanding

Outstanding as at
Category of as at 31 December Exercise price
participant Date of grant 1 April 2022 2022 Vesting period Exercise period per share
120224810  #2022%12831H
SHRENE g =h HRIT HAITE REH fTfE8R BRITHEE
Directors 6 December 2019 800,000 800,000 6 December 2019 to 6 December 2020 to HK$2.07
5 December 2020 5 December 2029
£ 2019%12H6H 2019F12A86HE 2020F12HB6HZE 20787
2020%1285H 202912850
Directors 6 December 2019 800,000 800,000 6 December 2019 to 6 December 2021 to HK$2.07
5 December 2021 5 December 2029
] 2019F12A6H 2019 1286HE 2021F1286HZE 2078
2021F1285H 202912850
Consultants 6 December 2019 2,595,000 2,695,000 6 December 2019 to 6 December 2020 to HK$2.07
5 December 2020 5 December 2029
B 20195%1286H 2019512H6HE 202012860 % 2.07ETT
2020512858 2029512550
Consultants 6 December 2019 2,595,000 2,695,000 6 December 2019 to 6 December 2021 to HK$2.07
5 December 2021 5 December 2029
EEf 2019%12A6H 2019F1286HE 2021F12B6HZE 2078
2021F1285H 2029F1285H
Employees 6 December 2019 625,000 625,000 6 December 2019 to 6 December 2020 to HK$2.07
5 December 2020 5 December 2029
BE 20191286H 2019F12A6HZE 2020F12H6HE 2078
2020%12A5H 2029%1285H
Employees 6 December 2019 625,000 625,000 6 December 2019 to 6 December 2021 to HK$2.07
5 December 2021 5 December 2029
=] 2019%12H6H 2019F12A6HE 2021F1286HE 2078
2021512850 202912850
The ultimate holding 23 August 2022 - 85,922,330 Immediate on date 23 August 2022 to HK$1.03
company of a of grant 30 September 2023
non-controlling
shareholder
—ZIEERKEN  202258H23H R HERE 202248F230E 1.08% 7T
REERAT 202397 30H
Note: Wat
Adjustments had been made to the exercise price and the R2022E 120 B AESHENB DY ITREEREN

number of the outstanding share options upon the share
consolidation having become effective on 20 January

2022.

RITENRZAEHBET TR

o
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11. SHARE-BASED PAYMENT

TRANSACTIONS (continued)

The following tables disclose movements of the
Company’s share options held by directors, employees,
shareholders, consultants and the ultimate holding
company of a non-controlling shareholder during the
period:

During the nine months ended 31 December 2022

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
i1 B A= 5 Bf 75 ¥R 3R MY 5E

FOR THE NINE MONTHS ENDED 31 DECEMBER 2022
B FE2022F 12531 HIEIL 17

11.BRPERAERRS &=

TEREBRMAAHES BE RE BER—%
ERRBRENBLZRADRHE 2 EADBR
2w

HE2022F12831H LA @B

Outstanding

Outstanding Granted Lapsed as at
as at 1 April during during 31 December
Category of participant SHENE 2022 the period the period 2022
20225 20225
4H1H 12A31H
HA 3% HAREX i K17
Directors B 2,190,000 - (30,000) 2,160,000
Employees =] 2,100,000 - - 2,100,000
Shareholders R 2,100,000 - - 2,100,000
Consultants L 44,440,000 - - 44,440,000
The ultimate holding company —#% JEiZE G HY
of a non-controlling REERAE]
shareholder - 85,922,330 - 85,922,330
50,830,000 85,922,330 (30,000) 136,722,330
Exercisable as at 20224
31 December 2022 12A31H A 171E 136,722,330
Weighted average MEFEHTEE B
exercise price (HK$) 11.6 1.03 18.9 5.0
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ELE 202212531 H1EAEA
11. SHARE-BASED PAYMENT M. BOEXGARXS &
TRANSACTIONS (continued)
During the nine months ended 31 December 2021 HZE2021F12831H L NER
Outstanding
Outstanding Granted Lapsed as at
as at 1 April during during 31 December
Category of participant 2HENE 2021 the period the period 2021
120214 20214
481H 12A31H
EEXFEGS HREE BREN EEXFEES
Directors E= 21,900,000 - - 21,900,000
Employees B8 21,000,000 - - 21,000,000
Shareholders PES 21,000,000 - - 21,000,000
Consultants B 444,500,000 - (100,000) 444,400,000
508,400,000 - (100,000) 508,300,000
Exercisable as at 31 December 2021 1202112831 B A f71E 508,300,000
Weighted average exercise price (HK$) MEFHTEE (Br) 1.2 - 0.2 1.2
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENmADN

BUSINESS REVIEW

For the nine months ended 31 December 2022 (the “Period”),
the Company and its subsidiaries (collectively, the “Group”)
were principally engaged in (i) the retail sales and wholesales
of a wide spectrum of wine products and other alcoholic
beverages in Hong Kong with a focus on red wine (the
“Wine Business”); (i) the provision of loan financing and
consultancy services (the “Loan Financing Business”); and
(i) the provision of financial services (the “Financial Services
Business”).

During the Period, revenue generated from the Wine Business
amounted to approximately HK$29.9 million, representing a
decrease of approximately 45.1% as compared with that of
approximately HK$54.5 million for the corresponding period
last year. Such decrease was mainly due to the lockdown
measures imposed on certain major cities in the PRC by the
PRC authorities in order to prevent the spread-out of the
novel coronavirus disease (“COVID-19") pandemic. Therefore,
some wholesale customers deferred their purchase plans as
they encountered logistics problems in delivering the wines to
the ultimate customers in the PRC. Revenue generated from
the Loan Financing Business during the Period amounted to
approximately HK$40.5 million, representing a decrease of
approximately 16.0% as compared with that of approximately
HK$48.2 million for the corresponding period last year. At the
same time, net exchange gain of approximately HK$12.0 million
(2021: approximately HK$2.7 million) was mainly raised by
loan from a non-controlling shareholder which is denominated
in Japanese Yen. During the Period, Japanese Yen to Hong
Kong dollar was depreciated by approximately 9.0%. The
Group recorded net impairment recognised on loan and interest
receivables of approximately HK$6.1 million, representing a
decrease of approximately HK$21.3 million as compared with
that of approximately HK$27.4 million for the corresponding
period last year. Such decrease was mainly due to a decrease in
overall loan size. The Group has been more prudent in granting
new loans since the on-going anti-pandemic restrictions and
policies rendered the business environment to remain uncertain.
During the Period, no revenue was generated from the Financial
Services Business which was same as the corresponding period
last year.
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENmADN

FINANCIAL REVIEW

During the Period, the Group’s revenue from continuing
operations decreased by approximately 31.5% to approximately
HK$70.4 million (2021: approximately HK$102.7 million). The
decrease in the Group’s revenue was mainly attributable to
the decrease in the sales of wines in the Wine Business. The
revenue for the Period included (i) approximately HK$29.9
million (2021: approximately HK$54.5 million) generated from
the Wine Business; and (i) approximately HK$40.5 million
(2021: approximately HK$48.2 million) generated from the
Loan Financing Business. No revenue was generated from the
Financial Services Business (2021: nil).

Gross profit margin from the Wine Business in continuing
operations was slightly increased to approximately 22.9%
(2021: approximately 19.7%). Such increase was mainly driven
by the increase in proportion of retail sales and the streamlining
of the Wine Business operations.

Gross profit from continuing operations for the Period was
approximately HK$47.4 million (2021: approximately HK$58.9
million), representing a decrease of approximately 19.5%
or HK$11.5 million as compared with the corresponding
period last year. The decrease in the gross profit was mainly
attributable to the decrease in revenue from the Wine Business
and Loan Financing Business.

Other income from continuing operations for the Period was
approximately HK$7.4 million (2021: approximately HK$5.8
million). The increase in other income was mainly attributed
to (i) the recognition of gain on disposal of right-of-use assets
in the Period of approximately HK$2.5 million (2021: nil); and
partially offset by (ii) the decrease in interest income from
consideration receivables, finance lease receivables and bank
to approximately HK$1.5 million (2021: approximately HK$2.5
million).

Net exchange gain for the Period was approximately HK$12.0
million (2021: approximately HK$2.7 million), representing an
increase of approximately HK$9.3 million as compared with the
corresponding period last year.

Staff costs from continuing operations for the Period
were approximately HK$24.8 million (2021: approximately
HK$25.2 million) and is comparable to the corresponding
period last year. Depreciation was approximately HK$4.0
million (2021: approximately HK$6.9 million), representing a
decrease of approximately HK$2.9 million as compared to the
corresponding period last year. The decrease in depreciation
was primarily due to the expiration of a lease of an office which
leads to a decrease in depreciation of right-of-use assets.

Bt %5 [o] B8

R AEBEREFESE EZBNWE R 431.5%
F4970,400,000 75 (20214 : £9102,700,0007
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENmADN

FINANCIAL REVIEW (continued)

Administrative and other operating expenses from continuing
operations for the Period were approximately HK$7.6 million
(2021: approximately HK$13.6 million), representing a decrease
of approximately 44.1% or HK$6.0 million as compared with
the corresponding period last year. The decrease was mainly
due to (i) the decrease in professional fee to approximately
HK$1.4 million (2021: approximately HK$3.4 million); (ii) a one-
off restoration cost of approximately HK$0.9 million incurred
in 2021; and (iii) the decrease in marketing expenses to
approximately HK$0.7 million (2021: approximately HK$2.3
million).

The finance costs from continuing operations for the
Period amounted to approximately HK$17.9 million (2021:
approximately HK$20.1 million) which were mainly incurred
on convertible bonds, promissory notes payables, other
borrowings, loan from a non-controlling shareholder and lease
liabilities. The decrease in finance cost was mainly attributable
to the expiration of certain debts.

The improvement in the result from continuing operations for the
Period was mainly attributable to (i) a decrease in administrative
and other operating expenses of approximately HK$6.0 million;
(i) a decrease in net impairment recognised on loan and interest
receivables of approximately HK$21.3 million; and partially
offset by (iii) a decrease in overall gross profit of approximately
HK$11.5 million. After the effect of net exchange gain of
approximately HK$12.0 million, the Group recorded a profit of
approximately HK$9.5 million for the Period.

DIVIDEND

The Directors do not recommend the payment of any dividend
for the Period (2021: nil).

MATERIAL ACQUISITION AND
DISPOSAL OF SIGNIFICANT
SUBSIDIARIES AND AFFILIATED
COMPANIES

During the Period, the Group did not have any material
acquisition nor disposal of significant subsidiaries and affiliated
companies.
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENmADN

PROMISSORY NOTE

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

GRANT OF OPTION AND LOAN
EXTENSION AGREEMENT

On 6 June 2022, the Company entered into an option
agreement (the “Option Agreement”) with SRA Holdings
Inc. (“SRA Holdings”), as subscriber, pursuant to which the
Company has conditionally agreed to grant an option and SRA
Holdings shall be entitled to require the Company to allot and
issue up to a maximum of 85,922,330 option shares at option
price of HK$1.03 per share subject to the terms and conditions
stated in the Option Agreement upon the exercise of the option.
As at the date of Option Agreement, Wine Financier Limited,
an indirect non-wholly owned subsidiary of the Company, is
indebted to Software Research Associates, Inc. (“SRA”), a
subsidiary of SRA Holdings, in the principal amount of Japanese
Yen 1,500,000,000 (the “Loan”) which was due for repayment
on 30 September 2021. In consideration of the Company
agreeing to enter into the Option Agreement to grant the option
to SRA Holdings, SRA has agreed to extend the maturity date of
the Loan to 30 September 2023. The grant of option and loan
extension was subsequently completed on 23 August 2022. For
further details of the Option Agreement and the Loan, please
refer to the announcements of the Company dated 6 June 2022
and 23 August 2022.

ARTER

20224818 > 1RIE A B U BEHackett Enterprises
Limited 77% RN EEH#® > A& % 74185,120,000
BAHNARER ((RRER)  ARERZEMDAE
+%6119,525,0008 cEHA LB ER MAEEZ
AREE RS S EEA65,595,0008 T2 FIHEHEE B
20225 3H 20 ER1FEZE2023FE3H29H - 5 # U 8
MIEEARTEENFEB  F2REAABHEEA2019F
3H13HM @B &Z2018F11H208 ~2019F3H290 &
2022F4F1HM AL 12202268160 » AR ZHEM
FEBEFBEEBEBARKKEIRHEGEHE

ROk EMRERWE

202256 H6H  AxA 5 EESRA Holdings Inc. (TSRA
Holdings)) > fEARB A ST BRERE (TH#
WE) B ARDEERKEREREEREM
SRA HoldingsE # iR % BE #E 175 5& BT 9K R0 R - 14 72
THEERERERAQNDZEREERSRKR1.038
TR B R 31T & 85,922, 3302 BE BR HE B 19 © X A
EHZEAE BEBEEERQAR KAABN—BEEE
2EWB AT 4 /XSRA HoldingsB—REIM B A S >
Software Research Associates, Inc (TSRA)) » &x&
¥8731,500,000,000H BN E R (TEF&1) BEF202149
BI0HEIHEE fEAR AR R RFT IR RE UG
SRA HoldingsiZHERENRE  SRAERRLERE
FEEAH E2023F9R830H o WH A R ER R EAME
B12022E8H23A M c BRI EIE W E R BRI
1B BB AATI HEA2022FE6H6H &2022FE87
23EHMI AL
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENmADN

BUSINESS PROSPECTS

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

SIGNIFICANT EVENT AFTER THE
REPORTING PERIOD

Up to the date of this report, there was no significant event
relevant to the business or financial performance of the Group
that comes to the attention of the Directors after the end of the
Period.

EHBRE
BECOVID-19KXRITHEFEFEIRE > EKI MV
HEmMTERS FRNEBEZIRE -EFE
RRAPEREBEERNR2023FZF S EEH > ARNAE
EEEFHNERREE -BEERARRASREEHA
GRREREEBRAZESER UEERTAER
BEB I AEBERRIESREMBHHEMEKR
ERE UANHAREAERNBARER  EFEEN
EHMEEZ e

HEHERNEXRFTHE

EEXEARSH EFUASEHRERENELESE
EEFAMBERNEREE-



CORPORATE GOVERNANCE AND OTHER INFORMATION

CEERAKRHEMERN

DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS AND SHORT POSITIONS IN
THE SHARES, UNDERLYING SHARES
AND DEBENTURES OF THE COMPANY
OR ANY ASSOCIATED CORPORATION

As at 31 December 2022, the interests and short positions of
the Directors and chief executive of the Company in the shares,
underlying shares and debentures of the Company or any of its
associated corporations (within the meaning of Part XV of the
Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kong) (the “SFO”)), which would have to be notified to
the Company and the Stock Exchange pursuant to Divisions 7
and 8 of Part XV of the SFO (including interest or short positions
which they are taken or deemed to have under such provisions
of the SFO) or which were required to be recorded in the
register maintained by the Company pursuant to section 352 of
the SFO or otherwise notified to the Company and the Stock
Exchange pursuant to rules 5.46 to 5.67 of the GEM Listing
Rules relating to the securities transactions by the directors.

EERESTHRAEREFATHEM
BECEE R S HEARM RESFHE

mm R 3%

R2022F 1283 1A A RBEERESTHABRK
NEIREEMER EZE (EEREEBEMNHE7T1EES
T HBE 1515 (T38 5 B HAE 1861 1) SEXVER) BB 1D > 48R
B RESETHEEREES RPEEASEXVHBETR
SN BEMEARARNB MBI ER RXE (BEIRE
BHERPERAINERBXRERTANSIEEE N
BmEXA)  HiREESF MBS RAFE352EBE
HANBGEZEXRMANERRRERRIEEHE
EETESRZNGEM EMRAES.46E5.67EFRE
BRIOTHEERANB RGN ER XA
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CORPORATE GOVERNANCE AND OTHER INFORMATION
CEERAKRHEMERN

DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS AND SHORT POSITIONS IN

THE SHARES, UNDERLYING SHARES
AND DEBENTURES OF THE COMPANY
OR ANY ASSOCIATED CORPORATION

(Continued)
(A) Long Position in the Company’s Shares (the
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“Share(s)”) and Underlying Shares

EERESETHRAEREFATHEM
BECEE G HEARMN RESFE

mBRRE @

(A) RE2ERG (51 RERKRGBZEE

Approximate

percentage Number of Approximate
of actual underlying percentage of
Number of shareholding shares aggregate
Capacity/ Shares held/ over the pursuant to Aggregate interests over
Name of Directors nature of interest interested in Shares* share options interests the Shares*
BRER BRI
Fifs/ %A Tl #E40 IRERREZ B4
EEpe ain/#ENE EaiRHHE B EEE ] R ERali
Ms. Kuo Kwan (“Ms. Kuo’) Beneficial owner - - 1,800,000 1,800,000 0.289%
Bt ((HRL)) BanlEAA (Notes 1 (a)
and 2 (a)
(Wit 1(a)R2(a)
Mr. Zhang Li ("Mr. Zhang’") Beneficial owner 442,000 0.071% 100,000) 542,000 0.087%
wREE (TREED) BEEBA (Note 3) (Note 2(b)
(Hfz3) (Hrzt2M)
Mr. Ji Zuguang (“Mr. Ji") Beneficial owner - - 100,000 308,978 0.050%
sHELRE (THEkE) BanlEAA (Note 2(c))
(Hrizo)
Interest in a controlled 208,978 0.034%
corporation (Note 4)
ZEHEEN#ER (Hfzt4)
Mr. Chu Kin Wang Peleus Beneficial owner - - 30,000 30,000 0.005%
(‘Mr. Chu’) BaEEA (Note 1(c))
KEriE (REE) (1t 1(c)
Mr. Ip Cho Yin, u2 (“Mr. Ip”)  Beneficial owner - - 130,000 130,000 0.021%
RHEBRLE 2ror BaEEA (Notes 1(b)
(T#%%) and 2(c))
(W12 1b)R2())




CORPORATE GOVERNANCE AND OTHER INFORMATION

CEERAKRHEMERN

DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS AND SHORT POSITIONS IN
THE SHARES, UNDERLYING SHARES
AND DEBENTURES OF THE COMPANY
OR ANY ASSOCIATED CORPORATION

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

Underlying Shares (Continued)
Notes:

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

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

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

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

d. 30,000 share options (carrying the right to subscribe
for 30,000 Shares) were granted to Ms. Fan Wei
(“Ms. Fan”) in her capacity as an INED and her share
option lapsed on 9 August 2022 upon her resignation
as an INED on the same date.

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

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

EEREEITBRAERE LT HIEM
WM EZERG - HEARG RESHNE
mRRE @

(A) REABRMGRERARGDZEE @
=

1. HR2018F483H A A B & H#E H219,000,000
Be BE B #E > Hdh5,900,000 8 BB AR RE L 8 F LR
AT BFHMAUTEESR1.8OEBTRBEE L
5,900,0000% 58 B # - X BERR 10 & H 122022618
0B AERBNERERE RBEEMWIT
{E1B 7 B! &590,0008% & AL 1# K218.978 7T ©

a. R ETEBNITEEERE F500,0001R 5
B (B3 #5500,00082 58 BE 1) ;

b, EXAHBEABIYIFNTES (MBI
HMITEE ) BEH 30,0008 FERRE (M
30,000f& =R BEHE) o M HR2019FE3H7HA
EAHIERITESE ((ERTESF));

c.  REHEEAIBIIIEIITEEER F30,000
BREE G (M#530,0008% R EE1E) ;

d. BEzL(GEXL) ERBUFNTES
5 F30,0008% 8 B 1 (FYH530,0008% 22
B ) » HEER R 2022F8 AOH R E R
HEEBILIFNTEEMRIY

2. R2019%12H6H » XA B & H#E H355,400,000
P& BE RS 4 > HAh16,000,0008% BE R HETL 12 % LT
AL FHAUTEEER0.207ETRES
$£16,000,000 % B8 B 18 - REEAR 1D & 1220224
1H208 &M% BEENEREHE RAER
RITTEE D B 21,600,0008% 8E PE #E K% 2.07 8 7T °

a. FRETEBRITEEERET1,300,0001
B AR (MF#51,300,00008 8 BE #) ;

HEREREAERAT F-SEL2ERS2022 37



CORPORATE GOVERNANCE AND OTHER INFORMATION

CEERAKRHEMERN

DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS AND SHORT POSITIONS IN
THE SHARES, UNDERLYING SHARES
AND DEBENTURES OF THE COMPANY
OR ANY ASSOCIATED CORPORATION

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

Underlying Shares (Continued)
Notes: (Continued)

2. (Continued)

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

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

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

3. Ms. Chen Hua is the spouse of Mr. Zhang. As such, Ms.
Chen Hua is deemed to be interested in the Shares in which
Mr. Zhang is interested by virtue of the SFO.

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

* The number of issued Shares as at 31 December 2022 is
623,127,227 Shares.

Save as disclosed above, as at 31 December 2022, none
of the Directors and chief executive of the Company nor
their close associates had any interests or short positions
in any shares, underlying shares and debentures of the
Company or any of its associated corporations as defined
in the SFO.
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BEERBETTHAER A AT HEM
WM EB R,  -HERMD RESFHE
mBERE @

(A) REXRTRMDREEAKRDZER &)
WisE © (4)
2. (#)

b. RELEFANITESER T100,00018 %
Bt (B4#5100,00002 REE1E) ;

c. ETREFAIEBITEZEREF100,0008
8% AR (MF#5100,00008 5B BE 1) ;

d.  BhEEEAIEHNITESEERT100,0008
BERG#E (M9#5100,00088 50 BEHE) o

3. Chen Huaz /53R EZ M - ALL > IRIBFEH
FHEREF A > Chen HuaX LR A REEM
R ERE -

4, Plan Marvel Investment Limited (I Plan
Marvel )) DRREBELZEEFEMMILIZERE
A Bt A2 EEB RIBEFESEREER
B> 5t E R B Plan Marveli 5 #9208,978
BERRD P ER o

* R2022F 12831 HEBETRHEE A
623,127,2270% ©

b ECFriEEE4h » 1R2022F 128310 » i E A
NAEERESTHRAEGREZBZEZHE A
RAEARBDXNEEFER LB (ExRRSKPE
BB BNERRMD ~BERG RMESFESEMA
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CORPORATE GOVERNANCE AND OTHER INFORMATION
tEEAREMER

SUBSTANTIAL SHAREHOLDERS’ AND FTERFRREMATREZL2TRGD K
OTHER PERSONS’ INTERESTS AND HEARKRDHOEDSRRE

SHORT POSITIONS IN THE SHARES

AND UNDERLYING SHARES OF THE

COMPANY

As at 31 December 2022, so far as known to the Directors, §2022F12831H BEEEMA RIFESHEMBEER
the particulars of the corporations or individuals (other than the  BISEXVIFE2RID B2 KX EMR AT KB SN
Directors and chief executive of the Company) who had any IRIE:EHLKIFEKEAIFEICHEEENELM (REE
interests or short positions in the Shares and the underlying s2f1) TR AR B RN KRIBRERD BB T Em K%
shares of the Company which would fall to be disclosed to AREBESER A TZHIBEWT :

the Company under the provisions of Divisions 2 and 3 of

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

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

Shareholders”) were as follows:

Number of
underlying
Approximate shares Approximate
percentage of pursuant to percentage of
Number of actual share options/ aggregate
Capacity/ Shares shareholding convertible Aggregate interests over
Name nature of interest Notes interested  over the Shares” bonds interests the Shares*
BRFR RIBBRIE e 4
BEREEN 30 ABRKRESZ R 17 #E
i) 17/ RME Mzt RIVEE ERERE ke E B HRERL
Royal Spectrum Holding Company Limited Beneficial owner 1,286 196,800,000 31.58% - 196,800,000 31.58%
(‘Royal Spectrum’) BEHEABA
Royal Spectrum Holding Company Limited
("Royal Spectrum J)
Devoss Global Holdings Limited Interest in controlled corporation 7, 2, 8 & 4 196,800,000 31.58% 600,000 197,400,000 31.68%
(‘Devoss Global’) and beneficial owner
Devoss Global Holdings Limited ZEEAENERR
("Devoss Global J) BnEAA
CVP Financial Group Limited (“CVP”) Beneficial owner 3856 50,487,272 8.10% - 50,487,272 8.10%
BREMEABRAF (TCVP)) BREAA
Mr. Ting Pang Wan Raymond (“Mr. Ting") Interest in controlled corporation 7, 2, 3, 256,751,672 41.20% 600,000 257,351,672 41.30%
TRERE ((TEE) and beneficial owner 485
REGEENER K
BaEAA
Ms. Luu Huyen Boi Interest of spouse 6 256,751,672 41.20% 600,000 257,351,672 41.30%
(‘Ms. Luu’) R@n#EL
Luu Huyen Boix =
(MuuZt))
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CORPORATE GOVERNANCE AND OTHER INFORMATION
CEERAKRHEMERN

SUBSTANTIAL SHAREHOLDERS’ AND FTERTRREMALTREZLBTRGD K
OTHER PERSONS’ INTERESTS AND HEARKRMTHEZRRE @

SHORT POSITIONS IN THE SHARES

AND UNDERLYING SHARES OF THE

COMPANY (cContinued)

Number of
underlying
Approximate shares Approximate
percentage of pursuant to percentage of
Number of actual share options/ aggregate
Capacity/ Shares shareholding convertible Aggregate interests over
Name nature of interest Notes interested  over the Shares” bonds interests the Shares”
BRER RIERERE b St
BEERN 330 ABRRESZ RR 17 #E
e g Sl Mzt RIVEE R ARG HE B HRE AL
Software Research Beneficial owner 7 40,454,545 6.49% - 40,454,545 6.49%
Associates, Inc. (‘SRA”) BREEA
Software Research
Associates, Inc. (TSRA 1)
SRA Holdings, Inc. Interest in controlled corporation 7 & 8 40,454,545 6.49% 85,922,330 126,376,875 20.28%
(“SRA Holdings") and beneficial owner
SRA Holdings, Inc. ZEEAENERR
("SRA Holdings 1) BREFAA
Atlantis Investment Management Limited ~ Beneficial owner 9 68,224,500 10.95% - 68,224,500 10.95%
ARREEEERAT BREAA
Atlantis Capital Group Interest in controlled corporation 9 68,224,500 10.95% - 68,224,500 10.95%
Holdings Limited (‘ACGHL") ZEGEENESR
Atlantis Capital Group
Holdings Limited ("ACGHL J)
Ms. Liu Yang (“Ms. Liu") Interest in controlled corporation 9 68,224,500 10.95% - 68,224,500 10.95%
Ryt (MR%t) REREENELR
Ample Cheer Limited Interest in controlled corporation 10 221,323,638 35.52% - 221,323,638 35.52%
(‘Ample Cheer’) ZEGEENES
Ample Cheer Limited
(" Ample Cheer )
Chu Yuet Wah (‘Mrs. Chu”) Interest in controlled corporation 10 221,323,638 35.52% - 221,323,638 35.52%
FHE (KX REEEENER
Kingston Finance Limited (‘Kingston”)  Person have a security interest 10 221,323,638 35.52% - 221,323,638 35.52%
& E##%ERAF (Kingston ) in shares

HAERSRZRHHOA
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CORPORATE GOVERNANCE AND OTHER INFORMATION
CEERAKRHEMERN

SUBSTANTIAL SHAREHOLDERS’ AND FTERTRREMALTREZLBTRGD K
OTHER PERSONS’ INTERESTS AND HEARKRMTHEZRRE @

SHORT POSITIONS IN THE SHARES

AND UNDERLYING SHARES OF THE

COMPANY (cContinued)

Number of
underlying
Approximate shares Approximate
percentage of pursuant to percentage of
Number of actual share options/ aggregate
Capacity/ Shares shareholding convertible Aggregate interests over
Name nature of interest Notes interested  over the Shares” bonds interests the Shares”
BRER RIERERE B
BEERN 330 ABRRESZ RR 17 #E
e g Sl izt RIVEE R ARG HE B ARE AL
Bartha International Limited Beneficial owner 11 36,770,000 5.90% - 36,770,000 5.90%
(‘Bartha International’) BRAEEA
Bartha International Limited
(M'Bartha International J)
Mr. Li Ran Interest in controlled corporation 11 36,770,000 5.90% - 36,770,000 5.90%
FHEE TEGEENER
Mr. Pu Xueyuan Interest in controlled corporation 11 36,770,000 5.90% - 36,770,000 5.90%
BRERLE REEEENER
Ms. Wang Xuping Interest in controlled corporation 11 36,770,000 5.90% - 36,770,000 5.90%
EXC s TEGEENE R
Ms. Zhang Fengge Interest in controlled corporation 11 36,770,000 5.90% - 36,770,000 5.90%
REEXL REHZENER
Ms. Wang Hui Beneficial owner 12 42,139,200 6.76% - 42,139,200 6.76%
F2ut BRAEBA

sRnEREEERAD s=sE2e5s202 4]




CORPORATE GOVERNANCE AND OTHER INFORMATION

&

XEARHEMEN

SUBSTANTIAL SHAREHOLDERS’ AND
OTHER PERSONS’ INTERESTS AND
SHORT POSITIONS IN THE SHARES
AND UNDERLYING SHARES OF THE
COMPANY (continuead)

Notes:

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

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

Each of Devoss Global, CVP, Kaiser Capital Holdings Limited
(“Kaiser Capital”) and Highgrade Holding Limited (‘Highgrade
Holding”) is wholly-owned by Mr. Ting. Kaiser Capital is
interested in 1,217,200 Shares and Highgrade Holding is
interested in 187,200 Shares. Mr. Ting is deemed to be interested
in 248,691,672 Shares, held by Devoss Global, CVP, Kaiser
Capital and Highgrade Holding under Part XV of the SFO.

Being 6,000,000 (600,000 upon the share consolidation became
effective on 20 January 2022) share options granted to Devoss
Global on 17 December 2015.

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

Ms. Luu is the spouse of Mr. Ting. As such, Ms. Luu is deemed to
be interested in all the Shares and underlying shares in which Mr.
Ting is interested in under Part XV of the SFO.

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

On 23 August 2022, a call option has been granted to SRA
Holdings which may be converted into 85,922,330 option shares
upon full exercise of the option.
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FERREREMALIR AT RMD K
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Royal Spectrum# &8 2 8178247 BllFHDevoss Global
R RSB E R B m#EB96.63%5%3.37% ° Devoss
Global R T4 &AM Em#E A °cDevoss Globalt 17
A Royal SpectrumPRiFRR B FHEEER - ThHES
Royal SpectrumzDevoss GlobalZ % ©

#2017FE11827H > Royal Spectrumifi#199,600,000

(FR2022F1B20H B & HH4E K% %19,960,000) 5%
TERTY—2BIFE=HEA—2%$%E2,000,000,000
HEMNERIER-

Devoss Global~CVP~ 2 ZERKBR LB (T2EBIER)
JKzHighgrade Holding Limited (I Highgrade Holding J)
EHRHTERELEHERF - SMERERS1,217,200%
B& 1% FzHighgrade Holding# & 187,200/ &5 ° 1R
BESKRBERAEXVE > TEEHRF SR Devoss
Global~ CVP« 2 #84% & Highgrade Holding# A i
248,691,672 B0 REEB M

72015812817 B & 16,000,000 (52202251520
HERM & HEN%EA600,000) REE FDevoss
Global e

720214108278 > Royal Spectrum&CVP% Bl & ##
1,708,363,655/% 2 504,872,7270% (5220229 1820H
B EHEMB DR A170,836,36508 50,487,272
B%) RS T —RBILE=FH1EA—E$%044,992,1098
TTZETRER EERDRBILIS=ARE FAELA
BlzEEE®E

Luu £ TaREZ BRIt RIBEFKIAE R
EXVER LW EWBRN T REHBEm 2 FIAE RN
RARRMO P HER B -

SRATSHHSRA HoldingsBEiZ2 & %A c Al iRIE:E
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HZRIDPEE R
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CORPORATE GOVERNANCE AND OTHER INFORMATION

CEERAKRHEMERN

SUBSTANTIAL SHAREHOLDERS’ AND
OTHER PERSONS’ INTERESTS AND
SHORT POSITIONS IN THE SHARES
AND UNDERLYING SHARES OF THE
COMPANY (continuead)

Notes: (Continued)

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

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

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

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

The number of issued Shares as at 31 December 2022 is
623,127,227 Shares.

Save as disclosed above, as at 31 December 2022, the
Company had not been notified by any persons (other than
Directors or chief executive of the Company) who has interests
or short positions in the Shares or underlying shares of the
Company as recorded in the Register of Shareholders.

SHARE OPTION SCHEME

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

The Remaining Life of the Scheme

The Share Option Scheme shall be valid and effective for a
period of 10 years from the Adoption Date until 20 September
2025.
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HEARGCHNEDZRXE @
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9. MRIBACGHLKRZIZ L2510 2022F 18148 TR
B T4 B2 38 A0 > Atlantis Investment Management
Limited HACGHL2 E# B > MACGHLAIRZIZ t 2 &
A AL IREBFEF KA EHRAIEXVER » ACGHLR 2
2R A Atlantis Investment Management Limited
55 18968,224,5008 B 18 P HER o
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A 3 .
SHARE OPTION SCHEME (Continued) Bt E =
The Remaining Life of the Scheme (Continued) SRR EREAMR ()
Details of movements of the share options granted under the HIRRBEEREAZ B L ZBRESSF B
Share Option Scheme during the Period were as follows: T
Number of share options
MR
Exercised/
Cancelled/
Exercise As at Granted Lapsed As at
price per 1 April during during 31 December
Category Date of grant Exercise period share 2022 the Period the Period 2022
12022 REBATE/ 12022
5 piedi=E! (it SRR 4R1R RERZS H#/ %% 12A318
Shareholders
KE
Devoss Global (Mote 1) 17 December 2015 17 June 2016 to HK$8.00 600,000 - - 600,000
Devoss Global (#/57) 2015%128178 16 December 2025 8.00E7
2016F6817HE
2025125168
Montrachet Holdings Limited 17 December 2015 17 June 2016 to HK$8.00 1,600,000 - - 1,500,000
(‘Montrachet’) (Note 2) 2015E128178 16 December 2025 8.00%TT
Montrachet Holdings Limited 2016%46F17HE
("Montrachet ) (#7:22) 2025%12A 16
Directors
£z
Ms. Kuo 3 April 2018 1 January 2019 to HKS$18.9 500,000 - - 500,000
Elean 2018%F4H3H 2 April 2028 1898
01951510E
202854528
6 December 2019 (Note 3/ HKS$2.07 1,300,000 - - 1,300,000
2019512568 (H23) 207ET
Mr. Zhang 6 December 2019 (Note 3) HK$2.07 100,000 - - 100,000
wEE 2019512568 (H23) 207ET
Mr. Ip 3 April 2018 1 January 2019 to HKS$18.9 30,000 - - 30,000
B4 201854538 2 April 2028 18.9%TT
019F1B1HE
202854528
6 December 2019 (Note 3) HK$2.07 100,000 - - 100,000
2019£1256H (Hz#3) 20TER
Mr. Ji 6 December 2019 (Note 3) HK$2.07 100,000 - - 100,000
gk 2019127868 (H#s) 207TBT
Ms. Fan (Note 4) 3 April 2018 1 January 2019 to HK$18.9 30,000 - 30,000 -
BLt (Hiz4) 201854530 2 April 2028 18.9%T
2019F151HE
2028428
Mr. Chu 3 April 2018 1 January 2019 to HKS$18.9 30,000 - - 30,000
S 201854538 2 April 2028 18.9%T
019F1B1HE
202854528
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SHARE OPTION SCHEME (Continued) fElgtEstal @
The Remaining Life of the Scheme (Continued) SRR EREAMR ()
Number of share options
BREgE
Exercised/
Cancelled/
Exercise As at Granted Lapsed As at
price per 1 April during during 31 December
Category Date of grant Exercise period share 2022 the Period the Period 2022
12022 REBATE/ 120025
£5) BHAH i ERITHEE 4818 REAEH /X% 12831A
Consultants (Note 5) 17 December 2015 17 June 2016 to HK$8.00 16,000,000 - - 16,000,000
B (zt5) 2015E125817R 16 December 2025 8.0087
216E6A17HE
2025125168
3 April 2018 1 January 2019 to HKS$18.9 18,450,000 - - 18,450,000
2018F4A3A 2 April 2028 18957
019F1B1HE
202854528
13 December 2018 1 July 2019 to HKS$11.2 4,800,000 - - 4,800,000
2018E125131 12 December 2028 1.28x
201947H1HE
2028 12A128
6 December 2019 (Note 3) HK$2.07 5,190,000 - - 5,190,000
2019£1256H (H#3) 2078
Employees 3 April 2018 1 January 2019 to HKS$18.9 850,000 - - 850,000
B8 2018%F4H3H 2 April 2028 1898
201951810E
202854528
6 December 2019 (Note §) HKS$2.07 1,250,000 - - 1,250,000
2019512868 (H23) 20TET
50,830,000 - 30,000 50,800,000
Notes: M5t -

1. Devoss Global is a company wholly-owned by Mr. Ting, being 1. Devoss Global/s—RI T 42 &% B 2 A5 ARoyal
the controlling shareholder of Royal Spectrum, a substantial SpectrumZ ERRE  HAKRKATZEFERE
shareholder of the Company.

2. As at the date of the grant of share options to Montrachet on 17 2. #R2015F 12817 H B # 2 H FMontrachetz HER »

December 2015, Montrachet, being a company wholly-owned Montrachet/h —BEAB LA EZE2EH B ZAF)
by Mr. Zhu Hui Xin, the father of Mr. Zhu Qin (former executive RELOEEDRNEE (FIRTESE) 2K E6F
Director), held 2.7% interest in Royal Spectrum, a substantial Montracheti®Royal Spectrum (BZARAE FERE) F
shareholder of the Company. B2.7%Em °

3. Exercise period: (i) 50% of the share options are exercisable from 3.  {T{EHA (i) 50%BIEE IR HETH FH2020FE 1236 H E£20294F

6 December 2020 to 5 December 2029 (both days inclusive); and 12850 (BEEREMAB) AI17 5 K(i) 50%RI R #ETS
(i) 50% of the share options are exercisable from 6 December 2021 12H6H £2029F 12850 (BEEaEMH) 7]
2021 to 5 December 2029 (both days inclusive). e
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SHARE OPTION SCHEME (continued)

The Remaining Life of the Scheme (Continued)
Notes: (Continued)

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

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

OPTION GRANTED UNDER SPECIFIC

MANDATE

On 23 August 2022, 85,922,330 share options at HK$1.03
per Share were granted by the Company to SRA Holdings
in accordance with the terms and conditions of the Option
Agreement. SRA is the substantial shareholder of the Company
and is wholly owned by SRA Holdings.

Details of movements of the share options granted under the
Specific Mandate during the Period were as follows:

BIRESE @
stEIAFIEREARR (&
izt ()

4. BRLIHEEBUIFATESRZHE 1120224889
BEX - HERERBHRKY -

5. BRDAFEERRHUHEBERBHNARAREAA-ZEEE
DR o BTEBZBRERBMEIILEIREE NE
{EEHEREBMPRRER TREENBENER
REBREGASRBERDUBHAERERAERE
BARBRRRMEFTRE RS BAHEERREHET
BIRB R RAERNRAB G-

REFNRERONBRE

R2022F 8823 H A AR RBEHERE ZKAK
A UESRERERMI.03BTHERBSRA
Holdings#% 4185,922,3308% & BE # fZ {7 - SRAZB KA &
BFERE > HSRA Holdings2 E# A ©

HARBERREREZBRESHFBEHRINT ¢

Number of share options

BREE
Exercised/
As at Granted Cancelled/ As at
Exercise price 1 April during  Lapsed during 31 December
Name Date of grant Exercise period per share 2022 the Period the Period 2022
12022 REBAEE/ 120025
o] EHAH (kid] SRTEE 4B1R REREL /K% 12A31R
SRA Holdings 23 August 2022 23 August 2022 to HK$1.08 - 85,922,330 - 85,922,330
2022%8F23H 30 September 2023 1.0887
202248F23HE
202379530
- 85,922,330 - 85,922,330
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DIRECTORS’ RIGHTS TO ACQUIRE
SHARES OR DEBENTURES

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

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

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

DIRECTORS’ INTERESTS IN
COMPETING BUSINESS

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

DEED OF NON-COMPETITION

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

CODE OF CONDUCT REGARDING
SECURITIES TRANSACTION BY
DIRECTORS

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

EERERMDUBFEF

BRAFTERSHAKEEN BN A28 HIZERAF
HEAE R E QB KEZRME AR EST L ERZHE
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Devoss Globalk TS URRB 2z (BARAE X
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TEXEBREMEN

COMPLIANCE WITH CORPORATE
GOVERNANCE CODE

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

Throughout the Period, to the best knowledge of the Board,
the Company had complied with the code provisions in the CG
Code as set out in Appendix 15 to the GEM Listing Rules.

AUDIT COMMITTEE

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

Currently, the Audit Committee comprises four members,
namely Mr. Chu Kin Wang Peleus, Dr. Lau Remier, Mary Jean,
Mr. Ip Cho Yin, 4.2 and Mr. Zhou Li, and chaired by Mr. Chu Kin
Wang Peleus, who has appropriate professional qualifications
and experience as required by the GEM Listing Rules. Save for
Mr. Ip Cho Yin, v.r, who is a NED, all other members are INEDs.

The unaudited condensed consolidated financial statements
for the Period have been reviewed by the Audit Committee,
which is of the opinion that such financial statements have
been prepared in accordance with all applicable accounting
standards, the GEM Listing Rules and other applicable legal
requirements and that adequate disclosures had been made,
but have not been reviewed or audited by the Company’s
auditor.

By order of the Board
Madison Holdings Group Limited
Ji Zuguang

Chairman and non-executive Director

Hong Kong, 7 February 2023
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