Hong Kong Exchanges and Clearing Limited
and The Stock Exchange of Hong Kong Limited
take no responsibility for the contents of this
announcement, 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 announcement.
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ANNOUNCEMENT OF ANNUAL RESULTS
FOR THE YEAR ENDED
31 MARCH 2023

ANNUAL RESULTS

The board (the “Board”) of directors (the
“Directors”) of Minshang Creative Technology
Holdings Limited (the “Company”, together with
its subsidiaries, the “Group”) hereby announces
the audited consolidated results of the Group for
the year ended 31 March 2023, together with the
comparative figures for the year ended 31 March
2022, as follows:
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CONSOLIDATED STATEMENT OF PROFIT %% & 825 M H fth 2 1 U 25 %
OR LOSS AND OTHER COMPREHENSIVE

INCOME
FOR THE YEAR ENDED 31 MARCH 2023 # £ 202343/ 31 H 1L F &
2023 2022
20234 20224
Note HK$°000 HK$°000
M it T# T#T
Revenue from principal activities: ¥ % ¥ %1 : 3
— Vietnamese-style restaurant — R R TS
business 46,446 62,075
— Trading business W-UEY ] - 842,334
— Information technology (“IT”) — BB (& RAH )
solution business S 60,143 5,872
106,589 910,331
Cost of food and beverages B AR A (12,899) (17,733)
Cost of inventories sold from trading & 5 3% C & 17 & A
business - (839,615)
Cost of IT solution business IR B 07 5 365 A (48,530) (15,753)
Employee benefit expenses i B A8 A B 5 (23,106) (24,227)
Depreciation and amortisation e T g (10,613) (13,227)
Property rentals and related expenses ) 3£ 1 4 J& #H B B 3¢ (5,556) (3,364)
Fuel and utility expenses LSl ONEED b (1,942) (2,266)
Advertising promotion and Rk~ (8 Bk B B S
marketing expenses (192) (235)
Impairment losses on property, W s K 2 W E R
plant and equipment - (36)
Impairment losses on right-of-use R 2 W E s
assets - (806)
Reversal of impairment losses/ SREEWBEERER/
(impairment losses) on financial (i (i 48
assets 75 (175)
Other provision HAb B (4,882) -
Other operating expenses HA S B (17,956) (18,051)
Share of post-tax profit of associates 731 i & /A Al Z B Bt 4% i A 12,437 8,940
Other income and other (loss)/gain AU A & H At (B548) /
g 2,850 9,958
Finance income, net E-dloNE 4 2,355 1,544
Loss before income tax B i 75 8 i s 18 5 (1,370) (4,715)
Income tax expense Fr 5B A 5 6 2) (1,338)
Loss for the year A B 4R (1,372) (6,053)




Other comprehensive loss:

[tem that may be reclassified to profit

or loss:

Exchange differences on translation

of foreign operation
- Group
— Associate

Total comprehensive loss for
the year

Loss attributable to:
Shareholders of the Company
Non-controlling interests

Total comprehensive loss
attributable to:

Shareholders of the Company

Non-controlling interests

Loss per share attributable to
shareholders of the Company
Basic and diluted loss per share

(HK cents per share)
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Note
/i

2023 2022
2023 4 2022 4
HKS$°000 HK$°000
T Tt
(1,961) 1,195
(4,359) (133)
(7,692) (4,991)
(1,363) (6,029)
9) (24)
(1,372) (6,053)
(7,691) (4,962)
(1) (29)
(7,692) (4,991)
(0.15) (0.70)




CONSOLIDATED STATEMENT OF

FINANCIAL POSITION

AS AT 31 MARCH 2023

Assets

Non-current assets

Property, plant and equipment
Right-of-use assets

Intangible assets

Goodwill

Investments in associates
Loan to an associate

Rental and utilities deposits
Deferred income tax assets

Current assets
Inventories
Trade receivables

Prepayments, deposits and other

receivables

Loan to an intermediate holding

company

Loan to a related company
Current income tax asset
Cash and cash equivalents

Total assets
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2023 2022

2023 4 2022 4F

Note HKS$’000 HKS$000
it T T T
723 53

7,961 9,997

6,024 1

9 8,807 -
10 99,498 91,420
10 15,000 15,000
2,546 2730

24 -

140,583 119,201

2,841 111

11 28,597 339
24,258 44,882

8,281 10,204

9,878 -

111 111

9,736 23,790

83,702 79,437

224,285 198,638




Equity
Equity attributable to

shareholders of the Company

Share capital

Other reserves

(Accumulated losses)/retained
earnings

Non-controlling interests

Total equity

Liabilities

Non-current liabilities

Other payables and accruals
Lease liabilities

Deferred income tax liabilities

Current liabilities

Trade payables

Other payables and accruals
Contract liabilities

Other borrowing

Lease liabilities

Current income tax liabilities

Total liabilities

Total equity and liabilities
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Note
Wit

13

12

2023 2022
2023 4 2022 4F
HKS$°000 HKS$’000
T T T
2,233 2,147
170,156 156,085
(1,084) 279
171,305 158,511
(109) (108)
171,196 158,403
300 573
2,503 4,488
6,781 3,893
9,584 8,954
21,896 577
13,486 13,783
1,101 5,936

- 111

6,101 9,875
921 999
43,505 31,281
53,089 40,235
224,285 198,638




NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

GENERAL INFORMATION

Minshang Creative Technology Holdings Limited
(the “Company”) was incorporated in the Cayman
Islands on 14 April 2016 as an exempted company
with limited liability under the Companies Law (Cap.
22, Law 3 of 1961 as consolidated and revised) of
the Cayman Islands. The address of the Company’s
registered office is Cricket Square, Hutchins Drive,
PO Box 2681, Grand Cayman, KY1-1111, Cayman
Islands and its principal place of business is located
at Unit 4203, 42/F, Tower One Lippo Centre, 89
Queensway, Admiralty, Hong Kong.

The Company is an investment holding company.
The Company and its subsidiaries (collectively, the
“Group”) are principally engaged in the operation of
restaurant chains in Hong Kong, trading business and
information technology (“IT”) solution business in
the People’s Republic of China (the “PRC”).

The consolidated financial statements are presented
in Hong Kong dollar (“HK$”) and all values are
rounded to the nearest thousand (HK$’000), unless
otherwise stated.

SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES

This note provides a list of the significant accounting
policies adopted in the preparation of these
consolidated financial statements. These policies
have been consistently applied to all the years
presented, unless otherwise stated. The consolidated
financial statements are for the Group consisting of
the Company and its subsidiaries.

2.1 BASIS OF PREPARATION

The consolidated financial statements of the
Group have been prepared in accordance with
Hong Kong Financial Reporting Standards
(“HKFRSs”) issued by the Hong Kong
Institute of Certified Public Accountants (the
“HKICPA”). HKFRSs comprise Hong Kong
Financial Reporting Standard (“HKFRS”);
Hong Kong Accounting Standards (“HKAS”);
and interpretations. These consolidated
financial statements also comply with
the applicable disclosure provision of the
Rules Governing Exchange and with the
requirements of the Hong Kong Companies
Ordinance Cap. 622. The consolidated
financial statements have been prepared under
the historical cost convention.
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The preparation of consolidated financial
statements in conformity with HKFRSs
requires the use of certain critical accounting
estimates. It also requires management to
exercise its judgement in the process of
applying the Group’s accounting policies. The
areas involving a higher degree of judgement
or complexity, or areas where assumptions and
estimates are significant to the consolidated
financial statements are disclosed in annual
report.

(a) Application of new and revised
HKFRSs

The Group has early applied the
Amendments to HKFRS16, COVID-19-
Related Rent Concessions beyond 30
June 2021, for the year ended 31 March
2022.

The Group has applied the following
amendments to HKFRSs issued by
the HKICPA for the first time, which
are mandatorily effective for the
annual period beginning on or after 1
April 2022 for the preparation of the
consolidated financial statements:

Amendments to Property, Plant
HKAS 16 and Equipment:
Proceeds before
Intended Use
Amendments to Onerous Contracts —

HKAS 37 Cost of Fulfilling a
Contract
Amendments to Reference to the
HKFRS 3 Conceptual
Framework
Annual Annual Improvements
Improvements to HKFRS Standards
Project 2018-2020
Amendments to Merger Accounting
Accounting for Common Control
Guideline 5 Combination

The Group did not change its accounting
policies or make retrospective
adjustments as a result of adopting the
abovementioned amended standards or
annual improvements. The application
of the amendments to HKFRSs in the
current year had no material impact
on the Group’s financial positions and
performance for the current and prior
years and/or on the disclosures set out in
these consolidated financial statements.
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(b)

New and revised HKFRSs in issue but (b) 21 pij A 4 3 9 B AT K&
not yet effective RN AT B 1 B 1 R 5 2 Y
The Group has not applied any new 58 T 1V R T B A LR

standard, amendments to standards and
interpretation that have been issued but
are not yet effective for the financial
year beginning 1 April 2022. The new
standard, amendments to standards and
interpretation include the following
which may be relevant to the Group.

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

7 s whHE R 158 (B RTAS) — i B 0 B2 T B s i B

Amendments to HKAS 1 — Non-current Liabilities with Covenants

A AT RS 1 (BT AS) — BN 3256 00 JF Wi B B AR

Amendments to HKAS 1 and HKFRS Practice Statement 2 — Disclosure
of Accounting Policies

B s & whvE RIS 198 S Uh B 5 i e R BT A B AR 2 5% (BT AC)
—FRIEUR M B R

Amendments to HKAS 8 — Definition of Accounting Estimates

AU Eat QA 8 U (BRTAR) — & wt it iy e 38

Amendments to HKAS 12 — Deferred Tax Related to Assets and
Liabilities Arising from a Single Transaction

B a st UE RSB 12 98 (BRI A) — Bl — 22 ) 7 A 10 7 I B 1
AH B 1Y) 20 %E Fod 1H

Amendments to HKFRS 16 — Lease Liability in a Sales and Leaseback
A R B O YE AR 16 9F (BRI AS) — &5 42 AH Il 1o Al 85 & 0

Amendments to HKFRS 10 and HKAS 28 — Sale or Contribution of
Assets between an Investor and its Associate or Joint Venture

B B e Y R 5E 10 9% R U R E ISR 28 9E (BRI A)
—WEH S A A S EGE AR Z B EE S ESEE

Hong Kong Interpretation 5 (2020) Presentation of Financial
Statements — Classification by the Borrower of a Term Loan that
Contains a Repayment on Demand Clause

s R B AR 5 9% (2020 4F) — A B R 1 2 51
— i RO 3 6 5 i R AR R Y 9B 3R 20

20224F4 A 1 H B & 1Y B 1L
AE P G R A SR AT A S R T e
R ~ MERIME T S s B o BT
KR~ HEHIEET Mt B AL G
DL AT RE B A 4R [ AH B o

Effective for
accounting

periods beginning

on or after
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1 January 2024
20244F1H1H

1 January 2024
2024 1H1H

1 January 2023
20234F1H 1 H
1 January 2023
20234F1H1H
1 January 2023
202341 H1H
1 January 2024
20244F1H 1 H

To be determined
by the HKICPA
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NEEE

1 January 2024

20244F1H1H



The Group is in the process of making
an assessment of what the impact of
these amendments and new standards
is expected to be in the period of initial
application. So far it has concluded that
the adoption of them is unlikely to have
a significant impact on the consolidated
financial statements.

REVENUE AND SEGMENT INFORMATION

The executive directors of the Company, who are
the chief operating decision-maker (“CODM”) of
the Group, review the Group’s internal reporting in
order to assess performance and allocate resources.
Management has determined the operating segments
based on reports reviewed by the executive directors
of the Company that are used to make strategic
decisions.

The Executive Directors assess the performance of
the operating segments based on a measure of loss
before income tax. The measurement basis excludes
the effects of non-recurring expenditure from
operating segments.

As at 31 March 2023, the Group is organised into the
following business segments:

(1) Vietnamese-style restaurant business in Hong
Kong;

(i)  Trading business in the PRC; and

(iii) IT solution business, including provision and
design of SaaS system, software customisation
services and IT solution services in the PRC.

The trading business in the PRC has experienced
a slowdown, primarily due to (i) the change in the
major shareholder of the largest customer of the
Group, resulting in alternations to the cooperation
between the Group and the customer; (ii) the outbreak
of COVID-19 in various cities in the PRC in 2022
and the COVID-19 pandemic quarantine measures
leading adverse effects to the supply chain as well
as the logistics operations; and (iii) the softening of
market demand due to the decrease in the consumers’
desire of consumption. Given the above-mentioned
reasons and the profit margin can be generated from
the trading business is considered to be minimal as
compared to other business segments of the Group,
the Group’s trading business has encountered various
challenges. The Group will continue to develop the
trading business and diversify its products mix should
suitable opportunities arise.
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As at 31 March 2023, other segment was re-presented
as IT solution business segment due to the new
operation segment acquired. There was no change
in the grouping of unallocated corporate expenses,
unallocated corporate assets and unallocated
corporate liabilities.

The table below shows the segment information of
revenue and results and there were no revenue or
other transactions between the business segments for
the year ended 31 March 2023 (2022: same).

For the year ended 31 March 2023

Segment revenue 73 Wk

Segment cost of revenue 3 W AR A

Reversal of impairment losses/ SR W R
(impairment losses) on financial (i (Hf518)
assets

Depreciation and amortisation A 8 R 8

Finance income/(cost), net BB/ (A 5

Others Al

Segment results ER

Share of post-tax profit of SRR A R 2 PR B A
associates

Unallocated corporate expenses AL X

Loss before income tax I BT 15 s 42

Assets and liabilities B R

Segment assets for reportable CE: SS90 ) 139
segments

Unallocated corporate assets K BAEEE

Total assets BERE

Capital expenditure BAR X

Segment liabilities for reportable A #5762 70 # £ fi%
segments
Unallocated corporate liabilities 7 I e

&
\r
pi
=
i

Total liabilities

~10=-

202343 A 31 H - B AU TR AR
I3ER s HAB Y B E B A IR A AR
e BB o KRB ZER X
oA e A 26 G B R 43 L A 2 B AN 4

RN s R EEER > REE
202343 A 31 H IL4FEE > a2 M
S 48 0 B 5 A A S (2022 4F : [A] F) o

BAE20234E3 31 HIEEE

Vietnamese-
style

Trading restaurant  IT solution
business business business Total

R B afl B

VRS R TR Mt
HK$’000  HK$000  HK$’000  HK$°000
T#n T#7x T#x T#n

- 46,446 60,143 106,589
- (12,899) (48,530) (61,429)

158 - (83) 75

- (8,500) (1,058) (9,558)

5 (215) 638 428
(834) (27,092) (6,156) (34,082)
(671) (2,260) 4,954 2,023
12,437

(15,830)

(1,370)

15277 16,358 58,269 89,904
134,381

224,285

- 837 - 837
1,022 12,446 24,839 38,307
14,782

53,089



For the year ended 31 March 2022

Segment revenue
Segment cost of revenue

oy b g
Jr U A A

Impairment losses on property, plant 3 + 7 K & ff 2 i H

and equipment

Impairment losses on right-of-use
assets

Provision for impairment losses on
financial assets

Depreciation and amortisation

Finance income/(cost), net

Others

Segment results

Share of post-tax profit of
associates

Gain on deemed disposal of
a subsidiary

Unallocated corporate expenses

Loss before income tax

Assets and liabilities

Segment assets for reportable
segments

Unallocated corporate assets

Total assets

Capital expenditure

Segment liabilities for reportable
segments
Unallocated corporate liabilities

Total liabilities
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Vietnamese-
style
Trading restaurant IT solution
business business business Total
iy H B

FUES 5 M RER B
HKS$°000 HK$°000 HK$’000 HK$000
T Tt T T

842,384 62,075 5,872 910,331
(839,615) (17,733) (15,753) (873,101)
- (36) - (36)
- (806) - (806)
(175) - - (175)
- (11,980) (1,247) (13,227)

(378) (480) 2,402 1,544
(614) (30,397) 20 (30,991)
1,602 643 (8,706) (6,461)
8,940

1,442
(8,636)
(4,715)

26,501 24,798 6,726 58,025
140,613

198,638

1,464 22,276 5,936 29,676
10,559

40,235



The accounting policies of the operating segments
are the same as the Group’s accounting policies.
Segment results represent the loss incurred by/profit
earned by each segment without allocation of central
administration costs, depreciation and amortisation,
directors’ emoluments, finance income/(cost), net
and foreign exchange differences, net. Segment
assets represent the assets recorded by each segment
without allocation of unallocated corporate assets,
investments in associates, loan to an associate and
loan to an intermediate holding company. Segment
liabilities represent the liabilities recorded by each
segment without unallocated corporate liabilities
and lease liabilities. This is the measure reported to
the CODM for purposes of resources allocation and
performance assessment.
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FINANCE INCOME, NET il W A\
2023 2022
2023 4F 20224
HK$°000 HKS$’000
F i Ti#r
Finance cost from AH PATT 45 5 2 filE A
— bank borrowing —RATE XK - (304)
— other borrowing — Ho A £ 3K - (74)
— lease liabilities —MHEAE (274) (533)
(274) O11)
Finance income from AH PAR £ TH 2 Rl E WA
— bank deposits — AT 16 24
— loan to an associate — [ — [H] W o w4 A B 1,200 1,200
—loan to an intermediate holding  — [w] — ] o i #2828 A 23K
company 7717 204
—loan to a related company — In] — [H BR & 2 A ER A B 636 277
— financial assets at amortised cost — ¥ 8 A 51 = 2 4 /il
B - 750
2,629 2,455
Finance income, net Pl U A A 2,355 1,544
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LOSS BEFORE INCOME TAX

Auditors’ remuneration
— Audit services
— Non-audit services
Advertising promotion and
marketing expenses
Amortisation of intangible assets
Cost of food and beverages
Cost of inventories sold from
trading business
Cost of IT solution business
Delivery charges
Depreciation of property, plant and
equipment
Depreciation of right-of-use assets
Employee benefit expenses
Exchange loss, net
Expenses relating to short-term
leases
Impairment losses on property,
plant and equipment
Impairment losses on right-of-use
assets
Legal and professional fee
(Reversal of impairment losses)/
impairment losses on financial
assets
Rates and management fee
Repairs and maintenance
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2023
2023 4F
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F i oc

1,600
300

192
1,052
12,899

48,530
1,867

206
9,355
23,106
360

2,933

4,353

(75)
2,623
550

2022
2022 4F
HK$°000
T r

2,700
422

235
2
17,733

839,615
15,753
2,359

888
12,337
24,227

89
36
806

1,957

175
3,275
607




INCOME TAX EXPENSE

The amount of tax charged/(credited) to profit or loss

as following:

Current income tax expense
— The PRC corporate income tax
— Provision for current year
— Over-provision in prior year

Deferred income tax expense
— The PRC

DIVIDENDS

The Board did not recommend the payment of any
dividend for the year ended 31 March 2023 (2022:

Nil).

LOSS PER SHARE

6.
R 393 o 45 B B 52
— V[ £ 3 P A5 A
— A AF T 1
— 30 T A R R A
R AE T 55 B 52
—
7.
8.

The calculation of the basic and diluted loss per share
attributable to shareholders of the Company is based

on the following data.

(a) BASIC LOSS PER SHARE

Basic loss per share is calculated by dividing
the loss attributable to shareholders of the
Company by the weighted average number of
ordinary shares in issue during the year.

— 14—
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2023 2022
2023 4F 2022 4F
HKS$’000 HK$’000
F B T
20 543
(1,113) 4)
1,095 799

2 1,338

it B,
HROAERNEE 202343 A31 H 1k
HE IR AT ] R, (20224F @ &) o
5 0 18
AR ) B ORGSR AR K 4 T s 1R Y
¥ DLR BT A -
(a) BRI NEE

T i 5 A s 48 e A A BRI A

5 LR DL P £ 98 47 95 12
HET-E G5 -



Loss attributable to shareholders 7 2\ 7] B R B {5 i 18

of the Company (HK$’000)

Weighted average number
of ordinary shares in issue
(thousands)

Basic loss per share
(HK cents per share)

(b) DILUTED LOSS PER SHARE

Diluted loss per share is calculated by
adjusting the weighted average number of
shares outstanding to assume conversion of all
dilutive potential ordinary shares.

For the year ended 31 March 2023, the
Company had no dilutive potential ordinary
shares, thus the diluted loss per share presented
is the same as the basic loss per share (2022:

Nil).

GOODWILL

Cost

At 1 April 2022

Arising on acquisition of subsidiaries
Exchange difference

At 31 March 2023

Accumulated impairment losses
At 1 April 2022 and 31 March 2023

Carrying amount

At 31 March 2023

2023 2022
2023 4F 2022 4F
(F#r) (1,363) (6,029)
B 85 47 3 7 S Jn R - 15
(T /)
885,556 858,918
B R ARG R
(4F IR A ) (0.15) (0.70)

(b) 5B 3 s 48

AR

R20224F4 H 1 H
819 ke i FF g 2 )
A FE 25 %8

202343 A31H

25 WA R

20224 A1 H K
202343 H31H

B 1 i

202343 H31 H
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Goodwill acquired in a business combination is
allocated, at acquisition, to the cash generating
units (“CGUs”) that are expected to benefit from
that business combination. The carrying amount
of goodwill had been allocated to Context Image
Holdings Limited (“Context Image”) and its
subsidiaries (collectively “Context Image Group”).

In addition to goodwill, property, plant and equipment
and intangible assets that generate cash flows
together with the related goodwill are also included
in the respective CGU for the purpose of impairment
assessment.

The recoverable amount of Context Image Group
CGU has been determined on the basis of their value
in use using discounted cash flow method. The key
assumptions for the discounted cash flow method are
those regarding the discount rates and growth rates
during the period. The Group estimates discount
rates using pre-tax rates of 23.4% that reflect current
market assessments of the time value of money
and the risks specific to the CGU. The growth rates
are based on past experience adjusted for strategic
decisions made in respect of the CGU.

The Group prepares Context Image Group CGU cash
flow forecasts derived from the most recent financial
budgets approved by the directors for the next five
years with the residual period using the growth rate of
3%. This rate does not exceed the average long-term
growth rate for the relevant market.

The following unfavorable change in key assumptions
(individually and while holding others unchanged)
would remove the headroom such that the carrying
amount of Context Image Group CGU would exceed
the recoverable amounts:

Revenue growth rate Wi 4 1 R R
Pre-tax discount rate I L i B B
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TEARZE G OF A5 1Y 7 2 A W5 IRE 70 i
2 E A % AR SE A OF O AR 10 Bl
A (B ALY - FEN
U T B €. 43 i & Context Image Holdings
Limited ([ Context Image |) & H [} J& />
A (%4 [ Context Image Group]) °
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B 0T 7 A 8
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Context Image Group 1) B 4 2 2E B /Y
A g T < T A F AP B (B A R B
B4 i A BB E o BB T BLIE Y
IR0 S {1 2t A TR ST ) T B R G R R Y
B % o A £E B bR T BR B A A 22 23.4% fh
AT RGBS 5% A 8 S i T 3 B I
Iy [HI A 1 < WA B B s AR B AL 2 S A
JEBS o 35 T DA K 00 S8 B AR 15 B 4
7 A LA 1Y) BN DR SR A T R R o

A B AR 90 S A 1) B B S T L
il & & FL4F 1Y Context Image Group 3 4
7 AR B Y B U T o R S R
3% W R 2 A B 4 = 2 A 8 A B
735 B 2 = B R 4 o

oA 3% AN 5 ) A% 11 B Context Image Group
T 45 A AR B %) R TR )R] i [l 4 B
%

2023
2023 4F

Decrease of growth rate
by 3.6% for all years
across the forecast period
B [ B A Ay
BRI 3.6%

Increase of discount rate
by 3%
S B 2R 18 0 3%



10.

Management believes that any reasonably possible
change in the key assumptions on which Context
Image Group CGU’s recoverable amount is based
would not cause the CGU’s carrying amount to
exceed its recoverable amount. The headroom,
expressed as a percentage of the CGU’s recoverable
amount, is approximately 17% as at 31 March 2023.

B R Y > Context Image Group Bl 4
7 AR B AT g [ < B T AR ) T B AR
AT S BT RE B I A G E R B &
i A= AL A7 P R T A E T i [m] 4 R
#E 202343 731 H > B LB &
A AR R A SRR 5
17% -

ASSOCIATES 10.  BEE A
2023 2022
2023 4 2022 4
HKS$°000 HKS$°000
T# T T
Investments in associates i /NI UE & <3 71,268 61,627
Notional goodwill and intangible 4% 3% P 2 Jz # ¥ & &
assets 28,230 29,793
99,498 91,420
Loan to an associate (Note (ii)) o] — [H] Bk 25 N ) 8 A 3K
(B 7 (i) 15,000 15,000
2023 2022
20234 2022 4F
HK$°000 HK$’000
Fi# T T
Movements in the investments in A& /A A R E#E R ¢
associates are as follows:
At the beginning of the year W) 91,420 90,051
Additions NE - 1,440
Share of post-tax profit of I3 G s W) 2 BR B Ui A
associates 12,437 8,940
Dividend declared net of tax EEIRKE (BRBLZ)
(Note (iii)) (M 7 (iii)) - (8,878)
Share of other comprehensive I AR 2 A 2 A A T I AR
income of associates (4,359) (133)
At the end of the year AR 99,498 91,420

Set out below are the associates of the Group as at
31 March 2023 and 2022. The associates as listed
below have share capital consisting solely of ordinary
shares, which are held directly by the Group; the
country of incorporation or registration is also their
principal place of business.

—17-
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Place of Particulars of

incorporation/  issued share Interest held directly Principal
Name operation capital at 31 March activity
Rk M g 847 R3A31H FE
%% 285 Wy B BEAGEN  HEBERAWMERS EBWEH
2023 2022
20234 20224
A REEHETHE AR  The PRC RMB50,000,000 50% 50% Providing
/s ] (Beijing Minshang e-commerce
ZhiHui E-commerce Co., related
Limited*) (“Minshang service in the
Zhihui”) (Note (1)) PRC
b R HE TG ] NG A H B At
ARAF (TREGHE] 50,000,000 ¢ = C
(W 7E (i) IR IR 5
MSCT Investment Holdings BVI US$10,000 46.67% 46.67% Investment
Limited (“MSCT holding
Investment”)
MSCT Investment Holdings U i LR 10,000 3£ 7T BE R
Limited ([ MSCT
Investment ])

* English name is translated for identification ® P TR R R A AR R o
purpose only.

Notes: iiu:

(1) Minshang Zhihui is principally engaged in ) R EFERER LE T
technology and e-commerce related business M B TS > BT MK R B =
with a focus on its scenario marketing system T AS ML EE SR T AZE
and supply chain management capability to FERAT ~ SRS o B A E R
provide various banks, financial institutions METEHEY -
and sizable corporations with e-commerce.
The Group holds 50% equity interest in AEEEA R E50%KHE
Minshang Zhihui and is entitled to appoint WAERBRUZ R EER PR
two out of four directors in Minshang Zhihui. THZES FTHT2HERTE
Voting decisions of the board are made by DI B B o AREEE A BE
a simple majority. The Group is not able to i — 2 ERE, SR AT
exercise more than half of the voting power Vel B E R e E - FHL - B7H
and it cannot control any board decisions. 20 G JE A R 2 B E N E] o SR
Therefore, Minshang Zhihui is not a subsidiary Mo i A 42 [E n] ) B s A R
of the Group. However, since the Group NHEREE S AR EE B
can demonstrate significant influence over 2B BN S AT 2 RE o
Minshang Zhihui, the investment in Minshang
Zhihui is recognised as an investment in
associate.

(ii) The Group granted a loan amounting to (i) AL ER2019F5H 16 H 17 K7

HK$15,000,000 to Minshang Zhihui on 16
May 2019 with an expiry date of 15 May 2021.
The loan is unsecured and interest-bearing
at a rate of 8% per annum, with contractual
settlement of the loan’s interest annually. On
14 May 2021 and 11 May 2023, the Group
entered into two supplemental agreements with
Minshang Zhihui respectively for extending
the loan expiry date to 14 May 2023 and
further to 14 May 2026.
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11.

(iii)

On 12 June 2023, the Group entered into a new
shareholder’s loan agreement with Minshang
Zhihui in an aggregate principal amount of
HK$11,000,000. The loan is unsecured and
interest-bearing at a rate of 8% per annum. The
loan term is 12 months from the drawdown
date and subject to an extension for a further
term of 12 months upon service of a written
notice.

Minshang Zhihui declared dividend of
RMB16,000,000 (equivalent to approximately
HK$19,729,000) to its shareholders on 25
June 2021. The Group holds 50% equity
interest in Minshang Zhihui and is entitled to
RMB7,200,000 (equivalent to approximately
HK$8,878,000) of dividend, which is net
of withholding tax. As at 29 June 2023, the
dividend has not been received.

TRADE RECEIVABLES

Trade receivables
Less: loss allowance

" 5 BE WU A
B e TR A

Trade receivables mainly represent receivables
from restaurant operations, trading and IT solution
businesses. The credit period granted to trade
customers was within 1-30 days. The aging analysis
of the trade receivables based on invoice date was as

follows:

Less than 30 days
31 to 60 days
61 to 90 days
Over 90 days

D30 KR
31 & 60K
61 %90 K
A3 90 K

~ 19—
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20236 H 12 H » 7 4 H B R
GRS S R
A 4 B4 5 11,000,000 ¥ T o uzi%
AR > AR 8% HHE
A,Aﬁﬁﬁﬁahﬁxaﬂ;ﬁi*ﬂ%ﬂ;ﬁu
B A > S AT A B S o T A AR
—A R 1218 H -

(i) E PR B 202146 A 25 H [H) H
B #E IR A R ¥ 16,000,000 G (41
B 419,729,000 ¥ 7T) 19 LR -
A A R 50% ERE
EAMBRFEABAZ PR E N R
7,200,000 JC (fH & > %7 8,878,000
W) o 202346 H29 H > Wik
W BLRZ B o

B 5 WE Wk JH
2023 2022
20234 2022 4
HKS$’°000 HK$’000
T T T
28,597 1,572
- (1,233)
28,597 339
E o MEVCHRIE E BRI R s - E
%&%&ﬂﬂﬂzﬁ%&ﬁ%%ﬁ@ﬁ%?ﬁﬁ o
TEIOSRFNEEWAEIZ3IOKRA -
é’%ﬁ%uﬁz CTE R B 2 )G HE 5 0 A
wmr
2023 2022
2023 4 2022 4F
HK$’000 HK$°000
F & T T
1,271 273
594 -
- 66
26,732 1,233
28,597 1,572




12.

13.

TRADE PAYABLES

An aging analysis of the trade payables at the end of
the reporting period, based on the invoice date, is as

follows:

Less than 30 days
31 to 60 days
61 to 90 days
Over 90 days

SHARE CAPITAL

Authorised:
Ordinary shares of HK$0.0025
each

At 1 April 2021, 31 March 2022,
1 April 2022 and 31 March 2023

Issued and fully paid:
Ordinary shares of HK$0.0025
each

At 1 April 2021, 31 March 2022

and 1 April 2022

Issuance of new shares (Note 14)

At 31 March 2023

12. E S EMXE

T B AR B9 B 2 A A TH AL R 35 54

A0 B b an R
2023 2022
2023 4F 2022 4F
HK$’000 HK$’000
F & Tt oT
Dk 30K - 577
31 E60K 514 -
61 90K - -
90 KL I 21,382 -
21,896 577
13, AR
Number of shares Nominal value
Ji& 13 8 H [Tk
HK$’000
T T
Ui
B 1% T {E 0.0025 #5 5T Y
A
20214 H1H ~ 20224F
3H31H ~20224%4 A1 H
202343 H31H 4,000,000,000 10,000
T AR
& % T {H 0.0025 #5 T Y
o 7
A20214E4 A1 H ~ 20224F
3H31H K202244H1H 858,918,182 2,147
BEAT Ay (Mt 14) 34,356,728 86
n202343 31 H 893,274,910 2,233
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14.

ACQUISITION OF SUBSIDIARIES

On 24 December 2021, the Group, through one of
its wholly-owned subsidiaries, entered into a sale
and purchase agreement with four independent third
parties (the “Vendors”), pursuant to which the Group
agreed to acquire and the Vendors agreed to sell
100% equity interests in Context Image Group, at a
maximum consideration of HK$114,236,118 which
shall be settled by way of allotment and issue of a
maximum of 171,783,636 consideration shares by the
Company to the Vendors in three stages at the issue
price of HK$0.665 per consideration share under the
General Mandate.

The allotment and issue of the second stage
consideration shares, amounting to 51,535,090
consideration shares, and the third stage consideration
shares, amounting to 85,891,818 consideration
shares, shall be subject to the following financial
guarantees given by the Vendors and the Vendors’
guarantors with reference to the audited financial
statements of Context Image Group for the financial
years ending 31 December 2022 (the “2022 Financial
Guarantee”) and 31 December 2023 (the “2023
Financial Guarantee”), respectively:

2022 Financial Guarantee

(1)  the audited consolidated revenue of Context
Image Group (exclude non-recurring income,
extraordinary income and non-operating
income) (“Audited Consolidated Revenue”)
for the financial year ended 31 December 2022
shall be no less than RMB50,000,000; and

(2)  the audited consolidated net profit of Context
Image Group (after taxation and minority
interest and exclude non-recurring income,
extraordinary income and non-operating
income) (“Audited Consolidated Net Profit”)
for the financial year ended 31 December 2022
shall be no less than RMB5,000,000.

If Context Image Group fails to meet the 2022

Financial Guarantee, no second stage consideration
shares will be issued to the Vendors.

~-21 -

14.

W i Y ) 2 )

R20214E 12 H24 H » A4 (358 H
— [ 2 & M A R B 4 =
J(TE ) 5T B E Wk #EL > &
A B [F = W m E 7 R & W Context
Image Group Z 100% i #E » f = AU £
114,236,118 # 70 » A% A 2~ ml i 95 — i
52 B ¥ A I ACAE 13 0.665 5 T 2 35 AT
8 = {0 P B B O LR BT R
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55 B BEAE B Y (51,535,090 AR AE A
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2022 4 W ¥ R

(1)  Context Image Group & £ 2022 4F
12 A 31 H 1k B B4R 2 KR A A
Gl ts O B3 IF 88 PRl A
FEOR A Fos M) (TR &
B a W) %A D AR
50,000,000 JC 5 M

(2)  Context Image Group # % 2022 4F
12 A 31 H IE W BUF B 2 888 % 45
G AR (0 BRI B D U R £
% > HANETE I H A ~ Rk
WA BESEAMRAN) (T R BEAS
A ) iR D N R 5,000,000
j‘E o

fii Context Image Group /A~ RE % 31| 2022 4F
A& AR > RN & 1) 85 07 354750 PR B
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2023 Financial Guarantee

(1)  the Audited Consolidated Revenue for the
financial year ending 31 December 2023 shall
be no less than RMB120,000,000; and

(2)  the Audited Consolidated Net Profit for the
financial year ending 31 December 2023 shall
be no less than RMB24,000,000.

If Context Image Group fails to meet the 2023
Financial Guarantee, no third stage consideration
shares will be issued to the Vendors.

Context Image Group consists of Context Image,
CISC (HK) Holdings Limited and ¥ § # % (Jt
) B2 A FR A A (Changjing Wanxiang (Beijing)
Technology Co., Ltd., “Changjing Wanxiang”),
and is principally engaged in the provision and
design of SaaS systems and IT solution services to
its customers, including financial institutions and
merchants ranging from the retail, food and beverage,
travel, lifestyle sectors, to build and improve their
direct operation capabilities with their digital users
through membership services.

The directors of the Company consider that the
acquisition of Context Image Group represents a good
investment opportunity for the Company, having
considered the growth potential of the SaaS industry
and the business prospect of Context Image Group
leveraging on the experience of the management team
of Context Image Group in the industry. The directors
of the Company believe that the acquisition of
Context Image Group enables the Group to diversify
its income stream, thereby enhance shareholders
value in the long run.
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On 22 June 2022, the Company allotted and issued
34,356,728 first stage consideration shares to the
Vendors and the acquisition of Context Image Group
was completed on the same date, Context Image
Group becomes the subsidiaries of the Group since
then. The purchase consideration and the amounts
of the net identifiable assets acquired and liabilities
assumed of Context Image Group are as follows:

8202246 422 H > AL R # 7 B 8%
JedE4T 34,356,728 JI — P BUCR A
5% L ¥f Context Image Group HY i i o []
H » Context Image Group H It i £ 4= 4&
B ) B Je 2 ) o Wi A DL R 3 Context
Image Group 9 T U 8 v sk il 13 5 7 Je By
ARYE AT AR ST

Non-current assets
Property, plant and equipment
Intangible assets

— IT platform

— Non-compete agreement

Current assets

Inventories

Trade receivables

Prepayments, deposits and other receivables
Cash and cash equivalents

Current liabilities
Trade payables
Other payables

Non-current liabilities
Deferred tax liability

Total net identifiable assets at fair value
Goodwill

Net assets acquired

Satisfied by:

Issue of shares

Equity component of contingent
consideration

Total purchase consideration (fair value)

Net cash inflow arising on acquisition
Cash and cash equivalents acquired

HK$°000

T T
JE ¥ Bh B
Y~ WE Kt 20
T G
— &l BB 3,514
— R T o ik 3,749
i B
& 62
& 5 e IR 2,630
TEAT A 1"3& £ At 1 i 3 I 5,536
B4 N5 EY 2,390
i B fE
& oy AT K IE (1,194)
At JE A R T (3,432)
I B A 1
% S B IH A (1,816)
/NS Rl OREI I %G e < gz $ ] 11,459
GRS 9,026
JiT A B O 20,485
UL Tl AT
BEAT Ay 18,209
B SR AR AE HE 5 504

2,276
s A E A (AP (E) 20,485
W A A RS WA B #
S8l & M B &S EY 2,390

The directors of the Company have engaged AVISTA
Valuation Advisory Limited (“AVISTA”) to assist in
determining the fair value of the assets and liabilities
of Context Image Group in accordance with HKFRS
13 Fair Value Measurement. AVISTA has reviewed
the methodologies, the key valuation parameters and
business assumptions adopted.

_23_

AR 2% F HE B 2R W S A Al R AR
AL (T3 1) Top DI AR 482 5 ol 5 o
He [ 55 13 5% 2 - {8 {H 51 8 /¥ % Context
Image Group [ & /i J¢ A I A F(H »
M OB TR O % - TR ESZ
B S B



The fair value of the 34,356,728 consideration shares
was calculated based on the published market price at
HKS$0.53 per share of the Company’s ordinary shares
as at 22 June 2022. The fair values of contingent
consideration payable as at 22 June 2022 were
determined by the directors of the Company with the
assistance of AVISTA using a probability model. The
key unobservable assumptions applied in such model
included the probability of fulfilment of second stage
and third stage conditions.

The goodwill arising from the acquisition is
attributable to the growth and profit potential in
the expansion of the provision and design of SaaS
systems and IT solution business. None of the
goodwill recognised is expected to be deductible for
income tax purposes.

The total acquisition-related transaction costs of
approximately HK$2,098,000 have been excluded
from the consideration transferred and charged
to other operating expenses of approximately
HKS$1,160,000 and approximately HK$938,000 in the
profit and loss during the year ended 31 March 2022
and 2023, respectively.

For the period from the date of acquisition to 31
March 2023, the acquired business has contributed
revenue of approximate HK$55,828,000 and
contributed a profit of approximately HK$3,611,000
to the Group.

If the acquisition had been taken place as at 1 April
2022, the revenue and profits of the Group would
be increased by approximately HK$1,775,000
and decreased by approximately HK$256,000,
respectively.

The proforma information is for illustrative purposes
only and is not necessarily an indication of the
revenue and results of operations of the Group
that actually would have been achieved had the
acquisition been completed on 1 April 2022, nor is
intended to be a projection of future results.
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15.

16.

EVENTS AFTER THE DATE OF STATEMENT
OF FINANCIAL POSITION

(@)

(b)

On 27 April 2023, the Company entered into
a sales and purchase agreement with a buyer,
pursuant to which the Company agreed to
dispose of 100% equity interest of Prosperity
One Limited and its subsidiaries, which
are principally engaged in the Vietnamese-
style restaurant business in Hong Kong, at a
consideration of HK$31,000,000. On 27 April
2023, the Company has obtained a written
shareholder’s approval from its controlling
shareholder, MSEC Holdings Limited, for
approving the disposal. Details of the disposal
are set out in the Company’s announcement
dated 27 April 2023.

On 2 May 2023, the Company and China
Tonghai International Financial Limited
(the “Issuer”) entered into the subscription
agreement in relation to the subscription of
bonds by the Company in the principal amount
of HK$10,000,000 issued by the Issuer bearing
interest on its outstanding principal amount
from and including the issue date at the rate
of 8.5% per annum, payable on the maturity
date of 30 April 2024. The subscription was
completed on 2 May 2023.

Save as disclosed above and elsewhere in the
announcement, there is no material subsequent
event occurs after the date of statement of financial
position.

COMPARATIVE FIGURES

The comparative figure of “advertising promotion and
marketing expenses” regarding nature of the expenses
in amount of HK$15,753,000 have been reclassified
to “cost of IT solution business” to fairly present the
nature of costs incurred and conform to the current
year’s presentation.

25

15.

16.

S 5 IR Dt Fe B 1% IR

(@)

(b)

202344027 H » A4S ) BL—
FERFTSLE G ek ([Whak]) o
R > A2\ [A] B 4 Prosperity
One Limited S HFf & 2 7 100% ik
BE HON B s R BN R W S a g
i RS > UE A 31,000,000 % T ©
202344 H27 H > AR A # 15
P& B B ) MSEC Holdings Limited
) 55 T R M > DAL ERZ o
i th I FE IR O B £ 2023 4F
4 727 HBA S a8 e

R20234F5H2H > AL A P
[5R] %48  R [O% 4  A PR N A (T 8 4T
N D) BEAR S A 5B B AT N AT I
A4 55 10,000,000 5 TG A 5 25T
PR HEITH (B A)
AL AF FI K 8.5% 7l B H R MH B A
SHAE S 20244 30 H 1Y
W H AT - B BB R 2023 4F
5H2HSER o

B | 30 R AS 2% i HAd R o P 45 6 b
TE A B IR UL H U3 A% Sl 48 3% 74 o R HAR

FIH -

e 3

[R5~ (i 81 S 4 5 B S | b BH S M Y
e # #F 15,753,000 # o0 B B A M &
[ SR il e RS A > LT
LB EE A B AR PR > Sl B AR AR B ) R
B AR — 5 -



MANAGEMENT DISCUSSION AND
ANALYSIS

During the year ended 31 March 2023 (the
“Year under Review”), Minshang Creative
Technology Holdings Limited (the “Company”,
together with its subsidiaries, the “Group”), had
three principal businesses: (i) Vietnamese-style
restaurant business; (ii) trading business; and (iii)
information technology (“IT”) solution business.
The Vietnamese-style restaurant business was
operated in Hong Kong whereas the IT solution
business and trading business were operated in the
People’s Republic of China (the “PRC”).

FINANCIAL REVIEW
Revenue

Revenue of the Group decreased by approximately
HK$803.7 million, from HK$910.3 million for the
year ended 31 March 2022 to HK$106.6 million
for the year ended 31 March 2023. The decrease in
revenue was mainly due to the decrease in revenue
from both trading business and Vietnamese-style
restaurant business, partially offset by the revenue
generated from our new IT solution business
acquired during the year ended 31 March 2023.

Revenue of Restaurants Operation

The revenue of restaurants operation decreased
by 25.3%, or HK$15.7 million, from HK$62.1
million for the year ended 31 March 2022 to
HK$46.4 million for the year ended 31 March
2023. Such decrease was mainly due to (1)
prolonged negative impact from COVID-19
pandemic; (ii) decrease in number of restaurants
operating and (iii) the fierce competition of food
and beverage industry.
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Revenue of Trading Business

The revenue of trading business decreased by
100%, or HK$842.4 million, from HK$842.4
million for the year ended 31 March 2022 to nil
for the year ended 31 March 2023. Further to
the reasons as explained in the Company’s 2022
Annual Report and 2022 Interim Report, despite
the gradual recovery of domestic economy in the
PRC, the overall business environment remains
complex and volatile. Given the profit margin
can be generated from the trading business is
considered to be minimal as compared to other
business segments of the Group, the management
remains sitting on the fence in respect of the
trading business, and to temporarily re-allocate the
available resources to other business segments of
the Group, so as to achieve the best return for the
Company and its shareholders as a whole.

The Group’s trading business has been
encountering various challenges. Nonetheless,
the Group will continue to develop the trading
business and diversify its products mix should
suitable opportunities arise. It is expected that
the global economy will recover gradually, the
Group remains optimistic on the mid to long-term
prospects of its trading business.

Revenue of IT Solution Business

The revenue of IT solution business increased
by 918.6%, or HK$54.2 million, from HK$5.9
million for the year ended 31 March 2022 to
HK$60.1 million for the year ended 31 March
2023. Such increase in revenue was mainly
contributed by the new subsidiaries acquired
during the year ended 31 March 2023.
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Cost of Revenue

The cost of revenue mainly comprised of the cost
of food and beverages, the cost of inventories sold
and cost of IT solution business. Cost of revenue
decreased by HK$811.7 million, from HK$873.1
million for the year ended 31 March 2022 to
HK$61.4 million for the year ended 31 March
2023. The cost of revenue as a percentage of
revenue decreased from 95.9% for the year ended
31 March 2022 to 57.6% for the year ended 31
March 2023.

Cost of Food and Beverages

The Group’s cost of food and beverages decreased
by 27.1%, or HK$4.8 million, from HK$17.7
million for the year ended 31 March 2022 to
HK$12.9 million for the year ended 31 March
2023. The decrease was mainly due to the decrease
in revenue for the year ended 31 March 2023. As
a percentage of revenue of restaurant business,
cost of food and beverage represented 28.5% and
27.8% in 2022 and 2023, respectively.

Cost of Inventories Sold from Trading Business

The Group’s cost of inventories sold from trading
business decreased by 100%, or HK$839.6
million, from HK$839.6 million for the year
ended 31 March 2022 to nil for the year ended 31
March 2023. Such decrease was in line with the
decrease in revenue from trading business.
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Cost of IT Solution Business

The cost of revenue from IT solution business
increased by 207%, or HK$32.7 million, from
HK$15.8 million for the year ended 31 March
2022 to HK$48.5 million for the year ended
31 March 2023. Such increase was mainly
contributed by the new subsidiaries acquired
during the year ended 31 March 2023.

Staff Costs

The Group’s staff costs decreased by 4.5%, or
HK$1.1 million, from HK$24.2 million for the
year ended 31 March 2022 to HK$23.1 million for
the year ended 31 March 2023. Such decrease was
primarily due to the closure of restaurants and the
decrease in number of headcounts of the Group.

Property Rentals and Related Expenses

The Group’s property rentals and related expenses
(being the aggregate of lease rental, depreciation
of right-of-use assets and the interest expenses
arisen from lease liabilities) decreased by 6.2%,
or HK$1.0 million, from HK$16.2 million for the
year ended 31 March 2022 to HK$15.2 million for
the year ended 31 March 2023. The decrease was
mainly due to the closure of restaurants during the
year.
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Share of Results of Associates

The Group held 50% equity interest in b 5% [%
P HTE B BS A B A (Beijing Minshang
Zhihui E-commerce Co., Ltd*, “Minshang
Zhihui”) through a wholly-owned subsidiary,
MSCT Investment Limited (¥ 8l & % & FH
FR 7~ F]), which was recognised as investment
in associate. Minshang Zhihui was primarily
engaged in technology and e-commerce related
business with a focus on its scenario marketing
system and supply chain management capability
to provide various banks, financial institutions
and sizable corporations with e-commerce service.
Minshang Zhihui mainly developed and operated
e-commerce platforms for commercial banks in
the PRC, and generated profits by selling goods
on platforms developed for large-scale corporation
and platforms owned by Minshang Zhihui (i.e. F
BRIk, BUAE B and E 7K ). Share of post-tax
profits of Minshang Zhihui increased by 39.3%, or
HK$3.5 million, from HK$8.9 million for the year
ended 31 March 2022 to HK$12.4 million for the
year ended 31 March 2023. The increase in share
of results of Minshang Zhihui was mainly due
to higher profit margin generated by Minshang
Zhihui by comparing with the last corresponding
period based on market demand resulted from
gradual recovery of domestic economy in the
PRC.

Share Structure
The Company’s issued share capital as at 31
March 2023 was HK$2,233,187 divided into

893,274,910 ordinary shares of the Company with
par value of HK$0.0025 each.
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Loss Attributable to Shareholders of the
Company

Being affected by the factors referred to above,
the loss attributable to the shareholders of the
Company was approximately HK$1.4 million
for the year ended 31 March 2023 as compared
to the loss attributable to the shareholders of the
Company of approximately HK$6.1 million for
the year ended 31 March 2022.

LIQUIDITY AND FINANCIAL RESOURCES

As at 31 March 2023, the Group’s cash and cash
equivalents were HK$9.7 million, representing
a decrease of 59.2%, or HK$14.1 million, as
compared with HK$23.8 million as at 31 March
2022.

The issued shares of the Company (the “Shares”)
were listed on the Main Board of The Stock
Exchange of Hong Kong Limited (the “Stock
Exchange”) since 29 November 2016 (the
“Listing Date” and the “Listing”, respectively).
The Group will continue to use the internal
generated cash flows and proceeds received
from the Listing as a source of funding for future
developments.

As at 31 March 2023, the Group’s total current
assets and current liabilities were HK$83.7 million
(2022: HK$79.4 million) and HK$43.5 million
(2022: HK$31.3 million) respectively, while
the current ratio was about 1.9 times (2022: 2.5
times).

On 11 June 2019, R A1 (237) & 5 8B A
FR 7~ 7] (“Minshang Ningbo”), has a loan facility
from dt 5t R B EH B3 A R A, a related
party of the Group, amounted to RMB11,200,000
(equivalent to approximately HK$12,226,000)
with a maturity on 10 June 2022. Such loan is
repayable on demand, bears interest at 7.5% per
annum.
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On 3 April 2022, such loan was fully repaid by the
Group.

As at 31 March 2023, the gearing ratio of
the Group was 0% (2022: 0.1%), which was
calculated based on total borrowings including
bank and other borrowings, divided by equity
attributable to shareholders of the Company. The
net debt to equity ratio which was defined as total
borrowings including bank and other borrowings
net of cash and cash equivalents divided by equity
attributable to shareholders of the Company, was
at net cash position as at 31 March 2023 (2022:
same).

USE OF NET PROCEEDS FROM THE
LISTING

The Shares were listed on the Stock Exchange
on the Listing Date with net proceeds from
the global offering of the Shares of HK$70.9
million. As disclosed in the announcements of
the Company “Change in Use of Proceeds from
Listing” published on 19 September 2019 and 24
September 2021, having carefully considered the
current business environment and development
needs of the Group, the board of directors of
the Company (the “Board”) has resolved to
change the proposed use of part of the Unutilised
Net Proceeds in the amount of HK$20 million
originally allocated for broadening cuisine
offerings, to (i) investing in new businesses
on supply trading on food and other consumer
goods; and (i1) working capital and general
corporate purposes; and further resolved to
change the proposed use of part of the Unutilised
Net Proceeds in the amount of HK$10 million
originally allocated for broadening cuisine
offerings to working capital and general corporate
purposes.
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The use of the net proceeds from the Listing as at

31 March 2023 was approximately as follows: FREHIA T % -

Amount
remaining

Amount
utilised

Revised
allocation

Original

Use of Proceeds allocation  Re-allocations

JE %2 X P BYAR CHN&H BT &%
(in HK$ million) (in HK$ million) (in HKS million) (in HK$ million) (in HK$ million)
(HE#r)  (FEET)  (FEET)  (BEFT) (BT

i F ok L L o

Maintain and expand 16.5 - 16.5 (16.5) -
Viet’s Choice brand
restaurants

AR TR R M
BB

Broaden cuisine 43.6 (30.0) 13.6 (6.6) 7.0
offerings

LB UES

Upgrade and expand
food processing
centre

SR AT
i

Upgrade information 1.9 - 1.9 (1.4) 0.5
technology systems

TR ERB RS

Broaden the promotion 1.1 - 1.1 (1.1) -
of brand image and
recognition

Bt MY 4 )
M4
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Expected
timeline for

utilisation of
Original Revised Amount Amount the Unutilised
Use of Proceeds allocation  Re-allocations allocation utilised remaining Net Proceeds
A
B B sk VR 2 B B2 L BYaR  CHHSH BT 2% fi R )
(in HK$ million) (in HK$ million) (in HKS million) (in HK$ million) (in HK$ million)
(HE#r)  (FEET)  (FEEC)  (BEkr)  (FE#Er)

Working capital and 55 20.0 25.5 (23.5) 2.0 By September 2023
general corporate 202359 1 i
purposes

BEEER R
iikas

[nvest in new supply 0 10.0 10.0 (10.0) - N/A
chain business A

g eiity 4B ai

Total
et 70.9 -

70.9 (59.2) 11.7

The Net Proceeds utilised and the Unutilised Net
Proceeds were/will be utilised according to the
proposed application as specified in the section
headed “Future Plans and Use of Proceeds”
in the prospectus of the Company dated 17
November 2016 (“Prospectus”), the Company’s
announcement dated 19 September 2019, 13
August 2020 and 24 September 2021.
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SIGNIFICANT INVESTMENTS, MATERIAL
ACQUISITIONS AND DISPOSALS OF
SUBSIDIARIES, ASSOCIATES AND JOINT
VENTURES

References are made to the Company’s
announcements dated 24 December 2021, 31
March 2022, 17 May 2022 and 22 June 2022, on
24 December 2021, the Group, through one of its
wholly-owned subsidiaries, entered into a sale
and purchase agreement with four independent
third parties (the “Vendors”), pursuant to which
the Group agreed to acquire and the Vendors
agreed to sell 100% equity interests in Context
Image Holdings Limited (the “Target Company”)
and its subsidiaries (the “Target Group”), at
a maximum consideration of HK$114,236,118
which shall be settled by way of allotment and
issue of a maximum of 171,783,636 consideration
shares by the Company to the Vendors in
three stages at the issue price of HK$0.665 per
consideration share under the General Mandate.

The allotment and issue of the second stage
consideration shares and the third stage
consideration shares shall be subject to the
following financial guarantees given by the
Vendors and the Vendors’ guarantors with
reference to the audited financial statements
of the Target Group for the financial years
ending 31 December 2022 (the “2022 Financial
Guarantee”) and 31 December 2023 (the “2023

Financial Guarantee”), respectively:
2022 Financial Guarantee

(I) the audited consolidated revenue of the
Target Group (exclude non-recurring
income, extraordinary income and non-
operating income) (“Audited Consolidated
Revenue”) for the financial year ending
31 December 2022 shall be no less than
RMB50,000,000; and
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(2) the audited consolidated net profit of the
Target Group (after taxation and minority
interest and exclude non-recurring income,
extraordinary income and non-operating
income) (“Audited Consolidated Net
Profit”) for the financial year ending
31 December 2022 shall be no less than
RMBS5,000,000.

If the Target Group fails to meet the 2022
Financial Guarantee, no second stage
consideration shares will be issued to the Vendors.

2023 Financial Guarantee

(1) the Audited Consolidated Revenue for the
financial year ending 31 December 2023
shall be no less than RMB120,000,000; and

(2) the Audited Consolidated Net Profit for the
financial year ending 31 December 2023
shall be no less than RMB24,000,000.

If the Target Group fails to meet the 2023
Financial Guarantee, no third stage consideration
shares will be issued to the Vendors.

The Target Group consists of the Target Company,
CISC (HK) Holdings Limited and ¥ § # %
(dt 57) B4 A BR 2 7] (Changjing Wanxiang
(Beijing) Technology Co., Ltd.*, “Changjing
Wanxiang”), and is principally engaged in the
provision and design of SaaS systems and IT
solution services to its customers, including
financial institutions and merchants ranging from
the retail, food and beverage, travel, lifestyle
sectors, to build and improve their direct operation
capabilities with their digital users through
membership services.
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The Board considers that the acquisition of the
Target Group represents a good investment
opportunity for the Company, having considered
the growth potential of the SaaS industry and the
business prospect of the Target Group leveraging
on the experience of the management team of the
Target Group in the industry. The directors of the
Company believe that the acquisition of the Target
Group enables the Group to diversify its income
stream, thereby enhance shareholders value in the
long run.

On 22 June 2022, the Company allotted and
issued 34,356,728 consideration shares to the
Vendors and the acquisition of the Target Group
was completed, the Target Group becomes the
subsidiaries of the Group since then.

Save for disclosed above, there was no other
material acquisitions, disposals and significant
investments during the year ended 31 March 2023.

EVENTS AFTER THE REPORTING PERIOD
(i) Disposal of a wholly-owned subsidiary

On 27 April 2023, the Company entered
into a sale and purchase agreement with
an independent third party (the “Buyer”),
pursuant to which the Company agreed to
sell and the Buyer agreed to acquire 100%
equity interests in Prosperity One Limited
and its subsidiaries (the “Disposal Group”)
at a cash consideration of HK$31 million.
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(ii)

The Board is of the view that the
Vietnamese-style restaurant business has
been materially adversely affected by the
outbreak of COVID-19 in the past few years,
despite the social distancing and travel
restriction measures having been lifted and
the outbreak of COVID-19 being under
control in Hong Kong, with the negative
market sentiment, local consumers’ low
inclination to dine out and keen competition
in the food and beverage industry, it is
expected that the Restaurant Business may
not have a significant improvement in its
business performance in near to medium-
term.

As such, the Board considers that it is a good
opportunity to dispose of the Vietnamese-
style restaurant business at a reasonable
price and the proceeds from the disposal can
further strengthen the cash position of the
Group and will allow the Group to focus its
resources and finance the development of
the IT solution services business which may
have a greater growth potential.

Subscription of 8.5% notes

On 2 May 2023, the Company and China
Tonghai International Financial Limited (the
“Issuer”, the shares of which are listed on
the Main Board of the Stock Exchange (stock
code: 952)) entered into the subscription
agreement in relation to the subscription
of bonds by the Company in the principal
amount of HK$10,000,000 issued by the
Issuer bearing interest on their outstanding
principal amount from and including the
issue date at the rate of 8.5% per annum,
payable on the maturity date of 30 April
2024. The Subscription was completed on 2
May 2023.
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(iii) Extension of shareholder’s loan to a

commonly held entity

On 31 December 2018, MSEC Investment
(HK) Limited (“MSEC HK”) entered
into the Shareholder’s Loan Agreement
with Minshang Zhihui (as supplemented
and amended by the Supplemental
Shareholder’s Loan Agreement dated 20
March 2019 entered into between the same
parties), pursuant to which MSEC HK
as lender conditionally agreed to grant
Minshang Zhihui as borrower the unsecured
shareholder’s loan in an aggregate amount
of HK$22,500,000 at an interest rate of 8%
per annum for a term of 24 months from each
of the Drawdown Date. Given that only the
conditions precedent to the drawdown of the
First Loan had been fulfilled, an aggregate
principal amount of HK$15,000,000 was
eventually drawn down by Minshang Zhihui.

On 14 May 2021, MSEC HK entered into
the second supplemental shareholder’s
loan agreement (the “2nd Supplemental
Shareholder’s Loan Agreement”) with
Minshang Zhihui, pursuant to which MSEC
HK and Minshang Zhihui agreed to extend
the term of the Shareholder’s Loan from
the period commencing from the relevant
Drawdown Date and ending on the 24th
month from the date thereon to a period
commencing from the relevant Drawdown
Date and ending on the 48th month from
the date thereon (i.e. 15 May 2023) (the
“Extension of Shareholder’s Loan”).
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(iv)

On 11 May 2023, MSEC HK entered
into the third supplemental shareholder’s
loan agreement (the “3rd Supplemental
Shareholder’s Loan Agreement”) with
Minshang Zhihui, pursuant to which MSEC
HK and Minshang Zhihui agreed to extend
the term of the Shareholder’s Loan from
the period commencing from the relevant
Drawdown Date and ending on the 48th
month from the date thereon to a period
commencing from the relevant Drawdown
Date and ending on the 84th month from
the date thereon (i.e. 15 May 2026) (the
“Extension of Shareholder’s Loan”).

Please refer to the Company’s announcement
dated 11 May 2023.

Provision of new shareholder’s loan to a
commonly held entity

On 12 June 2023, MSEC HK entered into
a new shareholder’s loan agreement with
Minshang Zhihui, pursuant to which MSEC
HK as lender conditionally agreed to grant
Minshang Zhihui as borrower the unsecured
shareholder’s loan in an aggregate amount
of HK$11,000,000 at an interest rate of 8%
per annum for a term of 12 months from the
Drawdown Date (subject to an extension of
a further term of 12 months upon service
of the written notice by the parties thereto).
On the same date, a principal amounting
to HK$11,000,000 was drawn down by
Minshang Zhihui.

Please refer to the Company’s announcement
dated 12 June 2023.
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Save as otherwise disclosed, there was no
significant events occurred since the end of
the Year under Review and up to the date of
this report.

EMPLOYEES AND REMUNERATION
POLICIES

As at 31 March 2023, the Group had 54
employees (2022: 88 employees). Remuneration
is determined by reference to prevailing market
terms and in accordance with the performance,
qualification and experience of each individual
employee. The Group also encouraged employees
to enhance their overall career development
and knowledge and skills through continuous
education and training courses, so as to realize
their personal potential.

The emoluments of the Directors are
recommended by the remuneration committee of
the Company, with reference to their respective
contribution of time, effort and expertise on the
Company’s matters. The Company has adopted
a share option scheme (the “Share Option
Scheme”) on 8 November 2016 to reward
the participants defined thereunder for their
contribution to the Group’s success and to provide
them with incentives to further contribute to the
Group. The Share Option Scheme has become
effective on 29 November 2016. In addition,
employees are entitled to performance and
discretionary year-end bonuses.

No share option was granted during the Year
Under Review. As at 31 March 2023, the

Company had no outstanding share option under
the Share Option Scheme.

CHARGES ON ASSETS

As at 31 March 2023, the Group did not have any
mortgage or charge over its assets.
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FUTURE PLANS FOR MATERIAL
INVESTMENTS AND CAPITAL ASSETS

The Company’s long-term goal is to become
a diversified and integrated group of high-
efficiency industrial chain and scale business,
while exploring the e-commerce business of
other consumer products with a determination to
establish a diversified and integrated e-commerce
platform.

FOREIGN CURRENCY EXPOSURE

For the restaurant operation, most of the
transactions of the Group are denominated in
HKS. For the trading business and IT solution
business, the Group’s income and costs were
mainly denominated in RMB. The Group was
exposed to foreign exchange risk based on the
fluctuations between HK$ and RMB arising from
the trading business and IT solution business
in the PRC. The Group does not employ any
financial instruments for hedging purposes. While
the Board currently does not expect currency
fluctuations to materially impact the Group’s
operations, the Board will review the foreign
exchange exposure of the Group from time to time
as appropriate.

CONTINGENT LIABILITIES

As at 31 March 2023, the Group did not have any
material contingent liabilities.

PROSPECTS

The Company’s strategic goal is to become
a diversified and integrated group of high-
efficiency industrial chain and scale business,
while exploring the e-commerce business of
other consumer products with a determination to
establish a diversified and integrated e-commerce
platform. In the foreseeable future, we remain
confident in the business prospects of the Group.
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IT Solution Business

Along with the technological advancement
in the last decade, digital economy has been
rapidly developing and becomes a major
trend of interaction between merchants and
users. Meantime, industries and enterprises
are facing various challenges brought by
COVID-19 pandemic in recent years, which
has however boosted up the “non-contact”
online services and digital transformation
in businesses. The development of various
industries in the current era is focusing
on user demand, offering better end-users
experience and providing high-quality
services and products, which is of great
strategic significance to the development of
enterprises by gaining end-users’ loyalty to
the brand through digital transformation.

The Directors anticipated that the extensive
applications of “non-contact” online services
and digital transformation in businesses in
post-pandemic era would drive the growth
of the IT solution business and bring more
business opportunities to the software and
IT solutions projects of the Group. The
Company believes that the SaaS industry in
the PRC has a significant room for expansion
with a lot of the Chinese enterprises start to
shift away from hardware infrastructure to
cloud-based infrastructure. Together with
the Group’s existing IT solution business,
the Group strives to maintain the existing
customers base of its IT solution business,
and aims to further increase its market shares
by exploring the customer and business
needs and promoting the e-commerce
platform operations, live broadcast
operations and IT solutions outsourcing
services.
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II.

In the future, the Group will unswervingly
optimise our IT solution business by
continuously enhancing the experience
of products and services to a wide range
of enterprises in different industries in
order to create value-added benefits to the
enterprises.

Trading Business

Despite the challenges the Group is facing
under the global and domestic economy
environment and the COVID-19 pandemic,
the Group will continue to develop the
trading business and diversify its products
mix should suitable opportunities arise.

DIVIDENDS

The Board has resolved not to recommend the

payment of any final dividend in respect of the
year ended 31 March 2023.

ANNUAL GENERAL MEETING

The forthcoming Annual General Meeting
(“AGM”) will be held on Thursday, 24 August
2023. A notice convening the AGM and all
other relevant documents will be published and

despatched to shareholders in due course.
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CLOSURE OF REGISTER OF MEMBERS

For determining the entitlement to attend and vote
at the AGM to be held on Thursday, 24 August
2023, the register of members of the Company
will be closed from Monday, 21 August 2023 to
Thursday, 24 August 2023, both dates inclusive,
during which period no transfer of shares will be
registered. To qualify for attending and voting at
the AGM, all transfer documents, accompanied
by the relevant share certificates, must be lodged
with the Company’s Hong Kong Branch Share
Registrar, Tricor Investor Services Limited at 17/
F, Far East Finance Centre, 16 Harcourt Road,
Hong Kong for registration not later than 4:30
p.m. on Friday, 18 August 2023.

CORPORATE GOVERNANCE

The Company is committed to fulfilling its
responsibilities to its shareholders and protecting
and enhancing shareholders’ value through good
corporate governance.

The Directors recognise the importance of
incorporating elements of good corporate
governance in the management structures, internal
control and risk management procedures of the
Group so as to achieve effective accountability.

The Company has adopted and, save for the
deviation from code provision C.5.1 of the
Corporate Governance Code (the “CG Code”) as
contained in Appendix 14 to the Rules Governing
the Listing of Securities on The Stock Exchange
of Hong Kong Limited (“Listing Rules”) as
disclosed in this annual results, has complied with
all applicable code provisions as set out in the CG
Code during the year ended 31 March 2023.

Code provision C.5.1 of the CG Code stipulates
that the board should meet regularly and board
meetings should be held at least four times a
year at approximately quarterly intervals. The
Company does not announce its quarterly results
and hence not consider the holding of quarterly
meetings as necessary.
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SECURITIES TRANSACTIONS BY
DIRECTORS

The Company has adopted the Model Code for
Securities Transactions by Directors of Listed
Issuers (the “Model Code”) as contained in
Appendix 10 to the Listing Rules as its own code
of conduct governing the securities transactions
by the Directors. Following a specific enquiry
made by the Company on each of the Directors, all
Directors have confirmed that they had complied
with the Model Code during the year ended 31
March 2023.

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 its listed
securities during the year ended 31 March 2023.

AUDIT COMMITTEE

The audit committee of the Company (the
“Audit Committee”) was established on 8
November 2016 with written terms of reference
in compliance with the CG Code. The written
terms of reference of the Audit Committee are
published on the respective websites of the Stock
Exchange and the Company. It comprises three
independent non-executive Directors, namely Mr.
CHOI Tze Kit, Sammy, Mr. CHEUNG Miu and
Mr. CHEUNG Pak To. Mr. CHOI Tze Kit, Sammy
is the chairman of the Audit Committee. The Audit
Committee has reviewed the Group’s consolidated
financial statements and annual results for the
year ended 31 March 2023. The Audit Committee
is of the view that the consolidated financial
statements have been prepared in accordance with
the applicable accounting standards, the Listing
Rules and the statutory provisions, and sufficient
disclosures have already been made.
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SCOPE OF WORK OF INDEPENDENT
AUDITORS

The figures in respect of the Group’s
consolidated statement of profit or loss and other
comprehensive income, consolidated statement
of financial position, and the related notes
thereto for the year ended 31 March 2023 as
set out in this preliminary announcement have
been agreed by the Group’s auditor, RSM Hong
Kong, to the amounts set out in the Group’s
consolidated financial statements for the year.
The work performed by RSM Hong Kong in
this respect did not constitute an assurance
engagement in accordance with Hong Kong
Standards on Auditing, Hong Kong Standards on
Review Engagements or Hong Kong Standards
on Assurance Engagements issued by the Hong
Kong Institute of Certified Public Accountants
and consequently no assurance has been
expressed by RSM Hong Kong on the preliminary
announcement.

PUBLICATION OF THE ANNUAL RESULTS
ANNOUNCEMENT AND ANNUAL REPORT

This results announcement is published on the
websites of the Company at www.minshangct.com
and Hong Kong Exchanges and Clearing Limited
at www.hkexnews.hk. The 2023 Annual Report
and the notice of AGM of the Company will be
despatched to the shareholders of the Company
and available on the above websites in due course.
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Save as disclosed in this announcement, there is
no material subsequent event after 31 March 2023
and up to the date of this announcement.

By order of the Board of
Minshang Creative Technology Holdings Limited
WU Jiangtao
Chairman

Hong Kong, 29 June 2023

As at the date of this announcement, the
executive Directors are Mr. Wu Jiangtao, Mr. Tao
Jingyuan and Mr. Lai Xiaopeng Michael; and the
independent non-executive Directors are Mr. Choi
Tze Kit, Sammy, Mr. Cheung Miu and Mr. Cheung
Pak To.

—_48 —

BRAS A T e B A 5 1 2023 43 H 31
H&E Rk EEZARNSH Y B8 K
REIH -

HRE e
B Al B 45 A B A W
FE
WAL
s > 20234F6 H29 H
RS H B > B 1T #F 5 RIL)FEIE
A M g G R JE BEE B o R M

HH T EF I BT Rk
R i kg et -



