MADISON

GROUP

Madison Holdings Group Limited
EaHFEREEARLAE
(Incorporated in the Cayman Islands with limited liability)
(FMHASHEEFMRINERAE)

STOCK CODE F& 1% 1X5% : 08057

2022

Interim Report

REAERS




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
interim 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 interim report.

This interim 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 interim 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 interim report
misleading.
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CORPORATE INFORMATION
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FINANCIAL HIGHLIGHTS
Rt 55 8 2

For the six months ended 30 September 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$51.0 million for the
six months ended 30 September 2022 (for the six
months ended 30 September 2021: HK$67.8 million),
representing a decrease of approximately 24.8% as
compared with the corresponding period in 2021;

net exchange gain from continuing operations
amounted to approximately HK$19.3 million for the
six months ended 30 September 2022 (for the six
months ended 30 September 2021: HK$0.6 million),
representing an increase of approximately HK$18.7
million as compared with the corresponding period in
2021;

profit attributable to the owners of the Company
from continuing operations for the six months ended
30 September 2022 amounted to approximately
HK$13.9 million (for the six months ended 30
September 2021: loss attributable to the owners of the
Company of HK$7.9 million); and

the Directors do not recommend the payment of interim
dividend for the six months ended 30 September 2022
(for the six months ended 30 September 2021: nil).
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The board of Directors (the “Board”) is pleased to present the ZBEG ((BEEE)) MRS AREEE E202249530

unaudited condensed consolidated results of the Group for B LE/NE B BIRAEZ LS
the six months ended 30 September 2022, together with the BIREBIZLEEHEFUT ¢
comparative unaudited figures for the corresponding period in

2021, as follows:

CONDENSED CONSOLIDATED STATEMENT OF
PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME

FOF)’ THE SIX MONTHS ENDED 30 SEPTEMBER 2022
B FE2022F9H30H L7518 H

For the three months ended

EEEEBRI2021ERHE

For the six months ended

30 September 30 September
HZE9H30HIL=fEA HE9H30H 1L~ EAR
2022 2021 2022 2021
20224 20214 20224 20214
Note HK$’000 HK$'000 HK$’000 HK$'000
Mzt FET FET FET FET
(unaudited) (unaudited) (unaudited) (unaudited)
(RIBE) (REER) (REER) (REBR)
(restated) (restated)
(&5 (&5
Continuing operations RESEER
Revenue Wi za 3
- sales of alcoholic beverages —BRRIEE 11,246 17,725 21,653 35,449
- loan financing services —EXRERY 13,430 16,283 29,371 32,356
24,676 34,008 51,024 67,805
Cost of operations =
- cost of alcoholic beverages —BEH MM A (8,704) (13,798) (16,796) (28,548)
Other income =Rl N 4 10,426 2,969 25,793 3,580
Staff costs BImA (8,176) (8,165) (16,670) (16,176)
Depreciation e (1,362) (3,093) (2,639) (4,896)
Administrative and other operating THRAEMSERY
expenses (2,778) (3,391) (5,208) (8,025)
Change in fair value of financial assets B AT EFABRZ
at fair value through profit or loss EHEEZE 192 221 368 221
Change in fair value of financial BATEFABRLZ
liabilities at fair value through profit ~ &Et&EEH
or loss 2,906 - 2,906 -
Change in fair value of derivative TEEMIAZ AT EESD
financial instruments - 3,873 1,365 3,873
Gain on disposal of a subsidiary HE—HNBARZWE - 1,253 -
Net impairment reversed (recognised) FEUE TR A B B[] (FED)
on loan and interest receivables ZREFH 1,996 (2,787) 1,403 (6,776)
Finance costs RE M A 5 (4,924) (6,789) (11,629) (13,310)
Profit (loss) before tax FRIRADER (B518) 14,252 3,048 31,170 (2,252)
Income tax expense PREMmAz 6 (3,553) (2,188) (6,883) (3,288)

BHREREEERAT THRE2022 5
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CONDENSED CONSOLIDATED STATEMENT OF
PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME

ﬁ% EH v I:l

B F£2022F94530H 175165

Profit (loss) for the period from
continuing operations

Discontinued operations
Loss for the period from
discontinued operations

Profit (loss) for the period

Profit (loss) for the period attributable
to owners of the Company
- from continuing operations
- from discontinued operations

Profit (loss) for the period attributable
to owners of the Company

Profit (loss) for the period attributable
to non-controlling interests
- from continuing operations
- from discontinued operations

Profit (loss) for the period attributable
to non-controlling interests

Earning (loss) per share (HK cents)
From continuing and discontinued

operations
Basic

Diluted

BERERFELEERH
BREF (B8

BRIEEEEE

BEREERLEEXH L

HREE

R (55)

LNGIEZ YNGR
mk (58
- REFREEEH
—REERLELEXR

PN SN
@A (Eﬁ ?E)

JFERER L RRER
(#8)
- REFECEEE
~REEREREER

FEREEREIGHNER
(518)

sREF (58 B
REFBECEEBER

BRIEEEER
=N

Ba

Hth 2w\l m &R

FOR THE SIX MONTHS ENDED 30 SEPTEMBER 2022

Note
Wzt

10

For the three months ended

For the six months ended

30 September 30 September
HE9H30HIL=EA HE9H30HLLAER

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) (REE&E1Z)
(restated) (restated)

(BE5) (=5
10,699 860 24,287 (5,540)
- - - (1,346)
10,699 860 24,287 (6,886)
6,178 (1,284) 13,884 (7,851)
- - - (1,274)
6,178 (1,284) 13,884 (9,125)
4,521 2,144 10,403 2,311
- - - (72)

4,521 2,144 10,403 2,239
10,699 860 24,287 (6,886)
0.99 (0.21) 2.23 (1.46)
0.99 (0.21) 2.23 (1.46)




CONDENSED CONSOLIDATED STATEMENT OF
PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME
BHFETEakEAMEE N R

FOR THE SIX MONTHS ENDED 30 SEPTEMBER 2022
B F£2022F94530H 175165

Earning (loss) per share (HK cents) — &REF (518) (Bil) #&)
(Continued)

From continuing operations RERBERELER
Basic e YN
Diluted #e

From discontinued operations REBRIEREER

Basic e YN
Diluted #e
Profit (loss) for the period BRET (58)

Other comprehensive (expense)/  Hti2HE (B%) /i
income

ltem that may be reclassified BEOEEN B R
subsequently to profit or loss: V)=

Exchange differences arising from MEBNERELZER
translation of foreign operations =5

Release of translation reserve upon  HEMRBATBELOHBE
disposal of subsidiaries it

Total comprehensive (expense) income HIRZE (%) 4848
for the period

Total comprehensive (expense) income U T ALEEHANZE

for the period attributable to: (A=) WmiesE .
Owners of the Company ARBEBA
Non-controlling interests R ER

Note
Wzt

For the three months ended

For the six months ended

30 September 30 September
HE9H30HIL=EA HE9H30HLLAER
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) (REE&E1Z)
(restated) (restated)
(mE5) (=5
0.99 (0.21) 2.23 (1.26)
0.99 (0.21) 2.23 (1.26)
- - - (0.20)
- - - (0.20)
10,699 860 24,287 (6,886)
(22,796) 771 (43,178) 6,001
- - - 2,811
(22,796) 771 (43,178) 8,812
(12,097) 1,631 (18,891) 1,926
(6,229) (865) (9,593) (3,067)
(5,868) 2,496 (9,298) 4,993
(12,097) 1,631 (18,891) 1,926

EEREREEERAS THES2022 7




CONDENSED CONSOLIDATED STATEMENT OF FINANCIAL POSITION
G MBRRRR

AS AT 30 SEPTEMBER 2022

20224 9530H
As at As at
30 September 31 March
2022 2022
120224 Fr20224
9H30H 3H31H
Note HK$’000 HK$’'000
k=3 FET FET
(unaudited) (audited)
(REEZ) (&= Z)
Non-current assets ERBEE
Plant and equipment & B= B 5% 15 11 1,332 2,050
Loan receivables FEWE = 12 15,861 21,288
Deposits & 13 3,135 2,434
Intangible assets BB E 1,280 1,280
Right-of-use assets FRAREE 14A 10,612 5,307
Finance lease receivables mEHEERRIE 148 6,491 8,876
Deferred tax asset REMIBE E 9,776 13,665
Goodwill Sk 9,028 9,028
57,515 63,928
Current assets WEBEE
Inventories Fa8 11,330 14,016
Finance lease receivables MEHEERIE 14B 7,972 6,382
Loan and interest receivables FEWE R EHE 12 317,656 374,254
Trade and other receivables E 5 K B fth fE W EIE 13 25,941 109,931
Amounts due from associates FEUS B & A B IE 283 273
Bank balances and cash IRITERRRE 45,381 49,738
408,563 554,594
Current liabilities REIBE
Trade and other payables B RHEMENRIE 15 19,709 29,459
Lease liabilities HEaE 14A 9,792 7,955
Contract liabilities aHNadE 6,192 12,534
Amount due to a shareholder FE — SRR IE 16 124,324 18,286
Loan from a non-controlling shareholder ~ REB—%JE1ERB R~
&™; 17 62,651 96,450
Financial liabilities at fair value through BRFESAERZ
profit or loss THEaE 16,969 -
Borrowings EEN 18 44,992 44,992
Tax payable FETRIE 12,232 10,980
Promissory notes payables FER AR ERE 19 - 65,595
Convertible bonds AR ES 20 = 145,596
296,861 431,847
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CONDENSED CONSOLIDATED STATEMENT OF FINANCIAL POSITION
& BA AR & B %5 ik O R

AS AT 30 SEPTEMBER 2022

FR20228#9530H
As at As at
30 September 31 March
2022 2022
20224 20224
9830H 3H31H
Note HK$’000 HK$'000
g3 FET FET
(unaudited) (audited)
(REEZ) (&= =)
Net current assets MEEEFE 111,702 122,747
Total assets less current liabilities BEBERRAEME 169,217 186,675
Capital and reserves BAXMEES
Share capital RZN 21 6,231 6,231
Reserves M (12,297) (2,704)
Equity attributable to owners KABlHEB NEE#ER
of the Company (6,066) 3,627
Non-controlling interests JEERESR 163,442 172,740
Total equity R ABER 157,376 176,267
Non-current liabilities EREBER
Deferred tax liability RIERIEE R 1,063 1,089
Lease liabilities HEaE 14A 10,778 9,319
11,841 10,408
169,217 186,675

SEREREEERAT hiEs2022 Q




CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
MHAGEEmEHR

FOR THE SIX MONTHS ENDED 30 SEPTEMBER 2022

B FE20229530H 1L 751815
Attributable to owners of the Company
FAREA AL
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
ARRES-
. . . was
RE  ROEE  AMEE  RAEE  AREE  RREGRE B BEGE  EERE  ZH6R ait  FERER G
HK$'000 HK$000 HK$000 HK$000 HKS'000 HKS'000 HK$'000 HK$'000 HKS$'000 HKS$'000 HK$000 HKS$'000 HKS$'000
T T 7 7 T FEr FEr FEn T iz T bz T
(Note a) (Note b) (Note ¢) (Note d)
(Hita) (Hit) (Hite) (Hita)
As at 1 April 2022 (audited) 20224518 (EH) 6,231 1,311,985 29,047 (90,894) (598,127) 21,155 174,782 455 5,228 (856,335) 3,521 172,740 176,267
Profit for the period il = = = = - - - - - 13,884 13,884 10,403 24,287
Other comprehensive expense for the period  SAEM2ERX
Exchange differences arsing from BEEMEBELZERER
translation of foreign operations - - - - - - - (23,477) - - (23,477) (19,701) (43,178)
Profit for the period and other comprehensive SR AR RAR2EE X BE
expense for the period - - - - - - - (23,477) - 13,884 (9,593) (9,298) (18,891)
Lapse of share options BREEN - - - - - (321) - - - 321 - - -
Release of convertible bonds - equity BREESERETRRES
conversion reserve upon expiration of -EnBhiE
the option = = - = = - (174782 = = 174,782 = - =
As at 30 September 2022 (unaudited) 1202295308 (REEH) 6,231 1,311,985 29,047 (90,894) (598,127) 20,834 - (23,022) 5,228 (667,348) (6,066) 163,442 157,376
Attributable to owners of the Company
EYNSE PN 3
Convertible
bonds -
Share equity Non-
Share Share Other Capital Merger options  conversion  Translation Statutory  Accumulated controlling
capital premium resenve reserve reserve reserve reserve reserve reserve losses Total interests Total
hRES-
RE  RREE  HUEE  RARE  GfEE  BREHEE BfE  BEGE  iREE  ZnER ait  FERERD At
HKS$ 000 HK$ 000 HK$ 000 HKS000 HKS000 HK$ 000 HKS000 HK$ 000 HK$ 000 HKS$ 000 HK$ 000 HK$ 000 HKS000
Fén Z: iz iz FEr Fién Fién Fén Fén Fén AT Wz FEr
Note g) (Note b) (Note ¢/ Note o
(Hzta) (#ite) (Hste) (Hista)
As at 1 April 2021 (audited) 1202154518 (HER) 6,231 1,311,985 29,047 (103,832) (598,127) 20,609 174,782 (8,012) 4351 (825,879) 11,155 207,981 239,092
Loss for the period BnEE - - - - - - - - - (9,125) (9,125) 2,239 (6,886)
Other comprehensive income for the period ~ HREM2 K
Exchange differences arising from BERNBEL I ERER
translation of foreign operations - - - - - - - 3,247 - - 3,247 2,754 6,001
Release of translation reserve upon HENBADRBREERE
disposal of subsidiaries - - - - - - - 2811 - - 2,81 - 281
Loss for the period and other comprehensive  ABERAA2ANELE
income for the period - - - - - - - 6,058 - (9,125) (3,067) 4,993 1,926
Recognition of equity-settled share-based ~ BERRLIERE BHRM BT
payments expenses - - - - - 410 - - - - 410 - 410
Lapse of share options BREEN - - - - - 0] - - - 1 - - -
Disposal of Madison Lab Limited HEMadison Lab Limited
(‘Madison Lab’) ("Madison Lab |) - - - 12,938 - - - - - (12,938) - (59,362) (69,362)
As at 30 September 2021 (unaudited) 12021595308 (KEEEH) 6,231 1,311,985 29,047 (90,894) (598,127) 21,018 174,782 (1,954) 4,351 (847,941) 8,498 173,568 182,066
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CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

ﬁ% EH 7N

FOR

ARBRBE

THE S/X MONTHS ENDED 30 SEPTEMBER 2022

B FE20229F 95304 1L 718 A

Notes:

The other reserve was arisen from the transfer of the entire
issued share capital and shareholder loan in Madison Wine (HK)
Company Limited to Madison International Wine Company Limited
upon the reorganisation.

The capital reserve was mainly arisen from the changes in
ownership interests in subsidiaries without loss of control,
common control combination, deemed contribution from a related
company and issue of put option amounting to approximately
HK$20,144,000 exercisable by non-controlling shareholders.

During the year ended 31 March 2021, BITOCEAN Co., Ltd.,
a then subsidiary of the Company, issued additional ordinary
shares to its minority shareholders which constituted a deemed
disposal of the Group’s equity interest. As a result, approximately
HK$61,947,000 was reduced from capital reserve.

The capital reserve related to the put option of approximately
HK$9,742,000 has been transferred to accumulated losses upon
lapse of the put option at expiry date during the year ended 31
March 2021.

The merger reserve of the Group arose as a result of the
acquisitions of subsidiaries under common control and
represented the difference between the consideration paid for
the acquisition and the carrying amount of the net asset of
the subsidiaries at the date when the Group and the acquired
subsidiaries became under common control.

On 18 May 2018, an amount of approximately HK$76,213,000
had been capitalised into the share capital of Bartha International
Limited, a then subsidiary which adopt merger accounting
for common control combination. As a result, approximately
HK$33,363,000 and HK$42,850,000 were recognised in merger
reserve and non-controlling interests respectively.

In accordance with the relevant regulations applicable in the
People’s Republic of China (the “PRC”), companies established
in the PRC are required to transfer at least 10.0% of their
statutory annual profits after tax in accordance with the relevant
statutory rules and regulations applicable to enterprises in the
PRC to the statutory reserve until the balance of the reserve
reaches 50.0% of their respective registered capital. Subject to
certain restrictions as set out in the relevant PRC regulations,
the statutory reserve may be used to offset against accumulated
losses of the respective PRC companies. The amount of the
transfer is subject to the approval of the board of directors of the
respective PRC companies.
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CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS

BHESEHEEMER

FOR THE SIX MONTHS ENDED 30 SEPTEMBER 2022

B E20224F9530H 1F 5185

Net cash from operating activities K EFBIRE TR

Net cash from/(used in) investing activities & ZEFFTE (FFA) L 34
Net cash used in financing activities MEEBMARSEHE

Net increase in cash and cash equivalents IR& KIFE S BY LN E2E
Cash and cash equivalents as at 1 April R4 1HZERES RIS EEY
Effect of foreign exchange rate changes  #MNEERSE) 2 F &

Cash and cash equivalents as at ROB30RZIRERIBEEEY
30 September, represented by bank BIERIT4E R IR &
balances and cash

] 2 MADISON HOLDINGS GROUP LIMITED  INTERIM REPORT 2022

For the six months ended
30 September

HZ=9H308 LLNEA

2022 2021
20224 20214
HK$’000 HK$'000
FAET FAET
(unaudited) (unaudited)
(REEZ) (REEE1Z)
(7,653) 32,230
6,021 (24,048)
(6,869) (2,981)
(8,501) 5,201
49,738 19,657
4,144 (402)
45,381 24,456




NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
i1 B A= 5 B1 75 ¥ R MY 5E

FOR THE SIX MONTHS ENDED 30 SEPTEMBER 2022
B F£2022F94530H 175165

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 30 September 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 30 September 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 lIslands and unit 26-28, 8/F., One
Island South, 2 Heung Yip Road, Wong Chuk Hang, Hong
Kong, respectively.

The Company is an investment holding company. lts
major operating subsidiaries are mainly engaged in the
retail sales and wholesales of a wide spectrum of wine
products and other of alcoholic beverages in Hong Kong
with a focus in red wine, the provision of loan financing
and consultancy services and the provision of financial
services. On 20 January 2022, share consolidation of
the Company was completed as detailed in note 21.
Accordingly, the earning (loss) per share presented in
unaudited condensed consolidated statement of profit or
loss and other comprehensive income for the six months
ended 30 September 2021 has been re-presented.

The functional currency of the Company and the
subsidiaries incorporated in Hong Kong is Hong Kong
dollars (“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.

—fREN

ZTHHREREEARFRAE (T&RAF)) iR20155F
AB15HIRBHAEHERATEF22E (19615 %
WER REHKES) THEHEFMA L
REBRRBRLABRERKRHB2016F10888E
REBHMERZABRAE (THZR) GEME
T o 722022898 30H » Royal Spectrum Holding
Company Limited (" Royal Spectrum |) 7 —f&
REZBENEEZMBA LN ABMNEZEES A
NEIEBITIRAL31.58% MW » RiF20224F
OBB0HTHEE.RE (IThE) BARANE
KRR THEBEART D EITRALNL41.20%H
% 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% ©

ARB B —HREZERAD - HETBEENE
AR TEREFEEBTERMEZBIEEK
HMBBE L TEERADE - IREERRE K
B IR R iR it R AR 75 © 12 2022F1 5200 »
ARBERRDEH FREE21-EIL - &=
2021F9R308 LENERA A » REBZERES
BmkEtME2ERZEFNERET (5B EE
W25

ARBRENEBEMBUILZHMBRAB ZINEE
EfnAT ((Ex)) MRNPEARANME (T4
B EMRIZNEAEAARE AR -
MEINFHRERMS  ARBEAREWBRF (X
TriER AER) RMBETAHEI G A
RABZINEEEEAER

FRALEREESRAS t#®ms2022 13




NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
i1 B A= 5 B1 75 ¥ R MY 5E

FOR THE SIX MONTHS ENDED 30 SEPTEMBER 2022
B F£2022F94530H 175165

BASIS OF PREPARATION AND
ACCOUNTING POLICIES

These unaudited condensed consolidated financial
statements have been prepared in accordance with Hong
Kong Accounting Standard 34 Interim Financial Reporting
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 six months ended 30
September 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.

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

Application of new and amendments to
Hong Kong Financial Reporting Standards
(“HKFRSs”)
In the current interim period, the Group has applied,
for the first time, the following amendments to HKFRSs
issued by the HKICPA which are mandatory effective for
the annual period beginning on or after 1 April 2022 for
the preparation of the Group’s condensed consolidated
financial statements:
Amendment to IFRS 3 Reference to the
Conceptual Framework
Property, Plant and
Equipment — Proceeds
pbefore Intended Use
Onerous Contracts — Cost
of Fulfilling a Contract
Annual Improvements to
IFRSs 2018-2020

Amendment to IAS 16

Amendment to IAS 37

Amendments to IFRSs

] 4 MADISON HOLDINGS GROUP LIMITED  INTERIM REPORT 2022
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
i BA &= & BA 75 ¥ % MY 5E

FOR THE SIX MONTHS ENDED 30 SEPTEMBER 2022
B FE 20229530 H 1E 518 H

BASIS OF PREPARATION AND

ACCOUNTING POLICIES (continuea)
Application of new and amendments to

Hong Kong Financial Reporting Standards
(“HKFRSs”) (Continued)

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

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

The interim financial statements have not been reviewed or
audited by the Company’s independent auditor but have
been reviewed by the Company’s audit committee.

MREENMEBER @

RN REIETIERMBRSERN (TE
AMBHREEL) @

RAERBEAECEIEBYBREENRLE
ERAAERETHERNMBRBERR TR,
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1B 1 R B0 A @ B EA R A R R S ST B B R
SRR

AP BRERDAERREDBILEFER
NEZ BEHARBZEREZEGERN-
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
i1 B A= 5 B1 75 ¥ R MY 5E

FOR THE SIX MONTHS ENDED 30 SEPTEMBER 2022

B E20224F9530H 1F 5185

3. REVENUE AND SEGMENT 3. WEkDEHEN
INFORMATION
Revenue Y ==
The principal activities of the Group are the retail sales FERBZFEEFERATERMELBRE AR
and wholesales of a wide spectrum of wine products and HUBBN - RHERMERB MIEHERR
other alcoholic beverages, the provision of loan financing BoAEBRERBFEREERE 2 Rmza2 il
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 six months ended

30 September 30 September
HZE9R30HIL=ER H=E9H30H 17~ AR
2022 2021 2022 2021
20224 20214 20224 20214
HK$’000 HK$'000 HK$’000 HK$'000
FET FET FET FET
(unaudited) (unaudited)  (unaudited) (unaudited)

(REBH)  (REBER)  (REBK)  (REER)

Revenue from contracts with customers HERZ A&/ T

Disaggregated of revenue by major BRIZEQARBRAD NS
products or services lines
Sales of alcoholic beverages BB mEE N
segment
- Sales of alcoholic beverages income — BB GEE WA 11,246 17,725 21,653 35,449
Loan financing services segment ENRER%ED D
- Loan referral services income —ERENRBBA 2,424 4,454 6,554 8,559
Total revenue from contracts RERAZEHNGEETE
with customers 13,670 22,179 28,207 44,008
Revenue from other sources HiREz W
Loan financing services segment ERRER%ED D
- Interest income - Micro loans —FERA—/NEER 9,071 9,425 18,490 19,015
- Interest income - Other loans —-FBEA-EMER 1,935 2,404 4,327 4,782
11,006 11,829 22,817 23,797
Total Revenue W B %E 24,676 34,008 51,024 67,805
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
i BA &= & BA 75 ¥ % MY 5E

FOR THE SIX MONTHS ENDED 30 SEPTEMBER 2022

B E20224F9530H 1F 5185
3. REVENUE AND SEGMENT 3. h=mkoEEM &
INFORMATION (continuead)
Revenue (Continued) Wit (2
Disaggregation of revenue by timing of recognition ¥R REE 2K E
For the three months ended  For the six months ended
30 September 30 September
#ZE9H30HLL=MEA BE9A30ALLAMER
2022 2021 2022 2021
20224 20214 20224 20214
HK$’000 HK$ 000 HK$’000 HK$ 000
FET FET FET FET
(unaudited) (unaudited)  (unaudited) (unaudited)
(REEH) (REERZ) (RIBE) (Ri&E1Z)
Timing of revenue recognition W 2 e 50 B
At a point in time SR 13,670 22,179 28,207 44,008
Segment Information DERE R
Information has been reported to the chief operating RERDERFEDBRIEME BIERERNT
decision maker (“CODM”) (i.e. the executive Directors), NEREERIRBENLER) » TBEERKE
for the purposes of resource allocation and assessment (TEEBEEEREE) ITER) BERSE
of segment performance focuses on types of goods or BloMERAEBRNREDEF TEEERSE
services delivered or provided. No operating segments BNESHAERN ZERKEDEL o

identified by the CODM have been aggregated in arriving
at the reportable segments of the Group.

Specifically, the Group’s reportable and operating BEREMs  AEERESBMBRSERF8H
segments under HKFRS 8 are as follows: ZHATERKRKEDINT :
1. Sales of alcoholic beverages -  retail sales and wholesales of wine products and other alcoholic
beverages
EASENaniH & — ZERMBEEEHEERKEMERBE @D
2. Loan financing services —  provision of loan financing and loan referral services
ERRE R — REERMEREREN RS
3.  Financial services —  provision of financial consultancy services
& AR AR 75 — RHEMBEHRE

suREREEERAS THms02 17




NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
i1 B A= 5 B1 75 ¥ R MY 5E

FOR THE SIX MONTHS ENDED 30 SEPTEMBER 2022
B F£2022F94530H 175165

3. REVENUE AND SEGMENT 3.
INFORMATION (Continued)

WEmBRDEBER @

Segment Information (Continued) DEBER &)
Segment revenues and results DEU R A

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

UTHEEBREFBEEEBRATERRK
SEDMI D ZWHEREEDN

For the three months ended For the six months ended

30 September 30 September
HZE9H30HIL=EA HE9H30HLLAER
2022 2021 2022 2021
20225 202145 20224 20214
HK$’000 HK$'000 HK$’000 HK$'000
FET FET FET FAET
(unaudited) (unaudited)  (unaudited) (unaudited)
(REEBE%) (RBERZ) (REBE®) (RE&E1Z)
Revenue Wi
Sales of alcoholic beverages BISmIEE 11,246 17,725 21,653 35,449
Loan financing services EXRERS 13,430 16,283 29,371 32,356
Financial services SRR - - - -
24,676 34,008 51,024 67,805
Segment profit S ER
Sales of alcoholic beverages IR miE & (767) 5,706 (1,543) 5,404
Loan financing services EXRMERS 11,111 8,364 20,452 13,485
Financial services & AR (479) (480) (948) (961)
Segment profit BERF] 9,865 13,590 17,961 17,928
Unallocated income KA EUWA 12,645 6,991 30,472 7,351
Unallocated expenses Knbhx (3,334) (10,744) (5,634) (14,221)
Finance cost B A (4,924) (6,789) (11,629) (13,310)
Profit (loss) before tax BRI A AT (5518) 14,252 3,048 31,170 (2,252)
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

i BA &= & BA 75 ¥ % MY 5E

FOR THE SIX MONTHS ENDED 30 SEPTEMBER 2022
B F£2022F94530H 175165

3. REVENUE AND SEGMENT

INFORMATION (continued)

Segment Information (Continued)

Segment revenues and results (Continued)

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

Segment assets and liabilities
The following is an analysis of the Group’s assets and

liabilities by reportable and operating segments:

Segment assets

Continuing operations FEREER
Sales of alcoholic beverages B miE &
Loan financing services ERMERD
Financial services TR
Total segment assets DEEEMRLE
Unallocated assets ROEEE
Consolidated total assets REEERE

WEBRDBER @

DEER @)

SEE RER (A

DEREF IR DR Z B A M ) Fo R R 1TE
A BEFHFERETEHMBA R TFERE
SARZERMEERTREBEEIRITESR
TRZAVELZE HE—RRBLARZ W&
MERE WL RHTFEIBEBERREUETE
BOERRKRRT L ZFTERS -

SWEEMER
FEERATERNEEDHBE D ZUTEE
REBER D

TEHEE
As at As at
30 September 31 March
2022 2022
#20224F 20224
9H30H 3H31H
HK$’000 HK$'000
FET FAET
(unaudited) (audited)
(REEEZ) (&EZ)
23,953 21,038
362,677 420,644
10 11
386,640 441,693
79,438 176,829
466,078 618,522
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
ARG BT R OR MY BE

FOR THE SIX MONTHS ENDED 30 SEPTEMBER 2022
B F£2022F94530H 175165

& BA

REVENUE AND SEGMENT

INFORMATION (Continuea)
Segment Information (Continued)
Segment assets and liabilities (Continued)
Segment liabilities

Continuing operations

FREEED

Sales of alcoholic beverages B mIEE
Loan financing services B mERR
Financial services FRAR
Total segment liabilities DEPEELREE
Unallocated liabilities AN =
Consolidated total liabilities REBEEE

For the purposes of monitoring segment performance and
allocating resources between segments:

all assets are allocated to operating segments
other than deposit, finance lease receivables,
certain other receivables, deferred tax asset, bank
balances and cash and certain unallocated head
office assets; and

all liabilities are allocated to operating segments
other than certain lease liabilities, certain other
payables amounts due to a shareholder, loan from
a non-controlling shareholder, financial liabilities
at fair value through profit or loss, borrowings, tax
payable, deferred tax liability, derivative financial
instruments, convertible bonds and promissory
notes payables.

20 MADISON HOLDINGS GROUP LIMITED  INTERIM REPORT 2022

WEmBRaEBER @

AHWER &
NEBEENER &
TEEE
As at As at
30 September 31 March
2022 2022
R2022%F Fr20224F
9H30H 3H31H
HK$’000 HK$'000
FET FAET
(unaudited) (audited)
(REEEZ) (REZ)
16,146 14,195
14,139 27,169
82 132
30,367 41,496
278,335 400,759
308,702 442,255
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— FAEBEE T 8iEs REAERWK
B-ETHMBWRE Y ELERBEEE
RITEBRRIREURE T RDEBEE

E) DEREEEDE &

— MEaE(FrERETHERR - ETH
AR BN — R RERIE KRB —
LIFERRRZER BRAFEFARE
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

i BA &= & BA 75 ¥ % MY 5E

FOR THE SIX MONTHS ENDED 30 SEPTEMBER 2022
B FE 20229530 H 1E 518 H

3. REVENUE AND SEGMENT
INFORMATION (continued)
Geographical information
Information about the Group’s revenue from external
customers is presented based on the location of

operations:
PRC R
Hong Kong B

Information about the Group’s non-current assets other
than finance lease receivables, deferred tax asset,
deposits and loan receivables, is presented based on the
geographical location of the asset:

PRC s
Hong Kong 5%

3. WERIHBEN @&

IR &I B R
ERAEBEXRBMIBERLZRmZEMNHRE
Eiuf eI

For the three months ended For the six months ended

30 September 30 September
#E9H30HLL=MEA HZE9H308LLAMER
2022 2021 2022 2021
20225 20214 20225 20214
HK$°000 HK$'000 HK$’000 HK$'000
FET FET FET FET
(unaudited) (unaudited)  (unaudited) (unaudited)

(REBH)  (REBR)  (REBR)  (REEHR)

13,430 13,879 29,371 27,574
11,246 20,129 21,653 40,231
24,676 34,008 51,024 67,805

ERAEEFRDHEE MEBAERKRIE IE

EREEE R REWERRN 2ERNZE
EMIBAERS
As at As at
30 September 31 March
2022 2022
#2022% Fr20224
9H30H 3H31H
HK$’000 HK$'000
FAET FAET
(unaudited) (audited)
(REEEIZ) (&%)
2,018 3,211
20,234 14,454
22,252 17,665
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
i1 B A= 5 B1 75 ¥ R MY 5E

FOR THE SIX MONTHS ENDED 30 SEPTEMBER 2022

B FE20229F 95304 1L 718 A

4. OTHER INCOME

Continuing operations
Bank interest income
Consignment income
Net exchange gain
Interest income from consideration
receivable
Interest income from finance
lease receivables
Gain on disposal of right-of-use assets
Gain on disposal of plant and equipment
Government grants
Others

5. FINANCE COSTS

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

lease liabilities

4. Hihlg A
For the three months ended For the six months ended
30 September 30 September
HE9RA30HIL=MEAR HZE9RA30H LN ER
2022 2021 2022 2021
20224 20214 20224 20214
HK$’000 HK$ 000 HK$°000 HK$'000
FET FET FET FET
(unaudited) (unaudited)  (unaudited) (unaudited)
(REEZ) (KRB (REER) (REEETZ)
RITH B WA 10 6 22 11
FEWA 116 88 192 291
ERWETPE 5,879 604 19,253 604
W EBMNFH WA
= 1,192 510 1,374
mERSEKE
FIEWA 351 - 579 -
HEFRREEZ Ka 2,519 - 2,519 -
HEBRERZHEZWE 542 - 542 -
KT fa b 264 - 760 -
Hith 745 1,079 1,416 1,300
10,426 2,969 25,793 3,580
5. B KA
For the three months ended For the six months ended
30 September 30 September
HE9A30HILE=MEB HZE9A30H LA
2022 2021 2022 2021
20225 20214 20225 20214
HK$’000 HK$ 000 HK$'000 HK$'000
FET FET FET FET
(unaudited) (unaudited)  (unaudited) (unaudited)
(REEZ) (RIBE1) (REERZ) (REEZ)
TEEBEZHEREY
R ES 1,113 3,078 4,404 6,087
BURRERE - 1,464 1,365 2,894
Hittigw 1,361 1,511 2,707 3,007
RE—LIFERERREZ
Bx 2,096 534 2,554 1,063
HEER 354 202 599 259
4,924 6,789 11,629 13,310

22 MADISON HOLDINGS GROUP LIMITED  INTERIM REPORT 2022




NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
i BA &= & BA 75 ¥ % MY 5E

FOR THE SIX MONTHS ENDED 30 SEPTEMBER 2022

B FE2022F9H30H 1L 1EH
6. INCOME TAX EXPENSE 6. FREMREX
For the three months ended  For the six months ended
30 September 30 September
HZE9H30HIE=EAR B E9H30H L~ ER
2022 2021 2022 2021
20224 20214 20224 20214
HK$’000 HK$ 000 HK$’000 HK$'000
FET FAET FAET FET
(unaudited) (unaudited)  (unaudited) (unaudited)
(REBEH) (REBER) (RIBEH) (K& E1Z)
Continuing operations RRREEH
Current tax: BNEARRIA
Hong Kong Profits Tax BANER = - = -
PRC Enterprise Income Tax (‘EIT") B EMEHR (TREMRER)) 1,198 2,893 3,116 4,978
1,198 2,893 3,116 4,973
Deferred taxation RIERIE 1,314 (705) 2,726 (1,685)
Withholding tax on undistributed profits 4 B A E I FEIOH 1,041 - 1,041 -
3,553 2,188 6,883 3,288
Hong Kong Profits Tax ERMER
Hong Kong Profits Tax has been provided at the rate of BEENERER BB MG ERR EF U
16.5% on the assessable profits during the periods. 16.5% 2 I E/EH B o
PRC Enterprise Income Tax and withholding FETEMRERKRRSEFBHNFEINR
tax on undistributed profits
Under the Law of the PRC on Enterprise Income Tax (the RIB(PEGEMESRZE) (RERERED &
“EIT Law”) and Implementation Regulation of the EIT Law, REMMEWREBMIGS > HARFREZHE QT
the statutory EIT tax rate of the PRC subsidiaries is 25.0% ZAEETLEMBRMER25.0% LI — 8 H
for the periods. Further 10.0% withholding income tax is HEHEMBRAOKREHUEEINO0.0%TEMNFE
generally imposed on dividends relating to profits. o

FRALEREESRAS hHms2022 23




PROFIT (LOSS) FOR THE PERIOD

Continuing operations
Profit (loss) for the period has been
arrived at after charging (crediting):

Directors’ emoluments

Salaries, allowances and other benefits

Contributions to retirement benefits
scheme

Equity-settled share-based payment
expenses — employees

Total staff costs

Depreciation of plant and equipment

Depreciation of right-of-use assets

Cost of inventories recognised as
expense

Equity-settled share-based payment
expenses — consultants

Net (gain) loss on disposals and
written off of plant and equipment

Net impairment (reversed) recognised on
loan and interest receivables

RBEEEXRY
HriER (B8 M6 GEA)
THRE:

EE

R R ER

RINGEF 5T BN

WEmE R RN MR
&8

BT

BER®REZNE
ERREEZNE
BRRAXNEERE

NG RERRO A MEX
—EmR

HERMBRERREZ
(7)) BEFE

BWERRF S (HE) B2z
HEFE
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7. HIRER (Bi8)

For the three months ended

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
i1 B A= 5 B1 75 ¥ R MY 5E

FOR THE SIX MONTHS ENDED 30 SEPTEMBER 2022
B F£2022F94530H 175165

For the six months ended

30 September 30 September
HZE9H30HIE=EAR B E9H30H L~ ER
2022 2021 2022 2021
2022%F 2021 20225 20214
HK$’000 HK$'000 HK$’000 HK$ 000
FET FET FAET FET
(unaudited) (unaudited)  (unaudited) (unaudited)
(REBEH) (REER) (RBEH) (REER)
1,020 1,124 2,043 2,249
6,561 6,496 13,514 12,789
595 472 1,113 993
- 73 - 145
8,176 8,165 16,670 16,176
201 573 406 765
1,161 2,520 2,233 4,131
8,356 13,468 16,221 27,839
- 31 - 63
(542) - (542) 43
(1,996) 2,787 (1,403) 6,776
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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 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 IR EETE

EIREBRFBER

R2021F6A17TH AEBHEBEFFF 2+ (—%
BUE=H)JUEBEERZ UHE—RBAQF
2 2B W B /A BMadison Lab&Madison LabfE
HAREBRRIEL111,813,0008 T (FEEXK
1)) » R{E&%90,000,0008 TEREF L LEB
BT — 19 A£%87490,000,0008 TR AR EZEMN
H I LT e Madison LabkEIEEEM B AT R
EAEENERBAREER HEBR2021546
B17B5EM  RZ B LB AR NEHI#ER
REBH UHRIEEIREBRF X HBHELHE
AT HEEA2021FE6B17HM AL o

BRIEEERBEIRBEFOVERNT !

1.4.2021 to
17.6.2021 (date
of disposal)
20214818 E

2021F6817H

(HEBH)

HK$’'000

FAET

(audited)

(é«« p—)

Other income HAs A 259

Staff costs BT K (155)

Deprecation & (42)

Administrative and other operating expenses TR REMEEES (246)

Finance costs B E A A (1)

Loss for the period AR (185)

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

Loss for the period from discontinued operations FARERIEKSEFNEIE (1,346)
Loss for the period attributable to: UTFALTEGIHREE

Owners of the Company KRBHEE A (1,274)

Non-controlling interests JEFERG = (72)

Loss for the period from discontinued operations BRBEARIEREXEENEBEE (1,346)
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B FE2022F9H30H 1L 1EH
8. DISCONTINUED OPERATIONS 8. BRUIUEKEEXHE @
(Continued)
Blockchain Services Business (Continued) EREREER ®)
Loss for the period from the discontinued blockchain EREKREERERFEFNEANGBBEEIEN
services business included the following: T
1.4.2021 to
17.6.2021 (date
of disposal)
2021F481HE
2021F6A17H
(HEBHD)
HK$'000
FAET
(audited)
(&EZ)
Salaries, allowances and other benefits e R R EMER 138
Contributions to retirement BARBHA E R
benefits scheme 17
Depreciation of plant and equipment and right-of-use MEKREREREEEMNITE
assets 42
The net assets of Madison Lab disposed of at the 2 HEMadison Labi HE HEIKY
date of disposal were as follows: BEEFENT
HK$’000
FAET
(audited)
(REZ)
Plant and equipment T 5= R 5% 382
Intangible assets mEEE 145,606
Right-of-use assets FREEE 217
Other receivables HhE s a 590
Bank balances and cash IRITHERRIRE 90
Other payables HAEA RIE (439)
Lease liabilities HE&E (206)
Amount due to a non-controlling shareholder FE(TIERERG BR BR AR IE (2)
Amount due to immediate holding company FEBEZEZERATNHRIE (111,813)
34,425
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8. DISCONTINUED OPERATIONS 8. BRIEKRESER »
(Continued)
Blockchain Services Business (Continued) EREREER ®)
HK$°000
FAET
(audited)
(&)
Loss on disposal of Madison Lab H £Madison Labi 518
Consideration receivable* FE W B 88,526
Net assets disposed of BHEZREE (34,425)
Non-controlling interest JEEREE 59,362
Cumulative exchange differences in respect of B OR A B a8 7 B 4% Rl R B -
the net liabilities of the subsidiary reclassified from MMBARZ FEEHERSE
equity to profit or loss on loss of control MoEEEE s RtERER
of the subsidiary (2,811)
Sale Loan 1 FEEH (111,813)
Loss on disposal of Madison Lab H EMadison Labfy k518 (1,161)
Consideration received BB 1B
Promissory note receivable, at fair value FEWARERZ N FE 88,526
Net cash outflow arising on disposal HEREENRE R FE
Back balances and cash disposed of BHERITERLIREE (90)
* Consideration receivable was the fair value of promissory * FERREBARREZENERIEBNAAEBE.
note at the date of initial recognition. The face value of ZA R EEEE 490,000,000 7T A AN E
this promissory note was HK$90,000,000 for a term of six B ERERA2 0% BIEFFL5.3%°
months at an interest rate of 2.0% per annum. The effective
interest rate is 5.3%.
9. DIVIDEND 9. BB
No dividend was paid, declared or proposed during the six B ZE2022F9H30H ILAEA > IR~ Tk
months ended 30 September 2022. The Directors do not KRS - EE T EZRIRNTEE2022549830
recommend the payment of an interim dividend for the six BIE/REABFEARKRE (20214 © #&) o

months ended 30 September 2022 (2021: nil).
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B FE2022F9H30H 1L 1EH

10. EARNINGS (LOSS) PER SHARE 10. 2R & F (F518)
The calculation of the basic and diluted earnings (loss) per KANBEEANEBLERERAREBERT) (BE) L
share attributable to the owners of the Company is based BRI TEIRTE

on the following data:
From continuing and discontinued operations REFECEEFREARILEEET

For the three months ended  For the six months ended

30 September 30 September
HE9R30HIL=MER HE9H30H 1~ AR
2022 2021 2022 2021
2022%F 2021 20225 20214
HK$’000 HK$'000 HK$’000 HK$ 000
FET FET FET FET
(unaudited) (unaudited)  (unaudited) (unaudited)

(REEER)  (REER)  (REBER)  (REEHR)

Earnings (loss) B (58
Earnings (loss) for the purpose of A ERNBEEEARGER
basic and diluted earnings (loss) per EREAREIRT (BB 2
share for the period attributable to BF (518)
the owners of the Company 6,178 (1,284) 13,884 (9,125)
For the three months ended  For the six months ended
30 September 30 September
HZ9A30HIL=EA #ZE9R30H1LAEA
2022 2021 2022 2021
2022 20214 2022 202145
(unaudited) (unaudited)  (unaudited) (unaudited)
(REBERZ) (REERZ) (REEH) (RE&E1Z)
(restated) (restated)
(= E51) Gy
Number of shares &R
Weighted average number of ordinary N BEREAREERT
shares for the purpose of basic and (B18) 2 ZBRMETHH
diluted earnings (loss) per share 623,127,227 623,127,227 623,127,227 623,127,227
The weighted average number of ordinary shares for the M BEREARBEHEBE 2 AR MNEFTH
purpose of basic and diluted loss per share has been B R2022F1H20H 70 & HH#ETT T B A
adjusted retrospectively for the consolidation of shares on o
20 January 2022.
The computation of diluted earnings (loss) per share does SREERFN (BB NAERIFTHELTIBE
not assume the exercise of the Company’s outstanding THERTEZERENESRTEZTBRRKRE
share options and outstanding convertible bonds as the Fo RAAREBEMNTEESNRKRENTESS
exercise price of which were higher than the average B o

market price of shares for the periods.
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10. EARNINGS (LOSS) PER SHARE

(Continued)
From continuing operations

10.8REBH (BE) @
KEFERSER

For the three months ended  For the six months ended

30 September 30 September
HE9R30HIL=ER HE9H30H 1L~ AR

2022 2021 2022 2021

2022%F 20214 20224 20214

HK$’000 HK$ 000 HK$’000 HK$ 000

FET FAET FET FET

(unaudited) (unaudited)  (unaudited) (unaudited)

(REERZ) (K& (REEH) (REER)
Earnings (loss) profit for the purpose of ~ LA EREFBELEEHK 2 ER
basic and diluted earnings (loss) per BEARBERT (BB 2BF

share from continuing operations (B5#8) 6,178 (1,284) 13,884 (7,851)

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

From discontinued operations

Loss for the purpose of basic and diluted FFEREBRIEEEEK 2
loss per share from discontinued sREEEENE2BE
operations

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

FIERN D BRAREFBEEEXEBRERLEE
EEXEBHELRESREAREERT (B5E) Frsr
ERR o

KEBRIEREETR
For the three months ended  For the six months ended
30 September 30 September
HZEoR30HILL=ER HZE9R30H L ER
2022 2021 2022 2021
2022%F 20214 20225 20214
HK$’000 HK$'000 HK$’000 HK$ 000
FET FAET FET FET
(unaudited) (unaudited)  (unaudited) (unaudited)
(RREH) (RigE&E) (REEH) (REER)

- - - (1,274)

FTERN D BEAREFBEEEBRERLLE
EEXEBHELMSREARBERT (B58) Frsr
ERR o
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1. BERHEE
B E2022F9B30HIEAMER  A&EE DR
WEKRHEREKRKREL37,0008 7T (2021
£ 14,814,000 7T) 210,000 75 (20214 :
6,388,000 7t) ° Lo > B E2022F9830H 1k
NER R R ERE (202146 @ ) o

11. PLANT AND EQUIPMENT
During the six months ended 30 September 2022, the
Group acquired and disposed of plant and equipment
of approximately HK$37,000 (2021: HK$4,814,000)
and HK$210,000 (2021: HK$6,388,000) respectively. In
addition, there was no impairment of plant and equipment
for the six months ended 30 September 2022 (2021: nil).

12. LOAN AND INTEREST RECEIVABLES 12.FElfEZ RFE

As at As at
30 September 31 March
2022 2022
420225 Fr20224F
9830H 3B31H
HK$’000 HK$'000
FET FET
(unaudited) (audited)
(REEZ) (B2 %)

Secured loans BIEFER
Real estate-backed loans B EKFER 30,264 33,790
Secured micro loans BIRB/NBEER 56,681 59,530
86,945 93,320

Unsecured loans mIEFER
Unsecured micro loans IR/ NRBER 220,667 257,611
Unsecured other loans EIRWBEMER 19,646 31,281
240,313 288,892
327,258 382,212
Interest receivables FEWF] B 45,973 64,126
373,231 446,338

Less: Allowances for loan and interest B EWNERRFE ZEBE
receivables (39,714) (50,796)
333,517 395,542
Loan and interest receivables analysed  FEWWE R RFABFMEHREN

for reporting purpose as: DA -
Non-current JEREY 15,861 21,288
Current RE 317,656 374,254
333,517 395,542
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12.LOAN AND INTEREST RECEIVABLES 12. Bl E&Z KM E @

(Continued)
The average loan period as at the end of the reporting RHRESHARFEHERBUT -
period was as follows:

As at As at
30 September 31 March
2022 2022
%20224F Fr20224
9H30H 3H31H
(unaudited) (audited)
(RREZ) (&= 1%)
Real estate-backed loans B ERFER 180 days to 180 days to
1 year 1 year
180K E15 180K E1H
Secured and unsecured micro loans BIEFREIEFNEER 90 days to 90 days to
4 years 4 years
90K E44F QOKRE4F
Other loans HE= 180 days to 180 days to
3 years 3 years
180K E34F 180K E34F
As at 30 September 2022, the loans provided to R2022FE9H30R IR FELANERNEEAR
customers bore fixed interest rate at 0.3% to 3.0% per 0.3%ZE3.0% (2022%F3H31H : E80.3% =
month (31 March 2022: 0.3% to 3.0% per month), and 3.0%) WEBEIEHAXHE /BB EREE
were repayable according to the loan agreements. iBo
As at 30 September 2022, included in the gross balances R2022F9H30H AR BEEREUTENE
are loans of approximately HK$82,930,000 (31 March HhEE VEIR 1 AV B F04982,930,0003 7T (20224
2022: approximately HK$85,580,000) secured by real 38310 : 485,580,00087T) ; LUSE(EILIF
estates in the PRC; approximately HK$4,015,000 (31 HEM4A4,015,000% 7t (2022F3H31H © &4
March 2022: approximately HK$7,740,000) secured by 7,740,000/ 7T) ; RHEERA (BEFREBS) #EF
motor vehicles; and approximately HK$91,070,000 (31 B ER#91,070,00058 7t (2022438310 © &
March 2022: approximately HK$139,433,000) guaranteed 139,433,000 7T) ©
by guarantors (including related parties).
As at 30 September 2022, the Group held collaterals R2022F9B30B  AEEMB N FTEFAHNME
with value of approximately HK$376,151,000 (31 March FHEEEA376,151,000% 7T (2022438314
2022: approximately HK$329,203,000) over the financing #9329,203,0007& 7T) BIHEIF MR ©

advances to customers.
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12.LOAN AND INTEREST RECEIVABLES 12. Bl E&Z% KM E @

(Continued)
The following is an aged analysis of net loans and interest MEERPERKTRANEHBHAEENREKRE
receivables, presented based on the dates which loans are RRFEFBENERRWT -

granted to borrowers and interests are accrued:

As at As at

30 September 31 March

2022 2022

R2022%F 20224

9H30H 3H31H

HK$’000 HK$'000

FET FAET

(unaudited) (audited)

(REEEZ) (REZ)

Within 90 days 90 X 80,542 91,380
91 — 180 days 91&2180H 46,264 66,863
181 — 365 days 181E365H 47,113 41,503
Over 365 days 848365 H 159,598 195,796
Total “BET 333,517 395,542
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13. TRADE AND OTHER RECEIVABLES 13. B RRHMEKRIERES
AND DEPOSITS

As at As at
30 September 31 March
2022 2022
20224 20224
9H30H 3831H
HK$’000 HK$'000
FET FAET
(unaudited) (audited)
(REERZ) (&%)
Trade receivables B 5 EWEIE 2,171 1,369
Less: loss allowance B EERE (473) (473)
Net trade receivables B 5 EWaIaF e 1,698 896
Payments in advance EANEE] 4,012 5,072
Prepayments FETRRIB 434 348
Deposits and other receivables & K EMEW RIS 22,932 15,272
Consideration receivable (Note) FEWE (BY52) - 90,777
Total other receivables and deposits HMEWRIE &R 48%8 27,378 111,469
Trade and other receivables and deposits & 57 &k E it B IE &% 5 29,076 112,365
Analysed as: DA
Current ) 25,941 109,931
Non-current JERE 3,135 2,434
Trade and other receivables and deposits B 7 &k E B IE R IZ 5 29,076 112,365
Note: The consideration receivable was interest bearing at 3% per BzE . BUWREBAIRFERNE EIKH KER20225F
annum, unsecured, and repayable on maturity date as at 16 6H16B BB EIE - ¥ 1B R MIzE8 o LUK
June 2022. Details are set out in note 8. It has been settled BER2022F6816H4EE R EE2HEN
on 16 June 2022 then set-off with the entire promissory AR TR R EN— IR IEEK o

notes payables and amount due to a shareholder.
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13. TRADE AND OTHER RECEIVABLES 13. B RRHMEKWRIEBERESE @&

AND DEPOSITS (continuea)
Generally, the Group allows credit period of a range from O KREBR—RETFERTENEERNFOEI0H
to 30 days to its customers.

The following is an aged analysis of trade receivables, net MTARBRESHERZIMNBIHAHRZ B LB
of allowance for doubtful debts presented based on the Wt HEEER) 27 E 5 EWAHIE (0% R
delivery dates, which approximated the respective revenue BRI BERER DA

recognition dates, at the end of the reporting period:

As at As at

30 September 31 March

2022 2022

#2022% fR20224F

9H30H 3H31H

HK$’000 HK$'000

FET FAET

(unaudited) (audited)

(REEEX) (RER)

Within 30 days 30HA 727 264
31 to 60 days 31ZE60H 48 231
61 to 90 days 61%E90H 161 55
91 to 180 days 91%E180H 443 101
181 to 365 days 181%365H 176 149
Over 365 days B38365H 143 96
Total 4Bt 1,698 896
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14A.LEASES

(i)

Right-of-use assets

Bl F A AEER
NE

At beginning of the period/year
Addition

Derecognised upon early termination $2A14% IEBF4R 1EHE
TP AR ISR

Derecognised upon entering into
sublease arrangements
Disposal of subsidiaries (Note 8)

Depreciation e
Exchange realignment fE R E
At end of the period/year B AR AERR

The Group has leased arrangements for leased
properties (office premises, warehouses). The lease
terms are generally two to three years. Additions
to the right-of-use assets for the six months ended
30 September 2022 amounted to approximately
HK$7,936,000 (31 March 2022: approximately
HK$21,639,000), due to new leases of properties.

During the six months ended 30 September 2022,
the Group entered into sublease arrangements
classified as finance lease and disposal of the
right-of-use assets of approximately HK$233,000
and recognition of finance lease receivables of
approximately of HK$2,752,000, resulting in gain
of disposal of right-of-use assets of approximately
HK$2,519,000.

As at 30 September 2022, the carrying amount
of right-of-use assets was approximately
HK$10,612,000 (31 March 2022: approximately
HK$5,307,000) in respect of the leased properties.

1WA E
(i) EREEE
As at As at
30 September 31 March
2022 2022
R2022%F 120224
9H30H 3H31H
HK$’000 HK$’000
FET FET
(unaudited) (audited)
(REEEIZ) (B2 1Z)
5,307 4,599
7,936 21,639
R - (159)
(233) (15,498)
HEWB AR (WWats8) - (217)
(2,233) (5,059)
(165) 2
10,612 5,307

AEBEHEYEMRB 2B NHEE
ZH - FEHHR—RAME=F & ZE2022
FOR30RILEAER BN EEWE  F
FAEEEENNA7,936,0008 7T (202243
H31H : 421,639,000 7T) °

B E20226E9830H IE/NMER » AERET 1L
DEAMEHENESHAZH  LEFHR
B E#233,000/8 T R R E A& E W
IB#2,752,0008 0 EXHEFREEE
Z W 492,519,000/ 7T ©

2022698 30H B EWENERRE
EENKREEL10,612,0008 7T (202243
B31H : #95,307,00037T) ©
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B FE2022F9H30H 1L 1EH
14A.LEASES (Continued) 14AFHE &
(ii) Lease liabilities (i) HE&E
As at As at
30 September 31 March
2022 2022
20224 20224
9H30H 3831H
HK$’000 HK$’000
FET FET
(unaudited) (audited)
(REEZ) (B2 %)
Non-current JERE 10,778 9,319
Current B 9,792 7,955
20,570 17,274
Amount payable under lease liabilities HEaEBETEMNEEE
As at As at
30 September 31 March
2022 2022
20224 20224
9H30H 3831H
HK$’000 HK$'000
FET FAET
(unaudited) (audited)
(R EZ) (&%)
Within one year —FNRN 9,792 7,955
After one year but within two years —EZEmE 8,321 7,934
After two years but within three years MEZE =4 2,457 1,385
20,570 17,274
Less: Amount due for settlement B 1218 B R B B RO FE T TR IE
within 12 months (shown (ERBasETEmR)
under current liabilities) (9,792) (7,955)
Amount due for settlement 1218 B % S HA Y FE (I =08
after 12 months 10,778 9,319
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B E20224F9530H 1F 5185
14A.LEASES (Continued) 14A.THE &
(i) Lease liabilities (Continued) (i) HEAE®w

Amount payable under lease liabilities HEAGEETEMESE (&
(Continueq)
During the six months ended 30 September HZE2022F9830H lL/NER » AEE LA
2022, the Group entered into a number of new EVETUZENEERE  TEIBHEE
lease agreements in respect of renting properties B1&#97,936,00078 7T (2022F3831H : 49
and recognised lease liabilities of approximately 21,639,000 7T) ©

HK$7,936,000 (31 March 2022: approximately
HK$21,639,000).

As at 30 September 2022, the carrying amount of R2022F90830R HHESBENEERE
lease liabilities was approximately HK$20,570,000 #920,570,0008 75 (2022%F3831H : &9
(31 March 2022: approximately HK$17,274,000). 17,274,000 7T) ©
14B.FINANCE LEASE RECEIVABLES 14B.RIEHE B MIE
As at As at
30 September 31 March
2022 2022
20224 20224
9H30H 3831H
HK$’000 HK$'000
FET FET
Amounts receivable under MEREETREWKSRE:
finance leases:
Within 1 year 1R 9,000 7,500
After 1 year but within 2 years 1FEFE26F 6,750 7,500
After 2 years but within 3 years 2 E3F - 1,875
Undiscounted lease payments REGRAE MR 15,750 16,875
Less: Unearned finance income B REREEE WA (1,287) (1,617)
Net investment in the lease HEXREFLGE 14,463 15,258
Undiscounted lease payments KGRBPECNROWNS -
analysed as:
Within 1 year 1FELLA 9,000 7,500
Over 1 year BiE1FE 6,750 9,375
15,750 16,875
Net investment in the lease HEREFHEINS .
analysed as:
Within 1 year 1ELA 7,972 6,382
Over 1 year BiE1E 6,491 8,876
14,463 15,258
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14B.FINANCE LEASE RECEIVABLES

(Continued)
The following table presents the amounts included in profit
or loss:

Gain on disposal of right-of-use assets ~ HEFRAEEEZ H

The Group entered into 3-year sublease arrangements as
a lessor for certain office space to its tenants.

The Group’s sublease arrangements do not include
variable payments.

The average effective interest rate contracted is
approximately 9.21% (31 March 2022: 9.51%) per annum.

Management estimates the loss allowance on finance
lease receivables at the end of the reporting period at an
amount equal to lifetime expected credit loss (‘ECL(s)”). In
determining the ECLs of these receivables, management
takes into account the historical default experience and
the future prospects of the industries in which the lessees
operate, as appropriate, in estimating the probability of
default of each of these receivables occurring within their
respective loss assessment time horizon, as well as the
loss upon default in each case. ECL was not recognised
as the amount involved is insignificant given that the low
risk of default of such finance lease receivables.
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FERAERKIIE @

TREVFAEDNEE

For the six months
ended 30 September

For the three months
ended 30 September

HE9H30HILL=EA B E9A30HLLAMER
2022 2021 2022 2021
2022 20214 20224 20214
HK$’000 HK$'000 HK$’000 HK$'000
FET FET FET FET
(unaudited) (unaudited)  (unaudited) (unaudited)
(REER) (REBR) (RIBE) (REER)
(restated) (restated)
(&35 (=75
2,519 - 2,519 -

AEEFASEEAMEFHERNETHAE
EREETU3FE Lo

AEBENDEZBL A B S PIEIR

BTN TFHERMN RN B ENFI.21E (2022
F3H31H : 9.51F) ©

BB (5 5 50 3R 45 HA SR 00 R L O P MO RRIE
BARSEASR 2 NAENEEGE (AR
HASH)) R BT RERERAN TR S 58
B> EIBE H RAEROERRAHEAFEET
250K RATR (NBA) > W RS EICRES
B AR A TR R IE R A B AR AN T
SEME S LURSER TORNEBL AR RERE
AERERENENRRRE FISSEL T E
K> HRERERERB -
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B FE 20229530 H 1E 518 H

15. TRADE AND OTHER PAYABLES

Trade payables
Other payables and accruals

Trade and other payables

15. B8 R HMtENRIE

As at As at

30 September 31 March

2022 2022

420224 20224

9H30H 3H31H

HK$’000 HK$'000

FETT FET

(unaudited) (audited)

(REEZ) (REZ)

B ENHRIE 2,071 2,247
HEMEARIBERESTER 17,638 27,212
B REMEMNRIE 19,709 29,459

The following is an aged analysis of trade payables
presented based on the invoice date at the end of the

reporting period:

Within 30 days
31 to 60 days
61 to 90 days
91 to 180 days
181 to 365 days
Over 365 days

Total

30HA A
31Z60H
61Z=90H
91ZE180H
181ZE365H
#BiB365H

w st

The average credit period on purchases of goods
ranged from 30 to 90 days. The Group has financial risk
management in place to ensure that all payables are

settled within the credit timeframe.

UTHRBREHARZEZARLINEZEN
TRIEBYAREL AT

As at As at

30 September 31 March
2022 2022
#2022% fR20224F
9H30H 3HA31H
HK$’000 HK$'000
FETT FAET
(unaudited) (audited)
(REEEX) (RER)
439 991

343 424

543 74

154 307

208 86

384 365

2,071 2,247

BEERNTHEERNFI0EWH - FEEE
EnPHREREER WEFREMEMREREE
R PR A (E AT o
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16. AMOUNT DUE TO A SHAREHOLDER

The amount is unsecured, non-interest bearing and

17.

18.

repayable on demand.

LOAN FROM A NON-CONTROLLING

SHAREHOLDER

The amount of JPY1,500,000,000 (with carrying amount
equivalent to approximately HK$62,651,000 (31 March
2022: HK$96,450,000)) with fixed interest rate of 2.0%
(31 March 2022: 2.0%) per annum was guaranteed by
Mr. Ting, a controlling shareholder of the Company and is

repayable within one year.

BORROWINGS

Other borrowings

The other borrowings are repayable within one year.

Effective interest rates on the Group’s other borrowings

are as follows:

Other borrowings

All the other borrowings are at fixed rates.
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HAfEm

16. B f — R IRR™KIEA

ERARELAERF RERAREREE-

17.REB—%IFERRRZER

fB81E1,500,000,000H Bz E® CREEMEERD
62,651,0007 75 (20223531 H : 96,450,000
70)) BARBIERRKRE T AERR BEEME
#£2.0% (2022%F3H31H : 2.0%) WAEAR—FRA

BE-

18. &

As at As at

30 September 31 March

2022 2022

#2022% Fr20224

9H30H 3H31H

HK$’000 HK$'000

FAET FAET

(unaudited) (audited)

(REEEIZ) (=)

44,992 44,992

HMERBER—FNEE-

AEBEMERNEENZIT

As at As at

30 September 31 March

2022 2022

R2022%F 20224

9H30H 3H31H

(unaudited) (audited)

(REEEZ) (&&= 1z)

12.0% per annum

5512.0%

12.0% per annum
5F12.0%

FRA HthiE g B EFE5tH -
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18. BORROWINGS (continueq) 18. 8 & @
As at 30 September 2022, included in other borrowings R2022F9H30H  EMERHPHNEEEEDN
is carrying amount of approximately HK$44,992,000 (31 44,992,000 75 (2022838311 : £944,992,000
March 2022: approximately HK$44,992,000) bore interest Bro) MEEF XS E TR —ERIP-BET
at fixed rate and were due within one year. The fixed rate FMEZHMETNEFNEXTA12.0% TEB &
of other borrowings carried interest at 12.0% per annum EREEBRR -BEEEBERAL B MUHackett
and contained a repayable on demand clause. These Enterprises Limited (T Hackett ) F9 & 282 8417
borrowings are secured by the Company’s interest in AR Z77.0%KRERABI KRR T SR
the 77.0% of the entire issued share capital of Hackett BAERIERIEIR

Enterprises Limited (“Hackett”) and personal guarantee
provided by Mr. Ting, a controlling shareholder of the

Company.
19. PROMISSORY NOTES PAYABLES 19. BT R R EE

PN1 PN2 Total
AR EEA ARERE2 #ast
HK$'000 HK$'000 HK$'000
FET FET FET
As at 1 April 2021 R2021F481H - 59,667 59,667
Add: effective interest expenses m:ERANERS - 5,928 5,928
As at 31 March 2022 122022%F3831H - 65,595 65,595

Less: discounting effect of extension of 1 2022848 1H EFEHK
loan on 1 April 2022 AhIR RN E - (1,365) (1,365)
Add: effective interest expenses m:ERAERE - 1,365 1,365
Less: early redemption B iRATEL - (65,595) (65,595)
As at 30 September 2022 112022F9H30H - - -
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19.

20.

PROMISSORY NOTES PAYABLES

(Continued)

On 28 July 2017, CVP Financial Holdings Limited issued
a promissory note (“PN1”) with the principal amount of
HK$14,000,000 as the consideration for the acquisition
for CVP Asset Management Limited. PN1 is based on
effective interest rate of approximately 9.4%. PN1 has
been fully settled with the amount of HK$14,000,000 and
set-off against consideration receivables during the year
ended 31 March 2021.

On 29 March 2019, the Company agreed to settle part of
consideration for the acquisition of 52.0% equity interest
in Hackett by issuing a promissory note (“PN2”) in the sum
of HK$185,120,000 to CVP. The maturity date of PN2 is
the third anniversary from the date of issue of PN2, being
28 March 2022. PN2 may be redeemed any time at the
request of any party by giving the other party prior notice.
PN2 is based on effective interest rate of approximately
9.51%. PN2 has been partially repaid with a principal
amount of HK$119,525,000 during the year ended 31
March 2022. The PN2 was classified as a current liability
as at 31 March 2022.

As at 31 March 2022, the outstanding principal amount
of the PN2 of HK$65,595,000 was due for settlement. On
1 April 2022, the maturity date of PN2 was extended for
1 year to 29 March 2023 and was redeemed early on 16
June 2022.

CONVERTIBLE BONDS

At beginning of the period/year HA AL ER
Add: effective interest expense
Less: redemption at maturity

B B EREE ]

At end of the period/year H RS R
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m:BEREANERX

19. B R REE »

R2017%E7H828H » CVP Financial Holdings
Limited# T &£ % 414,000,000 7t B9 K
REE(TEREERE1)) FAWECVP Asset
Management LimitedfIXB e R REH1ZER
KE.A%WBEFRF H - B E2021F3831HLEF
E> A AREHE1E 25E(T514,000,00078 7T il £
RE R B EITIR

R2019E3H29H AR FIRE Mz R 1T4E%E
#185,120,000 8 T A R ERE (AT EHE2]) »
LR T U BEHackett 52.0% A% #E 98 9 1018 o &
DEEICIAA AR AR EE2THEBER
—FEH 202253828 c AR EE 20 FE(E
A—AMNEXMERER BERMENS —F°
AREEIZENAKNISIUMNEBERFER -HE
2022 3B31HEFE KR ER2EZ NEESR
FEEA119,5625,00078 70 o 7K R B IR21T 202243
BI31HEDEAREEE.

JR2022FE3H31H  REBZ KR ER2A SIS
65,595,00078 7T B FAE 48 o 1R2022F481H » &
REE2NIIHHERIEE2023FE3F 290 W 72

2022F6H16HIE R H&[D] 0
20. /R EH
As at As at
30 September 31 March
2022 2022
#2022% fR20224F
9H30H 3H31H
HK$’000 HK$'000
FET FAET
(unaudited) (audited)
(REEX) (RER)
145,596 133,144
4,404 12,452
(150,000) -
- 145,596
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20. CONVERTIBLE BONDS (Continued) 20. 7] flg B EHF @)

The Company issued convertible bonds (“CB”) with zero
coupon rate at a total principal value of HK$150,000,000
on 28 July 2017 to Bartha Holdings Limited (“Bartha
Holdings”). CB has matured on 27 July 2022 at its
principal amount or can be converted into 136,363,636
shares in the Company at Bartha Holdings’ option at the
conversion price of HK$1.1 per share.

The fair value of the CB as at 28 July 2017 was valued
by an independent valuer at HK$271,290,000. The CB
comprised a liability component and an equity conversion
component.

The fair value of the CB as a whole is determined by
using the Binomial Option Pricing Model. The fair value
of the liability component of the CB is calculated using
cash flows discounted at a rate based on an equivalent
market interest rate of approximately 9.2% (31 March
2022: approximately 9.2%) per annum for equivalent non-
convertible bonds using market comparable approach.
The initial carrying amount of the equity component
is determined by deducting the estimated legal and
professional fee and fair value of the liability component
from the fair value of the CB, which is included in the
“Convertible bonds - equity conversion reserve” under
reserve of the Company.

Upon the share consolidation (note 21) on 20 January
2022 and in accordance with the terms and conditions
of the convertible bonds, the conversion price of
the convertible bonds was adjusted from HK$1.1 to
HK$11.0. Based on the outstanding principal amount of
HK$150,000,000, the number of shares to be allotted and
issued to the holder(s) of the convertible bonds, assuming
full exercise of the conversion rights, was adjusted from
136,363,636 shares to 13,636,363 shares as a result of
the share consolidation.

CB was classified as a current liability as at 31 March
2022 and was redeemed and cancelled as at 30
September 2022.

AT 201757828 H @Bartha Holdings
Limited (TBartha Holdings 1) %17 7T 2 Z 2 7]
HERES AL 4EEEA150,000,000%8 7T (MA] i
REH)) I REHRBUE KRS H20226E78
27 B HA > 8 F]#%Bartha HoldingsHYiE 2 LI &
1.1 TR E 1 %136,363,636f% A~ A B %

e

oI &S 2 A FEA271,290,0008 55 &
I EERR2017F7B28 B ET A E - PI R E
SERERED RERBIRED -

AMBRESFZAFEEAERBEIRBEZERXS
BEEEABT MKRESERESZATFE
BIRBURSERRESZASEHHENES
F499.2% (202238318 : £99.2%) GFABAE
LR TI5%) AREZAKUUIRES REIE A AT
oGNP REET SR E 2R
SXEAKRATBRRESAFEREEESZA
TEEEE Ht ALXQBREBRTZ (TR
BE - EREREEIR

R2022F 18200 E TR M & 6 (FFsE21) & >
R ARE SRR R & AT IREH 1R
BEHRIABTHAZREMN 0BT - ERKEER
£150,000,0008 75 RR 2 EBITE IR E - 15
MO BRESTFAEALRERETHRMDBEER
136,363,636/% 8% 413,636,363 ' ARMND &
B o

AR ESHN2022E3831Ho AR EBEK
2022 9H30H B2 Ra Ol 518 o
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Bt E20229/530H 1F 185
21. SHARE CAPITAL 21. K&
Number of
shares Share capital
BHEE f& 7
HK$'000
FAET
Ordinary shares of HK$0.01 each at FREE0.01BT2 &R
30 September 2022 2022#F9530H
Authorised: JETE
At 1 April 2021 of HK$0.001 each R2021F481H »
FIEE0.0018 T 10,000,000,000 10,000
Share consolidation on 20 January 2022 202261 B20H R0 &
(Note) (H1&L) (9,000,000,000) -
At 31 March 2022 and 30 September 2022 202253831 H K&20224F
of HK$0.01 each 98308 ZREE0.018 T 1,000,000,000 10,000
Issued and fully paid: BT RBEHE
At 1 April 2021 of HK$0.001 each 1t2021F4818
S EE0.0018 T 6,231,272,277 6,231
Share consolidation on 20 January 2022 R2022F 1 H20H BB &
(Note) (%) (5,608,145,050) -
At 31 March 2022 and 30 September 2022 /3202283831 H &%20224
of HK$0.01 each 9H30H > B EE0.0178 7T 623,127,227 6,231

Note: Krat -

On 18 January 2022, an ordinary resolution was passed at an
extraordinary general meeting to approve the share consolidation
(the “Share Consolidation”) on the basis of every ten (10) then
issued and unissued existing shares of HK$0.001 each to be
consolidated into one (1) consolidated Share of HK$0.01 each.
Immediately prior to the Share Consolidation becoming effective,
the authorised share capital of the Company was HK$10,000,000
divided into 10,000,000,000 existing shares of par value of
HK$0.001 each, of which 6,231,272,277 existing shares have
been issued and are fully paid or credited as fully paid. Upon
the Share Consolidation on 20 January 2022, the authorised
share capital of the Company became HK$10,000,000 divided
into 1,000,000,000 consolidated shares of par value of HK$0.01
each (the “Share(s)”), of which 623,127,227 consolidated
Shares was issued which are fully paid or credited as fully paid.
The consolidated Shares rank pari passu in all respects with
each other. The details of which were set out in the Company’s
announcements dated 17 December 2021 and 18 January 2022
and the circular of the Company dated 28 December 2021.
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202218180 —BE B REZEERFRFI AT L
BiE LULERS &H (TREE6) UERES+TA0)
BEREE.COIBTHEETRALITRERMDS
B 5HA—(1)WVREREECOIBTHEHKRMD Z
BRMOEHENR  ARATEERA%A10,000,000%
7t > 93 710,000,000,00008 & AR E E0.001 B T IR A
Befh > HR6,231,272, 277RIRARMHBEET L HESK
MR ALTEL M - R2022F1 8208 BRMPEHE &
ANBEERA710,000,0003 75 > 9 %4 1,000,000,000
R EREEC.OIB TN EHRMD (TIRR) » EPEET
623,127,227 RE BB R FB BN & HIRD - &A%
MEZHTERILEZERSEMA - BEHNAAE HE
A2021F 128178 K2022FE1 B 18AM A E R AAT
HHERA2021F 12828 H KB K o
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22. RELATED PARTY TRANSACTIONS 22.FEANLR S
(a) During the six months ended 30 September 2022 (a) B E2022F %2021F9H30H E/NEA » &
and 2021, the Group had the following material EEEHAEFBALIZEARZUT

transactions with its related parties:

For the three months ended

For the six months ended

30 September 30 September
HZE9A30HL=MEA #ZE9A30H LA MER
Name of related party Nature of transaction 2022 2021 2022 2021
HES A REME 20224 20214 2022 20214
HK$’000 HK$ 000 HK$’000 HK$ 000
FET FET FET FEL
(unaudited) (unaudited) (unaudited) (unaudited)
(REEH) (REER) (REER) (REER)
(restated) (restated)
(&E5)) (& E:7)
Bartha Holdings Interest expenses on CB 1,113 3,078 4,404 6,087
Bartha Holdings RRES ZFIREZ
CVP Financial Group Limited (“CVP")  Interest expenses on PN2 - 1,464 1,365 2,894
EREREAERAR (MER)) AREH2ZFEBHZ
Mr. Ting Storage income 47 44 95 88
TkE FHRBA
Sales of wine - 66 - 168
BEBNHE
Purchase of wine - 42 - 42
BERER
Software Research Associates, Inc Interest expenses on loan from a
(“SRA") non-controlling shareholder 2,096 534 2,554 1,063
Software Research Associates, Inc RE—AEERERZ
(TSRAJ) EXZAIEHS
Madison Auction Limited Management income - 60 - 120
HBRNERRAT BERA
Other income 141 138 281 270
H A
Sales of wine 379 41 424 142
BEBNHE
Purchase of wine - 14 - 14
BERER
Madison Investment (China) Limited Purchase of wine - 122 - 122
ZHHRE (PE) BRAF BEBHEE
Sales of wine - - 9 -
BEBNHE
Golden Liquid Fine Wine Invest Limited Storage income 7 6 15 1
BEREERAT FRBA
Sales of wine - 94 127 526
BEBNHE
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22. RELATED PARTY TRANSACTIONS 22.FABANETRZ @

(Continued)
(a) (Continued) (@ &
Note a:  Bartha Holdings is beneficially owned as to Ktsta:  Bartha HoldingsA TR BHERN
approximately 88.9% by Mr. Ting. 88.9% 1 mm ©
Note b:  CVP, Madison Auction Limited, Madison Wb, ZBR-EFBHRVEERRE-EEH
Investment (China) Limited and Golden Liquid (FE) HEBRABMBESKER
Fine Wine Invest Limited are 100% beneficially RABHTAEEREE100%E R ©
owned by Mr. Ting.
Note c: Mr. Ting is a controlling shareholder of the Ktste: THREARTABN—RIZERRKE-
Company.
Note d:  SRA is a non-controlling shareholder of the BisEd:  SRABARABN—%IFERRER-

Company.

The remuneration of Directors and other members of
key management during the period are as follows:

b)) BHANEERHMTZEEERENFHINUT
T

For the three months ended

For the six months ended

30 September 30 September
HE9R30HIL=ER HZE9R30H LN ER
2022 2021 2022 2021
2022F 20214 20225 2021
HK$’000 HK$ 000 HK$000 HK$ 000
FET FET FE7T FET
(unaudited) (unaudited)  (unaudited) (unaudited)
(REBER) (REER) (REBZ) (K& 17)
Short-term benefits SRHREAH 1,457 1,422 2,872 2,834
Post-employment benefits BEREREN - - = -
Equity settled share-based LEREEN
payment expenses RO TREY - 102 - 203
1,457 1,504 2,872 3,037
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23. 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

23. BRI AARR S

RIBEAABRENR2016F9821A BB ZE@R
EEOAABEAFRARMBRESS (MEkE
8 UARAEREFHEMZGEBR 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
BT ZRARG (THF4RG)) BEFRBEE

(the “Subdivided Shares(s)”) upon full exercise of
subscription rights attaching to the outstanding share
options in the following manner:

Immediately before the share Immediately after the share
subdivision becoming effective  subdivision becoming effective

SR 17 1 4B £ AT ZRERMOIFAENE
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 RAERT

B FRITH SHEkE BTz RRAESR
Date of grant e =Pl iR 17 8 H TEE  IRERNEE RARKITES
17 December 2015 2015F12817H 18,100,000 HK$8.00 181,000,000 HK$0.80
7 718.007T 0.807 7T
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23. 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% 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.
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23. BRI FERTARRKEZ @

PR EAlsAEE SN IRIRRER S B RE 2 W RITE
BREZMEEMERRIEGEIEERSIE B
PRROIFMEHEREZ BAEFBEENAQT
HHEBA2016FE11B7THZ AEHIFE-

R2018F483H AR BlAA LB RE - EER
EERE Y 53£219,000,0001) BB R # > U4 A
DERTHEESRKRMN1.89BTEHIBEALAT
f% Z< # & %£219,000,0000% & IR I {20.001 78 7T 89
ZaEk (TR - BB B2HARAHEBA
2018FE4B3HZ N o

R2018E8R17H  ERPRRBIBRER &
FERAB—MREBHRERETEEOU (HRE
1w BENREERESERNBREZRAE
RERBIACGEBENEARZRERBAHETA
BEREETROBEZI10% EMBATE
REBBENERADTETEARATRNBEERS
428,330,871j% °

2018128130 A AR HAABEMREES
$£48,000,00017 BB fG # » U A A B BR{TEB
SREM1A2BTEERERA LR ERRKR AT R
%48,000,000 - B RAE R B2RA LS B
#2018F12813HZ A °

R2019F12H6H ' ARBAARRBIEE-ES
K EERSE H & $£355,400,00010 B8 I 1 » LUIR K
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FOR THE SIX MONTHS ENDED 30 SEPTEMBER 2022
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23. 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 upon full

23. BRGNS @

R2020F7HB31H AR BIKRERBB T BEAE
ZoNEMETHERETHTERERS > LU
RNBREENETENT R FTHERETEIE
TEERERT UREEMEBTALNT ERFMNR
HH R AMEA519,272,68908 > AN HEE ik
EMEECNAZZEBEOINBETRMAH
BI10% ©

BRI & HIIR2022F1B20H £ % 2% T
ARAHERTEBEREZTEBRNEHITE
B ARIT MR IR M 2 SRR R S i T Be 3 A 3
TZzaMRNDBEMFHBEE !

exercise of subscription rights attaching to the outstanding
share options in the following manner:

Immediately before
the Share Consolidation
becoming effective

Immediately after
the Share Consolidation
becoming effective

SHRM A HEME SERONEHERE
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

%

B ERE RAERT RAEER
BT BTN ShiEkE Birzat Chidiav]
Date of grant RE B iR E 1EE & E TEE
17 December 2015 20158128178 181,000,000 HK$0.800 7T 18,100,000  HK$8.007E 7T
3 April 2018 201845 3H 198,900,000 HK$1.890% 7T 19,890,000 HK$18.907 T
13 December 2018 2018%12H13H 48,000,000 HK$1.1208 7T 4,800,000 HK$11.20% 7T
6 December 2019 2019412H6H 80,400,000 HK$0.207A 7T 8,040,000  HK$2.07E 7T

508,300,000

50,830,000
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
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FOR THE SIX MONTHS ENDED 30 SEPTEMBER 2022
B F£2022F94530H 175165

23. 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 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 30 September 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.

50 MADISON HOLDINGS GROUP LIMITED  INTERIM REPORT 2022

23. BRI FERTARRKEZ @

PR EAUEAEIN RBFBRES EIRE Z W ARITE

EHEBEHERENAEIBEIENEALQAT A
2022FE1518HKIAE

122022F8B9R  ARBRERBIE T — D EER
BEOUEMEERRKRE TR ERERS XU
EARBDRBEEMEERNAIE TERESS
T EERERUREMETHROORK
HER62,312, 722/ B /E LM ENHEER
RERBBEZ QNS HTRMNBEAR10.0%-

R2022FE8823H » AA B RIRSF B (T4571
21 1) BSRA Holdings Inc. (TSRA Holdings )
B 585,922,330 BBRRE  URNITHEER
HERTEESKRRM1.03BTEHBEELER
Bl 5 %85,922,3305% © HitE 2R IR 4~ 2 5] BISRA
HoldingsF* 2022686 H 35 57 BV BA 1 17 s AU & 7X
FIEH 2 F 8 - SRARSRA HoldingsE#EZ2E#
BB AR BB F2HAAABHEBS
2022 6H6H &2022F8823H 2 /A% %2022
F7TB19BRZEX ©

HZE2022F9830H » MR B KR IF R E#
TERHEMDAXRTENBRENEBRMOH
B 7 5 %50,800,000/ ik # (2022438311 :
50,830,00088 f% 1) % 85,922,33088 iR # i% (5
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23. SHARE-BASED PAYMENT

TRANSACTIONS (continued)
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 six months ended 30
September 2022 (30 September 2021: nil).

No share-based payment expenses was recognised by
the Group for the six months ended 30 September 2022
in relation to share options granted by the Company (30

September 2021: HK$410,000).

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

Category of
participant

2RENE

Shareholders

R=®

Consultants

B

Directors

Ex

Employees

E&

Consultants

B

Consultants

L

Date of grant

b=k

17 December 2015

2015%12A17H

17 December 2015

2015%12A17H

3 April 2018

201854 53H

3 April 2018

201854 H3H

3 April 2018

2018%453H

13 December 2018

2018%12A13H

Outstanding at
1 April 2022
#20225481H
W K17

2,100,000

16,000,000

590,000

850,000

18,450,000

4,800,000

Outstanding at
30 September
2022
120225958300
W K17

2,100,000

16,000,000

560,000

850,000

18,450,000

4,800,000

23. BRGNS @

B E2022F 98300 LEANER » & AT RIELR
ARERTHEESRRKRMNI.0O3BTEES T
85,922,33010 BB A& #E (2021498301 : ) o

B E2022F9830HIE @A AEBE M AR
EAREERERIURM T ESE (2021
F9830H : 410,000 7T) ©

ERAFARRBZBREFBUOT

Vesting period

RRE

17 December 2015 to
16 June 2016

2015%F12B17THE
2016565 16H

17 December 2015 to
16 June 2016

2015F12B17HE
2016%6416H

3 April 2018 to
31 December 2018
2018%483HE
2018F12H831H

3 April 2018 to
31 December 2018
2018%F483HE
2018%F12H31H

3 April 2018 to
31 December 2018
2018F4H3HZE
2018%12831H

13 December 2018 to
30 June 2019

2018F 12813 E
2019%6530H

Exercise period

e

17 June 2016 to
16 December 2025
201656517HE
2025F12816H

17 June 2016 to
16 December 2025
201656F17HE
2025F12F16H

1 January 2019 to
2 April 2028

201951 B1HE
2028%F4H2H

1 January 2019 to
2 April 2028

201951 B1HE
2028%F4A2H

1 January 2019 to
2 April 2028

2019F1B1HE
2028%F452H

1 July 2019 to
12 December 2028
2019%781HE
2028128 12H

Exercise price
per share

BRITEE

HK$8.00

8.00# 7T

HK$8.00

8.00E T

HK$18.90

18.908 7T

HK$18.90

18.90%E T

HK$18.90

18.90% 7T

HK$11.20

11,2087
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23. SHARE-BASED PAYMENT

TRANSACTIONS (continued)

Category of
participant

2HRENE

Directors

S

Directors

R

Consultants

B

Consultants

B

Employees

E&

Employees

&

The ultimate holding
company of a
non-controlling
shareholder

—BIEERREN

REERRE

Date of grant

Kt B

6 December 2019

2019%E1286H

6 December 2019

2019%12A6H

6 December 2019

2019%1286H

6 December 2019

2019%12AH6H

6 December 2019

2019%12A6H

6 December 2019

2019%12A6H

23 August 2022

2022%8F23H

Outstanding at
1 April 2022
12022548180
W K17

800,000

800,000

2,595,000

2,595,000

625,000

625,000

Outstanding at
30 September
2022
120225958300
W K17

800,000

800,000

2,595,000

2,595,000

625,000

625,000

85,922,330
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23. R EAARR B &

Vesting period

BEH

6 December 2019 to
5 December 2020

2019F12H6HE
202012850

6 December 2019 to
5 December 2021

2019F1286HE
2021%1285H

6 December 2019 to
5 December 2020

2019%F12H6HE
2020%1285H

6 December 2019 to
5 December 2021

2019F12A6HZE
2021F12H5H

6 December 2019 to
5 December 2020

2019128360 %
2020512858

6 December 2019 to
5 December 2021

2019F12A6HE
202112850

Immediate

BB

Exercise period

e

6 December 2020 to
5 December 2029

2020F12B6HZE
202912850

6 December 2021 to
5 December 2029

2021F12H6HZE
2029F1285H

6 December 2020 to
5 December 2029

2020F12H86HZE
2029%12H5H

6 December 2021 to
5 December 2029

2021F12B6HE
202912850

6 December 2020 to
5 December 2029

2020F1256HE
2029512550

6 December 2021 to
5 December 2029

2021F12H6HE
202912850

23 August 2022 to

30 September 2023

202285230 %
2023FE9830H

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
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Exercise price
per share

BRITEE

HK$2.07

2078

HK$2.07

2.07ETT

HK$2.07

20787

HK$2.07

20787

HK$2.07

2078

HK$2.07

2078

HK$1.03

1,088 7T
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23. 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

23. MR RKEZ @&

TERBEHANBREF BE KRR BEEAK—%
FERRENREERATDRFAEZALTER
2 EE

company of a non-controlling shareholder during the

period:
During the six months ended 30 September 2022 B E£202259H30H L7 fE B
Outstanding Granted Lapsed Outstanding at
at 1 April during during 30 September
Category of participant SHENE 2022 the period the period 2022
20224 20224
481H 9H30H
LB FRES B HREM tef K 17 1
Directors X 2,190,000 - (30,000) 2,160,000
Employees == 2,100,000 - - 2,100,000
Shareholders R 2,100,000 - - 2,100,000
Consultants EE S 44,440,000 - - 44,440,000
The ultimate holding company —#% JEiZE G A
of a non-controlling REERAE]
shareholder - 85,922,330 - 85,922,330
50,830,000 85,922,330 (30,000) 136,722,330
Exercisable at 120225
30 September 2022 9H30H FI1T{E 136,722,330
Weighted average MEFEHTEE B
exercise price (HK$) 11.6 1.03 18.9 5.0
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
i BA &= & BA 75 ¥ % MY 5E

FOR THE SIX MONTHS ENDED 30 SEPTEMBER 2022

Bl F2022F9430H L5185
23. SHARE-BASED PAYMENT 23. R EAARKRS =
TRANSACTIONS (continued)
During the six months ended 30 September 2021 B E2021F9830H L/ E A
Outstanding Granted Lapsed Outstanding at
at 1 April during during 30 September
Category of participant 2HENHE 2021 the period the period 2021
20214 20214
4818 9A30H
BATE HREY HRRM BATE
Directors 5% 21,900,000 - - 21,900,000
Employees B8 21,000,000 - - 21,000,000
Shareholders fRE 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 at 30 September 2021 12021493308 A 1T 508,300,000
Weighted average exercise price (HKS) MEFHITEE (Br) 0.8 - 0.2 1.2
Adjustments had been made to the exercise price and the R2022F1 5208 KRB & HE  EHITHRENR X
number of the outstanding share options upon the share BARITENRERAERSET TRE

consolidation on 20 January 2022.
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENRKRDN

BUSINESS REVIEW

For the six months ended 30 September 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 in red wine (the “Wine
Business”); (ii) the provision of loan financing and consultancy
services (the “Loan Financing Business”); and (iii) the
provision of financial services (the “Financial Services
Business”).

During the Period, revenue generated from Wine Business
amounted to approximately HK$21.7 million, representing a
decrease of approximately 38.7% as compared with that of
approximately HK$35.4 million for the corresponding period
last year. Such decrease was mainly due to the anti-epidemic
measures implemented such as restriction on maximum
number of persons per table for catering premises in Hong
Kong which deter holding of events that demand a lot of
wines. Also, many business meetings or visits were deferred
or cancelled due to quarantine requirement in Hong Kong and
less purchases were being made by the purchasers especially
on medium and high-end red wines. Revenue generated from
the Loan Financing Business amounted to approximately
HK$29.3 million, representing a decrease of approximately
9.6% as compared with that of approximately HK$32.4 million
for the corresponding period last year. Such decrease was
mainly due to a decrease in overall loan size to approximately
HK$373.2 million as at the end of the Period as compared
to approximately HK$446.3 million as at 31 March 2022. The
Group has been more prudent in granting new loans since
the on-going anti-pandemic restrictions and policies making
the business environment remains uncertain. No revenue was
generated from the Financial Services Business which was the
same as the corresponding period last year.

Loan Financing Business

During the Period, the Loan Financing Business reported a
decrease in revenue by approximately 9.6% to approximately
HK$29.3 million (2021: HK$32.4 million) and an increase in
segment profit by approximately 51.9% to approximately
HK$20.5 million (2021: HK$13.5 million), which were mainly due
to a decrease in net impairment recognised on loan and interest
receivables. During the Period, net impairment reversed on loan
and interest receivables amounted to approximately HK$1.4
million (2021: net impairment recognised of HK$6.8 million),
which was primarily due to a decrease in overall loan size.

EH5[OEE

B E2022F9A8308 LE/RER (THI)) » KRB R EM
BRE (MBIAER) TERFNEETBETERM
L BABEAREMBEBRE CEERAE ((BE
BEB) S(NRHERBERLHARY (ERHMEE
1) (iR MErmRS (SRMRFEER) -

RN 858 EERELXN KRN A21,700,0008 7T
B A F R E4935,400,00078 7T 0 4938.7% © 5 B
LDEFEZHRERETHEER AIUNEENRHE
MEFMMNEE NS LR BT R/MEZAZENE
ot AR EBNBEER TEZHEIENGH
WHEZEE KEANERBER ) LEHRISE
AB-ERMMEEBELENWALNAA29,300,000
BT BREAEREIRIA32,400,00078 758 /L £99.6% ©
ZROFERRPARERERREH202243831H
BY#9446,300,00074 70 /> £ 49373,200,0007 75 © A
FEMBRHIMNBEEDERBMDANETE  EEEE
BMHMEREABE TRRFPERRELWRA > HE
FERHEAAER o

BERRMEER

RN BRI EZERI AR L 499.6%ZE#929,300,000
HBIT (20214 : 32,400,000 75) 9 20 F 58 12 0 49
51.9%ZE #J20,500,0007% 7t (20214 : 13,500,000
T B FERHRERERENERB 2 REFEE
BTE-BR BWEREF EBEZBEFENS
1,400,000 75 (20214 : HEEY 2 B (B JF 286,800,000
7o) T ERHNERETRE T
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENRKRDN

BUSINESS REVIEW (continued)

Loan Financing Business (Continued)

The Group performs impairment assessment on loan and
interest receivables under the expected credit loss (“ECL”)
model. The measurement of ECL takes into account the
historical default experience, the financial position of the
counterparties, value of collaterals as well as the future
prospects of the industries in which the borrowers operate,
considering various external sources of actual and forecast
economic information for estimating the probability of default of
each of these financial assets occurring within their respective
loss assessment time horizon and the loss upon default in each
case. As at the end of the Period, the impairment allowance for
loan and interest receivables recognised primarily represented
the credit risk involved in collectability of certain default
and non-default loans determined under the Group’s loan
impairment policy, with reference to certain factors including but
not limited to the credit history and financial condition of the
borrowers and the realisation value of the collaterals. Moreover,
forward-looking information including the future macro-
economic conditions affecting the borrowers, such as the
negative impact of the COVID-19 pandemic on the economy,
has also been considered.

The Group has a system in place to closely monitor the
recoverability of its loan portfolio, its credit monitoring measures
including regular collateral reviews against market information
and regular communication with the borrowers in respect of
their financial position, through which the Group would be able
to track the latest credit profile of and risk associated with
each borrower and could take prompt and appropriate actions
for recovery of loans. Should the need arises, the Group will
commence legal actions against borrowers for recovery of the
overdue loans and realisation of the collaterals pledged.

For the Period, a net impairment reversed on loan and
interest receivables of approximately HK$1.4 million (2021:
net impairment recognised of HK$6.8 million) including the
decrease in allowance to loan and interest receivables of
approximately HK$4.7 million and a direct written off of
approximately HK$3.3 million.
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENRKRDN

BUSINESS REVIEW (continued)

Loan Financing Business (Continued)

The size of Group’s loan portfolio was reduced compared to
the balance as at 31 March 2022. The management of the
Group has been prudent in granting new loans in light of the
prevailing economic conditions in Hong Kong and the PRC. The
Group aims to make loans that could be covered by sufficient
collaterals, preferably properties and assets with good quality,
and to borrowers with good credit history. The target customers
of Loan Financing Business are individuals and corporate entities
with both long-term or short-term funding needs and could
provide sufficient collaterals for their borrowings. The Group has
a stable source of loan deals from its own business network and
its sales agents.

As at 30 September 2022, the carrying amount, after allowance
for loan and interest receivables, of the loan portfolio held by
the Group amounted to approximately HK$333.5 million (31
March 2022: HK$395.5 million) with details as follows:

X0l »

ERRMEERE @
AEESRESBBE0226E3831 AN BEE TR
Lo R EBRPENBTABRT SEEEEN
FERASE-—EBRE - AEENEEERAERITE
PR EHRERENRES (BIFESEERITNY
EMEE) EAHERNERNEHER SRREEH
MEEEFEABAARCERE SEHNGHENG
SER O WALEEIIZHITHNIER S - AEEU
HOMERARRNERERESEENERR 5K
o

R2022F9H30H A EBIFENERBEE TN RE
WEREMEBEEZNREELNA333,500,0008 7T
(2022438318 : 395,500,000 7T) > sFI5W T -

Approximate
weighting to the
carrying amount of

the Group’s loan

Interest rate

Category of borrowers portfolio per month Maturity
HHAERERES
s AR EEZBRALLE ZEIIES EHR B
% %
Corporate 25% 0.3-3 Within one year
b 1EA
Corporate 2% 0.3-3 2-5 years
2 2FEBLE
Individual 70% 0.3-3 Within one year
BA 1ELR
Individual 3% 0.3-3 2-5 years
BA 2FEBLE

As at 30 September 2022, approximately 31.8% of the gross
amount of loan and interest receivables was secured by
collaterals with approximately 68.2% being unsecured. As at
the end of the Period, the loans made to all borrowers were
term loans with maturity from one to five years, and the loans
made to the largest borrower and the five largest borrowers
accounted for approximately 8.9% and 28.6% respectively of
the Group’s loan portfolio.

B E2022F9830H > ERAH S 4B EENAI31.8%H K F
MIEMR > 68.2% & EIKF - NEAR  MFTE BRI AE
BN EFEAPARAIEEENTEHET  EEANE
REEF BRARKEFRATNIERERANER
DRME AR ER E R BI498.9%F128.6% ©
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENRKRDN

BUSINESS REVIEW (continued)

Loan Financing Business (Continued)

The Group has credit policies, guidelines and procedures in
place which cover key internal controls of a loan transaction
including (i) due diligence, (i) credit appraisal, (iii) proper
execution of documentations, (iv) continuous monitoring and
(v) collection and recovery. Before granting loan to a potential
customer, the Group performs credit appraisal process to
assess the potential borrower’s credit quality and defines the
credit limit granted to the borrower. The credit appraisal process
encompasses detailed assessment on the credit history and
financial background of the borrower, as well as the value and
nature of the collateral to be pledged. The credit limit of the loan
successfully granted to the borrower will be subject to regular
credit review by the management as part of the ongoing loan
monitoring process.

The following is a summary of the key internal controls of the

X7 0lE »

ERRMEER @
FEECHCESBE 53 REF BESRRS
TREBRADEE SE)RBED ;()EE MG ;i)
TESITH (VEEEZERV)ERRKE - R EE
EEFBUSHRZH AERGETEETEREEN
HEBEERAZEEES TREABRAZSEY
EEEE EETGERAROEMTGEERAZES
ERRMEEE URBERA AR BERMY
B EARBBERETRRY —BD RNEFEBR
AT ERMEEEESREEE TR TEEHRE

AERBREEB ZBEARABEZEHREHINWT ¢

Group’s money lending operation:

Due diligence

Credit appraisal

EEe

Proper execution of
documentations

It

n

BT XM

0

57
=

Identity check and financial background check on the loan applicant will be performed.
Information provided by the loan applicant including identity, financial statements and
income proof of the applicant will be checked and verified by the responsible loan officer,
where appropriate, company, legal, credit and bankruptcy search on the loan applicant,
and land search and site visit on the property offered as collateral, will be conducted.
HERBEBANETINBRERYBEERAET EXFBAMRRZER GEFEHFAZ
BM BRI RBAZR REEEERAERERED NERFE BHEERBHBA
EITAR AR -EERRERD  UHMIEHEABRRZMEETEMREMER -

Detailed assessment on the credit history and financial background of the loan applicant,
as well as the value and nature of the collateral to be pledged, will be conducted.
There will be credit assessment including analysis on the repayment ability and credit
history of the loan applicant, and analysis on the potential recovery from realisation of
the collateral. The credit assessment process will be conducted by the responsible loan
officer and reviewed by the responsible loan manager.

BT EERRFEAZ GELREMEE S UABHRRZ2EERMEE - EETHE
BEOMEREBAZERENREETR UEROMERMMRBZETRKEX-EE
TEREFERBEEEERABET THESEMNE B R

For loan application recommended by the responsible loan manager and duly approved
by the designated approver in the approval hierarchy of the Group’s money-lending
subsidiary, the responsible loan officer will arrange preparation and proper execution of
the loan documentations under the supervision of the responsible loan manager, and
usually with the support of professional lawyers.
HERPFEEEERKERRTHAEERNENBARZEREBH AR ERAME &
EERANERLHEERTIEEERREEETHERITERX G MBS ESEXEM
R ZIE-
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MANAGEMENT DISCUSSION AND ANALYSIS
EEENRKRDN

EHOE @

BENMEES @

There will be continuous monitoring on the repayments from borrower, regular

communication with the borrower of its updated financial position, and regular review on

credit limit of the loan granted and market value of the collateral pledged performed by

the responsible loan officer and manager.

B REFESRITEERAZERER THEGR NBBRUEMEMBR L THESERA
BREEBHMBETERZEEEARIBR T EETEMRER

BUSINESS REVIEW (continued)
Loan Financing Business (Continued)
Continuous monitoring

Collection and recovery Formal reminder and legal demand letter will be issued to the borrower if there is an
overdue payment. Where appropriate, legal action will be commenced against the
borrower for recovery of the amount due and taking possession of the collateral pledged.
N R SR B R E B ROA R R E - (B - S HHERASR BE R
A QEIE B o EhA Ry = =R i o

B R [E]

FINANCIAL REVIEW

During the Period, the Group’s revenue from continuing
operations amounted to approximately HK$51.0 million (2021:
HK$67.8 million), representing a decrease of approximately
HK$16.8 million or 24.8% as compared with the corresponding
period last year. The revenue included (i) approximately
HK$21.7 million (2021: HK$35.4 million) from the Wine
Business; and (ii) approximately HK$29.3 million (2021:
HK$32.4 million) 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 increased to approximately 22.4% (2021:
19.5%). Such increase was mainly attributable to more
sales on wines supplied by contracted suppliers and the
purchasing price of those wines are relatively lower. Total gross
profit margin from continuing operations was increased to
approximately 67.1% as compared with that of approximately
57.9% in the corresponding period last year.

Bt %5 [o] B8

BRA AEEREFEREXEBENRANS
51,000,000 75 (20214 : 67,800,000 7T) * &
EERERE D 416,800,000/8 7T524.8%  Z WA
BEOKBEEBEFNIL21,700,0008 7T (2021
£ 135,400,000 7T) (N EEETMEERNY
29,300,000 75 (20214 : 32,400,000 7T) > & R AR
BEBWMRZBEEWE (20214 © #) o

FELEERT HEEEBNWERNEIGNEL22.4%
(20214F 1 19.5%) - ZIEMEEZAHR S RIMHEFHIE MR
MNEEAHESEN EEHE AN RBEREAHER
B FELCEEBNEENERAERPNNS7.9%
BMEAG7.1%-°
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENRKRDN

FINANCIAL REVIEW (continued)

Gross profit from continuing operations was approximately
HK$34.2 million (2021: HK$39.3 million), representing a
decrease of approximately 13.0% as compared with the
corresponding period last year. Details of the reasons of the
decrease in revenue and gross profit were disclosed in the
sub-section headed “Business Review” above. Staff cost and
administrative and other operating expenses from continuing
operations were approximately HK$16.7 million and HK$5.2
million respectively (2021: HK$16.2 million and HK$8.0 million
respectively), representing an increase of approximately 3.1%
and a decrease of 35.0% respectively as compared with the
corresponding period last year. Depreciation from continuing
operations was approximately HK$2.6 million, which decreased
by approximately 46.9% when compared to approximately
HK$4.9 million for the corresponding period last year.

Other income from continuing operations was approximately
HK$25.8 million (2021: approximately HK$3.6 million). The
other income mainly comprised of (i) net exchange gain
of approximately HK$19.3 million (2021: approximately
HK$0.6 million); (i) gain on disposal of right-of-use assets of
approximately HK$2.5 million (2021: nil); and (i) government
grant of approximately HK$0.8 million (2021: nil).

The finance costs amounted to approximately HK$11.6
million (2021: HK$13.3 million) which were mainly incurred on
convertible bonds, promissory notes payables, other borrowings
and loans from a non-controlling shareholder. The decrease in
the finance cost incurred for the Period was due to settlement
of the convertible bonds and the promissory notes payables
during the Period.

The Group’s profit from continuing operations for the Period was
approximately HK$24.3 million (2021: loss of HK$5.5 million).
Such improvement was mainly attributable to (i) decrease
in finance cost of approximately HK$1.7 million; and (i) net
impairment loss reversed on loan and interest receivables
arising from Loan Financing business of approximately HK$1.4
million compared to impairment recognised of HK$6.8 million in
the corresponding period last year. After the effect of increase in
net exchange gain of approximately HK$18.6 million, the Group
generated the said profit for the Period accordingly.

60 MADISON HOLDINGS GROUP LIMITED  INTERIM REPORT 2022

Bt %5 BE )

FEKEEFNEF4 %34,200,0008 7T (20214
39,300,000 7t) > B A FEHBME LR/ 4913% © WL A
REFRLDHVERFBEN EXTE#5OE DK
BoFERKLENE IR ARITEREREMEE R 725
#9716,700,00058 71 55,200,000 7T (20214 © 7l
#16,200,0007% 75 5 8,000,000 75) » B2 2 4[5 HR 48
EED BB IN493.1% KR 35.0% c IT B S & 2 F i
E 452,600,000/ 70 RAFF EAHI494,900,000%8
TR/ #946.9% ©

KEFELEEFNEMW AL %25,800,000/8 7T
(20214 : #93,600,0004# 75)  HUx A EE B E()
R W E4919,300,0008 7 (20214 : 49600,000
B (HEFEREEENWEL%2,500,0008 7T
(20214 © £) ; (i) BUF # B 49800,000%8 75 (20214 :

) o

B E A A 49 %411,600,0007 70 (20214 © 13,300,000
B FEEERABRRES BNAZERE Hi
EARKRBE—RIEERRBRNER - R AE LN
ERBVRENRABIRRES REN AR ZHENE
R ©

AERRE > AEBFELE £HI RN A 224,300,000
BT (2021 @ E5185,500,000587T) o %28 = EHRR()
B E B AR D A91,700,0008 7T (B EERELE
MU & 7 R F) B #5[0] 2 BB F 58 4Y1,400,0008 7t
2 S [5) A Fe 58 Y B (B FE 58 %6,800,00078 7T © 3 BR &
DU T FEB I AN4918,600,0005 7018 » 45 & [F 7 7 HA
RAABFEE 4 EoiER -



MANAGEMENT DISCUSSION AND ANALYSIS

EEENRKRDN

FINANCIAL REVIEW (continued)

Liquidity and Financial Resources

As at 30 September 2022, the Group’s net current assets were
approximately HK$111.7 million (31 March 2022: HK$122.7
million), including cash and cash equivalents of approximately
HK$45.4 million (31 March 2022: HK$49.7 million). The Group
had both interest-bearing and non-interest bearing borrowings,
which mainly comprised amount due to a shareholder,
borrowings, convertible bonds, promissory notes payables
and loan from a non-controlling shareholder amounted to
approximately HK$232.0 million (31 March 2022: HK$370.9
million). The Group’s financial resources were funded mainly by
loans and its shareholders’ funds.

As at 30 September 2022, the Group’s current ratio, as
calculated by dividing current assets by current liabilities,
was approximately 1.4 times (31 March 2022: 1.3 times) and
the gearing ratio, as measured by the debts of non-trade
nature, excluding lease liabilities, divided by total equity, was
approximately 158.2% (31 March 2022: 210.4%). The decrease
in the gearing ratio was due to the settlement in convertible
bonds and promissory notes payables during the Period.

Foreign Currency Exposure

As at 30 September 2022, the Group had certain bank balances
and payables denominated in foreign currencies, mainly
Renminbi (“RMB”), Japanese Yen (“‘JPY”), Euro (“EUR”) and
Pound sterling (“GBP”), which exposed the Group to foreign
currency risk. The Group currently does not have a foreign
currency hedging policy. However, the management monitors
foreign exchange exposure and will consider hedging significant
foreign currency exposure should the need arise.

Treasury Policy

The Group adopts a conservative approach towards its treasury
policies. The Group strives to reduce exposure to credit
risk by performing ongoing credit evaluation of the financial
conditions of its clients. To manage liquidity risk, the Board
closely monitors the Group’s liquidity position to ensure that
the liquidity structure of the Group’s assets, liabilities and
commitments can meet its funding requirements.

Bt %5 B BE )

MHAEERMBER
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENRKRDN

FINANCIAL REVIEW (continued)

Capital Structure

As at 30 September 2022, the total number of shares (the
“Share(s)”) of the Company was 623,127,227.

On 4 December 2020, the Company entered into a placing
agreement with CVP Securities Limited, as the placing agent
(“Placing Agent”), pursuant to which the Company has
conditionally agreed to place, through the Placing Agent,
on a best effort basis, up to 1,038,545,379 new Shares
(103,854,537 upon the share consolidation wihch became
effective on 20 January 2022) (“Placing Share(s)”) to not less
than six placees at the placing price of HK$0.055 per Placing
Share under the then general mandate granted by the then
shareholders to the Directors (the “Placing”).

On the basis that the net proceeds were approximately
HK$56.0 million (after deduction of commission and other
expenses of the Placing), the net issue price was approximately
HK$0.054 per Placing Share. The Placing was completed on
22 December 2020 and the Company issued 1,038,545,379
(103,854,537 upon the share consolidation wihch became
effective on 20 January 2022) Placing Shares to not less
than six placees. For further details, please refer to the
announcements of the Company dated 4 December 2020 and
22 December 2020.

Capital Commitments
As at 30 September 2022, the Group did not have any capital
commitments (2021: Nil).

Contingent Liabilities
As at 30 September 2022, the Group did not have any
contingent liabilities (2021: Nil).

Charges on Group Assets

As at 30 September 2022 and 31 March 2022, the Group had
pledged 77.0% equity interest in Hackett Enterprises Limited
(“Hackett”), a non-wholly owned subsidiary of the Company, to
secure a loan of approximately HK$45.0 million.

DIVIDEND

The Directors do not recommend the payment of interim
dividend for the Period (2021: nil).
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENRKRDN

EMPLOYEE AND REMUNERATION

POLICIES

As at 30 September 2022, the Group employed 135 employees
(31 March 2022: 124). The Group determines the employees’
remuneration based on factors such as qualification, duty,
contributions and years of experience. In addition, the Group
provides comprehensive training programs to its employees or
sponsors the employees to attend various job-related training
courses. Apart from basic remuneration, share options may be
granted under the share option scheme (the “Share Option
Scheme”) of the Company adopted on 21 September 2015 to
eligible employees taking into account the Group’s performance
as well as the individual’s contribution. In addition, each of the
sales team members is entitled to a commission with reference
to the sales volume achieved by them. The Directors believe
that the compensation packages offered by the Group to its
staff are competitive in comparison with market standards and
practices.

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.

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, 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 have been settled
through offsetting with the consideration receivables.
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENRKRDN

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 JPY1,500,000,000 (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.

BUSINESS PROSPECTS

The sporadic lockdown and restriction measures in the
mainland China remain to be a barrier for economic recovery.
Besides, the Hang Seng Index reached 16,000 points which
was the lowest among the recent years by the time of writing
this section. It is of the management’s view that there remains
material uncertainty over the overall economy in the mainland
China and Hong Kong whether it will offsets the Group’s
performance in the second half of the financial year ending 31
March 2023. The Directors will continue to enhance the Group’s
businesses through review of its existing business portfolio
from time to time. 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 and sustain the growth
of the Group in the long run.

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 come to the attention of the Directors after the six months
ended 30 September 2022.
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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

As at 30 September 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.
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CORPORATE GOVERNANCE AND OTHER INFORMATION
CEERAKRHEMERN

DIRECTORS’ AND CHIEF EXECUTIVES’ EZERSTHAERAELABZX(FME

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

Approximate

(A) REABRMRAERKRGZERE

WM EZERE  HEARM RESE
mRRE @

percentage of Number of Approximate
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*
Fifs/ %A BERER s
REHNERT LEETRG REHREZ HEBITRA
EEpe g7/ BENE RHHE T Epagind HRRMEE B BABD
Ms. Kuo Kwan (“Ms. Kuo’) Beneficial owner - - 1,800,000 1,800,000 0.289%
FEut (MHPet)) ERERBA (Notes 1(a)
and 2(a))
(Wt 1(a)R2(a)
Mr. Zhang Li (‘Mr. Zhang”) Beneficial owner 442,000 0.071% 100,000 542,000 0.087%
RFEEE (BREED) ERERBA (Note 3) (Note 2(b))
(H523) (Hiz2())
Mr. Ji Zuguang (‘Mr. Ji") Beneficial owner - - 100,000 308,978 0.050%
SN (s EnERA (Note 2(c))
(Hiat2(c))
Interest in 208,978 0.034%
a controlled corporation (Note 4)
SEHEEN#E G (Hizt4)
Mr. Chu Kin Wang Peleus Beneficial owner - - 30,000 30,000 0.005%
(‘Mr. Chu") BREEA (Note 1(c))
KEEEE (TREED) (zt1(c)
Mr. Ip Cho Yin, u£ (“Mr. Ip”)  Beneficial owner - - 130,000 130,000 0.021%
RHERL 17us EnERA (Notes 1(b)
(k%) and 2(c))
(Wizt10)R2())
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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 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
of INED.

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;
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EAHIERTESE ((ERTESE));

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

d. BEzt(GEXL) ERABUFNTES
2 F30,0008% 8 B2 1 (FYH530,0008% 32
B M) » HEERC M FL 20228 5 9H BHE B 1L
FFMITESFZHERM -

2. 2019%12H6H » XA B & H#E H355,400,000
P& BE RS 4 > HEAh16,000,0008% BE R HETL 12 % LT
AL FHAUTEEESR0.207ETRES
$£16,000,000 % B8 J& 18 - REEAR 1D & 1220224
1H20 &M% BEENEREHE RAER
RITTEE D B 21,600,0008% BE PE #E K% 2.07 8 7T °

a. FRETEBRTEEERET1,300,0001
8RR (MF#51,300,00008 8 BE #) ;
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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)

(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.

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 Hua is interested by virtue of the SFO.

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 30 September 2022 is
623,127,227 Shares.

Save as disclosed above, as at 30 September 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
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(A) MREXRBTRMDREEAKRGDZER @&
Wtst ; (48)
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 (TPlan
Marvel )) DR EBELZEEFEMMILIZEBRE
AR Bt EHBE RIEFESEMRBER
B> 5T E R B Plan MarveliF 5 #9208,978
BRI D PR o

* R2022F9RB30HEBETRMHHEAB A
623,127,2270% ©

b EXXFRiRE & YN FR20224E9830H » i E K
NAEERESTHRAEZHREZBZEHEA
RAEARBAXNEEFAER LB (ERRRESKPE
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 30 September 2022, so far as known to the Directors, F2022F9830H »IBEEEFRH  BiEEH R E KA
the particulars of the corporations or individuals (other than the  SEXVEFE2&3D 2B 2 & X B M AN 5 B I B DR
Directors and chief executive of the Company) who had any 5 KMIAEKRAIFEICEEFEENELM (TIREERT
interests or short positions in the shares and the underlying ) PRAQT RN RBERODEETMETRXE
shares of the Company which would fall to be disclosed to BIEBESERIA T2 T ¢

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
Approximate underlying
percentage of shares Approximate
actual pursuant to percentage
Number of shareholding share options/ of aggregate
Capacity/ Shares over the convertible Aggregate interests over
Name nature of interest Notes interested Shares* bonds interests the Shares*
BRFR REEEARE a4
BEREEN HERTRR ABRESZ BETRG
i) 17/ RME Mzt BRITRNHEE S ER EEE R E B MARE S
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 1) BnEAA
CVP Financial Group Limited (“CVP”) Beneficial owner 386 50,487,272 8.10% - 50,487,272 8.10%
BREMEABRAF (TCVP)) BGEAA
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@H#EL
Luu Huyen Boix =
(MuuZt))
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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
Approximate underlying
percentage of shares Approximate
actual pursuant to percentage
Number of shareholding share options/ of aggregate
Capacity/ Shares over the convertible Aggregate interests over
Name nature of interest Notes interested Shares* bonds interests the Shares*
BRER RIERERE ek it
BEERN HEETRM ABRRESZ BEITKRH
i g1/ EME Mzt BRITRHEE R ER ARG HE B MARE S
Software Research Beneficial owner 7 40,454,545 6.49% - 40,454,545 6.49%
Associates, Inc. (‘SRA”) BREEA
Software Research
Associates, Inc. (TSRAJ)
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. ZEEEENERR
("SRA Holdings 1) BREBA
Atlantis Investment Management Limited ~ Beneficial owner 9 68,224,500 10.95% - 68,224,500 10.95%
BREEEEERAT BREAA
Atlantis Capital Group Interest in controlled corporation 9 68,224,500 10.95% - 68,224,500 10.95%
Holdings Limited (“ACGHL”)
Atlantis Capital Group ZEFEENES
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 (MRxt) REREENE LR
Ample Cheer Limited Interest in controlled corporation 10 221,323,638 35.52% - 221,323,638 35.52%
(“Ample Cheer”)
Ample Cheer Limited ZEEEENER
(T Ample Cheer )
Chu Yuet Wah (‘Mrs. Chu”) Interest in controlled corporation 10 221,323,638 35.52% - 221,323,638 35.52%
FHE (IRX) REEEENER
Kingston Finance Limited (‘Kingston”)  Person have a security interest 10 221,323,638 35.52% - 221,323,638 35.52%
in shares

£F EHHHRAE (TKingston 1) HAERERZRHHOA
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CORPORATE GOVERNANCE AND OTHER INFORMATION
tEEAREMER

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

SHORT POSITIONS IN THE SHARES

AND UNDERLYING SHARES OF THE

COMPANY (cContinued)

Number of
Approximate underlying
percentage of shares Approximate
actual pursuant to percentage
Number of shareholding share options/ of aggregate
Capacity/ Shares over the convertible Aggregate interests over
Name nature of interest Notes interested Shares* bonds interests the Shares*
BRER RIERERE b St
BEERN HEETRM ABRRESZ BEITKRH
e g Sl Mzt BRITRHEE R ER ARG HE B MAaRE S
Bartha International Limited Beneficial owner 11 36,770,000 5.90% - 36,770,000 5.90%
(‘Bartha International’) BREEA
Bartha International Limited
(I'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%
BPEEE REEEENER
Ms. Wang Xuping Interest in controlled corporation 11 36,770,000 5.90% - 36,770,000 5.90%
B P d e 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
Notes: sz -

1. The entire issued share capital in Royal Spectrum is legally and 1. Royal SpectrumZ &8 B 217 & 243 Bl FHDevoss Global

beneficially owned as to 96.63% by Devoss Global and 3.37% by MRS EGERBmHER96.63%5%3.37% ° Devoss
Mr. Zhu Qin respectively. Devoss Global is legally and beneficially GlobalB T o4& & /Z kB #E A cDevoss Globaltg 3
owned by Mr. Ting. Devoss Global is deemed to be interested in % Royal SpectrumPTiFRMHPHER LD T RES
the Shares held by Royal Spectrum. Mr. Ting is a director of both Royal Spectrum&Devoss GlobalZ ZE % o

Royal Spectrum and Devoss Global.

2. On 27 November 2017, Royal Spectrum pledged 199,600,000 2. /22017411827 H > Royal Spectrumifi#199,600,000

(19,960,000 upon the share consolidation became effective on 20 (722022518200 15 & 2% %19,960,000) B
January 2022) ordinary Shares in favour of an independent third TERTY—2BIIHE=H1EA—£%%E2,000,000,000

party as a security of a loan in the amount of JPY2,000,000,000. HEMNERIER-




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)

3.

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. 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. 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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Devoss Global~CVP~ 2#IZRBRAE (TE&IERY)
KzHighgrade Holding Limited (T Highgrade Holding J)
EHTERE2EHER BHMERESE1,217,2008
B2 1% FzHighgrade Holding# & 187,200/ &7 ° 1R
BEFRBERAEXVE > THEER R AR Devoss
Global ~ CVP ~ 2 #54% % K&zHighgrade Holding## A
248,691,672/ Q1D R R o

72015%F12817 B & 16,000,000 (52202251820
HRMDEHFENEA600,000) 8 KR E FDevoss
Global °

#20214F10827H > Royal Spectrum&CVP4H Bl & ##
1,708,363,6550% 504,872,727 % (7202241 520H
B EHEMBDRA170,836,36508 50,487,272
) LB T —RBILE = HEA—E$5844,992,109
BTzERER LERSREBIE=FEMH ALK
NEIZEEBEES

Luuk =5 ThREZRB -REBEEF KPP EFRAEXY
LU EWERBN T AEER R Z A RM KR8
B RERED -

SRAJL HHSRA HoldingsBEIZ2E# A c IRIFE S KPS
&) EXVES > SRA Holdings#i 18 & A SRAME B &= 2 i&
PR R -

12022488238 & LR HEHE KR #E FSRA Holdings’ BJ
FRAT B2 BE 5T S i IR R T 334 4385,922, 330 FE 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 (continuea)

Notes: (Continued)

9.

10.

11.

12.

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.

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.

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.

Based on the notice of disclosure of interest filed by Ms. Wang
Hui on 8 April 2021.

The number of issued Shares as at 30 September 2022 is
623,127,227 Shares.

Save as disclosed above, as at 30 September 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.

FERREREMALIRETQATRMN K
HEARGCHNEDZRXE @

Mist © (#)

9.

10.

11.

12.

RIBACGHLER B L =9 B 7R2022F 1 B14HFTIER
B T4 B2 38 A0 > Atlantis Investment Management
Limited/5 AACGHLZ B %5 > MACGHLAIBZI X+ =
E¥EA - Fit RIBFF R ERGIEXVE » ACGHL
BB 7 R A R Atlantis Investment Management
Limited$¥ 75 B968,224,5008% & 10 HHER #Ew o

KingstonJ/5Ample Cheerz 2 &HEEWE A B > HH
KREEHEB -EIL REBEZSFRBERAF > Ample
CheerR& R K18 A KingstoniF B IR 1D h #E A 1#

2z
Py

m

RIEBZHLE - ERRLE ITHRIELLIREREEL
T 9B 2020F 12822 B FFIR XM IR BB A
Bartha International/5 HHEBLE EEREE T
BELZEIREBRELLTDREE20%25% 26% K
29% °

BEEZLETN2021F4B8HMREXNRERER
o

120229 H30H B & 1T 1H BB %623,127,2278

PR EFRiE B E SN 1020224898308 » BIEAEM A+

(ERBDEFHARSTHRAERIN BREEATH
RARB R SRR R O P A RRELMA TR
BRmIkE -
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CEERAKRHEMERN

SHARE OPTION SCHEME fE g s 3l

The Company has conditionally adopted the Share Option ZAFERIE2015F98218 (TRH\IBHR)) BB RBE
Scheme pursuant to a written resolution of the shareholders ZERE > BIEFMIFMEEIRREST B - BBIREE =
passed on 21 September 2015 (the “Adoption Date”). The & JHIZIBGEM EHRBE23ZB 2 IEXIRE ©

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 Share Option Scheme FERG ST 8 2 FIBRHATR

The Share Option Scheme shall be valid and effective for a BRI BEM B HHREF10ERENEE2025%F9
period of 10 years from the Adoption Date until 20 September  H20H °

2025.

Details of movements of the share options granted under EZE2022F9H30H F6@A NIREHEBKREASREZ
the Share Option Scheme during the six months ended 30 BERREEBFIBEHIIM T ¢
September 2022 were as follows:

Number of share options

EREHR
Exercised/
As at Granted Cancelled/ As at
Exercise price 1 April during  Lapsed during 30 September
Category Date of grant Exercise period per share 2022 the period the period 2022
2022 REBATE/ 12022
5 peti=E! 1fEH kiR 4B1H REREY 2/ %% 9A30H
Shareholders
KE
Devoss Global (Note 7) 17 December 2015 17 June 2016 to HK$8.00 600,000 - - 600,000
Devoss Global (#57) 20155128178 16 December 2025 80087
216F6R17HE
2025%F12516H
Montrachet Holdings Limited 17 December 2015 17 June 2016 to HK$8.00 1,500,000 - - 1,600,000
(‘Montrachet’) (Note 2) 20155128178 16 December 2025 8.00ETT
Montrachet Holdings Limited 2016F6817HE
("Montrachet ) (#22) 2025128168
Directors
EZ
Ms. Kuo 3 April 2018 1 January 2019 to HKS$18.9 500,000 - - 500,000
Eljeqn 2018%F4H3H 2 April 2028 18987
019F1518E
202854528
6 December 2019 (Note 3) HK$2.07 1,300,000 - - 1,300,000
20194127868 (H23) 207ET
Mr. Zhang 6 December 2019 (Note 3) HK$2.07 100,000 - - 100,000
REE 20194127868 (H23) 207ET

74 MADISON HOLDINGS GROUP LIMITED  INTERIM REPORT 2022



CORPORATE GOVERNANCE AND OTHER INFORMATION
CEERAKRHEMERN

BRREE @
AR HESTE 2 RIGRHAR (&

SHARE OPTION SCHEME (continued)
The Remaining Life of the Share Option Scheme

(Continued)
Number of share options
BREE
Exercised/
As at Granted Cancelled/ As at
Exercise price 1 April during  Lapsed during 30 September
Category Date of grant Exercise period per share 2022 the period the period 2022
142022 REBAIE/ 12022
£5 BHAH it SRTEE 4B1A REREL /&% 9308
Directors (Continueq)
EZ (9
Mr. Ip 3 April 2018 1 January 2019 to HKS$18.9 30,000 - - 30,000
ErE 20185453A 2 April 2028 18957
019F1B1HE
202854528
6 December 2019 (Note 3) HKS$2.07 100,000 - - 100,000
2019%12868 (r23) 20TET
Mr. Ji 6 December 2019 (Note §) HK$2.07 100,000 - - 100,000
s 2019%12868 (i23) 20TET
Ms. Fan Wei (Note 4) 3 April 2018 1 January 2019 to HKS$18.9 30,000 - 30,000 -
BRYT (W) 201854538 2 April 2028 18.9%8T
019F1F1HE
2028%F4528
Mr. Chu 3 April 2018 1 January 2019 to HKS$18.9 30,000 - - 30,000
S 201854530 2 April 2028 18957
019F1B1HE
202854528
Consultants (Note 5) 17 December 2015 17 June 2016 to HK$8.00 16,000,000 - - 16,000,000
BR (Hs) 2015E128178 16 December 2025 8.0087
2016%46F17HE
2025F12816H
3 April 2018 1 January 2019 to HKS$18.9 18,450,000 - - 18,450,000
20184A3H 2 April 2028 1898
019F1B1HE
202854528
13 December 2018 1 July 2019 to HKS$11.2 4,800,000 - - 4,800,000
2018F125138 12 December 2028 1.237%
201957H1HE
2028125120
6 December 2019 (Note 3) HK$2.07 5,190,000 - - 5,190,000
2019%12868 (Hi#23) 20TET
Employees 3 April 2018 1 January 2019 to HK$18.9 850,000 - - 850,000
&8 2018%F4H3H 2 April 2028 18.9%T
2019E151HE
202854528
6 December 2019 (Note 3) HKS$2.07 1,250,000 - - 1,250,000
2019£12868 (Hit3) 207ET
50,830,000 - 30,000 50,800,000
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XEARHEMEN

SHARE OPTION SCHEME (continued)
The Remaining Life of the Share Option Scheme

(Continued)
Notes:

Devoss Global is a company wholly-owned by Mr. Ting, being
the controlling shareholder of Royal Spectrum, a substantial
shareholder of the Company.

As at the date of the grant of share options to Montrachet on 17
December 2015, Montrachet, being a company wholly-owned
by Mr. Zhu Hui Xin, the father of Mr. Zhu Qin (former executive
Director), held 2.7% interest in Royal Spectrum, a substantial
shareholder of the Company.

Exercise period: (i) 50% of the share options are exercisable from
6 December 2020 to 5 December 2029 (both days inclusive); and
(i) 50% of the share options are exercisable from 6 December
2021 to 5 December 2029 (both days inclusive).

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.

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 optimise 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.
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CEERAKRHEMERN

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

REFNRERENBRE

R2022F8H23H AR B RIEEREHZEZ KGN
FetB) > LSRR B ERM1.03B T EKESRA
Holdings#% 4185,922,330% B AR #E IR 15 c SRAB AN A B
BIEEPEE > ASRA Holdings2 B A o

B E2022F9H30H LL6E B MIREFS B RER L Z B

specific mandate during the six months ended 30 September REHESBNEIEHIIU T ¢
2022 were as follows:
Number of share options
BREHE
Exercised/
As at Granted Cancelled/ As at
Exercise price 1 April during  Lapsed during 30 September
Name Date of grant Exercise period per share 2022 the period the period 2022
2022 REBATE/ 12022
8 EHAH (i SRITHEE 4818 RERET /K% 9A30A
SRA Holdings 23 August 2022 28 August 2022 to HK$1.08 - 85,922,330 - 85,922,330
202287230 30 September 2023 1.0887
202248F23HE
2023795308
- 86,922,330 - 86,922,330

DIRECTORS’ RIGHTS TO ACQUIRE
SHARES OR DEBENTURES

Save as disclosed in this 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.

EERERMDUBFER

PRABEFINEEIN IR AR HERATNHE
ERIME AT RE RN E AT MEST L ERRZHERE
EFRUREREHRBABUBEA AT NEMEMEE
BB {7 SR 55 T & o
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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.
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CORPORATE GOVERNANCE AND OTHER INFORMATION

CEERAKRHEMERN

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.

UPDATE ON DIRECTORS’

INFORMATION

Pursuant to Rule 17.50A(1) of the GEM Listing Rules, the
change of details of Directors’ information subsequent to the
date of the annual report of the Company for the year ended 31
March 2022 are set out below:

Ms. Fan Wei has resigned as an INED, the chairlady of the
remuneration committee (the “Remuneration Committee”)
of the Company and a member of each of the nomination
and corporate governance committee (the “Nomination and
Corporate Governance Committee”) and the audit committee
(the “Audit Committee”) of the Company with effect from 9
August 2022.

Mr. Zhou Li was appointed as an INED, the chairman of
the Remuneration Committee and a member of each of the
Nomination and Corporate Governance Committee and the
Audit Committee with effect from 9 August 2022.

Ms. Xie Mengna was appointed as an executive Director with
effect from 26 September 2022.

Mr. Zhang Li has resigned as a non-executive director of Kelfred
Holdings Limited, the shares of which are listed on the Main
Board of the Stock Exchange (stock code: 1134) with effect
from 19 September 2022.
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CORPORATE GOVERNANCE AND OTHER INFORMATION

TEXEBREMEN

UPDATE ON DIRECTORS’
INFORMATION (continued)

Mr. Chu Kin Wang Peleus has resigned as independent non-
executive director of Peking University Resources (Holdings)
Company Limited, the shares of which are listed on the Main
Board of the Stock Exchange (stock code: 618) with effect from
1 October 2022. He also ceased to be the chairman of the audit
committee of Peking University Resources (Holdings) Company
Limited with effect from 1 October 2022.

Save as disclosed above, there is no other information required
to be disclosed pursuant to Rule 17.50A(1) of the GEM Listing
Rules up to the date of this interim report.

AUDIT COMMITTEE

The Company has established the 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, J.R 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, J.P, who is a non-executive Director, all other
members are independent non-executive Directors.

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 November 2022
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