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CHARACTERISTICS OF GEM
(“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 of the Stock Exchange and no
assurance is given that there will be a liquid
market in the securities traded on GEM.

Hong Kong Exchanges and Clearing Limited and
the Stock Exchange take no responsibility for the
contents of this report, make no representation
as to its accuracy or completeness and expressly
disclaim any liability whatsoever for any loss
howsoever arising from or in reliance upon the
whole or any part of the contents of this report.
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PF GROUP HOLDINGS LIMITED / THIRD QUARTERLY REPORT 2022

This report, for which the directors (the
“Directors”) of PF Group Holdings 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
report is accurate and complete in all material
respects and not misleading or deceptive, and
there are no other matters the omission of which
would make any statement herein or this report
misleading.

The board of Directors (the “Board”) is hereby
announce the unaudited condensed consolidated
results of the Company and its subsidiaries
(collectively the “Group”) for the three months
and nine months ended 31 December 2022
together with the comparative unaudited figures
for the corresponding periods in 2021 as follows:
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UNAUDITED CONDENSED

ARELERGESEER

CONSOLIDATED STATEMENT OF Hit 2 mE W =E*
PROFIT OR LOSS AND OTHER
COMPREHENSIVE INCOME
For the three months and nine months ended 31 BE—F-_—F+=-HA=+—H
December 2022 1E= 1A RAMEAH
Three months Nine months

ended 31 December

ended 31 December

BET-A=t-HIL=fER HET-A=t-HLAMERA

2022 2021 2022 2021
—g--f -E--F CZBE--E "%
Notes HK$'000 HK$'000 HK$'000 HK$'000
i TAn FAn Fin TEn
(unaudited)  (unaudited) (unaudited)  (unaudited)
(REEER) (£EER)  (REBR) (REER)
Revenue Wi
Commission income from REZHERHR
securities dealing and ERRE
brokerage services Bl m 730 919 2,310
Interest income from REREER
margin and loan SRRERIHBEE
financing and BRBOHSLA
money lending services 2,159 1,586 4,450 3,277
Supply chain financing fiEsdRE 1,001 - 1,284 -
Other revenue Etila 4 1,904 JE| 2,09 177
Total revenue Bl 5,336 2,339 8,749 5,764
Bank interest income FFIBMA 54 - 333 16
Other gains and losses EtbaRER 609 (196) 1,332 1,115
5,999 2,143 10,414 6,895
Commission expenses BeEY 5 (92) (291) (294) (961)
Depreciation expenses RERX (12) (1,234) (2312) (3,226)
Staff costs BIHA 6 (2,126) (1,987) (6,161) (6,717)
Other operating expenses EthmaRy 7 (2,948) (435) (9,287) (4,510)
Finance costs BARKE 8 (35) (70) (123) (137)
Profit/(Loss) before tax BHRIEH/ (BB) 9 2 (1,874) (7,763) (8,656)
Income tax credit FEHES 10 = - - -
Profit/(Loss) and total RAAEE AELS
comprehensive loss for THREkE/ (BE)
the period attributable to R2EFRES
owners of the Company 26 (1,874) (7,763) (8,656)
HK cents HK cents HK cents HK cents
Bl il Bl il
Earnings/(Loss) per share BREHN/ (58)
Basic 2R 11 0.00 (0.09) (0.39) (0.43)
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UNAUDITED CONDENSED

AEEREAGEEDE

CONSOLIDATED STATEMENT OF B
CHANGES IN EQUITY
For the nine months ended 31 December 2022 BE—_F-_—F+-H=+—H
LELIEA
Equity attributable to owners of the Company
ALREEARLES
Fair value
through other
Share Share Other comprehensive Retained
capital premium reserves income reserves profits Total
BATR
tALM
Ra& R AfeRE  2EUAGE REER 3
HKS'000 HKS'000 HKS'000 HKS'000 HKS'000 HKS'000
T 11 TET T TEn T
At1 Apil 2022 (audited) A=F=—£EA-H
(iE5H) 20,000 48,229 9,762 - 153483 153,334
Loss and total TEEEER
comprehensiveloss 2 EFEEE
for the period - - - - (1,763) (1,763)
At31December 2022 H-E-"%#+-A
(unaudited) =10 (k457) 20,000 48,229 9,762 - 67,580 145,571
For the nine months ended 31 December 2021 BEr—F-—F+-_H=+—H
LETLEA
Equity attributable to owners of the Company
FRAREAELES
Fair value
through other
Share Share Other  comprehensive Retained
capital premium feserves  income reserves profits Total
#0%a
AL
A RiA&E EbBE  2EWARE REEH @i
HKS'000 HKS'000 HK$'000 HKS'000 HKS'000 HK$'000
TET TEL TiEn TEL TET TEL
At 1 Apil 2021 (audited) A=F=—5EA-A
\%@H) 20,000 48229 9,762 (14) 100,148 178,125
Loss and tota FHEEER
comprehensive loss 2 EHEEE
for the period - - 314 - (8,65) (8342)
At31 December 2021 R=F=-%F+ZA
(unaudited) ST-B(REER) 20000 48,229 10,076 (14) 91,49 169,783




NOTES TO THE UNAUDITED
CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS

For the three months and nine months ended 31
December 2022

1. GENERAL

The Company was incorporated in the
Cayman Islands as an exempted company
with limited liability on 3 August 2015
under the Companies Law of the Cayman
Islands. The shares of the Company
have been listed on the GEM of the
Stock Exchange since 6 January 2017. Its
ultimate holding company is Chance Wise
Investments Limited (“CWIL"), a company
incorporated in the British Virgin Islands
with limited liability.

The Company is an investment holding
company. The Group is principally engaged
in the provision of (i) securities dealing
and brokerage services; (ii) placing and
underwriting services; (iii) financing
services including securities and initial
public offering (“IPO") margin financing
and loan financing and money lending; (iv)
asset management services; and (v) supply
chain financing, an alternative financial
service expanded under the margin and
loan financing and money lending, since
first quarter of 2022.

The Company’s registered office is Cricket
Square, Hutchins Drive, P.O. Box 2681,
Grand Cayman, KY1-1111, Cayman Islands
and the principal place of business of the
Company is Room 4409, 44/F, COSCO
Tower, 183 Queen’s Road Central, Hong
Kong.

The unaudited condensed consolidated
financial statements are presented in
Hong Kong dollars (“HK$"), which is
also the functional currency of the Group
and all values are rounded to the nearest
thousands (“HK$'000"), unless otherwise
stated.
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B

1.

GENERAL (Continued)

The unaudited condensed consolidated
financial statements are unaudited,
but have been reviewed by the audit
committee of the Company. The unaudited
condensed consolidated financial
statements were approved for issue by the
Board on 9 February 2023.

BASIS OF PREPARATION AND
SIGNIFICANT ACCOUNTING
POLICIES

The Group’s unaudited condensed
consolidated financial statements have
been prepared in accordance with all
applicable Hong Kong Financial Reporting
Standards (“HKFRSs"”), which is a
collective term that includes all applicable
individual HKFRSs, Hong Kong Accounting
Standards and interpretations issued
by the Hong Kong Institute of Certified
Public Accountants (“HKICPA"”) and the
applicable disclosure requirements of the
GEM Listing Rules.

The unaudited condensed consolidated
interim results have been prepared under
the historical cost convention except
for certain financial instruments which
are measured at fair values. Historical
cost is generally based on the fair value
of the consideration given in exchange
for assets. The unaudited condensed
consolidated interim results should be read
in conjunction with the Group’s audited
annual financial statements for the year
ended 31 March 2022 (the “2022 Annual
Report”). The accounting policies and
methods of computation adopted in the
preparation of these unaudited condensed
consolidated financial statements are
consistent with those followed in the
preparation of the 2022 Annual Report.
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BASIS OF PREPARATION AND
SIGNIFICANT ACCOUNTING
POLICIES (Continued)

The Group has adopted the standards,
amendments and interpretations that
have been issued and effective for the
accounting period beginning on 1 April
2022. The adoption of such standards,
amendments and interpretations does
not have material financial effect on this
interim results.

SEGMENT REPORTING

The chief operating decision maker
("CODM?") of the Group, being the
executive Directors and senior management
of the Group, regularly review revenue
analysis by major services to make decisions
about resource allocation. No discrete
financial information other than revenue
is regularly provided to the CODM. The
management assesses the performance of
the Group based on the revenue and profit
as presented in the unaudited condensed
consolidated statement of profit or loss
and other comprehensive income.

Revenue from major services
The Group provides following services:

(a) securities dealing and brokerage
services, which primarily generate
commission on securities dealing;

(b)  placing and underwriting services,
which primarily generate fee and
commission from equity and debt
securities placing and underwriting;
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3.

SEGMENT REPORTING (Continued)

Revenue from major services

(Continued)

() financing services, including
securities and IPO margin financing,
loan financing and money lending,
which generate interest income from
margin clients, loan financing and
money lending clients;

(d) asset management services, which
primarily generate management fee
and performance fee;

() supply chain financing is an
alternative financial service under
the margin and loan financing and
money lending which provides
supply chain financing and logistic
services to wholesalers for their
trading businesses in respect of 3C
products; and

(f)  other services, which primarily
generate fee income (such as
settlement fees, professional service
fee, loan commitment fee and
referral fees) from other services
provided.

Revenue represents the aggregate of the
amounts received and receivable from third
parties, income from securities dealing
and brokerage services, placing and
underwriting services, financing services,
asset management services, supply chain
financing and others services. Revenue
recognised during the relevant periods are
as follows:
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SEGMENT REPORTING (Continued) 3.

Disaggregation of revenue from
contracts with customers

DEHRE (&)
EEEHKENE D

Three months
ended 31 December

BETZAZT-HIE=@A BET-A=t-RALARA

Nine months
ended 31 December

2022 2021 2022 2021
—8_-F -E--f CZEZZE -"Z--%
HK$'000 HK$'000 HK$'000 HK$'000
T TEL TEn TAL
(unaudited)  (unaudited)  (unaudited)  (unaudited)
(REER)  (REF%)  (REBR)  (REER)
Securities dealing and ERXHRELERB
brokerage services 272 730 919 2,310
Other revenue s 1,904 3 2,09 177
Revenue from contracts with ZP&YE
customers 2,176 753 3,015 2,487
Interest income from margin RESRERKN
financing services FEMA 1,939 1,039 3,498 2,180
Interest income from EFRERIBEE
loan financing and LN
money lending 220 547 952 1,097
Interest income from fiREREAR
supply chain financing and WRRBH
logistic services SHA 1,001 - 1,284 -
3,160 1,586 5734 3,277
Total revenue A 5,336 2,339 8,749 5,764
Timing of revenue BRMEMEE
recognition:
A point in time KRR 2,176 753 3,015 2,487
Over time R—HEH - - - -
2,176 753 3,015 2,487
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B
4. OTHER REVENUE 4. Hftzs
Three months Nine months
ended 31 December ended 31 December
BET-R=t-HL=R HBE+-A=Tt-RLNEA
2022 2021 2022 2021
—g--f -E--F CZE--E "%
HK$'000 HK$'000 HK$'000 HK$'000
ThAn TAL ThL ThL
(unaudited)  (unaudited) (unaudited)  (unaudited)
(REEHR)  (REE%)  (RE8R) (REER)
Handling fee income FEEBWA 7 3 235 4
Professional service fee income ~ EERBEERA = 20 2 173
Other Eftr 1,832 - 1,859 -
1,904 23 2,096 177
5. COMMISSION EXPENSES 5. HE£MxX
Three months Nine months
ended 31 December ended 31 December

BET-R=1t-HL=fR HBE+-A=T-RALNEA
2022 2021 2022 2021
—g--f -E--F CZBE--E -"Z--%
HK$'000 HK$'000 HK$'000 HK$'000
TARL TAL ThL THL
(unaudited)  (unaudited)  (unaudited)  (unaudited)
(REEHR)  (REF%)  (RE8R) (REER)

Commission to account TR FRPEMN
executives ik 9 291 294 961

92 291 294 961

10



6.

STAFF COSTS
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6. ETIRAX

Three months
ended 31 December
BET-A=t-HL=fEA

Nine months
ended 31 December

HET-A=t-HIAEA

2022 2021 2022 2021
- -Z--Ff ZB-ZE CZE--F
HK$'000 HK$'000 HK$'000 HK$'000
T TEL ThR TAL
(unaudited) (unauditgd) (unaudited) (unaudited)
(REEER) (REER)  (REBRK)  (REER)
Salaries g4 1,473 1,331 4,204 3,989
Contributions to Mandatory BHEDELHES
Provident Fund 53 50 157 146
Directors' emoluments £k
— Fees —#% 588 594 1,764 2,537
— Contributions to —EEN
Mandatory Provident R
Fund 12 12 36 45
2,126 1,987 6,161 6,717
OTHER OPERATING EXPENSES 7. Hih Q&R
Three months Nine months

ended 31 December
BE+-A=t-HL=fEA

ended 31 December

BEt-A=t-RLLNER

2022 2021 2022 2021

—g--f -"E--f CZE--E "%

HKS$'000 HK$'000 HK$'000 HK$'000

AT AL TiEn AL

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

(REER) (REF%) (RE8R) (REER)

Bank charges BINE 7 6 3 66

Donations B - - 30 .

Entertainment expenses EBARRR 45 - 86 99

Foreign Exchange loss HNEER 690 - 3,444 -

Legal and professional fee EEREXER 997 167 1,964 2,118

Office Management charges FAZERER 48 93 143 U

Office rent and rates BREREREN 573 48 1,716 145

Office supplies & utilities BARMRKEER 48 30 147 517
Software and stock information ~ EifFREBHS

expenses EHERHY 458 2 1,419 1,091
Travelling and transportation ERRBRY

expenses 32 67 159 233

Others Efth 50 - 146 -

2,948 435 9,287 4,510

11



PF GROUP HOLDINGS LIMITED / THIRD QUARTERLY REPORT 2022

8.

FINANCE COSTS

8.

7l & B A
Three months
ended 31 December

BEt-A=t-HLEZRA

Nine months
ended 31 December

BET-A=t-HINER

2022 2021 2022 2021
—g--f -E--F CZE--E "%
HK$'000 HK$'000 HK$'000 HK$'000
ThAn TAL ThL ThL
(unaudited)  (unaudited) (unaudited)  (unaudited)
(REEH) (REER)  (REBRK)  (REER)
Interest on lease liabilities BEARBFIE 35 70 123 137
35 70 123 137
PROFIT/LOSS BEFORE TAX 9. PBRBIADER EE
Profit/loss before tax has been arrived at BRELRTE T, EE T B
after charging: LATR&IE -
Three months Nine months

ended 31 December
BEt-A=t-HL={EA

ended 31 December

BE+-R=t-HIAEA

2022 2021 2022 2021
—8--f -Z--F CZB--f C—E--%
HK$'000 HK$'000 HK$'000 HK$'000
TiEn TEn Th7n T
(unaudited)  (unaudited)  (unaudited)  (unaudited)
(REER) (REBR)  (REER)  (REER)
Depreciation expenses in respect of: ) FREAFERR :
Right-of-use assets fRRELE 330 655 988 2,491
Property, plant and equipment  ¥1% + R Rk fE 44 579 1,324 735
Minimum lease payments paid under T EHENALHE
operating lease in respect ERRERERT
of rented premises 35 57 122 120
Legal and professional fees EEREXER 997 167 1,964 2,118
Donation BH - - 30 -
Entertainment expenses EBARRR 45 4 86 99

12
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N
10. INCOME TAX CREDIT 10. FiIEHE SR
Three months Nine months
ended 31 December ended 31 December
BEt-ZA=1-BL=fF &ZT-A=t-HLAEA
2022 2021 2022 2021
—E--F -F--F CZB--fE -E--%
HK$'000 HK$'000 HK$'000 HK$'000
T T T T
(unaudited)  (unaudited)  (unaudited)  (unaudited)
(REEHR)  (REE%) (RE8R)  (REER)
Current tax; HERR
Hong Kong profits tax BANER - - - -
Hong Kong profits tax is calculated at BHE-_ZTZ_—_+=-A
8.25% on the first HK$2,000,000 of =t+T—BIEAEREER
the estimated assessable profit of the ERENGFERBTENE
qualifying entity and 16.5% of the 2,000,000 % 7T J5 #28.25%
remaining balance of the estimated HEEBNGH KEH
assessable profit of the Group for the BT {51 AR B R AR
nine months ended 31 December 2022. 16.5% 8 - HRBE_T
No provision for Hong Kong Profit Tax ZZF+ZA=+—HIH
has been made as there are no assessable 7 i FE AR B a5 ) - B
profits for the period ended 31 December HEBFSRAIEL B -
2022.
11. EARNINGS/(LOSS) PER SHARE 1. BRERN (EE)

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

RRBEER NEEFRER
&R,/ (F18) HiRE T
iR

Nine months
ended 31 December

HETZAZT-HINBA

Three months
ended 31 December

HETZAZT-HIL=A

2022 2021 2022 2021
—B-_ZFE -E--F£ ZEIZE “E--F
HK$'000 HK$'000 HK$'000 HK$'000
T TEL TEn TAL
(unaudited)  (unaudited)  (unaudited)  (unaudited)
(REEHR)  (REE%)  (RE8R)  (REER)
Profit/(Loss) for the purpose of ”hﬂx%$
calculating basic BA/ (B8)
earningsf{loss) per share: Pﬁﬁ‘}ﬁﬁ‘J/(Eﬂé) :
Profit/(Loss) for the period RREHE AE
attributable to owners of RERER
the Company (B8) 26 (1,874) (7,763) (8,656)

13
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11. EARNINGS/(LOSS) PER SHARE 1. SRER, (F8)
(Continued) (#)
Three months Nine months
ended 31 December ended 31 December
BETZA=T+-BL=fR &Z+-A=t-BLAEA
2022 2021 2022 2021
—g--f -E--F CZE--E "%
‘000 '000 ‘000 ‘000
Tk TR T Thk
(unaudited)  (unaudited)  (unaudited)  (unaudited)
(RE&R) (REER)  (REBR)  (REER)
Number of shares RH%A
Weighted average number STEERER
of ordinary shares for the &R/ (&8)
purpose of basic earnings/loss) BT LRI HE
per share i 2,000,000 2,000,000 2,000,000 2,000,000
Diluted earnings/loss per share were HREE-T-__FK=F
same as the basic earnings/loss per T+ A=+—HI1k=
share as there were no potential dilutive 18 A & AE A A o] 7
ordinary shares in existences during the BEEETTRR  WER
three months and nine months ended 31 BEATBREGRER
December 2022 and 2021. BH,E1EER o
12. DIVIDEND 12. RE

No dividend was declared and paid during
the nine months ended 31 December
2022. The Board does not recommend
the payment of any dividend for the nine
months ended 31 December 2022 (2021:
Nil).
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MANAGEMENT DISCUSSION AND
ANALYSIS

BUSINESS REVIEW AND OUTLOOK
The Group is principally engaged in the provision
of (i) securities dealing and brokerage services; (ii)
placing and underwriting services; (iii) financing
services including securities and IPO margin
financing, loan financing and money lending; (iv)
asset management services; and (v) supply chain
financing.

For the nine months ended 31 December 2022
(the “Period”), as compared to the nine months
ended 31 December 2021 (the “Corresponding
Period”), the Group had 325 active securities
trading accounts (the Corresponding Period:
295), the total transaction value for the
Period was approximately HK$455,639,000
(the Corresponding Period: approximately
HK$1,498,925,000). The Group's commission
income from securities dealing and brokerage
services decreased by approximately 60.2% from
approximately HK$2,310,000 for Corresponding
Period to approximately HK$919,000 for the
Period. The decrease was mainly attributable to
the total transaction value of securities trading
carried out by the Group on behalf of customers
decreased by approximately 69.6% as compared
to the Corresponding Period.

Placing and underwriting fee and commission
income is principally affected by the number of
engagements participated by the Group, the
size of engagements and the commission rates.
During the Period, there was no placing and
underwriting engagements (the Corresponding
Period: Nil). As a result, the Group did not record
any income from Placing and underwriting
services (the Corresponding Period: HK$ Nil).

The Group's fee income from asset management

services for the Period was nil, as the Group had
no asset management clients.
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Interest income from margin, loan financing and
money lending services mainly represents the
interest income generated from the provision
of margin, loan financing and money lending
services for customers to purchase securities
listed on the Stock Exchange on a margin basis,
hire purchase and mortgage loan financing. For
the Period, interest income from margin, loan
financing and money lending services increased
by 35.8% from approximately HK$3,277,000
for the Corresponding Period to approximately
HK$4,450,000 for the Period.

The Group recorded interest income and
service fees from supply chain financing of
approximately HK$1,284,000 for the Period.

On the other hand, the Group recorded
revenue from other services of approximately
HK$2,096,000 for the Period which was mainly
comprised of handling income and professional
service income.

Overall, total revenue for the Period was
approximately HK$8,749,000, representing an
increase of approximately 51.8% as compared to
the Corresponding Period.

Looking forward, the Group will primarily focus
on securities dealing and brokerage services,
placing and underwriting services, financial
services including but not limited to margin
and loan financing and money lending, asset
management service and supply chain financing.
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To further supplement the interest income to be
generated from the provision of current margin
financing and loan financing services, the Group
plans to broaden its margin financing services to
participate in more share-backed loan financing
transactions which are expected to increase the
source of the Group’s interest income by better
leveraging the Company’s balance sheet subject
to adequate internal control and risk assessment.

The Group and the Directors will continue to
keep abreast of the latest development of the
Hong Kong financial market and the update
on the regulatory requirements applicable to
the Group and to strive to achieve the business
objective to increase the Group's exposure and
scale of operations in Hong Kong within the
capital markets and to capture a larger market
share.

FINANCIAL REVIEW

Revenue

The Group’s total revenue for the Period was
approximately HK$8,749,000, representing
a increase of approximately HK$2,985,000
or 51.8% from approximately HK$5,764,000
for the Corresponding Period. The increase
in total revenue was mainly attributed to the
interest income from supply chain financing of
approximately HK$1,284,000, which is newly
developed business since the first quarter of
2022; and an increase in interest income from
margin, loan financing and money lending
services of approximately HK$1,173,000.
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The Group’s commission income from securities
dealing and brokerage services decreased
by approximately HK$1,391,000 or 60.2%
from approximately HK$2,310,000 for the
Corresponding Period to approximately
HK$919,000 for the Period. The decrease was
mainly attributable to the total transaction
value of securities trading carried out by the
Group on behalf of customers decreased to
approximately HK$455,639,000 for the Period
(the Corresponding Period: approximately
HK$1,498,925,000).

For the Period, the Group did not complete any
placing and underwriting engagements (the
Corresponding Period: Nil).

Interest income from margin, loan financing
and money lending services increased by
approximately HK$1,173,000 or 35.8%
from approximately HK$3,277,000 for the
Corresponding Period to approximately
HK$4,450,000 for the Period.

The Group’s fee income from asset management
services during the Period was HK$ Nil (the
Corresponding Period: HK$ Nil), as the Group do
not have any asset management client during
the Period (the Corresponding Period: Nil) and
the total value of net assets managed by the
Group was HK$ Nil (the Corresponding Period:
HK$ Nil).

The Group's fee income from supply chain
financing during the Period was approximately
HK$1,284,000, which is a newly developed
business segment starting from the first quarter
of 2022.

In addition to the above business activities,
the Group may on a case by case basis come
across other projects, the fee income from
which is recorded as other revenue. For the
Period, revenue from other services mainly
comprised of handling income and professional
service income of approximately HK$2,096,000
(the Corresponding Period: approximately
HK$177,000).
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Staff Cost

The Group's staff cost (including staff salaries,
Directors’ emoluments and contribution
to Mandatory Provident Fund) decreased
from approximately HK$6,717,000 for the
Corresponding Period to approximately
HK$6,170,000 for the Period.

Other Operating Expenses

The Group’'s other operating expenses
primarily consist of legal and professional fees,
entertainment expenses, office rent and rates,
software and stock information expenses,
foreign exchange loss and various miscellaneous
office expenses. Total other operating expenses
for the Period is approximately HK$9,287,000
(the Corresponding Period: approximately
HK$4,510,000) and the breakdown is disclosed
in note 7 to the financial statements contained
in this report. The foreign exchange loss for
the Period was approximately HK$3,444,000
(the Corresponding Period: HK$ Nil), which was
mainly incurred for depreciation of exchange
rate relating to RMB bank deposit of the Group.

Loss for the Period

Loss for the Period was approximately
HK$7,763,000, as compared with a loss
of approximately HK$8,656,000 for the
Corresponding Period, which representing a
slightly improvement. Such improve was mainly
due to the increase in (i) interest income from
margin, loan financing and money lending
services; and (ii) income from supply chain
financing. However, this improvement was
tempered by the increase in other operating
expenses.
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B

DIVIDEND

The Board does not recommend the payment
of any dividend for the Period (Corresponding
Period: Nil).

LIQUIDITY, FINANCIAL RESOURCES
AND CAPITAL STRUCTURE

During the Period, the Group mainly financed
its operations by internal resources. As at 31
December 2022, the Group had net current
assets of approximately HK$180,910,000 (31
March 2022: approximately HK$144,278,000),
including cash and cash equivalents of
approximately HK$45,172,000 (31 March 2022:
approximately HK$96,334,000). The current
ratio, being the ratio of current assets to current
liabilities, was approximately 4 times as at 31
December 2022 (31 March 2022: approximately
4.3 times).

As at 31 December 2022, the Group had no
bank borrowings outstanding (31 March 2022:
Nil).

The share capital of the Group comprises
only ordinary shares. Total equity attributable
to owners of the Company amounted to
approximately HK$145,571,000 as at 31
December 2022 (31 March 2022: approximately
HK$153,334,000).

The Board is of the opinion that the Company
will have sufficient financial resources to meet
its financial obligations as they fall due for at
least the next twelve months from the end of
the Period, after taking into consideration the
needs to obtain additional financing including,
but not limited to, borrowing loans and issuing
additional equity or debt securities.
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CHARGE ON GROUP ASSETS

As at 31 December 2022, the Group did not
have any charges on its assets (31 March 2022:
Nil).

EMPLOYEE INFORMATION

As at 31 December 2022, the Group had 22
employees (31 December 2021: 19), including
the Directors. Total staff costs (including
staff salaries, Directors’ emoluments and
contribution to Mandatory Provident Fund) for
the Period were approximately HK$6,161,000
(the Corresponding Period: approximately
HK$6,717,000).

MATERIAL ACQUISITIONS OR
DISPOSALS OF SUBSIDIARIES AND
AFFILIATED COMPANIES

There was no material acquisition or disposal of
subsidiaries and affiliated companies during the
Period.

FOREIGN EXCHANGE RISK

The Group’s exposure to foreign exchange risk
is primarily related to transactions denominated
in a currency other than Hong Kong dollars. The
turnover and operation costs of the Group were
principally denominated in Hong Kong dollars.
The Group currently does not have a policy on
hedges of foreign exchange risk. However, the
Group will closely monitor the fluctuations in
exchange rates and will consider to employ
financial instrument for hedging should the
needs arise.

CONTINGENT LIABILITIES

The Group had no significant contingent
liabilities as at 31 December 2022.
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EVENT AFTER THE REPORTING
PERIOD

Save as disclosed above, after the reporting
period and 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.

OTHER INFORMATION
UPDATE ON LISTING STATUS

On 7 December 2022, the Company received a
letter from the Stock Exchange (the “Letter”)
notifying the Company of its decision that the
Company has failed to carry out a business
with a sufficient level of operation and assets as
required under Rule 17.26 of the GEM Listing
Rules to warrant the continued listing of its
shares and that trading in the Company’s shares
will be suspended on 19 December 2022 under
Rule 9.04(3) of the GEM Listing Rules (the
“Decision”) unless the Company applies for a
review of the Decision in accordance with its
rights under Chapter 4 of the GEM Listing Rules.

The Company has on 15 December 2022
submitted a written request to the GEM Listing
Committee pursuant to Chapter 4 of the GEM
Listing Rules for review of the Decision. Subject
to the review of the Decision, the trading of the
Company’s shares will continue. Up to the date
of this report, the outcome of the review of the
Decision is uncertain. For further details, please
refer to the announcements of the Company
dated 7 December 2022 and 15 December 2022.
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ADVANCE TO AN ENTITY

As disclosed in the announcements of the
Company dated 11 November 2022, 17
November 2022, 23 November 2022 and 4
January 2023, Pacific Foundation Securities
Limited, an indirect wholly-owned subsidiary of
the Company, as one of the lenders (“Lender
A"), entered into the facility agreement (the
“Facility Agreement”) with: (i) a direct wholly-
owned subsidiary of the controlling shareholder
of the Company, as another lender (“Lender
B”, together with Lender A, the “Lenders”);
(ii) an independent third party, as the borrower
(the "Borrower”); and (iii) two independent
third parties, as guarantors. Pursuant to which
the Lenders have agreed to grant a secured
loan facility (“Facility”) in an amount of up
to HK$90,000,000 (HK$46,000,000 by Lender
A and HK$44,000,000 by Lender B) to the
Borrower. Set out below are the principal terms
of the Facility Agreement:

Date : 11 November 2022

Subject
matter

. The Lenders agreed to provide
the Facility up to HK$90,000,000
to the Borrower (as to
HK$46,000,000 by Lender A and
HK$44,000,000 by Lender B).

Term . One year from the date on
which the Facility was made, or
an earlier date as determined
by Lender A subject to its semi-
annually review on the Facility.

Interest . The Facility shall bear interest at
a rate of 18% per annum, which
shall be payable on a monthly
basis.
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B
Arrangement

Fee

Purpose

Repayment

Voluntary
prepayment

Share
Charge

: HK$1,800,000, representing 2%

of the principal amount of the
Facility

. The Facility shall be used by

the Borrower to repay the
outstanding principal amount
(but not interest) of the
margin facility of the Borrower
maintained with a securities
house in Hong Kong.

. The principal amount of the

Facility and any accrued unpaid
interest shall be repayable in full
upon expiration of the term of
the Facility.

. The Borrower may also prepay

the Facility in full or in part,
ina minimum amount of
HK$5,000,000 and an integral
multiple of HK$5,000,000, by
notifying Lender A in writing
at least twenty (20) business
days prior to the proposed
date of such prepayment.
If the proposed date of any
prepayment is within six months
from the date on which the
Facility is to be made, the
Borrower shall be liable to pay
all interest on the Facility to be
prepaid for six months (to the
extent that the Borrower has not
already paid such interest).

. In exchange for the grant of

Facility to the Borrower by the
Lenders, 586,500,000 shares
("Listco Shares”) of Welife
Technology Limited (formerly
known as Palace Banquet
Holdings Limited) (stock
code: 1703) ("Company A"),
representing 51% of the total
issued shares of Company A,
held by the Borrower were
pledged to the Lenders as

collateral.
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In avoidance of doubt, save for the arrangement
fee paid by the Borrower to Lender A in the
amount of HK$1,800,000, Lender A and Lender
B should share the loan upon drawdown of
the Facility, the pledged Listco Shares and
their sale proceeds (if materialised) and other
fee and interest on pro-rata basis. The Facility
has been fully drawdown by the Borrower on
30 November 2022.

Save as disclosed above, as at 31 December
2022, the Group had no other circumstances
which would give rise to a disclosure obligation
under Rules 17.22 to 17.24 of the GEM Listing
Rules.

DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS AND SHORT POSITIONS IN
THE SHARES, UNDERLYING SHARES
AND DEBENTURES OF THE COMPANY
AND ITS ASSOCIATED CORPORATIONS
As at 31 December 2022, the interests and short
positions in the shares, underlying shares and
debentures of the Company or any associated
corporation (within the meaning of Part XV of
the Securities and Futures Ordinance (Chapter
571 of the Laws of Hong Kong) (the “SFO"))
held by the Directors and chief executives of the
Company (the “Chief Executives”) which have
been notified to the Company and the Stock
Exchange pursuant to Divisions 7 and 8 of Part
XV of the SFO (including interests and short
positions which they were taken or deemed to
have under such provisions of the SFO) or have
been entered in the register maintained by the
Company pursuant to section 352 of the SFO, or
as otherwise have been notified to the Company
and the Stock Exchange pursuant to rules 5.46
to 5.67 of the GEM Listing Rules are as follows:
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Long position in ordinary shares of
HK$0.01 each of the Company

RAQREREE0.017ET
MEBRTHER

Approximate

Number of percentage of

Name of Director Capacity/Nature of interest shares held shareholding

EEps 5%/ RukE FEROBE  RESVEIL

Mr. Fok Yuk Tong ("Mr. Fok”) Interest of a controlled 1,199,640,000 59.98
(No@e) . B corporagqp
Ex=ia ((BEE]) (M) R LEER

Ms. Hsieh Ching Chun Interest of a controlled 1,199,640,000 59.98
_ ("Ms. Hsieh") (Note) . ﬂcorporagqp
sEdat ((WeL (W) IPzEER

Ms. Fok Kit Yee Beneficial owner 360,000 0.02

ERExL EafAA

Note:

The issued share capital of CWIL is beneficially owned as
to 30% by Mr. Fok and 70% by Ms. Hsieh respectively. Mr.
Fok is the spouse of Ms. Hsieh. Therefore, Mr. Fok and Ms.
Hsieh are deemed to be interested in the 1,199,640,000
shares of the Company held by CWIL by virtue of the SFO.

Save as disclosed above, as at 31 December
2022, none of the Directors or Chief Executives
had any interests or short positions in the shares,
underlying shares or debentures of the Company
or any of its associated corporations (within the
meaning of Part XV of 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 interests and short
positions which they were taken or deemed to
have under such provisions of the SFO) or which
was required, pursuant to section 352 of the
SFO, to be entered in the register referred to
therein, or pursuant to rules 5.46 to 5.67 of the
GEM Listing Rules to be notified to the Company
and the Stock Exchange.
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SUBSTANTIAL SHAREHOLDERS’ AND
OTHER PERSONS’ INTERESTS AND
SHORT POSITIONS IN THE SHARES
AND UNDERLYING SHARES OF THE
COMPANY

So far as the Directors and the Chief Executives
are aware, as at 31 December 2022, other
than the Directors and the Chief Executives,
the following person/corporation had or was
deemed or taken to have an interest and/or short
position in the shares or the underlying shares of
the Company which would fall to be disclosed to
the Company and the Stock Exchange under the
provisions of Divisions 2 and 3 of Part XV of the
SFO, or which would be recorded in the register
of the Company required to be kept under
section 336 of the SFO, or which would be,
directly or indirectly, interested in 5% or more of
the nominal value of any class of share capital
carrying rights to vote in all circumstances at
general meetings of the Company or any other
members of the Group:
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Long position in ordinary shares of
HK$0.01 each of the Company

RAQREREE0.017ET
MEBRTHER

Approximate

Number of percentage of
Name Capacity/Nature of interest shares held shareholding
BRERA
& 59,/ ERHE FRRHEE Bt
CWIL (Note 1) Beneficial owner 1,199,640,000 59.98
WREIRE (1) EREEA
Mega Wise Group Limited Beneficial owner 300,000,000 15.00
("MWGL") (Note 2 & 3)
ERSEERRA ([EE]) ERBA
(MEF2 &3)
Dr. Lee Chun Pong Bruce Interest of a controlled 300,000,000 15.00
("Dr. Lee") (Note 2) corporation
FRAFL ((Z@L)) RELEEER
(FEk2)
Ms. Chow Nim Pui Interest of spouse 300,000,000 15.00
("Ms. Chow")
(Note 2 & 3)
Bamat ((BAxt]) i
(M2 &3)
Notes: B 5E
1. The issued share capital of CWIL is beneficially 1. HERENEBITREADIBE
owned as to 30% by Mr. Fok and 70% by Ms. Hsieh FERBHLZTERTHBI0% &
respectively. Mr. Fok is the spouse of Ms. Hsieh. 70% c Bt A# L L2 BB -
Therefore, Mr. Fok and Ms. Hsieh are deemed to At - RIFFEHRBBE G - E
be interested in the 1,199,640,000 shares of the EERMBRLTHEBRRREAERE
Company held by CWIL by virtue of the SFO. FARZAAR]1,199,640,000 & &
DR
2. MWGL is wholly-owned by Dr. Lee. Therefore, Dr. 2. ERAZHLIHME2EHESR-
Lee is deemed to be interested in the 300,000,000 It RIEFSHERBEES - =1E
shares of the Company held by MWGL by virtue of THEARREBRENARA
the SFO. 300,000,000 A& A% {70 R A Ao o
3. Ms. Chow is the spouse of Dr. Lee. Therefore, 3. At hAZELT2EME - Bt

Ms. Chow is deemed to be interested in the
300,000,000 shares of the Company held by Dr. Lee
through MWGL under the SFO.

28

REBEFEHFRBEERD - B8
WERFTHITEBEEHANA
/A7) 300,000,000 &A% 15 o #E A 1
ﬁé\ °



Save as disclosed above, as at 31 December
2022, the Directors were not aware of any
person or corporation (other than the Directors
and the Chief Executives) who had any interest
or short position in the shares or underlying
shares of the Company which would fall to be
disclosed to the Company under the provisions
of Divisions 2 and 3 of Part XV of the SFO, or
pursuant to section 336 of the SFO, which would
have to be recorded in the register referred to
therein.

SHARE OPTION SCHEME

A share option scheme (the “Scheme”) was
adopted by the shareholder of the Company
and was effective on 5 December 2016. Unless
otherwise cancelled or amended, the Scheme
will remain in force for a period of 10 years
from the date of its adoption on 5 December
2016. Subject to the terms of the Scheme, the
Board shall be entitled to make an offer of the
grant of an option to subscribe for shares of the
Company to any Directors, employees of the
Group, consultants or advisers of the Group,
providers of goods and/or services to the Group,
customers of the Group, holders of securities
issued by any member of the Group, or any
other person, who at the sole discretion of the
Board, has contributed to the Group, whom the
Board may select at its absolute discretion. Since
the adoption of the Scheme and up to the date
of this report, no share option has been granted
under the Scheme.

PURCHASE, SALE OR REDEMPTION OF
LISTED SECURITIES OF THE COMPANY
Neither the Company nor any of its subsidiaries
purchased, sold or redeemed any of the
Company’s listed securities during the Period.
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COMPETING INTERESTS

None of the Directors, the controlling
shareholders of the Company nor their respective
close associates (as defined in the GEM Listing
Rules) had any interest in a business which
competes or is likely to compete, either directly
or indirectly, with the business of the Group
during the Period and up to the date of this
report.

DIRECTORS’ SECURITIES
TRANSACTIONS

The Company has adopted the required standard
of dealings (the “Required Standard of
Dealing”) set out in rules 5.48 to 5.67 of the
GEM Listing Rules as the code of conduct for
dealing in securities of the Company by the
Directors. Having made specific enquiries with
all the Directors, all of them confirmed that they
have complied with the Required Standard of
Dealings throughout the Period.

DISCLOSURE OF INFORMATION ON
DIRECTOR

Pursuant to rule 17.50A(1) of the GEM Listing
Rules, the change of information on the Director
is as follows:

The term of Ms. Chan Hoi Wuen Katherine as
an independent non-executive Director has been
renewed for the period from 11 December 2022
to 10 December 2024.

COMPLIANCE WITH THE CORPORATE
GOVERNANCE CODE

The Board is committed to promoting high
standards of corporate governance practices and
procedures. The Directors believe that sound and
reasonable corporate governance practices are
essential for the growth of the Group and for
safeguarding the shareholders’ interests and the
Group’s assets.
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Throughout the Period, the Company’s corporate
governance practices are based on the principles
and code provisions as set out in the Corporate
Governance Code in Appendix 15 of the GEM
Listing Rules (the “CG Code"”). To the best of
the knowledge of the Board, the Company has
complied with all the applicable code provisions
set out in the CG Code, except for the deviation
explained below.

Code provision Reasons for the non-compliance
and improvement actions
took or to be taken

c.1.8 As the Company intends to
solicit a suitable insurer at
reasonable commercial terms
and conditions, the Company
did not arrange appropriate
insurance cover in respect
of legal action against its
Directors for the period ended
31 December 2022.

C.2.1 The Company has not
appointed a chief executive
officer as role and functions
of chief executive officer
have been performed by
all the executive Directors
collectively. The Board believes
that this arrangement enables
the Company to make
and implement decisions
promptly, and thus achieve
the Company’s objectives
effectively and efficiently in
response to the changing
environment. The Board will
continuously assess whether
any changes are necessary.
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AUDIT COMMITTEE

The Company has established an audit
committee (the “Audit Committee”) in
compliance with rules 5.28 and 5.29 of the
GEM Listing Rules and with the written terms
of reference in compliance with the CG Code.
The Audit Committee currently comprises three
independent non-executive Directors, namely
Mr. Tong Wing Chi (“Mr. Tong”), Ms. Chan
Hoi Wuen Katherine and Mr. Kwan Tsz Chun
Sun. Mr. Tong is the chairman of the Audit
Committee.

The Audit Committee had reviewed the Group’s
unaudited condensed consolidated results
for the Period and this report with the senior
management of the Company and was of
the opinion that such results had complied
with the applicable accounting standards, the
requirements under the GEM Listing Rules and
other applicable legal requirements and that
adequate disclosures had been made.

By order of the Board

PF Group Holdings Limited
Fok Yuk Tong

Chairman and Executive Director

Hong Kong, 9 February 2023

As at the date of this report, the Board
comprises seven Directors, namely Mr. Fok
Yuk Tong (Chairman), Ms. Hsieh Ching Chun,
Mr. Zhong Chu Jian and Ms. Fok Kit Yee as
executive Directors; and Ms. Chan Hoi Wuen
Katherine, Mr. Tong Wing Chi and Mr. Kwan
Tsz Chun Sun as independent non-executive
Directors.
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