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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.

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 s 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.
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The board of Directors (the “Board”) hereby
announce the unaudited condensed consolidated
results of the Company and its subsidiaries
(collectively the “Group”) for the three months
and six months ended 30 September 2023
together with the comparative unaudited figures

gxg (EFg) BhEMREAQ
ARERB AR (% 4EE))
BHE_SE_=ZFhABA=1+HL=
18 B Bz 7518 B 89k &8 B 1z i B 4w
SEE - BER_TS - _EAEH
GRS CET A N

for the corresponding periods in 2022, as

follows:

UNAUDITED CONDENSED

CONSOLIDATED STATEMENT OF

PROFIT OR LOSS AND OTHER
COMPREHENSIVE INCOME

For the three months and six months ended 30 BE T _=—FA=+HIF=
September 2023 18,3 %7518 4
Three months ended Six months ended
30 September 30 September
HENB=1+HIL={EA HEABA=THLKER
2023 2022 2023 2022
—8-= it St - ECCE
Notes HKSO00  HKS000  HKSDOD  HKS'0D
i TET FETL TET TET
(unaudited (unaudited) ~ (unaudited (unaudited)
(RSB (REERZ) (REER (REEER)
Revenue W
Commission income from REEFXHR
securities dealing and LLERBENES
brokerage services WA 180 292 360 647
Fee and commission income RERERBHEE
from placing and underwriting BB RBE YA
activities o - - 345 -
Interest income from loan REEDHE R
financing, margin financing THERUBEE
and money lending services RBHF SHMA 3,221 1,149 6,154 2,291
Supply chain financing tREERE 1,416 250 3,233 283
Net investment income BEWEE (222) - (222) -
Other revenue o 4 153 130 392 192
Total revenue e 4,748 1,821 10,262 3,413
Bank interest income FATFISHA 75 123 126 279
Fair value change on investments  #ATEZTABHZ
at fair value through profit or loss &= M/ATEEE) (4,008) = (4,024) =
Other gains and losses HitbaRESR 107 120 13 723
922 2,004 6,477 4415
Commission expenses ek 5 (46) (96) (101) (202)
Depreciation expenses nEMR (446) (362) (890) (1,540)
Staff costs EImE o 6 (1,714) (2,053) (3,623) (4,035)
Impairment loss on account ERETNRESE
receivables - (233) - (567) -
Qther operating expenses HitiG s 7 (1,915) (3,404) (3,686) (6,339)
Finance costs BEM 8 (113) (42) (283) (88)
Loss before tax BRiRaEE (3,545) (3,893) (2,673) (7,789)
Income tax expenses g 10 = . = s
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UNAUDITED CONDENSED KRREZEHESEER
CONSOLIDATED STATEMENT OF Hith2EmW=mER @

PROFIT OR LOSS AND OTHER
COMPREHENSIVE INCOME
(Continued)

For the three months and six months ended 30 BE _E_=HFAFA=FHIF=
September 2023 (Continued) 185 %~ 184 (&

Three months ended
30 September

BEAAZTHLEZMER

Six months ended
30 September

HEARZHHILEAER

2023 2022 2023 2022
S Z3IZF IZBIZE CZ3IZE
Notes HK$'000 HK$'000 HK$'000 HKS$'000
i TR TR TR THER
(unaudited) (unaudited)  (unaudited) (unaudited)
(REEH) (REER) (REEER) (REBR)
Loss and total comprehensive loss A SEBEREHE
for the period BEeE (3,545) (3,893) (2,673) (7,789)
Total comprehensive loss WTFEARERERZ
for the period attributable to: HEEAE:
Owners of the Company ARFEBA (3,536) (3,893) (2,663) (7,789)
Non-controlling interest FERER (9) - (10) -
HK cents HK cents HK cents HK cents
bl gl il M
Loss per share SRER
Basic X 11 (0.18) (0.19) (0.13) (0.39)
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UNAUDITED CONDENSED
CONSOLIDATED STATEMENT OF
FINANCIAL POSITION

K
A7

e
o=

/.

BEREBRREME
=

As at 30 September 2023 KZEZ=F1A=+H
30 September 31 March
2023 2023
k- - Sy
hB=+H Z=A=t+—H
Notes HK$'000 HK$'000
MisE TAERT TET
(unaudited) (audited)
(REBEZ) (&&= 17)
Non-current assets EREEE
Property and equipment MERHE 12 5,382 5,564
Right-of-use assets FEREEE 13 764 1,464
Deposits placed with stock FHREHFR B R
exchange and clearing house & EFTHER 605 630
Loan Receivables EWER = 1,016
Total non-current assets FERBEEMLE 6,751 8,674
Current assets REHEE
Accounts receivable FEWER X 14 127,254 108,882
Loan Receivables W EDR 1,065 317
Rental and utility deposits HERKEERE 828 828
Prepayments and other ?EHTAIE&EWW&
receivables 1,612 1,663
Investment at fair value E@?@ SFABRZ
through profit and loss KE 3,114 7,962
Cash and bank balances: RERIBTER
Bank balance RTTEEER
- house accounts —REIERR 14,423 36,617
Cash held on behalf of REFFENRE
customers 33,462 32,212
Total current assets MEEEME 181,758 188,481




UNAUDITED CONDENSED
CONSOLIDATED STATEMENT OF
FINANCIAL POSITION (Continuead)

As at 30 September 2023 (Continued)
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REERBRARSME

KRR @

RIEZ=ZFAA=+H #)

30 September 31 March
2023 2023
ZEI=E —BC=f
hB=+tH =A=+-H
Notes HK$'000 HK$'000
Piist AT TER
(unaudited) (audited)
(REBER) (&)
Current liabilities nEaR
Accounts payable FE(TERR 15 33,440 35,780
Due to a related company B —RRBABRE 11,250 11,722
Other payables and accruals — EAFE( B K E5+ & 1,058 2,878
Lease liabilities HESE 16 1,364 2,705
Total current liabilities REBGEEE 47,112 53,085
Net current assets REEERE 134,646 135,39
Total assets less current BEERTHER
liabilities 141,397 144,070
Non-current liability Ergafk
Lease liability HESE 16 265 265
Net assets BEFE 141,132 143,805
Equity s
Share capital R 17 20,000 20,000
Reserves 41 121,157 123,820
Equity attributable to owners ~ AAEHEE AEGER
of the Company 141,157 143,820
Non-controlling interest FERER (25) (15)
Total Equity B 141,132 143,805
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UNAUDITED CONDENSED

CONSOLIDATED STATEMENT OF

CHANGES IN EQUITY

For the six months ended 30 September 2023

KR A A M

EIES

BFE _E_—FAAF=FHIEN

e
Attributable to owners of the Company
KARRE AEGHER
Non-
Share Share Other Retained controlling Total
capital premium reserves profits Total interests equity
FEER
23 17 B8 HitifEfE REER st s L 44
HK$'000 HK$'000 HKS$'000 HK$'000 HK$'000 HK$'000 HKS$'000
TER F#Ex FER TER TER FHER TER
At 1 April 2023 (audited) RZZZ=%&
mE—-AR
[E&29) 20,000 48,229 9,762 65,829 143,820 (15) 143,805
Loss and total AHBEEREE
comprehensive loss g stk
for the period - - - (2,663) (2,663) (10) (2,673)
At 30 September 2023 RoE-=&
(unaudited) +H
(REER) 20,000 48,229 9,762 63,166 141,157 (25) 141,132

For the six months ended 30 September 2022

BE —E - —FAHA=F+HIEN

1é5
Attributable to owners of the Company
FATHEE NEE#E
Share Share Other Retained
capital premium reserves profits Total
&N K& Hf#E REEH
HK$'000 HK$'000 HK$'000 HK$'000
FET FET FET FET TET
At 1 April 2022 (audited) AT _FUB—H
(&) 20,000 48,229 9,762 75,343 153,334
Loss and total APEEERZE
comprehensive loss BERE
for the period - - - (7,789) (7,789)
At 30 September 2022 W2 _FAB=+H
(unaudited) (RIEE%) 20,000 48,229 9,762 67,554 145,545




PF GROUP HOLDINGS LIMITED / 2023 £E-RHAsR &

UNAUDITED CONDENSED AEBEREHASSHEER

CONSOLIDATED STATEMENT OF ER

CASH FLOWS

For the six months ended 30 September 2023 BE _EFE_—HFAAF=FHIN
18,5

Six months ended
30 September
BEAA=+HLEREA

2023 2022
—E-= “ECCF
HK$'000 HK$'000
THET TET
(unaudited) (unaudited)

(REBER) (REER)

Net cash (used in)/generated from
operating activities

Net cash used in investing activities

Net cash used in financing activities

““‘;élﬁﬁ (FiF) /&%

e 3E (20,469) (11,936)
REZHFAREFE (53) (51)
REIBFAREFE (1,672) (1,237)

Net decrease in cash and cash

RERRESEMHDFE

equivalents (22,194) (13,224)
Cash and cash equivalents at the ~ HAFIRERFLLEY

beginning of the period 36,617 96,344
Cash and cash equivalents BRRERREEEY

at the end of the period
Represented by cash and bank balances BN & & IR{74E 5

— house accounts —NEIRP 14,423 83,120
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NOTES TO THE UNAUDITED
CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS

For the six months ended 30 September 2023

GENERAL

The Company is an exempted company
with limited liability incorporated in the
Cayman Islands on 3 August 2015. The
address of its registered office is Cricket
Square, Hutchins Drive, P.O. Box 2681,
Grand Cayman, KY1-1111, Cayman
Islands. The address of its principal place
of business is Room 4409, 44/F, COSCO
Tower, 183 Queen’s Road Central, Hong
Kong. The ultimate holding company of
the 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 loan financing, securities and
initial public offering (“IPO"”) margin
financing and money lending; (iv) asset
management services; (v) supply chain
financing; and (vi) advisory services.

The Company’s shares (“Shares”) were
listed on the GEM of the Stock Exchange
on 6 January 2017. Trading in the Shares
on the Stock Exchange has been suspended
from 9:00 a.m. on 29 June 2023 pending
certain resumption conditions as imposed
by the Stock Exchange to be fulfilled,
details of which are set out in the
Company’s announcement dated 21 July
2023.
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GENERAL (Continued)

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. The unaudited condensed
consolidated financial statements were
approved for issue by the Directors on 14
November 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") 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 2023 (the “Annual
Report 2023"). 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 Annual
Report 2023.
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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
2023. 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.

No segment assets or liabilities is presented
as the CODM does not review segment
assets and liabilities.

Revenue from major services
The Group provides seven types of services:

(@) securities dealing and brokerage

services, which primarily generate
commission on securities dealing;

10
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SEGMENT REPORTING (continued)

Revenue from major services

(Continued)

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

(¢)  financing services, including loan
financing, securities and IPO margin
financing and money lending, which
generate interest income from loan
financing, margin 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 loan financing, margin financing
and money lending which provides
supply chain financing and logistic
services to wholesalers for their
trading businesses in respect of 3C
(Computer, Communications and
Consumer electronics) products;

(f)  advisory services, which provide
professional advice; and

() other services, which primarily
generate fee income (such as agency
fee, professional service fee and
referral fee) 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, advisory services and others
services. Revenue recognised during the
relevant periods are as follows:

11
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SEGMENT REPORTING (continued)

PF GROUP HOLDINGS LIMITED / INTERIM REPORT 2023

Revenue from major services

(Continued)

Disaggregation of revenue from
contracts with customers

3.

DEERE @
TERBAEBWE ¢4

m (&

KEER AW a i85

Three months ended
30 September
BEAB=+HLE=fEA

Six months ended
30 September
BENA=TBLAER

2023 2022 2023 2022
—Z”= “&-"fg ZECZ= “ETCF
HK$'000 HK$'000 HK$'000 HK$'000
TER TER TER FET
(unaudited)  (unaudited) (unaudited)  (unaudited)
(REER) (REER) (REER) (FEER)
Securities dealing and EHR 7R IR

brokerage service 180 292 360 647
Placing and underwriting ~ EZ& R B185ER %

Services - - 345 -
Other services EiRE 153 130 392 192
Revenue from contracts ~ BEAHNE

with customers 333 422 1,097 839
Interest income from RECHERBENIE

margin financing services A 2,874 741 5458 1,559
Interest income from loan  EFRE RHBEEHN

financing and money FISWA

lending 347 408 696 732
Supply chain financing ~ AFESERYE 1,416 250 3,233 283
Net investment income BB AEE (222) - (222) -

4,415 1,399 9,165 2,574
Total revenue al 4,748 1,821 10,262 3413
Timing of revenue IR OB -

recognition:

A point in time RIEEE R 333 422 1,097 839
Over time R—BEE - - - -
333 422 1,097 839

12



4.

OTHER REVENUE

4.
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Three months ended
30 September
HEAA=THL=(EA

Hfth i =

Six months ended
30 September
BEAA=THLER

2023 2022 2023 2022
—E”= “f--F ZECZ= “ETCFE
HK$'000 HK$'000 HK$'000 HK$'000
TER TET TART TERT
(unaudited)  (unaudited) (unaudited)  (unaudited)
(REEW) (REER) (REBR)  (REEQ)
Handling income FREWA 163 105 212 163
Professional service fee ~ ZERBEUA
income - - - 2
Other =gy (10) 25 180 27
153 130 392 192
COMMISSION EXPENSES 5. HEMEX

Three months ended
30 September
HENB=1+HIL=[EA

Six months ended
30 September
BEAA=TRHLER

2023 2022 2023 2022
Z¥--f “Z-"F ZFZCE C“EICE
HK$'000 HK$'000 HK$'000 HK$'000
TER TER TER TEn
(unaudited)  (unaudited) (unaudited)  (unaudited)
(REER) (REBR) (REBR) (REER)
Commission to account TR FEETANEE
executives 46 9% 101 202
46 9 101 202

13
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6. STAFF COSTS

6.

BT

Three months ended
30 September
HEAA=THL={ER

Six months ended
30 September
BEAA=TRHLRER

2023 2022 2023 2022
—E-= “f--fF ZECZ= “ETCFE
HK$'000 HK$'000 HK$'000 HK$'000
TER TET TART TERT
(unaudited)  (unaudited) (unaudited)  (unaudited)
(REEBR) (KEER) (REER) GEER)
Salaries e 905 1,398 1,871 2,731
Contributions to Mandatory S| AB &
Provident Fund 43 55 80 104
Directors’ emoluments i b
- Fees - g 748 588 1,636 1,176
— Contributions to — BFEARSHT
Mandatory Provident
Fund 18 12 36 24
1,714 2,053 3,623 4,035

14



7.

OTHER OPERATING EXPENSES 7.

PF GROUP HOLDINGS LIMITED / 2023 £E-RHAsR &

Three months ended
30 September
HENA=THL={ER

Hthi@ &R

Six months ended
30 September
BEAA=THLER

2023 2022 2023 2022

—E”= “F--f ZEBC:= _ECCF

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

TART T TAT THET

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

(REBR) (REER) (REBK) (REER)

Bank charge RITWE 14 6 32 26

Donations B - - - 30

Entertainment expenses EBRERY 55 2% 101 41

Foreign Exchange loss SNEESE - 1,475 134 2,754

Legal and professional fee ~ ERRBLER 1,031 618 1,430 967

Office Management Fee PLAZERE 82 47 140 95

Office rent and rates WAZRERES - 571 216 1,143

Office supplies & electricity  HABRREE 196 43 235 99
Software and stock RERERTIAE

information expenses HEREZ 502 509 1,091 961

Travelling and transportation Z 1% kB E:

expenses 34 81 68 127

Others 2t 1 30 239 9%

1,915 3,404 3,686 6,339

15
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8.

10.

FINANCE COSTS 8. MEMRA
Three months ended Six months ended
30 September 30 September
HEAA=THL=EE #HEAB=tHLAEA
2023 2022 2023 2022
—E-= “f--fF ZECZ= “ETCFE
HK$'000 HK$'000 HK$'000 HK$'000
TER TET TER TEn
(unaudited)  (unaudited) (unaudited)  (unaudited)
(REEBR) (KEER) (REER) GEER)
Interest on lease liabilities ~ TAEEEF & 113 4 283 88
113 42 283 88
DIVIDEND 9. KR
No dividend was declared and paid during REEZZSEZ=F1LA
the six months ended 30 September —+tHIEAREARIL&EEIK

2023. The Board does not recommend the
payment of any dividend for the six months
ended 30 September 2023 (2022: Nil).

INCOME TAX EXPENSE

No provision for Hong Kong Profit Tax has
been made as the Group had no estimated
assessable profits arising from Hong Kong
for the six months ended 30 September
2023 (2022: Nil).

16
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11. LOSS PER SHARE 1. EREE
The calculation of the basic loss per share ARBHEBEANELESRE
attributable to the owners of the Company AEBTLRE T &R
is based on the following data: &

Three months ended

Six months ended

30 September 30 September
BEAA=tBL=R HBEAA=+ALAER
2023 2022 2023 2022
ZEZ=f CZC-F IBIZE 2R
HK$'000 HK$'000 HK$'000 HK$'000
TR FHEL TAT TET
(unaudited)  (unaudited) (unaudited)  (unaudited)
(REEEH) (REER) (KEBR) (REER)
Loss B
Loss for the purpose of STESRELREE
calculating basic loss per — FTAAE |
share:
Loss for the period AR NES
attributable to owners TSR
of the Company (3,536) (3,893) (2,663) (7,789)
Three months ended Six months ended
30 September 30 September
BEAA=TBLE=R #EAA=HAHLAER
2023 2022 2023 2022
ZEC=f CRC-F ZBIZE ZBIZR
(unaudited)  (unaudited) (unaudited)  (unaudited)
(REEER) (REEW)  (REBR) (REER)
Number of shares Rin#E
Weighted average number st SREREHEFHA
of ordinary shares for the ~ SERIMETHIH

purpose of calculating
basic loss per share

2,000,000,000 2,000,000,000 2,000,000,000 2,000,000,000
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11.

12.

13.

LOSS PER SHARE (continued)

Diluted loss per share were same as
the basic loss per share as there were
no potential dilutive ordinary shares in
existences during the three months and
six months ended 30 September 2023 and
2022.

PROPERTY AND EQUIPMENT

These was no material acquisition (the
corresponding period in 2022: Nil) and
disposal (the corresponding period in 2022:
Nil) of property and equipment during the
six months ended 30 September 2023.

RIGHT-OF-USE ASSETS

11.

12.

13.

BREE @
HANEE_E_=K_
T__H#hA=+HILt=
18 B K /<16 B it & {F 58
TEECBETEER S
RSB EEEREERELRES
1EAEE o

MERZE
RHEE_ZS_=ZFhA8
Z+tHIEAEREBMESZ K

W (&2 - _F/EES
BEAEE(CEC
TEFERRRE B MERRE
FRESE

Office premises

MAEME
HK$'000
FET
CoST s
At 1 April 2023 and RIEZ=FA—H
30 September 2023 E_E_=F
HhB=+H 3,709
ACCUMULATED Hetine
DEPRECIATION
At 1 April 2023 RIZ2Z=FMA—H 2,291
Charge for the period AEAEITE 654
At 30 September 2023 N_E_=FhB=+H 2,945
CARRYING VALUES IREE
As at 30 September 2023 R_E_=%hnA=+H 764
As at 31 March 2023 RIEZ=%=A=+—H 1,418
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and cash clients represent trades pending
settlement arising from business of
dealing in securities transactions which
are normally due within two trading
days after the trade date. All accounts
receivable from clearing house and cash
clients are included in “neither past due
nor impaired” category. The management
believes that no impairment allowance
is necessary in respect of these balances
as the balances are considered fully
recoverable.
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14. ACCOUNTS RECEIVABLE 14. FEUERTR
30 September 31 March
2023 2023
ZEC= “EC=E
hB=+H Z=ZA=+-H
HK$'000 HK$'000
TET TER
(unaudited) (audited)
(REER) (lREZ)
Accounts receivable arising from the EHXZEHEEN
business of dealing in securities: FEITERSR -
~ Clearing house — &Em 676 -
- Cash clients - BeER 730 1,597
- Margin clients — REZEE 74,883 60,790
Accounts receivable arising from HEEREEEN
supply chain financing FEWER 61,134 38,994
Accounts receivable arising from ERREELN
loan financing FEUERER - 17,183
Accounts receivable arising from BEEERBEEN
asset management services TR R - -
Accounts receivable arising from HtRBEELN
other services TEUERFR 80 -
137,503 118,564
Provision for loss allowance BEEETR (10,249) (9,682)
127,254 108,882
Accounts receivable from clearing house REGEMRREERN

FEWERRIERBRBHFXH
EHENHFEERS  — K
RXZEEMERZ BN
FEAFEN - FRBEZREE BT
RIRER P RBERRTIA
TRBARTFRBEI Do
EEERS ARRIEH
WRBET U2 HULE] > W H
AMZEERHIRRER
o



PF GROUP HOLDINGS LIMITED / INTERIM REPORT 2023

14. ACCOUNTS RECEIVABLE

(Continued)

Accounts receivable from margin clients
are recoverable on demand or according to
agreed repayment schedules, and bearing
interest at a rate of 7.125% to 26.00% as
at 30 September 2023 (31 March 2023:
5.38% to 48.00%). The credit facility
limits to margin clients are determined
by the discounted market value of the
collateral securities accepted by the Group.
The Group maintains a list of approved
stocks for margin lending at a specified
loan-to-collateral ratio. A margin call may
occur when the balances of the accounts
receivable from margin clients exceed the
permitted margin loan limit, or when the
discounted market value of the collateral
security is less than the balances of the
accounts receivable from margin clients.

Accounts receivable from margin clients
as at 30 September 2023 and 31 March
2023 were secured by securities or debt
instrument, which were pledged to
Pacific Foundation Securities Limited, the
Company’s subsidiary, as collateral. The
securities had a fair value of approximately
HK$117,922,000 as at 30 September
2023 (31 March 2023: approximately
HK$473,907,000). The Group is not
prohibited to sell the collaterals upon
customers’ default or repledge the
collaterals upon receiving customers’
authorisation.
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14. ACCOUNTS RECEIVABLE

(Continued)

As at 30 September 2023, except for
the defaulted loan disclosed in Note 14
below and the Advance to an Entity as
disclosed in Financial Review section
below, 100% (31 March 2023: 100%)
of the accounts receivable from margin
clients were secured by sufficient collateral
on an individual basis. The management
of the Group has assessed the market
value of the pledged securities of each
individual customer as at the end of each
reporting period and considered that
no impairment allowance is necessary
taking into consideration of client’s credit
quality, collateral provided and subsequent
repayment of monies.

As at 30 September 2023, accounts
receivables from margin clients include
accounts receivable from Directors of
approximately HK$226,000 (31 March
2023: approximately HK$692,000).

Except for the ageing of accounts
receivable from margin clients which are
past due but not impaired, no ageing
analysis is disclosed for accounts receivable
arising from the business of dealing in
securities as, in the opinion of Directors,
the ageing analysis does not give additional
value in view of the nature of broking
business.
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14.
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14.

ACCOUNTS RECEIVABLE
(Continued)

Accounts receivables arising from margin
financing comprises a defaulted loan
(which was classified as loan financing as
the pledged securities were not deposited
in the securities account of the borrower
with the Group) which were denominated
in Hong Kong dollars with interest rate
of 8% (it was originally 14%, and 8%
was the judgement rate determined
by the court) (2022: 8%) per annum.
During the Period, the Group received
the court orders sealed by the Court
and have served the same to the broker
holding the pledged securities. The Group
subsequently have received the subject
shares and was also being informed that
the debtor still had funds in the securities
account with the said broker. The Group's
legal representative therefore advised
the Group to apply for Garnishee Order
against the remaining funds, which the
Group have done so in October 2023. Up
to 30 September 2023, the Group has sold
2,350,000 shares of the subject shares and
recovered approximately HK$484,000. The
Group has been monitoring the share price
and news of the subject listed company
and would dispose the shares in due
course.
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14. ACCOUNTS RECEIVABLE

(Continued)

Before approving any loan to its clients
in the business of securities dealing and
brokerage services, the Group has assessed
the potential client’s credit quality and
defined credit limits individually. The Group
has policy for impairment allowance which
is based on the evaluation of collectability of
accounts and on management’s judgment,
including the current creditworthiness,
collaterals and the past collection history of
each client.

Accounts receivable arising from supply
chain financing represent supply chain
financing and logistic services provides to
wholesales for their trading businesses
in respect of 3C products, which are
repayable in accordance with the contract
terms.

The following is an ageing analysis of
accounts receivable arising from supply
chain financing presented based on the
date of rendering services:

PF GROUP HOLDINGS LIMITED / 2023 £E-RHAsR &

14. FEURERTR @

ERREFRH MEILCRE
EGHNERHRHBERTER
Al AEBEFGEEERR
NEEEZ WREMBIE
ERER - AEE R RAE
BEREBER ZBRLE
P8 IR B A U AR ET
REEBRHE BEEE
FPRREEE B R RB
EWEIEEERTE °

HEEREEENBUR
MIhiE A EBO3CE R
BEEGREHERERE
YRR > W BR B KM%

RIEE -

T mZR#BiRMt AR
MHEERMEELENEI

IRV ER B DA
30 September 31 March
2023 2023
—E-= _E_=F
AB=+ =ZB=+-H
HK$'000 HK$'000
FTET TET
(unaudited) (audited)
(REEER) (RE)

>90 days BiBI0K
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15. ACCOUNTS PAYABLE

5. FE{FERTX

30 September 31 March
2023 2023
—E”= TET=F
AB=+H =B=+-H
HK$'000 HK$'000
TET TET
(unaudited) (audited)

(REER) (BE&Z)

Accounts payable arising from the  BHERZEHEEN

business of dealing in securities: FEATERR -
— Clearing house — 8RR 438 2,544
— Cash clients =] 32,038 31,155
- Margin clients —fREERR 964 2,081
33,440 35,780

Accounts payable to clearing house
represent trades pending settlement arising
from business of dealing in securities
transactions which are normally due within
two trading days after the trade date.

The accounts payable to cash clients and
margin clients are repayable on demand
except where certain balances represent
trades pending settlement or deposits
received from clients for their trading
activities under the normal course of
business. Only the amounts in excess of
the required deposits are repayable on
demand.

Accounts payable to cash clients did not
include amounts payable to Directors as
at 30 September 2023 (31 March 2023:
approximately HK$50,000).
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15. ACCOUNTS PAYABLE (Continued) 15. FE{SERFR @)
Accounts payable arising from the business BERGEBEENEMN
of dealing in securities are interest-bearing, SRR AT E ERNEE
except for amounts representing pending F-ReERRPRREEER
trades payable to the clearing house, cash N A B R 5 RIERRIN
clients and margin clients.
No ageing analysis is disclosed for accounts HRESETIAMELER
payable arising from the business of HEMES  REROTERT
dealing in securities as, in the opinion of Ko AW RIEEFESFZS
Directors, the ageing analysis does not give EBRELENECRARNIE
additional value in view of the nature of AR
broking business.
Accounts payable arising from the placing ERBHERBEENE
and underwriting services are payable in TR EBERBEENHRRE
accordance with the contract terms. o
Accounts payable arising from the supply HAER YRR RICE &
chain logistic services in respect of 3C EENEMERTLENT
products which are payable to suppliers. R o
16. LEASE LIABILITY 16. HHE &R
30 September 31 March
2023 2023
—g-=& "T--&
hB=+H =ZBA=+—-H
HK$'000 HK$'000
TERT THET
(unaudited) (audited)
(REER) (RER)
Minimum lease payments due: REBEMTIRUT
R EIER
~ Within one year ——ER \ 1,619 2,766
— More than one year but ——EN EETREE
not more than two years [ii:3 269 269
1,888 3,035
Less: total future interest expense ¥l : RARA SR L 8% (259) (65)
Present value of lease liabilities HESERE 1,629 2,970
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16. LEASE LIABILITY (Continued) 16. HE&EE @
30 September 31 March
2023 2023
—EC=HE _EI=E
hB=+H =B=+—H
HKS'000 HK$'000
BT BT
(unaudited) (audited)
(REEW%) (&&= 17)
Current liabilities REas 1,364 2,705
Non-current liabilities FrBas 265 265
1,629 2,970
17. SHARE CAPITAL 17. BRZ&
Amount
Number of &5
ordinary shares HK$'000
EERYE T#ERT
Ordinary shares of SIRMEE.01ET
HK$0.01 each NEER
Authorised: EE
At 31 March 2023 and R_B_=F
30 September 2023 =B gj; Bk
AA=+H 8,000,000,000 80,000
Issued and fully paid: BREITRARE !
At 31 March 2023 and B -=F
30 September 2023 “B=+—-Hk
_E_=F
AB=1+H 2,000,000,000 20,000
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18. RELATED PARTY 18. FAKSRX5H
TRANSACTIONS
During the periods, the Group entered into REENARHAMERE S
the following transactions with related ETUTRS
parties:

Six months ended
30 September
BENB=1HLA~ER
2023 2022
ZEICE TETCE
HK$°000 HK$'000
THET TET
(unaudited) (unaudited)
(REEER) (REER)

Commission income from Bl ek

securities dealing and REEFRBR

brokerage services received RERBEHAESWA

or receivable from:
Directors £ 5 9
Interest income from margin Bk et

financing received or REGEEHEN

receivable from: FIEWA
Directors ! 3 9
The balances with related parties have B RE B 5 MO A BR B O P EE
been disclosed in notes 14 and 15. 14F7 153 82 ©
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18. RELATED PARTY 18. FAMKA X B @
TRANSACTIONS (continued)
Compensation of key FEEEASRM
management personnel
Key management includes Directors and FTEEEANBORESRK
senior management of the Group. The TERSREEE-FEE
remuneration of key management are as BABFBWT :
follows:
Six months ended
30 September
HEAA=THLEAEAR
2023 2022
—EZ=E s
HK$'000 HK$'000
THET TET
(unaudited) (unaudited)
(RIEBZ) (REERZ)
Short term employee benefits EHESRET 2,288 2,277
Contributions to Mandatory E=GIlUN IR e
Provident Fund 54 51
2,342 2,328
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MANAGEMENT DISCUSSION AND
ANALYSIS

BUSINESS REVIEW

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

Securities Dealing and Brokerage
Services

The Group is preparing a brand re-building
program for its securities dealing and brokerage
business entity so as to attract new clients.
During the six months ended 30 September 2023
(the “Period”), the Group hired a responsible
officer who is a licensed person under Type 1
regulated activities under the Securities and
Futures Ordinance (Chapter 571, Laws of Hong
Kong) and has extensive experience in securities
dealing, brokerage, margin financing, equity
capital market ("ECM") and debt capital market.
In order to strengthen its sales and marketing
force and drive the business development of the
Group, the Group has also hired new market
practitioners to join its sales and marketing
team. The Group is in the process of switching
to a new business support system of its licensed
corporation, which is a more user-friendly and
informative online system for customers, with
foreign stock trading and virtual asset trading
capacity and lower running cost. The licensed
corporation has already engaged a vendor and
has kicked start the project in November 2023.
In order to strengthen the product offering
to existing and potential clients, the licensed
corporation has submitted the application for
Type 4 (Advising on Securities) to the Securities
and Futures Commission in October 2023.
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Placing and Underwriting Services

The Group through its ECM network has
conducted several placing activities in the
Period and is currently in negotiation with more
potential customers on possible placing activities.
It is expected that the Group will be able to
secure more roles in the placing and underwriting
business, thereby improving its financial
performance.

The Group held Hong Kong-listed securities as
investments during the Period. That was due to
an underwriting engagement of a right issues
of a client. As at 30 September 2023, the book
value of investment portfolio at fair value stood
at approximately HK$3,114,000 (31 March 2023:
approximately HK$7,962,000) and the fair value
changes on financial assets at fair value through
profit or loss was at a loss of approximately
HK$4,024,000 (For the year ended 31 March
2023: gain of approximately HK$232,000).
The market prices of the underlying share was
HK$0.045 as of 29 September 2023 and had
raised to HK$0.083 as of the date of approval of
this Report.

Loan Financing, Margin Financing and
Money Lending Services

The Group continues to expand this business
through its existing clients under its securities
dealing and brokerage business, its ECM network
and will explore more cooperation opportunities
with other service providers, such as real estate
agents for mortgage loan transactions. The
Group has implemented stringent internal
controls and risk assessment measures in
screening its customers, and would require
customers to provide adequate collaterals so as
to minimize its loss in case of default.
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Asset Management Services

The Group is operating external asset manager
("EAM") business and targeting to provide trust
services to high net worth clients and innovative
online service platform to clients in monitoring
their assets under the trust. In order to have
more investment products which may better
suit its clients’ investment objectives, the Group
has already signed EAM agreements with two
financial institutions to distribute their financial
products. It will continue to identify more
partners including without limitation to financial
institutions, family offices in China, insurance
agents and companies, insurance broker
firms, immigration agents and companies and
accounting firms for future collaborations.

Regarding its provision of trust services, the
Group targets to provide professional trust
service to its high net worth clients, in order to
fulfil their needs of asset protection, tax planning
and wealth management. The Group is now in
the final stage of obtaining the trust license. It
is currently developing its own innovative online
service platform for its clients to monitor the
assets under the trust, which is expected to be
completed by the end of 2023.
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Supply Chain Financing

The Group commenced supply chain financing
over 3C products in the last financial year. Since
the commencement, this business segment has
been growing in terms of transaction volume
as well as the number of customers. In view
of the coming months as the seasonal peak
of electronic products, it is expected that the
turnover in supply chain financing in the second
half of the current financial year will record
substantial growth.

Advisory Services

The Group intends to develop less capital
demanding businesses such as advisory and
consulting services. During the Period, the Group
acted as a consultant in an acquisition of a
private company in Hong Kong and the project is
target to close in the third quarter of 2023.

The Group also acted as an arranger for a
regional Food & Beverage chain group for a
senior secured facility which would generate a
fee income of approximately US$40,000.

Other Services

In addition to the above business activities, the
Group may on a case by case basis come across
other services, the fee income from which is
recorded as other revenue.
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PROSPECTS

The Group has actively continued to develop,
improve and strengthen its existing business
capabilities with an aim to enhance its long-
term growth, so as to maximize returns for its
shareholders.

The Company is taking appropriate steps
and making progress to meet the resumption
guidance as set out in the letter from the Stock
Exchange dated 18 July 2023 (“Resumption
Guidance”), with an aim to resume trading in
the shares of the Company (“Shares”) as soon
as possible in full compliance with the GEM
Listing Rules and in a manner satisfactory to the
Stock Exchange.

As the Group needs more financial resources
to expand its business, in particular its loan
and margin financing and money lending
business and supply chain financing business,
during the Period, the controlling shareholder
of the Company provided a loan facility of
approximately HK$11,700,000 (equivalent to
UsD1,500,000) to the Group of which a loan
of approximately HK$7,020,000 (equivalent to
UsSD900,000) was drawn down by the Company
as at 30 September 2023. The Company has also
approached a bank in Hong Kong in granting
a loan facility to the Group. The Group will
continue to explore other external financing
means, including without limitation to further
loans from its controlling shareholder as and
when appropriate to enable the Group has
sufficient financial resources to cope with its
business expansion.
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FINANCIAL REVIEW

Revenue

The Group recorded a total revenue for the
Period of approximately HK$10,262,000,
representing an increase of approximately
200.7% from approximately HK$3,413,000
for the six months ended 30 September 2022
("Corresponding Period”). Details are stated as
below:

(i)

(ii)

(iii)

(iv)

The Group’s commission income from
securities dealing and brokerage services
decreased by approximately 44.4%
from approximately HK$647,000 in the
Corresponding Period to approximately
HK$360,000 in the Period, which was
mainly due to the decrease in active
securities trading accounts and total
transaction value of securities trading from
156 and approximately HK$325,723,000 to
129 and HK$167,941,000 respectively;

The Group generated fee and commission
income from placing and underwriting
activities of approximately HK$345,000 in
the Period (Corresponding Period: HK$Nil);

The Group’s interest income from loan
financing, margin financing and money
lending services increased by approximately
168.6% from approximately HK$2,291,000
in the Corresponding Period to
approximately HK$6,154,000 in the Period;

The Group did not record any fee income
from asset management services for
the Period as the Group had no asset
management clients (Corresponding
Period: HK$Nil and Nil);
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(v)  The Group’s interest income and service
fees from supply chain financing
increased by approximately 1,042.4%,
from approximately HK$283,000 for the
Corresponding Period to approximately
HK$3,233,000 for the Period, the
substantial increase mainly attribute to this
is @ newly developed business segment
starting from the first quarter of 2022;

(vij  The Group did not record any advisory
fee income for the reporting period
(Corresponding Period: HK$Nil) but
has been working on a loan facility
arrangement project which would generate
fee incomes for the coming quarter;

(vii) During the Period, the Group recognised
a net loss of approximately HK$222,000
from its financial assets (Corresponding
Period: Nil) and the fair value changes on
financial assets at fair value through profit
or loss was at a loss of approximately
HK$4,024,000 (For the year ended 31
March 2023: gain of approximately
HK$232,000); and

(viii) Other revenue increased by approximately
104.2% from approximately HK$192,000
for the Corresponding Period to
approximately HK$392,000 for the Period.

Staff Cost

The Group's staff cost (including staff salaries,
Directors’ emoluments and contribution
to Mandatory Provident Fund) decreased
from approximately HK$4,035,000 for the
Corresponding Period to approximately
HK$3,623,000 for the Period.
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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 was approximately HK$3,686,000
(the Corresponding Period: approximately
HK$6,339,000) and the breakdown is disclosed
in note 7 to the financial statements contained in
this report.

Loss for the Period

Loss for the Period was approximately
HK$2,673,000, as compared with a loss
of approximately HK$7,789,000 for the
Corresponding Period, which was primarily
attributed to a fair value change (which was
unrealised in nature) of a financial asset of a
Hong Kong listed share. Without taking into
account of this unrealised fair value change loss,
the Group would have been making a profit
of approximately HK$1,351,000 as the Group
has enjoyed significant increments in interests
incomes from both supply chain financing
(increased by 1,042%) and loan financing
(increased by 169%) as compared with the
Corresponding Period.

Dividend

The Board does not recommend the payment
of any dividend for the six months ended 30
September 2023.
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LIQUIDITY, FINANCIAL RESOURCES
AND CAPITAL STRUCTURE

During the Period, the Group mainly financed its
operations, capital expenditure and other capital
requirement by internal resources and a loan
facility provided by the Company’s controlling
shareholder. As at 30 September 2023, the
Group had net current assets of approximately
HK$134,646,000 (31 March 2023: approximately
HK$135,396,000), including cash and cash
equivalents of approximately HK$33,462,000
excluding cash held on behalf of customers (31
March 2023: approximately HK$36,617,000),
and the Group had no bank borrowings
outstanding (31 March 2023: Nil). The current
ratio, being the ratio of current assets to current
liabilities, was approximately 386% times
as at 30 September 2023 (31 March 2023:
approximately 3.7 times).

The capital of the Group comprises only ordinary
shares. Total equity attributable to owners
of the Company amounted to approximately
HK$141,157,000 as at 30 September 2023 (31
March 2023: approximately HK$143,820,000).

CHARGE ON GROUP ASSETS

As at 30 September 2023, the Group did not
have any charges on its assets (31 March 2023:
Nil).

EMPLOYEE INFORMATION

As at 30 September 2023, the Group had 19
employees (31 March 2023: 20), including the
Directors. Total staff costs (including staff salaries,
Directors’ emoluments and contribution to
Mandatory Provident Fund) for the Period were
approximately HK$3,623,000 (the Corresponding
Period: approximately HK$4,035,000). There
has been no major change in staff remuneration
policies during the Period.
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GEARING RATIO

As at 30 September 2023, the gearing ratio of
the Group, which was calculated by dividing the
total debts by the total equity, was 8.7% (31
March 2023: 10.2%).

SIGNIFICANT INVESTMENTS

The Group hold shares of a Hong Kong listed
company due to an underwriting engagement
of its rights issue in March 2023. As at 30
September 2023, the book value of this
investment at fair value stood at approximately
HK$3,114,000 (31 March 2023: HK$7,962,000).
During the Period, the realised investment
loss from financial assets was approximately
HK$220,000 (Corresponding Period: Nil) and
the fair value changes on financial assets at
fair value through profit or loss was at a loss
of approximately HK$4,024,000 (For the year
ended 31 March 2023: gain of approximately
HK$232,000).

Save as disclosed in this report, the Group did
not hold any significant investments during the
Period.

MATERIAL ACQUISITIONS OR
DISPOSALS OF SUBSIDIARIES,
ASSOCIATES OR JOINT VENTURES

There was no material acquisition or disposal of
subsidiaries, associates or joint ventures during
the Period.

FOREIGN EXCHANGE RISK

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.

38

BEAMBLEE
R-B-_=gnA=+80 %
EENEEABLE (REED

PRI R ST E) 58.7% (ZF
T=E=ZBA=+—H:102%)°
BEAKE

FXEBER_Z_=ZFE=ZAW
HREOBEZEMSTE —REE
THERIRGB - RIE =

AWB=Z+H ZEBRERATE
SENEREENA3,114,0008
T(ZCE_=F#=RA=+—H:
7,962,000 70) o FAAHRRE > &
MEENCERKREBENS
220,00078 7t (EFEHRME |« #) Mi%
NFEFABEZESHEENA
T EEHEEL%4,024,0008 7T
EBHzEz—Z_=ZF=ZH=+—4H
IEEFE © WE£9232,000787T) ©

BRARESFTIREEN RERER
FEELEFEEAEARE

MEBAB -BEQABNSE
SEEENERBBEEN
HESE

FABLEERNARNE AT
BMEATNGELENERNKE
FRFHESFE.

5 BE = B
FERENEXERCERNETTE
DB 7o 51 E © < & B IR B a4 S
EREEREIEE AT A&
REDEREXRRKE LRKEE
REREREREM T AEY
Ao



CONTINGENT LIABILITIES

The Group had no significant contingent
liabilities as at 30 September 2023.

CAPITAL COMMITMENT

As at 30 September 2023, the Group had no
significant capital commitments outstanding (31
March 2023: Nil).

ADVANCE TO AN ENTITY

As disclosed in the announcements of the
Company dated 11 November 2022, 17
November 2022, 23 November 2022, 4 January
2023 and 9 August 2023, Pacific Foundation
Securities Limited (“PFSL"), 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 (the “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
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Subject matter

Term

Interest

Arrangement
Fee

Purpose

. 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).

. 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.

. The Facility shall bear

interest at a rate of 18%
per annum, which shall be
payable on a monthly basis.

: 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.
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Repayment

Voluntary
prepayment

Share Charge

. 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, in a 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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For the 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.

As disclosed in the announcement of the
Company dated 9 August 2023, there was
a default by the Borrower under the Facility
Agreement. Receivers had been appointed to
deal with the Listco Shares which had been
pledged to secure the Facility. As of the date
of approval of this report, the receivers have
identified potential buyers for the Listco Shares
and are in the process of finalizing relevant
procedure and legal documents for completion in
realizing the Listco Shares.

Since the recovery process is underway, the
Company will continue to evaluate the recovery
progress from time to time and assess the
financial impact of the Facility on the Group.

Save as disclosed above, subsequent to
30 September 2023 and up to the date of
approval of this report, 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.
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EVENT AFTER THE REPORTING
PERIOD

As disclosed in (i) the announcement of
the Company dated 1 November 2023 (the
“Announcement”); and (ii) the circular of
the Company dated 9 November 2023 (the
“Circular”), the Board proposes to change the
English name of the Company from “PF Group
Holdings Limited” to "“Gaoyu Finance Group
Limited”, and to adopt the Chinese name "&
MEMEBEBRAT" as the dual foreign
name of the Company (the “Proposed Change
of Company Name”). Also, in view of the
Proposed Change of Company Name, the Board
also proposes to amend the existing amended
and restated memorandum and the existing
amended and restated articles of association of
the Company to reflect the Proposed Change of
Company Name (“Proposed Amendments”),
and the adoption of the new amended and
restated memorandum and articles of association
of the Company incorporating the Proposed
Amendments (“Amended and Restated
Memorandum and Articles of Association”).

The details, including but not limited to reasons
and conditions of the Proposed Change of
Company Name and the proposed adoption
of the Amended and Restated Memorandum
and Articles of Association are set out in the
Announcement and the Circular. The Proposed
Change of Company Name and proposed
adoption of the Amended and Restated
Memorandum and Articles of Association are
subject to the passing of special resolutions by
Shareholder in the extraordinary general meeting
of the Company which is scheduled to be held
on Thursday, 7 December 2023.

Save as disclosed in this report, subsequent to 30
September 2023 and up to the date of approval
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.
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OTHER INFORMATION

DIRECTORS’ AND CHIEF
EXECUTIVES’ INTERESTS AND
SHORT POSITIONS IN THE
SHARES, UNDERLYING SHARES
AND DEBENTURES OF THE
COMPANY AND ITS ASSOCIATED
CORPORATIONS

As at 30 September 2023, 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
were recorded in the register maintained by the
Company pursuant to section 352 of the SFO, or
as otherwise notified to the Company and the
Stock Exchange pursuant to rules 5.46 to 5.67 of
the GEM Listing Rules were as follows:
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Long position in ordinary shares of
HK$0.01 each of the Company

PF GROUP HOLDINGS LIMITED / 2023 £E-RHAsR &

RARXEEKREEC.01ETT
=1 FhrFE

Approximate

Capacity/Nature Number of percentage of
Name of interest shares held shareholding
e 815/ BatE FRiER (8 B Bt
Mr. Fok Yuk Tong Interest of controlled 1,199,640,000 59.98
(“Mr. Fok”) (Note) corporation
EXERE (ERE) T E R
(Hizt)
Ms. Hsieh Ching Chun Interest of controlled 1,199,640,000 59.98
("Ms. Hsieh”) (Note) corporation
S5t (it T E TR
(&)
Ms. Fok Kit Yee Beneficial interest 360,000 0.02

EZBut Bnfm

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 30 September
2023, 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 were
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 were required, pursuant
to section 352 of the SFO, to be entered in
the register referred to therein, or as otherwise
notified to the Company and the Stock Exchange
pursuant to rules 5.46 to 5.67 of the GEM Listing
Rules.
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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
were aware, as at 30 September 2023, other
than the Directors and the Chief Executives,
the following person/corporation had or were
deemed or taken to have an interest and/or short
position in the Shares or the underlying Shares
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 were
recorded in the register of the Company required
to be kept under section 336 of the SFO, or
were, 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:

FERRREMALRE
2 E D KRR {7 BV
mRRE

BEERFETHRAERM R
TECZFAR=Z+TH KBES
EZHL:;ITTBZ/\E% THALS
NERIRIPAERERD S
AR 7 S S (R A R IR EE 55 e A
E & B SEXVEBFE2 R3D T RIEX
ARANT BB BENER
/¥ AREEFEERPE
& B 553361 B AT AE BF
ENECMMERRHRE
NEFER M EER SN TR
FIBEBRTEAABNAERT
AEMEEATNREARS L&
j‘;?’g&ﬂiﬁ%ﬂﬁ;$ﬁ@5%%u
R

Long position in ordinary shares of R ERmE01ETT
HK$0.01 each of the Company E’\J%;EHQEPE’\J#%%
Approximate
Capacity/Nature Number of percentage of
Name of interest shares held shareholding
a4 B/ HHEMEE PR & B Bat
CWIL (Note 1) Beneficial interest 1,199,640,000 59.98
WERE (Wat1) B
Mega Wise Group Limited Beneficial interest 300,000,000 15.00
("MWGL") (Notes 2 & 3)
EBREBERAR (EE) Bnks
(Hrat2%3)
Dr. Lee Chun Pong Bruce Interest of controlled 300,000,000 15.00
("Dr. Lee") (Notes 2 & 3) corporation
EiRMEL ((FEL) REE gD
(Htaz2%3)
Ms. Chow Nim Pui Interest of spouse 300,000,000 15.00

("Ms. Chow") (Notes 2 & 3)
Bemzt (At
(Hia2k%3)

FofaEnm
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Notes:

Save

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 held by CWIL
by virtue of the SFO.

MWGL is wholly-owned by Dr. Lee. Therefore, Dr.
Lee is deemed to be interested in the 300,000,000
Shares held by MWGL by virtue of the SFO.

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

as disclosed above, as at 30 September

2023, 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
which would fall to be disclosed to the Company
under the provisions of Divisions 2 and 3 of Part
XV of the SFO, or were recorded in the register
required to be kept by the Company pursuant to
section 336 of the SFO.
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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. Since the adoption
of the Scheme and up to 30 September 2023,
no share option has been granted under the
Scheme.

The maximum number of Shares in respect of
which options may be granted under the Scheme
shall not in aggregate exceed 10% of the issued
share capital of the Company as at 5 December
2016 (the date of adoption by the written
resolutions passed by the then sole shareholder
of the Company on 5 December 2016). On the
basis of 2,000,000,000 ordinary Shares in issue
as at 5 December 2016, the maximum number
of ordinary Shares available for issue under the
Scheme is equivalent to 200,000,000 Shares,
representing 10% of the ordinary shares in issue
as at 1 April 2023, 30 September 2023 and as at
the date of approval of this report

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 or
had any other conflicts of interest with the Group
during the Period.

DIRECTORS’ SECURITIES
TRANSACTIONS

The Company has adopted the required
standard of dealings (the “Required Standard
of Dealings”) 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 enquiry with all
the Directors, all of them confirmed that they
had complied with the Required Standard of
Dealings throughout the Period.

CHANGES IN THE DIRECTORS'
INFORMATION

Pursuant to Rule 17.50A(1) of the GEM Listing
Rules, the change of information of Directors
since the publication of Annual Report 2023 of
the Company and up to the date of approval of
this report was as follows:

The monthly remuneration of Mr. Fok Yuk Tong
has been revised to HK$36,000.00 with effect
from 1 September 2023.

The term of Mr. Kwan Tsz Chun Sun as an
independent non-executive Director has been
renewed for the period from 11 October 2023 to
10 October 2025.

The term of Mr. Tong Wing Chi as an
independent non-executive Director has been
renewed for the period from 6 October 2023 to
5 October 2025.
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CORPORATE GOVERNANCE
PRACTICES

During the Period, the Company has
complied with the code provisions (the “Code
Provision(s)”) as set out in the Corporate
Governance Code (the “CG Code”) as contained
in Appendix 15 to the GEM Listing Rules, except
for the deviations explained below.

Code provision Reasons for the non-compliance and

C.21

improvement actions took or to be
taken

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.

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

D.1.2 The Company has not provided all
members of the Board with monthly
updates to enable the Board as a whole
and each Director to discharge their duties.
However, the Company has based on
business situation, provided to the Board
on a quarterly basis, updated business
information to enable the Board as a
whole and each Director to discharge their
duties. The Company considers that such
business information arising out of the
ordinary business provided to the Board
from time to time instead of monthly
updates are sufficient for the Board to
discharge its duties. In the event there are
any significant updates to be provided,
the Company will update all the Directors
as early as practicable for discussion and
resolution. Every Director could make
enquiries with the Company about the
business operation of the Group and give
suggestions or feedback freely.

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
unaudited condensed consolidated results
of the Group for the Period and this report
with the management of the Company and
are of the opinion that such results comply
with the applicable accounting standards, the
requirements under the GEM Listing Rules and
other applicable legal requirements, and that
adequate disclosures had been made.
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CONTINUED SUSPENSION OF
TRADING

Reference are made to the announcements
of the Company dated (i) 28 June 2023 in
relation to the decision of the GEM Listing
Review Committee of the Stock Exchange and
suspension of trading in the Shares; (ii) 21 July
2023 in relation to the Resumption Guidance
for the Company as set out in a letter from the
Stock Exchange; and (iii) 28 September 2023
in relation to the quarterly updates on status
of resumption. At the request of the Company,
trading in the Shares on the Stock Exchange has
been suspended with effect from 9:00 a.m. on
29 June 2023 and will remain suspended until
the Company fulfils the Resumption Guidance.
The Company will keep shareholders and
potential investors informed of, amongst others,
the latest progress of the resumption plan as
and when appropriate and in accordance with
the requirements of the GEM Listing Rules.
Shareholders and potential investors of the
Company are advised to exercise caution when
dealing in the Shares.

By order of the Board

PF Group Holdings Limited
Fok Yuk Tong

Chairman and Executive Director

Hong Kong, 14 November 2023

As at the date of this report, the Board comprises
seven Directors, namely Mr. Fok Yuk Tong
(Chairman), Ms. Hsieh Ching Chun, Ms. Fok Kit
Yee and Mr. Lee Ho Leung William 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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