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Chalrman S Statement
FERE

TO OUR SHAREHOLDERS

On behalf of the board (the “Board”) of directors (the “Directors”)
of Food Wise Holdings Limited (the “Company”, together with its
subsidiaries, the “Group”), | present the annual results of the Group for
the year ended 31 March 2018, together with the comparative figures
for the year ended 31 March 2017.

FINANCIAL RESULTS

The Group’s total revenue increased by approximately 1.9%, or
HK$3.7 million, from HK$189.8 million for the year ended 31 March
2017 to HK$193.5 million for the year ended 31 March 2018. Loss
attributable to shareholders of the Company (the “Shareholders”)
decreased from HK$7.9 milion for the year ended 31 March 2017
to HK$1.5 million for the year ended 31 March 2018, mainly due to
the combined net effect of (i) no listing expenses incurred for the year
as compared to the listing expenses of HK$17.6 million incurred for
the last year, (i) continued rise in rental costs and staff costs, and
(i) increase in legal and professional expenses for compliance of the
Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited (the “Stock Exchange” and the “Listing Rules”
respectively) and other applicable laws and requirements.

BUSINESS REVIEW

The issued shares of the Company (the “Shares”) have successfully
been listed on the Main Board of the Stock Exchange since 29
November 2016 (the “Listing Date” and the “Listing”,
The Listing has strengthened the Group’s financial position, which

respectively).

facilitates the Group to implement its business strategies as stated
in the section headed “Business — Our Business Strategies” in
the prospectus of the Company dated 17 November 2016 (the
“Prospectus”).

As at 31 March 2018, the Group operated 21 restaurants under “Viet's
Choice” (#i42 ) brand, one restaurant under “Five Spice”(5# ) brand,
which is a full-menu Vietnamese-style casual dining restaurant offering
a more comprehensive menu as compared with Viet's Choice, and
one restaurant under “Tascalopo”(6&]) brand, which is a full-service
Portuguese-style casual dining restaurant, in order to broaden its
cuisine offerings to capture a larger market share in Hong Kong and

enhance the profitability of the Group.
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PROSPECTS

Looking ahead, the food and beverage industry in Hong Kong will

continue to encounter various challenges, such as rising rental and
staff costs. By leveraging on the Group’s competitive strengths, the
management remains optimistic in operating and expanding the food
and beverage businesses in Hong Kong. The Group will continue to
seek opportunities to expand our network of Viet's Choice restaurants
as well as broaden our cuisine offerings to capture a larger market
share in Hong Kong.

APPRECIATION

| would like to take this opportunity to express my gratitude to all our
Shareholders, fellow members of the Board, the senior management
and staff of all levels for their dedication and effort over the years. In
addition, on behalf of the Board, | would also like to express our most
sincere thanks to all our customers, suppliers and business partners for
their continuous support.

WONG Che Kin
Chairman, Executive Director and Chief Executive Officer

Hong Kong, 29 June 2018
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INDUSTRY REVIEW

The Hong Kong economy grew at a fast pace in 2017 amid a strong
global economy. According to the statistics published by the Hong
Kong Census and Statistics Department, gross domestic product grew
by 3.8% in 2017, higher than the 2.1% growth in 2016.

In the food and beverage sector, restaurant operators continue to face
a number of challenges, which include the following:

o High staff cost — Due to the rising staff cost and with the statutory
minimum wage in Hong Kong, restaurant operators have to
absorb the increase in wages thus causing an increase in
operating costs.

o High rental prices — Retail rental prices in Hong Kong experience
consistent year-on-year growth. To maintain customer loyalty,
reduce bill shock and remain in business, full-service restaurants
are compelled to generate smaller profit margins as operating
costs from both rental and labour costs continue to climb.

° Labour shortage — Restaurant operators have been affected
by labour shortage and high staff turnover. Shortage of quality
customer service staff presents a challenge for restaurant
operators in Hong Kong. Customer service within the food
service industry is perceived to be a less than desirable
occupation by the local population. This challenge is more
apparently felt by low-end to mid-level restaurants. In addition,
given the long working hours and low rates, particularly for
those who are paid at the minimum wage level, a large section
of the workforce is attracted by other industries like property
management and security rather than the full-service restaurant
industry.

Although the Hong Kong economy had a better-than-expected
improvement in 2017, restaurant operators continued to encounter
various challenges, including rising rental and staff costs, as well as
difficulty in retaining talent in an increasingly competitive market. The
Group will adopt a more prudent and conservative approach in site
selection for expanding the restaurant network.

Food Wise Holdings Limited
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BUSINESS REVIEW

The Group is a food and beverage group in Hong Kong primarily
operating Vietnamese-style casual dining restaurants.

For the year ended 31 March 2018, the Group opened three Viet's
Choice restaurants and closed three Viet's Choice restaurants. Of the
three closed Viet’s Choice restaurants, the under-performance of one
of the restaurants necessitated its closure, the other two restaurants
were closed because the Group and the landlord could not reach
agreement on commercially sound terms for renewal.

In order to broaden the Group’s cuisine offerings to capture a larger
market share in Hong Kong, in November 2017, the Group opened
its first International cuisines casual dining restaurants, named
“Tascalopo”(6%j) ) , which offers a mix of Portuguese-Chinese menu to
customers.

As at 31 March 2018, the Group operated 21 Viet’'s Choice
restaurants, one Five Spice restaurant and one Tascalopo restaurant
in Hong Kong, of which three were located in the Hong Kong Island,
seven were located in Kowloon and the remaining were located in the
New Territories.

FINANCIAL REVIEW
REVENUE

The Group’s revenue increased by approximately 1.9%, or HK$3.7
million, from HK$189.8 million for the year ended 31 March 2017 to
HK$193.5 million for the year ended 31 March 2018. The increase in
revenue was primarily due to the increase in the aggregate number of
operating days of the restaurants being the net effect of opening and
closing of the restaurants during the two years ended 31 March 2018.

Management Discussion and Analysis
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COST OF FOOD AND BEVERAGES

The Group’s cost of food and beverages increased by 5.0%, or
HK$2.2 million, from HK$44.1 million for the year ended 31 March
2017 to HK$46.3 million for the year ended 31 March 2018, which was
primarily due to the increases in revenue and procurement costs of
certain major food ingredients during the year ended 31 March 2018.
As a result, the cost of food and beverages as a percentage of revenue
increased from 23.2% for the year ended 31 March 2017 to 23.9% for
the year ended 31 March 2018.

STAFF COSTS

The Group'’s staff costs increased by 9.8%, or HK$5.6 million, from
HK$57.1 million for the year ended 31 March 2017 to HK$62.7 million
for the year ended 31 March 2018. Such increase was primarily due to
increases in the number of staff to support the business expansion plan
and the wage rate of the Group’s employees during the year ended 31
March 2018.

PROPERTY RENTALS AND RELATED EXPENSES

The Group’s property rentals and related expenses increased by 7.0%,
or HK$3.6 million, from HK$51.4 million for the year ended 31 March
2017 to HK$55.0 million for the year ended 31 March 2018. Such
increase was mainly attributable to an increase in the monthly rentals
of the Group’s leased properties upon renewal of the relevant leases
and new properties leased. As a result, the property rentals and related
expenses as a percentage of revenue increased from 27.1% for the
year ended 31 March 2017 to 28.4% for the year ended 31 March
2018.
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LOSS ATTRIBUTABLE TO SHAREHOLDERS OF
THE COMPANY

The loss attributable to shareholders of the Company decreased by
81.0%, or HK$6.4 million, from HK$7.9 million for the year ended 31
March 2017 to HK$1.5 million for the year ended 31 March 2018.
The decrease in loss was attributable to no listing expenses incurred
for the year ended 31 March 2018. When excluding the non-recurring
listing expenses for the year ended 31 March 2017, the Group would
have recorded a profit for the year ended 31 March 2017 as compared
to a loss for the year ended 31 March 2018, mainly attributable to
the increase in legal and professional expenses for compliance of the
Listing Rules and other applicable laws and requirements, coupled with
the other factors discussed above.

LIQUIDITY AND FINANCIAL RESOURCES

The Group has financed its business with internally generated cash
flows and proceeds received from the Listing.

As at 31 March 2018, the Group’s cash and cash equivalents were
HK$95.8 million, representing a decrease of 11.6%, or HK$12.6
million, as compared with HK$108.4 million as at 31 March 2017.
The decrease was mainly attributable to the increase in capital
expenditures. Most bank deposits and cash were denominated in
Hong Kong dollars.

The Group will continue to use the internally generated cash flows and
proceeds received from the Listing as a source of funding for future
developments.

As at 31 March 2018, the Group’s total current assets and current
liabilities were HK$110.7 million (as at 31 March 2017: HK$123.4
million) and HK$18.0 million (as at 31 March 2017: HK$22.3 million)
respectively, representing a current ratio of 6.2 times (as at 31 March
2017: 5.5 times).

As at 31 March 2018, the Group did not have any bank borrowings.

Management Discussion and Analysis
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Management Discussion and Analysis
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As at 31 March 2018, the Group did not have any finance lease
payables.

As at 31 March 2018, the gearing ratio of the Group was not applicable
as it had no outstanding debt. The gearing ratio equals total debts
divided by total equity and multiplied by 100%.

USE OF NET PROCEEDS FROM THE LISTING

The Shares were listed on the Stock Exchange on the Listing Date with
net proceeds from the global offering of the Shares of HK$70.9 million.

The use of the net proceeds from the Listing as at 31 March 2018 was
approximately as follows:

RZBE-N\F=ZA=1+—H0 AEEL B[R
BEHERMNA.

E-NFZA=1+—H BAREAEBETERX
EES WEAEBBHRIT T EA SEAGHT
= B 7S SR AR LA B REZS SR A100% ©

B m X
4H§ Pl \I

ETRBRIEFEAR
R B B EEB AT BT iR 2 EREE AT
BRIBEFFEATOOBE BT

R-ZZE-N\F=ZR=1+—H LWABREER
REARTIIA®E

Percentage of Net Amount Amount
net proceeds proceeds utilized remaining
Use of net proceeds FrEE FrEE 28 A
FEREFERE FHEEOL B 28 H®HTLEHE
(in HKS million) ~ (in HKS million) ~ (in HK$ million)
(B&BT) (B@&%m) (B8#T)
Maintain and expand Viet's Choice BERBAUEREEE
brand restaurants 23.3% 16.5 (10.0) 6.5
Broaden cuisine offerings ERERENEA 61.5% 436 6.6) 37.0
Upgrade and expand food processing centre RAREZEBMIA L 3.3% 2.3 0.2) 2.1
Upgrade information technology systems RABAREZER 2.7% 1.9 (0.4) 15
Broaden the promotion of brand image RAREEEENAE
and recognition 1.5% 1.1 0.8 0.3
Working capital and general corporate purpose 2B E & K —MREOEHR 7.7% 5.5 5.5) -
Total @it 100.0% 70.9 (23.5) 47.4

SIGNIFICANT INVESTMENTS

As at 31 March 2018, the Group did not hold any significant
investment.
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MATERIAL ACQUISITIONS AND DISPOSALS
OF SUBSIDIARIES, ASSOCIATES AND JOINT
VENTURES

During the year ended 31 March 2018, the Group had no material
acquisition or disposal of subsidiaries, associates or joint ventures.

EMPLOYEES AND REMUNERATION POLICIES

As at 31 March 2018, the Group had 322 employees (as at 31 March
2017: 330 employees). Remuneration is determined by reference to
prevailing market terms and in accordance with the performance,
qualification and experience of each individual employee.

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

CHARGES ON ASSETS

As at 31 March 2018, the Group did not have any mortgage or charge
over its assets.

FUTURE PLANS FOR MATERIAL INVESTMENTS
AND CAPITAL ASSETS

Save as disclosed in the Prospectus, the Group did not have other
plans for material investments and capital assets.

Management Discussion and Analysis
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Management Discussion and Analysis
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FOREIGN CURRENCY EXPOSURE

Most of the transactions of the Group are denominated in Hong
Kong dollars and the Group is not exposed to any significant foreign
exchange exposure.

CONTINGENT LIABILITIES

As at 31 March 2018, the Group did not have any material contingent
liabilities.

PROSPECTS

The Group’s strategic objective is to become a leading full-service
casual dining restaurant chain operator in Hong Kong. To achieve such
objective, the Group will continue to implement the following strategies:

° maintaining the Group’s market share and continuing to expand
its network of Vietnamese-style casual dining restaurants in
Hong Kong by the replacement of restaurants which the Group
has plans to close, opening of new Vietnamese-style casual
dining restaurants as well as further refurbishment of existing
restaurants;

° leveraging on the Group’s standardised operations and
management and broadening the Group’s cuisine offerings
to capture a larger market share in Hong Kong by developing
different lines of casual dining restaurants, including full-
menu Vietnamese-style restaurants, French-Vietnamese-style
restaurants and international cuisines restaurants;

o upgrading and expanding the food processing capabilities of the
Group’s food processing centre;

° upgrading the information technology systems to support the
Group’s future expansion and growth; and

o broadening the promotion of the Group’s brand image and
market recognition.

Please also see the section headed “Business — Our Business
Strategies” of the Prospectus for further details.
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EXECUTIVE DIRECTORS

Mr. WONG Che Kin (ZEE) (“Mr. Wong”), aged 54, was appointed
as a Director on 14 April 2016 and is the chairman of the Board
(the “Chairman”), an executive Director and the chief executive
officer of the Company, and the sole director of Pioneer Vantage
Global Limited, one of the controlling Shareholders as at 31 March
2018. He is also the chairman of the compliance committee of the
Company (the “Compliance Committee”) and a member of each
of the Remuneration Committee and the nomination committee of
the Company (the “Nomination Committee”) and the Compliance
Committee. Mr. Wong also holds directorships in all subsidiaries of
the Company. Mr. Wong is one of the founders and one of the initial
investors of the Group. He is responsible for the Group’s overall
corporate strategies, management and business development. Mr.
Wong attended a part-time course and graduated with a Bachelors
of Engineering in food quality and safety from Jinan University in June
2014 and completed a restaurant management course provided by Tao
Miao Institute in March 2008.

Mr. Wong has over 26 years of experience in the food and beverage
industry. From February 1988 to late 2002, Mr. Wong was involved
in the management and operation of Ming Fung Restaurant, a
Cantonese restaurant owned and operated by his late father through
Ming Fung Restaurant Limited. Subsequent to the closure of Ming
Fung Restaurant in late 2002, and having attained sufficient industry
knowledge by then, in June 2003, Mr. Wong and Ms. WONG Chui
Ha lIris (with her biography stated below) established, through Goody
Limited, a food and beverage operation which focused in restaurants
targeting the mass market segment. With this in mind, Mr. Wong
together with Ms. WONG Chui Ha Iris opened the first Viet's Choice
brand restaurant in Spring Garden Lane in Wan Chai in August 2003.
Ever since, he has been focusing in expanding and establishing the
Group’s brands in Hong Kong. With the foresight on cost efficiency and
standardising the quality of the restaurant chain, Mr. Wong established
a food processing centre for the Group in 2009 to incorporate a
standardised operating model which has enabled the Group to operate
more effectively. As a result of his industry knowledge and vision, the
Group has been able to expand its restaurants into 16 districts in Hong
Kong. He is the spouse of Ms. WONG Chui Ha Iris.
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Biographies of Directors and Senior Management

ExRafEEBRE

Ms. WONG Chui Ha Iris (E28) (“Mrs. Wong”), aged 51, was
appointed as a Director on 14 April 2016 and was re-designated as an
executive Director and the chief operating officer of the Group on 10
June 2016. Mrs. Wong also holds directorships in all subsidiaries of the
Company and is the sole director of Blaze Forum Limited, a substantial
Shareholder as at 31 March 2018. Mrs. Wong has approximately 25
years of experience in the food and beverage industry. From January
1998 to late 2002, she worked at Ming Fung Restaurant, a Cantonese
restaurant owned and operated by her late father-in-law through Ming
Fung Restaurant Limited as the administrator. For details of Ming Fung
Restaurant, please refer to the biography of Mr. Wong above. Together
with Mr. Wong, she is responsible for the administration and overseeing
the overall management of business and operations of the Group and
in particular, for overseeing the Group’s finance and procurement. She
is the spouse of Mr. Wong.

NON-EXECUTIVE DIRECTOR

Mr. CHEUNG Wai Chi (REf &) (“Mr. WC Cheung”), aged 58,
was appointed as a non-executive Director of the Company on 10
June 2016. Mr. WC Cheung obtained a Diploma in Legal Executives
Studies from Hong Kong Polytechnic (currently known as the Hong
Kong Polytechnic University) in October 1992 and he was admitted
as a member of the Institute of Legal Executives in England and
Wales (“ILEX”) in November 1993. Mr. WC Cheung was subsequently
admitted as a fellow of the ILEX in March 1995. He obtained a
Postgraduate Certificate in Laws (PCLL) from The University of Hong
Kong in June 1996 and was admitted as a solicitor in Hong Kong in
January 1998. He has over 19 years of experience in the legal field
and is currently a practicing solicitor at Lee Chan Cheng, Solicitors. He
has also been appointed as a Civil Celebrant and a China-Appointed
Attesting Officer.
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Biographies of Directors and Senior Management
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INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. CHEUNG Yui Kai Warren (5R&{) (“Mr. Warren Cheung”),
aged 51, was appointed as an independent non-executive Director of
the Company (the “INED”) on 8 November 2016. He is the chairman
of the audit committee of the Company (the “Audit Committee”).
He graduated from the University of Southern Queensland with a
bachelor degree in business in April 1992. He has more than 21
years of corporate finance experience, having held corporate finance
related positions in several financial corporations. Mr. Warren Cheung
joined Standard Chartered Asia Limited in June 1992, where he left
his position as a senior manager in September 1995. In between, he
was seconded to Standard Chartered Australia Limited from March
1995 to July 1995. From September 1995 to April 2000, Mr. Warren
Cheung was employed by ABN AMRO Asia Corporate Finance Limited
where he left his position as an assistant director in the corporate
finance department. From April 2011 to January 2012, Mr. Warren
Cheung was employed by SMBC Nikko Securities (Hong Kong) Limited
as an executive director in the mergers and acquisitions department.
From August 2012 to December 2013, Mr. Warren Cheung worked
at Ping An of China Capital (Hong Kong) Company Limited, and his
last position was the head of corporate advisory and head of ECM
(equity capital markets). From January 2014 to May 2016, he worked
at Great Wall International Corporate Finance Limited as the managing
director, responsible officer and head of the investment banking
division. From May 2016 to August 2017, Mr. Warren Cheung served
as the managing director and head of mergers and acquisitions of First
Capital International Finance Limited (whose holding company, China
First Capital Group Limited, is listed on the Stock Exchange (stock
code: 1269.HK)). From August 2017 to February 2018, Mr. Warren
Cheung served as the director of China Silkk Road International Capital
Limited. Mr. Warren Cheung has been serving as the managing director
and head of mergers and acquisitions of Wilson International Capital
Limited since February 2018.
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Biographies of Directors and Senior Management

ExRafEEBRE

Mr. Warren Cheung is a member of the Hong Kong Institute of Certified
Public Accountants (the “HKICPA”).
2007, Mr. Warren Cheung served as an independent non-executive
director of Mei Ah Entertainment Group Limited (stock code: 00391.
HK), a company listed on the Stock Exchange. From June 2006 to

From May 2003 to November

September 2011, Mr. Warren Cheung served as an independent non-
executive director of Hisense Kelon Electrical Holdings Company
Limited (stock code: 00921.HK and 000921.SZ), a company listed
on both the Stock Exchange and the Shenzhen Stock Exchange.
Since September 2013, Mr. Warren Cheung has been serving as an
independent non-executive director of Tenwow International Holdings
Limited (stock code: 01219.HK),
Exchange.

a company listed on the Stock

Professor LAl Kin Keung (2 #3&) (“Prof. Lai”), aged 67, was
appointed as an INED on 8 November 2016. He is the chairman
of the Nomination Committee and a member of each of the Audit
Committee, the Remuneration Committee and the Nomination
Committee. He obtained a degree of Master of Arts and a degree of
Doctor of Philosophy in Civil Engineering from Michigan State University
in the United States of America in March 1974 and September 1977,
respectively.

Prof. Lai is the founding chairman of the Operational Research Society
of Hong Kong. He is a Certified Senior Enterprise Risk Manager of Asia
Association of Risk and Crisis Management, a member of the Hong
Kong Professionals and Senior Executives Association, a fellow of the
Hong Kong Institute of Directors and a fellow of Asia Pacific Industrial
Engineering and Management Society. He was the dean of the College
of Business Administration at Hunan University from February 2005
to February 2008. Prof. Lai was also a member of the 10th Hunan
Provincial Committee of Chinese People’s Political Consultative
Conference in January 2008. From July 1985 to August 2016, he
served various positions at City University of Hong Kong, including
principal lecturer, senior lecturer, associate professor, professor and
chair professor of management science. Prof. Lai currently serves as
the president of the Asia Association of Risk and Crisis Management
and the honorary professor at the Department of Industrial and
Manufacturing Systems Engineering of The University of Hong Kong.
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Biographies of Directors and Senior Management

EEREREEBRERE

From June 2014 to November 2016, Prof. Lai served as an
independent non-executive director of Hanbo Enterprises Holdings
Limited (stock code: 01367.HK), a company listed on the Stock
Exchange. From June 2014 to November 2015, Prof. Lai served as
an independent non-executive director of Kate China Holdings Limited
(presently known as Royal Century Resources Holdings Limited) (stock
code: 08125.HK), a company listed on the Growth Enterprise Market
of the Stock Exchange. Since June 2015, Prof. Lai has been serving
as an independent non-executive director of Zoomlion Heavy Industry
Science and Technology Co., Ltd. (stock code: 01157.HK and 000157.
SZ), a company listed on both the Stock Exchange and the Shenzhen
Stock Exchange.

Mr. LUI Hong Peace ( & B ) (“Mr. Lui”), aged 59, was appointed as
an INED on 8 November 2016. He is the chairman of the Remuneration
Committee and a member of each of the Audit Committee, the
Remuneration Committee and the Nomination Committee.

Mr. Lui obtained a degree in Bachelor of Arts from the University of
Windsor in Ontario, Canada in June 1983. After graduation from the
University of Windsor, Mr. Lui joined the Hong Kong International
Computer Company and was employed as a computer marketing
researcher from August 1983 to December 1984. From March 1986
to May 1993, Mr. Lui was involved in producing programs for various
Hong Kong television broadcasting companies. From March 2004
to March 2007, he worked as the senior manager (head of external
relations office) of the Vocational Training Council in Hong Kong (“VTC”)
and he was subsequently employed as the general manager with the
VTC from February 2010 to February 2012. From 2001 to 2008, Mr.
LLui also served as a consultant to provide professional advice in relation
to public relations, marketing and promotion for the Chinese Catering
Management Programme under the Tiao Miao Nurturing Scheme.
The programme was wholly funded by the Tao Heung Group (TE& &
[#) and aimed to provide a professional management programme for
restaurants, managers and in-service personnel of the Chinese catering
industry. From July 2007 to March 2012, Mr. Lui was employed as a
part-time consultant in Crystal Jade Culinary Concept Holding (Great
China) Limited which serves Chinese cuisine; he then became its full-
time consultant from April 2012 to December 2012.
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In addition to the above, since November 2012, Mr. Lui has been a
columnist in the Headline Daily of Sing Tao Newspaper Group Limited
under the name of Z X #Z. He was also a food critic columnist in Sky
Post for the Hong Kong Economic Times Limited from January 2013
to June 2013. Mr. Lui is a founder and consultant of Britannia Study
Link (Asia) Limited (“Britannia Study Link”) which provides education
consultancy services. Since January 2015, Mr. Lui has become a
managing partner of Britannia Study Link. He is also a founder and the
principal consultant of Ohpama.com which provides an online platform
for providing information on education and parenting.

SENIOR MANAGEMENT

Ms. WONG Yung Kwan, Lisa (EZ £ ) (“Ms. Lisa Wong”), aged
48, is one of the Group’s food and beverage operation directors. She is
also a member of the Compliance Committee. She joined the Group on
1 March 2010 as human resources manager mainly responsible for the
recruitment and management of restaurant staff and was promoted to
operation director in October 2015. She is responsible for day-to-day
supervision of the food and beverage operations of the Viet’s Choice
line of restaurants. She has over 26 years of experience overseeing
staff’'s work in the food and beverage business.

Prior to joining the Group, Ms. Lisa Wong was employed by Fulum
Group Holdings Limited as a human resources manager from October
2006 to February 2010 where she was responsible for planning and
implementing staff training. Ms. Lisa Wong has been awarded a
professional certificate in management for the catering industry from
the VTC in October 2015.

Food Wise Holdings Limited
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Mr. TAl Kwok Pan (&) (“Mr. Tai”), aged 34, joined the Group
in June 2015 as the finance manager and he was appointed as the
Company’s company secretary (the “Company Secretary”) on 10
June 2016. He is also a member of the Compliance Committee. He
is mainly responsible for overall financial accounting and reporting
and corporate finance of the Group. Mr. Tai obtained a higher diploma
in business (accounting) from the University of Hong Kong School
of Professional and Continuing Education Community College in
September 2004. He graduated from Curtin University of Technology
with a Bachelor’s Degree in Commerce (Accounting) in April 2006. Mr.
Tai has been a member of the HKICPA since March 2013. From March
2006 to January 2008, Mr. Tai worked for Fok Chan Leung Wan C.PA.
Limited as an audit assistant, and subsequently audit intermediate. He
joined H.C. Watt & Company Limited from January 2008 to November
2012 as an audit semi-senior and he was subsequently promoted
as an audit supervisor. From January 2013 to February 2015, Mr. Tai
was employed by Shun Tak Management Services Group Limited as a
financial analyst.
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Corporate Governance Report
TtEERRE

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

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

CORPORATE GOVERNANCE PRACTICES

The Company has adopted and, save for the deviation from code
provision A.2.1 of the Corporate Governance Code (the “CG Code”)
as contained in Appendix 14 to the Listing Rules as disclosed in this
report, has complied with all applicable code provisions as set out in
the CG Code during the year ended 31 March 2018.

SECURITIES TRANSACTIONS BY DIRECTORS

The Company has adopted the Model Code for Securities Transactions
by Directors of Listed Issuers (the “Model Code”) as contained in
Appendix 10 to the Listing Rules as its own code of conduct governing
the securities transactions by the Directors. Following a specific enquiry
made by the Company on each of the Directors, all Directors have
confirmed that they had complied with the Model Code during the year
ended 31 March 2018.

Food Wise Holdings Limited
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BOARD OF DIRECTORS
RESPONSIBILITIES

The Board is primarily responsible for overseeing and supervising the

management of the business affairs and the overall performance of the
Group. The Board sets the Group’s values and standards and ensures
that the requisite financial and human resources support is in place for
the Group to achieve its objectives. The functions performed by the
Board include but are not limited to formulating the Group’s business
plans and strategies, deciding all significant financial (including major
capital expenditure) and operational issues, developing, monitoring
and reviewing the Group’s corporate governance practices and all
other functions reserved to the Board under the Company’s articles
of association (the “Articles of Association”). The Board has
established Board committees and has delegated to these Board
committees various responsibilities as set out in their respective
terms of reference. The Board may from time to time delegate certain
functions to management of the Group if and when considered
appropriate. The management is mainly responsible for the execution
of the business plans, strategies and policies adopted by the Board
and assigned to it from time to time.

The Directors have full access to information of the Group and are
entitled to seek independent professional advice in appropriate
circumstances at the Company’s expense.

COMPOSITION

The Company is committed to holding the view that the Board should
include a balanced composition of executive Directors, non-executive
Directors and independent non-executive Directors (the “INEDs”) so
that there is a strong independent element on the Board, which can
effectively exercise independent judgment.
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As at the date of this annual report, the Board comprises the following
six Directors, of which the non-executive Director and the INEDs in
aggregate represent two-thirds of the Board members:

Executive Directors

Mr. WONG Che Kin (Chairman and Chief Executive Officer)
Ms. WONG Chui Ha Iris

Non-executive Director
Mr. CHEUNG Wai Chi

Independent Non-executive Directors

Mr. CHEUNG Yui Kai Warren
Prof. LAl Kin Keung
Mr. LUI Hong Peace

The biographical details of each of the Directors are set out in the
section headed “Biographies of Directors and Senior Management” of
this annual report.

Mr. Wong, the Chairman, an executive Director and the chief executive
officer of the Company, is the spouse of Mrs. Wong, an executive
Director. Save as disclosed aforesaid, there was no financial, business,
family or other material relationship among the Directors.

The INEDs have brought in a wide range of business and financial
expertise, experience and independent judgement to the Board.
Through active participation in the Board meetings and serving on
various Board committees, all INEDs will continue to make various
contributions to the Company.

Food Wise Holdings Limited
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Throughout the year ended 31 March 2018, the Company had three
INEDs, representing half of the Board members, which has exceeded
the requirement of the Listing Rules that the number of INEDs must
represent at least one-third of the Board members, and met the
requirement that at least one of the INEDs has appropriate professional
qualifications or accounting or related financial management expertise.

The Company has received an annual confirmation of independence
in writing from each of the INEDs pursuant to Rule 3.13 of the Listing
Rules. Based on such confirmation, the Company considers that all
the INEDs are independent and have met the independence guidelines
as set out in Rule 3.13 of the Listing Rules during the year ended 31
March 2018 and up to the date of this annual report.

The Chairman holds at least one meeting with the non-executive
Directors (including the INEDs) without the presence of the other
executive Director annually.

Proper insurance coverage in respect of legal actions against the
Directors has been arranged by the Company.

DIRECTORS’ INDUCTION AND CONTINUING
PROFESSIONAL DEVELOPMENT

Each of the Directors has received a formal, comprehensive and
tailored induction on the first occasion of his/her appointment to ensure
that he/she has a proper understanding of the Company’s operations
and business and is fully aware of the director’s responsibilities under
statue and common law, the Listing Rules, other legal and regulatory
requirements and the Company’s business and governance policies.

The Company will provide briefings to all Directors from time to time to
develop and refresh their duties and responsibilities. All Directors are
also encouraged to attend relevant training courses at the Company’s
expense and they have been requested to provide the Company with
their training records.

Corporate Governancg Report
TERERBRE

RBE-Z—N\F=ZA=+—HIEEAFE K«
NREB=ZBBUFATESE (HERIBEFS
RE) B EMARAREBLIFAITESTHAR
AHEFEREABNEL =02 AFAE
PE-ZBIUFPTESARBEEEXERNE
AR B H R MBI E o

ARREEEEBVIFNTESREE LTRSS
31 E M N FE B IEER K - BIEE e
R ARRARE RNBEE_ZE—N\F=ZA=1+—
BIEFEREEAFTHRAR 2BBIIERNTE
EHAF I WERE MRS ASGATEA
B 5B .

THREBEMBTERIIFOBL NEIFATE
F(BRBUFVTES)RIEFRT—RE

.
22
FEo

RARIEMSTHEENEZEFAMELEERRE
BEe

EERAEAARBEAEXERE

BEFNEREXZERIERREHEN 28
KA RBEMRHOMERM AR R H
BEMEBOBEENER RT2FEESER
BER N ERE EMRA RMERREERTE
AARENBEARRNRRES RERHE -

ARABTERAEZREFREGR FEFENU
BERERREFNBARET YEBHE2EES
SIBREIIRE  BRAARRAR Y ERE
BEFRARAREEFZIICHE-

FEIRIER AR QA
ZE-N\FER

23



24

Corpgrate Governance Report
TERERBRE

During the year ended 31 March 2018, the Directors were provided
with monthly updates on the Company’s performance and position
to enable the Board as a whole and each Director to discharge their
duties. All Directors were encouraged to participate in continuous
professional development to develop and refresh their knowledge and
skills.

According to the records provided by the Directors, a summary of
training received by Directors during the year ended 31 March 2018 is

RBE-Z-)\$=A=+—HItFE BFE
BRHEARRAXRALMROAREERER K&
FeEBLBRESFRTHBE ARAZBEE
EXZ2HEBEEEER WRTREFREMBL
e

REBEE-_ZT-\F=A=+—HILFE RESE
EREMNCE EEMEIHEIMRIAT

as follows:

Type of trainings
Name of Directors BEEHF B EE
Mr. WONG Che Kin BEEBREE Aand B
AN B
Ms. WONG Chui Ha Iris ERELT B
B
Mr. CHEUNG Wai Chi RE A Aand B
AN B
Mr. CHEUNG Yui Kai Warren REFELEE Aand B
AN B
Prof. LAl Kin Keung B SE L e e Aand B
AMB
Mr. LUl Hong Peace BRIt Aand B
ANB

A:  attending seminars/conferences/forums A: 2MEHEGEwE
B: reading newspapers, journals and updates relating to the economy, general B: MERMLE —REK PEERUREEHBHM

business, corporate governance and directors’ duties and responsibilities
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MEETINGS OF THE BOARD AND DIRECTORS’
ATTENDANCE RECORDS

The Board meets regularly, and at least four times a year at
approximately quarterly intervals with notice given to the Directors
at least 14 days in advance. For all other Board meetings, notice
is given in a reasonable time in advance. The Directors are allowed
to include any matter in the agenda that is required for discussion
and resolution at the meeting. To enable the Directors to be properly
briefed on issues arising at each of the Board meetings and to make
informed decisions, an agenda and the accompanying Board papers
are sent to all Directors at least three days before the intended date of
the regular Board meeting, or such other period as agreed for other
Board meetings. The Company Secretary is responsible for keeping all
Board meetings’ minutes. Draft and final versions of the minutes will be
circulated to the Directors for comments and record respectively within
a reasonable time after each meeting and the final version is open for
the Directors’ inspection.

During the year ended 31 March 2018, the Board convened a total of
four meetings in person or by means of electronic communication. The
attendance of each Director at the Board meetings is as follows:
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EEmESeeRLERENT:

No. of Attendance/
No. of Meetings

HERE
Name of Directors EENS EERY
Mr. WONG Che Kin BEEBRLE 4/4
Ms. WONG Chui Ha Iris ERELLT 3/4
Mr. CHEUNG Wai Chi RE LA 4/4
Mr. CHEUNG Yui Kai Warren REFELE 4/4
Prof. LAl Kin Keung B e E 4/4
Mr. LUl Hong Peace B REE 4/4

The annual general meeting (the “AGM”) which was held on 30 August
2017 was the first general meeting of the Company since the Listing
Date.
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BOARD DIVERSITY POLICY

During the year ended 31 March 2018, the Board has adopted a policy
of the Board diversity and discussed all measurable objectives set for
implementing the same.

The Company recognises and embraces the benefits of a diversity of
Board members. It endeavours to ensure that the Board has a balance
of skills, experience and diversity of perspectives appropriate to the
requirements of the Company’s business. All Board appointments will
continue to be made on a merit basis with due regard for the benefits
of diversity of the Board members. Selection of candidates will be
based on a range of diversity perspectives, including but not limited
to gender, age, cultural and educational background, professional
experience, skills and knowledge.

CHAIRMAN AND CHIEF EXECUTIVE

Code provision A.2.1 of the CG Code stipulates that the roles of
chairman and chief executive should be separate and should not be
performed by the same individual. Mr. Wong currently holds both
positions. Throughout the Group’s business history of over 14 years,
Mr. Wong has been holding the key leadership position of the Group
and has been deeply involved in the formulation of corporate strategies
and management of business and operations of the Group. Taking
into account the consistent leadership within the Group and in order
to enable more effective and efficient overall strategic planning and
continuation of the implementation of such plans, all the other Directors
(including the INEDs) consider that Mr. Wong is the best candidate for
both positions and the present arrangements are beneficial to and in
the interests of the Company and its Shareholders as a whole.

BOARD COMMITTEES

The Board has established four Board committees, namely the Audit
Committee, the Remuneration Committee, the Nomination Committee
and the Compliance Committee, to oversee particular aspects of the
Company’s affairs. The Board committees are provided with sufficient
resources to discharge their duties.
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AUDIT COMMITTEE

The Audit Committee was established on 8 November 2016 with

written terms of reference in compliance with the CG Code. The
written terms of reference of the Audit Committee are published on
the respective websites of the Stock Exchange and the Company. It
comprises three INEDs, namely Mr. Warren Cheung, Prof. Lai and Mr.
Lui. Mr. Warren Cheung is the chairman of the Audit Committee.

The principal roles and functions of the Audit Committee include but
are not limited to:

o making recommendations to the Board on the appointment, re-
appointment and removal of the external auditors, and approving
the remuneration and terms of engagement of the external
auditors, and handling any questions regarding its resignation or
dismissal;

o reviewing and monitoring the external auditors’ independence
and objectivity and the effectiveness of the audit process in
accordance with applicable standards and discussing with the
external auditors on the nature and scope of the audit and
reporting obligations before the audit commences;

° developing and implementing a policy on engaging external
auditors to supply non-audit services and reporting to the Board,
identifying and making recommendations on any matters where
action or improvement is needed;

° monitoring the integrity of the Company’s financial statements
and annual report and accounts, and half-year report, as well as
reviewing significant financial reporting judgments contained in
them;

° reviewing the Company’s financial controls, and risk management
and internal control systems;
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discussing the risk management and internal control systems
with the management to ensure that the management has
performed its duty to have such effective systems;

considering major investigation findings on risk management and
internal control matters as delegated by the Board or on its own
initiative and management’s response to these findings;

where an internal audit function exists, ensuring co-ordination
between the internal and external auditors, ensuring that
the internal audit function is adequately resourced and has
appropriate standing within the Company, and reviewing and
monitoring its effectiveness;

reviewing the Group’s financial and accounting policies and
practices;

reviewing the external auditors’ management letter, any material
queries raised by the auditors to management about the
accounting records, financial accounts or systems of control and
management’s response;

ensuring that the Board will provide a timely response to the
issues raised in the external auditors’ management letters; and

considering other topics as defined by the Board.
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During the year ended 31 March 2018, the Audit Committee convened
three committee meetings. The attendance of each INED at the Audit
Committee meetings is as follows:
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No. of Attendance/
No. of Meetings

HERE
Name of Directors EENS EEAH
Mr. CHEUNG Yui Kai Warren REELAE 3/3
Prof. LAl Kin Keung B SE L e e 3/3
Mr. LUI Hong Peace =R A& 3/3
REMUNERATION COMMITTEE FNEEE
The Remuneration Committee was established on 8 November 2016 ANBBREEEARTHNR_Z—XR"F+—AN
with written terms of reference in compliance with the CG Code. BRVEFMEE S WHAZHBESRE - FME

The written terms of reference of the Remuneration Committee are
published on the respective websites of the Stock Exchange and
the Company. The Remuneration Committee comprises two INEDs,
namely Mr. Lui and Prof. Lai and an executive Director, Mr. Wong. Mr.
Lui is the chairman of the Remuneration Committee.

The principal roles and functions of the Remuneration Committee
include but are not limited to:

o making recommendations to the Board on the Company’s
policy and structure for the remuneration of all Directors and
senior management and on the establishment of a formal and
transparent procedure for developing the remuneration policy;

° reviewing and approving the management’s remuneration
proposals by reference to the Board’s corporate goals and
objectives;

° making recommendations to the Board on the remuneration
packages of individual executive Directors and senior
management including benefits in kind, pension rights and
compensation payments, including any compensation payable for
loss or termination of their office or appointment;
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making recommendations to the Board on the remuneration of
the non-executive Directors;

considering the salaries paid by comparable companies, time
commitment, responsibilities and employment conditions
elsewhere in the Group;

reviewing and approving the compensation payable to the
executive Directors and senior management for any loss or
termination of office or appointment to ensure that it is consistent
with the contractual terms and is otherwise fair and not

excessive;

reviewing and approving the compensation arrangements relating
to the dismissal or removal of Directors for misconduct to ensure
that they are consistent with the contractual terms and are
otherwise reasonable and appropriate; and

ensuring that no Director or any of his/her associates (as
defined in the Listing Rules) is involved in deciding his/her own
remuneration.

During the year ended 31 March 2018, the Remuneration Committee

convened one committee meeting. The attendance of each Director

in the capacity of a member of the Remuneration Committee at its

meeting is as follows:
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No. of Attendance/
No. of Meeting

HERE
Name of Directors EENE BRI
Mr. LUI Hong Peace BEEE 11
Prof. LAl Kin Keung R 11
Mr. WONG Che Kin EEREE 11
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NOMINATION COMMITTEE

The Nomination Committee was established on 8 November 2016

with written terms of reference in compliance with the CG Code. The
written terms of reference of the Nomination Committee are published
on the respective websites of the Stock Exchange and the Company.
It comprises two INEDs, namely Prof. Lai and Mr. Lui, and an executive
Director, Mr. Wong. Prof. Lai is the chairman of the Nomination
Committee.

The principal roles and functions of the Nomination Committee include
but are not limited to:

° reviewing the structure, size and composition (including the
skills, knowledge and experience) of the Board at least annually
and making recommendations on any proposed changes to the
Board to complement the Company’s corporate strategy;

o identifying individuals suitably qualified to become members of
the Board and selecting or making recommendations to the
Board on the selection of individuals nominated for directorships;

o assessing the independence of the INEDs; and
o making recommendations to the Board on the appointment or

re-appointment of Directors and the succession planning for the
Directors, in particular, the Chairman and the chief executive.
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Corpor
%
During the year ended 31 March 2018, the Nomination Committee REBZ_ZE-NF=ZA=1+—RALFE R&EZ
convened one committee meeting. The attendance of each Director in Bg @i — ’R§ EgeR -SEFUREZE
the capacity of a member of the Nomination Committee at its meeting ERESMHEFEEEE  LHAT:
is as follows:
No. of Attendance/
No. of Meeting
HERE,
Name of Directors BEEHNA BBRE
Prof. LAl Kin Keung R 11
Mr. LUl Hong Peace EF?EE 1/1
Mr. WONG Che Kin BERSE 1/1
CORPORATE GOVERNANCE FUNCTIONS TEERREE

The Board recognises that corporate governance should be the
collective responsibility of the Directors, which includes but is not
limited to:

° developing and reviewing the Company’s policies and practices
on corporate governance and making recommendations to the
Board;

° reviewing and monitoring the training and continuous professional
development of the Directors and senior management;

° reviewing and monitoring the Company’s policies and practices
on compliance with legal and regulatory requirements;

° developing, reviewing and monitoring the code of conduct and
compliance manual (if any) applicable to employees and the
Directors; and

o reviewing the Company’s compliance with the CG Code and
disclosure in this report.
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APPOINTMENT AND RE-ELECTION OF
DIRECTORS

Each of the executive Directors has entered into a service agreement
with the Company for a term of three years commencing on the Listing
Date.

The non-executive Director has entered into a letter of appointment
with the Company for a year commencing on the Listing Date and shall
continue thereafter unless terminated by either party giving to the other
at least one month’s notice in writing.

Each of the INEDs has entered into a letter of appointment with the
Company for a period of three years commencing on the Listing Date.

Any Director appointed by the Board to fill a causal vacancy shall
hold office until the first general meeting of the Company after his/her
appointment and be subject to re-election at such meeting and any
Director appointed by the Board as an addition to the existing Board
shall hold office only until the next following AGM and shall then be
eligible for re-election.

All the Directors, including INEDs, are subject to retirement by
rotation and eligible for re-election in accordance with the Articles of
Association. At each AGM, one-third of the Directors for the time being
(or, if their number is not a multiple of three, the number nearest to but
not less than one-third) shall retire from office by rotation provided that
every Director shall be subject to retirement at the AGM at least once
every three years. A retiring Director shall be eligible for re-election and
shall continue to act as a Director throughout the meeting at which he/
she retires. The Directors to retire by rotation shall include (so far as
necessary to ascertain the number of Directors to retire by rotation) any
Director who wishes to retire and does not offer himself for re-election.
Any further Directors so to retire shall be those who have been the
longest in office since their last re-election or appointment and so that
as between the persons who became or were last re-elected Directors
on the same day, those to retire shall (unless they otherwise agree
among themselves) be determined by lot.
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REMUNERATION OF DIRECTORS AND SENIOR
MANAGEMENT

Particulars of the Directors’ remuneration for the year ended 31 March
2018 are set out in Note 9 to the consolidated financial statements.

Pursuant to code provision B.1.5 of the CG Code, the remuneration
of the members of the senior management (other than the Directors)
whose particulars are contained in the section headed “Biographies of
Directors and Senior Management” in this annual report for the year
ended 31 March 2018 by band is set out below:

EENSAEEETH

BE_T—

FIEER &

NF=ZA=1T—BULFEEENHMH
B BHRME

REBELGZEEARTRTREXBAS SREEE
RE (BEHIN) (HEHRBERAERIEZRS
REREREE] —8R)RBE_FT-/\F=A
=+ BLEFEOFBIZARNEN T -

Number of
individuals
Remuneration band (in HK$) HEMAR (Bx) A
Nil to 1,000,000 = %1,000,000 2

INDEPENDENT AUDITOR’S REMUNERATION

For the year ended 31 March 2018, PricewaterhouseCoopers was
engaged as the Group’s independent auditor.

The remuneration paid/payable to PricewaterhouseCoopers for the
year ended 31 March 2018 is set out below:

%I&%%M@

BE_T-/\F=ZRA=1+—HLLFE EXRK
iﬁ@%ﬁﬁ%ﬁ%ﬁﬂ%ﬁﬂ%ﬁ%lE’Ué%y_%%‘lﬁfﬁ°

BE-Z— ) \$=A=1t—HLFEEN BN
RORUOKEBERTEV BB HMEIINT

Fee paid/payable

B ERER

HK$’000

T T

Audit services 2% B AR 7 1,680

Non-audit services (including enterprise risk IEZE RS

assessment and internal audit advisory services/tax (BECERBTGHRASETHARS,

compliance and tax consulting services) HEE R EBEHARE) 641

Total #mEt 2,321
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DIRECTORS’ RESPONSIBILITY FOR THE
FINANCIAL STATEMENTS

The Directors acknowledge their responsibility for the preparation of the
consolidated financial statements of the Group for the year ended 31
March 2018.

The Directors were not aware of any material uncertainties relating
to events or conditions that may cast significant doubt upon the
Company’s ability to continue as a going concern.

In addition, PricewaterhouseCoopers has stated in the independent
auditor’s report its reporting responsibilities on the Company’s
consolidated financial statements for the year ended 31 March 2018.

RISK MANAGEMENT AND INTERNAL CONTROL

The Board is responsible for evaluating and determining the nature
and extent of the risks the Company is willing to take in achieving
the Company’s strategic objectives, and ensuring that the Company
establishes and maintains appropriate and effective risk management
and internal control systems. The Board oversees management in
the design, implementation and monitoring of the risk management
and internal control systems. The Board acknowledges that such risk
management and internal control systems are designed to manage
rather than eliminate the risk of failure to achieve business objectives,
and can only provide reasonable but not absolute assurance against
material misstatement or loss. The Company has reviewed the need
for an internal audit function and considered it appropriate to adopt
a co-sourcing model for its internal audit function. Accordingly, the
Company has engaged an external consultant to conduct a review over
the Group’s internal controls over financial reporting. The Company will
continue to review the need for an internal audit function annually.

The Board, through the Audit Committee, has conducted a review of
the effectiveness of the internal control system of the Group covering
all material controls, including financial, operational and compliance
as well as risk management. The Board considers that the Group’s
risk management and internal control are adequate and effective.
The Board expects that a review of the risk management and internal
control systems will be performed annually.
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DISCLOSURE OF INSIDE INFORMATION

The Group acknowledges its responsibilities under the Securities and
Futures Ordinance, Chapter 571 of the laws of Hong Kong and the
Listing Rules and the overriding principle that inside information should
be announced immediately when it is the subject of a decision. The
procedures and internal controls for the handling and dissemination of
inside information are as follows:

o the Group conducts its affairs with close regard to the disclosure
requirement under the Listing Rules as well as the “Guidelines on
Disclosure of Inside Information” published by the Securities and
Futures Commission of Hong Kong in June 2012;

° the Group has implemented and disclosed its policy on fair
disclosure by pursuing broad, non-exclusive distribution of
information to the public through channels such as financial
reporting, public announcements and the Company’s website;

° the Group has strictly prohibited unauthorised use of confidential
or inside information; and

° the Group has established and implemented procedures for
responding to external enquiries about the Group’s affairs, so
that only the executive Directors, the Company Secretary and
the head of investor relations of the Company are authorised to
communicate with parties outside the Group.

COMPANY SECRETARY

The Company has appointed Mr. Tai as the Company Secretary who
has a sound understanding of the operations of the Board and the
Group. He was also closely involved in the preparation of the Listing.
During the year ended 31 March 2018, Mr. Tai has received no less
than 15 hours of professional training in compliance with Rule 3.29 of
the Listing Rules.

As the Company Secretary, Mr. Tai has been reporting to the Chairman
who is also the chief executive officer of the Company. All members
of the Board can have access to his advice and services. The
appointment and removal of the Company Secretary will be subject to
Board’s approval.
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SHAREHOLDERS’ RIGHTS

PROCEDURES FOR PUTTING FORWARD
PROPOSALS AT SHAREHOLDERS’ MEETINGS

There is no provision allowing Shareholders to make proposals or move

resolutions at the AGMs under the memorandum of association of the
Company and the Articles of Association (the “M&A”) or the laws of the
Cayman Islands. Shareholders who wish to make proposals or move
a resolution may, however, convene an extraordinary general meeting
(the “EGM”) in accordance with the “Procedures for Shareholders to
convene an EGM” set out below.

PROCEDURES FOR SHAREHOLDERS TO CONVENE
AN EGM

Any one or more Shareholders holding at the date of deposit of the
requisition not less than 10% of the paid-up capital of the Company
carrying the right of voting at general meetings of the Company
(the “Eligible Shareholder(s)”) shall at all times have the right, by
written requisition to require an EGM to be called by the Board or the
Company Secretary for the transaction of any business specified in
such requisition, including making proposals or moving a resolution at
the EGM.

Eligible Shareholders who wish to convene an EGM for the purpose
of making proposals or moving a resolution at the EGM must deposit
a written requisition (the “Requisition”) signed by the Eligible
Shareholder(s) concerned at the principal place of business of the
Company in Hong Kong (presently Room 904, 9/F, Join-in Hang Sing
Centre, 2-16 Kwai Fung Crescent, 71-75 container Port Road, Kwai
Chung, New Territories, Hong Kong) for the attention of the Company
Secretary.

The Requisition must state clearly the name of the Eligible
Shareholder(s) concerned, his/her/their shareholding in the Company,
the reason(s) to convene an EGM and the proposed agenda.
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The Company will check the Requisition and the identity and
shareholding of the Eligible Shareholder(s) will be verified with the
Company’s branch share registrar in Hong Kong. If the Requisition is
found to be proper and in order, the Company Secretary will ask the
Board to convene an EGM and/or include the proposal(s) made or the
resolution(s) proposed by the Eligible Shareholder(s) at the EGM within
2 months after the deposit of the Requisition. On the contrary, if the
Requisition has been verified as not in order, the Eligible Shareholder(s)
concerned will be advised of the outcome and accordingly, the Board
will not call for an EGM nor include the proposal(s) made or the
resolution(s) proposed by the Eligible Shareholder(s) at the EGM.

If within 21 days of the deposit of the Requisition the Board fails to
proceed to convene such meeting, the requisitionist(s) himself/herself
(themselves) may do so in the same manner, and all reasonable
expenses incurred by the Eligible Shareholder(s) concerned as a
result of the failure of the Board shall be reimbursed to the Eligible
Shareholder(s) by the Company.

PROCEDURES FOR SHAREHOLDERS TO SEND
ENQUIRES TO THE BOARD

Shareholders may send their enquiries and concerns to the Board by
addressing them to the principal place of business of the Company in
Hong Kong, presently at Room 904, 9/F, Join-in Hang Sing Centre,
2-16 Kwai Fung Crescent, 71-75 Container Port Road, Kwai Chung,
New Territories, Hong Kong, by post or by email to ir@foodwisehl.com,
for the attention of the Company Secretary.

Upon receipt of the enquiries, the Company Secretary will forward the
communications relating to:

1. the matters within the Board’s purview to the executive Directors;

2. the matters within a Board committee’s area of responsibility to
the chairman of the appropriate committee; and

3. ordinary business matters, such as suggestions, enquiries
and client complaints to the appropriate management of the
Company.

Food Wise Holdings Limited
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COMMUNICATION WITH THE SHAREHOLDERS

The Company has adopted a Shareholders’ communication policy with
the objective of ensuring that the Shareholders will have equal and
timely access to information about the Company in order to enable the
Shareholders to exercise their rights in an informed manner and allow
them to engage actively with the Company.

Information will be communicated to the Shareholders through the
Company’s financial reports, AGMs and other EGMs that may be
convened as well as all the published disclosures submitted to the
Stock Exchange.

CONSTITUTIONAL DOCUMENTS

There was no change in the constitutional documents of the Company
during the year ended 31 March 2018.
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RE - HERERRS
SUSTAINABILITY APPROACH
INTRODUCTION

As a growing restaurant chain operator in Hong Kong, the Group is
fully aware of its responsibility to address the environmental, social
and governance (“‘ESG”) requirements and challenges impacting its
business. The Group continuously strives to achieve sustainable growth
whilst providing long-term financial and social value for the broader
communities in which the Group operates.

The Group’s ESG management approach is fully aligned with its
business and sustainability strategies. In pursuit of these, the Group
continues to drive four fundamental sustainability values which lie at the
very heart of its business, namely Business, People, Environment and
Community.

REPORTING STANDARDS, SCOPE AND PERIOD

The Group delivers on its commitment to report on ESG matters which
complies with the Environmental, Social and Governance Reporting
Guide as set out in Appendix 27 of the Listing Rules. The Group
has aligned its management approach and discloses and publishes
quantitative data relating to its ESG performance. The scope of the
report covers the overall sustainability performance of Food Wise
Holdings Limited, including its Head Office, Restaurants and Food
Processing Centre for the year ended 31 March 2018. Compared to
last year, this report newly discloses environmental performance data,
results of the comprehensive stakeholder engagement and a materiality
assessment, which together reflect its sustainability performance and
involvement, thereby increasing the transparency and accountability of
the Group’s actions to stakeholders.
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Environmental, Social andﬂGove_rnancg Be ort
RE-#HERERARE

STAKEHOLDER ENGAGEMENT AND MATERIALITY
ASSESSMENT

For ESG reporting disclosure purposes, the Group engaged with key
stakeholders to identify matters that are relevant to its environmental
and social impacts. The Group believes that stakeholders play an
important role in the success of achieving its sustainability vision and
purpose. By understanding the stakeholders’ views, the Group can
better perform its business practices and sustainability strategies in line
with their needs and expectations.

During the year ended 31 March 2018, the Group encouraged
stakeholders, both internal and external, including different levels
of employees, customers, suppliers and business partners, to
participate in an online survey for their input and feedback. A total
of 171 responses, which are mapped to the key ESG aspects and
illustrated in the following chart, were successfully collected from these
stakeholder groups for the materiality assessment.

Materiality Assessment
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Environmental, Somal and Governance Report

RE-HERERBRE

Amongst these ESG aspects, food safety, anti-corruption, occupational
health and safety, employment relationship and risks of child and
forced labour are considered to be the most material for reporting
by the Group given that they have a significant influence on its ESG
performance. The Group pursues to address these material aspects
in the report below, detailing its performance against the sustainability
targets and initiatives to demonstrate the adoption of a robust and
well-defined sustainability framework.

BUSINESS

The Group maintains its competitiveness in the market by committing
to uphold the highest standards of customer service. As such, total
customer satisfaction, top food and service quality, and stringent
safety standards are essential to its daily operations. To achieve this,
the Group has established policies and procedures that define duties,
control measures and other requirements that support its quality and
safety management systems. These include:

Food Safety
REmEZ®
Customer Satisfaction
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FOOD SAFETY

Delivering top customer service and sustaining a high food safety
standard is the Group’s first priority to support its long standing market
position in the industry.

The Group observes and implements strict safety measures and is
compliant with all applicable laws and regulations which promote
food safety. Operating licenses as issued by the Food and Hygiene
Environmental Department (‘FEHD”) and Centre for Food Safety of the
Hong Kong SAR Government are acquired on a timely basis, which
include general restaurant license, food factory license and restricted
food permits.
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During the year ended 31 March 2018, to continuously improve the
quality of food and services while meeting necessary public health
and hygiene standards, the Group placed significant efforts to drive
safety and reliability through its food processing and service delivery
by creating a Food Safety Committee to supervise all food safety
and hygiene matters, as well as customer complaints, corresponding
counteractive actions, latest international and local food safety news,
and the launch of new products. Quarterly meetings are held to ensure
delivery of safe, reliable and quality products and services.

Moreover, the Group continues to follow the following guiding policies
and operational protocols:

° Food Processing Centre Quality Control. Application of
stringent food safety and quality management measures,
including food ingredients inspection, storage, operation
and production quality controls. Hygiene standards and
comprehensive safety assurance systems are also adopted to
ensure sanitised food preparation facilities and equipment.

° Logistics Quality Control. The Group ensures that outsourced
food ingredients and supplies are stored in sealed containers and
in refrigerated trucks to maintain optimal conditions.

° Restaurant Quality Control. Establishment of quality control
policies and procedures within the Group’s restaurants, covering
strict adherence to freshness and quality, food safety and
hygiene, inspection by district managers, review on existing
dishes/food menu, collection of customer feedback, staff training
and food safety management.

° Food Safety Manual. Implementation of end-to-end food
handling policies, procedures and practices to ensure high
standards of food safety, ranging from purchase of raw materials,
semi-processing of foods to storage, cooking and serving
of foods. Guidelines and measures on proper food handling,
sanitation, hygiene, waste disposal and complaint handling
are also in place to facilitate food safety and other hygiene
inspections. The Group endeavours to maintain an up-to-date
food safety manual as necessary.
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RE-HERERERSE

° Food Handling Procedures. Detailed procedures and
guidelines exist to support the development of new dishes,
food standardisation, quality control, food safety and hygiene.
Specifically, daily quality reviews of cold meat and sauce bases
are conducted to reduce any potential safety risks as it is critical
that these foods are stored and handled correctly.

o Hygiene Manager and Hygiene Supervisor Scheme.
The scheme provides the requirements and procedures for
training and appointing a designated Food Hygiene Manager or
Supervisor in each of the Group’s restaurants in order to further
strengthen food safety supervision.

The Group strives to provide a safe environment for food preparation.
Since 2009, the Group has operated a food processing centre which
centralises the procurement and storage of specific food ingredients
and consumables. The centre plays a vital role in the Group’s
food processing and handling operations, ensuring the delivery of
consistently safe, reliable and high quality food and services from its
restaurants.

CUSTOMER SATISFACTION

The Group places customer satisfaction as a top priority and is in
constant pursuit to better understand and satisfy the needs of its
customers in the areas of food quality, overall dining experience
and attentive customer service. The Group has devised customer
satisfaction programmes and initiatives as driven by all applicable laws
and regulations such as the Public Health and Municipal Services
Ordinance to maintain safety and reliability of the products and services
it offers., including:

o Creating a Vietnamese-style ambience in its restaurants with lively
interior designs.

° Providing standardised, consistent quality dishes across all of its
branches.
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° Offering set meals and add-on items to cater to different
customer preferences.

° Classifying the latest customer taste and food trend preference
through market research and food quality research.

o Regular menu assessment and update every six months to bring
food trends and prices up-to-date.

o Regular workshops for brainstorm ideas to develop new dishes
and products.

o Customer satisfaction appraisal and taste assessment on new
dishes through collection of timely feedback.

To connect with its customers and gather comprehensive insights on
their overall dining experience, the Group created a customer feedback
form which covers food quality, service standard, hygiene condition
and dining environment of its branches. All captured and summarised
complaints are then relayed to the respective restaurant managers
and department head for a follow-up and corresponding corrective
measure.

For general complaints and feedback handling at both local store level
and office level, the Group assures that all customer complaints are
dutifully reviewed and addressed. For customer feedback collected
through public media or from the local government are then closely
monitored by an administration staff designated by the Group. To
continuously improve the quality of its customer services, the Group
facilitates discussions of selected complaints and issues at monthly
staff meetings and conducts regular spot-checks at the restaurants.
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The Group upholds customer data protection and privacy as a high
priority. It is fully compliant with the Personal Data (Privacy) Ordinance
(Cap 486) in Hong Kong and established policies and regulations to
support employees on personal data protection training and refresher
courses. This helps to ensure the information gathered, which may
include customer’s personal information, is only used for specific
purposes in accordance with the customer’s consent that confidential
information and personal data protection policies are strictly followed.

SUPPLY CHAIN MANAGEMENT

In order to maintain sustainable business, it is vital for both the Group
and its suppliers to work towards the same fundamental sustainability
value, which are business, people, community and environment. As
such, the Group believes in a strong partnership with its suppliers to
keep track of their performance and ensure alignment with its supplier
sustainability standards, which include the Group’s ethical Code of
Conduct (“the Code”), the relevant legislation, policies and procedures
that foster fairness and honesty, the thus ensuring expectation of the
Group is met.

Also, the Group implements responsible supply chain management and
abides by the highest ethical, social and environmental standards to
ensure that its products are of high quality, safety and reliability. In line
with this, the Group continues to evaluate its policies and procedures
for careful supplier selection and assessment, as well as procurement
of sustainable food ingredients.
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During the Group’s supplier selection process, the key aspects of
adequacy of quantities, safety and hygiene compliance, competitive
pricing, reputation, and reliability and timeliness of delivery are factors
that are taken into consideration. Any personal benefits from existing or
potential suppliers are strictly prohibited.

BRAND MANAGEMENT

Branding is also one of the significant factors to uphold the Group’s
position in the competitive industry. During the year ended 31
March 2018, the Group opened a new restaurant under the brand
“Tascalopo” which is its first international cuisine dining restaurant
offering Portuguese food. It is further expanding its network of
Vietnamese and international cuisines and lifestyle to its customers,
featuring more expansive menus.

Together with the brand Viet Choice, Five Spice and Tascolopo
contribute significantly to the success of the Group’s business. Given
the success, the Group undertakes all crucial steps to protect its
trademarks and ensure that its brands remain strong. The Group has
maintained intellectual property protection through the necessary filing
and registrations, as well as its own internal confidentiality measures.
These steps guarantees the prevention of any third parties from
operating in the same style cuisine under the names of Viet Choice,
Five Spice and Tascalopo brands. Since the establishment of the
business, the Group has not been subjected to any intellectual property
infringement claims that had material impact on the Group’s brand and
market standing.
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PEOPLE

The Group is committed to developing and cultivating a multinational
workforce to achieve and sustain continued business growth and
success. As part of its commitment, the Group does not allow any act
of discrimination and offers equal opportunities to all of its employees
regardless of their race, age, sex, religion and marital status as well
as their socio-ethnic and economic backgrounds. To foster harmony
within a diverse set of different cultures in its work environment while
providing a positive and engaging workplace for its staff, the Group
continuously develops workforce-focussed policies and guidelines in
the areas outlined below:

Human Resources
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Employee Health and Safety Standards

BB ERL 2

Employee Training and Development Programmes

B EHEII M ERATE

> Code of Conduct and Anti-Corruption Policies

TRSTRIMRESHE

HUMAN RESOURCES

In compliance with the Labour Legislation of the Hong Kong SAR
Government, the Group firmly prohibits the practice of child and forced
labour, harassment and discrimination. The recruitment team of the
Group implements stringent screening procedures to strictly monitor
eligibility and working hours of employees. Since the beginning of its
operations, the Group is not aware of any violations relating to the
applicable ordinances of the Labour Department.

Discrimination in any form is not permitted at any level within the
organisation. In the year ended 31 March 2018, the Group has a total
of 322 employees of which 79% are female. Also, half of the staff are
aged between 31 to 50 and 35% are aged over 51. In consideration of
the staff’'s preference of working within flexible schedules, 27% of the
Group’s workforce are part-time employees.
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M Female B Male
pegid S

Employment

type
EREER

M Permanent M Part-time

The Group believes the well-being of employees drives delivery of
quality services for their customers and has implemented a number of
caring and retention initiatives. For example, the Group offers birthday
leave and competitive remuneration package which includes additional
medical and free lunch benefits to its staff. Teambuilding and company
recreation events are also organised for both restaurant and office
staff. Moreover, full-time employees receive discretionary bonuses for
their contributions to the success of the Group. The Group objectively
assesses its human resource policies on employee remuneration
packages and additional benefits based on the prevailing market terms
and on the performance, qualification and experience of each team
member.

M 31-50 years old
315 E508%

30 or below

30BREIA T

M Frontline staff
RIZRE T

Senior management
RREEE

M 51 or above
51BREUA £

Employee

category
EEEH

B Middle management
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EMPLOYEE HEALTH AND SAFETY STANDARDS

Health and safety of employees in the workplace is always the top
priority of the Group. As such, the Group aims to be fully compliant
with the Occupational Safety and Health Ordinance of the Laws of
Hong Kong.

Over and above this, the Group strives to increase work safety
awareness in its business operations. As part of the Group’s initiatives
to raise such awareness, new hires are educated on occupational
safety and health hazards during the on boarding process. Enrolment
courses related to workplace safety hazard regulations in the catering
industry and first aid in the workplace were also provided for food
processing and catering staff during the year ended 31 March 2018.

In case of fire emergencies, the Group ensures that the employees are
equipped with the necessary knowledge to act accordingly through
an annual fire safety training cpirse. In compliance with the Factories
and Industrial Undertakings (Fire Precautions in Notifiable Workplaces)
Regulations of Hong Kong, the Group ensures that every workplace
maintains an easily accessible escape route which is in good condition
and free from obstruction in case of fire.

In addition to establishing internal work safety guidelines, the Group
carries out on-site visits to monitor whether occupational safety and
health policies are reflected in restaurant manuals and internal control
measures.

Regular monitoring is implemented to record possible work-related
accidents and injuries. To preserve a safe working environment,
qualified maintenance technicians execute regular electrical
maintenance work according to their specific set of work safety
policies. Specific controls are taken for different working environment
as well. For example, the Group endeavours to use a unique floor
detergent at its food processing centres to minimise floor surface
hazards. Nonetheless, the Group provides an effective insurance policy
which covers employees should there be any work-related injuries.

Food Wise Holdings Limited
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EMPLOYEE TRAINING AND DEVELOPMENT
PROGRAMMES

The Group recognises that maximising and developing the potential
of its employees is an integral factor in ensuring sustainable business
growth. In its dedication to maintaining a diverse talent pool, the
Group invests time and effort to provide a wide range of training and
development programmes for its staff. The Group implements and
organises the following training:

° On-the-job training for waiting staff to continuously ascertain the
delivery of high quality customer service.

o Food safety and hygiene training on (1) proper temperature
regulation of food and dish ingredients, (2) factors contributing
to outbreaks of foodborne illnesses and (3) practices to maintain
good personal hygiene. Through this training, employees will gain
knowledge about correct equipment utilisation and temperature
control of potential hazardous foods.

° Training course provided by the FEHD for Hygiene Manager and
Supervisor. The Group ensures that there is at least one FEHD-
accredited hygiene supervisor in each restaurant to strictly
impose food safety and hygiene requirements during food
processing.
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° Test launch recipe training for cooks conducted prior to adding a
new dish to the standard menu. The new dish is launched as a
special promotional item in selected restaurants.

o Training on obligations, duties and responsibilities for directors
and senior management of publicly listed companies. This
training is in accordance with the Companies (Winding Up and
Miscellaneous Provisions) Ordinance, the Securities and Futures
Ordinance and the Stock Market Listing Rules.

° Business ethics and staff integrity training conducted by the
Hong Kong Independent Commission Against Corruption (ICAC).

The Group’s team members receive training in alignment to their job
nature and requirements. The Group continually assesses the training
needs of its staff and emphasises the importance of continuous
learning to enhance their competency and development.

ANTI-CORRUPTION POLICIES AND CODE OF
CONDUCT

The Group firmly believes that developing its employees’ integrity and
credibility is as vital as maximising their potential.

The Code was established to serve as the general guideline in
conducting business operations to the highest ethical standards. All
directors, officers and employees are expected to fully adhere to the
principles contained in it which highlights that each team member must
observe all anti-corruption laws, rules and regulations that are relevant
to the Group and its business.

In addition, company rules, which are included in the Code, are
developed in accordance with applicable business ethic ordinances
such as the Data Protection Principles in the Personal Data (Privacy)
Ordinance and Securities and Futures Ordinance. The Group fully
abides by the Prevention of Bribery Ordinance provisions. All team
members of the Group are forbidden to participate in any corrupt
practices such as bribery, extortion, fraud and money laundering. As
such, workshops about business ethics and staff integrity, which are
organised by the Hong Kong ICAC based on the Code and the profile
of each participant, are conducted annually for general staff and bi-
annually for office management employees and shop and kitchen
managers.

Food Wise Holdings Limited
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ENVIRONMENT

In an industry where daily operations may have an impact on the
environment, the Group is aware of its responsibility to advocate
environmental protection as part of its business goals and strategy, by
minimising adverse environmental impact and maximising its resource
efficiency and waste management. The Group duly complies with all
relevant laws and regulations set forth by the Environmental Protection
Bureau of Hong Kong and takes active steps in implementing a
number of environmental protection initiatives to deeply embed the
best conservation practices of the industry within its operations. It
also encourages its stakeholders to foster environmental awareness
and inspires them to adopt a mind-set which promotes ecological
sustainability.

Since its establishment, the Group has recognised that environmental
protection should continuously be improved. The Group’s primary
focus is on:

Conservation of resources
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Waste and Water Management
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CONSERVATION OF RESOURCES

The Group strives to responsibly and efficiently use resources, including
energy and packaging materials in line with its commitment to promote
environmental protection and awareness.

Greenhouse gas management

The Group is also committed to further promote ecological
sustainability by encouraging its employees to conserve resources and
reduce emissions through energy conservation measures like adoption
of LED lights and energy saving equipment in all of the Group’s shops,
restaurants and properties. To exert a positive influence on user
behaviour, the Group also encourages energy saving by turning off the
cooking equipment and computers during idle time.
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Packaging material management

Due to the nature of the Group’s business, food packaging materials
throughout its food processing and transportation processes are one
of the main contributors to potential excessive resource utilisation. As
a result, the Group continues to seek ways to make modifications and
create environmental-friendly and sustainable food packaging designs
which require less use of certain types of plastics. In the future, the
Group endeavours to develop more engaging and comprehensive
policies in using recyclable materials to reduce the consumption of
packaging materials.

WASTE AND WATER MANAGEMENT

The Group is very mindful of the environmental protection policies and
procedures included in the Code during business operation. It expects
employees to responsibly report any known or suspected violations
of environmental laws and any event that may result in a discharge of
hazardous materials.

Waste Management

As a restaurant chain operator, food and water wastes are expected to
be generated during the course of the Group’s business processes. To
address this, the Group has effective waste management procedures,
which are compliant with the Public Health and Municipal Services
Ordinance of the Hong Kong SAR Government. The Group focusses
on maintaining and ensuring sanitation and cleanliness across all its
food processing centres and restaurants through various waste control
measures in the Code to decrease waste production.

Food Wise Holdings Limited
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Additionally, given that improper waste disposal can lead to food
contamination, employees are required to follow waste disposal
policies indicated in the food safety manual. For instance, used cooking
oil should be collected by qualified recyclers or collectors and all
records to be properly kept to prevent at the source the used cooking
oil from re-entering the food chain. Employees are also expected
to be aware of proper waste storage, disposal and transportation.
Particularly, food processing staff in the human resource department
are trained in proper waste, toxic and non-toxic, handling practices
in order to prevent improper waste dispersal into land, waterways or
atmosphere.

Water Management

In compliant with the Water Pollution Control Ordinance, sewage
produced as a result of food processing is strictly controlled. The
Group is fully licensed prior to establishing its food processing
operations. Also, it aims to improve its wastewater management
policies and programmes to align with the Group’s sustainability
management approach. For example, in the food safety manual,
it is clearly stated that all waste water discharged must fulfill the
requirements of water pollution control ordinance and grease traps
must be installed in restaurants and the central kitchen.

Waste Cooking Oil Management

The Group also aims to mitigate environmental pollution caused by
incorrect handling of waste cooking oil (“WCO”). As such, the Group
continued to implement the WCO recycling administrative registration
scheme. In supporting the scheme, the Group ensures that WCO is
only collected by qualified parties for recycling into useful industrial
products such as biodiesel and soap. Furthermore, the Group actively
participates in food waste recycling initiatives of various shopping malls
in Hong Kong.

The Group recognises that waste management practices must
be continuously improved. As such, the Group is fully supportive
of the incoming Waste Charging Scheme of the Hong Kong SAR
Government. The Group assessed the possible impacts of this said
scheme on its business and developed an approach for continued
monitoring to further lessen the amount of waste produced.
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Environmental data table RIS IR T
Unit 2017/18
Environmental KPIs REMBANMIEE B =2+t /-NF
Nitrogen Oxides (“NO,”) emissions RE PR kg T3 8.79
Sulphur Oxides (“SO,”) emissions maE b kg T35 0.044
Total greenhouse gas (‘GHG”) emissions & EREHEHNE S tonnes CO,e
WS EE 2,458.32
Total greenhouse gas (‘GHG”) mERBABREE tonnes CO,e/
emissions intensity revenue (HK$'000)
WL iRE &
Was (FE7T) 0.013
Greenhouse gas emissions (Scope 1) mER R (FBET) tonne CO,e
W —SLIRE & 116.29
Greenhouse gas emissions (Scope 2) BEREM (HE2) tonne CO,e
L= g 2,342.03
Total food waste produced EXEmBEMRE kg T35 23,299.00
Total paper consumption BRERE kg T35 937.50
Total energy consumption BEEFEE GJEHE 17,766.77
Total energy consumption intensity BeLEEE GJ/revenue (HK$’000)
HE M (FET) 0.092
Total direct energy consumption HIZERREE GJTE 2,186.40
Total direct energy consumption intensity H LA ERE GJ/revenue (HK$'000)
HEME (FET) 0.011
Towngas jo %) GJEE 2,186.40
Total indirect energy consumption HEZEfES GJFE 15,580.37
Total indirect energy consumption intensity &4 £ FE 2 E 2 2 GJ/revenue (HK$’000)
HEME (FAT 0.081
Purchased electricity BE GJEE 15,580.37
Total water consumption BFEKE m3 37 50K 76,096.00
Total water consumption intensity BREKEZE m?/revenue (HK$'000)
SR Was (FET) 0.39
Total packaging material consumption B EME 4 EFEE kg T 19,845.44
Total packaging material consumption BEMBEERERE kg/revenue (HK$’000)
intensity TR (FHET) 0.10

Remark: There is no significant hazardous waste generated by the
Group

Food Wise Holdings Limited
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COMMUNITY

As a responsible corporate citizen, the Group continues to deliver on

its commitment to the local communities in which it operates. The
Group strives to make positive contributions through various corporate
social responsibility activities which focus on caring for the people,
community and environment. The guiding principle of serving the
community is deeply rooted in the Group’s business strategy in an
effort to benefit the community at large.

Following from the Group’s efforts and initiatives from the previous
year, the Group supports the Orbis “Change for Vision” programme.
The Group places a number of Orbis collection boxes in its branches
and restaurants and encourages customer donations to help Orbis to
preserve and restore the sight of people in developing countries.

Moving forward, the Group aims to actively contribute more to local
communities and society by organising fundraising events, sponsoring
community activities, making donations and promoting environmental
protection.
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Directors’ Repc;rt
EEEHRE

The Directors present this report together with the audited consolidated
financial statements of the Group for the year ended 31 March 2018.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. The Group
is principally engaged in the operation of Viethamese-style casual
dining restaurants with 23 restaurants in Hong Kong as at 31 March
2018.

BUSINESS REVIEW

The business review of the Group for the year ended 31 March
2018, including (i) a discussion of the principal risks and uncertainties
facing the Group; (ii) an indication of likely future developments in the
business of the Group; (iii) an analysis using financial key performance
indicators; (iv) a discussion on the Group’s environmental policies and
performance and (v) an account of the Group’s key relationships with
employees, customers and suppliers, is set out in the sections headed
“Management Discussion and Analysis” and “Environmental, Social
and Governance Report” of this annual report respectively. These
discussions form part of this report.

Details regarding the Group’s compliance with the relevant laws
and regulations that have a significant impact on the Group and the
important events affecting the Group that have occurred since the end
of the financial year are set out on page 70 of this annual report.

RESULTS AND APPROPRIATIONS

The Group’s results for the year ended 31 March 2018 are set out in
the consolidated statement of comprehensive income on page 81 of
this annual report.

The Board has resolved not to recommend the payment of any final
dividend in respect of the year ended 31 March 2018.
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SHARES ISSUED IN THE YEAR

Details of the Shares issued during the year ended 31 March 2018 are
set out in Note 23 to the consolidated financial statements.

DISTRIBUTABLE RESERVES

As at 31 March 2018, the Company’s reserves available for
distribution, calculated in accordance with the Companies Law of the
Cayman Islands, was approximately HK$69.6 million inclusive of share
premium and retained profits/accumulated losses.

EQUITY-LINKED AGREEMENTS

The Company did not enter into any equity-linked agreement during the
year ended 31 March 2018.

PRE-EMPTIVE RIGHTS

There is no provision for pre-emptive rights under the Articles of
Association and there is no restriction against such rights under the
laws of the Cayman Islands, which would oblige the Company to offer
new Shares on a pro-rata basis to existing Shareholders.

FINANCIAL SUMMARY

A summary of the results and of assets and liabilities of the Group for
the last five financial years is set out on page 148 of this annual report.

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

The Company has not redeemed any of its Shares during the year
ended 31 March 2018. Neither the Company nor any of its subsidiaries
has purchased or sold any of the Shares during the year ended 31
March 2018.
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SHARE OPTION SCHEME

The Company adopted a share option scheme (the “Share Option
Scheme”) on 8 November 2016. The Share Option Scheme became
effective on 29 November 2016 and its principal terms are summarized
below:

(1) PURPOSE

The purpose of the Share Option Scheme is to enable the
Board to grant options to Eligible Persons (as defined below)
as incentives or rewards for their contribution or potential
contribution to the Group and to recruit and retain high calibre
Eligible Persons and attract human resources that are valuable to
the Group.

(2) ELIGIBLE PERSONS

“Eligible Persons” refer to (i) any employee or proposed employee
(whether full time or part time, including any director) of any
member of the Group or invested entity; and (i) any supplier
of goods or services, any customer, any person or entity that
provides research, development or other technological support,
any shareholder or other participants who contributes to the
development and growth of the Group or any invested entity.

(3) TOTAL NUMBER OF SHARES AVAILABLE FOR
ISSUE

A maximum of 20,000,000 Shares, being 10% of the total
number of Shares in issue as at the date of this annual report,
may be issued upon exercise of all options to be granted under
the Share Option Scheme.
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MAXIMUM ENTITLEMENT OF EACH ELIGIBLE
PERSON

Unless approved by the Shareholders in general meeting and
subject to the following paragraph, the maximum number of
Shares issued and to be issued upon exercise of the options
granted under the Share Option Scheme to any one person
(including exercised, cancelled and outstanding options) in any
12-month period shall not exceed 1% of the Shares in issue from
time to time.

Options granted to a substantial Shareholder or an INED or any
of their respective associates (as defined in the Listing Rules) in
any 12-month period up to and including the date of such grant
(a) representing in aggregate over 0.1% of the total number of
Shares in issue; and (b) having an aggregate value, based on the
closing price of the Shares at the date of each grant, in excess of
HK$5 million, must be approved by the Shareholders in general
meeting in advance.

OPTION PERIOD

Subject to the rules of the Share Option Scheme, an option may
be exercised in whole or in part by the grantee at any time before
the expiry of the period to be determined and notified by the
Board to the grantee which in any event shall not be longer than
ten years commencing on the date of the offer letter and expiring
on the last day of such ten-year period.

MINIMUM VESTING PERIOD

No minimum period for which an option must be held before the
exercise of any option save as otherwise imposed by the Board in
the relevant offer of options.

PAYMENT ON ACCEPTANCE OF THE OPTION

Participants of the Share Option Scheme are required to submit
to the Company a duly signed offer letter within 21 days from the
offer date together with a payment in favour of the Company of
HKS$1 per option as the consideration of the grant.

(4)

()

(6)

(7)
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(8) BASIS OF DETERMINING THE EXERCISE PRICE

The subscription price of a Share in respect of any particular
option granted under the Share Option Scheme shall be such
price as determined by the Board, and shall be at least the
highest of:

(i) the closing price of the Shares as stated in the Stock
Exchange’s daily quotations sheet on the date (the “Offer
Date”), which must be a trading day, on which the Board
passes a resolution approving the making of an offer of
grant of an option to an Eligible Person;

(i) the average of the closing prices of the Shares as stated
in the Stock Exchange’s daily quotation sheets for the five
trading days immediately preceding the Offer Date; and

(i) the nominal value of a Share on the Offer Date.

(99 REMAINING LIFE

Subject to earlier termination by the Company in general meeting
or by the Board, the Share Option Scheme shall be valid and
effective for a period of ten years commencing on the date
of adoption of the Share Option Scheme, after which period
no further options shall be granted. All options granted and
accepted and remaining unexercised immediately prior to the
expiry of the Share Option Scheme shall continue to be valid and
exercisable in accordance with the terms of the Share Option
Scheme.

Since the adoption of the Share Option Scheme, no option has been
granted under the Share Option Scheme. Therefore, no option was
exercised or cancelled or has lapsed during the year ended 31 March
2018 and there was no outstanding option as at 31 March 2018.
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DIRECTORS
The Directors during the year ended 31 March 2018 and up to the date

of this report are:

Executive Directors

Mr. WONG Che Kin (Chairman and Chief Executive Officer)
Ms. WONG Chui Ha Iris

Non-Executive Director
Mr. CHEUNG Wai Chi

Independent Non-Executive Directors

Mr. CHEUNG Yui Kai Warren
Prof. LAl Kin Keung
Mr. LUI Hong Peace

Pursuant to Article 83 of the Articles of Association, any Director
appointed by the Board to fill a causal vacancy shall hold office until the
first general meeting of the Company after his/her appointment and be
subject to re-election at such meeting and any Director appointed by
the Board as an addition to the existing Board shall hold office only until
the next following AGM and shall then be eligible for re-election.

Pursuant to Article 84 of the Articles of Association, one-third of the
Directors shall retire from office by rotation and shall be subject to re-
election at each AGM, provided that every Director shall retire at least
once every three years.

Accordingly, Mr. WONG Che Kin and Ms. WONG Chui Ha Iris shall
retire at the forthcoming AGM and being eligible, will offer themselves
for re-election.

BIOGRAPHICAL DETAILS OF DIRECTORS AND
SENIOR MANAGEMENT

Brief biographical details of the Directors and senior management of
the Company are set out on pages 13 to 19 of this annual report.
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DIRECTORS’ SERVICE CONTRACTS

Each of Mr. Wong and Mrs. Wong, being the executive Directors, has
entered into a service contract with the Company for a term of three
years commencing on the Listing Date, which will continue thereafter
unless terminated by either party giving to the other not less than three
months’ notice in writing.

Mr. WC Cheung, being the non-executive Director, has entered into a
letter of appointment for a term of one year commencing on the Listing
Date, which will continue thereafter unless terminated by either party
giving to the other at least one month’s notice in writing.

Each of Mr. Warren Cheung, Prof. Lai and Mr. Lui, being the INEDs,
has entered into a letter of appointment for a term of three years
commencing on the Listing Date, which will continue thereafter unless
terminated by either party giving to the other at least three months’
notice in writing.

None of the Directors who are proposed for re-election at the
forthcoming AGM has a service contract with the Company which is
not determinable within one year without payment of compensation,
other than statutory compensation.

CONTROLLING SHAREHOLDERS’ INTERESTS IN
CONTRACTS

Save as disclosed in Note 25 to the consolidated financial statements,
there was no contract of significance (whether for the provision of
services to the Group or not) in relation to the Group’s business to
which the Company or any of its subsidiaries was a party and in which
any controlling Shareholder had a material interest, whether directly
or indirectly, subsisted at the end of the year or at any time during the
year.
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INTERESTS AND SHORT POSITIONS OF THE
DIRECTORS AND THE CHIEF EXECUTIVE OF
THE COMPANY IN THE SHARES, UNDERLYING
SHARES AND DEBENTURES OF THE COMPANY
AND ITS ASSOCIATED CORPORATIONS

As at 31 March 2018, the interests or short positions of the Directors
and the chief executive in the shares, underlying shares and
debentures of the Company and its associated corporations (within the
meaning of Part XV of the Securities and Futures Ordinance, Chapter
571 of the laws of Hong Kong (the “SFO”), which were required: (a)
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 are taken or deemed to have under such
provisions of the SFO); or (b) pursuant to section 352 of the SFO, to be
recorded in the register referred to therein; or (c) to be notified to the
Company and the Stock Exchange pursuant to the Model Code, were
as follows:

(a) LONG POSITIONS IN THE SHARES
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Name of Directors/ Number of shareholding
chief executive Capacity/Nature of interest Shares held in the Company
RAER T RRE
EE BRTBAERE S #uEt"E sl a8 E BatE
Mr. WONG Che Kin Interest in a controlled corporation and 150,000,000 75%
interest of spouse (Note 1)
mEEBEE REEEEO R KBS (HI3E1)
Ms. WONG Chui Ha Iris Interest in a controlled corporation and 150,000,000 75%
interest of spouse (Note 2)
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Notes:

1. Pioneer Vantage Global Limited (“Pioneer Vantage”) is wholly owned
by Mr. Wong, an executive Director, the chairman and the chief
executive officer of the Company. Accordingly, Mr. Wong is deemed to
be interested in all the 127,500,000 Shares owned by Pioneer Vantage
by virtue of the SFO. Mr. Wong is the spouse of Mrs. Wong. Under the
SFO, Mr. Wong is deemed to be interested in all the 22,500,000 Shares
owned by Mrs. Wong through Blaze Forum Limited (“Blaze Forum”).

2. Blaze Forum is wholly owned by Mrs. Wong, an executive Director.
Accordingly, Mrs. Wong is deemed to be interested in all the
22,500,000 Shares owned by Blaze Forum by virtue of the SFO.
Mrs. Wong is the spouse of Mr. Wong. Under the SFO, Mrs. Wong is
deemed to be interested in all the 127,500,000 Shares owned by Mr.
Wong through Pioneer Vantage.

(b) LONG POSITION IN THE SHARES OF

ASSOCIATED CORPORATION

Name of

Name of Director/ associated

F L

1. Pioneer Vantage Global Limited ( [Pioneer
Vantage | ) = £ & (A RBIHITESE £/F
RTBBH)2EHEB AL BEFES L
E&0 - F S £ AR Pioneer Vantageli A
#) & #6127,500,0000% & 17 7 % A 1 & o & 5t
ERABEXTHERMB BEFSHRBAEREKD =
e EWAR A B 2 135 #8Blaze Forum Limited
([Blaze Forum |)# A #] % #f22,500,000/%
R PHEERER-

2. Blaze ForumMEXZ T (TES) 2 EHHR -
Et - RIEEFRPERD ELTHRAR
Blaze ForumiZ & )2 #022,500,0008% f% 17 &
BERZ BERITARLENRB-RESE
FRBERN ERTHBARNELEEB
Pioneer Vantagef A )2 #(127,500,0000% f%
DR EE -

(b) REBSEERG TR

Number of Percentage of

issued shares the issued shares of

chief executive Nature of interest corporation held associated corporation
BEx e BTR e EEE &1
FTETHABHR EREME HELEES k- 4=! RO B DL
Mr. WONG Che Kin Beneficial owner Pioneer Vantage 1 100%
mHEBEL BEREAA Pioneer Vantage 1 100%

Save as disclosed above, as at 31 March 2018, none of the
Directors or the chief executive of the Company had any
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 SFO), which were required: (a) 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 he/she was taken or deemed to have taken
under such provisions of the SFO); or (b) pursuant to section 352
of the SFO, to be recorded in the register referred to therein; or
(c) pursuant to the Model Code, to be notified to the Company
and the Stock Exchange.
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INTERESTS AND SHORT POSITIONS OF THE
SUBSTANTIAL SHAREHOLDERS OF THE
COMPANY AND OTHER PERSONS IN THE
SHARES AND UNDERLYING SHARES OF THE
COMPANY

So far as the Directors are aware of as at 31 March 2018, the following
corporations and person (not being a Director or the chief executive
of the Company) had an interest or a short position in the Shares
or underlying Shares, which would fall to be disclosed under the
provisions of Divisions 2 and 3 of Part XV of the SFO, or which were
recorded in the register required to be kept by the Company under
section 336 of the SFO, as follows:
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Number of Percentage of

Shares held/ shareholding

Name of Shareholders Capacity/Nature of interest Position in the Company

RAERQ B RE

BR®EEB B EEME FEROBE & BatE

Pioneer Vantage Beneficial owner 127,500,000 63.75%
Long position

Pioneer Vantage EmBEAA 5=y 63.75%

Blaze Forum Beneficial owner 22,500,000 11.25%
Long position

Blaze Forum EmBEAA HRE 11.25%

Mr. LAM Kwan Hang Jonathan Beneficial owner 10,668,000 5.33%
Long position

MBS E EREAA S} 5.33%

Save as disclosed above, so far as the Directors or the chief executive
of the Company are aware of as at 31 March 2018, no corporation/
person (not being a Director or the chief executive of the Company)
had any interest or short position in the Shares and underlying Shares,
which would fall to be disclosed under the provisions of Divisions 2 and
3 of Part XV of the SFO, or which was recorded in the register required
to be kept by the Company under section 336 of the SFO.

BREXBEEIN LEFHARFARSITERA
BFAE R-E-\F=ZA=+—HA#HEELE
S AL (UFEESIARBRETHAR)RBKRH
KAAR RO R B RBE S KRB EPIEXVEEE
2RBD AR AT BB IR B - Ltk
KA R AR E 75 M I E 1R 0] 533615% 2 R EA
FEZERMANTAREIORE -

FEIRIER AR QA
ZE-N\FER

67



68

I-._ -"--, : i
, iy

Directors’ Report

ExgHE

DIRECTORS’ INTERESTS IN COMPETING
BUSINESS

During the year ended 31 March 2018, no Director had interest in any
business apart from the Group’s business which directly or indirectly
competed, or was likely to compete with the business of the Group.

ARRANGEMENTS FOR DIRECTORS TO ACQUIRE
SHARES OR DEBENTURES

At no time during the year or at the end of the year was the Company,
or any of its subsidiaries or fellow subsidiaries, or the holding company
a party to any arrangements to enable the Directors to acquire
benefits by means of the acquisition of shares in, or debentures of, the
Company or any other body corporate.

NON-COMPETITION UNDERTAKING

Each of Mr. Wong, Mrs. Wong, Pioneer Vantage and Blaze Forum has
confirmed to the Company of his/her/its compliance with the non-
competition undertakings provided to the Company under a deed
of non-competition dated 8 November 2016 (the “Deed of Non-
competition”). The INEDs have reviewed the status of compliance and
confirmed that all the undertakings under the Deed of Non-competition
had been complied with by the above-mentioned persons and duly
enforced during the year ended 31 March 2018.

CONNECTED AND RELATED PARTY
TRANSACTIONS

The Group had not entered into any connected transaction during the
year ended 31 March 2018, which is required to be disclosed under
Chapter 14A of the Listing Rules. Related party transactions entered
into by the Group during the year, are disclosed in Note 25 to the
consolidated financial statements. Certain related party transactions set
out in Note 25 to the consolidated financial statements constitute de
minimis continuing connected transactions and are fully exempt from
the connected transaction requirements of Chapter 14A of the Listing
Rules.
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DIRECTORS’ INTERESTS IN TRANSACTIONS,
ARRANGEMENTS OR CONTRACTS

Other than the related party transactions disclosed in Note 25 to the
consolidated financial statements, no transaction, arrangement or
contract of significance in relation to the Group’s business to which
the Company or its holding company or any of its subsidiaries or fellow
subsidiaries was a party, and in which a Director or his/her connected
entity had a material interest, whether directly or indirectly, was entered
into or subsisted at the end of the year or at any time during the year.

MANAGEMENT CONTRACTS

No contract concerning the management and administration of the
whole or any substantial part of the business of the Company was
entered into or existed during the year.

MAJOR SUPPLIERS AND CUSTOMERS

Owing to the fact that the Group targets the mass-market customers
and has a large and diverse customers base in Hong Kong, coupled
with the nature of its business, the Group does not rely on any single
customer.

During the year ended 31 March 2018, purchases from the Group’s
five largest suppliers and the largest supplier accounted for
approximately 64.1% and approximately 21.8% of the total purchases
of food and beverages, respectively.

None of the Directors, their close associates or any Shareholders
(which, to the best knowledge of the Directors, own more than 5% of
the issued Shares) had interest in any of the above five largest suppliers
of the Group.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the Company and
within the knowledge of the Directors, the Company has maintained a
sufficient public float of at least 25% of the issued Shares during the
year and up to the date of this annual report.
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COMPLIANCE WITH THE RELEVANT LAWS AND
REGULATIONS

To the best of the Directors’ knowledge, during the year ended 31
March 2018, the Group complied in all material respects with the
relevant laws and regulations that had a significant impact on the
business and operation of the Group.

SUBSEQUENT EVENT

The Company has undergone a change in its controlling shareholder
upon completion of the share purchase agreement dated 25 April
2018 entered into between Pioneer Vantage and Blaze Forum as
vendors, Mr. Wong and Mrs. Wong as guarantors and MSEC Holdings
Limited as purchaser for acquiring 149,998,000 ordinary shares of the
Company, representing approximately 75% of the then entire issued
share capital of the Company. The transaction contemplated under the
aforesaid share purchase agreement was completed on 15 May 2018.

Pursuant to Rule 26.1 of the Hong Kong Code on Takeovers and
Mergers, MSEC Holdings Limited is required to make a mandatory
unconditional cash offer for all the issued shares of the Company (other
than those already owned or to be acquired by the MSEC Holdings
Limited and the parties acting in concert with it). For further details,
please refer to the announcements of the Company dated 19 April
2018, 4 May 2018, 15 May 2018, 25 May 2018 and 15 June 2018
respectively, the circular of the Company dated 15 June 2018 and the
composite offer and response document dated 15 June 2018 jointly
issued by the Company and MSEC Holdings Limited.

Save as disclosed in this annual report, there is no material subsequent
event after 31 March 2018 and up to the date of this annual report.

PERMITTED INDEMNITY PROVISIONS

Pursuant to the Articles of Association and subject to the applicable
laws and regulations, the Directors shall be indemnified and secured
harmless out of the assets and profits of the Company from and
against all actions, costs, charges, losses, damages and expenses
which they or any of them shall or may incur or sustain by or by reason
of any act done, concurred in or omitted in or about the execution of
their duty, or supposed duty, in their respective offices. Such permitted
indemnity provision has been in force throughout the year ended 31
March 2018. The Company has arranged appropriate directors’ and
officers’ liability insurance coverage for the Directors and officers of the
Group.

Food Wise Holdings Limited
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UPDATE ON THE DIRECTORS’ INFORMATION
UNDER RULE 13.51B(1) OF THE LISTING RULES

Pursuant to Rule 13.51B(1) of the Listing Rules, change in the
information of Directors since the date of the last published interim
report required to be disclosed in this report is as follows:

Mr. Cheung Yui Kai Warren, an INED, has appointed as managing
director and head of mergers and acquisitions of Wilson International
Capital Limited since February 2018.

TAX RELIEF

The Company is not aware of any relief on taxation available to
the Shareholders by reason of their holding of the Shares. If the
Shareholders are unsure about the taxation implications of purchasing,
holding, disposing of, dealing in, or exercising of any rights in relation to
the Shares, they are advised to consult their professional advisers.

INDEPENDENT AUDITOR

The consolidated financial statements for the year ended 31
March 2018 have been audited by PricewaterhouseCoopers who
will retire and, being eligible, offer themselves for re-appointment
at the forthcoming AGM. A resolution for the re-appointment of
PricewaterhouseCoopers as the independent auditor of the Company
will be proposed at the forthcoming AGM.

On Behalf of the Board

WONG Che Kin
Chairman, Executive Director and Chief Executive Officer

Hong Kong, 29 June 2018
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To the Shareholders of Food Wise Holdings Limited
(incorporated in Cayman Islands with limited liability)

OPINION
WHAT WE HAVE AUDITED

The consolidated financial statements of Food Wise Holdings Limited
(the “Company”) and its subsidiaries (the “Group”) set out on pages 81
to 147, which comprise:

o the consolidated statement of financial position as at 31 March
2018;

o the consolidated statement of comprehensive income for the year
then ended;

o the consolidated statement of changes in equity for the year then
ended;

o the consolidated statement of cash flows for the year then
ended; and

o the notes to the consolidated financial statements, which include
a summary of significant accounting policies.

OUR OPINION

In our opinion, the consolidated financial statements give a true and
fair view of the consolidated financial position of the Group as at 31
March 2018, and of its consolidated financial performance and its
consolidated cash flows for the year then ended in accordance with
Hong Kong Financial Reporting Standards (“HKFRSs”) issued by
the Hong Kong Institute of Certified Public Accountants (‘HKICPA”)
and have been properly prepared in compliance with the disclosure
requirements of the Hong Kong Companies Ordinance.
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BASIS FOR OPINION

We conducted our audit in accordance with Hong Kong Standards on
Auditing (“HKSAs”) issued by the HKICPA. Our responsibilities under
those standards are further described in the Auditor’'s Responsibilities

for the Audit of the Consolidated Financial Statements section of our
report.

We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our opinion.

INDEPENDENCE

We are independent of the Group in accordance with the HKICPA's
Code of Ethics for Professional Accountants (“the Code”), and we have
fulfilled our other ethical responsibilities in accordance with the Code.

KEY AUDIT MATTERS

Key audit matters are those matters that, in our professional judgment,
were of most significance in our audit of the consolidated financial
statements of the current period. These matters were addressed in
the context of our audit of the consolidated financial statements as a
whole, and in forming our opinion thereon, and we do not provide a
separate opinion on these matters.

Independent Auditor’s Report
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Key audit matter identified in our audit is related to the impairment
assessment of property, plant and equipment as described below.

Key Audit Matter
BRETSE

BAEZFT AP WERET TR (AAYE B

B M iR R E R ) Bl an T -

How our audit addressed the Key Audit Matter
RPN ETOMEEBERETSIE

Impairment assessment of property, plant and equipment

W - BB R A B E TS

Refer to notes 2.6 and 13 to the consolidated financial
statements.

B2 E SRR TE2.6 K MIFE13 ©

For the year ended 31 March 2018, the Group recorded a
net loss of HK$1,501,000. The Group has a large portfolio of
leased properties used as outlets for its restaurants. Majority
of the outlets are with lease terms ranging from 2 to 3 years.
The management periodically assesses whether there is any
indication that the related property, plant and equipment in
use in the leased outlets (the “PPE”) may be impaired and
estimates the recoverable amount of the PPE if any such
indication exists.

BHE-ZT-N\F=A :Jr* HIESEX BSEE£BEHGEERE
JF%81,501,0007% 7T, © SEHREZREEYMHEIEREE
E?F‘%E REBD FEJJEZZ‘EHHﬁEAZiSE Eﬁﬁl’-‘iﬁﬂuﬁﬁﬁ

EFEERNYE BELERE (D% BERRE]) =
TR BERER BN R - P13 - BF Mk ﬁfﬁfiﬂﬂﬁﬂ’]
PRE BEER G HEATRESEE-
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We have discussed with the management the approach
used to identify indications of impairment for the Group’s
CGUs.

B EE
B 305 o

BEMwHE BEEERSELABREIR

We have re-performed, on a sample basis, the calculation of
projected EBITDA of the selected CGU and compared it with
the carrying amount of the PPE. For the adjustments made
for any known specific circumstances of a CGU, we have
discussed and understood with the management the details
of circumstances and assessed the appropriateness of the
adjustments made by the management by making reference
to data external to the Group.
B EF RS EE BMALETEBITDA WYX - WA
REEHEETHER RREEFEMNETAEHNARE
AEL AR RMEEEENwmARME TREE 2%
HNER BB ART (L B IR B P E L A S B 1t -



Key Audit Matter
BRETSE
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BB ER A

How our audit addressed the Key Audit Matter
RPN EFTOMEEBRETSIE

Impairment assessment of property, plant and equipment

W B R R Y B A

The management considers that each restaurant outlet
constitutes its own cash generating unit (“CGU”) and
uses earnings before interest, tax and depreciation and
amortisation (“EBITDA”) to assess a CGU’s ability to
generate pre-tax cash flows through the use of PPE in the
restaurant operations. The EBITDA for the year ended 31
March 2018 is used to project the expected cash flows for
the remaining lease term and adjusted for any known specific
circumstances of each CGU (the “projected EBITDA”). The
management considers an impairment indicator exists if the
projected EBITDA is less than the carrying amount of the
PPE of the respective CGU.
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Key Audit Matter
BRETSE
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How our audit addressed the Key Audit Matter
RPN ETOAEEBRETSIE

Impairment assessment of property, plant and equipment

W - B R R Y B A

For a CGU where there is any indicator of impairment, the
management estimates the recoverable amount of the PPE
which is based on the value in use method and determines
if provision is required by comparing the carrying amount of
the PPE with its recoverable amount. The value in use of the
PPE is based on discounted cash flows forecast over which
the management makes judgements on certain key inputs,
including:

REERENKNRCELEUMS ERERBERE
BEIAMET Y BB RFREN A E S5 WiREERY
¥ BMERRGBHREAEEAAOKSEEESE S 21F
HHEE -YE BELRIENEREEDNREMRE SRS
BRI MR ZERRF  EEERE TEERABBRIEL A
T AR e

o future revenue growth;

REW LR

° restaurant costs, including cost of food and beverages,
staff costs, property rentals and related expenses and
other operating costs; and
BEKA BRERmMREEKA BTN MEHE
NARRAR XA R H A% R

o discount rate.

BRTLE o

We focused on this area because the size of the PPE is
significant to the consolidated financial statements and the
fact that significant judgements and assumptions are applied
by management in assessing the PPE for impairment.
BAFIRFETBERYE  BE &R ENRES GRS M
BREMEBEAN  UREEERTEME  BE REEHER
BERFER 7 8B AHE & RE -
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For CGUs where there were indicators of impairment, we
performed detailed testing to assess and corroborate the key
inputs to their respective discounted cash flows forecast (the
“Forecast”) used in determining the recoverable amount of
the PPE, including:
HREREFRNReEFLSENM RMCHEEDE KFE
REBA RS EBIRPAAEANMRR S RETRA ([T8
BDEHHRASR  ATHEFERASBNSE N A8
FEREHE:

° assessing the CGU’s budget for its consistency in
basis of preparation with historical results upon which
the Forecast is based;

FHETERIFT R BN R S ESBUTEE  UEEHFER
BEERREBTRENREEE -0

o assessing key assumptions used in the Forecast,
including estimated revenue growth rate, restaurant
costs and discount rate, by discussing the
development plans with management, assessing their
reasonableness based on past results of operation of
the CGU, and making reference to data external to the
Group such as relevant contractual arrangements with
landlord and suppliers;

FHETERIF AN EZER (BREGHRSEERE &

BRARFEAR)  FETARRETEENWER
2 REARCELBUEAAENKERERS2E &

BH SN EPRUE (NEE T L HERHERE A AL HE)

o performing sensitivity analyses of the key assumptions
as stated above; and
ETHN ERAREERRNBREIN &

o testing mathematical accuracy of the Forecast.

2B TEORI ) B B o

Based on the results of our work, we found that the
significant judgements and assumptions used by the
management in this assessment were supportable with
evidence obtained.
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OTHER INFORMATION

The directors of the Company are responsible for the other information.

The other information comprises all of the information included in the
annual report other than the consolidated financial statements and our
auditor’s report thereon.

Our opinion on the consolidated financial statements does not cover
the other information and we do not express any form of assurance
conclusion thereon.

In connection with our audit of the consolidated financial statements,
our responsibility is to read the other information and, in doing so,
consider whether the other information is materially inconsistent with
the consolidated financial statements or our knowledge obtained in the
audit or otherwise appears to be materially misstated.

If, based on the work we have performed, we conclude that there is
a material misstatement of this other information, we are required to
report that fact. We have nothing to report in this regard.

RESPONSIBILITIES OF DIRECTORS AND AUDIT
COMMITTEE FOR THE CONSOLIDATED FINANCIAL
STATEMENTS

The directors of the Company are responsible for the preparation of
the consolidated financial statements that give a true and fair view in
accordance with HKFRSs issued by the HKICPA and the disclosure
requirements of the Hong Kong Companies Ordinance, and for such
internal control as the directors determine is necessary to enable the
preparation of consolidated financial statements that are free from
material misstatement, whether due to fraud or error.

In preparing the consolidated financial statements, the directors are
responsible for assessing the Group’s ability to continue as a going
concern, disclosing, as applicable, matters related to going concern
and using the going concern basis of accounting unless the directors
either intend to liquidate the Group or to cease operations, or have no
realistic alternative but to do so.

The audit committee is responsible for overseeing the Group’s financial
reporting process.

Independent Auditor’s Report
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AUDITOR'’S RESPONSIBILITIES FOR THE AUDIT OF
THE CONSOLIDATED FINANCIAL STATEMENTS

Our objectives are to obtain reasonable assurance about whether the
consolidated financial statements as a whole are free from material
misstatement, whether due to fraud or error, and to issue an auditor’s
report that includes our opinion. We report our opinion solely to you,
as a body, and for no other purpose. We do not assume responsibility
towards or accept liability to any other person for the contents of this
report. Reasonable assurance is a high level of assurance, but is not
a guarantee that an audit conducted in accordance with HKSAs will
always detect a material misstatement when it exists. Misstatements
can arise from fraud or error and are considered material if, individually
or in the aggregate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of these consolidated
financial statements.

As part of an audit in accordance with HKSAs, we exercise
professional judgment and maintain professional scepticism throughout
the audit. We also:

Identify and assess the risks of material misstatement of the
consolidated financial statements, whether due to fraud or error,
design and perform audit procedures responsive to those risks,
and obtain audit evidence that is sufficient and appropriate
to provide a basis for our opinion. The risk of not detecting a
material misstatement resulting from fraud is higher than for
one resulting from error, as fraud may involve collusion, forgery,
intentional omissions, misrepresentations, or the override of
internal control.

Obtain an understanding of internal control relevant to the audit
in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion
on the effectiveness of the Group’s internal control.

Evaluate the appropriateness of accounting policies used and the
reasonableness of accounting estimates and related disclosures
made by the directors.

Food Wise Holdings Limited
Annual Report 2018
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o Conclude on the appropriateness of the directors’ use of the
going concern basis of accounting and, based on the audit
evidence obtained, whether a material uncertainty exists related
to events or conditions that may cast significant doubt on the
Group’s ability to continue as a going concern. If we conclude
that a material uncertainty exists, we are required to draw
attention in our auditor’s report to the related disclosures in the
consolidated financial statements or, if such disclosures are
inadequate, to modify our opinion. Our conclusions are based on
the audit evidence obtained up to the date of our auditor’s report.
However, future events or conditions may cause the Group to
cease to continue as a going concern.

° Evaluate the overall presentation, structure and content of the
consolidated financial statements, including the disclosures,
and whether the consolidated financial statements represent the
underlying transactions and events in a manner that achieves fair
presentation.

o Obtain sufficient appropriate audit evidence regarding the
financial information of the entities or business activities within
the Group to express an opinion on the consolidated financial
statements. We are responsible for the direction, supervision and
performance of the group audit. We remain solely responsible for
our audit opinion.

We communicate with the audit committee regarding, among other
matters, the planned scope and timing of the audit and significant audit
findings, including any significant deficiencies in internal control that we
identify during our audit.

We also provide the audit committee with a statement that we have
complied with relevant ethical requirements regarding independence,
and to communicate with them all relationships and other matters that
may reasonably be thought to bear on our independence, and where
applicable, related safeguards.
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From the matters communicated with the audit committee, we HHEEZZELREBNFET BMEEHLSE
determine those matters that were of most significance in the audit BHEANPRGEVBRENE T RAEE Bl
of the consolidated financial statements of the current period and B EREFE KM EREM RSP S
are therefore the key audit matters. We describe these matters in our LEIE - RIEAEER AT ARIFEELSEIE -
auditor’s report unless law or regulation precludes public disclosure FEHRmERMBELT MREEEBRERE MR
about the matter or when, in extremely rare circumstances, we EHEBESHANNEEARBBEENAR
determine that a matter should not be communicated in our report et PR ETEERESF BBZEE-
because the adverse consequences of doing so would reasonably

be expected to outweigh the public interest benefits of such

communication.

The engagement partner on the audit resulting in this independent HEAARBYZBMBME 2 ETHEEBRARER

auditor’s report is Wong Ka Keung, Johnny. SR o
PricewaterhouseCoopers EORUKESFMERH
Certified Public Accountants HEEEAT

Hong Kong, 29 June 2018 BE ZE-\FAA=TNAB
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Consolidated Statement of Comprehensive Income
HEETEWEE

For the year ended 31 March 2018 EZ=—F—\F=H=+—HI FE

2018 2017
—E2-N\F —E—LF
Note HK$’000 HK$’'000
Bt FTET T
Revenue Uy 25 5 193,532 189,830
Other income and gains H U A R s as 6 357 280
Cost of food and beverages B o &R R (46,336) (44,066)
Staff costs BT A (62,702) (57,121)
Depreciation and amortisation & R 5 (9,643) (7,550)
Property rentals and related expenses YRS RABRER (55,005) (51,382)
Fuel and utility expenses MmN AFREERY (6,706) (5,737)
Advertising and marketing expenses BEEREERS (831) (481)
Other operating expenses HigEMx (15,016) (12,466)
Listing expenses EmX - (17,591)
Finance income, net BE YW A FEEE 7 601 138
Loss before taxation MREBIRIE B 8 (1,749) (6,146)
Income tax credit/(expense) FiEfiEe, (FAx) 10 248 (1,782)
Loss and total comprehensive loss FRAEEREZHEERELE
for the year (1,501) (7,928)
Attributable to: AT AL :
Shareholders of the Company NN 3 (1,501) (7,928)
Basic and diluted loss per share FREAREEEE
(HK cents per share) €=3::9z:1(1ID) 12 (0.75) (4.75)

The notes on pages 86 to 147 are an integral part of these E86E147H MM iT AR 45 A B 78 3R 2= 1 48 Bk 2B
consolidated financial statements. o
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1 ‘(':cr)r'\ébsl"idated S‘t_ateme'n“t of Fihla-nft':ialmP'osi:tioh' |

2018 2017
—E2-N\F —E—LF
Note HK$’000 HK$’000
M e FHET AT
NON-CURRENT ASSETS FRBEE
Property, plant and equipment VI BB R & 13 24,183 18,682
Intangible assets BREE 12 14
Investment in an associate REEERAINIEE 14 - -
Rental and utilities deposits He bk AEEES 17 17,205 15,815
Prepayments for property, Y% - BB R ETER F0E
plant and equipment 17 1,858 826
Deferred income tax assets RIEFTIS TR EE 22 4,917 3,372
48,175 38,709
CURRENT ASSETS RBEE
Inventories BE 15 1,924 2,005
Trade receivables B 5 W FE 16 1,251 =
Prepayments, deposits and ENRIE ek
other receivables H i & W R IA 17 7,680 8,883
Current income tax recoverable Al W B BV HA T 45 75 3,009 2,103
Restricted cash R &I ® 19 1,114 2,049
Cash and cash equivalents RekREeEEY 19 95,761 108,359
110,739 123,399
Total assets HWEE 158,914 162,108
EQUITY =
Equity attributable to shareholders of R F) B R E AL R
the Company
Share capital f& s 23 2,000 2,000
Other reserves H fth 24 132,943 134,444
Total equity AR 134,943 136,444

Food Wise Holdings Limited
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Consolidated Statement of Financial Posijion
FeMBARRE

As at 31 March 2018 R=F—/\F=H=4+—H

2018 2017
—E-N\%F —T—+F
Note HK$’000 HK$’000
M e FET FET

NON-CURRENT LIABILITIES FRBEE
Other payables H b & < 50E 21 5,446 3,115
Deferred income tax liabilities RIEFTSTHRAE 22 516 299
5,962 3,414

CURRENT LIABILITIES HREBEE

Trade payables B S RN FIE 20 4,020 3,857
Other payables and accruals H bR IE KRR E A 21 12,797 18,085
Current income tax liabilities BIEAFT{S TR B & 1,192 308
18,009 22,250
Total liabilities FEN=R 23,971 25,664
Total equity and liabilities HEZREE 158,914 162,108

The notes on pages 86 to 147 are an integral part of these E86 147 E B M I 5 2N 42 A B 7& 3R = 19 48 ik 2B
consolidated financial statements.

N

]_j\ o

The consolidated financial statements on pages 81 to 147 were EOITATE NG A MERERO AT — \EN
approved by the Board of Directors on 29 June 2018 and were signed B-thBgEEe it tTHUATRRES-

on its behalf.

Wong Che Kin Wong Chui Ha Iris
EER =HES
Director Director

EF EF

BRI AR A A
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h R f'\f Aa ) NN - s
Consolidated Statement of Changes in Equity
eREmBEEHR

For the year ended 31 March 2018 EZ—-F— \F=H=+—HI FE

Attributable to shareholders of the Company

RATRREM
Share Share Capital Retained Total
capital premium reserve earnings
B &R
R g wE  RERF @t

(Note 23) (Note 24) (Note 24)

(Mizr23)  (Kiat24)  (FisE24)

HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TAT THT THT TEx TET

At 1 April 2016 RZE—~ENA—H - - 342 54,060 54,402
Loss and total comprehensive loss for the year FREIE R 2 EEEEE - - - (7,928) (7,928)
Transactions with shareholders BREIR 5
Issuance of share at the date of R B TR
incorporation (Note 23(a)) (FizE23(@)) - = = = =
Issuance of shares pursuant to the BEEEETRNL
reorganisation (Note 23(b)) (HzE23(0)) = = = - -
Capitalisation issue of shares Rin B BAT
(Note 23(d)) (KizE23(0)) 1,500 (1,500) - - -
Shares issued pursuant to the BEERBERT RN
global offering (Note 23(¢)) (FizE23(e) ) 500 99,500 - - 100,000
Transaction costs attributable to the ERBERGZRIHEAR
global offering (Note 23(¢)) (FizE23(e) ) - (10,030) - - (10,030)
Total transactions with shareholders BREIRHBH 2,000 87,970 - - 89,970
At 31 March 2017 and 1 April 2017 RZT—+E=A=+—H
k=—F—+tFWA—A 2,000 87,970 342 46,132 136,444
Loss and total comprehensive loss FRNEERZABEERE

for the year - - (1,501) (1,501)

At 31 March 2018 RZZ-\F=ZA=+—-H 2,000 87,970 342 44,631 134,943

The notes on pages 86 to 147 are an integral part of these B8O 147E MM T B AL A B 7S 2R 3 iy 48 ik 2B
consolidated financial statements.
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2018 2017
=E-N\F —T—+F
Note HK$’000 HK$’'000
i FHET T T
Cash flows from operating activities RETEABRERE
Cash generated from operations LEFIRE 26(a) 3,142 4,641
Interest received 2HAE 601 170
Hong Kong profits tax paid, net ERNEBNEEEE (1,102) (5,178)
Net cash flows generated from/ KSRGS
(used in) operating activities (FFAR)REREFE 2,641 (367)
Cash flows from investing activities RETEBFBSESRE
Purchases of property, plant and equipment ~ B E ¥ = & &E 13 (15,142) (10,905)
Increase in prepayments for property, VI BB &
plant and equipment %A TE AT SRIEIE N (1,032) (795)
Decrease in restricted cash PR 5l IR Rk A 935 375
Decrease in bank deposits with maturity FIHAHARR BB =8 A K
over three months RITIF SR - 524
Net cash flows used in investing activities B EEAREREFR (15,239) (10,801)
Cash flows from financing activities MEFEEBRERE
Repayment of bank loans IRITEFER - (3,428)
Listing expenses paid BN ETRAX - (9,585)
Capital element of finance lease MEHERSNRELRT S
rental payments - (90)
Interests paid EAFE = 32)
Proceeds from issue of ordinary shares BT EBRATSIE - 100,000
Net cash flows generated from BB ESBHREEREFHE
financing activities - 86,865
Net (decrease)/increase in cash and HERBLEEY OBD)
cash equivalents B hnFEEE (12,598) 75,697
Cash and cash equivalents FUHReRFSEFEY
at the beginning of the year 108,359 32,662
Cash and cash equivalents FRECRESEEY
at the end of the year 19 95,761 108,359

The notes on pages 86 to 147 are an integral part of these F86E147 B WMt 3 B AN 454 B 78 2R 35 #Y 48 Bk 2
AN

consolidated financial statements.
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Consolldated Statement of Casti' Flbws'
ﬁ\ =) fﬁﬁbw ==} %‘4

For the year ended 31 March 2018 EZ=—F—\F=H=+—HI FE
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GENERAL INFORMATION

The Company was incorporated in the Cayman Islands on 14
April 2016 as an exempted company with limited liability under
the Companies Law (Cap. 22, Law 3 of 1961 as consolidated
and revised) of the Cayman lIslands. The address of the
Company’s registered office is Cricket Square, Hutchins Drive,
PO Box 2681, Grand Cayman, KY1-1111, Cayman Islands.

The Company is an investment holding company and its
subsidiaries are principally engaged in the operation of restaurant
chains in Hong Kong (the “Business”).

The Company has listed its shares on the Main Board of the
Stock Exchange since 29 November 2016.

The consolidated financial statements are presented in Hong
Kong dollar (‘HK$”), unless otherwise stated.

Food Wise Holdings Limited
Annual Report 2018
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Notes to the Consolidated Financial Statements

SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES

The principal accounting policies applied in the preparation of
the consolidated financial statements are set out below. These
policies have been consistently applied to all the years presented,
unless otherwise stated.

2.1 BASIS OF PREPARATION

The consolidated financial statements of the Group have
been prepared in accordance with all applicable Hong
Kong Financial Reporting Standards (‘HKFRSs”) and the
disclosure requirements of the Hong Kong Companies
Ordinance Cap. 622. The consolidated financial statements
have been prepared under the historical cost convention.

The preparation of consolidated financial statements
in conformity with HKFRSs requires the use of certain
critical accounting estimates. It also requires management
to exercise its judgement in the process of applying
the Group’s accounting policies. The areas involving
a higher degree of judgement or complexity, or areas
where assumptions and estimates are significant to the
consolidated financial statements are disclosed in Note 4.

(@) Amendments to standards adopted by
the Group

The following new standards and amendments to
standards have been adopted by the Group for the
first time for the financial year beginning on or after 1

April 2017:
HKAS 7 (Amendment) Disclosure initiative
HKAS 12 (Amendment) Recognition of deferred tax

assets for unrealised Losses
Annual Improvements Project Annual improvements 2014-
2016 Cycle

The adoption of these new standards and
amendments to standards did not have any
significant impact on the current period or any prior
period.

2

REMBRERME
BAETHRME

RmEUR A M MR TRANER ST BRE
RN -BRABRIAN ZFBRERAH
2IFEERER-

21 EBEE

AEBEEVBRETDRIBEAAER
MEBVHREEL ([ EEBMBRE
A |) hEE (RRIEH) (F622F)
HIIRE R EREL - AR A M TS IRRIAESL
AL R -

REFBVBRELEANRREE M
BRAERE TRRE G WWIF
RERBGERAAEENGTHRE
TR (R HIET - S RARS EXR A E
REFEHEES - 208 Kk HHER A SRR
EHEARR R AT EENH 4%

=,

(a) KB RMAFETER R
R BEET
ATAR_ZF—tFOA—HK
HERFRENMBFEEREEER
BRI RTERI R R ER] :

BREGEN  EEE
IS ASCHEN)
BREGER  RAEREEER
F1280 (BETA) ETHAEE
FEMEHE < —R-NEE
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Notes to the Consolidated Financial Statements

REMBHRRME
2 SUMMARY OF SIGNIFICANT ACCOUNTING 2 EBEACHHEEME @)
POLICIES (Continued)
2.1 BASIS OF PREPARATION (Continued) mEEE (®|)
(b) New standards and amendments to (b) BARERMBOMETEL R
standards not yet adopted A B9 & 5]
A number of new standards and amendments to THER=E—tFmA—HE

14 BSA E 4 1 RS AL B3 R
EURRANBRRSERNE
F 7 TR ROER 015 ET

standards are effective for annual periods beginning
after 1 April 2017 and have not been applied in
preparing these consolidated financial statements:

Effective for
annual periods

beginning

on or after
R HEER
Z BB
FEHABLEN

HKAS 28 (Amendment)

Investments in associates and joint ventures

1 January 2018

BB g ERIE285 REFE R B REEDRAZKE —T-NF—-HA—H
(BFTAR)

HKAS 40 (Amendment) Transfers of investment property 1 January 2018

BB ERIFE405 REVMEER —T-NF—-HA—H
(1BETA)

HKFRS 1 (Amendment) First time adoption of HKFRS 1 January 2018

BN RE LR E15R BIRERANE B B 75 5 22 R —ZE-N\¥—H—H
CHENY

HKFRS 2 (Amendment) Classification and measurement of share-based 1 January 2018

payment transactions

BN RE LR E25R AR RERNROZ SN DB RTE —ZE-N\¥—H—H
CHENY

HKFRS 4 (Amendment) Insurance contracts 1 January 2018

RN mE LR 45 Riza# —T-NF—H—H
CHENY

HKFRS 9 Financial Instruments 1 January 2018

BN mE LR ER SRITHE —T-NF—-HA—H

HKFRS 9 (Amendment) Payment features with negative compensation 1 January 2019

BN RE LR B BN RERE —Z-hF—H—H
(BETA)

HKFRS 10 and HKAS 28 Sale or contribution of assets between an investor To be determined
(Amendment) and its associate or joint venture

FBMBHRELERIE1057 K

KREFHREBENRHALERAZEN

R G ERH285 BEHERIE
SCHEN)

Food Wise Holdings Limited
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POLICIES (Continued)

2.1 BASIS OF PREPARATION (Continued)

(b) New standards and amendments to

Notes to the Consolidated Financial Statements

REMBRERME

standards not yet adopted (Continued)

2  SUMMARY OF SIGNIFICANT ACCOUNTING 2 BACHHEEME #)

21 REE%E (&)

(b) 1 R 7 R AR B T ET 22 A B
£ B RYIE 5T (4)

Effective for
annual periods
beginning

on or after
RELT B 8=k
ZEBEBEN
FEHBEN

HKFRS 15
BS %R E R FE 155
HKFRS 15 (Amendment)
B TS 4 R 51555

(BFTA)
HKFRS 16
BB E A E 165
HKFRS 17

BAMBREEAE7H
HK(FRIC)-Int 22

B8 (BRM RS TR
ZEE) —REF2R

HK(FRIC)-Int 23

BB (BRMEHRERE
ZBg) —REF20R

Annual Improvements

FEBEE

Revenue from contracts with customers
PNEESSIEY Ol

Clarifications to HKFRS 15

R MG EERFE155 2 BF

Leases

HE

Insurance contracts

REE L

Foreign currency transactions and
advance consideration

HNERZ 5 RIERRE
Uncertainty over income tax treatments

PSR B T HEE 1

Annual Improvements 2014-2016 Cycle
(@amendments)

—E-MEE_FT-RFRENFENE (BFIAX)

1 January 2018

—T-NF—-HA—H
1 January 2018
—E-N\&—H—H

1 January 2019

—ET-hF—-HA—H
1 January 2021
—F-—%—H—H

1 January 2018

e S ==

1 January 2019

—T—-NF—H—H

1 January 2018

—E-)\F¥—-H—H

FEIRIZERR AR QA
ZE-N\FER
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Consolidated Financial Statements

REM B R

2 SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)

2.1 BASIS OF PREPARATION (Continued)

(b)

New standards and amendments to
standards not yet adopted (Continued)

HKFRS 9,
classification, measurement and recognition of

‘Financial Instruments’, addresses the
financial assets and financial liabilities. It replaces the
guidance in HKAS 39 that relates to the classification
and measurement of financial instruments. HKFRS
9 retains but simplifies the mixed measurement
model and establishes three primary measurement
categories for financial assets: amortised cost,
fair value through other comprehensive income
and fair value through profit or loss. For financial
liabilities, there were no changes to classification and
measurement except for the recognition of changes
in own credit risk in other comprehensive income, for
liabilities designated at fair value through profit or loss.

The Group assesses that adopting HKFRS 9 will not
have a material impact to the Group’s consolidated
financial statements.

HKFRS 15, ‘Revenue from contracts with customers’,
deals with revenue recognition and establishes
principles for reporting useful information to users of
financial statements about the nature, amount, timing
and uncertainty of revenue and cash flows arising
from an entity’s contracts with customers. Revenue
is recognised when a customer obtains control of
a good or service and thus has the ability to direct
the use and obtain the benefits from the good or
service. The standard replaces HKAS 18 ‘Revenue’
and HKAS 11
interpretations.

‘Construction contracts’ and related

Food Wise Holdings Limited

Annual Report 2018
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Notes to the Consolidated Financial Statements

REMBRERME

2  SUMMARY OF SIGNIFICANT ACCOUNTING 2 BARATHRIBME (&)

POLICIES (Continued)

2.1 BASIS OF PREPARATION (Continued) 21 mEUEE (%)

(b) New standards and amendments to

standards not yet adopted (Continued)

The Group assesses that adopting HKFRS 15 will not
have a material impact to the Group’s consolidated
financial statements.

HKFRS 16, ‘Leases’, addresses the definition of a
lease, recognition and measurement of leases. The
standard replaces HKAS 17 ‘Leases’ and related
interpretations. The Group is a lessee of office
premises, various restaurants and warehouses, the
leases of which are currently classified as operating
leases. The Group’s current accounting policy for
such leases is set out in Note 2.21. The Group had
total future minimum lease payments under non-
cancellable operating leases, which are not reflected
in the consolidated statement of financial position,
falling due as follows:

(b)

iR IER MR FET B &
ZBREET (&)
AEETERNE B BREE
AIE155 TS HAEBNEGS
B HREBREATE.

FREMBEREELF165% [HE ]
M S H E = A R E R RER
KT E -ZZEABMREEGE
AFE175R [HEI R AERE-
AEBERMAZERM ZHEE
kEBHABRA  HEAHEHERK
DRRREHE-AEEBBEANA
A SHEN SRR E
221 - AEBER A BUEZL M
BIR TR R&EHE AR
(Y ARRERE MBI R A RER)
MBI :

2018 2017
—B-N\F —E—tF
HK$’000 HK$'000
FHET T
As lessees EREBEAN
Within one year 16 A 45,124 40,108
In the second to fifth years, F2E FHF
inclusive (BEEEMF) 35,273 48,858
Beyond five years 5% A E - -
80,397 88,966
FEIRIZE IR A IR A A

ZE-N\FER
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Consolidated Financial Statements

REM B R

2 SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)

2.1 BASIS OF PREPARATION (Continued)

(b)

New standards and amendments to
standards not yet adopted (Continued)

HKFRS 16 provides new provisions for the
accounting treatment of leases and will in the future
no longer allow lessees to recognise certain leases
outside of the consolidated statement of financial
position. Instead, all non-current leases must be
recognised in the form of an asset (for the right
of use) and a financial liability (for the payment
obligation). Thus each lease will be mapped in
the Group’s consolidated statement of financial
position. Short-term leases of less than twelve
months and leases of low-value assets are exempt
from the reporting obligation. The new standard
will therefore result in an increase in right-of-use
asset and an increase in financial liability in the
consolidated statement of financial position. In the
consolidated statement of comprehensive income,
leases will be recognised in the future as depreciation
and amortisation and will no longer be recorded
as property rental and related expenses. Interest
expense on the lease liability will be presented
separately from depreciation and amortisation
under finance costs. As a result, the property rental
and related expenses under otherwise identical
circumstances will decrease, while depreciation and
amortisation and the interest expense will increase.
The combination of a straight-line depreciation of
the right-of-use asset and the effective interest rate
method applied to the lease liability will result in a
higher total charge to profit or loss in the initial year of
the lease, and decreasing expenses during the latter
part of the lease term.
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Notes to the Consolidated Financial Statements

2 SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)

2.1 BASIS OF PREPARATION (Continued)

(b) New standards and amendments to

standards not yet adopted (Continued)

However, the Group has not yet assessed what
other adjustments, if any, are necessary for example
because of the change in the definition of the lease
term and the different treatment of variable lease
payment and of extension and termination options. It
is therefore not yet possible to estimate the amount
of right-of-use assets and lease liabilities that will have
to be recognised on adoption of the new standard
and how this may affect the Group’s profit or loss and
classification of cash flow going forward.

The standard will be mandatory for adoption by the
Group for financial years commencing on or after
1st April 2019. At this stage, the Group does not
intend to adopt the standard before its effective date.
The Group intends to apply the simplified transition
approach and will not restate comparative amounts
for the year prior to first adoption.

There are no other new standards and amendments
to standards and interpretations that are not yet
effective that would be expected to have a material
impact on the Group.
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REM B R

2 SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)

2.2 SUBSIDIARIES

A subsidiary is an entity (including a structured entity) over

which the Group has control. The Group controls an entity

when

the Group is exposed to, or has rights to, variable

returns from its involvement with the entity and has the

ability
entity.

to affect those returns through its power over the
Subsidiaries are consolidated from the date on which

control is transferred to the Group. They are deconsolidated

from the date that control ceases.

2.2.1

Business combination

The Group applies the acquisition method to account
for business combinations. The consideration
transferred for the acquisition of a subsidiary is the fair
values of the assets transferred, the liabilities incurred
to the former owners of the acquiree and the equity
interests issued by the Group. The consideration
transferred includes the fair value of any asset or
liability resulting from a contingent consideration
arrangement. ldentifiable assets acquired and
liabilities and contingent liabilities assumed in a
business combination are measured initially at their
fair values at the acquisition date.

Food Wise Holdings Limited

Annual Report 2018

2

BRE

n+ E& *E%}fz (%)

22 HERQH

B 2 R o HE AN SR B Y EL R A A

NER (BREBLER) - EXKE
R /52 B 5% = B8 if A4 & A & B SR &

E&ﬁz;ﬁ‘f”@i&ﬁ’ﬂgﬁ'iﬁﬁ%ﬁ
BRENZEIBNRNTEZTER
By - NSRBI RIS 5% B M A A 4 o Y
BAREEHEBEEAKE AR
A ARYNZEFERZ LT B IER
BARK-

221 £ a6
AEMFAUWEEBEBAMHA
B Ui — I B AR A ER
BARFEREE BWEFAE
BARELAMNEERAEBRRT
HIRR A HE RS B D A (B {E - Frdd a8
REBEXAREBL I TAE
AEEREBEORABE N
& Hf eh BT U B # 7T 38 518 22 A
RFFEREAERRAGE VS

IR E R B A R EEE

=
==



U4

g
S AN R

Notes to the Consolidated Financial Statements

2 SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)

2.2 SUBSIDIARIES (Continued)

2.2.1 Business combination (Continued)

Intra-group transactions, balances and unrealised
gains on transactions between group companies
are eliminated. Unrealised losses are also eliminated.
When necessary, amounts reported by subsidiaries
have been adjusted to conform with the Group’s
accounting policies.

2.2.2 Separate financial statements

In the Company’s statement of financial position,
investment in a subsidiary is accounted for at cost
less impairment. Cost includes direct attributable
costs of investment. The results of the subsidiary
are accounted for by the Company on the basis of
dividend received and receivable.

Impairment testing of the investment in a subsidiary
is required upon receiving a dividend from the
investment if the dividend exceeds the total
comprehensive income of the subsidiary in the period
the dividend is declared or if the carrying amount of
the investment in the separate financial statements
exceeds the carrying amount in the consolidated
financial statements of the investee’s net assets
including goodwill.
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Notes to the Consolidated Financial Statements

REM B R

2 SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)

2.3 ASSOCIATE

An associate is an entity over which the Group
has significant influence but not control, generally
accompanying a shareholding of between 20% and 50% of
the voting rights. Investment in an associate is accounted
for using the equity method of accounting. Under the equity
method, the investment is initially recognised at cost, and
the carrying amount is increased or decreased to recognise
the investor’s share of the profit or loss of the investee after
the date of acquisition.

If the ownership interest in an associate is reduced but
significant influence is retained, only a proportionate
share of the amounts previously recognised in other
comprehensive income is reclassified to profit or loss where
appropriate.

The Group’s share of post-acquisition profit or loss is
recognised in the profit or loss, and its share of post-
acquisition movements in other comprehensive income
is recognised in other comprehensive income with a
corresponding adjustment to the carrying amount of
the investment. When the Group’s share of losses in an
associate equals or exceeds its interest in the associate,
including any other unsecured receivables, the Group does
not recognise further losses, unless it has incurred legal or
constructive obligations or made payments on behalf of the
associate.

The Group determines at each reporting date whether
there is any objective evidence that the investment in
the associate is impaired. If this is the case, the Group
calculates the amount of impairment as the difference
between the recoverable amount of the associate and
its carrying value and recognises the amount adjacent to
‘share of profit of investments accounted for using equity
method’ in the profit or loss.
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Notes to the Consolidated Financial Statements

2 SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)

2.3

24

ASSOCIATE (Continued)

Profits and losses resulting from upstream and downstream
transactions between the Group and its associate are
recognised in the Group’s financial statements only to the
extent of unrelated investor’s interest in the associate.
Unrealised losses are eliminated unless the transaction
provides evidence of an impairment of the asset
transferred. Accounting policies of the associate have been
changed where necessary to ensure consistency with the
policies adopted by the Group.

Gains or losses on dilution of equity interest in the associate
are recognised in the profit or loss.

FOREIGN CURRENCY TRANSLATION

(@) Functional and presentation currency

[tems included in the financial statements of each
of the Group’s entities are measured using the
currency of the primary economic environment in
which the entity operates (‘the functional currency’).
The consolidated financial statements are presented
in HKS$, which is the Company’s functional and the
Group’s presentation currency.

(b) Transactions and balances

Foreign currency transactions are translated into
the functional currency using the exchange rates
prevailing at the dates of the transactions or valuation
where items are re-measured. Foreign exchange
gains and losses resulting from the settlement of
such transactions and from the translation at year-
end exchange rates of monetary assets and liabilities
denominated in foreign currencies are recognised
in the profit or loss, except when deferred in other
comprehensive income as qualifying cash flow
hedges and qualifying net investment hedges.
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Notes to the Consolidated Financial Statements

REM B R

2 SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)

24

2.5

2.6

FOREIGN CURRENCY TRANSLATION
(Continued)

(b) Transactions and balances (Continued)

Foreign exchange gains and losses that relate to
cash and cash equivalents are presented in the
consolidated statement of comprehensive income
within ‘other operating expenses’.

SEGMENT REPORTING

Operating segments are reported in a manner consistent
with the internal reporting provided to the chief operating
decision-maker (the “CODM”). The CODM, who is
responsible for allocating resources and assessing
performance of the operating segments, has been identified
as the Company’s Executive Directors, who make strategic
decisions.

PROPERTY, PLANT AND EQUIPMENT

Land and buildings comprise mainly factories and offices.
Leasehold land classified as finance lease and all other
property, plant and equipment are stated at historical cost
less depreciation. Historical cost includes expenditure that
is directly attributable to the acquisition of the items.

Subsequent costs are included in the asset’s carrying
amount or recognised as a separate asset, as appropriate,
only when it is probable that future economic benefits
associated with the item will flow to the Group and the cost
of the item can be measured reliably. The carrying amount
of the replaced part is derecognised. All other repairs and
maintenance are charged to the consolidated statement of
comprehensive income during the financial period in which
they are incurred.
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Notes to the Consolidated Financial Statements

2 SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)

2.6 PROPERTY, PLANT AND EQUIPMENT

(Continued)

Depreciation of property, plant and equipment is calculated

using the straight-line method to allocate their costs to their

residual values over their estimated useful lives, as follows:

— Leasehold improvements Shorter of lease term or
10 years

— Restaurants and kitchen Shorter of lease term or

equipment 5 years

— Computer equipment Shorter of lease term or

5 years

— Furniture and fixtures Shorter of lease term or

5 years
— Office equipment 5 years
— Motor vehicles 5 years

The assets’ residual values and useful lives are reviewed,
and adjusted if appropriate, at the end of each reporting
period.

An asset’s carrying amount is written down immediately
to its recoverable amount if the asset’s carrying amount is
greater than its estimated recoverable amount (Note 2.8).

Gains and losses on disposals of land and buildings and
other property plant and equipment are determined by
comparing the proceeds with the carrying amount and
are recognised within ‘other income and gains’ and ‘other
operating expenses’, respectively, in the consolidated
statement of comprehensive income.
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Notes to the Consolidated Financial Statements

REM B R

2 SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)

2.7

2.8

INTANGIBLE ASSETS

Trademarks

Separately acquired trademarks are shown at historical
cost. Trademarks have a finite useful life and are carried
at cost less accumulated amortisation. Amortisation is
calculated using the straight-line method to allocate the
cost of trademarks over their estimated useful lives of 10
years.

IMPAIRMENT OF NON-FINANCIAL ASSETS

Property, plant and equipment subject to depreciation are
tested annually for impairment. Assets that are subject to
amortisation or depreciation are reviewed for impairment
whenever events or changes in circumstances indicate
that the carrying amount may not be recoverable. An
impairment loss is recognised for the amount by which the
asset’s carrying amount exceeds its recoverable amount.
The recoverable amount is the higher of an asset’s fair
value less costs to sell and value in use. For the purposes
of assessing impairment, assets are grouped at the lowest
levels for which there are separately identifiable cash flows
(cash-generating units). Non-financial assets other than
goodwill that suffered an impairment are reviewed for
possible reversal of the impairment at each reporting date.
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Notes to the Consolidated Financial Statements

2 SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)

2.9 FINANCIAL ASSETS

2.9.1 Classification

The Group classifies its financial assets as loans
and receivables. The classification depends on the
purpose for which the financial assets were acquired.
Management determines the classification of its
financial assets at initial recognition.

Loans and receivables are non-derivative financial
assets with fixed or determinable payments that are
not quoted in an active market. They are included
in current assets, except for the amounts that are
settled or expected to be settled more than 12
months after the end of the reporting period. These
are classified as non-current assets. The Group’s
loans and receivables comprise ‘Trade receivables’,
‘deposits and other receivables’, ‘restricted cash’
and ‘cash and cash equivalents’ in the consolidated
statement of financial position (Notes 2.13 and 2.14).

2.9.2 Recognition and measurement

Regular way purchases and sales of financial assets
are recognised on the trade-date, the date on which
the Group commits to purchase or sell the asset.
Loans and receivables are initially recognised at
fair value plus transaction costs and subsequently
carried at amortised cost using the effective interest
method. Financial assets are derecognised when
the rights to receive cash flows from the investments
have expired or have been transferred and the Group
has transferred substantially all risks and rewards of
ownership.
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Notes to the Consolidated Financial Statements

REM B R

2 SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)

2.10 OFFSETTING FINANCIAL INSTRUMENTS

2.11

Financial assets and liabilities are offset and the net
amount reported in the consolidated statement of financial
position when there is a legally enforceable right to offset
the recognised amounts and there is an intention to settle
on a net basis or realise the asset and settle the liability
simultaneously. The legally enforceable right must not
be contingent on future events and must be enforceable
in the normal course of business and in the event of
default, insolvency or bankruptcy of the Company or the
counterparty.

IMPAIRMENT OF FINANCIAL ASSETS

The Group assesses at the end of each reporting period
whether there is objective evidence that a financial asset or
a group of financial assets is impaired. A financial asset or a
group of financial assets is impaired and impairment losses
are incurred only if there is objective evidence of impairment
as a result of one or more events that occurred after the
initial recognition of the asset (a “loss event”) and that loss
event (or events) has an impact on the estimated future
cash flows of the financial asset or group of financial assets
that can be reliably estimated.

Evidence of impairment may include indications that a
debtor or a group of debtors is experiencing significant
financial difficulty, default or delinquency in interest or
principal payments, the probability that they will enter
bankruptcy or other financial reorganisation, and where
observable data indicate that there is a measurable
decrease in the estimated future cash flows, such as
changes in arrears or economic conditions that correlate
with defaults.
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Notes to the Consolidated Financial Statements

2 SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)

2.11

2.12

IMPAIRMENT OF FINANCIAL ASSETS
(Continued)

For loans and receivables category, the amount of the
loss is measured as the difference between the asset’s
carrying amount and the present value of estimated future
cash flows (excluding future credit losses that have not
been incurred) discounted at the financial asset’s original
effective interest rate. The carrying amount of the asset is
reduced and the amount of the loss is recognised in the
consolidated statement of comprehensive income. If a loan
has a variable interest rate, the discount rate for measuring
any impairment loss is the current effective interest rate
determined under the contract. As a practical expedient,
the Group may measure impairment on the basis of an
instrument’s fair value using an observable market price.

If, in a subsequent period, the amount of the impairment
loss decreases and the decrease can be related objectively
to an event occurring after the impairment was recognised
(such as an improvement in the debtor’s credit rating), the
reversal of the previously recognised impairment loss is
recognised in the consolidated statement of comprehensive
income.

INVENTORIES

Inventories are stated at the lower of cost and net realisable
value. Cost is determined using the first-in, first-out (FIFO)
method. The cost comprises invoiced cost less purchase
rebates. Net realisable value is the estimated selling price
in the ordinary course of business, less applicable variable
selling expenses.
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Notes to the Consolidated Financial Statements

REM B R

2 SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)

2.13

2.14

2.15

2.16

TRADE AND OTHER RECEIVABLES

If collection of trade and other receivables is expected in
one year or less (or in the normal operating cycle of the
business if longer), they are classified as current assets. If
not, they are presented as non-current assets.

Trade and other receivables are recognised initially at
fair value and subsequently measured at amortised cost
using the effective interest method, less allowance for
impairment.

CASH AND CASH EQUIVALENTS

Cash and cash equivalents include cash on hand, deposits
held at call with banks and other short-term highly liquid
investments with original maturities of three months or less.

SHARE CAPITAL

Ordinary shares are classified as equity.

Incremental costs directly attributable to the issue of new
shares are shown in equity as a deduction, net of tax, from
the proceeds.

TRADE AND OTHER PAYABLES

Trade payables are obligations to pay for goods or services
that have been acquired in the ordinary course of business
from suppliers. Trade payables are classified as current
liabilities if payment is due within one year or less (or in the
normal operating cycle of the business if longer). If not, they
are presented as non-current liabilities.

Trade and other payables are recognised initially at fair
value and subsequently measured at amortised cost using
the effective interest method.
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Notes to the Consolidated Financial Statements

2 SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)

2.17 CURRENT AND DEFERRED INCOME TAX

The tax expense for the period comprises current and
deferred tax. Tax is recognised in the profit or loss, except
to the extent that it relates to items recognised in other
comprehensive income or directly in equity. In this case, the
tax is also recognised in other comprehensive income or
directly in equity, respectively.

(@) Current income tax

The current income tax charge is calculated on
the basis of the tax laws enacted or substantively
enacted at the end of the reporting period in the
countries where the Company’s subsidiaries and
the associate operate and generate taxable income.
Management periodically evaluates positions taken
in tax returns with respect to situations in which
applicable tax regulation is subject to interpretation. It
establishes provisions where appropriate on the basis
of amounts expected to be paid to the tax authorities.
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Notes to the Consolidated Financial Statements

REMBHRERME
2  SUMMARY OF SIGNIFICANT ACCOUNTING 2 BREFTBERHE (@)
POLICIES (Continued)
217 CURRENT AND DEFERRED INCOME TAX 217 BNEARIEFE S8 (@)
(Continued)
(b) Deferred income tax (b) IEEZEREH
Inside basis differences PIEBEEEE
Deferred income tax is recognised, using the liability BEFMBHNBEERZEERE
method, on temporary differences arising between B E B G B 15K &R AT
the tax bases of assets and liabilities and their ZYREE A Y R EE
carrying amounts in the consolidated statement of HRoAm WELEHEEGER
financial position. However, deferred tax liabilities are BEENE KR AT AR
not recognised if they arise from the initial recognition RAEREMGEHRERS (K
of goodwill, the deferred income tax is not accounted BEHBRINFEEXBENE
for if it arises from initial recognition of an asset RIER MR GEW I EES
or liability in a transaction other than a business RIERTI B AELEMSHDT
combination that at the time of the transaction affects AR BELEMSHRERBR RS
neither accounting nor taxable profit or loss. Deferred HRAIE MM ELE BB
income tax is determined using tax rates (and laws) BB EERMEEREHEES
that have been enacted or substantively enacted by REEFTS T B B S ERE
the end of the reporting period and are expected to RAEFE (RIED])EE -
apply when the related deferred income tax asset is
realised or the deferred income tax liability is settled.
Deferred income tax assets are recognised only to the RGN EERRFIGEE R
extent that it is probable that future taxable profit will 2R wR Ao AR i B ALt T 5 R R
be available against which the temporary differences MEEMBER

can be utilised.
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Notes to the Consolidated Financial Statements

REMBRERME

2 SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)

217 CURRENT AND DEFERRED INCOME TAX
(Continued)

(b) Deferred income tax (Continued)

(c)

Outside basis difference

Deferred income tax liabilities are provided on taxable
temporary differences arising from investments in
subsidiaries and an associate, except for deferred
income tax liability where the timing of the reversal of
the temporary difference is controlled by the Group
and it is probable that the temporary difference
will not reverse in the foreseeable future. Generally
the Group is unable to control the reversal of the
temporary difference for the associate. Only when
there is an agreement in place that gives the Group
the ability to control the reversal of the temporary
difference in the foreseeable future, deferred tax
liability in relation to taxable temporary differences
arising from the associate’s undistributed profits is not
recognised.

Deferred income tax assets are recognised on
deductible temporary differences arising from
investments in subsidiaries and an associate only to
the extent that it is probable the temporary difference
will reverse in the future and there is sufficient taxable
profit available against which the temporary difference
can be utilised.

Offsetting

Deferred income tax assets and liabilities are offset
when there is a legally enforceable right to offset
current tax assets against current tax liabilities and
when the deferred income tax assets and liabilities
relate to income taxes levied by the same taxation
authority on either the taxable entity or different
taxable entities where there is an intention to settle
the balances on a net basis.
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REM B R

2 SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)

2.18 EMPLOYEE BENEFITS

(a)

(b)

(c)

Pension obligations

In Hong Kong, the Group contributes to the
mandatory provident fund scheme for eligible
employees, the assets of which are held in a separate
trustee-administered funds. The Group has no
further payment obligations once the contributions
have been paid. The contributions are recognised
as employee benefit expense when they are due.
Prepaid contributions are recognised as an asset to
the extent that a cash refund or a reduction in the
future payments is available.

Employee leave entitlements

Employee entitlements to annual leave are recognised
when they accrue to employees. A provision is made
for the estimated liability for annual leave as a result of
services rendered by employees up to the end of the
reporting period.

Employee entitlements to sick leave and maternity
leave are not recognised until the time of leave.

Long service payments

In Hong Kong, employees who have completed a
required number of years of service to the Group are
eligible for long service payments under the Hong
Kong Employment Ordinance in the event of the
termination of their employment, provided that such
termination meet the circumstances specified in the
Hong Kong Employment Ordinance.
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Notes to the Consolidated Financial Statements

2 SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)

2.18 EMPLOYEE BENEFITS (Continued)

(d) Provision for bonus plans

Bonus payments to employees are discretionary
to management. Bonus payments are recognised
in profit or loss in the period when the Group
has formally announced the bonus payments to
employees.

2.19 PROVISIONS

Provisions are recognised when the Group has a present
legal or constructive obligation as a result of past events;
it is probable that an outflow of resources will be required
to settle the obligation; and the amount has been reliably
estimated. Provisions are not recognised for future
operating losses.

Where there are a number of similar obligations, the
likelihood that an outflow will be required in settlement is
determined by considering the class of obligations as a
whole. A provision is recognised even if the likelihood of an
outflow with respect to any one item included in the same
class of obligations may be small.

Provisions are measured at the present value of the
expenditures expected to be required to settle the
obligation using a pre-tax rate that reflects current market
assessments of the time value of money and the risks
specific to the obligation. The increase in the provision due
to passage of time is recognised as interest expense.
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REM B R

2 SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)

2.20 REVENUE RECOGNITION

Revenue is measured at the fair value of the consideration
received or receivable for the sale of goods and services
in the ordinary course of the Group’s activities. The Group
recognises revenue when the amount of revenue can be
reliably measured; when it is probable that future economic
benefits will flow to the entity; and when specific criteria
have been met for each of the Group’s activities as
described below. The amount of revenue is not considered
to be reliably measurable until all contingencies relating to
the sale have been resolved. The Group bases its estimates
on historical results, taking into consideration of the type of
customer, the type of transaction and the specifics of each
arrangement.

() Restaurants operation

The Group operates a chain of restaurants. Sales
is recognised when catering services have been
provided to the customers.

(ii) Sales of scrap materials

Sales is recognised on the transfer of risks and
rewards of ownership, which general coincides with
the time when the goods are delivered to customers
and the titles are passed.

(iii) Interest income

Interest income is recognised using the effective
interest method, on a time-proportion basis.
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Notes to the Consolidated Financial Statements

2 SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Continued)

2.21

222

LEASES (AS THE LESSEE FOR OPERATING
LEASES)

Leases in which a significant portion of the risks and
rewards of ownership are retained by the lessor are
classified as operating leases. Payments made under
operating leases (net of any incentives received from
the lessor) are charged to the consolidated statement
of comprehensive income on a straight-line basis over
the period of the lease. Contingent rental arising under
operating leases are recognised as an expense in the
period in which they are incurred.

DIVIDEND DISTRIBUTION

Dividend distribution to the Company’s shareholders
is recognised as a liability in the consolidated financial
statements in the period in which the dividends are
approved by the Company’s shareholders or directors,
where appropriate.

Dividend proposed or declared after the reporting period
but before the financial statements are authorised for
issue, are disclosed as a non-adjusting event and are not
recognised as a liability at the end of the reporting period.
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Notes to the Consolidated Financial Statements

REM B R

3 FINANCIAL RISK MANAGEMENT
3.1 FINANCIAL RISK FACTORS

The Group’s activities expose it to a variety of financial
risks: market risk (including foreign exchange risk and
interest rate risk), credit risk and liquidity risk. The
Group’s overall risk management programme focuses
on the unpredictability of financial markets and seeks to
minimise potential adverse effects on the Group’s financial
performance. Management manages and monitors
these exposures to ensure appropriate measures are
implemented on a timely and effective manner. Because
of the simplicity of the financial structure and the current
operations of the Group, no hedging activities are
undertaken by management.

(@) Foreign exchange risk

The Group holds assets denominated in Renminbi
(“‘RMB”), including bank deposits with maturity over
three months, restricted cash and cash and cash
equivalents. Foreign exchange risk arises from such
assets.

Should HK$ be strengthened/weakened by 5%
(2017: 5%) for the year ended 31 March 2018 against
the RMB, with all other variables held constant, the
impact of the loss after taxation (2017 : loss after
taxation) for the year ended 31 March 2018 would
have been approximately HK$55,691 higher/lower
(2017: HK$102,000 higher/lower), mainly as a result
of foreign exchange losses/gains.
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Notes to the Consolidated Financial Statements

3 FINANCIAL RISK MANAGEMENT (Continued)
3.1 FINANCIAL RISK FACTORS (Continued)

(b)

(c)

Interest rate risk

The Group has no significant interest-bearing assets
except for bank deposits, which are at variable
interest rate and subject to cash flow interest rate
risk.

For the year ended 31 March 2018, if interest rates
on all interest bearing bank deposits had been 100
basis-points higher/lower with all other variables
held constant, loss after taxation (2017: loss after
taxation) for the year ended 31 March 2018 would
have approximately HK$818,000 lower/higher (2017:

HK$380,000 higher/lower).

Credit risk

Credit risk is the risk of a loss resulting from the failure
of one of the Group’s counterparties to discharge
its contractual obligations. The Group manages and
controls credit risk by setting limits on the amount of
risk it is willing to accept for individual counterparties
and by monitoring exposures in relation to such limits.

Maximum exposure to credit risk at the reporting
date mainly arises from trade receivables and cash at
banks.

Revenue of the Group is mainly received in cash.
For the trade receivables, management makes
periodic collective assessments as well as individual
assessment on the recoverability of trade receivables
based on historical settlement records and past
experience.

The Group maintains cash and cash equivalents
with reputable financial institutions from which
management believes the risk of loss to be remote.
The management assesses the credit quality of
outstanding cash and cash equivalents as high and
considers there is no individually significant exposure.
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Consolidated Financial Statements

REM B R

3

FINANCIAL RISK MANAGEMENT (Continued)

3.1 FINANCIAL RISK FACTORS (Continued)

(d)

Liquidity risk
The Group’s policy is to maintain sufficient cash to
meet its liquidity and working capital requirements.

Management monitors rolling forecasts of the Group’s
liquidity reserve which comprises cash and cash
equivalents (Note 19) on the basis of expected cash
flows. The Group’s policy is to regularly monitor
current and expected liquidity requirements, to ensure
that it maintains sufficient reserves of cash to meet its
liquidity requirements in the short and longer term.

The table below analyses the Group’s non-derivative
financial liabilities into relevant maturity groupings
pbased on the remaining period at the end of the
reporting period to the contractual maturity date. The
amounts disclosed in the table are the contractual
undiscounted cash flows.
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Less than One to
one year two years
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T T T T
At 31 March 2018 R=ZZE—N\F=HA=+—H
Trade and other payables and B REMENZKEREFER
accruals 13,030 —
At 31 March 2017 R-ZE—+tH&=H=+—H
Trade and other payables and B REMENZKERETER
accruals 16,740 -
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Notes to the Consolidated Financial Statements

3 FINANCIAL RISK MANAGEMENT (Continued)

3.2

3.3

3.4

CAPITAL RISK MANAGEMENT

The Group’s objectives when managing capital are to
safeguard the Group’s ability to continue as a going
concern in order to provide returns for shareholders and
benefits for other stakeholders and to maintain an optimal
capital structure to reduce the cost of capital.

In order to maintain or adjust the capital structure, the
Group may adjust the amount of dividends paid to
issue new

shareholders, return capital to shareholders,

shares or sell assets to reduce debt.

The Group monitors its capital on the basis of the gearing
ratio, which is expressed as a percentage of interest-
bearing bank and other borrowings over capital. Capital
represents total debts and total equity as shown on the
consolidated statement of financial position.

The Group does not have any borrowings as at 31 March
2018 (2017: Nil).

FAIR VALUE ESTIMATION

The carrying values of the Group’s financial assets,
including deposits and other receivables, bank deposits
with maturity over three months, restricted cash and cash
and cash equivalents, and financial liabilities, including
trade and other payables, bank borrowings and finance
lease payables, approximate to their fair values due to their
short-term maturities. The fair value of financial liabilities
for disclosure purposes is estimated by discounting the
future contractual cash flows at the current market interest
rate that is available to the Group for similar financial
instruments, unless the discounting effect is insignificant.

OFFSETTING FINANCIAL ASSETS AND
FINANCIAL LIABILITIES
There is no material offsetting, enforceable master netting

arrangement and similar agreements as at 31 March 2018
and 2017.
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Notes to the Consolidated Financial Statements

REMBRRMEE
4 CRITICAL ACCOUNTING ESTIMATES AND 4  EREEHEET M HE
JUDGEMENTS

fEvRT R U S 00 40 1 AR Bl I LAt IR = N
ETRHE ZFRREREREABERLTH
BREENRKEHOTES-

Estimates and judgements are continually evaluated and are
based on historical experience and other factors, including
expectations of future events that are believed to be reasonable
under the circumstances.

4.1 CRITICAL ACCOUNTING ESTIMATES AND 4.1 EXRSETRER

ASSUMPTIONS

The Group makes estimates and assumptions concerning REEERRIEL AT RERER - BEER
& St ROSEERERER -
T 3Cam A P] B8 & E B T E B B E
NEEERBENEREEELREARSA

causing a material adjustment to the carrying amounts BEHhEr MR -

the future. The resulting accounting estimates will, by
definition, seldom equal the related actual results. The
estimates and assumptions that have a significant risk of

of assets and liabilities within the next financial year are
addressed below.

(a) Useful lives of property, plant and (a) Y% -BEERETER
equipment FHA

The Group’s management determines the estimated
useful lives and related depreciation expense for its
property, plant and equipment by reference to the
estimated periods that the Group intends to derive
future economic benefits from the use of these
assets. These estimates are based on the historical
experience of the actual useful lives of property,
plant and equipment of similar nature and functions.
Management will adjust the depreciation expense
where useful lives are less than previously estimated.
Actual economic lives may differ from estimated
useful lives. Periodic review could result in a change in
useful lives and therefore depreciation expense in the
future periods.

Food Wise Holdings Limited
Annual Report 2018

AEEERE2EAKERBR
EEE N3t Y il
Bt EREEEME BB K
RENEFAIERFER RGBT
Bl FEFTAEMUEER
DENYE BE &R EBEN
ERAIEREHAEE AL
RERERAERE RIEERE
RABRMES H - BERQEFH
AIRE R AR AMERFHR IR - E
Hite s Al e B BRI AE LR
25 AMELRRABOTE
Xihe



Notes to the Consolidated Financial Statements

REMBRERME

4  CRITICAL ACCOUNTING ESTIMATES AND
JUDGEMENTS (Continued)

4.1 CRITICAL ACCOUNTING ESTIMATES AND
ASSUMPTIONS (Continued)

(b) Current income taxes and deferred

(c)

income taxes

Significant judgement is required in determining
the provision for income taxes. There are many
transactions and calculations for which the ultimate
tax determination is uncertain during the ordinary
course of business. Where the final tax outcome of
these matters is different from the amounts that were
initially recorded, such differences will impact the
income tax and deferred tax provisions in the period
in which such determination is made.

Impairment of property, plant and
equipment

Property, plant and equipment are reviewed
for impairment whenever events or changes in
circumstances indicate that the carrying amount may
not be recoverable. The recoverable amount is the
higher of an asset’s fair value less costs to sell and
value in use. These calculations require the use of
judgements and estimates.
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REM B R

4  CRITICAL ACCOUNTING ESTIMATES AND
JUDGEMENTS (Continued)

4.1 CRITICAL ACCOUNTING ESTIMATES AND

ASS
(c)

(d)

UMPTIONS (Continued)

Impairment of property, plant and
equipment (Continued)

Management judgement is required in the area
of asset impairment particularly in assessing: (i)
whether an event has occurred that may indicate
that the related asset values may not be recoverable;
(i) whether the carrying value of an asset can be
supported by the recoverable amount, being the
higher of fair value less costs to sell or net present
value of future cash flows which are estimated based
upon the continued use of the asset in the business;
and (iii) the appropriate key assumptions to be
applied in preparing cash flow projections including
whether these cash flow projections are discounted
using an appropriate rate. Changing the assumptions
selected by management in assessing impairment,
including the discount rates or the growth rate
assumptions in the cash flow projections, could
materially affect the net present value used in the
impairment test and as a result affect the Company’s
financial position and results of operations.

Provision for reinstatement costs

Provision for reinstatement costs is estimated at
the inception of leasing property with reinstatement
clause and reassessed at the end of each reporting
period with reference to the latest available quotation
from independent contractors. Estimation based on
current market information may vary over time and
could differ from the actual reinstatement cost upon
closures or relocation of existing premises occupied
by the Group.
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Notes to the Consolidated Financial Statements

REVENUE AND SEGMENT INFORMATION

The Executive Directors of the Company, who are the CODM
of the Group, review the Group’s internal reporting in order to
assess performance and allocate resources. Management has
determined the operating segments based on reports reviewed
by the Executive Directors of the Company that are used to make
strategic decisions.

The Group is principally engaged in the operation of restaurant
chains in Hong Kong. Management reviews the operating
results of the business as one segment to make decisions about
resources to be allocated. Therefore, the Executive Directors
of the Company regard that there is only one segment which
is used to make strategic decisions. Revenue and profit after
income tax are the measures reported to the Executive Directors
for the purpose of resources allocation and performance
assessment.

All of the Group’s revenue are derived in Hong Kong during the
years ended 31 March 2018 and 2017.

As at 31 March 2018 and 2017, all of the non-current assets of
the Group are located in Hong Kong.

Revenue, which is also the Group’s turnover, represents amounts
received and receivable from the operation of restaurants in Hong
Kong. An analysis of revenue is as follows:

5

REMBHRRME

Ko #E
ARRMITESTRASENEERLERE
F BHAKREHAPHREAFERBELD
RER - ERECEREARBARTESE
AN EHBBARNBEEELEDH -

AEETEEEENFTEHEREK -BE
BEENEGNEEXEERETRARE—D
2B ABL B IR 23 BCF HOR K - Btk - KR A
MATEZRAER —EFELBEREN D
M- ARMTEZZ2BAREERDERKR
AHE AR IR AW as KR TS BRI A

RBE-ZT— \FR-FT—tF=A=+—
BIEFE AEENKSREES-

R-F-N\ER_FT—tF=ZA=1t—8"
ZK%E’HF/AL@%FYJ&EAE/E

B (MRAKREMNEXB) EETBELE
BEREMNE RN EUGRIE - am o T

2018 2017

—E-N\F —tF

HK$’000 HK$’000

FHERT T T

Restaurants operation BELE 193,532 189,830
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HEMBHRERME

6 OTHER INCOME AND GAINS

6 EHMWARKES

Sales of scrap materials
Sundry income

HERER
FETRUA

7 FINANCE INCOME, NET

7 BEWRAFE

Interest expense on bank loans wholly
repayable within 5 years

Interest expense on finance leases

Interest income

ARTFABBEERTER
M SRS

BMEHEN SR

B WA
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LOSS BEFORE TAXATION

LLoss before taxation is stated after:
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Notes to the Consolidated Financial Statements

REMBHRRME

8

R BT E 1R
Bt A A R0 T -

2018 2017
—E-N\F —tF
Note HK$’000 HK$’'000
Bt & FTET T
Cost of food and beverages B i M FEH AN 46,336 44,066
Depreciation of property, VI BB &
plant and equipment RIEITE 13 9,641 7,548
Amortisation of intangible assets A EE 2 2
Lease payments under operating leases i HIZ2FAL LA E TH
in respect of land and buildings: HER:
— Minimum lease payments —REBEERK 45,813 42,778
— Contingent rental —AEE 61 299
45,874 43,077
Employee benefit expenses (excluding  EE@FFASZ (T E1E
directors’ remuneration (Note 9)): E=HM (M) )
Wages and salaries IENHS 50,694 46,742
Discretionary bonuses [N 1,837 1,356
Retirement benefit scheme contributions R /K48 #1512 £ 3¢ 2,363 2,104
Insurance expense IR R X2 1,638 1,473
Staff welfare == 1,053 1,247
Provision for unutilised annual leave RENAFBREME 171 106
Provision for long service payment REIRE B A 15 157
57,771 53,185
Auditors’ remuneration 1% Bl 357 B
- Audit services — &5 R 1,680 1,885
— Non-audit services —JEFF RS 641 839
Foreign exchange differences, net ME H 5 R (108) 169
Listing expenses X - 17,591
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Notes to the Consolidated Financial Statements

HEMBHRERME

9 BENEFITS AND INTERESTS OF DIRECTORS
AND FIVE HIGHEST PAID INDIVIDUALS

(a) BENEFITS AND INTEREST OF DIRECTORS

The remuneration of every director for the years ended 31
March 2018 and 2017 is set out below:

Year ended 31 March 2018 BEZ-Z-N\F=A=1-H
LEE

Executive directors HITEE

Mr. Wong Che Kin HEBAAE

Ms. Wong Chui Ha Iris BEEERT

Non-executive director HHTEE

Mr. Cheung Wai Chi (ix) RES 7R X

Indlependent non-executive directors BUHNTEE

Mr. Cheung Yui Kai Warren (vii) KRB 5 A (vii)

Prof. Lai Kin Keung (vi RERHE (vii)

Mr. Lui Hong Peace (vii) 2 B I 4 (vii)
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Notes to the Consolidated Financial Statements

FEEMHHRRMEE
9 BENEFITS AND INTERESTS OF DIRECTORS 9 TERMNEMmRERZSHM
AND FIVE HIGHEST PAID INDIVIDUALS AT (&)
(Continued)
(a) BENEFITS AND INTEREST OF DIRECTORS (a) EEEFRFE @
(Continued)
Employer's
Allowances retirement
and benefits  Discretionary  benefit scheme
Fees Salaries in kind bonuses  contributions Total
=393 s EERIKER
e ¢ EhEH bz sHEIfR it
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FAT FAT FHT FAT FAT TAT
Year ended 31 March 2017 B2-Z-t¥=A=1-8
LtEE
Executive directors HITEF
Mr. Wong Che Kin BEBREE - 2,727 397 - 127 3,251
Ms. Wong Chui Ha Iris HERELL - 425 - - 16 441
Non-executive director FHTEE
Mr. Cheung Wai Chi (ix) RE R R A (X) 61 - - - - 61
Independent non-executive directors BUHNTEE
Mr. Cheung Yui Kai Warren (vii) KRB 5t A (vii) 61 - - - - 61
Prof. Lai Kin Keung (vii BERHE vii) 61 - - - - 61
Mr. Lui Hong Peace (vii) 2 BR 4% 4 (vii) 61 - - - - 61
244 3,152 397 - 143 3,936
Notes: Bt 5
@) No directors waived any emolument during the years ended 31 (i) HE-Z - N\FR=ZF—tF=A
March 2018 and 2017. =+ —HIEFE UEE EREEAH
(ii) No emoluments paid or receivable in respect of a person (ii) MERERALTEIESHEME
accepting office as a director are to be treated as emoluments FEW 2 Bl iR Ve Z A TR EES
paid or receivable in respect of that person’s services as a T B 15 sk fE W 2 Bif & -
director.
@iy ~ Other benefits included insurance premium. (i)  HEANEERRE -

BRI AR A A
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Notes to the Consolidated Financial Statements
REMBRRMEE
9 BENEFITS AND INTERESTS OF DIRECTORS 9 FERAEMZEAZRS M

AND FIVE HIGHEST PAID INDIVIDUALS AT (@)

(Continued)
(a) BENEFITS AND INTEREST OF DIRECTORS (@) EERARAZ= (&)
(Continued)

Notes: (Continued) Mzt : (%)

(v)

(vi)

(i)

Directors’ retirement benefits and termination benefits

None of the directors received or will receive any retirement
benefits or termination benefits in respect of their services to the
Company and its subsidiaries for the year ended 31 March 2018
(2017: Nil).

Consideration provided to third parties for making
available directors’ services

During the year ended 31 March 2018, the Company did not
pay any consideration to any third parties for making available
directors’ services to the Company (2017: Nil).

Information about loans, quasi-loans and other dealings
in favour of directors, controlled bodies corporate by and
connected entities with such directors

There were no loans, quasi-loans and other dealings entered
into by the Company or subsidiary undertaking of the Company,
where applicable, in favour of the directors, or body corporate
controlled by or entities connected with any of the directors at
the end of the year or at any time during the year (2017: Nil).
Directors’ material interests in transactions,
arrangements or contracts

Save as disclosed in Note 25 to the consolidated financial
statements, no significant transactions, arrangements and
contracts in relation to the Group’s business to which the
Company was a party and in which a director of the Company
had a material interest, whether directly or indirectly, subsisted at
the end of the year or at any time during the year (2017: Nil).

Food Wise Holdings Limited

Annual Report 2018

(V)

(Vi)

(vii)
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Notes to the Consolidated Financial Statements

REMBRERME

9 BENEFITS AND INTERESTS OF DIRECTORS 9
AND FIVE HIGHEST PAID INDIVIDUALS
(Continued)

(a) BENEFITS AND INTEREST OF DIRECTORS
(Continued)

Notes: (Continued)

(vii) ~ Mr. Cheung Yui Kai Warren, Prof. Lai Kin Keung and Mr. Lui
Hong Peace were appointed as the Company’s independent
non-executive directors on 8 November 2016.

(ix) Mr. Cheung Wai Chi was appointed as the Company’s non-
executive director on 10 June 2016.

(b) FIVE HIGHEST PAID INDIVIDUALS

Two (2017: one) of the five highest paid individuals in the
Group are directors of the Company for the years ended 31
March 2018.

Details of the remuneration of the remaining non-director

SE=ZERMEME; AL RS T
AT (&)

(a) EE|ARAZE (4
i ()

(vii)  SREERL REBIERE R BFERER
R REt+-ANBEREREAT
BIYIFENTES-

ix) FEEEER-_ZT—ANENA+BHEZ
EARARBERITES -

b) EEESFMAL
HE-_Z—\F=A=+—HIFE ~&£H
hEGERTMATFRERE (Z2—tF: —
B)RARESE-

HRTEIFEENRSFHMA LA FHH

highest paid individuals are analysed as follows: HESHAOT
2018 2017
—E-N\F —T—tF
HK$’000 HK$’'000
FHET AT
Salaries, allowances and benefits in kind &7 4 « 284 & B ¥4& 7 2,034 2,496
Retirement benefit scheme contributions &Kk 1& #5121 i 3% 54 72
2,088 2,568
BERIZER B R AR
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Notes to the Consolidated Financial Statements

REM B R

9 BENEFITS AND INTERESTS OF DIRECTORS
AND FIVE HIGHEST PAID INDIVIDUALS
(Continued)

(b) FIVE HIGHEST PAID INDIVIDUALS (Continued)

The emoluments of the remaining individuals fell within the
following bands:

.__“' A ,ﬁ');—".‘{' ]-,.'\
et ) i )\

r—. e T S

o A

e
Ene

9 EEEAMENERD R K

AT (&)

(b) EEESHMAL (8
BTALTHFHSRENIATHER

2018 2017
—E-N\F —E—tF
Nil to HK$1,000,000 = 21,000,000/ 7T 3 4

10 INCOME TAX (CREDIT)/EXPENSE

Hong Kong profits tax has been provided at a rate of 16.5%
(2017: 16.5%) on the estimated assessable profit for the year.

The amount of income tax charged to the consolidated statement
of comprehensive income represents:

10 PSR (%) FHX
KNEFHBR G TG 5T FE R B R F %
16.5% (—Z—+F :16.5% ) Y FE R 5T 5
1o

FPAREEEBER ZMEHE:

2018 2017
—E-N\F —E—LF
HK$’000 HK$’000
FET T

Hong Kong profits tax BB NEH
Current income tax BIEA P15/ 1,191 3,000
Over-provision in prior year BEFEBEEE (111) 64)
Deferred income tax (Note 22) BEFTS T (FTFE22) (1,328) (1,154)
(248) 1,782

126 Food Wise Holdings Limited
Annual Report 2018



10 INCOME TAX (CREDIT)/EXPENSE (Continued)

11

Notes to the Consolidated Financial Statements

The tax on the Group’s loss before tax differs from the theoretical

amount that would arise using the tax rate of Hong Kong as

follows:

REMBRERME

10 FREH (ER) FI (4
AR BB AT SR SAN PR ERAE S
BEFEENERSETR  MTHR:

2018 2017
—E-N\F —T—+F
HK$’000 HK$’'000
FTHEx T

Loss before taxation bR 56 AT E5 48 (1,749) (6,146)
Calculated at the statutory tax rate of 16.5%  1&16.5% M)A E i Rt E M T E

(2017: 16.5%) —ZE—+%¥:16.5%) (289) (1,014)
Income not subject to taxation BRI R A (29) (28)
Over-provision in prior year BEFE RS (111) (64)
Expenses not deductible AR HFLFASZ

for taxation purposes 181 2,888
Income tax (credit)/expense FTiSf (%) FxX (248) 1,782

DIVIDENDS

11

No dividend has been paid or declared by the Company since its

incorporation.

At the board meeting held on 29 June 2018, the directors do not
recommend the payment of any final dividend for the year ended

31 March 2018.

@S
7R R AR ST A SR R A B R AE
AR e -

RoE—\FAA-HNBRANEES
gL EFTRERBE-T—/\5=5
=+— B FRERM EARERS -

FEIRIZERR AR QA
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Notes to the Consolidated Financial Statements

REMBHRERME
12 LOSS PER SHARE 12 EiREE
(a) BASIC (@ EX
Basic loss per share is calculated by dividing the loss EREAREEZAQGREE(GEE
attributable to shareholders of the Company by the BrIAFRNEBITEBR Z NEFHE
weighted average number of ordinary shares in issue during B
the year.
2018 2017
= —F—tF
HK$’000 HK$'000
FET AT
Loss attributable to shareholders of NN =
the Company (1,501) (7,928)
Weighted average number of ordinary BETERRMEFESE (F&R)
shares in issue (thousands) (Note) (HI5E) 200,000 166,849
Basic loss per share BRELREE
(HK cents per share) (FRBW) (0.75) (4.75)
Note: The weighted average number of shares in issue for the year M Mt EERERENS BE-_T—tF
ended 31 March 2017 for the purpose of loss per share —A=+—RHLEFEMNEETRMM
computation has retrospectively adjusted for the effect of the BEHHERR T —A"FNOA+H
1 share issued on 14 April 2016 (the date of incorporation), 99 B (AL B 8) BT AR 1D R IT
shares issued on 7 November 2016 under the reorganisation in AREHEMMETHEAR T —~F
preparation for listing and the 149,999,900 shares issued under +— A BT A RABIEE A
the capitalisation issue on 29 November 2016 (Note 23(d)). EBTMR_ZE—X"F+—A=+NAH
F%17149,999,9000% % 17 & %2 2 38 8 38
2 (MfF23(0)) °
(b) DILUTED (b) #8
For the years ended 31 March 2018 and 2017, diluted HE_Z—N\Fk-_FT—tF=HA
loss per share equals basic loss per share as there was no =+—HIFE BRBEETEER
dilutive potential share. m HERETEEESRERELRE

B
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Notes to the Consolidated Financial Statements

REMBRERME

13 PROPERTY, PLANT AND EQUIPMENT

18 % BE M&fE

Restaurants
and Furniture
Leasehold kitchen Computer and Office Motor
improvements  equipment  equipment fixtures  equipment vehicles Total
EER
HERB BERE Bii%E GAREE HLAZRE AE @t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
THT THT THT THT FTET THT THT
At 31 March 2016 R-Z-R"E=A=1+-H
Cost A 25,990 11,243 1,624 6,567 111 869 46,404
Accumulated depreciation 25E (18,833) (7,365) (1,004) (3,061) (57) (759) (31,079)
Net carrying amount REFE 7,157 3,878 620 3,506 54 110 15,325
Year ended 31 March 2017 BE-_E—tH¥=A=1+-8
HEE
Opening net carrying amount FNREZEE 7,157 3,878 620 3,506 54 110 15,325
Additions NE 3,900 2,359 1,005 3,473 168 = 10,905
Depreciation e (8,563) (1,961) (365) (1,556) (52) (51) (7,548)
Closing net carrying amount EREEFE 7,494 4,276 1,260 5,423 170 59 18,682
At 31 March 2017 R-B-tF=ZA=t+-H
Cost % 24,689 12,044 2,344 9,517 279 869 49,742
Accumulated depreciation 2EE (17,195) (7,768) (1,084) (4,004) (109) (810) (31,060)
Net carrying amount REFE 7,494 4,276 1,260 5,423 170 59 18,682
Year ended 31 March 2018 BE-E-\¥=A=t-H
HEE
Opening net carrying amount FHREFE 7,49 4,276 1,260 5,423 170 59 18,682
Additions RE 5,449 3,500 964 3,742 606 791 15,142
Depreciation nE (3,646) (2,435) (613) (2,719) (72) (156) (9,641)
Closing net carrying amount FREEFE 9,207 5,431 1,611 6,446 704 694 24,183
At 31 March 2018 R=ZE-NE=A=+-H
Cost R A 26,239 13,686 3,124 12,794 885 1,660 58,388
Accumulated depreciation 2EE (16,942) (8,255) (1,513) (6,348) (181) (966) (34,205)
Net carrying amount REFE 9,297 5,431 1,611 6,446 704 694 24,183
Note: P 5

Write-off of property, plant and equipment in respect of shop closure of
HK$6,496,000 (2017: HK$7,567,000) have been charged to cost and
accumulated depreciation, respectively.

MEEHE B JE A MY E - BB K% 186,496,000/
Tt (ZZF—+4%:7,567,00087) B 2 Alst ABRA K
2t E -

FEIRIZERR AR QA
ZE-N\FER
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REM B R

14 INVESTMENT IN AN ASSOCIATE

2018 2017

—E-N\F —E—tF

HK$’000 HK$’000

FHET T T

Investment, at cost & K ARG 250 250
Losses shared in previous years BEFES(HHER (250) (250)

Set out below is the associate of the Group as at 31 March 2018
and 2017 which, in the opinion of the directors, is immaterial
to the Group. The associate as listed below has share capital
consisting solely of ordinary shares, which are held directly by the
Group; the country of incorporation or registration is also their
principal place of business.

Nature of investment in associate as at 31 March 2018 and

ATEIR T N\FR_ZF—+tF=A
=t HEZERA/UAKEM T L TEKRHN
AREBEE QT TXFFIE SRR B
ERREBEER HAKEEERSE  EfK
VHEMAERRTAE TR E XM -

“E-N\FRTE-LEZA=S AR
BEARMREEE

2017:
Place of Particulars Interest Interest
incorporation/ of issued held held
Name operation share capital directly indirectly Principal activity
EERS
£ MR EEhY ERTRAFE MEE HESENEEZ FEERED
Kinetic Warehouse (HK) Limited Hong Kong HK$10,000 25% - Inactive
BERE (BH)ERAR N 10,0004 7T 25% %
Kinetic Warehouse (HK) Limited is a private company and there is EERE (BB BRARA—RILERR
no quoted market price available for its shares. H o I 5 (B o

There are no contingent liabilities relating to the Group’s interest
in the associate.

Food Wise Holdings Limited
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Notes to the Consolidated Financial Statemen}s
GEMBHRERME

INVENTORIES 15 78
2018 2017
—E-NEF —E—tF
HK$’000 HK$’000
TFHET FAT

Food and consumables BEEEH

for restaurant operations B m & FEm 1,924 2,005

The cost of inventories recognised as expense and included
in ‘cost of food and beverages’ amounted to HK$46,336,000
(2017: HK$44,066,000).

TRADE RECEIVABLES

ERERI Rt A TR M MEEK A | 7
BN 4 5 /46,336,000 T (ZFE —+
£ 1 44,066,000/ 7T ) °

16 & FEWFRIA

2018 2017

—E-N\F —E—tF

HK$’000 HK$’'000

FHT T T

Trade receivables 2 5 WA 1,251 =

Trade receivables represent income receivable from restaurant
operations. The credit period granted to trade customers was
within 1-15 days.

The aging analysis of the trade receivables based on invoice date
was as follows:

B RWFREREEREEMFHRA -4
TESEPNEEHRIEIGRA-

B RWHRIBBEREZEZE A HNERER ST 0
T

2018 2017

—E-N\F —E—tF

HK$’000 HK$’000

FHERT TABT

1 to 30 days 1230 1,251 -

As at 31 March 2018, the trade receivables were neither past due
nor impaired (2017: Nil).

The maximum exposure to credit risk at the reporting date is the
carrying value of each class of receivable mentioned above. The
Group and the Company do not hold any collateral as security.

The carrying amounts of trade receivables approximate to their
fair values as at 31 March 2018 and are denominated in HK$.

R-ZE-N\F=ZA=1t—H BFRKFA
BARBPTERE(ZF—LF &) -

RBEBMMAINESEERRAS LAE
WA R BRE(E - ZKE S ENNCIRiZ:S
R T E R m e

R-ZE-N\F=A=1+—H - BHRKA
ZREERE QAR EERELABITE

FEIRIZERR AR QA
ZE-N\FER
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Notes to the Consolidated Financial Statements

REM B R

17 PREPAYMENTS, DEPOSITS AND OTHER 17 FERTFRIE 2 & M E AW FIE
RECEIVABLES
2018 2017
—E-NEF —ET—+F
HK$’000 HK$’000
FHET FAT
Prepayments AN C 5,176 3,945
Rental and utilities deposits Mek AEXEZES 21,541 21,386
Other receivables H b & Uk kI8 26 193
26,743 25,5624
Less: non-current portion W IEENEAEE
— Rental and utilities deposits —He kA AREEES (17,205) (15,815)
— Prepayments for property, — % BEREEEMNKIE
plant and equipment (1,858) (826)
Current portion BNEA B 75 7,680 8,883

At 31 March 2018, the balances of deposits and other
receivables were neither past due nor impaired. Financial assets
included in the above balances relate to receivables for which
there was no recent history of default.

The maximum exposure to credit risk at the reporting date is the
carrying value of each class of receivable mentioned above. The
Group did not hold any collateral as security.

The carrying amounts of prepayments, deposits and other
receivables approximate to their fair values as at 31 March 2018
and are denominated in HK$.

Food Wise Holdings Limited
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Notes to the Consolidated Financial Statements
£
R B S R B
SUBSIDIARIES 18 MIEB A7
Particulars of the principal subsidiaries as at 31 March 2018 are RZE—NF=ZA=1+—8 = ENBAF
shown as follows: =2 N
Issued and
Place of incorporation and Date of fully paid Principal activities and
Name kind of legal entity incorporation share capital Effective interest held place of operation
BRTR
£R EMA LR EEERER AL AS ARRE RUTFERENERER TEEPREEHH
2018 2017
—E-)\E I 3
Directly held subsidiaries:
EERAHNELR:
Prosperity One Limited British Virgin Islands, limited liability company 15 March 2016 Us$100 100% 100%  Investment holding
Prosperity One Limited RERZES AREAARA —E-r¥=AtHA 100£7T 100% 100%  REER
Indirectly held subsidiaries:
BEEANKEAR:
333 Limited Hong Kong, limited liability company 7 May 2004 HK$100 100% 100%  Ownership of trademark
3BERAF B ARERAR “ZIMERALA 100 7T 100% 100%  EEMEE
Goody Limited Hong Kong, limited liability company 5 June 2003 HK$100 100% 100%  Ownership of trademark
ERERAR B ARERAR Z2Z=£;ARA 1007 100% 100%  EEMEE
111 Limited Hong Kong, limited fiability company 29 November 2005 HK$1,000 100% 100%  Provision of catering management service in
Hong Kong
MERRE BE AREREAR “RRIFT-A-thE 1,000 7 100% 100% EEREREEKERRE
Aero Tech Limited Hong Kong, limited liability company 3 February 2006 HK$100 100% 100%  Food factory
BEARAR B BRELRA “ZZ5%-A=AR 1007T 100% 100%  REK
Prosino Limited Hong Kong, limited liability company 15 June 2006 HK$100 100% 100%  Restaurants operation in Hong Kong
PRERAR BR AREEAR 2555, ATHA 10087 100% 100% EEELERE
Unlimit Limited Hong Kong, limited liability company 15 March 2007 HK$10,000 100% 100%  Restaurants operation in Hong Kong
ERERAF BR AREEAR “22t5=A1HA 10,000% 7T 100% 100% EEELERE
Dotco Limited Hong Kong, limited liability company 20 September 2006 HK$10,000 100% 100%  Restaurants operation in Hong Kong
S9RRAR BR AREEAR “ERNENACTA 10,000% 7T 100% 100% EEELERE
Hotex Limited Hong Kong, limited liability company 27 June 2003 HK$100 100% 100%  Restaurants operation in Hong Kong
CHEERAT BE AREREARA “RR=F/A-TtA 10087 100% 100% EEELERE
Sydney Limited Hong Kong, limited liability company 18 January 2007 HK$10,000 100% 100%  Restaurants operation in Hong Kong
ZRERAF BE AREREARA “E2REF-ATNA 10,000% T 100% 100% EEELERE
Printech Corporation Limited Hong Kong, limited liability company 24 January 2008 HK$10,000 100% 100%  Restaurants operation in Hong Kong
BEARAT B BRELRA “2E\F-AZTEB 10,0007 100% 100% HEEEREEE
Tri-pros Limited Hong Kong, limited liability company 24 February 2009 HK$300,000 100% 100%  Restaurants operation in Hong Kong
ZHARRT BE AREREARA “EENF-A=tNA 300,000/ 7 100% 100% EEELERE
555 Limited Hong Kong, limited liability company 7 May 2004 HK$100 100% 100%  Restaurants operation in Hong Kong
5558 R A BE AREREARA “TENERALA 10087 100% 100% EFELERE
Richfield Development Limited Hong Kong, limited liability company 26 June 1998 HK$100 100% 100%  Trading of ingredients in Hong Kong
[ERERERAT BB AREREAR —“AANERAZTRA 10087 100% 100% EEBHERHES

FEIRIZERR AR QA
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Notes to the Consolidated Financial Statements

REM B R

19 CASH AND CASH EQUIVALENTS, BANK 19 ReNB2ZFEY DNEHBEE
DEPOSITS WITH MATURITY OVER THREE B =B A A IRITF B R X R HI3R
MONTHS AND RESTRICTED CASH &

2018 2017
—E-N\F —E—tF
HK$’000 HK$’000
FHET FAT
Cash on hand FHEES 374 341
Cash at banks RTIRE 95,387 47 874
Time deposits with initial maturity period )45 | B EAPR 28 = (& A /Y

up to three months E HIFR - 60,144
Cash and cash equivalents BeNIREEEY 95,761 108,359
Restricted Cash (Note) ZPRHIER & (FTE) 1,114 2,049
96,875 110,408

Note: B 5 -

The amounts are restricted deposits held at banks pursuant to the Group’s
obligations under certain operating leases.

At 31 March 2018, the maximum exposure to credit risk of the Group is cash
at banks amounting to HK$96,501,000 (2017: HK$110,067,000).

Food Wise Holdings Limited
Annual Report 2018

ZERRANRBEASENE TREHERTHNEREE
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RZFE—NEF=ZA=+—RH A4&£EERENSS
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110,067,000/ 7T ) HYERITIR & °



19

20

S EEANRE T

Notes to the Consolidated Financial Statements

CASH AND CASH EQUIVALENTS, BANK 19
DEPOSITS WITH MATURITY OVER THREE
MONTHS AND RESTRICTED CASH (Continued)

REMBRERME

BekReFEY JHHRE
B =18 A mER1T 7 SR N X IR 3R

& ()

2018 2017
—E2-N\F =t e
HK$’000 HK$’000
FHEx T
Cash and cash equivalents denominated in: A FAIEEHENIR S &
REZEY:
HK$ BIT 95,761 108,359
RVB AR 1,114 2,049
96,875 110,408

Cash at banks earn interest at floating rates based on daily
bank deposit rates. The effective interest rate on time deposits
is 0.93% for the year ended 31 March 2018 (2017: 0.96%). The
bank balances are deposited with creditworthy banks with no
recent history of default.

As at 31 March 2018, HK$1,114,000 (2017: HK$2,049,000)
is restricted deposits held at banks as reserve for serving of
guarantee by the banks for the rental payables.

TRADE PAYABLES 20

An aging analysis of the trade payables as at 31 March 2018,
based on the invoice date, is as follows:

RITRESBWBRET BRTFRNEAENT
B EFE-BHE-_T—N\F=ZA=1+—H
LR EREFNERMER0.93% (=F
—tF:0.96%) - RITHERIDEFHNEER
R HEEARSRRIRT

R=ZZE—N\EF=A=+—H" 1,114,000

— T —+4F 12,049,000/ 7T ) BEBRRRTT
MZRHETFR EARTAEBMNESIRM
EREEE-

B 5’ 5A
R-E—\FZA=+-ANESEMNKE
HRNHREABHREB AT T

2018 2017

—-NE —TtF

HK$'000 HK$'000

TR THET

Within 30 days 30K 4,020 3,857

The trade payables are non-interest bearing with payment terms
of 30 days in general.

The carrying amounts of the trade payables approximate to their
fair values and are denominated in HKS.

B HRNKRBRTEE - BNRH—AR B30
9&0

BHRNFENREERE A LEERS
W IAE TTEHE ©

FEIRIZERR AR QA
ZE-N\FER

N
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Notes to the Consolidated Financial Statements

REMBHRERME
21 OTHER PAYABLES AND ACCRUALS 21 HipfeNRIENREZTER
2018 2017
—E2-N\F —T—tF
HK$’000 HK$’'000
FTET T T
Accrued employee benefit expenses FErHEE AR 5,771 5,408
Provision for long service payment RHERE S BHE 935 905
Provision for unutilised annual leave RE)AFRBREME 920 764
Provision for reinstatement costs (Note (a)) ERE RS (@) 4,178 3,976
Provision for effective rental EREEBE 3,202 2,672
Accrued listing expenses FEET E A - 2,200
Others =) 3,237 5,275
18,243 21,200
Less: non-current portion R FERNERER
— Provision for reinstatement costs (Note (@)  —18 R & B4 (@) (3,465) (3,115)
— Provision for effective rental —ERHESBE (1,981) =
Current portion BIEAER 2 12,797 18,085

The carrying amounts of other payables and accruals
approximate to their fair values and are mainly denominated in

HKS.

Note:

(a) Provision for reinstatement costs

Movements in the Group’s provision for reinstatement costs are as

follows:

B3

(a) BERERRE

Hip e AR BT B AMREERE QR
BEMASE TEENETE.

AEENERERBRENESHIT

2018 2017

—E-N\F —TF

HK$’000 HK$'000

FEx FHT

At the beginning of the year F1) 3,976 3,963
Additional provision during the year FREEINE 780 634
Settlements wE (578) (621)
At the end of the year FR 4,178 3,976
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Notes to the Consolidated Financial Statements

FEEMHHRRMEE
22 DEFERRED INCOME TAX 22 REFTIFH
The analysis of deferred income tax assets and liabilities is as BEMSHEERBESNTAT
follows:
2018 2017
—E-N\F —FLF
HK$’000 HK$’000
FET T T
Deferred income tax assets RIEFTIS A E 4,917 3,372
Deferred income tax liabilities BLEFSHAE (516) (299)
Deferred income tax assets, net RIS EE T3 4,401 3,073
The movement in the deferred income tax account is as follows: REFTS TR RA BT
2018 2017
—E-N\F —E—tF
HK$’000 HK$'000
FHEx T
At the beginning of the year F9 3,073 1,919
Credited to the consolidated statement of FFAGRE E2ERER
comprehensive income (Note 10) (FFzE10) 1,328 1,154
At the end of the year FR 4,401 3,073
The movement in deferred income tax assets and liabilities for the HE-_ZT - \G=A=T—HILFE KK
year ended 31 March 2018 without taking into consideration the T RENRR DA R N HE R RIEE
offsetting of balances within the same jurisdiction, is as follows: MEERBEMNERHNOT
FEIRIZE IR A IR A A

ZE-N\FER
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Notes to the Consolidated Financial Statements

FREMBRERME
22 DEFERRED INCOME TAX (Continued) 22 RIEFTET (&)
DEFERRED INCOME TAX ASSETS EERSHERE
Decelerated
tax Tax
depreciation losses Total
W&
RERE REFE @t
HK$'000 HK$'000 HK$'000
THT BT THT
1 April 2016 RZZE—R$MA—AH 1,934 205 2,139
(Charged)/credited to the consolidated statement (¥18) /A GA 2EMER
of comprehensive income (655) 1,888 1,233
At 31 March 2017 and 1 April 2017 RZZ—+F=A=1+—-AK
—tFmA—H 1,279 2,093 3,372
(Charged)/credited to the consolidated statement (¥18) /3 AGA 2 ERER
of comprehensive income (128) 1,673 1,545
At 31 March 2018 RZE-NF=A=+—H 1,151 3,766 4,917
DEFERRED INCOME TAX LIABILITIES EELEREHAR
Accelerated tax
Depreciation
IEBETE
HK$’000
FHET
At 1 April 2016 RZZE—ARFMNA—H 220
Charged to the consolidated statement of MBEf&HREeE2EKER
comprehensive income 79
At 31 March 2017 and 1 April 2017 RZZE—+tF=A=+—HK
—ET—+FWMA—H 299
Charged to the consolidated statement of HBFe2mlER
comprehensive income 217
At 31 March 2018 RZE-NF=HA=+—H 516
As at 31 March 2018 and 2017, there is no significant RZEBE-N\ER=E—tF=A=+—8"
unrecognised deferred income tax. Iﬁ&'ﬂiﬁﬂiﬁﬁw L REFTIS AR o
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FEEMBHRFRME
23 SHARE CAPITAL 23 A&
Number of
shares Nominal value
%12 8 B HE
HK$’'000
FHT
Authorised: ERE
Ordinary shares of HK$0.01 each FREE.OVE T T B
At 14 April 2016 (date of incorporation) RZZE—RFMOA+IA
(FEfB A2 BHR) 38,000,000 380
Increased in authorised share capital (Note (c)) ETE BRAE AN (HI5E(C)) 962,000,000 9,620
As at 31 March 2017, 1 April 2017 and R-—ZF—+tF=A=+—8"
31 March 2018 —T—+FMOMA-HR
—E—-NF=ZA=+—H 1,000,000,000 10,000
Issued and fully paid: ERTRHRE:
Ordinary shares of HK$0.01 each FREE.OVE T T B
At 14 April 2016 (date of incorporation) (Note (a)) R =—Z— /<0 A+ H
(FEMACZ A ER) (KisE@)) 1 -
Shares issued pursuant to the reorganisation RIRE BT 2R D
(Note (b)) (H3E(b)) 929 -
Capitalisation issue of shares (Note (d)) f& 1 & A 31T (KIEE)) 149,999,900 1,500
Shares issued pursuant to the global offering RIR 2 IREEE BT 2R D
(Note (e)) (FFzEE)) 50,000,000 500
As at 31 March 2017, 1 April 2017 and R-—_ZF—+tF=A=+—80"
31 March 2018 —E—+tFMYA—BK
—E—-NF=ZA=+—H 200,000,000 2,000

Note: B 5 -
(@) On 14 April 2016, the Company was incorporated in the Cayman (@)
Islands with limited liability. On the date of incorporation, 1 share of the
Company was allotted and issued at par value of HK$0.01 to a first
subscriber which was subsequently transferred to Pioneer Vantage
Global Limited on the same day.
(b) On 7 November 2016, the Company acquired all the issued share (b)

capital in Prosperity One Limited held by Pioneer Vantage and Blaze
Forum for a consideration of allotting and issuing 84 and 15 shares in
the Company to Pioneer Vantage and Blaze Forum, respectively. Since
then, the operating subsidiaries became wholly-owned subsidiaries of
the Company through Prosperity One Limited and the Company was
ultimately owned as to 85% by Mr. Wong and 15% by Mrs. Wong,
respectively.

RZZE—AFNAT+MBE AARRHAS
HEFMAK T AERRE RSB
B 1R AN A A AR {7 #2 [ f80.0174 7o # i %
RETTFE—RBEAN ZRHOEERRFAA
¥ ¥ 3% T Pioneer Vantage Global Limited °

R-Z—A"F+—A+tH K2 rUKHEPioneer
Vantage &, Blaze Forumff# & HProsperity
One Limited 2 #F 2 21 TARAN - (X(E AR Pioneer
Vantage & Blaze Forum# Bl F2 2 & 31784 /% &
15IRANRRG - B 1t - B EH B A BIK AR
A &) i@ Prosperity One Limited% & & HFt
BAR RARRGRHELEERELETDR
#H585% K& 15% °

FEIRIZERR AR QA
ZE-N\FER
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Notes to the Consolidated Financial Statements

REM B R

23 SHARE CAPITAL (Continued)

Note: (Continued)

() On 8 November 2016, the authorised share capital of the Company
was increased from HK$380,000 divided into 38,000,000 shares of
HK$0.01 each to HK$10,000,000 divided into 1,000,000,000 shares of
HK$0.01 each by creation of an additional 962,000,000 shares, ranking
pari passu in all respects with the then existing shares.

(d) Pursuant to the resolution passed by the shareholders of the Company
on 8 November 2016 and conditional upon the share premium account
of the Company being credited as a result of the issuance of new
shares pursuant to the global offering of the Company’s shares, the
directors were authorised to capitalise an amount of HK$1,499,999
standing to the credit of the share premium account of the Company
by applying such sum in paying up in full at par of 149,999,900 shares
for allotment and issue to the persons whose names appear on the
register of members of the Company at the close of business on
28 November 2016 in proportion to their then shareholdings in the
Company so that the shares allotted and issued shall rank pari passu in
all respects with the then existing issued shares.

(e) On 29 November 2016, the Company listed its shares on the Main
Board of the Stock Exchange of Hong Kong Limited with global offering
of 50,000,000 at an issue price of HK$2 per share. The transaction
costs attributable to issue of shares amounted to HK$10,030,000.

24 OTHER RESERVES

23 AR (&)

B

(©

(%)

RZZ—X"F+—ANB  RAREVEERAEAS
38 1% 2% %8 51\962,000,0008% B% 12 (KA Fr A J7 |
B E EFIR A AR 1D = A RIS iz ) ;380,000 7T
(5 /38,000,0000% & AR EI{E0.017 ;T HI AR (D )
1#210,000,000/5 7T (£ A1,000,000,0000% &
AT {E0.0178 TR AR ) °

BREARRBRERA-_ZE—A"FE+—ANBAE
BHY R R RAFAD AR IR 5% 8 R B AR I
KRR B B3R B & 31T 2 ST IR 1 %15
AR1% - B RERES AN RIS E R ER
¥E1,490,909 B TR AN - B RAFIEAIER
T {E 42 149,999,900 % A 1% » AR = F—7X
F+—AZ+N\BEELERERIIARARR
REMOATRESERNAQ R ZRIEL
BIBE 2 R 2517 - E LAl 3 R BTG D B & AF IR
BEETRMNZEREHAL -

RZE—RE+—A=Z+hB ERFRGR
EBHARIMERARIEIR LT 2EREE
% 550,000,0000% * B1TE B ER2B T - B1T
B& 17 B A4 2 32 5 A 2K 10,030,000 T °

24 Hibf#ME

Share Capital Retained
premium reserve earnings Total
[ripd EXRfFEE REEF Mt
(Note)
(P3E)
HK$'000 HK$'000 HK$'000 HK$'000
FHT THET THT THET
At 1 April 2016 RZZE—RFHOA—H - 342 54,060 54,402
Loss and total comprehensive loss FABEREABEER
for the year - - (7,928) (7,928)
Issuance of shares pursuant to RIEEH TG
the reorganisation (Note 23(0)) (Bi#E23(0) ) - - - -
Capitalisation issue of shares M & Ak 31T
(Note 23(d)) (B 5%23(d)) (1,500) - - (1,500)
Shares issued pursuant to the global BEARBEEET RN
offering (Note 23(e)) (BiE23(e)) 99,500 - - 99,500
Transaction costs attributable ERBEEE IR FHHA
to the global offering (Note 23(g)) (B7E23(e)) (10,030) - - (10,030)
At 31 March 2017 and 1 April 2017 RZZE—tF
=A=+t—BRk
“Z—+FMA—H 87,970 342 46,132 134,444
Loss and total comprehensive loss FRABEREZEEBEARE
for the year - - (1,501) (1,501)
At 31 March 2018 RZZE—N\F
=RB=+—8 87,970 342 44,631 132,943
Note: Capital reserve of HK$341,699 represented the difference between the M5t BARE#341,699%8 T E NIKEZ BB A

combined capital of operating subsidiaries acquired over the nominal
value of the share capital of the Company issued in exchange thereof.
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Notes to the Consolidated Financial Statements

25 RELATED PARTY TRANSACTIONS

(a)

(b)

TRANSACTIONS WITH RELATED PARTIES

In addition to the transactions and balances disclosed
elsewhere in this report, the Group had the following
transactions with related parties in the ordinary course of
business:

REMBRERME

25 M 2R 5

(a)

EREBLT 2R S

BRARESEHMEHABRBENRZ N E
FRON - AREER B B2 B AR
HETTIIRS

2018 2017
—E-N\F —EF—tF
HK$’000 HK$'000
FEx FHT
Rental expenses paid and payable to ENRENTIETHESRX
— Eternal Prosper Pacific Limited (i) —BERFEFER AR 1,926 1,254
— Mr. Wong (i) —ERA() 144 144
— Mrs. Wong (i) —F| () 306 306

(i) Rental expenses are paid in accordance with the
terms mutually agreed by relevant parties.

(i) Eternal Prosper Pacific Limited is controlled by the Mr.
Wong and Mrs. Wong.

KEY MANAGEMENT COMPENSATION

Key management includes executive directors and the
senior management of the Group.

Compensation of key management personnel of the Group,
including directors’ remuneration as disclosed in Note 9 to
the consolidated financial statements, is as follows:

(b)

) MERIDREEBIINSTHEE
1% 7€ B RS A o

(i) MBEXRFFERATHELER
ogreduup 2k

FE %t A

B
BEERRAKENATEER
J'l

3 hr H

m}} nﬂ}*

B2E
= A%

AEEEZEEREABNFHM (B
EMEBRRM T WEBENE=ZHM)
L

2018 2017
—E2-N\F —E—LF
HK$°000 HK$’'000
FHET AT

Salaries and other short term N & E b 58 B B 48 )
employee benefits 4,949 4,406
Retirement benefit scheme contribution & /R 48 Fll 5+ 2 4 3¢ 204 180
5,153 4,586

FEIRIZERR AR QA
ZE-N\FER
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Notes to the Consolidated Financial Statements

FEMBRRMEE
25 RELATED PARTY TRANSACTIONS (Continued) 25 ERRREEH 25 ()
(c) OTHER ARRANGEMENTS WITH RELATED (c) EEBANWEMET B
PARTIES
Save as disclosed in Note 25 to the consolidated financial Brira B IS SRR MO s25Fn BB & SN
statements, there are no other arrangements with related 1% 4 B RE B 5 9 Eo At 2 4 o
parties.

26 NOTES TO THE CONSOLIDATED STATEMENT 26 #ReRE&mE KM
OF CASH FLOWS
(@) CASH GENERATED FROM OPERATIONS (a) REMBHEL
2018 2017
—E2-N\F —E—LF
Note HK$°000 HK$’'000
Bt & FEx T

Loss before taxation R Tt Al 5 18 (1,749) (6,146)
Adjustments for: KA

Depreciation of property, Y- WE REETE

plant and equipment 13 9,641 7,548
Amortisation of intangible assets 2 & 2 # i 2 2
Finance income, net BB U A F 5B 7 (601) (138)
7,293 1,266

Changes in working capital HBEEE
Decrease in inventories FERD 81 884
Increase in trade receivables = FEJ%Z X TE 18 A0 (1,251) -
Increase in prepayments, ERRE Bk

deposits and other receivables Eﬁﬂﬁﬂﬁli TE 38 N (187) (3,949)
Increase in trade payables B 5 IEE 163 77
(Decrease)/increase in other b e BUE &

payables and accruals FEEtER ORd) /1N (2,957) 6,363
Cash generated from operations KEFTSIR G 3,142 4,641
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Notes to the Consolidated Financial Statements

FEEMHHRRMEE
27 OPERATING LEASE AND CAPITAL 27 RREMHE N ERAFESE
COMMITMENTS
The Group leases certain of its restaurants, office premises and AEBRELEHELRHEHBAESETEE -
warehouses under operating lease arrangements. Leases for WAEMEREE - HHEZEMRERZ —EN
these properties are negotiated for terms ranging from one to six F Ry FH ERRERS o
years.
The Group had total future minimum lease payments under non- REERBESAIREECEHEM AR T5H
cancellable operating leases falling due as follows: RENBRREEEENHLBAT
2018 2017
—E-N\F —E—tF
HK$’000 HK$’000
FER T
As lessees EREBEA
Within one year —F R 45,124 40,108
In the second to fifth years, inclusive F_EZERF (BRIEEEMS) 35,273 48,858
Beyond five years AEMN - =
80,397 88,966

In addition, the operating lease rentals for certain restaurants are
based on the higher of a fixed rental and contingent rent based
on the sales of these restaurants pursuant to the terms and
conditions as set out in the respective rental agreements. As the
future sales generated by these restaurants could not be reliably
determined, the relevant contingent rent has not been included
above and only the minimum lease commitments have been
included in the above table.

o ETERNEEHER S HIREHARER

T 100 % P GRS MR A 1R B T FH & SR +%
SERHERAENIAEEMEPHERD

BB - AN EAN SETZSEEERARE
EREERE W ERESERKEBAEAEM
WS KRB AR -

FEIRIZERR AR QA
ZE-N\FER
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Notes to the Consolidated Financial Statements

REMBHRRME
27 OPERATING LEASE AND CAPITAL 27 REHRE NEARNEYE (#)
COMMITMENTS (Continued)
In addition to the operating lease commitments detailed above, Br X EFat R ST ERIEI REEAES
the Group had the following capital commitments: LA & AR
2018 2017
—E-N\F —E—tF
HK$’000 HK$’000
FET T T
Leasehold improvements and property, HEREBEYME BEK
plant and equipment B
Authorised and contracted for ERERBERTH 700 -
Authorised but not contracted for BEREERETD 1,158 826
1,858 826
28 FINANCIAL INSTRUMENTS BY CATEGORY 28 HERIEI DM E R T
2018 2017
—E2-N\F e o
HK$’000 HK$’000
FET T T
Assets as per consolidated statement of REMEIRARFIREE
financial position
Loans and receivables: B & R GRIE
— Trade receivables — B S WA 1,251 =
— Deposits and other receivables — & R H e W GRIE 21,567 21,579
— Cash and cash equivalents, — R KRS EEY 2 HHR
bank deposits with maturity over BiE=EARITFER K
three months and restricted cash X R HI3RE 96,875 110,408
Total BET 119,693 131,987
Liabilities as per consolidated statement of REMBRARATAE
financial position
Financial liabilities at amortised cost: REBHEKATENERAE:
— Trade and other payables and accruals — B 5 RHEMERNKIE R
st &R 13,030 16,740
Total MGt 13,030 16,740
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REMBHRRME

29 STATEMENT OF FINANCIAL POSITION AND 29

RESERVE MOVEMENT OF THE COMPANY
STATEMENT OF FINANCIAL POSITION OF THE

COMPANY

AR AR BARRK K A 2

A 7 B B RO R

As at 31 March

R=BA=+—8H
2018 2017
—E-N\F —E—LF
HK$’000 HK$’000
FHET FA&TT
NON-CURRENT ASSETS FREBEE
Investment in a subsidiary R—ERB AR ZKE - -
Amount due from a subsidiary FE UL — fE1 B B A &) FR I8 20,000 15,000
20,000 15,000
CURRENT ASSETS REEE
Prepayments AN FIE 280 391
Cash and cash equivalents HekReZEY 69,333 73,607
69,613 73,998
Total assets WEE 89,613 88,998
EQUITY AND LIABILITIES ExkBE
Equity attributable to shareholders of A F R RERE S
the Company
Share capital A A 2,000 2,000
Other reserves H b 69,573 69,042
Total Equity HEERE 71,573 71,042
CURRENT LIABILITIES =R
Other payables and accruals HEihpESIERETER - 2,605
Amount due to a subsidiary FEASE — B B A B 3 0E 18,040 15,351
Total liabilities wefE 18,040 17,956
Total equity and liabilities BERREE 89,613 88,998

FEIRIZERR AR QA

ZE-N\FER
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Notes to the Consolidated Financial Statements

30

REMBHRERME
29 STATEMENT OF FINANCIAL POSITION AND 29 AR R ESIR SR K s
RESERVE MOVEMENT OF THE COMPANY (%&)
(Continued)
RESERVE MOVEMENT OF THE COMPANY AKARREEH
Share Accumulated
premium Losses Total
R4 &8 Rt EE @it
HK$'000 HK$'000 HK$'000
THT THT THT
At 14 April 2016 (date of incorporation) R=ZZ—A~FMA+NAB
( u_li_ﬂﬂ'ﬁXi H ,HH ) - = _
Loss and total comprehensive loss for the year ~ FREER 2 HEEEEE - (18,928) (18,928)
Issuance of shares pursuant to the BEEAETRN
Reorganisation (Note 23(b)) (B =E23(0)) - - -
Capitalisation issue of shares (Note 23(d)) RiD BRI BT (MEE23(d) (1,500) - (1,500)
Shares issued pursuant to the BEEREEET RN
global offering (Note 23(¢)) (Fi5E23(e)) 99,500 - 99,500
Transaction costs attributable to the BEERBEELEIRIHA
global offering (Note 23(e)) (BizE23(e)) (10,030) - (10,030)
At 31 March 2017 RZZE—+F=A=1+—H 87,970 (18,928) 69,042
Profit and total comprehensive income F Wmi [R2EEEE
for the year - 531 531
At 31 March 2018 R-E-—N\FE=ZA=+—H 87,970 (18,397) 69,573
EVENT AFTER THE REPORTING PERIOD 30 ¥RE H&%IE\
The Company has undergone a change in its controlling REBHAE T - \FHAZTHBAKEH

shareholder upon completion of the share purchase agreement

dated 25 April 2018 entered into between Pioneer Vantage and

Blaze Forum as vendors, Mr. Wong and Mrs. Wong as guarantors

and MSEC Holdings Limited as purchaser for acquiring

149,998,000 ordinary shares of the Company, representing

approximately 75% of the then entire issued share capital of the

Company. The transaction contemplated under the aforesaid

share purchase agreement was completed on 15 May 2018.

Food Wise Holdings Limited
Annual Report 2018
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Notes to the Consolidated Financial Statements

30 EVENT AFTER THE REPORTING PERIOD

(Continued)

Pursuant to Rule 26.1 of the Hong Kong Code on Takeovers
and Mergers, MSEC Holdings Limited is required to make a
mandatory unconditional cash offer for all the issued shares of
the Company (other than those already owned or to be acquired
by the MSEC Holdings Limited and the parties acting in concert
with it). For further details, please refer to the announcements of
the Company dated 19 April 2018, 4 May 2018, 15 May 2018,
25 May 2018 and 15 June 2018 respectively, the circular of the
Company dated 15 June 2018 and the composite offer and
response document dated 15 June 2018 jointly issued by the
Company and MSEC Holdings Limited.

Save as disclosed in this annual report, there is no material
subsequent event after 31 March 2018 and up to the date of this
annual report.

REMBRERME

30 WEHZBREE (8

BB B R AW R A G SF R AI26.1
MSEC Holdings LimitedZB#tFrA AN A & &2
1T (BRMSEC Holdings Limited 2 H —
BATBA T E A O WE 2 ZERMDIN)
TEH SR HI 1 BIK IR EL - B — P
B B2MEARRBHS A= —\FN
At+thBE ZZE—N\FRAOA - —Z—N
FRA+HAE - /\FRA-_+tHAK
—E-NFEXNATRBZA%E - AA7E HE
BZE-—NFAA+TRBZBEEARBEARA
7] & MSEC Holdings Limited £ [@2$17 H 8 &
- N\EXNATHEBZEAEHREIEX
o

BRARFHRAPEEIN RZF—N\F=A
=T-BREREEAFHREY HESAHR
E IR

FEIRIZERR AR QA
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Five-Year Financial Summary

hEMBHME

A summary of the results and of the assets, equity and liabilities of the AEBBREARYBREENEEAREE #En
Group for the last five financial years is as follows: LEaEMENT:

it

RESULTS E ¥

&
/

Year ended 31 March
BE=A=1+-HLEE

2018 2017 2016 2015 2014
—E-N\E —E—t& —E-RE —E-1E —E-mE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
THL THT THL FTHET THL
Revenue Yo 193,532 189,830 200,915 210,078 181,322
(Loss)/profit before taxation AT (B1R) /&7 (1,749 (6,146) 28,743 22,416 19,048
Income tax credit/(expense) FisERe/ (BX) 248 (1,782) (4,838) (3,611) (3,067)
(Loss)/profit and total comprehensive (loss)income R (E8) /&AM k2 E (&
for the year B)/ WaEmsE (1,501) (7,928) 23,905 18,805 15,981
Attributable to: AT ARG ER:
Shareholders of the Company ARAIRE (1,501) (7,928) 23,905 18,805 15,981
ASSETS AND LIABILITIES BEEMEE
As at 31 March
R=A=+—H
2018 2017 2016 2015 2014
—E-N\F —E2-tF —E-RE —E-EF —F-mE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
THL THT THL FTHEL THL
Assets BE
Non-current assets ERBEE 48,175 38,709 25,727 29,973 34,353
Current assets MEBEE 110,739 123,399 52,420 61,525 50,007
Total assets BEE 158,914 162,108 78,147 91,498 84,360
Equity and liabilities ExRAE
Total equity miER 134,943 136,444 54,402 60,211 51,406
Non-curent labiites ~ JR®E® 592 3414 2218 2554 3024
Current liabilities RBEE 18,009 22,250 21,527 28,733 29,930
Total liabilties BER 23,971 25,664 23,745 31,287 32,054
Total equity and liabilities BEXRERE 158,914 162,108 78,147 91,498 84,360

Note: The summary of the consolidated results of the Group for the three years Wit AEBHE_Z—NFE —T-—AFRZZT—RF=

ended 31 March 2014, 2015 and 2016 and of the assets, equity and liabilities A=+—HIE=AFENGFEEEARR_FT—MN
as at 31 March 2014, 2015 and 2016 are extracted from the Prospectus. F ZE-REFRZE—"F-A=+—HHEE"

BERAEREREERRER-

The summary of the consolidated results of the Group for the two years ended AEBHE_T—tFE-T—\F=A=+—HIt
31 March 2017 and 2018 and of the assets, equity and liabilities as at 31 MEFENGEEEUNRR_TE—tFR_Z—/N\
March 2017 and 2018 are extracted from the Company’s published audited F=A=+—ANEE B=kBEHENREER
financial statements. RAEE I BEEZTHRE -
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