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CHAIRMAN'S STATEMENT

Dear Shareholders,

On behalf of the board (the "Board") of directors (the "Directors") of ICO Group Limited (the "Company”), | am presenting to you this
annual report of the Company which comprises the audited consolidated financial statements of the Company and its subsidiaries
(collectively, the "Group") for the year ended 31 March 2023 ("FY2023").

FY2023 was an extraordinary year, the spread of novel coronavirus disease 2019 (“COVID-19") cyclically continued. With the efforts
of the government to keep COVID-19 under strict control and prevention, the social and economic activities gradually resumed due
to the sequential relaxation of restrictions on various actions. Meanwhile, the future economic outlook is still unclear because of the
geopolitical conflicts, and continued volatility of fiscal and monetary policies in various countries, further making the international
business environment increasingly complex and challenging. The world's economy is likely to enter a period of low growth and
elevated inflation. Besides, the shortage of IT workforce supply in Hong Kong also slowed down the business development in the
local market.

Despite the uncertainty and volatility in the market, the Group has made every effort to operate prudently with an aim to
reducing operating risks and mitigating the impact of the above-mentioned market challenges. By virtue of the Group's extensive
industry experience, leading market position and diversified business segments, the Group maintained steady growth in FY2023,
demonstrating the Group's resilience. The Group recorded the profit attributable to equity shareholders of the Company of
approximately HK$11 million for FY2023. Also, the Group maintained healthy cash position with approximately HK$217 million. The
encouraging profit-making financial position were mainly contributed by:

(i) the significant increase in revenue deriving from the IT infrastructure solutions services segment, IT maintenance and support
services segment, and IT secondment services segment outweigh the decrease in revenue deriving from IT application and
solution development services segment;

(i) the effective controlling of costs, mainly attributed from the procurement of hardware and software, and the labor cost
control capabilities by strictly implementing the projected budgets in the Group; and

(iii)  the active management of project risks by closely monitoring the progress of projects, strengthening payment collection of
projects on hand.

As an IT services provider, project-based income (IT application and solution development services segment) is one of the primary
sources of revenue, tender bidding results have a decisive effect on the profitability of the Group. In view of the uncertainties for
the tender bidding, the management has strengthened the synergy between the IT application and solution development services
segment and IT infrastructure solutions services segment, by setting up a new sales team in a subsidiary, grasp the opportunities to
cross-selling between the customers in different segments during FY2023. The significant increase in revenue from IT infrastructure
solutions services segment is the best proof for the efforts and reward from the management and sales teams.

Due to the outbreak of COVID-19 in the past few years, the operational commencement of Project CKB (the development of an
e-Marketplace project with physical stores in Malaysia) had been delayed and vyet to start the business in FY2023. As the business
environment in Malaysia is now returning to normal gradually, the Project CKB is going back on the right track. We will start the first
phase marketing and promotion work in second half of year 2023. It is expected that Project CKB will contribute stable rental income
from the physical stores as well as service income from the online trading platform to the Group in the foreseeable future.
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CHAIRMAN'S STATEMENT

In the face of volatile political situations, complex and changeable economic development, the management has risen to the
challenge, sought progress in a stable manner, and led the Group to move forward along high-quality development. The management
believes that the market will gradually step out of the COVID-19 and fully resume to normal. Leveraging our enhanced customer base
and experienced sales teams, the Group remains prudently optimistic about the outlook of the business.

To address the shortage of the IT workforce in Hong Kong, the Group is exploring the possibility of setting up an IT workforce in
the Greater Bay Area. The management believes that the manpower in the Greater Bay Area will gradually fill up the shortage of
development resources in Hong Kong and speed up the business expansion to the Greater Bay Area in the future. With a proven track
record and strong foothold in the industry, the Group will endeavor to maintain a sustainable development in its business so as to
maximize the returns for the shareholders.

Looking forward, the Group understands the need to continually reassess and diversify its current business and geographical
portfolio to better position itself for the future. It is also critical that the Group continues to maintain a healthy cash position to
enable it to actively seek out value adding investment opportunities in the industry. In the post COVID-19 era, the wave of digital
transformation for micro, small and medium-sized enterprises and traditional enterprises has arrived, the new technologies are
evolving at an immense speed. The Group will continue to explore new business opportunities and explore emerging fields such as
big data and artificial intelligence. We believe being innovative is an unwavering path to enable the Group to grow and thrive in the
ever-changing market environment. The Group is committed to invest for the future across our business.

Last but not least, on behalf of the Board, | would like to take this opportunity to express my sincere gratitude to the fellow members
of the Board, shareholders, investors, business partners, suppliers and customers, for their confidence and continued support to our
Group. Moreover, | would like to express the gratitude on behalf of the Board towards all committed staff of the Group for their
endeavor as well as their contributions to ensure we maintained the high-quality services and generating desirable returns for the
shareholders.

lCO Group,Limited
| A %pa%

Annual General Meeting
[y oy N

31st August 2022
AN

Lee Cheong Yuen

Chairman and Executive Director
ICO Group Limited

Hong Kong, 29 June 2023
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MANAGEMENT DISCUSSION AND ANALYSIS

The following discussion and analysis should be read in conjunction with the financial information of the Group contained in the
consolidated financial statements (together with the notes thereto) reproduced in the annual results announcement for the year
ended 31 March 2023 ("FY2023"). The consolidated financial statements have been prepared in accordance with the Hong Kong
Financial Reporting Standards. The following discussions on the synopsis of historical results do not represent any prediction as to
the future business operations of the Group.

SUMMARY

Established in 1992, the Group is an IT services provider based in Hong Kong. The Group is principally engaged in the following
businesses: (i) provision of IT application and solution development services; (i) provision of IT infrastructure solutions services;
(i) provision of IT secondment services; (iv) provision of IT maintenance and support services and (v) property leasing.

For FY2023, the revenue of the Group was approximately HK$877.3 million, representing an increase of approximately
HK$164.9 million or 23% as compared to the year ended 31 March 2022 ("FY2022"). The increase was primarily attributable to the
significant increase in revenue derived from the IT infrastructure solutions services segment. For FY2023, the Group recorded profit
before taxation of approximately HK$30.5 million (2022: approximately HK$25.8 million), profit before interests, tax, depreciation and
amortisation of approximately HK$40.6 million (2022: approximately HK$35.8 million) and profit attributable to equity shareholders
of the Company of approximately HK$11.0 million (2022: approximately HK$8.1 million).

BUSINESS REVIEW AND OUTLOOK
Provision of IT application and solution development services

This segment provides design and implementation of IT application solution services and procurement of third party hardware
and software. The revenue generated from this segment amounted to approximately HK$71.5 million, representing approximately
8% of the total revenue for FY2023. The revenue derived from this segment decreased by approximately 44% from approximately
HK$128.6 million for FY2022 to approximately HK$71.5 million for FY2023. The significant decrease were primarily due to (i) the
significant drop of revenue derived from direct procurement of hardware and software for the Group's large-scale IT projects in
FY2023 as the procurement services were substantially completed during FY2022 and (i) the Group is yet to secure large-scale IT
project that would provide significant new stream of income to this segment during FY2023.

Provision of IT infrastructure solutions services

This segment provides [T infrastructure solutions services and sale of IT infrastructure solutions related hardware and software. The
revenue generated from this segment amounted to approximately HK$613.7 million, representing approximately 70% of the total
revenue for FY2023. The revenue derived from this segment increased by approximately 48% from approximately HK$413.6 million
for FY2022 to approximately HK$613.7 million for FY2023. The significant increase were primarily due to (i) increased demand
from the Group's customers in banking, finance and public services sectors and (i) increase in the number of active customers for
the Group, as a result of the Group's effort to expand its sales channel and customer portfolio by setting up a new sales team in a
subsidiary during FY2023.
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MANAGEMENT DISCUSSION AND ANALYSIS

Provision of IT secondment services

This segment provides IT secondment services for a fixed period of time pursuant to the IT secondment services agreements. The
revenue generated from this segment amounted to approximately HK$27.1 million, representing approximately 3% of the total
revenue for FY2023. The revenue derived from this segment increased by approximately 18% from approximately HK$22.9 million
for FY2022 to approximately HK$27.1 million for FY2023. The increase were primarily due to (i) the increase in demand for services
from the major customers in banking and finance sector and (i) the revenue of new IT secondment services contracts awarded to the
Group during FY2023.

Provision of IT maintenance and support services

This segment provides IT maintenance and support services. The revenue generated from this segment amounted to approximately
HK$165.0 million, representing approximately 19% of the total revenue for FY2023. The revenue derived from this segment increased
by approximately 12% from approximately HK$147.4 million for FY2022 to approximately HK$165.0 million for FY2023. The increase
was primarily due to the increase of new IT maintenance and support services contracts awarded to the Group offset the subsequent
completion of some contracts during FY2023.

Property leasing

On 6 December 2017, ICO IT Properties (Malaysia) Limited, an indirectly wholly-owned subsidiary of the Company, entered into a
sale and purchase agreement with various vendors, at a total consideration of RM145 million for the acquisition of 020 Limited
and its subsidiary, which holds a building construction project (the “Property”) and an online-to-offline wholesale trading platform
in Malaysia (collectively referred to as the "Project CKB"). The acquisition was completed on 2 June 2020. Upon the completion,
(i) the companies in the Project CKB became indirect wholly-owned subsidiaries of the Company and their financial statements
were consolidated into the Group; (i) the Property was classified as investment property in the consolidated statement of financial
position and (iii) the business of Project CKB became the new segment of the Group.

Due to the outbreak of novel coronavirus disease 2019 ("COVID-19") in the past financial years, the operational commencement of
Project CKB had been delayed and has yet to start the business in FY2023. As the business environment in Malaysia is now returning
to normal gradually, the management will start the first phase of marketing and promotion work in second half of year 2023. It is
expected that Project CKB will contribute stable rental income from the physical stores to the Group in the foreseeable future.

OUTLOOK AND FUTURE PROSPECTS

FY2023 was a successful year for the Group, due to the increase in revenue derived from (i) IT infrastructure solutions services
segment; (ii) IT secondment services segment and (i) IT maintenance and support services segment, the Group recorded net profit of
approximately HK$22.7 million and hit a record high revenue of approximately HK$877.3 million for FY2023.

Looking forward, it is expected that business environment will be challenging as uncertainty, complexity and highly competitiveness
are likely to remain. With the flexible and disciplined management, continuous operation efficiency enhancement, the Group is
confident that we are on the right track towards sustainable and profitable growth in the coming financial years.

With a strong financial position and positive cash flow expected from the Group's operations, and the constant efforts of all our staff
and the support of our stakeholders, the Group is committed to create long term value for its shareholders.
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MANAGEMENT DISCUSSION AND ANALYSIS

FINANCIAL REVIEW
Revenue

The Group's revenue for FY2023 amounted to approximately HK$877.3 million, representing an increase by approximately 23% from
approximately HK$712.5 million for FY2022 to approximately HK$877.3 million for FY2023. The increase was mainly attributable to
the increase in revenue generated from (i) the IT infrastructure solutions services segment; (ii) the IT secondment services segment
and (iii) the IT maintenance and support services segment of approximately HK$200.1 million, approximately HK$4.2 million and
approximately HK$17.6 million respectively. This offset by the decrease in revenue generated from the IT application and solution
development services segment of approximately HK$57.1 million.

Gross profit and gross profit margin

The Group's gross profit for FY2023 amounted to approximately HK$173.7 million, representing an increase by approximately 33%
from approximately HK$131.0 million for FY2022 to approximately HK$173.7 million for FY2023, while the gross profit margin of the
Group increased from approximately 18% for FY2022 to approximately 20% for FY2023. For (i) IT infrastructure solutions services
segment; (ii) IT secondment services segment and (iii) IT maintenance and support services segment, the gross profits increased in
line with the increase in revenue in these segments. For IT application and solution development services segment, the gross profit
decreased in line with the decrease in revenue.

Due to the effective control of staff costs and resources utilisation during FY2023, the gross profit margin was increased in
(i) IT application and solution development services segment; (i) IT infrastructure solutions services segment; (iii) IT secondment
services segment and (iv) IT maintenance and support services segment.

General and administrative expenses

The Group's general and administrative expenses for FY2023 amounted to approximately HK$128.8 million (2022: approximately
HK$96.4 million), representing an increase by approximately HK$32.4 million or 34% as compared to FY2022. The increase was
mainly due to the increase in staff costs of approximately HK$24.2 million as compared to FY2022, which attributed to (i) expansion
of the Group's sales teams so as to expand its sales channels and (ii) commission paid to sales teams which was in line with the
increase in revenue of the Group during FY2023.

Change in fair value of investment property and contingent consideration payables

On 2 June 2020, the acquisition of Project CKB was completed. As a result, investment property and contingent consideration
payables were recognised during the year ended 31 March 2021. According to the relevant accounting standards, these
investment property and financial liabilities are required to be remeasured at fair value at the end of each reporting period with
the remeasurement gain or loss recognised in profit or loss. With reference to valuation reports prepared by the independent
professional valuation firm, the valuation gain or loss on these investment property and financial liabilities were determined and
recognised for FY2023 and FY2022. Nevertheless, the valuation gain or loss were merely results of accounting treatments and do not
have any actual impact on the operations and cash flow of the Group. During FY2022, due to the fulfilment of certain condition, the
contingent consideration payables were derecognised and the relevant promissory note payable was recognised.
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MANAGEMENT DISCUSSION AND ANALYSIS

Finance costs

The Group's finance costs for FY2023 amounted to approximately HK$1.5 million (2022: approximately HK$1.0 million), representing
an increase of approximately HK$0.5 million as compared to FY2022. The finance costs for FY2023 and FY2022 were mainly
comprised of imputed interest expenses arising from amortisation of promissory notes in accordance with the relevant accounting
standards. Such imputed interest expenses do not have any actual impact on the operation result and cash flow of the Group.

Income tax

The Group's income tax for FY2023 amounted to approximately HK$7.8 million (2022: approximately HK$6.9 million), representing an
increase of approximately HK$0.9 million as compared to FY2022. The increase was primarily due to the net profit of the operating
units increased during FY2023.

Profit for the year

The Group recorded a net profit of approximately HK$22.7 million for FY2023 (2022: approximately HK$18.9 million), representing
an increase of approximately HK$3.8 million or approximately 20% as compared to FY2022. The increase were primarily due to
the combined effect of (i) the increase in gross profit of approximately HK$42.7 million as compared to FY2022; (i) the increase in
aggregate loss in fair value of investment property and contingent consideration payables by approximately HK$11.4 million and
(iii) the increase in general and administrative expenses by approximately HK$32.4 million, which was mainly due to the increase in
staff costs of approximately HK$24.2 million.

NON-FULFILLMENT OF THE PERFORMANCE GUARANTEE

On 6 December 2017, ICO IT Properties (Malaysia) Limited, a wholly-owned subsidiary of the Company (the “Purchaser"), has entered
into the conditional sale and purchase agreement (the "Acquisition Agreement”) with Rainbow Field Investment Limited (the
"Vendor") and Mr. Teoh Teng Guan, Mr. Tan Yun Harn and Mr. Lau Chuen Yien Calvin (together as the "Guarantors"), pursuant to
which the Purchaser has conditionally agreed to acquire and the Vendor has conditionally agreed to sell the sale shares and the sale
loan of the entire issued capital of 020 Limited, at a consideration of RM145 million, which would be satisfied by a combination of
cash, the issue of convertible bonds and promissory notes.

On 2 June 2020, the Group completed its acquisition of 020 Limited and its subsidiary. Pursuant to the Acquisition Agreement, the
Vendor guarantees to the Purchaser that for a period of eighteen months from the completion date (the "Performance Guarantee
Period"), the total gross rental net of taxes of Malaysia (including Goods and Services Tax) received in full by Nexus Primo Sdn. Bhd. (the
wholly-owned subsidiary of 020 Limited) generated by the leases entered into for Project CKB shall reach the sum of not less than
RM10.15 million (the “Performance Guarantee").

Due to the outbreak of COVID-19, the operational commencement and its related leasing activities of Project CKB had been delayed,
and no rental income had been generated as at the date on 2 December 2021. Accordingly, the Performance Guarantee for the
Performance Guarantee Period was not fulfilled by the Vendor. As such, the parties to the Acquisition Agreement agreed that the
payment condition (K) shall lapse, and the final payment would be waived and the promissory note in the principal amount of
RM 10,150,000 will not be issued to the Vendor during FY2022.
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MANAGEMENT DISCUSSION AND ANALYSIS

USE OF PROCEEDS

On 27 August 2020, the Company entered into the placing agreement with the placing agent, in relation to placing of 839,000,000
placing shares, at the placing price of HK$0.028 per placing share to independent investors under general mandate. On
24 September 2020, the Company completed the placing of 839,000,000 placing shares. The net proceeds from the placing amounted
to approximately HK$22.8 million (2020 Placing Shares Proceeds").

On 29 March 2021, the Company entered into the placing agreement with the placing agent, in relation to placing of 141,287,000
placing shares, at the placing price of HK$0.220 per placing share to independent investors under general mandate. On 20 April 2021,
the Company completed the placing of 141,287,000 placing shares. The net proceeds from the placing amounted to approximately
HK$30.5 million ("2021 Placing Shares Proceeds").

The below table sets out the intended use of net proceeds for 2020 Placing Shares Proceeds and 2021 Placing Shares Proceeds as at
31 March 2023:

Utilised Unutilised Expected
of the net of the net timeline for
proceeds proceeds the application
Intended up to up to of the unutilised
use of 31 March 31 March of the net

net proceeds 2023 2023 proceeds
HKS$ million HKS$ million HKS$ million

2020 Placing Shares Proceeds
On or before

Settlement of the consideration 18.0 18.0 - 31 December
Further business development 48 0.4 4.4 2023
Total 22.8 18.4 4.4

2021 Placing Shares Proceeds
On or before
Development of the Algorithmic 31 December
Trading Solution Platform 30.5 7.7 22.8 2024
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MANAGEMENT DISCUSSION AND ANALYSIS

INVESTMENT PROPERTY

On 2 June 2020, the acquisition of Project CKB was completed, the Property was classified as investment property in the consolidated
statement of financial position.

The investment property of the Group as at 31 March 2023 is as follows:

Attributable interest

Location of the Group Current use Lease term Gross floor area

Lot 445, 446, 447 and 448 100% Commercial Long term Approximately 49,702
Section 46, Jalan Chow Kit, square foot
Kuala Lumpur, Malaysia

As at 31 March 2023, with reference to the valuation report prepared by an independent professional valuation firm, the carrying
amount of the investment property is approximately HK$187.9 million, representing approximately 22% of the Group's total asset.

LIQUIDITY AND FINANCIAL RESOURCES

As at 31 March 2023, the shareholders' funds of the Group amounted to approximately HK$531.0 million (2022: approximately
HK$531.0 million). Current assets were approximately HK$576.1 million (2022: approximately HK$448.0 million), mainly comprised
of cash and cash equivalents of approximately HK$216.9 million (2022: approximately HK$107.4 million), trade and other receivables
and contract assets of approximately HK$342.0 million (2022: approximately HK$336.2 million). Current liabilities were approximately
HK$255.6 million (2022: approximately HK$181.9 million), mainly comprised of trade and other payables and contract liabilities of
approximately HK$252.5 million (2022: approximately HK$158.8 million).

The changes in current assets and current liabilities of the Group were primarily due to:

(i) the increase in cash and cash equivalent arising from (i) the increase in cash inflow from IT application and solution
development services segment, IT infrastructure solutions services segment and IT maintenance and support services segment
and (i) the increase in other revenue, which were mainly come from the government subsidy and bank interest income;

(i) theincrease in the aggregate amount of trade and other receivables, and contract assets arising from services rendered in yet
pending for settlement in accordance with the payment schedule set out in contracts with customers; and

(iii)  the increase in the aggregate amount of trade and other payable, and contract liabilities arising from increased purchases
made by the Group but not yet due for settlement.

As at 31 March 2023, the unutilised banking facilities of the Group amounted to approximately HK$94.8 million (2022: approximately
HK$86.8 million). The net asset value per share attributable to equity shareholders of the Company was approximately HK$0.6 (2022:
approximately HK$0.6). The Group's gearing ratio, expressed as a percentage of promissory note payables over total equity, was
approximately 109% (2022: approximately 10%). The liquidity ratio of the Group, determined as a ratio of current assets over current
liabilities, was approximately 2.3 times (2022: approximately 2.5 times).
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MANAGEMENT DISCUSSION AND ANALYSIS

CAPITAL STRUCTURE

The share capital of the Company only comprises of ordinary shares.

As at 31 March 2023 and 31 March 2022, the Company's issued share capitals were approximately HK$21,940,000. The numbers of
its issued ordinary shares was 877,590,312 of HK$0.025 each.

During FY2023 and FY2022, the Group's capital is mainly derived from promissory notes and retained profits of the Group. When

managing its capital, the Group's primary objectives are to safequard the Group's ability to continue as going concern, so that it
can continue to provide returns for the equity owners, benefits for other stakeholders and maintain an optimal capital structure to
reduce the cost of capital. The promissory notes issued by the Company carry interest of 2% per annum.

The Group actively and regularly reviews and manages its capital structure to maintain a balance between the higher shareholder
returns that might be possible with higher levels of borrowings and the advantages and security afforded by sound capital position,
and makes adjustments to capital structure in light of changes in economic conditions.

SHARE OPTION SCHEME

The Company adopted a share option scheme (the "Scheme") after the shareholders of the Company approved the Scheme at the
annual general meeting of the Company held on 12 August 2016. Under the terms of the Scheme, the Board may, at its discretion,
grant options to eligible participants to subscribe shares of the Company.

On 9 July 2021 (the “Date of Grant"), pursuant to the Scheme, the Company has granted 40,000,000 share options to certain
employees and advisers of the Group. The exercise price of the share options granted and the closing price of share on the Date of
Grant were HK$0.325 per share, for the validity period of 2 years from the Date of Grant.

Movements relating to the share options granted during FY2023 were as follows:

As at

As at Number of share options 31 March

Capacity 1 April 2022 Exercised Lapsed Cancelled 2023
Employees 2,416,000 - - - - 2,416,000
Advisers 7,720,000 - - - - 7,720,000
Total 10,136,000 = = = = 10,136,000

During FY2023, none of these shares options have lapsed nor have been cancelled. Further details of these share options are provided
in the circular of the Company dated 26 August 2021.
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MANAGEMENT DISCUSSION AND ANALYSIS

Note: The identity, background and major contributions have made and continue to support and make by each adviser is shown as below:

Name of grantee

Choi Ka Wai

Chan Chun Kit

Wong Hin Shek

Chan Yin Wah

So King Wei Wallace

Background of the grantee

The grantee is working in a financial services company,
with an extensive financial network in Hong Kong and
the PRC.

The grantee is working in a financial services company,
with an extensive financial network in Hong Kong and
the PRC.

The grantee is working in a financial services company,
with an extensive financial network in Hong Kong and
the PRC.

The grantee is working in a financial services company,
with an extensive financial network in Hong Kong and
the PRC.

The grantee is working in a financial services company,
with an extensive financial network in Hong Kong and
the PRC.

Major contributions and efforts to the Company

introducing professional fintech experts to the
Company for developing fintech project and
exploring potential fintech project; and
introducing strategic investors and potential
investors interested in information technology
industry.

introducing professional fintech experts to the
Company for developing fintech project and
exploring potential fintech project; and
introducing strategic investors and potential
investors interested in information technology
industry.

introducing professional fintech experts to
the Company for developing fintech project
opportunities;

introducing strategic investors and potential
investors interested in fintech industry; and
assisting the Company in planning and developing
fintech business.

assisting the Company in planning and developing
fintech business including but not limited to
researching fintech information; and

arranging the connection between accounting and
audit experts and the Company.

assisting the Company in planning and developing
fintech business including but not limited to
researching fintech information.

FUTURE PLANS FOR MATERIAL INVESTMENTS AND CAPITAL ASSETS

The Group from time to time is exploring investment opportunities that would benefit the shareholders of the Company as a whole.

Except for those disclosed elsewhere in this annual report, the Group does not have any concrete plans for material investments and

capital assets.

MATERIAL ACQUISITIONS AND DISPOSALS OF SUBSIDIARIES AND AFFILIATED

COMPANIES

During FY2023 and up to the date of this annual report, the Group did not enter into any material acquisitions or disposals of

subsidiaries and affiliated companies.
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MANAGEMENT DISCUSSION AND ANALYSIS

SIGNIFICANT INVESTMENTS AND CAPITAL ASSETS
Significant investments held as at 31 March 2023
Project CKB

On 6 December 2017, ICO IT Properties (Malaysia) Limited, an indirectly wholly-owned subsidiary of the Company, entered into a
sale and purchase agreement with various vendors, at a total consideration of RM145 million for the acquisition of Project CKB. The
acquisition was completed on 2 June 2020. Upon the completion, (i) the companies in the Project CKB becomes indirect wholly-
owned subsidiaries of the Company and their financial statements were consolidated into the Group; (i) the property was classified
as investment property in the consolidated statement of financial position and (iii) the business of Project CKB became the new
segment of the Group.

Project CKB provides property leasing services and online trading platform services. By acquiring Project CKB, it is expected that
the Group shall be able to diversify its revenue sources by receiving stable rental income from the physical stores as well as service
income from the online trading platform. During FY2023 and FY2022, Project CKB was not yet started its operation and no dividend
income was received.

The Group assessed the fair value of the Property by the independent valuation firm, B.I. Appraisals Limited (the "Valuation Firm").
The Valuation Firm is an independent professional valuation firm and possesses professional qualifications with recent experience
in the valuation of similar properties in vicinity. According to the valuation report, in FY2023, there was drop in the monthly market
rent per square foot adopted in the valuation under income capitalisation approach, the fair value of the Property is approximately
RM117.9 million (approximately HK$220.1 million) as at 31 March 2022 and decrease to approximately RM105.5 million
(approximately HK$187.9 million) as at 31 March 2023.

The valuation of the Property was principally arrived at using income capitalisation approach, by taking into account the current
rents passing and the reversionary income potential of the Property, which is a method of valuation whereby vacant units are assumed
to be let at their respective market rents as at the valuation date. The valuation result is cross-checked by direct comparison method.

In the valuation, which falls under Level 3 of fair value hierarchy, the market rentals of all lettable units of the Property are assessed
and capitalised at market yield expected by investors for this type of the Property. The market rentals are assessed by reference to the
rentals achieved in the lettable units of the Property as well as other lettings of similar properties in the neighborhood. The market
yield which is the capitalisation rate adopted is made by reference to the yields derived from analysing other lettings of similar
properties in the neighborhood and adjusted to take account of the Valuation Firm's knowledge of the market expectation from
property investors to reflect factors specific to the Property.

The adopted capitalisation rates in the valuation was 5.09%, and the monthly market rent per square foot ranged from approximately
RM8.8 (equivalent to approximately HK$15.5) to approximately RM17.8 (equivalent to approximately HK$31.6). The capitalisation
rate and the monthly market rent per square foot are the key parameters in the valuation method of income capitalisation and they
involve professional judgment in relation to the adjustments made by the Valuation Firm. The fair value measurement is positively
correlated to the monthly market rent per square foot and negatively correlated to the capitalisation rate. Taking into account the
change in fair value of investment property, the Group considered that it is appropriate to make a decrease of fair value change in
investment property of approximately HK$21.8 million.
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Other investments held as at 31 March 2023

The interests in associates represented 25% equity interest in Bao Cheng Holdings (HK) Limited, which in turn holds 80% equity
interest in AR T E A ¥EE R BFR A A (together the “Bao Cheng Group"). Bao Cheng Holdings (HK) Limited and /&I &
A EEE AR A F] ("Bao Cheng PRC") are limited companies incorporated in Hong Kong and the PRC established by the Group
and other parties pursuant to an agreement. Bao Cheng Group aims at IT services in vaccine production business. During FY2022, Bao
Cheng PRC faced uncertainty on the commercial roll out of its new products and turnaround of its business in view of the COVID-19
together with the change in the Group's strategy. The Group has discontinued the recognition of its share of losses of associates
because the share of losses of the associates exceeded the Group's interest in the associates and the Group has no obligation to
take up further losses. The management of Bao Cheng Group started the deregistration process of Bao Cheng PRC, and finally
deregistered on 14 January 2022. The amounts of the Group's unrecognised share of losses of Bao Cheng Group for the current year
and cumulatively were nil (2022: approximately HK$431,000) and HK$431,000 (2022: approximately HK$431,000), respectively. As at
31 March 2023, the carrying amount of Bao Cheng Group is nil (2022: nil).

Saved as disclosed above, the Group did not acquire or hold any other significant investments during FY2023 and FY2022. In the
future, the Group will continue to identify suitable targets for investment that (i) are profitable and have growth potentials that
would contribute to the future earnings of the Group or (i) provide collaboration and cross-selling opportunities that would be
mutually beneficial for both the Group and the targets.

Capital assets held as at 31 March 2023

The Group acquired an office premises and a carpark space in Kwun Tong during the year ended 31 March 2016 at a consideration
of approximately HK$45.3 million. During FY2023, the Group still held the office premises and the carpark space and up to the date
of this annual report. As at 31 March 2023, according to a valuation report issued by an independent professional valuation firm, the
fair value of the office premises and the carpark space is approximately HK$48.3 million (2022: approximately HK$50.0 million).

Saved as disclosed above, the Group did not acquire or hold any other significant capital assets during FY2023 and FY2022.

CONTINGENT LIABILITIES

As at 31 March 2023, the performance bonds amounted to approximately HK$10.2 million (2022: approximately HK$10.2 million)
were issued by a bank to customers of the Group, in order to protect the customers from the Group's default on its obligation under
the contracts. If the customers demand compensation for the Group's default under the performance bonds, the Group will be liable
to reimburse the bank up to the full amount of the performance bonds.

Saved as disclosed above, the Group had no other material contingent liabilities during FY2023 and FY2022.

EXPOSURE TO EXCHANGE RATE FLUCTUATION

For FY2023 and FY2022, besides the limited currency exchange rate fluctuation risks encountered before, the Group faced more
foreign exchange exposure after the acquisition completion of Project CKB. Hence, the Group will continue to monitor its foreign
exchange exposure and will consider hedging significant foreign currency exposure should the need arises.
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CHARGE ON THE GROUP'S ASSETS

As at 31 March 2023, except for (i) the pledged bank deposit of approximately HK$2.0 million (2022: approximately HK$2.0 million)
in relation to guarantees issued by a bank in respect of the Group's IT application and solution development services segment and
(ii) the property, plant and equipment with net book value of approximately HK$35.3 million (2022: approximately HK$36.9 million)
pledged to a bank for facilities of HK$60.0 million (2022: HK$52.0 million) used to finance the working capital of the Group, there
was no other charges on the Group's assets.

EMPLOYEES AND REMUNERATION POLICIES

As at 31 March 2023, the Group employed a total of 284 full-time employees (2022: 264). The employee remuneration (including
directors' emoluments) of the Group was approximately HK$160.2 million for FY2023 (2022: approximately HK$136.0 million). The
Group determined the remuneration packages of all employees (including the directors) with reference to individual's performance,
qualifications, experience, competence as well as market salary scale.

CHANGE OF DIRECTORS
A summary of change of Directors of the Company from 1 April 2022 up to the date of this annual report:

(a) Mr. Leong Yeng Kit has retired as an executive Director with effect from the conclusion of the annual general meeting of the
Company held on 31 August 2022 (“2022 AGM");

(0) Mr. Chiu King Yan has retired as an independent non-executive Director with effect from the conclusion of the 2022 AGM;
(@ Mr. Pun Shing Cheung has been appointed as the executive Director with effect from the conclusion of the 2022 AGM; and

(d) Mr. Chan Kai Wing has been appointed as an independent non-executive Director, a member and chairman of audit
committee of the Company (the "Audit Committee") with effect from the conclusion of the 2022 AGM.
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BIOGRAPHICAL DETAILS OF DIRECTORS AND
SENIOR MANAGEMENT

EXECUTIVE DIRECTORS

Mr. Lee Cheong Yuen ("Mr. Lee"), aged 55, is the Chairman and an executive Director. Mr. Lee is also the chairman of the
Nomination Committee. Mr. Lee is primarily responsible for overseeing the business development, in-house operations, overall
strategic planning, devising market strategies and business expansion plans of the Group. In the past years, he led the Group to
successfully complete several large-scale IT application and solution development projects for major clients in the public sector,
private sector, banking and finance sector, and logistics sector. Mr. Lee obtained a degree of bachelor of science in computer studies
from The University of Hong Kong in December 1989. He has over 30 years of experience in the IT industry. Mr. Lee is one of the
substantial shareholders of the Company.

Mr. Pun Shing Cheung ("Mr. Pun"), aged 39, is an executive Director and the authorized representative of the Company. Mr. Pun
is also the company secretary and financial controller of the Group. He joined the Group in 2019 and is responsible for overseeing
the in-house operations, including accounting and financial operations as well as the company secretarial function of the Group.
Mr. Pun has over 15 years of experience in accounting and auditing. Before joining the Group, he had worked for one of the big four
international accounting firms and several companies listed on the main board of the Stock Exchange. Mr. Pun is a member of the
Hong Kong Institute of Certified Public Accountants.

NON-EXECUTIVE DIRECTOR

Dr. Choi Chiu Fai Stanley (“Dr. Choi"), aged 54, is the Vice Chairman and a non-executive Director. Dr. Choi is also a member of the
Audit Committee. Dr. Choi is responsible for advising on business opportunities for investment, development and expansion of the
Group.

Dr. Choi possesses more than 20 years of experience in financial service and merger and acquisition projects. He is also the chairman
of Head & Shoulders Financial Group Limited and the chairman of Head & Shoulders X Inc. Head & Shoulders X Inc. is principally
engaged in fintech and blockchain projects.

Dr. Choi resigned as executive director of International Entertainment Corporation, a company listed on the main board of the Stock
Exchange (stock code: 1009) ("IEC") with effect from 31 March 2022 and ipso facto cease to be the Chairman of IEC.

Dr. Choi obtained a bachelor's degree of business administration (Magna Cum Laude) from Wichita State University in 1995 and a
master's degree of science from the University of lllinois at Urbana Champaign in 1996, both of which are in the United States of
America. He has also obtained a doctoral degree of business administration from the City University of Hong Kong in 2013. Dr. Choi is
one of the substantial shareholders of the Company.
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INDEPENDENT NON-EXECUTIVE DIRECTORS

The Hon. Ip Kwok Him, G.8.M., G.8.5., JP. (“The Hon. 1p"), aged 71, is an independent non-executive Director and is responsible for
providing independent judgement on the issues of strategy, performance, resources and standard of conduct of the Group. The Hon.
Ip is also a member of Nomination Committee and Remuneration Committee.

The Hon. Ip is currently the Chairman of Mandatory Provident Fund Schemes Advisory Committee, the Deputy Chairman of Private
Columbaria Licensing Board, the Chairman of Hon Wah Educational Organisation, and a Party Affair Advisor of the Democratic
Alliance for Betterment and Progress of Hong Kong. The Hon. Ip was a non-official member of the Executive Council and a member
of the Legislative Council of the HKSAR. The Hon. Ip was awarded the Gold Bauhinia Star in 2004 and the Grand Bauhinia Medal in
2017.

The Hon. Ip is also an independent non-executive director of Xinyi Energy Holdings Limited, a company listed on the main board of
the Stock Exchange (stock code: 3868). The Hon. Ip was an independent non-executive director of Vantage International (Holdings)
Limited, (stock code: 0015), a company delisted on the Stock Exchange on 22 October 2020 following its privatisation by way of a
scheme of arrangement.

Ms. Yvonne Low Win Kum ("Ms. Low"), aged 35, is an independent non-executive Director and is responsible for providing
independent judgment on the issues of strategy, performance, resources and standard of conduct of the Group. Ms. Low is also
the chairlady of Remuneration Committee, a member of the Nomination Committee and Audit Committee. Ms. Low is a qualified
barrister and solicitor in Malaysia and has graduated from Cardiff University.

She advises project promoters, concessionaires, land developers and investors on structuring the development, construction and
financing of real estate in Malaysia. She regularly acts for domestic and foreign investors, government-linked and public-listed
companies, in real estate matters during her legal practice.

Ms. Low joined F3 Capital Group in 2014 as the Head of Legal and Corporate Affairs with complete responsibility for defining
organizational culture, and developing strategic plans. She is now the Managing Partner of a corporate legal firm in Malaysia
specialized in corporate and commercial transactions, private mergers and acquisitions, as well as regulatory compliance.

Ms. Low is currently an independent non-executive director of Solution Group Berhad, a company listed on Bursa Malaysia (stock
code: 0093).

Mr. Chan Kai Wing (“Mr. Colin Chan"), aged 62, is an independent non-executive Director and is responsible for providing
independent judgement on the issues of strategy, performance, resources and standard of conduct of the Group. Mr. Colin Chan is
also the chairman of the Audit Committee. Mr. Colin Chan has over 30 years of professional experience in auditing and accounting,
corporate financial management and financial advisory services.

Mr. Colin Chan holds a Bachelor of Economics from Macquarie University in Sydney, Australia in April 1986 and is a fellow member
of CPA Australia.

Mr. Colin Chan is currently an independent non-executive director of Nanfung Communication Holdings Limited (stock code: 1617)
and an independent non-executive director of China Conch Venture Holdings Limited (stock code: 586), both companies listed on
the main board of the Stock Exchange. Mr. Colin Chan had served as an independent non-executive director of China Assurance
Finance Group Limited (“China Assurance”) (a company formerly listed on the GEM of the Stock Exchange, stock code: 8090) from 1
December 2011 to 12 March 2021, the date on which it was delisted. Since then, Mr. Colin Chan was re-designated as a director of
China Assurance.
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SENIOR MANAGEMENT

Mr. Leung Man Lun Walter ("Mr. Walter Leung"), aged 61, is the managing director of ICO Technology Limited. He joined
the Group in 2006 and is responsible for the overall management of ICO Technology Limited including strategic planning and
sales and marketing in Hong Kong. Mr. Walter Leung has over 30 years of experience in the IT industry including data processing,
programming, customer support strategic planning, sales and marketing and management of daily operations.

Mr. Ko Ka Hay Kenneth (“Mr. Kenneth Ko"), aged 59, is the general manager of ICO Technology Limited. He joined the Group
in 2015 as director of strategic business and promoted to general manager in April 2019. Mr. Kenneth Ko is responsible for the
supervision, performance, development, strategies of both sales and technical teams. Mr. Kenneth Ko obtained a degree of bachelor
of economics from the National Taiwan University. He has over 30 years of experience in IT industry. Before joining the Group, Mr.
Kenneth Ko was the managing director of a Japanese listed company and responsible for the management on both information
technology division and data card technology division.

Mr. Chung Yat Ming (“Mr. Chung"), aged 60, is the director of business development of ICO Technology Limited. He joined the
Group in 2015 and is responsible for sales and marketing including leading one of the sales teams, assisting Mr. Kenneth Ko to
acquire new products and identifying business opportunities. He has over 30 years of experience in IT industry. Before joining the
Group, Mr. Chung was the general manager of an international IT company for 12 years.

Mr. Ip Kwok Keung ("Mr. Ip"), aged 60, is the general manager of ICO Technology Limited. He joined the Group in 2020 and is
responsible for the supervision and operation of sales teams. Mr. Ip obtained a master degree in science information and computer
science at University of Hawaii at Manoa. He has over 30 years of experience in the IT industry. Before joining the Group, Mr. Ip was
the head of sales and strategic alliance of a regional IT company for 24 years.

Mr. Chan Yik Chuen (“Mr. Vincent Chan"), aged 57, is the director of business development of ICO Technology Limited. He joined
the Group in 2020 and is responsible for daily operation of sales teams. Mr. Vincent Chan obtained a degree of bachelor of electrical
and electronic engineering from the University of Hong Kong. Mr. Vincent Chan has over 30 years of experience in IT industry. Before
joining the Group, Mr. Vincent Chan was the head of sales of key commercial of a regional IT company for 24 years.

Mr. Or Kwok Pun ("Mr. Or"), aged 43, is the director of business development of ICO Technology Limited. He joined the Group in
2021 and is responsible for management of product and sales team. Mr. Or obtained a degree of bachelor of marketing management
from the Edinburgh Napier University. Before joining the Group, Mr. Or was the sales manager of a regional IT company for 10 years.

Mr. Yuen Yat Kwai ("Mr. Yuen"), aged 52, is the director of PointSoft Limited. He joined the Group in 2020 and is responsible for
software development of food and beverage point-of-sales system of PointSoft Limited. He has over 30 years of experience in IT
industry. Before joining the Group, Mr. Yuen was one of major developers of PointSoft Limited, managing and developing most of
the applications of PointSoft Limited.
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DIRECTORS" REPORT

The board (the "Board") of directors (the “Directors”) of ICO Group Limited (the "Company") present its report together with the
audited consolidated financial statements of the Company and its subsidiaries (collectively, the "Group") for the year ended 31 March
2023 ("FY2023").

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. The principal activities and other particulars of its major subsidiaries are
set out in note 19 to the consolidated financial statements.

BUSINESS REVIEW

A business review of the Group during FY2023, an indication of likely future development in the Group's business, an analysis using
financial key indicators is included in the "Management Discussion and Analysis" section of this annual report.

PRINCIPAL RISKS AND UNCERTAINTIES

The Group's financial position, results of operations and business prospects may be affected by a number of risks and uncertainties
pertaining to the Group's business. The followings are part of the key risks and uncertainties identified by the Group. There may be
other risks and uncertainties in addition to those shown below which are not known to the Group or which may not be material now
but could turn out to be material in the future.

The Group may encounter cost overruns or delays in the IT application and solution development
projects, which may materially and adversely affect the Group’s business, financial position and
results of operation

The Group generally provides IT application and solution development services on project-based. Some IT application and solution
development projects are awarded through competitive tendering process. The Group would estimate the time and costs needed for
the implementation phase of these IT application and solution development projects in order to determine the quotations. There is no
assurance that the actual time taken and costs incurred would not exceed the estimation. The Group expects to continue bidding on
fixed-price contracts, the terms of which normally require the Group to complete a project for a fixed price, increasing the possibility
of exposing the Group to cost overruns and resulting in lower profits or losses in a project.

The actual time taken and cost incurred by the Group in completing IT application and solution development projects may be affected
by many factors, including technical difficulties, integration with third party vendors' products, and other unforeseeable problems
and circumstances. Any one of these factors may cause delays in the completion of project or cost overruns.

Most of the IT application and solution development projects are subjected to specific schedules and some of the customers are
entitled to claim liquidated damages from the Group if the Group does not meet the schedules. Liquidated damages are typically
levied at an agreed rate for each day or part of a day for such delay. Failure to meet the schedule requirements of the contracts may
result in a significant number of liquidated damages claims, other contract liabilities and disputes with the customers or even the
termination of relevant contracts. There is no guarantee that the Group would not encounter cost overruns or delays in the current
and future IT application and solution development projects. Should such problems occur, the Group's business, financial position
and results of operations of the Group would be materially and adversely affected.

The Group relies on contracts with its major customers

The Group relies on contracts with its major customers. Revenue generated from the Group's top five customers accounted for
approximately 32% and 27% respectively of the Group's total revenue for the years ended 31 March 2022 and 2023. It is not assured
that the Group can successfully expand its customer base and secure new customers given the competitiveness of the industry in
which the Group operates. Should reduction in demand for services or termination of the contracts by the top five customers of the
Group, it would cause material decrease in revenue which in turn adversely affect the Group's business, financial position and results
of operations.
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The Group’s contracts are project-based which creates uncertainty on future revenue streams

The Group's IT application and solution development services are conducted on project-based which is not recurring in nature. The
Group's customers may subsequently engage the Group in enhancement works or conducting upgrades for the systems developed by
the Group in previous projects. The customers may also engage the Group to develop new IT systems after the retirement of outdated
systems. However, there is no assurance that the customers will continue to provide the Group with new businesses after completion
of the projects.

After the completion of IT application and solution development projects, the Group usually provides IT maintenance and support
services to the customers under separate agreements. The Group cannot guarantee that these IT maintenance and support services
agreements will be renewed in the future nor can the Group guarantees that it shall be able to enter into new agreements with the
customers.

The contracts are project-based which creates uncertainty on future revenue streams. In the event that the Group is unable to renew
the existing agreements or secure new engagements with customers or customers substantially reduce their purchase orders, the
Group's business and future revenue will likely be adversely affected.

ENVIRONMENTAL POLICIES AND PERFORMANCE

A discussion on the environmental policies and performance of the Group is included in the "Environmental, Social and Governance
Report” section of this annual report.

COMPLIANCE WITH LAWS AND REGULATIONS

As far as the Board is aware, the Group has complied in material respects with the relevant laws and regulations that have a
significant impact on the business and operation of the Group. During FY2023, there was no material breach of or non-compliance
with the applicable laws and requlations by the Group. The Company was not involved in any material litigation or arbitration during
FY2023. The Directors are also not aware of any material litigation or claims that are pending or threatened against the Group during
FY2023.

RESULTS

The results of the Group for the years ended 31 March 2023 and 2022 are set out in the consolidated statement of profit or loss and
the consolidated statement of profit or loss and other comprehensive income on pages 70 to 71 of this annual report.

DIVIDEND
The Board of the Company does not recommend the payment of any final dividend for the year ended 31 March 2023 (2022: nil).

FINANCIAL SUMMARY

A summary of the results and of the assets and liabilities of the Group for the last five financial years is set out on page 150 of this
annual report. This summary does not form part of the consolidated financial statements.

PROPERTY, PLANT AND EQUIPMENT

Details of the movements in property, plant and equipment of the Group during the years ended 31 March 2023 and 2022 are set
out in note 12 to the consolidated financial statements in this annual report.

SHARE CAPITAL

Details of the movements in the share capital of the Company during the years ended 31 March 2023 and 2022 are set out in note
31 to the consolidated financial statements in this annual report.
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PURCHASE, SALE OR REDEMPTION OF LISTED SECURITIES

Neither the Company nor any of its subsidiaries have purchased, sold or redeemed any securities of the Company during the years
ended 31 March 2023 and 2022.

DISTRIBUTABLE RESERVES

As at 31 March 2023, the Company's reserves available for distribution to the shareholders, calculated in accordance with the
Companies Law, Chapter 22 (Law 3 of 1961, as consolidated and revised) of the Cayman Islands, amounted to approximately
HK$346.3 million (2022: approximately HK$346.0 million).

MAJOR CUSTOMERS AND SUPPLIERS

For the years ended 31 March 2023 and 2022, sales to the Group's five largest customers accounted for approximately 27% and
320 respectively of the total sales for the year and sales to the largest customer included therein amounted to approximately 7%
and 12% respectively. For the years ended 31 March 2023 and 2022, purchases from the Group's five largest suppliers accounted
for approximately 519% and 43% respectively of the total cost of sales for the year and purchase from the largest supplier included
therein amounted to approximately 19% and 11% respectively.

At no time during the years ended 31 March 2023 and 2022 have the Directors, chief executive, substantial shareholders of the
Company or any of its subsidiaries or their associates (which to the knowledge of the Directors own more than 5% of the Company's
issued shares) had any beneficial interest in these major customers and suppliers.

RELATIONSHIP WITH EMPLOYEES, CUSTOMERS AND SUPPLIERS

The Group's success depends on the support from key stakeholders which comprise employees, customers and suppliers.

Employees

Employees are regarded as the most important and valuable assets of the Group. The Group is committed to provide its employees
with a safe and healthy workplace and encourage them to have a work-life balance. The Group also ensures all employees are
reasonably remunerated and regular trainings are provided for its technical staff. During the years ended 31 March 2023 and 2022,
the Group has not experienced any significant problems with its employees nor has experienced any difficulty in the recruitment and
retention of experienced staff. The Group maintains good relationship with its employees.

Customers

The Group has a diversified customer base with hundreds of customers across various industries, including government and statutory
bodies, financial institutions and general business enterprises. The Group stays connected with its customers through various
channels to obtain their feedback and suggestions. During the years ended 31 March 2023 and 2022, the Group does not have any
significant disputes with its customers and maintained good relationship with them.

Suppliers

The Group carefully selects its suppliers as the success of the Group depends on the quality of products and services obtained from
them. During the years ended 31 March 2023 and 2022, the Group does not have any significant disputes with its suppliers and
maintained good relationship with them.
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SHARE OPTION SCHEME

The Company adopted a share option scheme (the "Scheme") after the shareholders of the Company approved the Scheme at the
annual general meeting of the Company held on 12 August 2016 (the "Adoption Date"). Summary of the Scheme as set out below:

(1) Purpose of the Scheme

The purpose of the Scheme is to enable the Group to grant options to selected participants as incentives or rewards for their
contribution to the Group, in particular, (i) to motivate and optimize their performance and efficiency of the Group and (i) to
attract and retain or maintain ongoing business relationships with those have or will have contributions to the Group.

(2) Participants

The Board may, subject to and in accordance with the provisions of the Scheme and the Listing Rules, at their absolute
discretion, invite full-time or part-time employees of the Group and any Directors, advisers, consultants, suppliers, customers
and agent of the Group, who have contributed or will contribute to the Group to take up options to subscribe for such number
of shares at the subscription price determined by the Board.

(3) Maximum number of shares available for subscription

(i) The maximum number of shares which may be issued upon exercise of all options to be granted at any time under the
Scheme and any other share option schemes of the Company must not in aggregate exceed 10% of the relevant class
of the shares in issue as at the date when the Scheme was approved and adopted by the shareholders (the “Scheme
Mandate Limit"). Options lapsed in accordance with the terms of the Scheme will not be counted for the purpose of
calculating the Scheme Mandate Limit.

(i) The Company may seek approval by its shareholders in general meeting for "refreshing” the Scheme Mandate Limit under
the Scheme. However, the total number of shares which may be issued upon exercise of all options to be granted under
the Scheme and any other schemes of the Company under the limit as "refreshed"” must not exceed 10% of the relevant
class of the shares in issue as at the date of passing the relevant resolution to refresh such limit. Options previously
granted under the Scheme and any other schemes (including those outstanding, cancelled, lapsed in accordance with
the Scheme or any other schemes or exercised options) will not be counted for the purpose of calculating the Scheme
Mandate Limit as “refreshed".

(i) The Company may seek separate approval by its shareholders in general meeting for granting options beyond the
Scheme Mandate Limit provided the options in excess of the Scheme Mandate Limit are granted only to participants
specifically identified by the Company before such approval is sought. The Company must send a circular to the
shareholders containing a generic description of the specified participants who may be granted such options, the
number and terms of the options to be granted, the purpose of granting options to the specified participants with an
explanation as to how the terms of the options serve such purpose, the information and the disclaimer required under
the Listing Rules.

(iv)  The maximum number of shares which may be issued upon exercise of all outstanding options granted and yet to be

exercised under the Scheme and any other schemes of the Company must not exceed 30% of the relevant class of the
shares in issue from time to time. No options may be granted under the Scheme or any other schemes of the Company
if this will result in this limit being exceeded.
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Maximum entitlement of each participant

(i) Unless approved by the shareholders, the total number of shares issued and to be issued upon exercise of the options
granted to each participant (including both exercised and outstanding options) in any 12-month period must not exceed
1% of the relevant class of the shares in issue.

(i) The Company may grant further options in excess of such limit subject to the approval of the shareholders in general
meeting with such participant and his associates abstaining from voting (or his associates if the participant is a core
connected person abstaining from voting).

(iii)  The Company shall send a circular to the shareholders and the circular must disclose the identity of the participant, the
numbers and terms of the options to be granted (and options previously granted to such participant), the information
and the disclaimer required under the Listing Rules. The number and terms (including the subscription price) of options
to be granted to such participant must be fixed before shareholders' approval and the date of Board meeting proposing
such further grant will be taken as the offer date for the purpose of calculating the subscription price.

Option Period

An option may be exercised at any time during a period to be determined and notified by the Directors to each grantee and
such period shall not exceed the period of ten years from the offer date.

No performance target and minimum period to hold

Unless otherwise specified by the Board, a grantee is not required to achieve any performance target or to hold an option for a
minimum period from the date of grant before any option granted under the Scheme can be exercised.

Amount payable on acceptance of the option and the period within which payments must be
made

(i) An offer of the grant of an option shall be made to participants by letter in such form as the Board may from time to
time determine and shall remain open for acceptance by the participant concerned for a period of 28 days from the date
upon which it is made provided that no such offer shall be open for acceptance after the earlier of the 10th anniversary
of the Adoption Date or the termination of the Scheme.

(i) A non-refundable nominal consideration of HK$1.00 is payable by the grantee upon acceptance of an option. An option
shall be deemed to have been accepted when the duplicate letter comprising acceptance of the option duly signed by
the participant together with the said consideration of HK$1.00 is received by the Company.

Subscription price

The subscription price shall be determined by the Board in its absolute discretion but in any event shall be not less than the
higher of (i) the closing price of the shares on the Stock Exchange (as stated in the Stock Exchange's daily quotations sheet)
on the offer date, which must be a business day; (i) the average closing price of the shares on the Stock Exchange (as stated
in the Stock Exchange's daily quotations sheets) for the five business days immediately preceding the offer date; and (iii) the
nominal value of the shares.

The remaining life of the Scheme

The Scheme will remain in force for a period of ten years after the Adoption Date, i.e. 12 August 2016.

For further details of the Scheme, please refer to the Company's circular dated 27 June 2016.
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On 9 July 2021 (the "Date of Grant"), pursuant to the Scheme, the Company has granted 40,000,000 share options to certain
employees and advisers of the Group. The exercise price of the share options granted and the closing price of share on the Date of
Grant were HK$0.325 per Share, for the validity period of 2 years from the Date of Grant.

Movements relating to the share options granted during FY2023 were as follows:

Number of share options

Capacity Granted Exercised Lapsed Cancelled

Employees 2,416,000 - - - - 2,416,000
Advisers 7,720,000 - - - - 7,720,000
Total 10,136,000 - - - - 10,136,000

Out of these 40,000,000 share options, an aggregate of 29,864,000 share options were exercised. None of these shares options have
lapsed nor have been cancelled. Further details of these share options are provided in the circular of the Company dated 26 August
2021.

At the annual general meeting of the Company held on 28 September 2021 (“2021 AGM"), an ordinary resolution was passed to
approve the refreshment of the scheme mandate limit. Therefore, Company was allowed under the Scheme for subscription of up to
a maximum of 87,754,231 shares, representing 10% of the shares in issue as at the date of the 2021 AGM.

The total number of share options available for grant under the Scheme as at 1 April 2022 and 31 March 2023 was 87,754,231.
On 31 March 2023, the total number of share options available for grant under the Scheme is 87,754,231, representing approximately
10.0% of the total number of shares of the Company.

The total number of shares that may be issued in respect of options granted under all schemes of the Company during the financial
year ended 31 March 2023 divided by the weighted average number of shares of the relevant class in issue for the year was 1.2%.

DIRECTORS

The Directors during the year and up to the date of this annual report were as follows:

Executive Directors

Mr. Lee Cheong Yuen (Chairman of the Board)
Mr. Pun Shing Cheung (appointed on 31 August 2022)
Mr. Leong Yeng Kit (retired on 31 August 2022)

Non-Executive Director
Dr. Choi Chiu Fai Stanley (Vice Chairman of the Board)

Independent Non-Executive Directors

The Hon. Ip Kwok Him, G.B.M.,, G.B.S., JP.

Ms. Yvonne Low Win Kum

Mr. Chan Kai Wing (appointed on 31 August 2022)
Mr. Chiu King Yan (retired on 31 August 2022)
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Each of Mr. Leong Yeng Kit and Mr. Chiu King Yan had retired as executive Director and independent non-executive Director upon
conclusion of the annual general meeting of the Company held on 31 August 2022, due to her/his other business commitments. Mr.
Leong Yeng Kit and Mr. Chiu King Yan had confirmed that they had no disagreement with the Board and there were no other matter
in relation to their retirements or the abovementioned cessation those need to be brought to the attention of the shareholders.

Pursuant to Article 108 of the articles of association of the Company (the "Articles"), at each annual general meeting one-third of
the Directors for the time being (or, if their number is not a multiple of three (3), the number nearest to but not less than one-third)
shall retire from office by rotation provided that every Director, including those appointed for a specific term, shall be subject to
retirement at least once every three years.

Pursuant to Article 112 of the Articles, the Directors shall have the power from time to time and at any time to appoint any person as
a Director either to fill a casual vacancy on the Board or as an addition to the existing Board. Any directors so appointed by the Board
shall hold office only until the next following general meeting of the Company and shall then be eligible for re-election.

Mr. Pun Shing Cheung ("Mr. Pun") and Mr. Chan Kai Wing ("Mr. Colin Chan") has been appointed as executive Director and
independent non-executive Director of the Company with effect from 31 August 2022. Accordingly, Mr. Pun and Mr. Colin Chan
would retire from office by rotation in accordance with the Article 112 of the Articles at the forthcoming annual general meeting.

BIOGRAPHICAL DETAILS OF DIRECTORS

Brief biographical details of the Directors of the Group are set out on pages from 16 to 18 of this annual report.

DIRECTORS" SERVICE CONTRACTS

Each of the executive Directors, non-executive Director and independent non-executive Directors has entered into a service
agreement with the Company for an initial or renewed term of three years and will continue thereafter until terminated in
accordance with the terms of the agreement.

Save as disclosed above, none of the Directors has entered into any service contracts with the Company or any of its subsidiaries
which is not determinable by the Group within one year without payment compensation other than the statutory compensation.

DIRECTORS" INTERESTS IN TRANSACTIONS, ARRANGEMENTS AND CONTRACTS

No other transactions, arrangements or contracts that is significant in relation to the Group's business to which the Company or
any of its subsidiaries was a party and in which a Director of the Company or his or her connected entities had a material interest,
whether directly or indirectly, subsisted at the end or at any time during the years ended 31 March 2023 and 2022.

EMOLUMENTS OF THE DIRECTORS AND THE FIVE HIGHEST PAID INDIVIDUALS

Details of the emoluments of the Directors and the five highest paid individuals of the Group are set out in notes 9 and 10 to the
consolidated financial statements in this annual report.

MANAGEMENT CONTRACTS

No contracts concerning the management and administration of the whole or any substantial part of the business of the Group were
entered into or existed during the years ended 31 March 2023 and 2022.
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EMOLUMENT POLICY

The Remuneration Committee will review and determine the emoluments and compensation packages of the Directors with reference
to their responsibilities, workload, time devoted to the Group and the performance of the Group.

MANDATORY PROVIDENT FUND RETIREMENT BENEFIT SCHEME

The Group operates a defined contribution mandatory provident fund retirement benefit scheme (the "MPF Scheme") under the
Mandatory Provident Fund Schemes Ordinance for all of its employees in Hong Kong. Under the MPF Scheme, the employees are
required to contribute 5% of their monthly salaries or up to a maximum of HK$1,500 and they can choose to make additional
contributions. The employer's monthly contributions are calculated at 5% of the employee's monthly salaries or up to a maximum
of HK$1,500. Contributions to the MPF Scheme vest immediately. The employees are entitled to 100% of the employer's mandatory
contributions upon their retirement at the age of 65, death or total incapacity.

DIRECTORS  INTERESTS IN COMPETING INTERESTS

During the years ended 31 March 2023 and 2022, to the best knowledge of the Directors, none of the Directors and their respective
associates was considered to have any interest in any businesses that competes with or is likely to compete with the businesses of
the Group.

DIRECTORS AND CHIEF EXECUTIVES" INTERESTS IN SHARES

As at 31 March 2023, the interests or short positions of the Directors and chief executives of the Company in the shares of the
Company (the "Shares"), underlying Shares or 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 "SFQ")), which are required (a) to be
notified to the Company and the Stock Exchange pursuant to Division 7 and 8 of Part XV of the SFO (including interests or 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
entered in the register referred to therein; or (c) have to be notified to the Company and the Stock Exchange pursuant to the Model
Code were as follows:

Approximate
percentage to the

Capacity and Number of Shares issued capital of

nature of interests held the Company

Mr. Lee Cheong Yuen ("Mr. Lee")  Beneficial owner; interest of a controlled 173,094,800 (L) 19.72%
(Notes 2 and 3) corporation; interests in concert party (Note 1)
agreement
Dr. Choi Chiu Fai Stanley Beneficial owner 143,072,000 (L) 16.30%
("Dr. Choi") (Note 4) (Note 1)
Notes:
1. The letter "L" denotes a long position in the shareholder's interest in the share capital of the Company.

2. On 27 February 2015, Mr. Lee, Mr. Chan Kwok Pui (“Mr. Chan") and Mr. Tam Kwok Wah (“Mr. Tam"), entered into a confirmation deed to acknowledge
and confirm, among other things, that they are parties acting-in-concert in respect of each of the members of the Group. As such, Mr. Lee, Mr. Chan
and Mr. Tam and their respective wholly-owned companies, namely BIZ Cloud Limited, Cloud Gear Limited, Friends True Limited and Imagine Cloud
Limited, held in aggregate of 173,094,800 Shares (representing approximately 19.72% interest in the issued share capital of the Company) and they
together were considered as the substantial shareholders of the Company as defined under the Listing Rules.
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3. Shares in which Mr. Lee is interested consist of (i) 179,200 Shares beneficially held by him; (i) 117,000,000 Shares held by BIZ Cloud Limited, a
company directly wholly-owned by him and (i) 55,915,600 Shares in which Mr. Lee is deemed or taken to have been interested as a result of being a
party acting-in-concert with Mr. Chan and Mr. Tam.

4. Shares in which Dr. Choi is interested consist of 143,072,000 Shares held by him.

5. As at 31 March 2023, the Company's issued ordinary share capital was HK$21,939,758 divided into 877,590,312 of HK$0.025 each.

Save as disclosed above, as at 31 March 2023, none of the Directors and chief executive of the Company had any other interests or
short positions in any Shares, underlying Shares or debentures of the Company or its associated corporations (within the meaning
of Part XV of the SFQ) as recorded in the register required to be kept under Section 352 of the SFO or as otherwise notified to the
Company and the Stock Exchange pursuant to the Model Code.

ARRANGEMENTS TO PURCHASE SHARES OR DEBENTURES

Save as disclosed above, at no time during the years ended 31 March 2023 and 2022 was the Company or any of its subsidiaries 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.

SUBSTANTIAL SHAREHOLDERS® AND OTHER PERSONS" INTERESTS AND SHORT
POSITIONS IN SHARES AND UNDERLYING SHARES OF THE COMPANY

As at 31 March 2023, the following parties, not being a director or the chief executives of the Company, held interests or short
positions (directly or indirectly) in the Company's Shares or underlying Shares were recorded in the register kept by the Company
pursuant to Section 336 of the SFO:

Approximate
percentage to the

Capacity and Number of Shares issued capital of

nature of interests held the Company

Biz Cloud Limited Beneficial owner; interests in concert party 171,715,600 (L) 19.57%
(Notes 2 and 3) agreement (Note 1)

Ms. Saetia Ladda Interests of spouse 173,094,800 (L) 19.72%
(Note 4) (Note 1)

Cloud Gear Limited Beneficial owner; interests in concert party 171,715,600 (L) 19.57%
(Notes 2 and 5) agreement (Note 1)

Friends True Limited Beneficial owner; interests in concert party 171,715,600 (L) 19.57%
(Notes 2 and 6) agreement (Note 1)

Mr. Chan Beneficial owner; interests of a controlled 173,094,800 (L) 19.72%
(Notes 2 and 7) corporation; interests in concert party (Note 1)

agreement
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Approximate
percentage to the
Capacity and Number of Shares issued capital of

nature of interests held the Company

Imagine Cloud Limited Beneficial owner; interests in concert party 171,715,600 (L) 19.57%
(Notes 2 and 8) agreement (Note 1)
Mr. Tam Interests of a controlled corporation; interests 173,094,800 (L) 19.72%
(Notes 2 and 9) in concert party agreement (Note 1)
Notes:
1. The letter "L" denotes a long position in the shareholder's interest in the share capital of the Company.

2. On 27 February 2015, Mr. Lee, Mr. Chan and Mr. Tam, entered into a confirmation deed to acknowledge and confirm, among other things, that they
are parties acting-in-concert in respect of each of the members of the Group. As such, Mr. Lee, Mr. Chan and Mr. Tam and their respective wholly-
owned companies, namely BIZ Cloud Limited, Cloud Gear Limited, Friends True Limited and Imagine Cloud Limited, held in aggregate of 173,094,800
Shares (representing approximately 19.72% interest in the issued share capital of the Company) and they together were considered as the substantial
shareholders of the Company as defined under the Listing Rules.

3. Shares in which Biz Cloud Limited is interested consists of (i) 117,000,000 Shares beneficially held by it and (i) 54,715,600 Shares in which it is deemed
or taken to have been interested as a result of being a party acting-in-concert with Cloud Gear Limited, Friends True Limited and Imagine Cloud
Limited. Biz Cloud Limited is a company directly wholly-owned by Mr. Lee.

4. Ms. Saetia Ladda is the spouse of Mr. Lee. Ms. Saetia Ladda is deemed to be interested in the same number of Shares in which Mr. Lee is interested.

5. Shares in which Cloud Gear Limited is interested consists of (i) 11,000,000 Shares beneficially held by it and (i) 160,715,600 Shares in which it is
deemed or taken to have been interested as a result of being a party acting-in-concert with Biz Cloud Limited, Friends True Limited and Imagine Cloud
Limited. Cloud Gear Limited is a company directly wholly-owned by Mr. Chan.

6. Shares in which Friends True Limited is interested consists of (i) 31,215,600 Shares beneficially held by it and (i) 140,500,000 Shares in which it is
deemed or taken to have been interested as a result of being a party acting-in-concert with Biz Cloud Limited, Cloud Gear Limited and Imagine Cloud
Limited. Friends True Limited is a company directly wholly-owned by Mr. Chan.

7. Shares in which Mr. Chan is interested consist of (i) 1,200,000 Shares beneficially held by him; (i) 42,215,600 Shares held by Cloud Gear Limited
and Friends True Limited, companies directly wholly-owned by him and (jii) 129,679,200 Shares in which Mr. Chan is deemed or taken to have been
interested as a result of being a party acting-in-concert with Mr. Lee and Mr. Tam.

8. Shares in which Imagine Cloud Limited is interested consists of (i) 12,500,000 Shares beneficially held by it and (i) 159,215,600 Shares in which it is
deemed or taken to have been interested as a result of being a party acting-in-concert with Biz Cloud Limited, Cloud Gear Limited and Friends True
Limited. Imagine Cloud Limited is a company directly wholly-owned by Mr. Tam.

9. Shares in which Mr. Tam is interested consist of (i) 12,500,000 Shares held by Imagine Cloud Limited, a company directly wholly-owned by him and
(i) 160,594,800 Shares in which Mr. Tam is deemed or taken to have been interested as a result of being a party acting-in-concert with Mr. Lee and

Mr. Chan.

10. As at 31 March 2023, the Company's issued ordinary share capital was HK$21,939,758 divided into 877,590,312 of HK$0.025 each.

Save as disclosed above, the Directors were not aware of any other persons, other than the Directors or the chief executive of the
Company who held an interest or short positions in the Shares and underlying Shares of the Company as at 31 March 2023 which
required to be recorded pursuant to Section 336 of SFO.
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RELATED PARTY TRANSACTIONS

Details of related party transactions of the Group during the years ended 31 March 2023 and 2022 are set out in note 36 to the
consolidated financial statements. None of these related party transactions constitute connected transactions or continuing
connected transactions as defined under the Listing Rules.

SUFFICIENCY OF PUBLIC FLOAT

As at the date of this annual report, based on the information that is publicly available to the Company and to the best knowledge of
the Directors, the Company maintained a sufficient public float as required under the Listing Rules.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Company's articles of association or the laws of the Cayman Islands, being
the jurisdiction in which the Company was incorporated, which would oblige the Company to offer new shares on a pro rata basis to
existing shareholders.

TAX RELIEF

The Company is not aware of any relief from taxation available to shareholders by reason of their holding of the Company's listed
securities.

EQUITY-LINKED AGREEMENTS

Save as disclosed in this annual report relating to the share option scheme, no equity-linked agreements were entered into during
the year ended 31 March 2023 or subsisted as at 31 March 2023.

PERMITTED INDEMNITY PROVISION

A permitted indemnity provision for the benefit of the Directors and officers of the Company is currently in force and was in force
throughout the reporting period. The Company has maintained appropriate insurance to provide cover in respect of potential legal
actions against its Directors and officers.

EVENT AFTER THE REPORTING PERIOD

There is no significant event after the reporting period of the Group and up to the date of this annual report.

AUDITOR
The consolidated financial statements for the year ended 31 March 2023 have been audited by BDO Limited.

BDO Limited will retire, and being eligible, offer themselves for re-appointment at the forthcoming annual general meeting of the

Company. A resolution for their re-appointment as auditor of the Company will be proposed at the forthcoming annual general
meeting.
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The Audit Committee currently consists of two independent non-executive Directors namely Mr. Chan Kai Wing (Chairman) and
Ms. Yvonne Low Win Kum and one non-executive Director namely Dr. Choi Chiu Fai Stanley. The Audit Committee has reviewed with
the management the accounting principles and practices adopted by the Group and discussed the auditing, internal control and
financial reporting matters, including review of the audited consolidated financial statements of the Group for the year ended 31
March 2023.

By order of the Board
Lee Cheong Yuen
Chairman and Executive Director

Hong Kong, 29 June 2023
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CORPORATE GOVERNANCE PRACTICES

The board (the "Board") of directors (the "Directors") of ICO Group Limited (the “Company") recognised that transparency and
accountability is important to a listed company. Therefore, the Company is committed to establish and maintain good corporate
governance practices and procedures. The Directors believe that good corporate governance provides a framework that is essential
for effective management, successful business growth and a healthy corporate culture which would benefit the Company's
stakeholders.

The Board has adopted and complied with the Corporate Governance Code (the “CG Code") as set out in Appendix 14 to the Rules
Governing the Listing of Securities (the "Listing Rules") on The Stock Exchange of Hong Kong Limited (the "Stock Exchange").
The Board will continue to review its corporate governance practices in order to enhance its corporate governance standard, to
comply with the regulatory requirements from time to time, and meet the expectation of shareholders and other stakeholders of the
Company.

The Board is pleased to report compliance with the code provisions of the CG Code for the year ended 31 March 2023, except where
otherwise stated.

Pursuant to code provision C.1.6 of the CG Code, the independent non-executive Directors and other non-executive Directors, as
equal board members, should give the board and any committees on which they serve the benefit of their skills, expertise and varied
backgrounds and qualifications through regular attendance and active participation. They should also attend general meetings and
to gain and develop a balanced understanding of the views of shareholders. In the annual general meeting of the Company held on
31 August 2022, one retired executive Director and one retired independent non-executive Director were unable to attend due to
their other business engagements.

However, there were two independent non-executive Directors presented at the annual general meeting to enable the Board to gain
and develop a balanced understanding of the views of shareholders of the Company.

DIRECTORS" SECURITIES TRANSACTIONS

The Company has adopted a code for securities transactions by directors of the Company (the "Code of Conduct") on terms no less
exacting than the required standard of the Model Code for Securities Transactions by Directors of Listed Issuers (the "Model Code") as
set out in Appendix 10 of the Listing Rules. Having made specific enquiry with all the Directors, all of them confirmed that they have
complied with the required standard set out in the Model Code and the Code of Conduct regarding securities transactions by the
Directors during the year ended 31 March 2023.
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BOARD OF DIRECTORS

As at the date of this annual report, the Board comprised two executive Directors, one non-executive Director and three independent
non-executive Directors. The composition of the Board during the year ended 31 March 2023 and up to the date of this report was as

follows:

Executive Directors:

Mr. Lee Cheong Yuen (Chairman of the Board)

Mr. Pun Shing Cheung (Appointed on 31 August 2022)
Mr. Leong Yeng Kit (Retired on 31 August 2022)

Non-executive Director:
Dr. Choi Chiu Fai Stanley (Vice Chairman of the Board)

Independent non-executive Directors:

The Hon, Ip Kwok Him, G.B.M., G.B.S., JP.

Ms. Yvonne Low Win Kum

Mr. Chan Kai Wing (Appointed on 31 August 2022)
Mr. Chiu King Yan (Retired on 31 August 2022)

RESPONSIBILITIES OF THE BOARD

The overall management of the Company's business is vested in the Board which is responsible for the leadership and control of
the Company and is collectively responsible for promoting the success of the Company by directing and supervising its affairs. All
Directors should make decisions objectively in the interests of the Company. The Board has the full support from the executive
Directors and the senior management of the Company to discharge its responsibilities.

The day-to-day management, administration and operation of the Group are delegated to the executive Directors of the Company
and the senior management of the Group. The delegated functions and work tasks are periodically reviewed. Approval has to be
obtained from the Board prior to any significant transactions entered into by the executive Directors and senior management. The
Board also assumes the responsibilities of maintaining high standard of corporate governance, including, among others, developing
and reviewing the Company's policies and practices on corporate governance, reviewing and monitoring the Company's policies
and practices on compliance with legal and regulatory requirements, and reviewing the Company's compliance with the CG Code.
All Directors, including non-executive Director and independent non-executive Directors, have brought a wide spectrum of valuable
business experience, knowledge and professionalism to the Board for its efficient and effective delivery of the Board functions. Non-
executive Director and independent non-executive Directors are invited to serve on the audit committee (the "Audit Committee"),
the remuneration committee (the "Remuneration Committee") and the nomination committee (the "Nomination Committee") of
the Company.

Apart from the regular Board meetings and pursuant to code provision C.2.7 of the CG Code, the chairman has also met with the
independent non-executive Directors without the presence of other executive Directors during the year ended 31 March 2023. The
independent non-executive Directors are encouraged to provide their independent views to the Board.

The biographical details of the Directors and other senior management are set out in the section headed "Biographical Details of
Directors and Senior Management" on pages from 16 to 18 of this annual report.

Save as disclosed above, the Board members have no financial, business, family or other material or relevant relationships with each
other.
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THE CHAIRMAN AND CHIEF EXECUTIVE OFFICER

Under code provision C.2.1 of the CG Code, the roles of chairman and chief executive officer should be separated and should not be
performed by the same individual.

The Chairman is responsible for overseeing the general operations of the Group. The Board will meet regularly to consider major
matters affecting the operations of the Group. The Board considers that this structure will not impair the balance of power
and authority between the Board and the management of the Group. The roles of the respective executive Directors and senior
management, who are in charge of different functions, complement the role of chief executive officer. The Board believes that this
structure is conducive to strong and consistent leadership enabling the Group to operate efficiently.

The Company understands the importance to comply with the code provision C.2.1 of the CG Code and will continue to consider the
feasibility to nominate appropriate person for the role of chief executive officer.

BOARD DIVERSITY POLICY

The Company adopted the board diversity policy (the “Board Diversity Policy") for the year ended 31 March 2023 and up to the date
of this report. A summary of this Board Diversity Policy, together with the measurable objectives set for implementing this Board
Diversity Policy, and the progress made towards achieving those objectives are disclosed as below.

Summary of the Board Diversity Policy

The Company recognised and embraced the benefits of having a diverse board to the quality of its performance. The Board Diversity
Policy aimed to set out the approach to achieve diversity on the Board. In designing the Board's composition, board diversity has
been considered from a number of measurable aspects including gender, age, ethnicity, knowledge and length of services. All Board
appointments will be based on meritocracy, and candidates will be considered against objective criteria, having due regards for the
benefits of diversity on the Board.

Measurable Objectives

Selection of candidates will be based on a range of diversified perspectives, including but not limited to gender, age, cultural and
educational background, ethnicity, professional experience, skills, knowledge and length of services. The ultimate decision will be
based on merit and contribution that the selected candidates will bring to the Board.

Implementation and Monitoring

The Nomination Committee of the Company reviewed the Board's composition under diversified perspectives, and monitored the
implementation of the Board Diversity Policy annually.

The Nomination Committee of the Company has reviewed the Board Diversity Policy to ensure its effectiveness and considered that
the Group complied the Board Diversity Policy for the year ended 31 March 2023 and up to the date of this report.
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BOARD MEETING, GENERAL MEETING AND PROCEDURES

The Board meets regularly and at least four times a year for the reviewing and approval of the Company's financial and operating
performance, as well as the consideration and approval of the overall strategies and policies of the Company. Apart from the regular
board meetings, the Board met on other occasions where necessary. Board meetings involve the active participation, either in
person or through other electronic means of communication. During the year ended 31 March 2023, Directors also participate in the
consideration and approval of routine and operational matters of the Company by way of circulating resolutions.

The company secretary of the Company (the "Company Secretary”) assists in preparing the meeting agenda, and each Director
may request the inclusion of items in the agenda. During the year ended 31 March 2023, at least 14 days' notice of regular
Board meetings is given to all Directors and they can include matters for discussion in the agenda as they think fit. The agenda
accompanying Board papers (the appropriate, relevant and complete information) are sent to all the Directors at least three days
before the date of every Board meeting in order to allow sufficient time for the Directors to review the documents.

All minutes/resolutions of the Board meetings are recorded in detail and are properly kept by the Company Secretary, which are
available for inspection at any reasonable time on reasonable notice by any Director.

Participation of individual Directors at Board meetings and general meetings for the year ended 31 March 2023 is as follows:

Number of

meetings attended/held

Annual
Board General
Name of Directors Meetings Meeting

Number of meetings 4 1

Executive Directors:

Mr. Lee Cheong Yuen (Chairman of the Board) 4/4 11
Mr. Pun Shing Cheung (Appointed on 31 August 2022) 2/2 N/A
Mr. Leong Yeng Kit (Retired on 31 August 2022) 2/2 o1

Non-executive Director:
Dr. Choi Chiu Fai Stanley (Vice Chairman of the Board) 4/4 A

Independent non-executive Directors:

The Hon, Ip Kwok Him, G.B.M, GBS, JP. 4[4 11
Ms. Yvonne Low Win Kum 4/4 11
Mr. Chan Kai Wing (Appointed on 31 August 2022) 2/2 N/A
Mr. Chiu King Yan (Retired on 31 August 2022) 2/2 o1
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CORPORATE GOVERNANCE FUNCTIONS

No corporate governance committee has been established and the Board is responsible for performing the corporate governance
functions such as developing, reviewing and monitoring the Company's policies and practices on corporate governance, training
and continuous professional development of the Directors, the Company's policies and practices on compliance with legal and
regulatory requirements, the code of conduct applicable to employees and Directors and the Company's compliance with the CG
Code and disclosure in this report. The Board held meetings from time to time whenever necessary. At least 14 days' notice of reqular
Board meetings is given to all Directors and they can include matters for discussion in the agenda as they think fit. The agenda
accompanying Board papers are sent to all Directors at least three days before the date of every Board meeting in order to allow
sufficient time for the Directors to review the documents.

Minutes of every Board meeting are circulated to all Directors for their perusal and comments prior to confirmation of the minutes.
The Board also ensures that it is supplied in a timely manner with all necessary information in a form and of a quality appropriate to
enable it to discharge its duties.

Every Board member has full access to the advices and services of the Company Secretary with a view to ensuring that Board
procedures, and all applicable rules and regulations are followed and they are also entitled to have full access to Board papers and
related materials so that they are able to make an informed decision and to discharge their duties and responsibilities.

APPOINTMENT AND RE-ELECTION OF DIRECTORS

The current articles of association of the Company (the “Articles") provide that subject to the manner of retirement by rotation of
Directors as from time to time prescribed by the Listing Rules, at each annual general meeting, one-third of the Directors for the time
being shall retire from office by rotation and that every Director shall be subjected to retirement by rotation at least once every three
years.

Non-executive Director and independent non-executive Directors are appointed for a specific term subject to retirement by rotation
and re-election in accordance with the Articles. Each independent non-executive Director is required to inform the Company as soon as
practicable if there are any changes that may affect his/her independence. Pursuant to Rule 3.13 of the Listing Rules, the Company
has received from each of the independent non-executive Director an annual confirmation of his/her independency, the Company
considers the independent non-executive Directors to be independent.
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CONTINUOUS PROFESSIONAL DEVELOPMENT

To assist Directors' continuous professional development, the Company recommends Directors to participate in continuous
professional development programmes such as external seminars organised by qualified professionals, to develop and refresh their
knowledge and skills in relation to their contribution to the Board. All newly appointed Directors will receive an induction package
covering the summary of the responsibilities and liabilities of a director of a Hong Kong listed company, the Group's business and
the statutory regulatory obligations of a director of a Hong Kong listed company to ensure that the newly appointed Directors are
sufficiently aware of their responsibilities and obligations under the Listing Rules and other regulatory requirements.

All Directors understand the importance of continuous professional development and are committed to participate in any suitable
training to develop and refresh their knowledge and skills.

Pursuant to the code provision C.1.4 of the CG Code, all Directors participated in cont