CORPORATE GOVERNANCE REPORT

Pursuant to Rule 18.44 of the GEM Listing Rules, the Board is
pleased to present this corporate governance report for the year
ended 31 March 2024.

CORPORATE GOVERNANCE PRACTICES

The Board and the management of the Group are committed to
upholding high standards of corporate governance. The Board
considers that enhanced public accountability and corporate
governance are beneficial for the healthy growth of the Group,
improving customer and supplier confidence and safeguarding the
interests of shareholders of the Company.

The Company has adopted the Corporate Governance Code (the
“CG Code”) as set out in Appendix C1 to the GEM Listing Rules.
The principles adopted by the Company emphasise a quality
Board, sound internal controls, transparency and accountability to
all shareholders of the Company. The Company engaged a third-
party professional firm to conduct an internal control review for the
year ended 31 March 2024.

COMPLIANCE WITH THE CORPORATE
GOVERNANCE CODE

During the year ended 31 March 2024, the Company has
complied with all CG Code except for the following deviations:

CG Code provision C.2.1 stipulates that the roles of chairman and
chief executive should be separate and should not be performed
by the same individual. The division of responsibilities between the
chairman and chief executive should be clearly established and set
out in writing.

The Company did not officially have a chief executive officer
since 8 September 2015. Daily operation and management of the
Company is monitored by the executive Directors as well as the
senior management. The Board is of the view that although there
is no chief executive officer of the Company, the balance of power
and authority is ensured by the operation of the Board, which
comprises experienced individuals who meet from time to time
to discuss issues affecting the operations of the Company. The
Board believes that the present arrangement is adequate to ensure
an effective management and control of the Company’s business
operations. The Board will continue to review the effectiveness
of the Company’s structure as business continues to grow and
develop in order to assess whether any changes, including the
appointment of a chief executive officer, if necessary.

Code provision C.2.7 of the CG Code requires that the chairman of
the Board shall at least annually hold meetings with non-executive
Directors (including independent non-executive Directors) without
the executive Directors present.
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CORPORATE GOVERNANCE REPORT
ERERHRE

COMPLIANCE WITH THE CORPORATE
GOVERNANCE CODE (continued)

As Mr. Huang Liming serves as the Chairman and executive
Director concurrently, the code provision does not apply and the
Company deviates from such code provision. In addition, the
Chairman of the Board is of the view that, the independent non-
executive Directors can express their opinions to all executive
Directors more directly and effectively at the Board meetings,
hence the Board is of the view that the deviation from the code
provision does not have material impact on the operation of the
Board.

DIRECTORS’ SECURITIES TRANSACTIONS

The Group adopted the required standard of dealings set out
in Rules 5.48 to 5.67 of the GEM Listing Rules as the code of
conduct regarding Directors’ securities transactions in securities of
the Company. The Company also had made specific enquiry of all
Directors and the Company was not aware of any non-compliance
with the required standard of dealings and its code of conduct
regarding securities transactions by Directors during the year
ended 31 March 2024.
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CORPORATE GOVERNANCE REPORT

BOARD COMPOSITION AND DIVERSITY POLICY

The Company has adopted the board diversity policy since 11
October 2013. The policy sets out the approach to achieve
diversity in the Board that should have a balance of skills,
experience and diversity of perspectives appropriate to the
requirements of the Group’s business and compliance with
policies. The composition and diversity policies of the Board are
reviewed annually and regularly. The Board should ensure that its
changes in composition will not result in any undue interference.
The Board members should possess appropriate professionalism,
experience and trustworthiness in performing duties and
functions. The Board would diversify its members according
to the Company’s situations and needs. While participating in
nomination and recommendation of director candidates during the
year, each member of the Board may consider a range of diversity
perspectives, including but not limited to gender, age, cultural and
educational background, or professional experience in achieving
diversity for the benefit of the Company’s various business
development and management. The Board is to review the policy
concerning diversity of Board members, and to disclose the policy
or a summary of the policy in the corporate governance report,
including any quantitative targets and standards and its progress
with policy implementation.

During the year ended 31 March 2024, the Board had reviewed
the diversity of the Board and considered the Board composition
and diversity policy appropriate.

BOARD OF DIRECTORS
Responsibilities

The Board delegates the day-to-day management, administration
and operation of the Group to the management. The delegated
functions are reviewed by the Board periodically to ensure they
remain appropriate to the needs of the Group. The Board gives
clear directions to the management as to the matters that must
be approved by the Board before discussions are made on behalf
of the Group by the management. All the Directors carry out their
duties in good faith and in compliance with applicable laws and
regulations, taking decisions objectively and acting in the interests
of the Company and its shareholders at all times.
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CORPORATE GOVERNANCE REPORT
ERERHRE

BOARD OF DIRECTORS (continued)

Composition

The Board currently comprises 6 Directors, including 3 executive
Directors and 3 independent non-executive Directors.

Executive Directors

Mr. Huang Liming (Chairman)
Mr. Ho Ying Choi
Mr. Lee Chin Ching, Cyrix

Independent Non-executive Directors

Mr. Lin Dongming
Mr. Lam Kai Yeung
Mr. Lo Chi Ho, Richard

Details of the backgrounds and qualifications of all Directors
are set out in the section headed “Biographies of Directors and
Senior Management” in this annual report. All Directors have
given sufficient time and attention to the affairs of the Group.
Each executive Director has sufficient experience, knowledge and
execution ability to hold the position so as to carry out his duties
effectively and efficiently.

Appointment, Re-election and Removal of Directors

The Board has assumed the responsibility to consider the
appointment, re-election and removal of the directors of the
Company. The Board has set up a Nomination Committee to
recommend the appointment, re-election and removal of the
Directors.

All executive Directors, namely, Mr. Huang Liming, Mr. Ho Ying
Choi and Mr. Lee Chin Ching, Cyrix, have respectively entered
into a service contract with the Company for a term of 1 to 3 years
unless terminated by not less than 1 to 3 months’ notice in writing
served by either party on the other. Executive Directors are subject
to retirement by rotation and re-election at the annual general
meeting (“AGM”) in accordance with articles of association of the
Company (the “Articles”).
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CORPORATE GOVERNANCE REPORT

BOARD OF DIRECTORS (continued)

Appointment, Re-election and Removal of Directors
(continued)

All the independent non-executive Directors, namely, Mr. Lam
Kai Yeung, Mr. Lo Chi Ho, Richard and Mr. Lin Dongming, have
respectively entered into a letter of appointment with the Company
for a term of 1 to 3 years unless terminated by not less than 1 to 2
months’ notice in writing served by either party on the other. The
independent non-executive Directors are subject to retirement
by rotation and re-election at the AGM in accordance with the
Articles.

At each following AGM, one-third of the Directors are required to
retire from office. Each Director shall retire from office once every 3
years. The Directors to retire in every year shall be those appointed
by the Board during the year and those who have been longest
in office since their last election or re-election. New Directors
appointed by the Board during the year shall retire and may submit
themselves for re-election at the AGM immediately following their
appointments.

CONFIRMATION OF INDEPENDENCE

Each of the independent non-executive Directors has made an
annual confirmation in writing of his independence pursuant to
Rule 5.09 of the GEM Listing Rules and the Company considers
that all the independent non-executive Directors were independent
during the year ended 31 March 2024.

Save as disclosed in the section headed “Biographies of Directors
and Senior Management” in this annual report, there is no
financial, business, family or other material/relevant relationship
among the members of the Board.
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CORPORATE GOVERNANCE REPORT
ERERHRE

MANAGEMENT

The daily management, administration and operation of the
Company are delegated to the Chairman, the executive Directors
and senior management (the “Management”). The delegated
functions and assignments are periodically reviewed. Approval has
to be obtained from the Board prior to any significant transactions
entered into by the above mentioned officers.

The overall responsibilities of the Management include considering
and making decisions on implementing the Group’s policy and
strategies as set by the Board; strategic planning of different
business and functions; closely monitoring operational and
financial results in accordance with plans and budgets; putting
adequate operational, planning and financial control systems in
place; and managing the Group’s day-to-day business.

INDEPENDENT NON-EXECUTIVE DIRECTORS

The Board fulfilled the requirement of appointing at least three
independent non-executive Directors and they represented at least
one-third of the Board as stipulated by the GEM Listing Rules. It
met requirement of having at least one of the independent non-
executive Directors with appropriate professional qualifications
or accounting or related financial management expertise. The
independent non-executive Directors have appropriate and
sufficient experience and qualification to carry out their duties
so as to fully represent the interests of the shareholders of the
Company.
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CORPORATE GOVERNANCE REPORT

BOARD MEETING, GENERAL MEETING AND
PROCEDURES

Directors’ attendance record of the Board, Committee and General
Meetings during the year ended 31 March 2024 are as follows:
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Meetings attended/eligible to attend

e/ FERLREE
Annual
Audit ~ Remuneration Nomination General
Board Committee Committee Committee Meeting
Directors: EE:. EZe EBNZEE §MEEE REZEE RRBAFAE
Executive Directors: BTESE:
Huang Liming e 414 N/A N/A N/A 171
TER TR TER
Ho Ying Choi fe] FE &t 44 N/A il n n
TER
Lee Chin Ching, Cyrix ZER2 414 N/A N/A N/A 11
TER TEm FEH
Independent Non-executive Directors: ~ BUFHTES
Lin Dongming R A 4/4 313 171 171 11
Lam Kai Yeung e 4/4 33 1 71 171
Lo Chi Ho, Richard BER 4/4 33 171 111 1n

Board members were provided with complete, adequate and
timely information to allow them to fulfill their duties properly.

Draft agenda of each Board meeting is sent to all Directors in
advance. Notice of at least fourteen days is given for a regular
Board meeting. For other Board and committees meetings,
reasonable notice is generally given. Board papers together with all
appropriate, complete and reliable information are dispatched to
all Directors at least three days before each regular Board meeting
to ensure that the Directors have sufficient time to review the
related documents and be adequately prepared for the meeting.

The company secretary of the Company is responsible to keep
minutes of all Board meetings and committees meetings. Draft
minutes are normally circulated to all Directors for comments
within a reasonable time after each meeting and the final versions
are opened for Director’s inspection.
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CORPORATE GOVERNANCE REPORT

EEERWE
DIRECTORS’ CONTINUING PROFESSIONAL EERESERRSE
DEVELOPMENT PROGRAMME

All Directors, including non-executive Director and independent & EE £ (BFEIFNITEE LBV IEHRITE
non-executive Directors, should keep abreast of their collective ) ETHRESEAESHRRBE - A
responsibilities as Directors and of the business and activities of NMAEBEMERKEH) -

the Group.

All Directors confirmed that they had complied with code provision ZEEEERRENEZ20244F3 A31H
C.1.4 of the Code during the year ended 31 March 2024, that all  IFFE 2 E~F~FRIMSFREXEC.1.415
Directors had participated in continuous professional development & E 2 HEIFEH X R - NURHE RIGE
to develop and refresh their knowledge and skills. e PG S E ST

A summary of training received by the Directors for the year ended  1RIEREEIRM 2 :04%  EENEE 2024
31 March 2024 according to the records provided by the Directors 43 A 31 HItFEES 2 EZ3I8E T

as follows:

Reading newspapers,

to obtain update Reading materials

Attending seminars, relating to economy, relevant to

conferences or accounting, rules, directors’ duties

forums  law or regulation, etc. and responsibilities

BERE  DERE- MEEESN

SMMHE - a5t KEl - EE BEREEER

Directors: Ex: EEARE SERSEHER Rt

Executive Directors: HTES:

Huang Liming =W 4 v/ 4

Ho Ying Choi fa] € B v/ v/ v

Lee Chin Ching, Cyrix FRE v/ v/ v/
Independent Non-executive Directors: BV FHITEE :

Lin Dongming MR A v/ v/ v/

Lam Kai Yeung WERG v/ v v

Lo Chi Ho, Richard EEx v/ v/ v/
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CORPORATE GOVERNANCE REPORT

AUDIT COMMITTEE

The Company has established an audit committee (the “Audit
Committee”) with written terms of reference, available on the
Company’s website, in compliance with the GEM Listing Rules.
The Audit Committee is currently composed of all the independent
non-executive Directors, namely, Mr. Lam Kai Yeung (chairman),
Mr. Lin Dongming and Mr. Lo Chi Ho, Richard.

The Audit Committee held three meetings during the year ended
31 March 2024 and reviewed the Company’s audited annual
results for the year ended 31 March 2024 and the unaudited
quarterly and interim results during the year ended 31 March
2024.

The function of the Audit Committee includes the following:
(i)  Relationship with the Company’s auditors:

(@) to be primarily responsible for make recommendation
to the Board on the appointment, reappointment and
removal of the external auditor and to approve the
remuneration and terms of engagement of the external
auditor, and any questions of resignation or dismissal;

(b) to review and monitor the external auditor’s
independence and objectively and the effectiveness
of the audit process in accordance with applicable
standards. The Audit Committee should discuss with
the auditors the nature and scope of the audit and
reporting obligations before the audit commences; and

(c) to develop and implement policy on engaging and
external auditor to supply non-audit services. For this
purpose, “external auditor” includes any entity that is
under common control, ownership or management
with the audit firm or any entity that a reasonable and
informed third party knowing all relevant information
would reasonably conclude to be part of the audit
firm nationally or internationally. The Audit Committee
should report to the Board, identifying and making
recommendations on any matters where action or
improvement is needed.
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CORPORATE GOVERNANCE REPORT
ERERHRE

AUDIT COMMITTEE (continued)

(i) Review of the Company'’s financial information:

(a) to monitor the integrity of the Company’s financial
statements and annual report and accounts, half-year
report and/or quarterly reports, and to review significant
financial reporting judgments contained in them before
submission to the Board, focusing particularly on:

- any changes in accounting policies and practices;

—  major judgmental areas;
— significant adjustments resulting from the audit;

— the going concern assumptions and any
qualifications;

—  compliance with accounting standards; and

- compliance with the GEM Listing Rules and legal
requirements in relation to financial reporting.

(iii) Oversight of the Company’s financial reporting system, risk
management and internal control procedures:

(a) to review the Company’s financial controls, internal
control and risk management systems.

There was no disagreement between the Board and the Audit
Committee on the selection and appointment of the external
auditors for the year ended 31 March 2024. The Audit Committee
has reviewed the audited financial statements of the Group for the
year and recommended approval to the Board.
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CORPORATE GOVERNANCE REPORT

REMUNERATION COMMITTEE

The Company has established a remuneration committee (the
“Remuneration Committee”) with written terms of reference,
available on the Company’s website, in compliance with GEM
Listing Rules. The Remuneration Committee is currently
composed of 1 executive Directors, namely, Mr. Ho Ying Choi
and 3 independent non-executive Directors, namely, Mr. Lam Kai
Yeung (chairman), Mr. Lin Dongming and Mr. Lo Chi Ho, Richard.

During the year ended 31 March 2024, one Remuneration
Committee meeting was held to review the remuneration package
of the Directors and senior management of the Group.

The Remuneration Committee’s principal duties are the
determination of specific remuneration packages of all
executive Directors, including benefits in kind, pension rights
and compensation payments, any compensation payable for
loss or termination of their office or appointment, and making
recommendations to the Board on the remuneration of non-
executive Directors. The Remuneration Committee should
consider factors such as salaries paid by comparable companies,
time commitment and responsibilities.

The Remuneration Committee meets regularly to determine
the policy for the remuneration of Directors and assess
the performance of executive Directors and certain senior
management of the Group.

Remuneration of Directors

The emolument policy of the employees of the Group is set up
by the Remuneration Committee on the basis of their merit,
qualification and competence.

The emoluments of the Directors of the Company are decided by
the Remuneration Committee, having regard to the Company’s
operating results, individual performance and comparable market
statistics.

The Directors’ fees and all other emoluments paid or payable to the
Directors during the year are set out on an individual and named
basis in note 14 to the consolidated financial statements.
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CORPORATE GOVERNANCE REPORT
ERERHRE

REMUNERATION COMMITTEE (continued)

Remuneration of Senior Management

Pursuant to code provision E.1.5 of the CG Code, the remuneration
of the senior management by band for the year ended 31 March
2024 is set out below:

FHEEE (HF)

= A BT B 1Y 5
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HNEE RS T

Number of individual

In the band of EiE A
Nil - HK$1,000,000 Z % 1,000,000 7% 7T 5
Over HK$1,000,000 1,000,000 T £ 2

Further details of the remuneration of the Directors and the 5
highest paid employees are set out in note 14 to the consolidated
financial statements.

NOMINATION COMMITTEE

The Company set up a nomination committee (the “Nomination
Committee”) with written terms of reference, available on the
Company’s website, in compliance with the GEM Listing Rules. At
the date of this annual report, the Nomination Committee consists
of 4 members, of which the majority are Independent Non-
executive Directors, namely, Mr. Lin Dongming (chairman), Mr.
Lam Kai Yeung, Mr. Lo Chi Ho, Richard and an Executive Director,
namely, Mr. Ho Ying Choi.

During the year ended 31 March 2024, one meeting of the
Nomination Committee was held.

The duties of the Nomination Committee include reviewing the
structure, size and composition (including the skills, knowledge,
experience and diversity of perspectives) of the Board at least
annually; making recommendations on any proposed changes
to the Board to complement the Company’s corporate strategy;
identifying individuals suitably qualified to become the Board
members and select or make recommendations to the Board
on selection of individuals nominated for directorships of
the Company; assessing the independence of independent
non-executive Directors; reviewing and recommending the
appointment of new Directors; identifying the competences
required to enable the Board to fulfill its responsibilities; and
reviewing the Board Diversity Policy established for implementing
diversity on the Board periodically.
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COMPLIANCE COMMITTEE

The Company set up a compliance committee (the “Compliance
Committee”) which is a committee under the Company’s Audit
Committee and is chaired by Mr. Ho Ying Choi, an executive
Director, and comprises Mr. Lau Ping Kwai, the associate director
(note) of the Company, Mr. Fong Shek Hung, the associate director
(note) of the Company. The Group’s legal adviser, Y.C. Lee, Pang,
Kwok & Ip Solicitors, is procured to provide legal advices and to
attend the committee meeting on a needed basis. For the year
ended 31 March 2024, 4 meetings were held and the Group'’s
legal adviser had participated in 4 meeting. The minutes of the
meetings were distributed to the Group’s legal adviser, Y.C. Lee,
Pang, Kwok & Ip Solicitors, and the Audit Committee members
for scrutiny and comment. The Compliance Committee addresses
the matters concerning the compliance of law and regulations,
contract terms and litigation cases of the Group.

Note: The position “associate director” is a corporate title only and not a “director”
within the meaning of the Companies Ordinance (Chapter 622 of the Laws of
Hong Kong) and the GEM Listing Rules. An associate director named herein
is principally responsible for (i) the supervision of property management of
the Group or its staff; (i) supervision of the Group’s administration or overall
standard; and (iii) the Group’s customer relations.

AUDITOR’S REMUNERATION

For the year ended 31 March 2024, the remuneration for audit
and non-audit services are summarised below:
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2024
2024
HK$000
FET
Audit services BEZR 730
Non-audit services JEBZ RS
Fee for performing review on the interim and MEEAATIRHEEEHBEELR
quarter financial information of the Company ZEBH 150
Internal control review A EB B AR & 130
Agreed-upon procedures on agreement on AT EE NI EET
preliminary result announcement WERT 20
1,030
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ERERHRE

DIRECTORS’ RESPONSIBILITY FOR THE
PREPARATION OF FINANCIAL STATEMENTS

The Directors acknowledge their responsibility for the preparation
of the financial statements of the Group and ensure that the
financial statements are prepared in accordance with statutory
requirements and applicable accounting standards. The Directors
also ensure the timely publication of the financial statements of the
Group.

The Directors confirm that, to the best of their knowledge,
information and belief, having made all reasonable enquiries,
they are not aware of any matters uncertainly relating to events or
conditions that may cast significant doubt upon the Company’s
ability to continue as a going concern.

INTERNAL CONTROLS

The Board acknowledges its responsibilities for the Group’s
internal control system and its effectiveness to ensure that the
internal control measures are in place to safeguard the Group’s
assets and to comply with relevant regulations and best practices.

RISK MANAGEMENT

The Company improves its business and operational activities
by identifying the areas of significant business risks via a
regular review and taking appropriate measures to control and
mitigate these risks. The management of the Company reviews
all significant control policies and procedures and highlights all
significant matters to the Board and Audit Committee.

COMPANY SECRETARY

The Company engages Mr. Sheung Kwong Cho (“Mr. Sheung”),
representative of JPG CPA Limited, as its company secretary. His
primary corporate contact person at the Company is Mr. Lee Chin
Ching, Cyrix, an executive Director.

In compliance with Rule 5.15 of the GEM Listing Rules, Mr.
Sheung has undertaken not less than 15 hours of relevant
professional training during the year ended 31 March 2024.
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SHAREHOLDERS’ RIGHT TO CONVENE
EXTRAORDINARY GENERAL MEETING

Pursuant to Article 58 of the Articles, the Board may, whenever
it thinks fit, convene an extraordinary general meeting (“EGM").
EGM shall also be convened on the requisition of one or more
Shareholders holding, at the date of deposit of the requisition, not
less than one tenth of the paid up capital of the Company having
the right of voting at general meetings. Such requisition shall be
made in writing to the Board or the secretary for the purpose of
requiring an EGM to be called by the Board for the transaction of
any business specified in such requisition. Such meeting shall be
held within 2 months after the deposit of such requisition. If within
21 days of such deposit, the Board fails to proceed to convene
such meeting, the requisitionist(s) himself (themselves) may do
so in the same manner, and all reasonable expenses incurred by
the requisitionist(s) as a result of the failure of the Board shall be
reimbursed to the requisitionist(s) by the Company.

PROCEDURES FOR DIRECTING
SHAREHOLDERS’ ENQUIRIES TO THE BOARD

Shareholders and other stakeholders can make any enquiry in
respect of the Company in writing to our head office at Unit J, 6/F,
Kaiser Estate, Phase 2, 51 Man Yue Street, Hunghom, Kowloon,
Hong Kong.

PROCEDURES FOR SHAREHOLDERS TO PUT
FORWARD PROPOSALS AT SHAREHOLDERS’
MEETINGS

There are no provisions allowing Shareholders to move new
resolutions at the general meetings under the Companies Law
(Revised) of Cayman Islands. However, pursuant to the Articles,
Shareholders who wish to move a resolution may by means of
requisition convene an EGM following the procedures set out
above.

CONSTITUTIONAL DOCUMENTS

For the year ended 31 March 2024, there is no significant change
in its constitutional documents.

CONTINUOUS CORPORATE GOVERNANCE
ENHANCEMENT

The Board is committed to continuous corporate governance
enhancement including giving closer attention to any regulatory
changes with a view to maintaining a corporate culture built on
ethics and integrity and increasing the Shareholders value as a
whole.
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