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CORPORATE INFORMATION (CONTINUED)

INVESTMENT COMMITTEE

Mr. Tang Ching Ho, GBs, Jr Chairman
Mr. Siu Kam Chau
Ms. Stephanie

AUTHORISED REPRESENTATIVES

Mr. Tang Ching Ho, GBS, Jp
Ms. Stephanie

COMPANY SECRETARY

Mr. Cheung Chin Wa Angus

AUDITOR

Ernst & Young
Certified Public Accountants
Registered Public Interest Entity Auditor

LEGAL ADVISERS

Reed Smith Richards Butler
Gallant

PRINCIPAL BANKERS

Bank of Communications (Hong Kong) Limited

Bank of Dongguan

Bank Sinopac

China Construction Bank (Asia) Corporation Limited
Chiyu Banking Corporation Ltd.

Chong Hing Bank Limited

CTBC Bank Co., Ltd.

Dah Sing Bank, Limited

DBS Bank (Hong Kong) Limited

Hang Seng Bank Limited

Industrial and Commercial Bank of China (Asia) Limited
O-Bank Co., Ltd

Ping An Bank Co., Ltd.

Shanghai Pudong Development Bank

Taiwan Shin Kong Commercial Bank Co., Ltd

The Bank of East Asia, Limited

The Hongkong and Shanghai Banking Corporation Limited
United Overseas Bank Limited

NEER (F)

REZES

BRI S 0 gBS - AFME 0 T/E
BIRTkSTE

Stephanie Z £

RERRK

BB A - gBs - A A
Stephanie 2+

NEME

RERIEFESAE

B

KGRI BT
fﬂ% 2aTHD
2R Tzt B RE1Z LD

SRR

M R (T
(AT RAR D B
FEEREBIT

RBIRTT (BE) BRAT]
R5IRTT
IKBIRTT

B RRERTT (SEM) B AR A )

SRIRITARRAR
BIEERTTAR AR
PEMEFERERITRN AR DA
RITRITARAF
ERRT(BE)BRAT
BAERITARAR

B TERT (M) BER AT
FTERERITRNABRAT
FLRIRITRNBRAR
PERRERRTT
EEHCAERITRMDARAR
RERITARAT]

FB LBESRITARAT
RERITAR AR

—ENEFR EX

EEARRA

3



CORPORATE INFORMATION (CONTINUED)

REER (&)
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FINANCIAL HIGHLIGHTS
MBERE

YEAR ENDED 31 MARCH
BEZA=+—-HILEE

2024 2023 Change
ZBCWF 2 -3
Revenue WA HK$1,983.2 million  HK$3,603.5 million 45.0%
1,9832HEBT  36035FHEATT
Profit/(loss) attributable to owners ~ BIA Az FE AMENE  HK$(753.8) million HK$12.8 million N/A
of the parent WL (EE) (753.8) HEET 128 BB @
Basic earnings/(loss) per share FREARF (BE) HK(5.52) cents HKO0.09 cents N/A
(5.52) B4l 0.09 1l TiEHR
Total dividends declared per share B ERER S4B - HK0.04 cent N/A
0.04 %4 NE
AT 31 MARCH
R=A=+-—H
2024 2023 Change
—E-mEF —ZT-o=F %
Total assets BEE HK$17.58 billion HK$18.39 billion 4.4%
175.8 8% T 183.9 184 7T
Net assets FEEE HK$8.12 billion HK$9.38 billion 13.4%
81.2FB T 93.88%8 T
Net asset value per share BRFEER HK$0.53 HK$0.61 13.1%
0.53% T 0.61%&7T
Gearing ratio BELE 62.9% 49.4% 13.5pp
B
“TONEFR EREMBRARF



FINANCIAL HIGHLIGHTS (CONTINUED)
MBRE (&)

REVENUE

A
HK$ million B&#T

2024 - 0832
I 0
2022 N 1 cs6.0

2021 ) 19183

2020 I -2

PROFIT/(LOSS) ATTRIBUTABLE TO OWNERS OF THE PARENT
BARESSH ABGRT, (BR)

HK$ million BE&BTT

2024 w530 (I

2023 112.8

2022 (305.2) €

2021 ) 123.9
2020 ) 47409
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FINANCIAL HIGHLIGHTS (CONTINUED)

ASSETS EMPLOYED
EREE

As at 31 March 2024
RZE-_WNE=F=+—H

7%
° 12%
4o
0
2509, 52%
Other Operations . Property Property
HAib 2R Development Investment
and Trading VIR E
MEBRREE
Treasury Management Cash
MEER Be

EQUITY ATTRIBUTABLE TO OWNERS
OF THE PARENT
BARHESSAARGER

HK$ million
BEAT

5,266.3 5,916.3 5,991.8 6,438.1 6,061.9

2024 2023 2022 2021 2020

MBIRE (&)

CAPITAL AND LIABILITIES
BERAR

As at 31 March 2024
RZEZWF=A=+—8H

16%

18%
30%
36%
Capital and Bank and Other
Reserves Borrowings
BEARR B RITREMEE
Non-Controlling Other Liabilities
Interests HithaE
FEIER S

GEARING RATIO

ARtk
Percentage
ERiy
62.9%
49.4% 55.9% 54.6% 47.7%
2024 2023 2022 2021 2020
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CHAIRMAN’S STATEMENT
ERBE

Dear Shareholders,

On behalf of the board of directors (the “Board” or the “Directors”)
of Wang On Group Limited (the “Company”, stock code: 1222),
| present the annual chairman’s statement of the Company and
its subsidiaries (collectively the “Group”) for the year ended 31
March 2024 (the “Year” or the “year under review”).

The pace of recovery following the easing of pandemic
restrictions and the reopening of borders in early 2023 fell short
of expectations. The implementation of higher interest rates has
resulted in a significant number of investors exiting the market.
According to data from the Land Registry, the total number of
residential transactions in 2023 decreased by 39.4% compared
to the previous year, amounting to 45,050 units. Furthermore,
the Hang Seng Index experienced a decline of 13.8% in 2023,
marking the fourth consecutive year of decline.

The economy of Hong Kong experienced a moderate expansion
during the initial quarter of 2024. As per the preliminary
assessments, the real Gross Domestic Product (GDP) witnessed
a growth of 2.7% in comparison to the corresponding period
of the previous year. Furthermore, when adjusted for seasonal
fluctuations, the real GDP exhibited a quarter-on-quarter increase
of 2.3%.

Hong Kong’s advantageous geographical location as a bridge
between the Greater Bay Area, mainland China, and the global
community continues to bring long-term benefits. In order to
enhance its competitiveness, the government has implemented
various initiatives to attract international businesses, investments,
and skilled individuals, thereby fostering growth and development.

On the other hand, mainland China experienced a positive
real GDP growth of 5.2% in 2023, indicating an improvement
compared to the previous year.

In February 2024, the Hong Kong government eliminated all
measures aimed at managing demand for residential properties.
Moving forward, the housing policies and trends in interest rates
will continue to play a significant role in shaping the dynamics of
Hong Kong’s property market.

Wang On Group Limited Annual Report 2024
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CHAIRMAN’S STATEMENT (CONTINUED)

While the Group experienced slightly uneven business
performance during the year under review, the management team
is actively addressing the challenges and implementing strategic
initiatives to position the Company for long-term success.

The Group’s revenue for the year ended 31 March 2024
decreased by approximately 45.0% to approximately HK$1,983.2
million (2023: approximately HK$3,603.5 million). For the year,
the Group recorded loss attributable to owners of the parent
of approximately HK$753.8 million (2023: profit for the year
of approximately HK$12.8 million). As at 31 March 2024, the
Group’s net assets were approximately HK$8,119.0 million (2023:
approximately HK$9,379.4 million). Its cash and short-term
realisable investments amounted to approximately HK$1,333.1
million (2023: approximately HK$1,749.0 million), of which, cash
and bank balances were approximately HK$1,242.9 million (31
March 2023: approximately HK$1,616.3 million).

BUSINESS PERFORMANCE

The property development and trading segment of the Group
mainly includes (i) quality residential projects; (i) commercial
projects; and (iii) hospitality projects of Wang On Properties
Limited (“WOP”, stock code: 1243), a non-wholly owned
subsidiary of the Group; and the property management and sales
in China of China Agri-Products Exchange Limited (“CAP”, stock
code: 149), a non-wholly owned subsidiary of the Company.

In early 2024 WOP'’s sales and marketing team achieved
remarkable success, and sold 146 units of the Phoenext
project within a few months representing approximately 63%
of total residential units, making it the top-performing pre-sale
residential property at the beginning of 2024. This sales execution
showcases the team’s outstanding effectiveness in promoting and
selling properties, even in a highly competitive environment.

Further highlighting the sales team’s capabilities, WOP successfully
sold a house at MOUNT POKFULAM residential project for
HK$333.55 million in early 2024. The strong performance of
WOP’s sales and marketing team stands as a testament to their
expertise and proven track record in sales execution. This track
record is expected to remain a key competitive advantage for the
Group, positioning it for continued success.
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CHAIRMAN’S STATEMENT (CONTINUED)

EEHRE (F)

In the current environment of higher borrowing costs, WOP is
prioritising deleveraging and ensuring sufficient liquidity, which
involves expediting the sale of developing properties and actively
seeking joint venture partners.

In March 2024, WOP established a collaborative partnership with
Chevalier International Holdings Limited to acquire a property
project which is wholly-owned by WOP. The project, situated at
18-20 Sze San Street, is expected to be launched in the market
by 2027. In the coming year, WOP also plans to initiate three
pre-sales for new development projects situated in Finnie Street,
King’s Road, and Wai Fung Street. Proceeds from these pre-sales
will be directly allocated to repay existing bank loans, significantly
strengthening WOP’s financial position and reducing its gearing
ratio. Additionally, WOP will actively market its commercial
investment properties, leveraging its sales expertise to generate
additional revenue.

Furthermore, WOP has proactively transitioned towards an asset-
management operational model, which entails collaborating with
various renowned developers and enterprises to collectively
undertake property projects. WOP’s primary partners in these
joint ventures include esteemed firms such as Angelo, Gordon
& Co., L.P. ("AG”), a renowned licensed investment manager in
the United States, APG Strategic Real Estate Pool (“APG”), the
largest pension asset management company in the Netherlands,
and Kohlberg Kravis Roberts & Co., one of the leading investment
firms in the United States. These collaborative initiatives span
across diverse sectors, including residential, commercial, car-
parking, and hospitality, and the collective investment value of all
these joint venture projects surpasses HK$3.5 billion, showcasing
WOP’s ability to leverage its expertise and forge strategic
alliances.

In 2022, WOP entered into a partnership with AG to acquire
Pentahotel Hong Kong, Kowloon, with the intention of
transforming it into modern co-living spaces for students and
young professionals. The hotel has been rebranded as “Sunny
House Kai Tak” and is currently undergoing renovations,
scheduled for opening by August 2024, with expected high
occupancy rates. This joint venture with AG marks a strategic
move by WOP to tap into the growing student and young
professional housing sector in Hong Kong, showcasing the
company’s commitment to expanding its partnership-driven
business model.

Wang On Group Limited Annual Report 2024
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CHAIRMAN’S STATEMENT (CONTINUED)

Overall, WOP’s proactive approach to deleveraging, maintaining
liquidity, and pursuing strategic joint ventures positions WOP
for sustainable growth and success in the current market
environment.

CAP has established a countrywide network of wholesale markets
and a system of modern agricultural produce logistics centers that
connect the southern and northern regions, as well as the eastern
and south-western areas of the mainland China. Throughout the
Year, CAP oversaw a total of eleven agricultural produce exchange
markets in mainland China, which are located in five provinces,
including Hubei, Henan, Guangxi Zhuang Autonomous Region,
Jiangsu, and Liaoning.

In accordance with the No. 1 Document of the Central Committee
of the Communist Party of China (“CPC”) in 2024 emphasises
the importance of agriculture in national governance, outlining
measures to revitalise rural development, ensure food security,
eradicate poverty, and improve rural industrial development,
construction, and governance. The document also emphasises
the CPC'’s leadership in “Three Rural” work, with a focus on
implementing the spirit of the 20th National Congress and the
Second Plenary Session of the 20th Central Committee, with
steady progress towards long-term resullts.

CAP, a leading agricultural product logistics operator in mainland
China, has strengthened its business foundation and maintained
market share despite challenges. Internally, CAP has implemented
standardised management processes through its self-developed
ERP management platform. Externally, the electronic management
platforms allow for the collection and analysis of operational data
to improve market efficiency, benefiting all parties involved.

CAP plans to enhance the growth of cold chains, cold storage,
logistics warehouses, and other related facilities in current market
cities, Greater Bay area cities, and provincial capital cities. CAP
believe that the cold storage industry has great potential due
to national policies and the improvement of mainland China’s
economy and people’s consumption levels. Additionally, CAP
will utilise a light asset model and modern management system
to enhance competitiveness in various agricultural produce
exchange markets.
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CHAIRMAN’S STATEMENT (CONTINUED)

EEHRE (F)

The Group has a strong presence in the fresh market and
agricultural produce exchange sector. They operate around 500
stalls in Hong Kong under the brands “Allmart” and “Day Day
Fresh”, and oversee 16 fresh markets in mainland China under the
“Huimin” brand. The Group’s main goal is to provide a pleasant
shopping experience by focusing on layout, enhancement
projects, and top-notch management services. They aim to
enhance the overall shopping experience by building strong
relationships with tenants and local communities through effective
marketing activities. The Group also prioritises cleanliness and
hygiene in their markets, implementing electronic payment
systems to improve operational efficiency and address public
concerns about safety and hygiene.

Wai Yuen Tong Medicine Holdings Limited (“WYT”, stock code:
897), a non-wholly owned subsidiary of the Group, is principally
engaged in manufacturing and retailing of pharmaceutical and
healthcare products.

As of 31 March 2024, WYT had more than 100 stores in mainland
China, Hong Kong and Macau, and more than 80 Chinese
medicine practitioners in Hong Kong. According to Ipsos’s market
survey on consumers of Chinese health supplement products
in April 2023, WYT is the most trustworthy Chinese medicine
chain brand among the most respondents. There are also two
traditional Chinese medicine clinics in China, which sell products
in more than 30 countries in Chinese areas around the world and
have been jointly operating for 30 years. In terms of traditional
Chinese medicine business, the business development of stores
have been rapidly expanded by leveraging the business operation
model of franchise stores.

During the year under review, new products have been launched
in the five major product categories of Chinese medicine
(proprietary Chinese medicines, dietary supplement, homology
of medicine and food, decoction and concentrated granule,
and lifestyle products). The company’s three flagship products
include the well-known “Angong Niuhuang Wan (Z &4 & AL)”
series, the classic “Young Yum Pill (Zk&A)” also referred to as
“Young Sheng Pill (24 #L)” which was honored with the Lingnan
Traditional Chinese Medicine Cultural Heritage award in 2009,
and the highly successful “Hou Tsao Powder (f&Z=B& ZEET)” which
has held the top sales position in Hong Kong for 10 consecutive
years. With a dedicated team of experienced in-store registered
Chinese medicine practitioners, WYT has established a strong
presence in Hong Kong and enjoys widespread customer support
and recognition.
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CHAIRMAN’S STATEMENT (CONTINUED)

For an impressive 14 years in a row, Madame Pearl’s cough
syrup, sold under the Madame Pearl’s brand, has achieved the
highest sales among all cough syrups in Hong Kong. As the
brand Madame Pearl’s celebrates its 70th anniversary since its
establishment, WYT remains dedicated to continuous innovation.
Additionally, through the brand influence of Madame Pearl’s and
Pearl’s, WYT have successfully strengthened the promotion and
sales of our OEM product series.

WYT has made a significant investment of nearly HK$600
million in the development of a Good Manufacturing Practice
(GMP) factory in Yuen Long. This factory, known as the Yuen
Long Factory, adheres to the strict standards set by the
Pharmaceutical Inspection Co-operation Scheme (PIC/S), a
globally recognised regulation for manufacturing practices. In
line with the government’s goal of achieving carbon neutrality by
2050, the Group has initiated the installation of solar panels at
the Yuen Long Factory in 2022 as planned. This proactive step
aims to reduce carbon emissions and contribute to environmental
sustainability. While WYT continues to strengthen its corporate
brand through its “100% made in Hong Kong” advantage.

WYT and the Hong Kong Productivity Council have jointly
developed an innovative automated packaging system for
traditional proprietary Chinese medicines, set to be operational
in August this year. This system is specifically designed to cater
to the unique packaging needs of traditional Chinese medicines,
including multi-layered packaging, with a focus on enhancing
productivity and quality. Through the integration of intelligent
production, accuracy is enhanced, waste generation is reduced,
and packaging efficiency is increased, resulting in a significant
decrease in the potential for human contamination.

Furthermore, WYT has announced a special dividend for its
qualifying shareholders. This dividend consists of 1,715,665,730
the Company’s shares and 5,310,951,597 CAP shares held
by the Group. The purpose of this dividend is to reward the
shareholders for their support and to allow WYT to focus and
strengthen its resources on its core businesses, which include
the manufacturing and retailing of pharmaceutical and health
food products, as well as personal care products. Additionally,
this dividend aims to streamline the structure of both WYT and
the Company by eliminating the cross-holdings between the two
companies. Through this distribution in specie, shareholders will
have the opportunity to directly participate in the development and
prospects of the Company and CAP, rather than through WYT.
They will also be able to determine the extent of their participation
in the Company and CAP at their own discretion. Overall, this
distribution in specie serves the best interests of the Company,
WYT and all shareholders.
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CHAIRMAN’S STATEMENT (CONTINUED)

EEHRE (F)

ENVIRONMENTAL PROTECTION AND SOCIAL
RESPONSIBILITIES

The Group prioritises environmental conservation and sustainability
by requiring its subsidiaries and business units to meet specific
environmental criteria in their performance evaluations. This
approach encourages active implementation and tracking of
sustainability initiatives, making it a core part of operations. The
comprehensive sustainability strategy demonstrates proactive
efforts to minimise environmental impact and drive meaningful
change. Incorporating these metrics into performance evaluations
incentivises and holds business units accountable for delivering
tangible sustainability outcomes. This reflects a commendable
commitment to environmental stewardship implemented
throughout the organisation.

WOP has secured approximately HK$7.2 billion in performance-
linked loans for sustainable development. This demonstrates the
financial market’s recognition of WOP dedication to sustainable
construction and environmental protection. WOP also received
a 4-star rating in GRESB, a Netherlands-based company that
conducts an annual sustainability assessment for real estate
investments and infrastructure assets. The Outstanding ESG
Awards (Listed Company) - Gold Award at the ESG Achievement
Awards 2022/2023 further highlights WOP’s commitment to
integrating ESG principles into its business strategies. WOP
continues to prioritise green elements in project planning and
design, aiming to provide customers with a sustainable lifestyle
and create shared value for stakeholders and the community.

WYT’s factory prioritises energy management and uses solar
panels for renewable energy. WYT is dedicated to optimising
energy practices and exploring more renewable energy
opportunities. This helps WYT contribute to a sustainable future
and reduce energy costs.

The Group’s fresh markets and CAP’s agricultural wholesale
markets have both implemented measures to reduce carbon
emissions. Through these proactive actions, these markets are
actively playing a role in reducing greenhouse gas emissions
within the community.
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CHAIRMAN’S STATEMENT (CONTINUED)

CAP is committed to corporate social responsibility through
active participation in public welfare, charity activities, donation
of supplies to charitable organisations in PRC and the local
community, as well as supporting poverty alleviation efforts. CAP
also prioritises food safety management through regular employee
training to provide high quality and safe agricultural produce to the
public.

LOOKING AHEAD

WOP is dedicated to providing high-quality properties to
customers through innovative designs and advanced technologies
in residential projects. WOP understands the evolving needs of
customers and will focus on integrating smart home facilities. By
embracing innovation, WOP aims to enhance the quality of life
for customer by offering homes that prioritise convenience and
comfort.

The Group is currently encountering difficulties in its fresh
market operations due to the weak economic and consumption
sentiments, the consumption spending in Hong Kong by Hong
Kong people traveling northbound to the mainland China, the
rise of online shopping, and home delivery services. Alongside
enhancing the shopping experience in the fresh markets, the
Group is also investigating new avenues for business growth to
align with these changing consumer behaviors.

For WYT, Chinese medicine plays a crucial role in China, not
just for health but also economically, technologically, culturally,
and ecologically. With the ageing population and growing health
awareness, Chinese medicine is expanding. The State Council
updated the “Implementation Plan” in March 2022 based on the
“14th Five-Year Plan for Traditional Chinese Medicine”, outlining
goals and tasks for its development. This policy shows the
Chinese government’s commitment to the industry. Hong Kong
has advantages in laws, testing, certification, and management
services. With support from the central government, Hong Kong
is well-positioned to contribute to Chinese medicine development.
The increasing focus on personal health quality will benefit the
growth of Chinese medicine and healthcare products. WYT
focuses on Chinese medicine outpatient services, e-commerce,
and the pet market, while also seeking innovation and exploring
new markets for revenue growth.
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CHAIRMAN’S STATEMENT (CONTINUED)

EEHRE (F)

CAP intends to utilise its top position in the industry and extensive
agricultural produce exchange market information system
to improve its profit model. It plans to seek out new markets
and adopt a diversified market management approach to fuel
continuous business expansion. Through partnerships and
expanding operations in mainland China using an asset-light
strategy, CAP aims to take advantage of opportunities in the data
economy encouraged by the PRC Government. By concentrating
on expanding into various provinces and segments, CAP is
optimistic that its innovative business strategy will bring lasting
advantages to CAP and its shareholders.

The Group is dedicated to exploring new technologies and
strategies to achieve operational excellence and efficiency in
the ever-evolving business world. In the competitive economic
landscape of 2024, it is crucial to remain vigilant, foster innovation,
and adapt to changes. This approach will help the Group
overcome market uncertainties and pave the way for sustained
growth and prosperity.

APPRECIATION

| would like to express my heartfelt gratitude to the business
partners and shareholders of the Group for their continuous trust,
and extend my appreciation to all employees for their commitment
and unwavering dedication. We are committed to exerting our
utmost efforts in improving the Group’s future business growth,
with the goal of delivering favorable returns for our shareholders.

Tang Ching Ho
Chairman and Executive Director

Hong Kong, 26 June 2024
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MANAGEMENT DISCUSSION AND ANALYSIS

FINANCIAL RESULTS

For the financial year ended 31 March 2024 (“this Financial
Year” or the “Year”), the Group’s revenue and loss attributable
to owners of the parent amounted to approximately HK$1,983.2
million (2023: approximately HK$3,603.5 million) and
approximately HK$753.8 million (2023: profit of approximately
HK$12.8 million), respectively.

DIVIDENDS

The Board does not recommend a final dividend (2023: HK0.04
cent per ordinary share) for the year ended 31 March 2024.
No interim dividend was declared for the six months ended 30
September 2023 (30 September 2022: Nil).

BUSINESS REVIEW

The Group’s revenue for the Year decreased by approximately
45.0% to approximately HK$1,983.2 million (2023: approximately
HK$3,603.5 million). Decrease in revenue was mainly due to the
decrease in sales contributed from the delivery of the Group’s
property development projects in which the Group has a
controlling stake during this Financial Year.

Loss attributable to owners of the parent for the Year was
approximately HK$753.8 million as compared to the profit
attributable to owners of the parent for the year ended 31 March
2023 of approximately HK$12.8 million. This was primarily
attributable to, among other things, () the continuous downturn
in the real estate market of Hong Kong which resulted in a
substantial write-down of properties under development held
by the Group to their net realisable values, (i) decrease in sales
and delivery of completed residential projects which resulted in
a substantial decrease in the Group’s consolidated revenue, (iii)
increase in fair value losses on investment properties, (iv) increase
in impairment losses on property, plant and equipment, (v)
increase in realised losses on disposal of debt investments, and (vi)
increase in finance costs arising from interest rates increment, for
the year ended 31 March 2024.
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

EEENWEDN (&)

The Group recorded gross profit and gross profit margin of
approximately HK$823.6 million and 41.5% respectively for
the Year (2023: approximately HK$1,059.6 million and 29.4%
respectively). The decline in gross profit was mainly due to
decrease in sales and delivery of completed residential projects.

Other income and gains, net amounted to approximately
HK$241.4 million (2023: approximately HK$161.9 million). The
increase was mainly due to reversal of aged payables.

The Group recorded administrative expenses of approximately
HK$491.6 million for the Year (2023: approximately HK$513.0
million). This remained stable and in control as compared
with the year in 2023. Selling and distribution expenses were
approximately HK$365.6 million for the Year (2023: approximately
HK$452.9 million), and such decrease was primarily attributable to
the decrease in property sales. Finance costs were approximately
HK$364.4 million for the Year (2023: approximately HK$288.4
million) and the increase was mainly due to the rising interest rates
of the bank and other borrowings. The Group’s average borrowing
rate was approximately 7.3% (2023: approximately 4.9%).

Impairment losses on financial assets, net amounted to
approximately HK$21.8 million for the Year (2023: approximately
HK$38.6 million). The decrease was mainly due to the reduction
of impairment losses of debt investments.

Other expenses amounted to approximately HK$174.8 million for
the Year (2023: approximately HK$58.3 million). The increase was
mainly attributable to the increase in realised losses on disposal of
debt investments and increase in impairment losses on property,
plant and equipment.

For the Year, the Group recorded fair value gains on financial
assets and liabilities at fair value through profit or loss, net of
approximately HK$3.2 million (2023: losses of approximately
HK$13.1 million) primarily because of the decrease in fair value
losses on financial assets (mainly funds investment) at fair value
through profit or loss.
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

For the Year, the Group recorded fair value losses on owned
investment properties, net of approximately HK$104.0 million
(2023: approximately HK$5.0 million) mainly due to the increase
in net fair value losses on various investment properties located in
Hong Kong and mainland China.

For the Year, write-down of properties under development of
approximately HK$692.4 million (2023: approximately HK$30.2
million) was charged to profit or loss. This substantial increase
was caused by continuous downturn in the real estate market of
Hong Kong, which resulted in a reduction in the residual value of
the Group’s properties under development.

For the Year, write-down of properties held for sale of
approximately HK$2.9 million was charged to profit or loss for one
agricultural produce exchange market in mainland China (2023:
approximately HK$44.2 million was charged to profit or loss in
relation to a commercial property held for sale in Hong Kong and
two agricultural produce exchange markets in mainland China).

The share of profits of joint ventures for the Year amounted to
approximately HK$268.4 million (2023: approximately HK$317.3
million). The decrease was mainly due to share of losses from
write-down of properties under development on certain residential
projects held by joint ventures during this Financial Year.

For the Year, there was an income tax expense of approximately
HK$38.3 million as compared with an income tax credit amounted
to approximately HK$0.5 million for the year 2023. The major
change was mainly due to the increase in tax provision arising
from higher assessable profits, particularly, as a result of the
increase in tax provision from reversal of the aged payables during
the Year.
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

EEENWEDN (&)

The Group recorded loss for the Year of approximately HK$916.5
million (2023: profit of approximately HK$98.8 million). By
excluding the non cash items and non-recurring items, namely
fair value gains/(losses) on financial assets and liabilities at fair
value through profit or loss, fair value losses on owned investment
properties, write-down of properties under development, write-
down of properties held for sale, losses on disposal/redemption
of debt investments at fair value through other comprehensive
income, impairment losses on items of property, plant and
equipment, and impairment losses on financial assets, the core
profit for the Year amounted to approximately HK$68.2 million
(2023: approximately HK$276.3 million).

As at 31 March 2024, the Group’s net assets were approximately
HK$8,119.0 million (2023: approximately HK$9,379.4 million). Its
cash resources amounted to approximately HK$1,333.1 million
(2023: approximately HK$1,749.0 million) including total cash
and bank balances of approximately HK$1,242.9 million (2023:
approximately HK$1,616.3 million) and short-term investments of
approximately HK$90.2 million (2023: approximately HK$132.7
million). In aggregate, the total borrowings as at 31 March 2024
was approximately HK$6,346.9 million (2023: approximately
HK$6,246.6 million) giving resulted in a net debt position for
the Group (total borrowings less total cash and bank balances)
of approximately HK$5,104.0 million (2023: net debt of
approximately HK$4,630.3 million).

The Group regularly reviews its financial position and maintains a
healthy cash balance to support the business growth. The review
of the individual business segments of the Group is set out below.
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

The property development and trading segment consists of the
Hong Kong residential and commercial property market sales
from Wang On Properties Limited (“WOP”, a non-wholly owned
listed subsidiary of the Company and the shares of which are
listed on The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) with stock code: 1243, together with its subsidiaries,
collectively the “WOP Group”); and the property sales in the
People’s Republic of China (the “PRC”) from China Agri-Products
Exchange Limited (“CAP”, a non-wholly owned listed subsidiary
of the Company and the shares of which are listed on the Stock
Exchange with stock code: 149, together with its subsidiaries,
collectively, the “CAP Group”).

For the Year, property development and trading segment
recorded revenue (sales to external customers) of approximately
HK$432.9 million and segment loss of approximately HK$802.2
million, respectively (2023: segment revenue of approximately
HK$2,140.2 million and segment profit of approximately
HK$171.0 million, respectively). Revenue of approximately
HK$258.6 million were mainly contributed by the WOP Group for
the Year (2023: approximately HK$1,971.2 million) because of the
sales of remaining units of “The Met. Azure” project and “LADDER
Dundas” in which the WOP Group has a controlling stake during
this Financial Year. For the Year, the Group’s property development
business in the PRC (through the CAP Group) recorded revenue of
approximately HK$174.3 million (2023: approximately HK$169.0
million). The revenue contributed from the CAP Group was mainly
due to the stable sales of properties during this Financial Year.

In November 2023, the WOP Group has completed the
consolidation of the ownership of an urban redevelopment project
through compulsory sales. The project is located at Nos. 17-23
Ap Lei Chau Main Street, 7-9 Ping Lan Street and 37-39 Shan
Shi Street. The total site area is approximately 6,600 square feet
and it is planned to be redeveloped into a residential project with
commercial spaces.
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

EEENWED N (F)

On 28 March 2024, Top List Holdings Limited (“Top List”) (as
vendor), an indirect wholly-owned subsidiary of WOP, and WOP
(as the vendor’s guarantor) entered into the sale and purchase
agreement with Divine Glory International Limited (“Divine
Glory”) (as purchaser) (an indirect 50% owned joint venture of
each of WOP and Chevalier International Holdings Limited which
shares are listed on the Stock Exchange with stock code: 25)
(the “Sale and Purchase Agreement”), pursuant to which Top
List conditionally agreed to sell and Divine Glory conditionally
agreed to purchase (a) the entire-issued share capital of Beam
Up Holdings Limited (a direct wholly-owned subsidiary of Top List
prior to the completion and the direct holding company of the
project company (the “Project Company”) (the sole registered,
legal and beneficial owner of the property, which is all those
pieces or parcels ground registered in the Land Registry of Hong
Kong as Yau Tong Inland Lot No. 30 and Yau Tong Inland Lot
No. 31 and of and in the messuages erections and buildings
thereon known as Yau Tong Industrial Building Block 4, Nos. 18
and 20 Sze Shan Street, Kowloon, Hong Kong), and (b) the loan
owing by the Project Company to Top List as at completion, at
the aggregate initial consideration of approximately HK$797.1
million (subject to adjustment) subject to the terms of the Sales
and Purchase Agreement. WOP agreed to guarantee the due,
proper and punctual performance and compliance by Top List of
its obligation under the Sale and Purchase Agreement. For details,
please refer to the joint announcement of the Company and WOP
dated 28 March 2024, and the Company'’s circular dated 21 June
2024.

The WOP Group is exploring different channels to increase its land
banks as and when suitable opportunities arise, including public
tenders and old building acquisitions. By doing so, the WOP
Group is building a strong foundation for providing stable land
resources for future development projects.

As at the date of this report, the WOP Group has a total gross
floor area of land bank of approximately 953,200 square feet,
including approximately 464,000 square feet of properties under
development, of which approximately 42,000 square feet was
sold under pre-sales during the Year, by the joint ventures.
The following table sets forth an overview of the WOP Group’s
property projects as at the date of this report.
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

Approximate

Approximate

B E & B

Project site area gross floor area Intended usage
HE BOmBEEE BOAREEE BTAR

(square feet) (square feet)

(FHR) (FHR)
Pokfulam Project 28,500 28,500 Residential
SEHRMIER F=x
Tai Kok Tsui Project 6,800 61,500 Residential and Commercial
AAEIER EEREE
Ap Lei Chau Project ¥ 7,200 74,200  Residential and Commercial
BERFIMIE R 1* EEREE
Ap Lei Chau Project II* 4,100 38,600 Residential and Commercial
BERRIMNIEE 1¢ FEhE%
Wong Tai Sin Project I¥ 9,600 81,200  Residential and Commercial
EAMIER It EEREE
Wong Tai Sin Project II* 10,400 93,700  Residential and Commercial
BEAIER I FEhE%
Ngau Tau Kok Project? 5,200 46,300 Residential and Commercial
FEAIER EEREE
Fortress Hill Project? 12,400 130,000  Residential and Commercial
BEILIEe EEREE
Quarry Bay Project 4,200 39,100 Residential and Commercial
#50RER EEREE
Ap Lai Chau Project Il 6,600 68,100  Residential and Commercial
BERRIMNIEE FEhE%
Yau Tong Project 41,700 292,000 Residential and Commercial
HYETER EEREE
Total 136,700 953,200
st
# The WOP Group has been engaged as the asset manager for the — *
projects.

ZEFEFR

7 M (38)

Anticipated year of
completion

BRI IEE

Completed
BT

2024
“TIF

2025
“T-hF

2025
“T-hF

2025
“T-hF

2025
“T-hF

2025
“T-hF

2026
“ERF

2026
“ERF

2027
“EtF

2028
“E-N\F

RRWEEBCEZEARSHE 2 BEBRA -

RREBFRLA
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

EEENWEDN (&)

The fresh market and agricultural produce exchange market
business segment recorded an increase in revenue (sales to
external customers) by approximately 1.4% to approximately
HK$667.1 million for the Year (2023: approximately HK$657.7
million), of which annual revenue of approximately HK$349.0
million was contributed from the operation of agricultural produce
exchange markets of the CAP Group in the PRC; approximately
HK$196.0 million was contributed from the fresh market
operations in Hong Kong, and approximately HK$122.1 million
was from revenue streams brought by butchery, vegetable and
other retails businesses in this segment in Hong Kong. Segment
result recorded a profit of approximately HK$176.9 million (2023:
approximately HK$170.2 million) for the Year. The segment
revenue and profit remained relatively stable and has been the
cornerstone of the Group.

Over the past two decades, the Group has established a strong
presence in the fresh market and agricultural produce exchange
market business. As at 31 March 2024, the Group managed a
portfolio of approximately 500 stalls operating under the brands of
“Allmart” and “Day Day Fresh” in Hong Kong. These stalls cover
a total gross floor area of over 150,000 square feet. The Group’s
focus is on meeting the growing expectations of its customers
by providing a comfortable and spacious shopping environment.
This includes incorporating well-designed layouts, carrying out
improvement works, and delivering high-quality management
services. By prioritising these aspects, the Group aims to enhance
the overall shopping experience for its customers. Moreover, the
Group is committed to strengthening its partnership with tenants
and local communities by introducing effective marketing and
promotion events that enhance the overall shopping experience at
its fresh markets.

In August 2023, the Group received from Link Properties Limited,
the landlord of the fresh market located at the ground floor of
the Chung On Shopping Centre, Chung On Estate, Sai Sha
Road, Sha Tin, New Territories, Hong Kong, the signed tenancy
agreement to renew the lease for the market for a term of six
years up to 31 January 2029 (inclusive). Please refer to the
Company’s announcement dated 22 August 2023 for details.
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

For the Year, the butchery business generated revenue of
approximately HK$77.1 million (2023: approximately HK$65.9
million). There is an increase in revenue, despite the challenges
of the weak economic and consumption sentiments and
consumption spending in Hong Kong by Hong Kong people
traveling northbound to the mainland China during the Year, the
Group’s well-established fresh market network with the strong
foundation can facilitate the distribution and sale of pork products
to meet the demand of local customers. In addition, the Group
has extended its retail business to include fruit and vegetables
retailing by partnership with different operators in the recent years.

During the Year, the Group, through the CAP Group, operates 11
agricultural produce exchange markets across five provinces in
the PRC, which were located in Hubei Province, Henan Province,
Guangxi Zhuang Autonomous Region, Jiangsu Province and
Liaoning Province. These markets provided a solid foundation
for the Group, and the Group’s presence in the fresh market and
agricultural produce exchange markets segments in the PRC
mark a significant milestone. The Group can tap into a potentially
vast market and leverage opportunities. The Group’s expansion
in this segment demonstrates its commitment to meeting the
needs of customers in the PRC and capitalising on the growing
demand for quality agricultural produce exchange markets. On 25
May 2024, the Group entered in a sale and purchase agreement
to dispose of a market in Huai’an City of Jiangsu Province. For
details, please refer to the section entitled “Events after the Year”
in this report.

As at 31 March 2024, the Group owned investment properties in
Hong Kong and the PRC comprised of commercial and residential
units with a total carrying value of approximately HK$3,109.5
million (2023: approximately HK$3,325.0 million).

During this Financial Year, the Group received gross rental income
(sales to external customers) of approximately HK$7.9 million
(2023: approximately HK$9.9 million).
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

EEENWED N (F)

The Group’s portfolio of investment properties comprised of 2
wholly-owned commercial properties and 5 projects partnered
with global private equity funds, including Kohlberg Kravis Roberts
& Co. L.P. and Angelo, Gordon & Co., L.P. (*“AG”), and individual
investors with stakes ranging from 35% to 64%. As at the date of
this report, the overall occupancy rate of the Group’s investment
properties are over 97 %, except for Sunny House Kai Tak, which
is undergoing renovation and is expected to reopen in the third
quarter of 2024.

During the Year, the WOP Group entered into the sale and
purchase agreements with several independent investors to
dispose of 5 shops on the ground floor of Parkville, for an
aggregate consideration of approximately HK$87.5 million. A profit
of approximately HK$2.8 million has been recognised from these
disposals through “Share of profits and losses of joint ventures”.

During the Year, Wai Yuen Tong Medicine Holdings Limited (‘WYT”,
a non-wholly owned listed subsidiary of the Company and the
shares of which are listed on the Stock Exchange with stock code:
897, together with its subsidiaries, collectively, the “WYT Group”)
completed the disposal of a company holding interest in a
property situated at the 11th Floor of Well Town Industrial Building
(together with the related roof portion and a carparking space),
No. 13 Ko Fai Road, Kowloon, Hong Kong to an independent
third party at a consideration of HK$71.0 million (Please refer
to the joint announcements of the Company and WYT dated 6
February 2023 and 19 June 2023 for details) and the sale of a
property situated at Shop B on G/F and Portion of the Yard, Nos.
66, 68, 70 and 72 Tai Wai Road, Shatin, New Territories, Hong
Kong to an independent third party at a consideration of HK$66.8
million (Please refer to the joint announcement of the Company
and WYT dated 21 March 2023 for details).
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

A provisional agreement for sale and purchase dated 21
November 2023 entered into between Ascend Progress Limited
(as purchaser), Guidepost Investments Limited (“Guidepost
Investments”) (as vendor), an indirect wholly-owned subsidiary of
WYT, WYT (as seller’s guarantor) and Centaline Property Agency
Limited (as property agent) and the formal agreement for sale and
purchase dated 14 March 2024 entered into between the vendor
and the purchaser in relation to, among other things, the disposal
of 2 shares of Oriental Sino Investments Limited (“Oriental Sino”),
holding a property situated at Po Wing Building, Lee Garden
Road and Percival Street, Hong Kong, and assignment of the
loan owing by Oriental Sino to Guidepost Investments for a total
consideration of HK$100.0 million, the details of which are set out
in the joint announcement of the Company and WYT dated 21
November 2023.

A provisional sale and purchase agreement dated 22 January
2024 entered into between Sunbo Investment Limited (as vendor),
an indirect wholly-owned subsidiary of WYT, Crown Mega Limited
(as purchaser) and Centaline Property Agency Limited (as property
agent) and the formal sale and purchase agreement dated 2
May 2024 entered into between the vendor and the purchaser in
relation to, among other things, the disposal of a property in Yan
Oi House, No. 237 Sha Tsui Road and Nos. 87 and 89 Chuen
Lung Street, Tsuen Wan, New Territories, Hong Kong, for a total
consideration of HK$38.0 million, the details of which are set out
in the joint announcement of the Company and WYT dated 22
January 2024.

A provisional sale and purchase agreement dated 1 March 2024
entered into between Grand Quality Development Limited (as
vendor), an indirect wholly-owned subsidiary of WYT, Lee Wai
Shing (as purchaser) and K&W Property Agency Limited (as
property agent) and the formal sale and purchase agreement
dated 17 May 2024 entered into between the vendor and the
purchaser in relation to, among other things, the disposal of a
property in Lee Wah Building, Nos. 738-740A Nathan Road,
Kowloon, Hong Kong at a total consideration of HK$41.0 million,
the details of which are set out in the joint announcement of the
Company and WYT dated 1 March 2024.
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

EEENWEDN (&)

As at 31 March 2024, the WYT Group owned 9 properties in
Hong Kong which are all retail properties. A majority of these
properties were used as the retail shops under self-operating and
franchise modes.

As at 31 March 2024, the Group held 8 second-hand residential
properties with valuation of approximately HK$38.6 million and
the Group intends to continue identifying suitable opportunities to
dispose of these second-hand residential properties.

The WYT Group is a pharmaceutical group focusing on
manufacturing and retailing of pharmaceutical and health food
products. During the Year, there was an improvement on the
WYT Group’s pharmaceutical and health food products segment
with revenue (sales to external customers) totaling approximately
HK$777.2 million (2023: approximately HK$701.0 million),
representing an increase of approximately 10.9%.

WYT remains unwavering in its commitment to delivering
exceptional Traditional Chinese Medicine (TCM) products and
services. In response to rising demand for Chinese medicine
practitioners’ consultations, WYT established the Centralised
Decoction Center in August 2023. This state-of-the-art facility
enables WYT to provide decocted TCM medicines directly to
customers’ homes within 24 hours, ensuring convenient access to
high-quality healthcare solutions. WYT has proactively expanded
its business operations, including opening new retail outlets in
strategic tourist areas, adjusting operating hours, collaborating
with prominent health and beauty drug chains and e-commerce
platforms in Hong Kong and mainland China, and increasing
advertising spending to support growth in the Chinese market.
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

In anticipation of concurrent challenges posed by seasonal
influenza A and ongoing COVID-19 in Hong Kong, WYT has
introduced new products, Cordyceps Plus, a formulation to
provide respiratory system support and treat long COVID
symptoms, and a series of joint and bone products catering to the
needs of the aging population. WYT has partnered with The Hong
Kong Polytechnic University in 2023, signifying its commitment
to innovation and the integration of scientific knowledge with
traditional Chinese herbs. This collaboration aims to leverage
scientific expertise and research to enhance the effectiveness of
TCM. Through these initiatives, WYT aims to meet the evolving
health needs of the community, provide effective remedies, and
contribute to the advancement of traditional Chinese medicine
within the context of modern scientific understanding.

During the Year, the retail business environment remained
challenging, mainly due to the shift in consumer trends from Hong
Kong to Shenzhen during weekends and holidays. However,
the sales volume of the flagship “Madame Pearl’s” Cough Syrup
product recorded a significant increase, driven by the increasing
cases of Cold and Flu. The total revenue of the Luxembourg
western pharmaceutical and personal care products delivered a
growth of 9.1% over the previous year.

In response to the market challenges, the WYT Group has made
several efforts in realised business opportunities in the market.
“Madame Pearl's” brand achieved the Hong Kong cough syrup
sales champion for 14 consecutive years, through continuous
strategic sales and marketing activities online and offline. The WYT
Group has strengthened the effective Hong Kong trade channels
for distributing “Luxembourg”-branded products. To comply with
mainland China’s regulations, the WYT Group has engaged local
distributors to increase the channel penetration of the “Madame
Pearl’s” and “Pearl’s” brands in mainland China.

The “Pearl’s” mosquito repellent product range has established
a leadership position in the Hong Kong market, with revenue
growing by 7.2% over the previous year.
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

EEENWEDN (&)

Responding to the shift in consumer purchasing behavior towards
online, the WYT Group has been actively deploying resources
to develop its e-commerce business channels, including its own
online platform (WYT e-shop) and selected third-party e-commerce
platforms. During the Year, the WYT Group has expanded its
consumer market in mainland China through its cross-border
e-commerce business, with positive and encouraging results.
Going forward, the WYT Group will continue to drive growth by
developing new products in the Hong Kong and mainland China
markets, and expanding the distribution network of “Madame
Pearl’s” Cough Syrup in mainland China retailers and hospital

channel.

The Group maintained a healthy financial position. Liquid
investments and cash and bank balances amounted to
approximately HK$1,614.8 million as at 31 March 2024,
represented a decrease of approximately 29.0% from the balance
of approximately HK$2,274.3 million as at 31 March 2023. As
at 31 March 2024, approximately 6.2%, 29.6% and 64.2%
of the liquid investments of approximately HK$371.9 million
were the debt securities, equity securities, and funds and other
investments, respectively, and approximately HK$1,242.9 million
were the cash and bank balances.

The Group engages in providing lending services to third-parties.
These loans are secured by various types of collateral, including
first-mortgage residential properties, commercial properties,
industrial properties, and etc., all located in Hong Kong.

The Group has adopted a more prudent and cautious approach
in assessing potential loan applications, particularly considering
the uncertain economic outlook. To evaluate and approve loans,
the Group has a credit committee in place. This committee
is responsible for evaluating and approving loans within
predetermined credit limits.
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

The Group has established credit control policies to govern the
loan review and approval processes. Those policies focus on
verifying the borrowers’ identity, repayment ability, and the quality
of the asset that are used as collateral, to mitigate credit risks
associated with the lending operations. Overall, the Group aims to
effectively manage its credit risks, in order to ensure the long-term
stability and sustainability of its money lending business.

During the Year, the Group’s lending business contributed revenue
of approximately HK$28.6 million (2023: approximately HK$43.1
million), down by approximately 33.6%, mainly due to the drop
in loan portfolio. The borrowers of the Group’s lending business
include individuals and private companies in Hong Kong from
different industries such as property investment, logistics, retail
businesses and etc. As at 31 March 2024, we had 37 (2023: 44)
active loan accounts of which 22 unlisted corporate borrowers
and 15 individual borrowers, gross loan balances of which were
approximately HK$237.1 million (2023: approximately HK$277.8
million). Secured loans accounted for approximately 79.2%
(20283: approximately 81.8%) while unsecured loans accounted
for approximately 20.8% (2023: approximately 18.2%). Loans to
corporate borrowers accounted for approximately 58.3% (2023:
approximately 70.4%) while loans to individuals accounted for
approximately 41.7% (2023: approximately 29.6%). At 31 March
2024, in terms of the loan balances, the top 5 customers of the
money lending business accounted for approximately 60.3%
(2023: approximately 48.8%) of the portfolio. The tenors of the
loans ranged from 2 months to 120 months (2023: 2 months to
120 months).

BEENWEDN (&)

AEETHE TEEEERRREEEREL
Mz REBRFHIBIERA G RE &
RENLBEEMRzEENEE - UFER

E?X%@*HF%E’JFEH R BEMS  ~KE
EEEUERAEERR  ITHRREGERED
E@Eﬁﬁ%i’li&ﬂ#éﬁ’l& °

RAFE - $¢lﬁ%¥ﬂ&éf§ﬁuﬁz)\%®
28,600,000 7T ( —F = = £ : 443,100,000
BIT) Eﬁ%i’JSSG% TEHRERAER
DI - REBERBEEBNERABEEAR
UREBARBMERE i TEEBSEL
BITEMALARG - RZZE-ZWF=A=+—
B &MEFTE(ZZT_=4F : 44{8)FRER
RF ”‘Etﬂﬁ221l#im¢%fﬁ*”/\&151l1

Mﬁ 4B E FNEREE A 49237,100,000 7 7T
( f—*i #9277,800,000/87T) - AIHE
TR T79.2% ( —FE - =4 : 4181.8%) - |

Tﬁﬂff K15 4)20.8% (= =F : #)18.2%) °
PEEFANEZTESSI% (ZTE-=F : 4
70.4%) - ﬁﬂumgmzwam T%(ZE =

T 4296%) RN-ZE-_WFE=A=+—H"
REFERTE  BEEBAAEPEERA
AHIH603% (ZFE =14 : 4948.8%) - B
HNF2lAE120R(ZE==F : 2{@AR
Z£12018A7) -

—ECMEFR ERE



32

MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

EEENWED N (F)

The ageing analysis of loan receivables (before allowance for
credit losses) based on initial loan commencement date as set out
in the relevant contracts is as follows:

Within 12 months 1218 AR
13 months to 60 months 131 A Z= 60 1& A
61 months to 120 months 611EAZ 12018 A

M ER GHREEEEERER) RBBA QM
R ESR B ANRESITT

As at

31 March 2024
R-E-F
=A=+-—8H
HK$’000
FET

227,356.9
3,5600.0
6,258.0

Total et

237,114.9

The weighted-average interest rates of secured loans were
approximately 13.3% (2023: approximately 12.8%) per annum
and that for unsecured loans were approximately 13.2% (2023:
approximately 13.3%) per annum. At 31 March 2024, the loan-to-
value ratio of the secured loans was approximately 63.7% (2023:
approximately 66.7%) per annum which management considered
to be a safe level.
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

The Group assessed and estimated credit loss allowances
(“ECLs”) for the loan receivables according to the requirements
of HKFRS 9 issued by the HKICPA. The Group applies a general
approach to assess the ECLs of the loan receivables by assessing
the increase in credit risk of the Group’s borrowers. The Group
had recognised ECLs on loan receivables from the money lending
business amounting to approximately HK$4.8 million during the
Year (2023: approximately HK$0.7 million). The Group considers
that there has been a significant increase in credit risk when loan
repayments are more than 30 days past due and a borrower in
default when loan repayments are 90 days past due. In certain
cases, the Group may also consider a borrower to be in default
when internal or external information indicates that the Group is
unlikely to receive the outstanding loan repayments in full before
taking into account any credit enhancements held by the Group.
The Group has taken into account the following factors on the
impairment assessment for the outstanding loans in accordance
with the HKFRS 9: historical information such as past default
records, an analysis of its current financial position, likelihood
or risk of a default, an assessment on any significant increase
in credit risk, and fair value of collaterals (if any), and adjust for
forward-looking information that is available without undue cost
or effort, such as the current and forecasted global economy
and the general economic conditions of the industry in which the
borrower operates. Related disclosures on the loan impairment
from the money lending business are included in note 23 to the
consolidated financial statements.

The drop in the size of the Group’s loan portfolio was a result of
the more cautious approach in accepting potential applications
during the risky environment.

Despite the uncertainties in economy environment, the Group
strives to continuously monitor and review the customers’ profile
and the market conditions for its money lending business, with the
goal of building a healthy and stable platform within its treasury
management segment.
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

EEENWED N (F)

The Group provides asset management services through the
WOP Group which has formed joint ventures with various strategic
partners in both residential developments and commercial
investments. By leveraging the resources and networks in Hong
Kong, the WOP Group also manages the assets on behalf of the
capital partners. As the asset manager of the invested assets,
the WOP Group earns fee incomes, including asset management
fees, acquisition fees, development fees and leasing fees, as
well as promote fees upon reaching or exceeding certain target
internal rate of return and after the WOP Group’s joint venture
partners having received their targeted capital returns.

Please refer to the above sections headed “Property Development
and Trading” and “Property Investment” for further details of the
residential and commercial properties of which the WOP Group
has been engaged as asset manager.

In December 2022, the WOP Group has formed a new joint
venture with AG for the acquisition and operation of a property
located at No. 19 Luk Hop Street, Kowloon, Hong Kong,
including the hotel building currently erected thereon formerly
known as “Pentahotel Hong Kong, Kowloon”. The property is
rebranded as “Sunny House Kai Tak” and will be redeveloped
as student accommodation upon the completion of renovation
and is expected to offer 720 rooms with total number of 1,424
beds to the market. As at the date of this report, the property
is undergoing renovation and is planned to reopen in the third
quarter of 2024.

By utilising the Group’s expertise in asset management and further
expansion of the expertise to hospitality sector, it aims to secure
its asset management income and explore strategic expansion
opportunities for additional recurring income.
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

The WOP Group started the property management business in
2017. As at the date of this report, the WOP Group manages 7
projects. The pricing model of the management fee charged by
the WOP Group is based on the certain portion of total annual
expenses incurred by respective buildings, providing a fair and
transparent pricing structure. In the near future, due to an increase
in the delivery of project of “The Met” series, the WOP Group
anticipates an expansion in the property management business.
The WOP Group will continue to invest in a professional property
management team and advanced management technology to
deliver high-quality services and meet customer demands.

LIQUIDITY AND FINANCIAL RESOURCES

As at 31 March 2024, the equity attributable to owners of the
parent decreased by approximately 11.0% to approximately
HK$5,266.3 million (2023: approximately HK$5,916.3 million).
The Group’s total equity, including the non-controlling interests,
decreased to approximately HK$8,119.0 million (2023:
approximately HK$9,379.4 million) as at 31 March 2024.

As at 31 March 2024, the Group’s total assets were approximately
HK$17,582.6 million (2023: approximately HK$18,387.1 million).
Total cash and bank balances held amounted to approximately
HK$1,242.9 million (2023: approximately HK$1,616.3 million) as
at 31 March 2024. The Group also maintained a portfolio of liquid
investments with an aggregate market value of approximately
HK$371.9 million (2023: approximately HK$658.0 million) as at 31
March 2024, which was immediately available for realisation when
in need.

As at 31 March 2024, the Group’s total debt amounted to
approximately HK$6,346.9 million (2023: approximately
HK$6,246.6 million), and the Group’s net debt to equity ratio
(or the net gearing ratio) was approximately 62.9% (2023:
approximately 49.4%).
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

EEENWED N (F)

The net debt to equity ratio (or the net gearing ratio) is calculated
as the net debt divided by total equity. Net debt is calculated
as a total of interest-bearing bank and other borrowings, and
unsecured notes, less cash and bank balances, restricted bank
balances and pledged deposits.

As at 31 March 2024, the Group’s property, plant and equipment,
investment properties, properties under development,
properties held for sale, financial assets at fair value through
other comprehensive income, loans receivable, and pledged
deposit with carrying value of approximately HK$336.0 million,
approximately HK$2,025.9 million, approximately HK$2,168.7
million, approximately HK$2,123.2 million, nil, approximately
HK$67.7 million and approximately HK$44.1 million, respectively
(2023: approximately HK$539.8 million, approximately
HK$2,218.0 million, approximately HK$4,187.6 million,
approximately HK$601.4 million, approximately HK$126.9 million,
nil and approximately HK$33.5 million, respectively) were pledged
to secure the Group’s general banking facilities.

The Group’s contractual commitment as at 31 March 2024
amounted to approximately HK$1,798.1 million (2023:
approximately HK$1,409.3 million) which was mainly attributed to
its property development business. In addition, the Group’s share
of joint ventures’ own contractual commitments amounted to
approximately HK$548.3 million (2023: approximately HK$110.9
million). The Group has given guarantee to banks in connection
with facilities granted to two joint ventures up to approximately
HK$370.4 million (2023: approximately HK$450.8 million) which
were utilised to the extent of approximately HK$301.3 million as at
31 March 2024 (2023: approximately HK$250.3 million). Save as
disclosed herein, the Group had no significant contingent liabilities
as at 31 March 2024.

As at 31 March 2024, the Group provided guarantees with
respect to loans in the amount of approximately HK$22.8 million
to customers in favour of certain banks for the loans provided
by the banks to the customers of the properties sold (2023:
approximately HK$36.1 million). Pursuant to the terms of the
guarantees, in the event of default on mortgage payments by
these purchasers before the expiry of the guarantees, the Group
is responsible for repaying the outstanding mortgage principals
together with the accrued interest and penalties owed by the
defaulted purchasers to the banks, net of any sales proceeds.
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

The Group strengthens and improves its financial risk control
on a continual basis and has consistently adopted a prudent
approach to financial management. By closely monitoring its
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financial resources, the Group ensures efficient and effective #RFBEEMENEE LSBT ETE - AEH

operations while retaining flexibility to respond to opportunities
and uncertainties. Management of the Group is of the opinion
that the existing financial structure is healthy and the related #RIR&
resources are sufficient to meet the Group’s operation needs in
the foreseeable future. Operating a central cash management
system can help optimise cash flow and minimise idle cash, while
prudent investments in liquid investment can generate reasonable
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returns and maintain liquidity. Overall, these measures are
expected to help the Group to maintain a healthy financial position

and mitigate financial risks.

As at 31 March 2024, interest-bearing debt profile of the Group R prA—

was analysed as follows:
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F

_g qE _ZF-=
=BA=+—H =A=1+—H
HK$’000 HK$'000
FHExT FHET
Bank loans repayable BTy FHEE ZIRITER
Within one year or on demand —FRIRENR 3,992,007 2,964,731
In the second year NE—F 252,425 2,251,228
In the third to fifth year, inclusive REZFEELF(BHEEEMR
F) 1,427,215 672,976
Beyond five years AFELAE 56,666 20,515
5,728,313 5,909,450
Other loans repayable RS FEER - R ER
Within one year or on demand —FE RS E R 161,780 211,929
In the second year NE_F 456,830 —
618,610 211,929
Unsecured Notes (Note) IS (M)
In the second year ME_F - 125,189
6,346,923 6,246,568

Note: CAP has issued unsecured notes with maturity in 2024 (the “Unsecured it AR EEREFETR T _NF I HNEEAR

Notes”) which are listed on the Stock Exchange by way of debt issue
to professional investors only (stock code: 5755). Pursuant to the
terms and conditions of the Unsecured Notes set out in the offering
circular of CAP dated 19 May 2014 and the pricing supplement to the
offering circular dated 26 May 2014, CAP has redeemed all outstanding
Unsecured Notes on 31 March 2024 at a price equal to 92.88% of the R
principal amount excluding interest accrued to and including the date of

redemption.
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

EEENWED N (F)

To meet the interest-bearing debts, business capital expenditure
and funding needs for, inter alia, replenishment of the Group’s
land bank, enhancement of the Group’s portfolio of properties for
investment and/or payment of construction costs for the property
development projects, the Group has from time to time been
considering various financing alternatives including but not limited
to equity fund raising, financial institution borrowings, non-financial
institution borrowings, bond issuance, convertible notes, other
debt financial investments, and disposal of properties.

As at 31 March 2024, the Group’s total interest-bearing
debts amounted to approximately HK$6,346.9 million (2023:
approximately HK$6,246.6 million), among which, approximately
HK$762.1 million (2023: approximately HK$541.4 million)
bore interest at fixed interest rates, and the remaining debts
of approximately HK$5,584.8 million (2023: approximately
HK$5,705.2 million) bore interest at floating interest rates.
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

SIGNIFICANT INVESTMENTS HELD, MATERIAL
ACQUISITIONS AND DISPOSALS, AND FUTURE
PLANS FOR MATERIAL INVESTMENTS OR
CAPITAL ASSETS

As at 31 March 2024, the Group held financial assets at fair value
through other comprehensive income (“FVOCI”) and financial
assets and liabilities at fair value through profit or loss (“FVPL”)
of approximately HK$119.6 million and approximately HK$252.3
million, respectively:
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As at 31 March 2024 Year ended 31 March 2024 Fair value/carrying amount
e BE-EoDE
Zh=t-8 ZASt-ALEE AVE/BERE
Percentage
tothe As at Asat
Amount  Group's Fairvalue  Interest  Dividend  31March  31March Investment
held totalassets gain/(loss)  income  received 2024 2023 cost
EAEE  AYR i B
EEUE, Wi/ “ECRE Z3:E
fseE  AAt (BB RISMA  BMRE ZA=t-A ZRZ1-B RERA
HK$'000 HKS000  HKS00  HKS000  HK$000  HKS000  HK$000
TR Thn T TR TEr  TEr TEn
FVOCI: BRATETALB2ENE
A, Eouity investment A BARE 96,69 0.6% 1983 - 7122 9%69% 111249 134,044
B. Bonds BE# 298 0%  (©911§ 21,30 - 202 8392 3807
Subtotal 5t 119,638 07% (@713 2130 7122 119638 375181 472,951
FVPL: RAVEHAES :
A, Equity investment A BERE 13,346 01% (099 - - 1336 6484 19762
B. Funds BE% 216,701 12% 14.8% - - 216701 200903 216,32
C.Bonds C.&% - - BN 5184 - - 49510 -
D. Others D.Ef 2248 0.1% (731) - - 2,48 6,93 21,924
Subtotal It 252,2% 14% 3,164 5,184 - 0009 28813 268011
Total ) 371,933 21% @91 2653 7122 31198 667994 730,562
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

EEENWEDN (&)

As at 31 March 2024, financial assets at fair value through
other comprehensive income include listed equity securities
and listed/unlisted debt investments. The Group always adopts
a prudent investment strategy and would closely monitor the
market changes and adjust its investment portfolio as and when
necessary. The Group intended to hold these investments for long
term purpose aiming to generating a stable income.

Financial assets and liabilities at fair value through profit or loss
included an investment portfolio of unlisted funds and derivative
financial instruments as at 31 March 2024.

The principal activities of the securities are as follows:

1. Save as disclosed above, the Group also invested in other
shares listed on the Stock Exchange and other major
stock exchanges. The fair value of each of these shares
represented less than 1.0% of the total assets of the Group
as at 31 March 2024.

2. Save as disclosed above, the Group also invested in other
bonds and funds, the fair value of each of these bonds and
funds represented less than 1.0% of the total assets of the
Group as at 31 March 2024.

On 6 September 2023, Loyal Fame International Limited (“Loyal
Fame”) (as seller), a company indirectly and wholly-owned by Mr.
Tang Ching Ho (“Mr. Tang”) who is an executive Director and a
controlling shareholder of the Company, Mr. Tang as the guarantor
and Wang On Enterprises (BVI) Limited (a company directly
and wholly-owned by the Company, “WOE”) (as purchaser),
entered into an agreement (the “Agreement”). Pursuant to the
Agreement, Loyal Fame has conditionally agreed to sell, and
WOE has conditionally agreed to purchase the entire issued share
capital and the shareholder’s loan of Onger Investments Limited,
a company wholly-owned by Loyal Fame (the “Acquisition”) and
by virtue of such Acquisition, the Company will indirectly acquire
2,007,700,062 ordinary share of CAP (representing the then
approximately 20.17% of the then issued share capital of CAP).
The consideration for the Acquisition is HK$200,000,000. For
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

details, please refer to the announcement of the Company dated
6 September 2023 and 17 October 2023, and the circular of the
Company dated 27 September 2023. The ordinary resolution in
respect of the Agreement and the Acquisition was duly passed by
the independent shareholders at the special general meeting of
the Company held on 17 October 2023 by way of a poll and the
completion took place on 18 October 2023.

On 25 January 2024, WYT announced that a proposed special
dividend to be satisfied by way of distribution in specie of
1,715,665,730 ordinary shares of the Company (the “WOG DIS”)
and 5,310,951,597 ordinary shares of CAP (the “CAP DIS”) held
by WYT and its subsidiaries. Upon completion of the WOG DIS
in March 2024, 1,187,123,105 shares of the Company were
distributed to Rich Time Strategy Limited, an wholly-owned
subsidiary of the Company, and were cancelled. WYT ceased to
hold any shares of the Company. For details, please refer to the
announcement of the WYT dated 25 January 2024.

On 1 February 2024 and 2 February 2024, Twist Pioneer Limited
(“Twist Pioneer”), an indirect wholly-owned subsidiary of WOP,
conducted open market transactions to dispose of an aggregate
principal amount of approximately US$3.0 million (equivalent to
approximately HK$23.5 million) of 11.50% senior notes (“China
South 11.50% Senior Notes”) due 12 April 2024 issued by
China South City Holdings Limited (“China South City”, a
company listed on the Stock Exchange with stock code: 1668)
and 11.95% senior notes due 9 October 2024 issued by China
South City (“China South 11.95% Senior Notes”), for a total
consideration of approximately US$1.3 million (equivalent to
approximately HK$10.1 million) (excluding unpaid accrued
interest), respectively, the details of which are set out in the joint
announcement of the Company and WOP dated 2 February
2024.

During the period from 2 February 2024 to 8 February 2024,
the Group conducted open market transactions to dispose of
an aggregate principal amount of approximately US$8.4 million
(equivalent to approximately HK$65.7 million) of (i) China South
11.50% Senior Notes and (i) China South 11.95% Senior Notes,
for a total consideration of approximately US$3.8 million (equivalent
to approximately HK$29.4 million) (excluding unpaid accrued
interest), the details of which are set out in the announcement of
the Company dated 8 February 2024.
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

EEENWED N (F)

A transfer agreement dated 18 March 2024 entered into between
Twist Pioneer (as seller), an indirect wholly-owned subsidiary of
WOP, and Walter Asset Management Limited (“Walter Asset”)
(as buyer) in relation to, among other things, the assignment and
transfer by way of novation to Walter Asset of all of the Twist
Pioneer’s rights and obligations under the participation agreement
dated 28 May 2021 between Lexus Sharp International Limited
and Twist Pioneer at a total consideration of US$6.25 million
(equivalent to approximately HK$48.8 million), the details of which
are set out in the joint announcement of the Company and WOP
dated 18 March 2024.

Save as disclosed above and the section entitled “Events after the
Year” below, during the Year, the Group did not have any other
significant investments held, material acquisitions, and disposal
and future plans for material investment or capital assets.

EVENTS AFTER THE YEAR

()  Pursuant to the terms and conditions of the Unsecured
Notes set out in the offering circular of CAP dated 19 May
2014 and the pricing supplement to the offering circular
dated 26 May 2014, CAP has redeemed all outstanding
Unsecured Notes (i.e. in the principal amount of HK$40.0
million) on 31 March 2024 at a price equal to 92.88% of the
principal amount excluding interest accrued to and including
the date of redemption.

There are no Unsecured Notes in issue subsequent to the
redemption of all outstanding Unsecured Notes on the date
of redemption. The Unsecured Notes was delisted on 8 April
2024,

(i) A provisional agreement dated 3 May 2024 entered into by
Info World Investment Limited, an indirect wholly-owned
subsidiary of WYT as vendor, Sure Express Corporation
Limited, as purchaser and Midland Realty (Shops II) Limited
as property agent and the formal agreement dated 30
May 2024 in relation to, among other things, the sale and
purchase of a property situated at Shui Wo Street, Kowloon,
Hong Kong at the consideration of HK$33.0 million, the
details of which are set out in the joint announcement of the
Company and WYT dated 3 May 2024.
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

(i) On 25 May 2024, Grandwick Limited as the vendor
(an indirect wholly-owned subsidiary of CAP), Huai’an
Qingjiangpu Rongfeng Agricultural Development Co., Ltd.*
as the purchaser, Huai'an Hongjin Agricultural By-Products
Logistics Co., Ltd.”
CAP) as the target company and Huai’an Hongjin Qingjiang
Agricultural and By-Products Wholesale Market Co., Ltd.* (a
direct non-wholly owned subsidiary of the target company)
entered into the sale and purchase agreement, pursuant to
which the vendor has conditionally agreed to sell, and the
purchaser has conditionally agreed to purchase, the target
company. The initial consideration for the sale and purchase
of the target company is approximately RMB28.9 million
(equivalent to approximately HK$31.9 million), subject to
adjustments. As part of the transactions under the sale and
purchase agreement, the purchaser is also required to fund
the target company’s repayment of the loans amounting to
approximately RMB140.5 million (equivalent to approximately
HK$154.9 million) to certain subsidiaries of CAP. For details,
please refer to the joint announcement by the Company and
CAP dated 25 May 2024 and the circular of the Company
dated 17 June 2024.

(an indirect wholly-owned subsidiary of

FOREIGN EXCHANGE

The Board is of the opinion that the Group has material foreign
exchange exposure in Renminbi (‘RMB”). Majority of the bank
and other borrowings are denominated in Hong Kong dollars and
RMB. The Group’s revenue is mostly denominated in Hong Kong
dollars and RMB, which matches the currency requirements of the
Group’s operating expenses. For the time being, the Group does
not have a foreign currency hedging policy.

The activities of the Group are exposed to foreign currency risks
primarily due to its operation in the PRC. The RMB exposure of
the Group is mainly derived from currency translation risk arising
from the net assets of our PRC subsidiaries. The re-translation
of the net assets denominated in RMB into Hong Kong dollars
using the exchange rate as of the reporting date resulted in a
re-translation loss of approximately HK$77.6 million (2023: loss
of approximately HK$243.3 million). The retranslation loss was
recognised in other comprehensive income/exchange reserve.

* For identification purpose only
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

EEENWED N (F)

EMPLOYEES AND REMUNERATION POLICIES

As at 31 March 2024, the Group had 2,111 (2023: 2,202)
employees, of whom approximately 44% (2023: approximately
43%) were located in Hong Kong and Macau and the rest were
located in the PRC. The Group remunerates its employees mainly
based on industry practices and individual performance and
experience. On top of the regular remuneration, discretionary
bonus and share options may be granted to selected staff by
reference to the Group’s as well as individual’s performances.
The Group also provides a defined contribution to the Mandatory
Provident Fund as required under the Mandatory Provident Fund
Schemes Ordinance (Chapter 485 of the Laws of Hong Kong)
for eligible employees in Hong Kong and retirement contributions
for staff in the PRC and Macau in accordance with the statutory
requirements. The Group had launched a defined scheme of
remuneration and promotion review to accommodate the above
purpose, which is normally carried out annually. The Group also
provides other forms of benefits such as medical and retirement
benefits and structured training programs to its employees.

PRINCIPAL RISKS AND UNCERTAINTIES

The Group has reviewed the principal risks and uncertainties
which may affect its businesses, financial condition, operations
and prospects based on its risk management system and
considered that the major risks and uncertainties that may affect
the Group included (i) Hong Kong economic conditions which
may directly affect the property market; (i) availability of suitable
land bank for future development; (iii) the continuous escalation of
construction cost in Hong Kong in recent years; (iv) business cycle
for property under development may be influenced by a number
of factors and the Group’s revenue will be directly affected by the
mix of properties available for sale and delivery; (v) all construction
works were outsourced to independent third parties and they may
fail to provide satisfactory services adhering to the Group’s quality
and safety standards or within the timeline required by the Group;
(vi) fluctuations of fair value gain or loss incurred on financial
assets and investment properties; (vii) credit risk and recoverability
of provision of loans which may incur bad debts during downturn
of economy; (viii) loss of management contracts for fresh markets
which may arise in light of severe competition with existing market
players and entry of new participants into the market; (ix) industrial
policy risk and supply chain disruption due to material shortage
or price inflation for pharmaceutical business; (x) internet risk;
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

(xi) fluctuation in the exchange rate of RMB against Hong Kong
dollars which may affect the repatriation of profit and/or additions
of investment when converting currencies; and (xii) industrial policy
risk for development, construction, operations and acquisition of
agri-produce exchange markets.

In response to the above possible risks, the Group has
implemented a series of internal control and risk management
policies to cope with the possible risks, and has carried out
serious scrutiny over the selection of quality customers and
suppliers. The Group has formed various committees to develop
and review strategies, policies and guidelines on risk control.
These measures enable the Group to monitor and response to
risk effectively and promptly. The Group also actively proposes
solutions to lower the impact of the possible risks on its
businesses.

PROSPECTS

Hong Kong’s economy is buoyed by its enduring status as a
leading international finance, transportation, and trading hub,
with strong support from mainland China. Hong Kong continues
to benefit from its strategic position as a gateway connecting
the Greater Bay Area and mainland China with the rest of the
world. The government has introduced measures to attract
global enterprises, investments, and talent to drive growth and
strengthen Hong Kong’s competitiveness.

In sum, Hong Kong’s economy is expected to grow further in
2024. Real GDP is forecast to grow by 2.5% to 3.5% in 2024,
after 3.2% growth in 2023.

The external environment will continue to impact China’s export
performance. Despite this, the Chinese economy has displayed
resilience, supported by strong underlying fundamentals. The
measures taken to stimulate the economy are beginning to
show results, and there is still room for further policy support.
Improvements in domestic demand are anticipated, leading to
steady growth in the Chinese economy. Throughout the Year,
challenges such as tensions with the United States, tight financial
conditions, high interest rates, and issues in the real estate sector
have hindered economic growth in Hong Kong and mainland
China. However, the gradual recovery of inbound tourism and
domestic demand are expected to drive positive and stable
economic development in the latter half of 2024.
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)
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During the Year, the real estate market in Hong Kong encountered
numerous challenges. The increase in interest rates led to
significant decline in investor participation. The sluggish economic
growth contributed to a decrease in occupier demand across
various property sectors. Despite the relaxation of cooling
measures, the property market in Hong Kong is expected to
remain weak in 2024 due to the high interest rate environment and
high unsold inventory levels. In light of these market conditions,
the WOP Group plans to focus on speeding up sales to reduce
inventory levels and achieve faster turnover. During the Year, the
WOP Group successfully launched the pre-sales of Phoenext, and
plans to launch pre-sales for more projects in the coming financial
year.

Additionally, the Chief Executive’s 2023 Policy Address has stated
that the Government will build Hong Kong into an international
hub for post-secondary education, with measures including
doubling the non-local student quota for the taught undergraduate
programmes of various University Grants Committee (UGC)-
funded institutions to 40% starting from the 2024/25 academic
year. The WOP Group foresees that Sunny House Kai Tak, in
partnership with AG, will reap the benefits of this scheme. The
WOP Group aims to position Sunny House Kai Tak as one of the
leading youth co-living and university student accommodation
provider in Hong Kong in the foreseeable future.

Further, the WOP Group is focusing to explore new investment
opportunities, it will keep looking for collaboration with strategic
partners and utilising its expertise to strengthen the asset
management, property development and trading, as well as
property investment business. Meanwhile, ESG elements are
incorporated in the WOP Group’s business operations and
products.
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

The fresh market business operations have been profitable and
generated positive cash flow over the past decades. However,
it is facing more competition from the increasing number of
other fresh markets and operators, as well as online shopping
and delivery services. Despite these challenges, the Group
continues to stabilise its fresh market portfolio by maintaining
effective communication and collaboration with landlords to
establish mutually beneficial partnerships. This can help ensure
the availability of suitable locations for fresh markets, providing
a stable foundation for the Group’s operations. It provides an
opportunity to reach a wider customer base and cater to diverse
consumer preferences. The Group can leverage its existing
expertise, resources, and systems to optimise operations and
achieve economies of scale. This can lead to improved efficiency,
cost savings, and enhanced customer services. The Group can
be positioned as a key player in the industry and enhances its
reputation as a reliable and trusted fresh market operator. The
Group also focus on more resources and developing its retailing
business, including butchery, fruit and vegetables, in order to
strengthen its recurring income.

Amid the prevailing uncertainty in the retail market, WYT
remains committed to delivering exceptional Chinese medicine
practitioners’ consultation services. For recognising the
significance of specialisation, WYT aims to provide tailored and
professional TCM consultation services to cater to the unique
needs of each individual consumer, and places great emphasis on
continuously improving its Customer Relationship Management
(CRM) system to nurture strong and lasting relationships with
customers, fostering closer connections and building trust.

For the western pharmaceutical and personal care products,
WYT has been continuously deploying resources to develop its
e-commerce channels, including its own online platform (WYT
e-shop) and selected third-party e-commerce platforms. WYT
has further expanded its consumer market in mainland China
through its cross-border e-commerce business, with positive
and encouraging results. Going forward, WYT will continue to
drive growth by developing new products in the Hong Kong and
mainland China markets, and expanding the distribution network
of “Madame Pearl’s” Cough Syrup in nationwide retailers and
hospital channel.
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)
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Looking towards the future, the Guangdong-Hong Kong-Macau
Greater Bay Area presents promising prospects for the Chinese
and western pharmaceutical and health supplement industry,
offering ample growth opportunities. WYT recognises the immense
potential of the Greater Bay Area and is strategically positioned
to leverage these opportunities, aligning its business strategies
with the evolving market dynamics in the region. Furthermore,
WYT acknowledges the growing significance of e-commerce
and is prioritising and investing in e-commerce channels as a
pivotal pillar of its business strategy, aiming to enhance its digital
presence and expand its customer base.

Looking ahead, the CAP Group aims to continue building a
nationwide agricultural produce exchange network leveraging on
its industry-leading position, replicable business model, advanced
management system and IT infrastructure, and quality customer
service.

In accordance with the No. 1 Document of the Central
Committee of the Communist Party of China (“CPC”) in 2024,
national governance still focuses on agriculture to revitalise
rural development, including: to ensure national food security,
to eliminate large-scale poverty, to raise the standards of rural
industrial development, rural construction and rural governance,
and to strengthen CPC’s overall leadership over the work of
“agriculture rural areas and farmers” (“Three Rural”). Agricultural
and rural departments and rural revitalisation departments at
all levels are fully implementing the spirit of the 20th National
Congress of CPC and the Second Plenary Session of the 20th
Central Committee of the CPC and the Second Plenary of
the 20th Central Committee of the Chinese Communist Party
through in-depth implementation of the Three Rural work, which
establish the goal of building a strong agricultural country and
learning and utilising the experience of “Zhejiang’s Green Rural
Revival Program”, while insisting on people-oriented development
that adapts to local conditions and adopts different polices as
appropriate, making gradual and orderly progress to achieve
long term results and concentrating on accomplishing practical
matters that are intense to the public, in order to make substantial
progress and meet milestone targets.
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MANAGEMENT DISCUSSION AND ANALYSIS (CONTINUED)

The CAP Group is focusing on adopting an “asset light” strategy
and exploring electronic trading platform development to capture
new business opportunities and take advantage of technology
advancement promoted by the PRC government’s data economy
initiatives. At the same time, the CAP Group further expand its
business scope to wet market and trading, in order to consolidate
its leading position in the industry.

The Group is prepared to face the challenges posed by the
global economic uncertainties in 2024. By closely monitoring
changes, risks, and assets, the Group is taking a proactive
approach to managing the situation. The Group’s commitments
to capturing opportunities for development and delivering solid
returns to shareholders indicates their determination to thrive
in this challenging environment. The Group’s overall healthy
financial position is positive to weather economic uncertainties.
Additionally, their diversified business portfolio is expected to
contribute to continued growth. This diversification provides the
Group with flexibility, which can be an advantage when navigating
uncertain economic conditions. The Group’s confidence in
achieving sustained growth and delivering long-term value to
stakeholders is based on their strategic investments. By making
sound investment decisions, the Group aims to drive growth and
create value for their stakeholders over an extended period.
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BOARD OF DIRECTORS AND SENIOR MANAGEMENT

EEEREREER

The Directors and senior management as at the date of this report
are as follows:

BOARD OF DIRECTORS

Mr. Tang Ching Ho, GBS, Jp, aged 62, is a co-founder of the
Group, which was established in 1987, and the Chairman of
the Company since November 1993. He is also an authorised
representative and a member of the remuneration committee,
and the chairperson of the executive committee, the nomination
committee and the investment committee of the Company. He is
responsible for the strategic planning, policy making and business
development of the Group. He has extensive experience in
corporate management. He is also the chairman and managing
director of WYT and the chairman and an executive director of
CAP. Mr. Tang is a deputy director of the Committee on Education,
Science, Health and Sports of the National Committee of the
Chinese People’s Political Consultative Conference (“CPPCC”), a
committee member of the 12th to 14th National Committee of the
CPPCC and also a standing committee member and convener of
the 10th to 13th Guangxi Zhuang Autonomous Region Committee
of the CPPCC. Mr. Tang is also appointed as the first executive
chairman of the Federation of Hong Kong Guangdong Community
Organisations and the chairman of Federation of Hong Kong
Shenzhen Associations. Mr. Tang is the controlling shareholder of
the Company. He is the husband of Ms. Yau Yuk Yin, the Deputy
Chairman of the Company and the father of both Mr. Tang Ho
Hong (i.e. the spouse of Ms. Stephanie, an executive Director) and
Ms. Tang Wai Man, both the senior management of the Company.

Ms. Yau Yuk Yin, aged 62, is a co-founder of the Group and the
Deputy Chairman of the Company since November 1993. She is
also a member of the remuneration committee, the nomination
committee and the executive committee of the Company. Ms. Yau
is responsible for the overall human resources and administration
of the Group. She has over 30 years of extensive experience in
human resources and administration management. She is the
controlling shareholder of the Company. Ms. Yau is the wife of Mr.
Tang Ching Ho, the Chairman of the Company, and the mother
of both Mr. Tang Ho Hong (i.e. the spouse of Ms. Stephanie,
an executive Director) and Ms. Tang Wai Man, both the senior
management of the Company.
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BOARD OF DIRECTORS AND SENIOR MANAGEMENT (CONTINUED)

BOARD OF DIRECTORS (continued)

Ms. Stephanie, aged 37, rejoined the Group in 2020 and
is a member of the executive committee and the investment
committee of the Company. She obtained a Bachelor Degree
in Finance and Marketing from The University of Washington,
USA. Ms. Stephanie has extensive experience in accounting and
corporate finance. She is a director of Easy One Financial Group
Limited (“Easy One”, the shares of which were listed on the Main
Board of the Stock Exchange and its privatisation proposed by
Caister by way of a scheme of arrangement became effective
on 16 October 2020) (“Caister”’, a company wholly-owned by
Mr. Tang Ching Ho, the Chairman, an executive Director and a
controlling shareholder of the Company), and also a director of
certain subsidiaries of Easy One. Prior to re-joining the Group, Ms.
Stephanie worked in the financing and accounting field for more
than 10 years, including in a multinational corporation where she
oversaw financing and accounting matters and an international
accountancy firm where she participated in numerous merger and
acquisition projects. Ms. Stephanie is also a director of certain
subsidiaries of the Group. Ms. Stephanie is the spouse of Mr.
Tang Ho Hong, a son of Mr. Tang Ching Ho and Ms. Yau Yuk Yin
(both the executive Directors and controlling shareholders of the
Company). Mr. Tang Ho Hong is a senior management of the
Company. Ms. Stephanie is the sister-in-law of Ms. Tang Wai Man,
a senior management of the Company.
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BOARD OF DIRECTORS AND SENIOR MANAGEMENT (CONTINUED)

EEEREREERE (F)

BOARD OF DIRECTORS (continued)

Mr. Wong Chun, Justein, 88S, MBE, JP, aged 70, joined the
Group in November 1993 as an independent non-executive
Director. He is a member of the audit committee and the
nomination committee of the Company and the chairman of the
remuneration committee of the Company. Mr. Wong holds a
bachelor’s degree in Commerce and Computing Science from
Simon Fraser University, Canada. He is a Fellow of Institute
of Canadian Bankers. He was a member of the Fight Crime
Committee, the Independent Police Complaints Council, the Legal
Aid Services Council, the chairman of Quality Education Fund
Assessment and Monitoring Committee, a member of Solicitors
Disciplinary Tribunal Panel, a member of Council on Professional
Conduct in Education. He is ex-official member of New Territories
Heung Yee Kuk and is currently a member of other government
advisory bodies.

Mr. Siu Kam Chau, aged 59, joined the Group in September
2004 as an independent non-executive Director. He is the
chairman of the audit committee of the Company, a member of
the nomination committee, the remuneration committee and the
investment committee of the Company. Mr. Siu holds a Bachelor
degree in Accountancy from The City University of Hong Kong.
Mr. Siu is a Certified Public Accountant (Practising) and a fellow
member of the Association of Chartered Certified Accountants
and the Hong Kong Institute of Certified Public Accountants.
Mr. Siu has over 30 years of working experience in auditing,
accounting, company secretarial and corporate finance. He
is currently an independent non-executive director of Deson
Development International Holdings Limited and was an executive
director of Minerva Group Holding Limited (formerly known as
Power Financial Group Limited) from 29 April 2020 to 21 June
2021, which are companies listed on the Stock Exchange.
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BOARD OF DIRECTORS AND SENIOR MANAGEMENT (CONTINUED)

BOARD OF DIRECTORS (continued)

Mr. Chan Yung, 8BS, JP, aged 54, joined the Group in August
2020 as an independent non-executive Director. He is also a
member of the audit committee, the remuneration committee and
the nomination committee of the Company. He is a registered
social worker and the president of New Territories Association of
Societies. He is also a director of New Territories Association of
Societies (Community Services) Foundation since 2002. Mr. Chan
has various public appointments including Hong Kong Deputy
to the 12th — 14th National People’s Congress of the People’s
Republic of China, a member of the seventh Legislative Council
of the Hong Kong Special Administrative Region of the People’s
Republic of China and a vice-chairman of Democratic Alliance
for the Betterment and Progress of Hong Kong. Mr. Chan holds
a Bachelor’s Degree from City University of Hong Kong, a Post-
graduate Diploma of Politics and Public Administration from
Tsinghua University and a Master’s Degree in Law and Public
Affairs from The Chinese University of Hong Kong. Mr. Chan was
appointed as a Justice of Peace by the HKSAR Government in
2011 and awarded Bronze Bauhinia Star in 2014. Mr. Chan is
an independent non-executive director of GET Holdings Limited
(stock code: 8100), shares of which are listed and traded on the
GEM of the Stock Exchange.
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BOARD OF DIRECTORS AND SENIOR MANAGEMENT (CONTINUED)

EEEREREERE (F)

SENIOR MANAGEMENT

Mr. Tang Ho Hong joined the Group in January 2011 and
has been appointed as an executive director of WOP since
December 2015 in the course of the spin-off. He is the chief
executive officer of WOP and is primarily responsible for the
overall management and supervision of operations of the WOP
Group, including overseeing property sales and leasing, asset
management and investment, and strategic planning on long
and short term development. Mr. Tang has over 13 years of
experience in property and land matters. Prior to joining WOP,
Mr. Tang worked with the property division of the Group where
he focused on property acquisition in Hong Kong and acquired
his experience in the property development, management and
investment businesses. Mr. Tang graduated from The University
of Washington with a degree of Bachelor of Arts in Business
Administration. Mr. Tang is a member of the Henan Provincial
Committee of the CPPCC. He is the son of Mr. Tang Ching Ho
and Ms. Yau Yuk Yin (both the executive Directors and controlling
shareholders of the Company) and the spouse of Ms. Stephanie
(an executive Director), and a brother of Ms. Tang Wai Man, a
senior management of the Company.

Ms. Tang Wai Man joined the Group in 2014 and has been
appointed as an executive director of WYT since April 2018. Ms.
Tang is responsible for strategic sales and marketing, channel
sales and retail operation in Hong Kong and Macau of the WYT
Group. She graduated from University of Edinburgh, UK with a
Master of Arts with Honors in Business Studies. Prior to joining
the WYT Group, she has worked for the Company as an assistant
to the Chairman of the Company and gained other experience in
financial analysis, sales and marketing and business development
in a number of corporate bodies in Hong Kong and the United
Kingdom. Ms. Tang is also a director of several subsidiaries of
WYT. She is the daughter of Mr. Tang Ching Ho and Ms. Yau Yuk
Yin (both the executive Directors and controlling shareholders of
the Company), sister of Mr. Tang Ho Hong, a senior management
of the Company and sister-in-law of Ms. Stephanie, an executive
Director.
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BOARD OF DIRECTORS AND SENIOR MANAGEMENT (CONTINUED)

SENIOR MANAGEMENT (continued)

Mr. Cheung Lap Kei joined the Group in November 2022 as the
Group Chief Financial Officer. He is responsible for the strategy
planning, financial management, information technology, legal and
investors relationship. Mr. Cheung brings a wealth of experience
to this role. He has over 28 years of experience in financing and
management. He worked for big four accounting firms (Ernst &
Young, Certified Public Accountants and KPMG, Certified Public
Accountants) and was responsible for auditing services. He
also served in several companies which are listed on the Main
Board of the Stock Exchange in Hong Kong and was responsible
for accounting, corporate initial public offering, financing and
investors relationship etc.. Mr. Cheung received a bachelor’s
degree in commerce from The Australian National University in
Australia and a master’s degree in business administration from
Deakin University in Australia. He is a fellow member of the Hong
Kong Institute of Certified Public Accountants and CPA Australia.

Ms. Lau Yin Wan joined the Group in October 2022 as the
Financial Controller of the Company. Ms. Lau holds a degree of
Master of Science in Corporate Governance and Directorship,
and a degree of Bachelor of Business Administration (Merit)
in Accounting. Ms. Lau is currently a fellow member of the
Hong Kong Institute of Certified Public Accountants and The
Association of Chartered Certified Accountants. Ms. Lau has
extensive experience in financial management, accounting,
taxation, auditing and company secretarial matters in Hong Kong
and mainland China. Prior to joining the Group, Ms. Lau worked
for an international accounting firm and held senior management
positions in various listed companies, the securities of which are
listed on the Main Board of the Stock Exchange.
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BOARD OF DIRECTORS AND SENIOR MANAGEMENT (CONTINUED)

EEEREREERE (F)

SENIOR MANAGEMENT (continued)

Mr. Chiu Ming Ho joined the Group in November 2020. He is the
Chief Executive Officer — Financial Services of the Company. Mr.
Chiu holds a Master’s Degree in Investment Management and a
Bachelor’s Degree in Business Administration (Accounting) from
the Hong Kong University of Science and Technology respectively.
He is an associate member of the Hong Kong Institute of
Certified Public Accountants. Mr. Chiu has worked in a number
of international banks, multinational financial companies and well-
known accounting firms. He has extensive experience in banking,
investment, accounting and auditing.

Mr. Cheung Chin Wa Angus joined the Company in February
2021 as the Group Company Secretary and is a fellow member
of both The Hong Kong Chartered Governance Institute and
The Chartered Governance Institute. He holds a Master Degree
of Professional Accounting, a Master Degree of Corporate
Governance, a Bachelor Degree of Laws and a Bachelor Degree
of Arts in Translation. Mr. Cheung is also the company secretary
of WOP, an indirect non-wholly owned subsidiary of the Company.
Mr. Cheung held company secretary positions in several Hong
Kong listed companies before, including CAP and WYT, both
indirect non-wholly owned subsidiaries of the Company.
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CORPORATE GOVERNANCE REPORT

CORPORATE GOVERNANCE PRACTICES

The Company is committed to maintaining a high standard
of corporate governance within a sensible framework with
a strong emphasis on transparency, accountability, integrity
and independence. The Board believes that good corporate
governance practices are fundamental and essential to
the success of the Company and the enhancement and
promotion of the value of the shareholders of the Company (the
“Shareholder(s)”) and our stakeholders.

The Group has a set of code of ethics, diversified board policy,
dynamic risk management, internal control system and corporate
communication policy. With these practices in place, we are
confident that our corporate governance continues to be well
positioned to support our business and management team to
navigate through the challenges we may face.

The Company continued to apply the principles and comply with
the code provisions of the Corporate Governance Code (the “CG
Code”) set out in Appendix C1 to the Listing Rules during the year
under review. The Board has reviewed periodically the compliance
of the CG Code and is of the view that throughout the year ended
31 March 2024, the Company had complied with the code
provisions of the CG Code except for the following deviation:

Code provision C.2.1 of the CG Code provides that the roles of
chairman and chief executive should be separate and should
not be performed by the same individual. During the year under
review, Mr. Tang Ching Ho, the chairman of the Board, also
assumed the role of managing Director. Currently, the Company
does not propose to comply with code provision C.2.1 of the CG
Code for the time being but will continue to review such deviation
to enhance the best interest of the Group as a whole. Details of
such deviation are set out below in the section headed “Chairman
and Managing Director”.

CODE FOR SECURITIES TRANSACTIONS BY
DIRECTORS AND RELEVANT EMPLOYEES

The Company has adopted the Model Code for Securities
Transactions by Directors of Listed Issuers, as amended from time
to time, (the “Model Code”) set out in Appendix C3 to the Listing
Rules as its own code of conduct regarding securities transactions
by the Directors. All Directors have confirmed, following a specific
enquiry by the Company, that they have complied with the
required standards set out in the Model Code throughout the year
under review.
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CORPORATE GOVERNANCE REPORT (CONTINUED)

TERERRSE (F)

DIVIDEND POLICY

The dividend policy adopted by the Company in November 2018
is intended to be prudent and sustainable, and will be evaluated
from time to time. There is no assurance that dividends will be
paid in any particular amount for any particular period. Subject
to compliance with applicable rules and regulations, the Board
may, at its discretion, determine the declaration of payment of
dividend(s) to the Shareholders in any amount, frequency in any
financial year depending on, among other things, the Company’s
operation and financial performance, liquidity condition, capital
requirements, future funding needs, contractual restrictions,
availability of reserves and prevailing economic climate.

BUSINESS MODEL AND STRATEGY

The Group is principally engaged in the businesses of property
development and trading, property investment, management and
sub- licensing of fresh markets and agricultural produce exchange
markets, the manufacturing and retailing of pharmaceutical and
health food products, treasury management which also includes
money lending and asset management. The Group’s strategy for
generating and preserving Shareholder’s value in the long run is to
invest prudently in projects and opportunities for maximising return
to the Shareholders. With respect to property development and
trading, the Group prudently explores opportunities to increase
its land portfolio which forms the basis for generating gain in the
property development. To cope with the dynamic and uncertain
market conditions, the Group mainly focuses on projects with
shorter development cycle in order to provide greater turnover
cycle, flexibility, addition of value and reduction of business risk.
On the other hand, the Group continues to maintain a balanced
portfolio of property investments, regularly review its tenant mix,
with an aim to maximise rental yield and secure a stable stream
of income to support the recurring operations of the Group.
Management and sub-licensing of fresh markets provides another
stable source of income stream to the Group, the Group continues
to devote resources to enhance the facilities and image of existing
markets to increase rental yield. The Group continues to expand
its presence in the fresh market segment in the PRC and to build
a nationwide agricultural produce exchange network by leveraging
its leading position in the industry, replicable business model,
advanced management system and IT infrastructure and quality
customer service. Our pharmaceutical and health food business
focus primarily on the manufacturing, marketing and sales of the
pharmaceutical and health food products in Hong Kong and the
PRC. The Group has provided lending to third party customers as
part of treasury management’s business and the Group has been
very prudent and cautious in assessing potential loan applications,
especially amid the ambiguous economic outlook. The Group has
commenced the provision of asset management services through
WOP since 2019 and kept on deploying resources to strengthen
the business. Overall, the Group adopts a proactive approach in
developing its business and exploring to capture new business
opportunities by cooperating with partners to adopt an “asset
light” approach.
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CORPORATE GOVERNANCE REPORT (CONTINUED)

BUSINESS MODEL AND STRATEGY (continued)

In short-term, the Group continuously reviews and updates its
strategies to provide better clarity on direction and business
models. The Group takes active and prompt measures to meet
market changes through adjustment of business strategy and
control over costs. Further, the Group strives to maintain a
healthy financing structure and devotes effort to securing banking
facilities which is regarded as an important element for supporting
continuous business development of the Group.

THE BOARD

The Board currently has six Directors comprising three executive
Directors and three independent non-executive Directors (the
“INED(S)”"). During the year under review and up to the date of
this annual report, the Board comprises:

Executive Directors

Mr. Tang Ching Ho, GBS, JP (Chairman)
Ms. Yau Yuk Yin (Deputy Chairman)
Ms. Stephanie

Independent non-executive Directors

Mr. Wong Chun, Justein, BBS, MBE, JP
Mr. Siu Kam Chau
Mr. Chan Yung, BBS, JP

Ms. Yau Yuk Yin is the spouse of Mr. Tang Ching Ho and Ms.
Stephanie is the daughter-in-law of Mr. Tang Ching Ho and Ms.
Yau Yuk Yin. The biographical details of all Directors are set out on
pages 50 to 53 of this annual report.
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CORPORATE GOVERNANCE REPORT (CONTINUED)

TERERRSE (F)

THE BOARD (continued)

Save as directors’ remuneration disclosed in note 8 to financial
statements, during the financial year, there was no change in
information of the Directors since the publication of the 2023
interim report which is required to be disclosed pursuant to Rule
13.51B(1) of the Listing Rules.

The Board possesses a mix and balance of gender, skills and
experience which are appropriate for the requirements of the
business of the Company. The opinions raised by the INEDs in
Board meetings facilitate the maintenance of good corporate
governance practices. During the year under review, the Board
had three INEDs, comprising Mr. Wong Chun, Justein, Mr. Siu
Kam Chau and Mr. Chan Yung, representing more than one-third
of the Board, and at least one of the INEDs has the appropriate
professional qualification and/or accounting and audit experience
expertise as required by Rules 3.10(1) and (2) and 3.10A of the
Listing Rules. A balanced composition of executive and non-
executive Directors also generates a strong independent element
on the Board, which allows for an independent and objective
decision making process for the best interests of the Company
and its Shareholders. All Directors are aware of the required levels
of fiduciary duties, care, skill and diligence under Rule 3.08 of the
Listing Rules.

In compliance with code provision B.1.2 of the CG Code, an
updated list of the Directors identifying their role and function are
available on the websites of the Company (www.wangon.com)
and the HKEXnews (www.hkexnews.hk). The Company will review
the composition of the Board from time to time to ensure that the
Board possesses the appropriate and necessary expertise, skills
and experience to meet the needs of the Group’s business and to
enhance the Shareholders’ value.
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CORPORATE GOVERNANCE REPORT (CONTINUED)

THE BOARD (continued)

The Board is accountable to stakeholders for the activities
and performance of the Group and its primary functions cover,
among other things, the formulation of overall strategy, the
review corporate and financial policies and the oversight of the
management of the Group’s business and affairs. Apart from
these, the Board reserved for its consideration and decision on
major acquisition and disposals, review of interim and annual
financial results, appointments and removals of directors and
auditor, evaluation on the performance and compensation of
senior management, any material capital transactions and other
significant operational and financial affairs. With a review to
maintaining an appropriate balance of authority and responsibility,
such functions are either carried out directly by the Board or
indirectly through various committees established by the Board,
with respective functions set out in their terms of reference.

The INEDs account for diverse industry expertise but are not
involved in the day-to-day management of the Group. The general
management and day-to-day management are delegated to
management, including but not limited to the preparation of
regular financial information, execution of designated assignments,
and implementation of sustainability practices.

The Directors having material interest in the matter shall abstain
from voting at such Board meeting and the INEDs with no conflict
of interest shall attend at such meeting to deal with the matters.

All Directors ensure that they can give sufficient attention to
discharge their responsibilities to the affairs of the Company
and the Directors have disclosed to the Company the identity
and nature of offices held in any public organisation and other
significant commitments on an annual basis.
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CORPORATE GOVERNANCE REPORT (CONTINUED)

TERERRSE (F)

THE BOARD (continued)

During the year, regular Board meetings of the Company were
held four times to review, consider and approve, among others,
annual and interim results and to review the business operations,
corporate governance and the effectiveness of internal control
systems and risk management of the Group. Apart from these
regular meetings, Board meetings are also held, as and when
necessary, to consider material transactions. At least 14 days’
notice for each regular meeting is given to all Directors. All minutes
are kept by the company secretary of the Company and are open
for inspection at any reasonable time on reasonable notice by any
Director. Apart from the regular Board meetings, the chairman of
the Board (the “Chairman”) also met with the INEDs without the
presence of executive Directors during the year.

During the year under review, Mr. Tang Ching Ho, the Chairman,
has also assumed the role of the managing Director. Mr. Tang has
extensive management experience in corporate management in
the industries of the Group and is responsible for overall corporate
planning, strategic policy making of the Group which is of great
value in enhancing the efficiency to cope with the recent fierce
competitive and ever-changing business market environment
and the communication between the Board and management,
so as to ensure the effective execution of the Board’s strategies.
Furthermore, the Board considers that Mr. Tang is an executive
of high caliber with a wide range of skills and diversified business
expertise and there are various committees and experienced
individuals dealing with specific assignments and business
unit(s) and managing the daily business operations. Moreover,
the Board comprises three executive Directors and three INEDs
with balance of skills and experience appropriate for the Group’s
further development. The Company had no intention to make any
change to comply with code provision C.2.1 of the CG Code (i.e.
the roles of chairman and chief executive should be separate and
should not be performed by the same individual) at the moment
but will continue to review and propose, as and when appropriate,
by taking into consideration of such deviation and any other
relevant factors, to ensure the maximisation of the benefit of the
stakeholders of the Company.
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CORPORATE GOVERNANCE REPORT (CONTINUED)

THE BOARD (continued)

All INEDs are appointed without specific term set out under
respective letters of appointment and all of them are subject to
retirement by rotation and, being eligible, offer themselves for re-
election at the annual general meetings in accordance with the
Bye-laws of the Company (the “Bye-law(s)”) and the Listing
Rules. Pursuant to code provision B.2.2 of the CG Code and the
Bye-law 84(1) of the Bye-laws, one-third of the Directors for the
time being (or if their number is not a multiple of three, the number
nearest to but not less than one-third) are required to retire from
office by rotation, provided that every Director, including those
appointed for a specific term, is subject to retirement by rotation
at least once every three years, and shall be eligible for re-election
at each annual general meeting. In addition, the Directors who are
appointed by the Board to fill casual vacancies or as an addition
to the existing Board are subject to re-election at the next annual
general meeting of the Company after his/her appointment.

The INEDs are required to confirm their independence upon their
appointment on an annual basis. The Company has received from
each of the existing INEDs, comprising Mr. Wong Chun, Justein,
Mr. Siu Kam Chau and Mr. Chan Yung, an annual confirmation of
his independence pursuant to Rule 3.13 of the Listing Rules for
the year ended 31 March 2023. The INEDs would not participate
in the Group’s daily operation and they would abstain from voting
on any resolution(s) in which he had any interest. Therefore, the
Company continues to consider all the existing INEDs to be
independent for the year ended 31 March 2024.
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CORPORATE GOVERNANCE REPORT (CONTINUED)

TERERRSE (F)

THE BOARD (continued)

The Board has undertaken the responsibility for performing the
corporate governance duties pursuant to the CG Code and is
committed to ensuring that an effective governance structure is in
place to continuously review, monitor and improve the corporate
governance practices within the Group with regard to the
prevailing legal and regulatory requirements.

The Board has adopted a Board Diversity Policy (the “Diversity
Policy”) stipulating the composition of the Board. The Board
also reviewed the policies and measures on the Group’s
corporate governance, and a code of conduct applicable to the
Directors and employees. The Board is responsible to monitor
the Company’s legal and regulatory compliance, training and
continuing professional development of Directors and reviewing
the Company’s compliance with the CG Code and the disclosure
in this report.

Pursuant to the Listing Rules, the Stock Exchange will not regard
a single gender board of directors as achieving member diversity.
As at the date of this report, the Board had four Directors (including
two female Directors) and have achieved diversity under the
Listing Rules.

This corporate governance report has been reviewed by the
Board in discharge of its corporate governance function.

The Company notes increasing diversity at the Board level as
an essential element in supporting the attainment of its strategic
objectives, sustainable and balanced development. The Company
adopted the Diversity Policy which sets out the approach to
diversify the Board. The Nomination Committee reviews and
assesses the Board’s composition on behalf of the Board
periodically and recommends the appointment of new Director,
when appropriate, pursuant to the Diversity Policy.

Wang On Group Limited Annual Report 2024

EEE(®)

EXgAmBRBEEREATRIBETERERR
B UYENERETEMNERARE - UEE
RITEEMEREFR - HER - ERENNEE
AEEANBEEREH °

EFeCRMFITEST SR CEFTENES
TEERER ([ ZRABEK]) - EFE TR A
BEEEANEERRLEBAREERESR
BERANTRATA - EFERRERARAADA
BMEEARBR EFNBINBEEXS

BN AREHARRETREE ST
RN EANNREBR

RIBELTRA BRI TE@RE—ERZE
EERERKEZ T - RARERH EF
SENREF(BEEMABAKMEES)  WDEK
ERRABTZZTTE

E=e®MH UETED

o

nﬂh m

=

ESC
VAN
/B

AmEE A
EEi

N
ES-

$ AREFEEMAGZ T AXITEER
KRB FERAFEOOERNER TR - AR
ARMZTTCBER - HPEFEREEEKE
Zlemiait - REREBERREFTETHHE
hFEESE 2 EK  YEBERRIES T
EEREREERESRHEEBER -



CORPORATE GOVERNANCE REPORT (CONTINUED)

THE BOARD (continued)

As at 31 March 2024, the Board comprised of six Directors,
amongst which two Directors were female. The Company was of
the view that the current Board composition with different gender,
diversified education background and work experience were in
the interest of the development of the Group. The Board would
review the composition and adjust the composition if appropriate.

In designing the Board’s composition, the Board diversity has
been considered from a number of aspects, including but not
limited to gender, age, cultural and education background,
ethnicity, professional experience, skills, knowledge and length
of service. The Nomination Committee will also consider factors
based on the Company’s business model, specific needs and
meritocracy from time to time in determining the optimum
composition of the Board.

During the year under review, the Board comprised six Directors,
including three executive Directors and three INEDs, thereby
promoting critical review and control of the management process.
The Board is also characterised by significant diversity, whether
considered in terms of professional experience, skills and
knowledge.

The Group also concerns the diversity of combination of staff. As
at 31 March 2024, approximately 33% of our senior management
and approximately 43% of our total workforce were female. The
Group will continue to maintain a balance gender ratio in our
workforce.

Having reviewed the Diversity Policy, the nomination policy and
the Board’s composition, the Nomination Committee is satisfied
that the requirements set out in the Diversity Policy had been met.
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CORPORATE GOVERNANCE REPORT (CONTINUED)

TERERRSE (F)

THE BOARD (continued)

All Directors are encouraged to participate in continuous
professional development so as to develop and refresh Directors’
knowledge and skills and to ensure that their contribution to the
Board remains informed and relevant. The company secretary
of the Company regularly circulates training materials, briefings
or reading materials to all Directors in respect of the updates on,
among other things, the Listing Rules, the Securities and Futures
Ordinance (Chapter 571 of the Laws of Hong Kong) (the “SFO”)
or other useful guidelines, the Companies Ordinance (Chapter 622
of the Laws of Hong Kong) (the “Companies Ordinance”) and
financial or accounting standards which may be of the interest to
the Directors.

In addition, the company secretary of the Company also provides
and circulates to the Directors with monthly and regular updates
relating to the Group’s business, financial position and business
environment, in which the Group operates. During the year, all
existing Directors have complied with the code provisions in
relation to continuous professional development. The Directors
enhanced their professional development by way of reading
materials and/or attending seminars as well as forums.

The company secretary of the Company continuously updates
the Directors constantly on the latest developments regarding
the Group’s business, the Listing Rules and other applicable
regulatory requirements, to ensure compliance and enhance their
awareness of good corporate governance practices.

During the year, all existing Directors have provided the Company
their training records, and such records have been maintained by
the company secretary of the Company for record keeping.

The Company has arranged directors and officers liability
insurance to indemnify its Directors against liabilities arising out of
legal action on corporate activities. Such insurance coverage is
reviewed and renewed with consultant advice on an annual basis.
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CORPORATE GOVERNANCE REPORT (CONTINUED)

BOARD COMMITTEES

The Board has established various committees, including the
executive committee (the “Executive Committee”), the Audit
Committee, the Remuneration Committee, the Nomination
Committee and the investment committee (the “Investment
Committee”), each of which has the specific written terms of
reference that will be reviewed and updated, where necessary.
Minutes of all meetings and resolutions of the committees are
kept by the company secretary of the Company and open for
inspection at any reasonable time on reasonable notice by any
Director. Each committee is required to report to the Board on its
decision and recommendations, where appropriate.

The Executive Committee has been established since 2005
with specific terms of reference with authority delegated by the
Board. Its primary function is to undertake general management
and supervise the day-to-day management, performance and
operations in accordance with the business strategy of the
Group. It exercises leadership, develops and keeps under review
strategy and business development initiatives of the Group and
monitors their implementation. Currently, the Executive Committee
comprises three members, namely Mr. Tang Ching Ho, Ms.
Yau Yuk Yin and Ms. Stephanie and Mr. Tang Ching Ho is the
chairman.

The Audit Committee has been established since December 1999
with specific written terms of reference stipulating its authorities
and duties in compliance with the Listing Rules, which are
available on the websites of the Company (www.wangon.com)
and the HKEXnews (www.hkexnews.hk).

In accordance with Rule 3.21 of the Listing Rules, a listed issuer
must establish an audit committee comprising a minimum of three
members. During the year under review, the Audit Committee
comprises three INEDs, namely, Mr. Siu Kam Chau, Mr. Wong
Chun, Justein and Mr. Chan Yung, in which Mr. Siu Kam Chau is
the chairman.
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CORPORATE GOVERNANCE REPORT (CONTINUED)

TERERRSE (F)

BOARD COMMITTEES (continued)

The functions of the Audit Committee is, among others, to
assist the Board to review the financial reporting independently,
including interim and final results, to supervise over the Group’s
internal controls, risk management and to monitor the internal
and external audit functions, the appointment, reappointment and
removal of auditors and to make relevant recommendations to
the Board to ensure effective and efficient operation and reliable
reporting. The functions of the Audit Committee will be reviewed
regularly by the Board and amended from time to time, as and
when appropriate, in order to be in compliance with the code
provision of the CG Code (as amended from time to time) so
as to ensure that management has discharged its duty to have
an effective internal control system including the adequacy of
resources, qualifications and experience of staff to implement the
Group’s accounting and financial reporting function.

The Audit Committee is provided with sufficient resources to
discharge its duties and has access to independent professional
advice according to the Company’s policy if considered necessary.

During the year under review, the Audit Committee members met
twice with senior management and the external auditor. During the
year and up to the date of this annual report, the Audit Committee
discussed and reviewed, inter alia, the following matters:

(@ the annual results for the years ended 31 March 2023 and
2024 and the interim results for the six-month ended 30
September 2023 to ensure the full, complete and accurate
disclosure in the aforesaid financial statements pursuant to
the accounting standards and other legal requirements for
presenting the same to the Board for approval;

(o) the term and remuneration for the appointment of
Ernst & Young as external auditor to audit and report on the
consolidated financial statement of the Group for the years
ended 31 March 2023 and 2024 and performed agreed
upon procedures on the interim results for the six-month
ended 30 September 2023;
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CORPORATE GOVERNANCE REPORT (CONTINUED)

BOARD COMMITTEES (continued)

(c) the term and remuneration for the appointment of external
auditor to perform non-audit services and other special
corporate projects and review the overall significant control
system;

(d) the independence of the external auditor especially for those
non-audit services;

(e) the overall effectiveness of internal control and risk
management systems; and

() the adequacy of resources, qualifications and experience
of staff, the accounting and financial reporting matters and
their training programmes and budget.

The Audit Committee is satisfied with, inter alia, the audit fees,
effectiveness of the audit process, independence and objectivity
of Ernst & Young and has recommended to the Board the
reappointment of Ernst & Young as the Company’s external
auditor for the ensuing year at the forthcoming annual general
meeting of the Company.

The Board has established the Remuneration Committee
since September 2005 with specific written terms of reference,
as revised from time to time, stipulating its authorities and
duties, which are available on the websites of the Company
(www.wangon.com) and the HKEXnews (www.hkexnews.hk).
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CORPORATE GOVERNANCE REPORT (CONTINUED)

TERERRSE (F)

BOARD COMMITTEES (continued)

In accordance with the Listing Rules, a listed issuer must establish
a remuneration committee comprising a majority of independent
non-executive directors. During the year under review, the
Remuneration Committee comprised three INEDs, namely Mr.
Wong Chun, Justein, Mr. Siu Kam Chau and Mr. Chan Yung, and
two executive Directors, namely Mr. Tang Ching Ho and Ms. Yau
Yuk Yin. Mr. Wong Chun, Justein is the chairman.

The Remuneration Committee has been provided with sufficient
resources to discharge its duties and has access to independent
professional advice in accordance with the Company’s policy and
its terms of reference, if considered necessary.

The roles and functions of the Remuneration Committee are as
follows:

(@ to make recommendations to the Board on the Company’s
policy and structure for all directors and senior management
remuneration and on the establishment of a formal and
transparent procedure for developing a remuneration policy
on the basis of basic salary and allowances, discretionary
bonus and share options;

(b) to review and approve the senior management’s
remuneration proposals with reference to the Board’s
corporate goals and objectives;

(c) to make recommendations to the Board on the remuneration
packages of individual executive Directors and senior
management, including, but not limited to, benefits in kind,
pension rights and compensation payments for loss or
termination of their office or appointment;

(d) to make recommendations to the Board on the Directors’
fee of the INEDs with reference to the range of remuneration
of other non-executive directors in the similar industry and
allow any out-of-pocket expenses incurred in connection
with the performance of their duties;
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CORPORATE GOVERNANCE REPORT (CONTINUED)

BOARD COMMITTEES (continued)

(e) to consider salaries paid by comparable companies, time
commitment and responsibilities and employment conditions
elsewhere in the Group;

()  to review and approve compensation payable to executive
Directors and senior management for any loss or termination
of office or appointment to ensure that it is consistent with
contractual terms and is otherwise fair and not excessive;

(9@ to review and approve compensation arrangements relating
to dismissal or removal of directors for misconduct to
ensure that they consistent with contractual terms and are
otherwise reasonable and appropriate; and

(h)  to review and/or approve matters relating to share schemes
under Chapter 17 of the Listing Rules.

During the year under review, the Remuneration Committee
held one meeting, in which it reviewed the existing remuneration
policies of Directors and senior management by reference with
the market research, communicated with the chairman and
recommended amendments (if appropriate) to the existing
remuneration policies and performance-based bonus and
approved the remuneration package and performance-based
bonus paid the other Directors and senior management of
the Company. No Director took part in any discussion or
determination about his own remuneration.

The Remuneration Committee has discharged or will continue
to discharge its major roles to, among other things, approve
the terms of the service agreements of the Directors and the
senior management of the Company, make recommendations
with respect to the remuneration and policies of the Directors
and senior management of the Company and to review the
remuneration package and recommend salaries, bonuses,
including the incentive awards for the Directors and senior
management of the Company. No Director took part in any
discussion about his own remuneration.
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CORPORATE GOVERNANCE REPORT (CONTINUED)

TERERRSE (F)

BOARD COMMITTEES (continued)

Details of the Directors’ remuneration are set out in note 8 to
financial statements. In addition, the annual remuneration of other
members of the senior management by bands for the year ended
31 March 2024 is set out below:
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Number of
Remuneration to the senior management by bands individual
BREEE 2 HMEE A
Below HK$1,500,000 1,500,000 BTTLAT 1
HK$1,500,001 to HK$2,000,000 1,500,001 72 2,000,000 % 7T 1
HK$2,000,001 to HK$2,500,000 2,000,001 % 7T E 2,500,000 /8 7T 2
HK$2,500,001 to HK$3,000,000 2,500,001 #7T E 3,000,000 7T 1
Over HK$3,000,000 3,000,000 7T A = 1

In accordance with Rule 3.27A of the Listing Rules, a listed issuer
must establish a nomination committee chaired by the chairman
of the board or an independent non-executive director and
comprising a majority of independent non-executive directors.
During the year under review, the Nomination Committee
comprised three INEDs, namely Mr. Wong Chun, Justein, Mr.
Siu Kam Chau and Mr. Chan Yung, and two executive Directors,
namely Mr. Tang Ching Ho and Ms. Yau Yuk Yin. Mr. Tang
Ching Ho (i.e. the Chairman of the Board) is the chairman of the
Nomination Committee.

The Nomination Committee has been established since
September 2005 with specific written terms of reference,
as revised from time to time, stipulating its authorities and
duties, which are available on the websites of the Company
(www.wangon.com) and the HKEXnews (www.hkexnews.hk).
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CORPORATE GOVERNANCE REPORT (CONTINUED)

BOARD COMMITTEES (continued)

The Nomination Committee is responsible for the identification
and evaluation of candidates for appointment or re-appointment
as a Director and senior management. The Board has formalised
its nomination policy and adopted the same in October 2018.
The nomination policy stipulated the key nomination criteria
and procedures for identifying and nominating suitably qualified
candidates to join the Board. The selection criteria specified in the
nomination policy include:

1. Selection Criteria

- in assessing the suitability of a proposed candidate,
the Nomination Committee will consider the factors
(as reference), including reputation, integrity,
accomplishment and relevant experience in relation
to the principal businesses of the Company from
time to time, commitment in respect of available
time and relevant interest, diversity in all its aspects,
including but not limited to gender, age (18 years or
above), cultural and educational background, ethnicity,
professional experience, skills, knowledge and length
of service. These factors are for reference only, and not
meant to be exhaustive and decisive. The Nomination
Committee has the discretion to nominate any person,
as it considers appropriate;

- retiring Directors are eligible for nomination by the
Board to stand for re-election at a general meeting.
For those who have served as INEDs for a period of
nine consecutive years standing for re-election, the
Nomination Committee will consider the independence
of such Director for nomination by the Board to stand
for election at a general meeting and state the reason
in the circular to the Shareholders for the re-election;
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CORPORATE GOVERNANCE REPORT (CONTINUED)
XEBHRE (E)

i

BOARD COMMITTEES (continued)

1.

2.

Selection Criteria (continued)

candidate(s) will be asked to submit the necessary
personal information in a prescribed form, together with
their written consent to be appointed as Director(s) and
to the public disclosure of their personal data on any
documents or the relevant websites for the purpose of
or in relation to their standing for election as Director(s);
and

the Nomination Committee may request candidate(s)
to provide additional information and documents, if
considered necessary.

Nomination Procedures

the secretary of the Nomination Committee shall call
a meeting of the Nomination Committee, and invite
nominations of candidate(s) from Board members if
any, for consideration by the Nomination Committee
prior to its meeting. The Nomination Committee may
also put forward candidate(s) who are not nominated
by Board members;

for filling a casual vacancy, the Nomination
Committee shall make recommendations for the
Board’s consideration and approval. For proposing
candidate(s) to stand for election at a general meeting,
the Nomination Committee shall make nominations to
the Board for its consideration and recommmendation;

until the issue of the circular to be sent to the
Shareholders, the nominated persons shall not assume
that they have been proposed by the Board to stand
for election at the general meeting;
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CORPORATE GOVERNANCE REPORT (CONTINUED)

BOARD COMMITTEES (continued)

Nomination Procedures (continued)

in order to provide information of the candidate(s)
nominated by the Board to stand for election at a
general meeting, and to invite nominations from
the Shareholders, a circular will be sent to the
Shareholders. The circular will set out the lodgment
period for the Shareholders to make the nominations.
The names, brief biographies (including qualifications
and relevant experience), independence, proposed
remuneration and any other information, as required
pursuant to the applicable laws, rules and regulations,
of the proposed candidate(s) will be included in the
circular to the Shareholders;

the Shareholder can serve a notice to the company
secretary within the lodgement period of its intention
to propose a resolution to elect a person as
Director, without the Board’s recommendation or
the Nomination Committee’s nomination, other than
those candidate(s) set out in the circular to be sent to
the Shareholders. The particulars of the candidate(s)
so proposed will be sent to all Shareholders for
information by a supplementary circular;

a candidate is allowed to withdraw his candidature
at any time before the general meeting by serving a
notice in writing to the company secretary;

the Board shall have the final decision on all matters
relating to its recommendation of candidate(s) to stand
for election at any general meeting; and

as there may be more candidate(s) than the vacancies
available, and the “gross-vote” method will be used
to determine who shall be elected as Director, the
resolutions proposed for the candidate(s) by the
Shareholders shall therefore take the same form
as the resolutions proposed for the candidate(s)
recommended by the Board.

TREB®RS (F)

EEZEE(#)

RERRF (B)

REHEEZSRZNERAE L2
BZIREAEBR - UERABERER
% ARAKRARR T HBK © 528
R E DI R R R FE R HAIR © AR
BAARE - RAIMOERMERB 22
RIEREALS  BE(BRERNE
BARCER) - B - BEE M A
HAib B RS E AR T IR AV

PR AT R A BAIR A [A) A R AU B
BH - RERERAENIFREFTER
FIREEZBRREENBEN MERR
I MHEERRE T RRNBE KD
B2 FREAIN—BALRE
= o LT AR B ZREANFE
KB BR 2 EIRR T EM BN ZTT
AHEESE

1RIE N RIS K & A (] B 5 58
AIARMWE RSB T A NE
HIREER

EEeRIEERER ZIREANE
MRRAE L2ENAEEERAR
RORTERE R

RRMREAABAREBIBZERE
AR TAERE] TENRE
BESESNREA - Bt - BERFL
REARZRERERAEEES
HBEANEME2ARBRNBRLA

“ECNEFR EREEERRA

75



76

CORPORATE GOVERNANCE REPORT (CONTINUED)

TERERRSE (F)

BOARD COMMITTEES (continued)

In respect of the Diversity Policy, the Board is cognisant of the
benefits of diversity and the Nomination Committee monitors
implementation of this policy as part of the process of selecting
and nominating candidates for appointment to the Board.
Candidates are considered against the broad and diverse range
of aspects specified in the nomination policy, which among other
aspects also include gender, ethnicity and cultural background.

The role and function of the Nomination Committee are as follows:

(@ to review and evaluate the structure, size and composition
(including diversity, skills, knowledge and experience) of
the Board at least annually and make recommendations
to the Board on any proposed changes to the Board to
complement the Company’s corporate strategy;

(b) to identify individuals suitably qualified to become Board
members and select or make recommendations to the
Board on the selection of, individuals nominated for
directorships;

(c) to assess the independence of INEDs;

(d) to monitor the continuous professional development of the
Directors;

(e) to make recommendations to the Board on the appointment
or re-appointment of Directors and succession planning
for Directors, in particular the chairman and the Managing
Director;
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CORPORATE GOVERNANCE REPORT (CONTINUED)

BOARD COMMITTEES (continued)

() where the Board proposes a resolution to elect an individual
as an INED at the general meeting, it should set out in the
circular to the Shareholders and/or explanatory statement
accompanying the notice of the relevant general meeting:

—  the process used for identifying the individual why
the board believes the individual should be elected
and the reasons why it considers the individual to be
independent;

- if the proposed INED will be holding their seventh (or
more) listed company directorship, why the board
believes the individual would still be able to devote
sufficient time to the Board;

- the perspectives, skills and experience that the
individual can bring to the Board; and

- how the individual contributes to diversity of the Board;
and

(@ the chairman or another member of the committee shall
attend the Company’s annual general meetings and be
prepared to respond to questions raised by the Shareholders
on the committee’s activities and responsibilities.

The Nomination Committee has been provided with sufficient
resources to discharge its duties and would access to
independent professional advice according to the Diversity Policy
and its terms of reference, if considered necessary.

During the year under review and up to the date of this report,
the Nomination Committee held one meeting, in which it
considered and determined, inter alia, the criteria and procedures
for retirement by rotation and recommended to the Board for
re-election of Ms. Stephanie and Mr. Siu Kam Chau at the
forthcoming annual general meeting. The Nomination Committee
also reviewed the Diversity Policy and evaluated the Board
performance and succession planning.
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CORPORATE GOVERNANCE REPORT (CONTINUED)

TERERRSE (F)

BOARD COMMITTEES (continued)
Investment Committee

The Investment Committee has been established since June
2012 with specific terms of reference for purposes of effectively
determining the investment strategy and plan, monitoring the
execution of investment strategy and adjusting the investment
strategy. As at 31 March 2024, the Investment Committee
comprised three members, namely Mr. Tang Ching Ho, Mr. Siu
Kam Chau and Ms. Stephanie, which is chaired by Mr. Tang Ching
Ho.

ATTENDANCE OF DIRECTORS AT VARIOUS
MEETINGS

Details of the attendance of Directors at regular Board meetings,
committee meetings and the Shareholders’ meetings held during
the year ended 31 March 2024 were as follows:
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Annual Special

Audit Remuneration  Nomination Investment general general

Name of Directors Board Committee Committee Committee Committee meeting meeting
- E:2 E3Ze ENZEE §MZEE REZEE  REZEE REAFAE RRKAAE
Tang Ching Ho HEn 44 NANER 11 212 1/1 1/1 072
Yau Yuk Yin ik 44 NATER 11 22 NATER 1 02
Stephanie Stephanie 44 NATMER  NATER  NATER 1/1 11 22
Wong Chun, Justein Iz 44 2/2 11 22 N/A TR 1N 02
Siu Kam Chau LT 44 22 11 22 11 1 22
Chan Yung RE 4/4 212 11 22 N/A NER il 02
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CORPORATE GOVERNANCE REPORT (CONTINUED)

EXTERNAL AUDITOR’S REMUNERATION

The remuneration paid/payable to the Company’s external auditor,
Ernst & Young, for the year ended 31 March 2024 which has been
reviewed and approved by the Audit Committee, were set out as
follows:
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Fees paid/
payable to
Services rendered for the Group Ernst & Young
B
m A & B 4t 2 IR TKEHMERAZER
HK$’000
FET
Audit services: ZERTS

— annual financial statements - FEMGEmE 12,940

Non-audit services: FERZBURT
— agreed-upon procedures - BERF 1,869
— taxation and professional services - s R B FER 771
— other professional services - Hib B XR 84
Total: et 15,664

ACCOUNTABILITY AND AUDIT

The Directors acknowledge their responsibility for preparation
and publication of the timely financial statements and ensure that
they are prepared in accordance with the statutory requirements
and applicable accounting standards. In preparing the accounts
for the year ended 31 March 2024, the Directors have adopted
suitable accounting policies which are pertinent to the Group’s
operations and relevant to the financial statements and have
presented an understandable assessment of the Group’s position
and prospects. The Directors confirmed that, to the best of their
knowledge, information and belief, having made all reasonable
enquiries, the accounts is prepared on a going concern basis
and they are not aware of any material uncertainties relating to
the events or conditions that may cast significant doubt on the
Company’s ability to continue as a going concern. The Directors
continue to explore any opportunities with potential investors to
enhance its financial position and business development of the
Group by way of refinancing, extension of borrowings and/or fund
raising.

A statement by the auditor about their reporting responsibilities is
set out in the Independent Auditor’s Report on pages 123 to 133
of this annual report.
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CORPORATE GOVERNANCE REPORT (CONTINUED)

TERERRSE (F)

RISK MANAGEMENT AND INTERNAL CONTROL

The Board has undertaken the overall responsibility for evaluating
and determining the nature and extent of risks it willing to take for
maintaining a sound and effective risk management and internal
controls systems covering financial, operational, compliance and
risk management aspects to safeguard the Company’s assets
and the Shareholders’ interests.

The Audit Committee reviews and monitors the risk management
and internal controls that are significant to the Group on an
ongoing basis. The Audit Committee would consider the
adequacy of resource, qualification, experience and training
programmes and budget of staff and external advisor of the
Group’s accounting, internal audit and financial reporting function.

Management of the Group is delegated for designing, maintaining,
implementing and monitoring of the risk management and
internal control system to ensure adequate control in place to
safeguard the Group’s assets and Stakeholder’s interest against
misstatement or loss and to manage risks of failure in the Group’s
operational systems. Management reports from time to time of
their findings and remedies to the Board for its consideration.
The Group has established the risk management procedures
to address and handle all significant risks associate with the
businesses of the Group. The Board would perform annual or
periodical review on any significant or dynamic change of the
business environment and establish procedures to response the
risks result from significant change of business environment.

Management would identify the risks associate with the
businesses of the Group by considering both internal and external
factors and events which include political, economic, technology,
environmental, social and staff. Each of risks has been assessed
and prioritised based on their relevant impact and occurrence
opportunity. The relevant risk management strategy would be
applied to each type of risks according to the assessment results,
type of risk management strategy has been listed as follows:

(@ risk retention and reduction: accept the impact of risk or

undertake actions by the Group to reduce the impact of the
risks;
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CORPORATE GOVERNANCE REPORT (CONTINUED)

RISK MANAGEMENT AND INTERNAL CONTROL
(continued)

(o)  risk avoidance: change business process or objective so as
to avoid the risk;

(c) risk sharing and diversification: diversify the effect of the risk
or allocate to different location or product or market; and

(d) risk transfer: transfer ownership and liability to a third party.

The internal control systems are designed and implemented to
reduce the risks associated with the business accepted by the
Group and minimise the adverse impact results from the risks.
The risk management and internal control system are designed to
manage rather than eliminate the risk of failure to achieve business
objectives, and can only provide reasonable and not absolute
assurance against material misstatement or loss.

During the year under review, the Group had engaged an external
advisory firm to undertake the internal audit function to ensure the
effectiveness and efficiency of the risk management and internal
control system of the Group. All findings and recommendations
on internal control deficiencies were communicated with the Audit
Committee and the Board. Management confirmed that there
was no significant deficiency and weakness on the internal control
system has been identified by the external advisory firm for the
year ended 31 March 2024.

The Board conducted annual review on the risk management and
internal control system and procedures of the Group, covering all
material controls including financial, operational and compliance
and it was considered that the internal controls and risk
management functions were reasonably effective and adequate
for the year ended 31 March 2024.
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CORPORATE GOVERNANCE REPORT (CONTINUED)

TERERRSE (F)

COMPLIANCE WITH LAWS AND REGULATIONS

The Group continues to strictly comply with the relevant laws
and regulations, such as the Companies Act, the Companies
Ordinance, the SFO, the Listing Rules and other rules and
regulations implemented in relevant jurisdictions. As far as the
Board is concerned, the Group has complied in material aspects
with the relevant laws and regulations that have a significant
impact on the business and operation of the Group and its
subsidiaries during the year ended 31 March 2024.

ENVIRONMENTAL POLICIES AND
PERFORMANCE

The Group is committed to enhancing and strengthening
efforts on environmental protection, so as to facilitate industrial
upgrading. The Group has proactively taken measures to promote
environmental-friendliness of the workplace by conducting
energy-saving, encouraging paper-recycling culture, emission
reduction, pollution prevention and so forth within the Group.
The environmental policies and performance of the Group were
disclosed in the Group’s Environmental, Social and Governance
(“ESG”) Report (the “ESG Report”) published on the websites
of the Company (www.wangon.com) and the HKEXnews
(www.hkexnews.com).

POLICIES

The Board has approved the following key policies that articulate
and define important principles and values of the Group:

The Group regards business integrity as one of the main elements
of corporate success. Anti-corruption has long been an important
element of the Group’s corporate culture. The Group has its anti-
corruption policy stated in the staff manual, maintaining integrity
and complies with moral principles in the course of ordinary
operation, and takes a zero-tolerance approach to any form of
bribery, extortion, fraud and money laundering pursuant to code
provision D.2.7 of the CG Code of which requires establishment
of anti-corruption policy.
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CORPORATE GOVERNANCE REPORT (CONTINUED)

POLICIES (continued)

The Group set up the anti-fraud and whistleblowing system for the
staff to report any misconduct such as commercial bribery, and
all reports are handled in a confidential manner. Relevant policies
clearly sets out that all office staff shall comply with the Prevention
of Bribery Ordinance of Hong Kong. The staff shall avoid accepting
gifts from third-party individuals or organisations, including any
offer from a tenant, licensed person, service user, customer,
business partner, to steer clear of any conflict of interest. If
employees accept the gift voluntarily given by business partners
based on politeness, they shall report to the human resources
department for prior approval with regard to the acceptance of
entertainment. If employees violate the above regulations, they
may face internal disciplinary action or termination of employment.
The Group has adopted a whistleblowing policy as pursuant to
code provision D.2.6 of the CG Code.

CORPORATE SOCIAL RESPONSIBILITY

While the Group endeavours to promote business development
and strive for greater rewards for our Stakeholders, we
acknowledge our corporate social responsibility to share some
burden in building the society where our business has been
established and thrived. During the past years, the Group made
charity donations to various organisations, including various
non-government and non-profit making organisations, and also
participated in, and successfully organised, various community
and caring services, details of which are to be disclosed in the
ESG Report.

The Group is conscious of its role as a socially responsible group.
It has made donations for community wellbeing from time to
time, supports the communities and encourages its employees to
participate in charitable events and caring services.
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CORPORATE GOVERNANCE REPORT (CONTINUED)

TERERRSE (F)

INVESTOR RELATIONS AND COMMUNICATIONS
WITH SHAREHOLDERS

The Company aims at promoting and maintaining effective
communications with Shareholders and investors (both individuals
and institutions) to ensure that the Group’s information is
disseminated to the Stakeholders in a timely manner and enable
them to have a clear assessment of the enterprise performance.
A shareholders communication policy has been adopted by the
Company and the effectiveness of the policy be reviewed on an
annual basis, and the same is available on the website of the
Company. Other major means of communications includes:

Extensive information on the Group’s activities and financial
position will be disclosed in the annual reports, interim reports,
ESG reports, announcements, circulars and other corporate
communications which will be sent to the Shareholders and/or
published on the websites of the HKEXnews (www.hkex.com.hk)
and the Company (www.wangon.com). Other inside information
is released by way of formal public announcements as required
by the Listing Rules and Inside Information Provisions under Part
XIVA of the SFO.

The Company also acknowledges that annual general meetings
and various general meetings are valuable forums for the Board to
communicate directly with the Shareholders and members of the
Board and the members of various committees are encouraged
to attend and answer questions at such general meetings.

In order to let Shareholders to make an informed decision at the
general meetings, sufficient notices with not less than 14 clear
days for every general meeting and 21 clear days for every annual
general meeting were given to the Shareholders. The chairman
will explain the detailed procedures for conducting a poll vote
during the proceedings of meetings and answered questions
raised by the Shareholders. All resolutions put to vote at general
meetings are taken by poll and the poll results are posted on the
websites of the Company (www.wangon.com) and the HKEXnews
(www.hkexnews.hk) following the holding of the general meetings.
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CORPORATE GOVERNANCE REPORT (CONTINUED)
EERERRE (F)

INVESTOR RELATIONS AND COMMUNICATIONS ®REHEBEARERFEE (&)

WITH SHAREHOLDERS (continued)

General Meeting with Shareholders (continued)

Separate resolutions were proposed at the 2023 annual general —ZE - =FRFBAFAESHSTEEL IE*%%;E'LE%
meeting on each substantive issue and the percentages of HIREARE - BERZFIARBRZIKEZAS L
votes cast in favour of such resolutions as disclosed in the (WA RBHHA-_T_="FNA=_+=ZHZ
announcement of the Company dated 22 August 2023 are set A EFTIRER) &0 T

out below:
Percentage
Resolutions proposed at the 2023 annual general meeting of Votes
R-IB-=FRFRAFAGLREHZRER REBHSHK
1 To receive, consider and adopt the audited £E ZEMENHE—_T-_=F=A 99.9%
consolidated financial statements and the reports  ~ =+—H IEFE 2 AN A RIKTIZ LTS B
of the directors and auditor of the Company for the KX HEEES RIREAIRE o
year ended 31 March 2023.
2 To consider, approve and declare a final dividend of Z & - #tEREIREZE T _=F=A 99.9%
HKO0.04 cent per share for the financial year ended =-+—H IFBIEE 2 KHIIR 2 AR
31 March 2023. 12 0.04 AL ©
3()  To re-elect Mr. Tang Ching Ho as a Director. BEMFIEERES - 99.9%
3(i)  To re-elect Mr. Wong Chun, Justein as a Director. ~ EE@Fi2Ek4 AESE - 99.9%
3(ii)  To authorise the Board to fix the Directors’ BREEEQETESME - 99.9%
remuneration.
4 To re-appoint Ernst & Young as auditor of the EIB ok @t EIS AT AN A Rl X EED - 99.9%
Company and to authorise the Board to fix their
remuneration.
5(@ To approve the grant of the new repurchase BOER LR RIS - 99.9%
mandate.
5() To approve the grant of the new issue mandate. RO BTS00 - 97.2%
5() To approve the extension of the aggregate number /& 15 4R 75 37 4 [0 3572 M B (2] 2 AR 17 42 97.2%
of Shares repurchased under the new repurchase  Z1E A E#31TIRHE -
mandate to the new issue mandate.
6 To approve the new share option scheme of WYT.  #L TR T2 B AR HEET 2] - 97.2%
“TONEFR EREMBRARF
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CORPORATE GOVERNANCE REPORT (CONTINUED)

TERERRE (F)

INVESTOR RELATIONS AND COMMUNICATIONS
WITH SHAREHOLDERS (continued)

The Group also has a proactive investor relations programme that
keeps investors and the Shareholders abreast the Group’s latest
development and discloses relevant information to the public in
a timely manner. During the year, we held various meetings with
investors and participated in investor and press conferences.

The Company reviewed the implementation and effectiveness of
the shareholders’ communication policy and considered it to be
effective during the year under review.

Pursuant to the Companies Act of Bermuda and the Bye-laws, the
Board whenever it thinks fit call special general meetings and the
Shareholder(s) holding at the date of the deposit of the requisition
not less than one-tenth of the paid-up capital of the Company
carrying the right of voting at general meetings of the Company
shall have the right, by written requisition to the Board or the
company secretary of the Company to require a special general
meeting (the “SGM”) to be called by the Board. The written
requisition (i) must state the purposes of the SGM; and (i) must be
signed by the requisitionists and deposited at the principal place
of business of the Company in Hong Kong at Suite 3202, 32/F,,
Skyline Tower, 39 Wang Kwong Road, Kowloon Bay, Kowloon,
Hong Kong for attention of the Board or the company secretary of
the Company, and may consist of several documents in like form,
each signed by one or more requisitionists. Such meeting shall be
held within two months after the deposit of such requisition.

Such requisitions will be verified by the Company’s share registrar
and upon their confirmation that the requisition is proper and
in order, the company secretary of the Company will inform the
Board to convene a SGM by serving sufficient notice to all the
Shareholders. On the contrary, if the requisition has been verified
as not in order, the requisitionists will be advised of this outcome
and accordingly, the SGM will not be convened as requested.
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CORPORATE GOVERNANCE REPORT (CONTINUED)

INVESTOR RELATIONS AND COMMUNICATIONS
WITH SHAREHOLDERS (continued)

If the Board does not within 21 days from the date of the
deposit of the requisition proceed duly to convene a SGM, the
requisitionists or any of them representing more than one half
of the total voting rights of all of them may convene a SGM in
accordance with the provisions of the Companies Act of Bermuda,
but any SGM so convened shall not be held after expiration of
three months from the said date of deposit of the requisition. A
SGM convened by the requisitionists shall be convened in the
same manner, as nearly as possible, as that in any SGM to be
convened by the Board.

Pursuant to the Companies Act of Bermuda, either any number
of the Shareholders representing not less than one-twentieth of
the paid-up capital of the Company carrying the right of voting
at general meetings of the Company, or not less than 100
Shareholders, can request the Company in writing to (a) give to
Shareholders entitled to receive notice of the next annual general
meeting notice of any resolution which may properly be moved
and is intended to be moved at that meeting; and (b) circulate
to Shareholders entitled to have notice of any general meeting
sent to them any statement of not more than 1,000 words with
respect to the matter referred to in any proposed resolution or the
business to be dealt with at that meeting. The requisition signed
by all the requisitionists must be deposited at the principal place
of business of the Company in Hong Kong at Suite 3202, 32/F,,
Skyline Tower, 39 Wang Kwong Road, Kowloon Bay, Kowloon,
Hong Kong or the Company’s branch share registrar in Hong
Kong, Tricor Tengis Limited, at 17/F, Far East Finance Centre,
16 Harcourt Road, Hong Kong, with a sum reasonably sufficient
to meet the Company’s relevant expenses and not less than six
weeks before the meeting in case of a requisition requiring notice
of a resolution or not less than one week before the meeting in
case of any other requisition.
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CORPORATE GOVERNANCE REPORT (CONTINUED)

TERERRSE (F)

INVESTOR RELATIONS AND COMMUNICATIONS
WITH SHAREHOLDERS (continued)

Proposing a Person for Election as a Director

The procedures for proposing candidate(s) for election as
Director(s) at a general meeting are set out in the “Corporate
Governance” under section headed under “Corporate Profile” on
the website of the Company (www.wangon.com).

Enquiries to the Board

Shareholders may send their enquiries and concerns, in written
form, to the Board in writing by email to (pr@wangon.com) or
by addressing their enquiries to the company secretary of the
Company in the following manners:

In respect of the corporate affairs:
Company Secretary

Wang On Group Limited

Suite 3202, 32/F., Skyline Tower
39 Wang Kwong Road

Kowloon Bay

Kowloon

Hong Kong

In respect of shareholding/entitlement affairs:
Tricor Tengis Limited

17/F, Far East Finance Centre

16 Harcourt Road

Hong Kong

WHISTLEBLOWING POLICY

The Company has adopted a whistleblowing policy to facilitate
the achieving of high possible standards of openness, probity
and accountability. Procedures are formulated to enable individual
employees to disclose internally and at a high level, information
which the individual believes that it shows malpractice or
impropriety within the Group. During the year under review, no
incident of fraud or misconduct was reported from employees that
had material effect on the Group’s financial statements and overall
operations.
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CORPORATE GOVERNANCE REPORT (CONTINUED)

COMPANY SECRETARY

Mr. Cheung Chin Wa Angus is a full-time employee and the
company secretary of the Group, reports directly to the Board
and is responsible for, inter alia, providing updated and timely
information to all Directors from time to time.

During the year ended 31 March 2024, Mr. Cheung has complied
with Rule 3.29 of the Listing Rules and taken no less than 15
hours of relevant professional training. Biographical details of Mr.
Cheung are disclosed in the section headed “Board of Directors
and Senior Management” section of this annual report.

CONSTITUTIONAL DOCUMENT

There was no change in the Memorandum of Association and
Bye-laws of the Company during the year ended 31 March 2024.

The Memorandum of Association and the Bye-laws are available
on the websites of the HKEXnews and the Company at (www.
hkex.com.hk) and (www.wangon.com), respectively.

CONCLUSION

Going ahead, the Group will continue to review regularly its
corporate governance practices to maintain high level of
transparency, to enhance the Company’s competitiveness and
operating efficiency and to ensure its sustainable development
and to generate greater returns for the Stakeholders.

TREB®RS (F)

REAME

RERFALE/AESENZBE TR ARME
FEERNEFE®RE  NEAE(EFEE) TF
RESHLBEATERES -

REBEE-_Z-_NMF=F=1+—HILFE kL
ST FRAIE3.291% - 2 F AR5/
R B BE X - RAEZBREFIBNAF
HEZSRERERE] —HEE -

BEX

B

g

RNEBEE_Z_WE=A=1+—HB1EE  &Q
A ZAEBEIE KM A B4R EEE) o

EEBERAMARABIAEE D HE&H T
= 5 4 uh (www.hkex.com.hk) & A& A &) 43 uh
(www.wangon.com) ©

REKK  ANEEKEETHEHELRER
SR AR 2B AR KE - I8 AR R Z
FAREERER  WHRFEER  /FNHE
ORE A @ -

“ECNEFR EREEERRA

89



920

REPORT OF THE DIRECTORS
EEERE

The Directors present their report and the audited consolidated
financial statements for the year ended 31 March 2024.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. As
at the date of this report, the principal activities of the principal
subsidiaries of the Company comprise (i) property investment,
property development and trading and asset management
in Hong Kong through WOP, the Group’s 75%-owned listed
subsidiary; (i) manufacturing and retailing of pharmaceutical and
health food products through WYT, the Group’s approximately
72.02%-owned listed subsidiary; and (i) management and sale
of properties in agricultural product exchange markets in the PRC
through CAP, an approximately 57.09%-owned listed subsidiary
of the Company. Details of which are set out in note 1 to financial
statements. There was no significant change in the nature of the
Group’s principal activities during the year.

RESULTS AND DIVIDENDS

The results of the Group for the year ended 31 March 2024
and the Group’s financial position at that date are set out in the
financial statements on pages 134 to 147.

For the financial year ended 31 March 2024, the Group’s
revenue and loss attributable to owners of the parent amounted
to approximately HK$1,983.2 million (2023: approximately
HK$3,603.5 million) and approximately HK$753.8 million (2023:
profit of approximately HK$12.8 million), respectively.

The Board did not recommend the payment of a final dividend
(2023: a final dividend of HK0.04 cent) for the year ended 31
March 2024. No interim dividend was declared for the six months
ended 30 September 2023 (30 September 2022: Nil).
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REPORT OF THE DIRECTORS (CONTINUED)

BUSINESS REVIEW AND ANALYSIS OF KEY
FINANCIAL PERFORMANCE INDICATORS

The business review and the key financial performance indicators
to the businesses of the Group, including, among other things,
the information set out below, are disclosed in the “Management
Discussion and Analysis” on pages 17 to 49 of this annual report:

(@ afair review of the Group’s business;

(b)  principal risk factors;

(c) ananalysis using key financial performance indicators; and

(d) future development in the Group’s business.

The corporate social responsibility, environmental policies and
performance of the Group were disclosed in the “Management
Discussion and Analysis” in this annual report.

For more details of the corporate social responsibility,
environmental policies and governance of the Group, please refer
to the ESG Report published on the websites of the Company
(www.wangon.com) and the HKEXnews (www.hkexnews.hk).

As far as the Board is concerned, the Group has complied in
material aspects with the relevant laws and regulations that have
a significant impact on the business and operation of the Group
during the year ended 31 March 2024.

FIVE YEAR FINANCIAL SUMMARY

A summary of the published results and of the assets, liabilities
and non-controlling interests of the Group for the last five
financial years, as extracted from the published audited financial
statements, is set out on pages 383 to 384 of this annual
report. This summary does not form part of the audited financial
statements.
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REPORT OF THE DIRECTORS (CONTINUED)

EEEWE (R)

SHARE CAPITAL AND SHARE OPTION SCHEME

Details of movements in the Company’s share capital and
share option scheme during the year, together with the reasons
therefor, are set out in notes 34 and 35 to financial statements,
respectively.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Bye-
laws or the laws of Bermuda, 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.

PURCHASE, SALE OR REDEMPTION OF LISTED
SECURITIES OF THE COMPANY

During the financial year ended 31 March 2024, the Company
repurchased a total of 138.7 million shares of HK$0.01 each of

the Company on the Stock Exchange.

Details of the share repurchases during the Year were as follows:

MRA K BB R kst
ARBZBEANBREAERANFRE 228 K%

MR IR A 2 715 7 BB B 15 R MY i 34 &%
35°

BrEER
AEARI AR E (AR R 2 BLARE

@) AP EBRELEBRER G  REAR
RIZRZLLBIAIR B BCRIR 2 &AL

BE-_S_NME=A=+—HIHKFE &~
N ) BB A2 BT 8 B & A $£138,700,000 % & i%
0.01 BT 2y °
RAFERNELRRMD ZF BT

Purchase price per share

BREBEEE
Number of share Aggregate
repurchased amount
share Highest Lowest HK$
Month of repurchases BE A5 BERDEE Be BIK BT
(in million) HK$ HK$ (in million)
(RER) BT BT (B&)
April 2023 —E-=FMA 138.7 0.053 0.053 7.3511

Upon completion of the distribution in specie of 1,715,665,730
shares of the Company by WYT in March 2024, 1,187,123,105
shares of the Company (representing approximately 7.73% the
then issued shares of the Company) have been distributed to
Rich Time Strategy Limited (a wholly-owned subsidiary of the
Company) and subsequently cancelled on 29 April 2024 pursuant
to the Listing Rules.

Save as disclosed above, neither the company nor any of its

subsidiaries purchased, sold or redeemed any of the Company’s
listed securities during the year under review.

Wang On Group Limited Annual Report 2024

NUTER-_ZE-_MNMF=ZAZTKARA
1,715,665,730k Ik P BE ¥ 5 Ik & © AN 2 7]
1,187,123,105 i gt (15 E B AR A A1 B 1T
ME7.73%) ER IR T AR A EME A A Rich
Time Strategy Limited + B E & B RIE =R Al
R-Z-—MFUA -+ BT -

B E X P EEE SN - AN AR S E ALK B AR
REEFEAYEREE  HEXBREMNARQ
AlZ LW o



REPORT OF THE DIRECTORS (CONTINUED)

DISTRIBUTABLE RESERVES

As at 31 March 2024, the Company’s reserves available
for distribution to equity holders of the parent, calculated in
accordance with the Companies Act 1981 of Bermuda (as
amended), amounted to approximately HK$413.9 million (2023:
approximately HK$476.6 million).

PERMITTED INDEMNITY PROVISION

The Bye-laws provides that for the time being acting in relation
to any of the affairs of the Company, every Director and other
officers shall be entitled to be indemnified and secured harmless
out of the assets and profits of the Company from and against all
actions, losses, damages and expenses which they may incur or
sustain by or by reason of any act done about the execution of
the duties of their respective office or otherwise in relation thereto.
The Company had arranged appropriate directors’ and officers’
liability insurance coverage for the Directors and other officers of
the Group for the year.

MAJOR CUSTOMERS AND SUPPLIERS

For the year ended 31 March 2024, sales to the Group’s five
largest customers accounted for approximately 12% (2023:
approximately 7%) of the total sales for the year and the sales to
the largest customer included therein accounted to approximately
5%. Purchases from the Group’s five largest suppliers accounted
for approximately 39% (2023: approximately 13%) of the total
purchases for the year and purchases from the largest supplier
included therein amounted to approximately 22% of the total
purchases for the year.

None of the Directors or any of their associates or any
Shareholders (which, to the best knowledge of the Directors,
own more than 5% of the Company’s issued share capital) had
any beneficial interest in the Group’s five largest customers or five
largest suppliers.
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DIRECTORS

The Directors during the Year were:
Executive Directors

Mr. Tang Ching Ho, @Bs, ur Chairman
Ms. Yau Yuk Yin, Deputy Chairman
Ms. Stephanie

Independent Non-Executive Directors

Mr. Wong Chun, Justein, 88s, MBE, JP
Mr. Siu Kam Chau
Mr. Chan Yung, BBS, JP

In accordance with Bye-law 84(1) of the Bye-laws, Ms. Stephanie
and Mr. Siu Kam Chau will retire by rotation and, being eligible,
offer themselves for re-election at the forthcoming annual general
meeting of the Company.

The Company has received confirmations of independence from
all existing INEDs, namely Mr. Wong Chun, Justein, Mr. Siu Kam
Chau and Mr. Chan Yung, and as at the date of this annual report
still considered them to be independent.

DIRECTORS’ AND SENIOR MANAGEMENT’S
BIOGRAPHIES

Biographical details of the Directors and the senior management
of the Group are set out on pages 50 to 56 of this annual report.

DIRECTORS’ SERVICE CONTRACTS

No Directors being proposed for re-election at the forthcoming
annual general meeting has a service contract with the Company
or any of its subsidiaries which is not determinable by the
Company within one year without payment of compensation (other
than statutory compensation).
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REPORT OF THE DIRECTORS (CONTINUED)

DIRECTORS’ INTERESTS IN TRANSACTIONS,
ARRANGEMENTS OR CONTRACTS

Save as disclosed in notes 8 and 43 to financial statements,
no Directors nor a connected entity of a Director had a material
interest, either directly or indirectly, in any transaction, arrangement
or contract of significance to the business of the Group to which
the Company or any of its subsidiaries or fellow subsidiaries was
a party during the year.

DIRECTOR’S INTERESTS IN COMPETING
BUSINESS

Mr. Tang Ching Ho, the Chairman and an executive Director, is the
sole ultimate beneficial owner of Easy One Financial Group Limited
(“Easy One”), which has been principally engaging in, among
others, financing business since 2015, was considered to have
an interest in business which competes or is likely to compete,
either directly or indirectly, with the business of the Group. Ms.
Stephanie, an executive Director, is a director of Easy One and the
daughter-in-law of Mr. Tang. Ms. Yau, the deputy Chairman and an
executive Director, is the spouse of Mr. Tang. Save as disclosed
above, none of the Directors nor their respective associates had
an interest in a business, apart from the businesses of the Group,
which competes or is likely to compete, either directly or indirectly,
with the businesses of the Group pursuant to Rule 8.10 of the
Listing Rules during the year.

DIRECTORS’ AND CHIEF EXECUTIVE’S
INTERESTS AND SHORT POSITIONS IN SHARES,
UNDERLYING SHARES OR DEBENTURES

OF THE COMPANY AND ITS ASSOCIATED
CORPORATIONS

As at 31 March 2024, the interests and short positions of the
Directors and chief executive of the Company and/or any of
their respective associates in the shares, underlying shares or
debentures of the Company or any of its associated corporations
(within the meaning of Part XV of the SFO), as recorded in the
register required to be kept by the Company pursuant to Section
352 of the SFO, or as otherwise notified to the Company and the
Stock Exchange pursuant to Part XV of the SFO or the Model
Code under the Listing Rules, were as follows:
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DIRECTORS’ AND CHIEF EXECUTIVE’S BEERTETHAERARQ TR EHARB
INTERESTS AND SHORT POSITIONS IN SHARES, ZE <K% - HERMREF2ERZR
UNDERLYING SHARES OR DEBENTURES RE (&)

OF THE COMPANY AND ITS ASSOCIATED

CORPORATIONS (continued)

Long positions in the ordinary shares of the Company: RAATEBERZHFR :

Approximate

Number of ordinary shares held, capacity and nature of interest percentage of

FIBERREE « BRRERME the Company’s

Personal Family Corporate Other total issued

interest interest interest interest Total  share capital

EERTEH

BRITREZ

Name of Director 2 AR e L Hits @ BNE

(Note )

(BiEf)

%

Mr. Tang Ching Ho (‘M. Tang’) ~ B0ET %4 ([8%4£)) 28026339 28,026,300 2,206,121963  4989,928,827  7,252,103429 4723
(Note ) (Note b) (Note )
(Bizta) (FizEb) (Piztc)

Ms. Yau Yuk Yin (‘Ms. Yau’) EERLT (L)) 28,026,300  2,234,148,302 - 4989928827  7,252,108,429 4723
(Note d) (Note g)
(FifzEa) (Rizte)
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REPORT OF THE DIRECTORS (CONTINUED)

DIRECTORS’ AND CHIEF EXECUTIVE’S
INTERESTS AND SHORT POSITIONS IN SHARES,
UNDERLYING SHARES OR DEBENTURES

OF THE COMPANY AND ITS ASSOCIATED
CORPORATIONS (continued)

Long positions in the ordinary shares of the Company:
(continued)

Notes:

(@)

Mr. Tang was taken to be interested in those shares in which his
spouse, Ms. Yau, was interested.

486,915,306 shares were held by Caister Limited (a company wholly-
owned by Mr. Tang), 531,000,000 shares were held by Billion Trader
Investments Limited (a direct wholly-owned subsidiary of Loyal Fame
International Limited (“Loyal Fame”), a direct wholly-owned subsidiary
of Easy One, which was in turn wholly-owned by Mr. Tang), and
1,187,128,105 and 1,083,552 shares were held by Rich Time Strategy
Limited (“Rich Time”, a wholly-owned subsidiary of the Company)
and Hearty Limited (a direct wholly-owned subsidiary of Total Smart
Investments Limited, which was directly wholly-owned by WYT, which
was owned as to approximately 69.19% by Rich Time, which was in
turn wholly-owned by Wang On Enterprises (BVI) Limited (“WOE”),
respectively, a wholly-owned subsidiary of the Company).

Mr. Tang was taken to be interested in those shares by virtue of being
the founder of a discretionary trust, namely Tang’s Family Trust.

Ms. Yau was taken to be interested in those shares in which her
spouse, Mr. Tang, was interested.

Ms. Yau was taken to be interested in those shares by virtue of being a
beneficiary of Tang’s Family Trust.

The percentages were disclosed pursuant to the relevant disclosure
form(s) filed under the SFO as at 31 March 2024.
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REPORT OF THE DIRECTORS (CONTINUED)
EEEHE (R)

DIRECTORS’ AND CHIEF EXECUTIVE’S BEERTETHAERARQ TR EHARB
INTERESTS AND SHORT POSITIONS IN SHARES, ZE <K% - HERMREF2ERZR
UNDERLYING SHARES OR DEBENTURES RE (&)

OF THE COMPANY AND ITS ASSOCIATED
CORPORATIONS (continued)

Interest in the shares and underlying shares of REESEE 2RO RIEERG 2 &R -
associated corporations:

Approximate
percentage of

Name of Total number associated
associated Nature of of shares corporation’s
Name of Director corporation interest involved total issued shares
(EEL A
ERITROEH
EEnE LB E B EEME Fs % R 4 HR 8L ZBHNED
(Note a)
(MfsEa)
Mr. Tang CAP Interest of controlled 5,683,958,910 57.10
B PR REM corporation (Note b)
k| VNI £ (Mf5EDb)
Ms. Yau
iR WYT Interest of controlled 810,322,940 69.19
(VT corporation (Note ©)
ZAEHIA R R (M3 c)
WOP Interest of controlled 11,400,000,000 75.00
T b EE corporation (Note c)
RAEHIA R R (MtzEc)
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REPORT OF THE DIRECTORS (CONTINUED)

DIRECTORS’ AND CHIEF EXECUTIVE’S
INTERESTS AND SHORT POSITIONS IN SHARES,
UNDERLYING SHARES OR DEBENTURES

OF THE COMPANY AND ITS ASSOCIATED
CORPORATIONS (continued)

Interest in the shares and underlying shares of
associated corporations: (continued)

Notes:

(@  The percentage(s) were disclosed pursuant to the relevant disclosure
form(s) filed under the SFO as at 31 March 2024.

(b) Pursuant to the disclosure of interests form published on the website
of the Stock Exchange, among of the 5,683,958,910 shares of CAP,
2,007,700,062 shares of CAP were held by Onger Investments Limited
(“Onger Investments”), 1,444,316 shares of CAP were held by Goal
Success Investments Limited (“Goal Success”) and 3,674,814,532
shares of CAP were held by Rich Time. Onger Investments was directly
wholly-owned by WOE. Goal Success was directly wholly-owned
by Biomore Investments Limited (“Biomore Investments”) (a direct
wholly-owned subsidiary of Total Smart Investments Limited (“Total
Smart”) which was directly wholly-owned by WYT), WYT was owned
as to approximately 69.19% by Rich Time.

(c) 810,322,940 shares of WYT were held by Rich Time, which was wholly-
owned by WOE. 11,400,000,000 shares of WOP were held by Earnest
Spot Limited (a direct wholly-owned subsidiary of WOE).

Save as disclosed above, as at 31 March 2024, none of the
Directors and chief executive of the Company and/or any of their
respective associates had registered an interest or short position
in the shares, underlying shares or debentures of the Company or
any of its associated corporations (within the meaning of Part XV
of the SFO) as recorded in the register required to be kept by the
Company pursuant to Section 352 of the SFO, or as otherwise
notified to the Company and the Stock Exchange pursuant to Part
XV of the SFO or the Model Code.
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DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

Save as disclosed under the headings “Directors’ and chief
executive’s interests and short positions in shares, underlying
shares or debentures of the Company and its associated
corporations” above, “Share Option Schemes” below and in the
share option scheme disclosed in note 35 to financial statements,
at no time during the year were rights to acquire benefits by
means of the acquisition of shares or underlying shares in, or
debentures of the Company granted to any Director or their
respective spouse or minor children, or were any such rights
exercised by them; or was the Company or any of its subsidiaries
a party to any arrangement to enable the Directors to acquire
such rights in any other body corporate.

SHARE OPTION SCHEMES

The Company adopted a new share option scheme (the “2022
Scheme”) at the annual general meeting of the Company
held on 26 August 2022, which will provide the Company with
flexibility in providing incentives and recognition to suitable eligible
participants for their contribution/potential contributions to the
Group. The 2022 Scheme became effective on 26 August 2022
and, unless otherwise terminated earlier by its shareholders at a
general meeting, will remain in force for a period of 10 years from
that date.

Under the 2022 Scheme, share options may be granted to
directors (including executive Directors, non-executive Directors
and INEDs) and employees of the Group and any advisors,
consultants, distributors, contractors, suppliers, agents,
customers, business partners, joint venture business partners,
promoters, service providers of any member of the Group whom
the Board considers, in its sole discretion, have contributed or will
contribute to the Group and to encourage participants to work
towards enhancing the value of the Company for the benefit of
the Company and the shareholders as a whole.
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REPORT OF THE DIRECTORS (CONTINUED)

SHARE OPTION SCHEMES (continued)

Under the 2022 Scheme, the Board may grant share options to
the participants to subscribe for shares of the Company for a
consideration of HK$1.00 for each lot of share options granted
which must be accepted within 14 days from the date offer. Share
options do not confer rights on the holders to dividends or to vote
at Shareholders’ meetings.

Pursuant to the 2022 Scheme, the maximum number of share
options that may be granted under the 2022 Scheme and any
other share option schemes of the Company is an amount, upon
their exercise, not in aggregate exceeding 30% of the issued
share capital of the Company from time to time, excluding any
shares issued on the exercise of share options. The total number
of shares which may be issued upon exercise of all options to be
granted under the 2022 Scheme and any other schemes shall not
in aggregate exceed 10% of the number of shares in issue, as at
the date of approval of the 2022 Scheme limit.

The maximum number of shares issuable under share options to
each participant (except for a substantial shareholder or an INED
or any of their respective associates) under the 2022 Scheme
within any 12-month period is limited to 1% of the shares of
the Company in issue at any time. Any further grant of share
options in excess of such limit must be separately approved by
Shareholders with such participant and his associates abstaining
from voting.
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SHARE OPTION SCHEMES (continued)

Share options granted to a Director, chief executive or substantial
shareholder of the Company (or any of their respective associates)
must be approved by the INEDs (excluding any INED who is
the grantee of the option). Where any grant of share options to
a substantial shareholder or an INED (or any of their respective
associates) will result in the total number of shares issued and
to be issued upon exercise of share options already granted and
to be granted to such person under the 2022 Scheme and any
other share option schemes of the Company (including options
exercised, cancelled and outstanding) in any 12-month period
up to and including the date of grant representing in aggregate
over 0.1% of the shares in issue, and having an aggregate value,
based on the closing price of the Company’s shares at each date
of grant, in excess of HK$5 million, such further grant of share
options is required to be approved by shareholders in a general
meeting in accordance with the Listing Rules. Any change in the
terms of a share option granted to a substantial shareholder or an
INED (or any of their respective associates) is also required to be
approved by shareholders.

Share options granted to a Director, chief executive or substantial
shareholder of the Company or the exercise price must be at
least the higher of (i) the official closing price of the shares of the
Company as stated in the daily quotations sheets of the Stock
Exchange on the offer date which must be a business day; (ii)
the average closing prices of the Shares as stated in the Stock
Exchange’s daily quotation sheets for the five business days
immediately preceding the date of grant; and (i) the nominal value
of a share of the Company.

During the year under review, no share options under the 2022
Scheme were granted, exercised, cancelled or lapsed. As at the
end of the financial year, the Company had no outstanding share
options.

As at the date of this report, the total number of shares available
for issue under the 2022 Scheme was 1,597,752,004 shares,
representing approximately 11.27% of the share capital of the
Company in issue as at the date of this report.
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REPORT OF THE DIRECTORS (CONTINUED)

SHARE OPTION SCHEMES (continued)

Other particulars of the 2022 Scheme are set out in note 35 to
financial statements.

WOP adopted a share option scheme (the “WOP Share Option
Scheme”) with the approval of the shareholders of WOP and the
Company at the respective annual general meetings held on 9
August 2016 for the primary purpose of providing incentives and
rewards to eligible participants who contribute to the success of
the Group’s operations. The WOP Share Option Scheme became
effective on 9 August 2016 and, unless otherwise terminated
earlier by its shareholders at a general meeting, will remain in force
for a period of 10 years from that date.

Under the WOP Share Option Scheme, share options may be
granted to any director or proposed director (whether executive
or non-executive, including independent non-executive directors),
employee or proposed employee (whether full-time or part-time),
secondee, any holder of securities issued by any member of the
WOP Group, or its holding company, substantial shareholder
or any company controlled by its substantial shareholder, any
person or entity that provides research, development or other
technological support or any advisory, consultancy, professional
or other services to any member of the WOP Group or any of its
substantial shareholder or company controlled by its substantial
shareholder, or any company controlled by one or more persons
belonging to any of the above classes of participants (the “WOP
Participants”).

The board of directors of WOP may grant share options to WOP
Participants to subscribe for shares of WOP for a consideration
of HK$1.00 for each lot of share options granted which must be
accepted within 30 days from the offer date. Share options do
not confer rights on the holders to dividends or to vote at the
shareholders’ meetings of WOP.

EEE®mE (R)

B8 (F)

T CFEEMEMFBEN M B RRM T
35 °

REZWERARFBRR-F—"ENAN
BRI BITZRFAF ARSI ER Rt
ERM—IRBRES S ([ B R ERRES
8 I2ENDRAR/RREEZKINEEFEL
BERZABEBATRESE NERE - RLE
BREFIR _Z—RNFNANBER BRI
HERNBERAGRT R BRIKAZBE
TFERAB

RIBR L ERB AT S - BREAR TER
EFARIES(TRANITIFFRITES &
REUIFNTESR)  REIMEFEER (TR
AEBEGER)  EHET  ARTHESEDN
EARE AR REERAR  TERRIHE
FTERRIES 2 EMARETESNEMAFE
A RAZRZWESEEAKE R BREN
FEE SR E b R SR ST - 757 - B
S H (AR TG B9 (Rl A TSRS - SEM EEMR
RAAEZRREFOAR - REMEH—FHK
AEBER L EFBRN2EAL((REEES
B |)fEHl 2 AF] o

REMWEEFSAIRAALMES BERHER
- ABHAEBRE1.00ETRRERBR
ZHERD - BARNKH B HEF 08 A
e BRETERTRHAEABRREIRNER
HWERRAGHRREZER -

5>
oy

“ECNEFR EREEHR/

103



REPORT OF THE DIRECTORS (CONTINUED)

EEEWE (R)

SHARE OPTION SCHEMES (continued)

The maximum number of share options that may be granted
under the WOP Share Option Scheme is the number, upon their
exercise, not in aggregate exceeding 30% of the issued share
capital of WOP from time to time, excluding any shares issued on
the exercise of share options. The total number of shares which
may be issued upon exercise of all options to be granted under
the WOP Share Option Scheme and any other schemes shall
not in aggregate exceed 10% of the number of shares of WOP
in issue, as at the date of approval of the WOP Share Option
Scheme, or as refreshed.

The maximum number of WOP shares issuable under share
options to each WOP Participant (except for a WOP substantial
shareholder or a WOP independent non-executive director or
any of their respective associates) under the WOP Share Option
Scheme within any 12-month period is limited to 1% of the
number of shares of WOP in issue at any time. Any further grant of
share options in excess of such limit must be separately approved
by the shareholders of WOP and the Company with such WOP
participant and his/her associates abstaining from voting. Share
options granted to a director, chief executive or substantial
shareholder of WOP (or any of their respective associates) must
be approved by the independent non-executive directors of WOP
(excluding any independent non-executive directors of WOP who
is the grantee of the options).

104 Wang On Group Limited  Annual Report 2024

B E ()

BERRATHEBRESEIFTEEE 2 ZZEBR
EHEEHETER SR TEHRRARTHE
BB HITIRAZ30%  BREIETEER
EEMEIT 2 AR - BIBR L ERERAEST
B R A EARTEER L 2 B BIREEITE
& AIRERITZRMNBEE KT EHBBIES
B AL ERRE S 2 B ARMED BT
IRINEE Z10% °

RIBRLIWERBREE - MEM121E A QIR
BITEBREN AR RLTHESEE (BRAR
WEXTERRIALWEBLIFRATERTLR
FX B ZEMBEAN) BT 2HRE RLTMER
MEE - TMFHIAR R EFMEIRZ BT
BB 2 1% - BB E(TBEZH B 2 BhE
B BRABRLMENARBRRAITHE
MZBEARWESBREREBEAEARER
R-RARRME-REF  THARNEER
R(FAWMELEBZEFMBEAN) XL BRER
VAFERZHWEBLIFNTES(TRESR
BREARAZ RRMEBIIFNTES) It
JE ©



REPORT OF THE DIRECTORS (CONTINUED)

SHARE OPTION SCHEMES (continued)

Where any grant of share options to a substantial shareholder or
an independent non-executive director of WOP (or any of their
respective associates) will result in the total number of shares
issued and to be issued upon exercise of share options already
granted and to be granted to such person under the WOP
Share Option Scheme and any other share option schemes of
WOP (including options exercised, cancelled and outstanding)
in any 12-month period up to and including the date of grant
representing in aggregate over 0.1% of the shares of WOP in
issue, and having an aggregate value, based on the closing price
of WOP’s shares at each date of grant, in excess of HK$5 million,
such further grant of share options is required to be approved by
the shareholders of WOP and the Company at a general meeting
(where appropriate) in accordance with the Listing Rules.

The exercise price must be at least the higher of (i) the official
closing price of the shares of WOP as stated in the daily
quotations sheets of the Stock Exchange on the offer date which
must be a business day; (i) the average closing prices of the
shares of WOP as stated in the Stock Exchange’s daily quotation
sheets for the five business days immediately preceding the date
of grant; and (jii) the nominal value of a share of WOP.

As at the date of this annual report, the total number of WOP’s
shares available for issue under the WOP Share Option Scheme
was 1,520,000,000 shares, representing 10.0% of the share
capital of WOP in issue at the date of this annual report.

During the year, no share option was granted, exercised, lapsed,
cancelled or outstanding under the WOP Share Option Scheme.

Other particulars of the WOP Share Option Scheme are set out in
note 35 to financial statements.
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REPORT OF THE DIRECTORS (CONTINUED)

EEEHRE (A)

SHARE OPTION SCHEMES (continued)

WYT adopted a new share option scheme (the “New WYT
Share Option Scheme”) on 22 August 2023 with the approval
of the shareholders of WYT and the Company at the annual
general meetings of WYT and the Company, both held on 22
August 2023, which provided WYT the flexibility in providing
incentives and recognition to suitable eligible participants for their
contribution/potential contributions to the WYT Group. The New
WYT Share Option Scheme became effective on 22 August 2023
and, unless otherwise terminated earlier by shareholders at a
general meeting, will remain in force for a period of 10 years from
that date.

Pursuant to the New WYT Share Option Scheme, share options
may be granted to any director or proposed director (whether
executive or non-executive, including the independent non-
executive directors) of WYT, employees of the WYT Group and
any advisors, consultants, distributors, contractors, suppliers,
agents, customers, business partners, joint venture business
partners, promoters, service providers of any member of the WYT
Group whom the board of WYT considers, in its sole discretion,
have contributed or will contribute to the WYT Group and to
encourage participants to work towards enhancing the value of
WYT for the benefit of WYT and its shareholders as a whole.

Under the New WYT Share Option Scheme, the board of directors
of WYT may grant share options to the participants to subscribe
for shares of WYT for a consideration of HK$1.00 for each lot of
share options granted which must be accepted within 30 days
from the offer date. Share options do not confer rights on the
holders to dividends or to vote at shareholders’ meetings of WYT.
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REPORT OF THE DIRECTORS (CONTINUED)

SHARE OPTION SCHEMES (continued)

Pursuant to the New WYT Share Option Scheme, the maximum
number of share options that may be granted under the New
WYT Share Option Scheme and any other share option schemes
of WYT is the number, upon their exercise, not in aggregate
exceeding 30% of the issued share capital of WYT from time
to time, excluding any shares issued on the exercise of share
options. The total number of shares which may be issued upon
exercise of all options to be granted under the New WYT Share
Option Scheme and any other schemes shall not in aggregate
exceed 10% of the number of shares of WYT in issue, as at the
date of approval of the New WYT Share Option Scheme limit or
as refreshed from time to time.

The maximum number of shares issuable under share options
to each participant (except for a substantial shareholder or
an independent non-executive director of WYT or any of their
respective associates) under the New WYT Share Option Scheme
within any 12-month period is limited to 1% of the number of
shares of WYT in issue at any time. Any further grant of share
options in excess of such limit must be separately approved by
the shareholders of WYT and the Company (where applicable)
with such participant and his associates abstaining from voting.
Share options granted to a director, chief executive or substantial
shareholder of WYT (or any of their respective associates) must be
approved by the independent non-executive directors (excluding
any independent non-executive directors who is the grantee of
the option) of WYT.
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REPORT OF THE DIRECTORS (CONTINUED)

EEEWE (R)

SHARE OPTION SCHEMES (continued)

Where any grant of share options to a substantial shareholder or
an independent non-executive directors of WYT (or any of their
respective associates) will result in the total number of shares
issued and to be issued upon exercise of share options already
granted and to be granted to such person under the New WYT
Share Option Scheme and any other share option schemes of
WYT (including options exercised, cancelled and outstanding)
in any 12-month period up to and including the date of grant
representing in aggregate over 0.1% of the shares in issue, and
having an aggregate value, based on the closing price of WYT’s
shares at each date of grant, in excess of HK$5 million, such
further grant of share options is required to be approved by
shareholders of WYT at a general meeting in accordance with the
Listing Rules. Any change in the terms of a share option granted
to a substantial shareholder or an independent non-executive
director (or any of their respective associates) is also required to
be approved by the shareholders of WYT.

The exercise price must be at least the highest of (i) the official
closing price of the shares of WYT as stated in the daily quotations
sheets of the Stock Exchange on the offer date which must be a
business day; (i) the average closing prices of the shares of WYT
as stated in the Stock Exchange’s daily quotation sheets for the
five business days immediately preceding the date of grant; and (iii)
the nominal value of a share of WYT.

During the year, no share option was granted, exercised, lapsed
and cancelled. As at 31 March 2024, no share option was
outstanding.
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REPORT OF THE DIRECTORS (CONTINUED)

SHARE OPTION SCHEMES (continued)

As at the date of this annual report, the total number of WYT’s
shares available for issue under the New WYT Share Option
Scheme was 117,110,288 shares of WYT, representing
approximately 10% of the total issued share capital of WYT.

Other particulars of the New WYT Share Option Scheme are set
out in note 35 to financial statements.

On 3 May 2012, CAP adopted a share option scheme (the
“2012 CAP Share Option Scheme”) for the primary purpose of
providing incentive to selected eligible persons to take options for
their contribution to the CAP Group. The 2012 CAP Share Option
Scheme expired in May 2022. Upon expiration of the 2012 CAP
Share Option Scheme, the subsisting share options granted prior
to the expiration will continue to be valid and exercisable during
the prescribed exercisable period in accordance with the terms of
the 2012 CAP Share Option Scheme.

Following the expiry of the 2012 CAP Share Option Scheme,
CAP adopted a new share option scheme (the “New CAP
Share Option Scheme”) at the annual general meeting of CAP
held on 26 August 2022 with the approval of the shareholders
of CAP, WYT and the Company, which provides CAP with
flexibility in providing incentives and recognition to suitable eligible
participants for their contribution/potential contributions to the
CAP Group. The New CAP Share Option Scheme became
effective on 26 August 2022 and, unless otherwise terminated
earlier by shareholders at a general meeting, will remain in force
for a period of 10 years from that date.
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REPORT OF THE DIRECTORS (CONTINUED)

EEEWE (R)

SHARE OPTION SCHEMES (continued)

Under the New CAP Share Option Scheme, share options may
be granted to directors (including executive directors, non-
executive directors and independent non-executive directors)
and employees of the CAP Group and any advisors, consultants,
distributors, contractors, suppliers, agents, customers, business
partners, joint venture business partners, promote