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Chairman’s Statement and

Management Discussion and Analysis
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Review of Results

The Group recorded a revenue of approximately HK$90.2 million
for the year ended 31 December 2023 (the “Year”), compared to
a revenue of approximately HK$277.8 million for the year ended
31 December 2022. It was mainly attributable to the commission
income from provision of Debt Capital Market (“DCM”) services of
approximately HK$39.5 million. The net loss before income tax for
the Year was approximately HK$133.8 million as compared to the
net loss before income tax of approximately HK$103.3 million for
the year ended 31 December 2022. The loss was mainly attributable
to the significant decrease in revenue from the provision of DCM
services in the difficult operating environment of China US dollar
bonds market.

The net loss after income tax for the Year was approximately
HK$133.9 million as compared to the net loss after income tax of
approximately HK$106.1 million for the year ended 31 December
2022. Basic loss per share attributable to owners of the Company
for the Year was approximately HK0.80 cents (31 December 2022:
basis loss of approximately HK0.67 cents).

Economy Review

For the Year, led by the inbound tourism and private consumption,
the Hong Kong economy continued to gradually recover. The real
GDP for the Year resumed growth of 3.2%, following a contraction
of 3.7% in 2022. Together with lots of government’s efforts to
promote mega events and launch various activities, such as the
‘Night Vibes Hong Kong' campaign, Hong Kong’s inbound tourism
struggles to return to pre-pandemic levels and the local private
consumption further increased.

In Hong Kong, though the unfavorable external environment, the
labor market gradually improved alongside the recovery of the local
economy. The seasonally adjusted unemployment rate stayed at
2.9% in the fourth quarter 2023. The government has implemented
the Quality Migrant Admission Scheme. The government intends
to strategically entice businesses in the life and health technology,
artificial intelligence and data science, financial technology,
advanced manufacturing and talented persons to settle in Hong
Kong in order to enhance Hong Kong’s economic competitiveness.

For the Year, the value of total exports of goods decreased by 7.8%
over 2022. Concurrently, the value of imports of goods decreased
by 5.7%. Exports and imports trade were adversely affected by the
weaker performance of the global economy and various external
unfavorable factors. The difficult external environment will continue
to pose pressures on Hong Kong'’s exports of goods for the year to
come.
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Chairman’s Statement and

Management Discussion and Analysis

Amid the credit rating down-grades, geopolitical tensions,
continuing high interest rate, the local stock market dropped
significant as investor sentiment getting worse. For the Year, the
Hang Seng Index opened at 19,570 points and closed at 17,047
points at the end of the Year, The Federal Reserve raised the fed
funds rate during its monetary policy meetings in 2023, pushing
borrowing costs to the highest level since 2007. Hong Kong’s
property market was falling alongside with the significant downward
price adjustment under deluge of poor investment appetite and high
interest rate.

Due to the high US dollar financing costs and intensified credit risks
of Chinese property developer, the issuance of Chinese offshore
bonds continued the downward trend for the Year. For DCM market,
the China offshore bonds market was continuously supported by
the refinancing needs. However, the tightening of bond issuance,
continued credit turmoil of the Chinese property developers and
higher offshore financing costs led to the sharp decline in the new
issuance amount. A great number of property and Chengtou issuers
has decreased in the China offshore US dollars bonds market.
Moreover, if there is no significant improvement in liquidity and
access to refinancing channels, some property developers, private
enterprises and government will face heightened default risk.
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Chairman’s Statement and
Management Discussion and Analysis
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Business Review

Brokerage & margin financing

The business are carried on through Instant Achieve Limited (“IAL"),
a wholly-owned subsidiary of the Group, which in turn owned
100% equity interest in Central Wealth Securities Investment
Limited (“CWSI”). CWSI is incorporated in Hong Kong with limited
liability and are carrying on business in type 1 (dealing in securities)
and type 4 (advising on securities) regulated activities under the
Securities and Futures Ordinance.

During the Year, the commission income from securities and futures
dealing was approximately HK$5.3 million (31 December 2022:
HK$8.5 million) and the interest income from the securities margin
financing was approximately HK$9.2 million (31 December 2022:
HK$13.1 million). The Group will maintain its prudent credit
policy and risk management approach with a view to achieve a
sustainable business environment.

Debt capital market business

The business are carried on through IAL, which in turn owned
100% equity interest in CWSI. CWSI is incorporated in Hong Kong
with limited liability and is carrying on business in type 1 (dealing
in securities) and type 4 (advising on securities) regulated activities
under the Securities and Futures Ordinance.

In recognition of the robust potential in the China’s US dollar
bonds market, the Group have established a foothold and teamed
up to participate as a major player in this growing market in 2017.
The market is principally classified into, by industry four business
segments, namely industrial, property development, financial and
urban construction investment (“Chengtou”).

During the Year, the Group has so far participated in 31 debt
issues with roles of joint global coordinator, joint book-runner,
joint lead manager or placing agent with an aggregate issue size
of approximately US$2,284.3 million as at 31 December 2023.
The debts are issued through either private or public offerings with
coupon rates ranging from 3.65% to 8.0% per annum. According
to the information published on Bloomberg 2023, CWSI ranked as
the 57th the manager in the issuance of offshore China bonds for
the Year based on the issuance volume credited to each involved
party. During the Year, the provision of debt capital market services
has recorded a commission income from placing of approximately
HK$39.5 million. The Group will continue to strengthen our
services in the coming period and broaden our service range with
an aim to provide one stop service to our customers.
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Chairman’s Statement and

Management Discussion and Analysis

Asset management

The business are carried on through IAL, which in turn owned
100% equity interest in Central Wealth Asset Management
Limited (“CWAM”). CWAM s incorporated in Hong Kong with
limited liability and is carrying on business in type 4 (advising on
securities) and type 9 (asset management) regulated activities under
the Securities and Futures Ordinance.

During the Year, the Group engages in the provision of investment
management services on diversified and comprehensive investment
products including private funds and discretionary accounts to
individual, corporate and institutional clients. Currently, our
investment fund, namely the Central Wealth Investment Fund SPC
(“CWIF”), mainly focus on the China’s bond market as it is the
second largest bond market in the world and offers attractive yield
opportunities. It is expected that the market will continue to grow
and transform with the global economy. The Group believes it will
become more capital market oriented and open to foreign investors.
Besides, CWAM also served as an investment advisor for clients
providing advice on equity fund, fixed income funds and other
investment products.

About Central Wealth Investment Fund SPC

CWIF is a segregated portfolio company incorporated in Cayman
Islands with limited liabilities in June 2018. CWIF has 3 segregated
portfolios as at 31 December 2023. The investment objectives
of CWIF are to achieve a high rate of return through capital
appreciation and seek fixed income returns with a high degree of
security.

Investment strategies

The investment manager seeks to achieve the investment objectives
by investing in fixed income financial tools, fixed income
instruments traded in the bond market, bond funds, money market
funds, bond initial offerings, structured products and derivatives.
The portfolios now mainly invest in offshore US dollar denominated
bonds issued by Chinese institutions. The investment manager will
seek to diversify the investment portfolios when opportunities arise.

Fund growth

As at 31 December 2023, the assets under management have
reached approximately US$234.3 million (31 December 2022:
US$277.1 million). The management fee income is approximately
HK$14.1 million during the Year.
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Chairman’s Statement and
Management Discussion and Analysis
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Financial Investments and Services

Financial investments and trading

During the Year, the Hang Seng Index starts at 19,570 points and
closed at 17,047 points. The local stock market performs badly,
the Group recorded unrealized losses on equity, fund and debt
investments at fair value through profit or loss of approximately
HK$5.4 million. The interest income from debt investments
amounted to approximately HK$0.7 million.

Money lending business

The Group’s Money lending business is conducted through an
indirect wholly-owned subsidiary of the Company, namely Top
Billion Finance Limited (“Top Billion”), which is a company
incorporated in Hong Kong and holds a valid Money Lender
License under the Money Lenders Ordinance (Cap. 163 of the law
of Hong Kong).

Top Billion is principally engaged in carrying out money lending
business by providing secured and unsecured loans to its
customers. Through the business and social networks of the senior
management of the Company, Top Billion would identity and be
referred potential customers which would corporate and individual
customers with personal wealth. Top Billion would then assess the
credit and risk of such potential customers based on its credit policy
and procedure.

Top Billion is operated and managed by members of its senior
management and under the supervision of the executive directors
of the Company, who have years of experience in accounting,
corporate development and/or financial management and have
overseen the business operations of Top Billion.

As at 31 December 2023, the Group had 14 outstanding loans
to individual customers with an aggregate principal amount of
approximately HK$421,611,400 and interest rates ranging from
5% to 7% and 5 outstanding loans to corporate customers with an
aggregate principal amount of approximately HK$75,700,000 and
interest rates of 7% (collectively, the “Outstanding Loans”). The
Company has complied with the relevant requirements set out in
Chapter 14 and Chapter 14A of the Listing Rules with regard to the
grant and renewal of the Outstanding Loans. The Company does not
have any agreement, arrangement, understanding or undertaking
(whether formal or informal and whether express or implied) with a
connected person of the Company with respect to the grant of the
Outstanding Loans.
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Chairman’s Statement and
Management Discussion and Analysis
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Further details of the Outstanding Loans are set out below: ERREERERZE-TFBHINWNOT :
Principal
amount Interest rate Tenure  Security
Borrower BRA rEEH kS HR R
(Note 1) (HK$'000)  (per annum) (months)
(Bi%E1) (F&xT) (8%) (A)
(Note 2)
(FaE2)
Individual customers ~ fAAE P
A A 10,000 7% 60  Equity interest in unlisted Hong Kong Entities
7,000 7% 60 FEMEBEBHBRAER
5,000 7% 60
50,000 7% 60
B B 19,700 7% 24 Residential property in Hong Kong
BEENEEYE
C C 15,000 7% 24 Residential property in PRC
R E
D D 16,000 7% 24 Listed securities in Hong Kong
BENMLTMES
E E 75,000 7% 36 Commercial property in PRC
REIREEDE
F F 75,000 7% 36 Residential and commercial property in PRC
hENEEREENE
G @ 75,000 7% 36 Equity interests in unlisted PRC entities
FEMREEBNRAES
H H 8,000 7% 24 Listed securities in Hong Kong
BN LMES
| [ 65,000 7% 36 -
J J 623.7 5% 12 -
K K 287.7 5% 12 -
Corporate customers /A A ®F
L L 50,000 7% 24 -
M M 12,500 7% 24 Listed securities in Hong Kong
BB EMES
N N 8,000 7% 24 Residential property in Hong Kong
BEENETME
O O 4,800 7% 12 Equity interest in unlisted Hong Kong
FEMERERBOBAES
400 7% 12
Total st
19 19 497,311.4
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Chairman’s Statement and
Management Discussion and Analysis

FEwE MEIE BT kT

Notes:

The borrowers are independent of the Company and its connected
persons.

The principal and interest of the loans are repayable upon the
maturity date.

The majority of the existing customers were referred by executive
Directors of the Company. The executive Directors have good
business and social networks and would refer potential customers
to Top Billon Finance Limited (“Top Billion”) from time to time.
However, Top Billion does not rule out walk-in customers so long
as they can fulfil the due diligence and relevant credit assessment
requirements.

Benc

hmarks for Customers

Top Billion has the following benchmarks for its customers:

Corp

orate customers
No specific requirement that the prospective borrower should
be from a particular industry.

The prospective borrower can have its principal business
operation in Hong Kong, China or overseas.

No minimum amount of revenue/profit required to be
generated by the prospective borrower in the last 12 months.

The prospective borrower should normally have an sufficient
amount of assets enough to cover the loan principal when
they make the loan application. The assets can be in the form
of property, securities, or equity interest in an entity.

The prospective borrower should have a minimum operation
history of three years.

No litigation or winding up records.

Individual customers

10

The prospective borrower should be over the age of 18.

No requirement on the prospective borrower’s occupation or
minimum monthly income.

The prospective borrower should normally have an sufficient
amount of assets enough to cover the loan principal when
they make the loan application. The assets can be in the form
of property, securities, or equity interest in an entity.

No criminal or bankruptcy records.
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Chairman’s Statement and

Management Discussion and Analysis

Credit Policy and Procedures

Top Billon has set up a credit committee (the “Credit Committee”)
which comprises two executive Directors of the Company to
monitor the credit policy and procedures of the money lending
business.

The executive Directors who are members of the Credit Committee
are responsible for overseeing the money lending business. The
financial controller of the Company is responsible for working out
the preliminary terms of the proposed loan and is engaged in the
post-loan monitoring.

Pre-approval due diligence

Top Billion will take reasonable steps to establish the potential
customer’s true and full identity, financial situation and borrowing
objectives. The potential customer will be required to provide
further details of its personal and/or corporate background, proof
of repayment capabilities, proposed loan amount and repayment
method, proof of property ownership (if applicable) and bank
account and/or financial portfolio statements. Preliminary
verification of background information (bankruptcy check and
litigation check) of the potential customers will be performed.

Assessment and loan approval

For material lending transactions which constitute 5% or more
of the total assets of the Group, credit review procedures will be
conducted in accordance with the standard commercial practices
for the purpose of determining the ability of applicants in meeting
their financial obligations. Applications must in the first place,
satisfy certain credit requirements before being further processed
and reviewed by the senior management of Top Billion. Applicants
will be required to submit all information necessary for conducting
the reviews as requested by Top Billion, which includes but is not
limited to updated financial statements, assets and investment
portfolios of the customer.

The Credit Committee will review the due diligence results and the
loan proposal, together with the supporting documents, and then
finalise the loan amount and terms. Loan applications are assessed
and approved on a case-by-case basis in accordance with: (i)
the background of the applicant and whether the applicant has a
satisfactory record or any litigation record; (ii) whether the applicant
is a professional or has goodwill in his/her respective business or
social circles; (iii) whether the applicant has a good loan repayment
or credit record; and (iv) whether the applicant is a repeated
customer. If the outcome of the aforesaid background and financial
assessment is to the satisfaction of the Credit Committee, a meeting
will be arranged between the potential customer, a member of
the Credit Committee and/or the financial controller. During the
meeting, the financial controller will work out the preliminary terms
of the proposed loan.
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Apart from the provision of collateral, various other factors such
as whether the borrowers are repeated customers, their credibility,
the amount of the loan, the tenure of the loan, etc. will also
be taken into consideration when assessing the credit risk and
determining the loan terms (including interest rates). The lending
rate should commensurate with the level of credit risk. The
stronger the financial position that the borrower exhibits and/or
the better the market conditions, the lower the applicable lending
rate. Other factors such as the cost of funds, interest rate charged
by competitors, the repayment history and length of business
relationship will also be considered. Interest rates are determined
with reference to risk factors, tenure of loan, borrowing record and
interest rates offered by competitors.

Risk control

In order to safeguard the repayment of loans and minimise default
risks, all of the existing customers are either business contacts
or referrals from the executive Directors which have either good
standings or long-term business relationships with the Group. In
this way, the Group can limit its risk exposure.

Loan documentation

If a loan application has been approved, the financial controller
will then issue a standard loan agreement with the terms agreed by
both parties for the applicant to sign. The applicant should provide
his/her identity documentation and address proof to the financial
controller for him to prepare the loan agreement.

Loan disbursement

The financial controller will not disburse any funds to the customer
until Top Billion is in receipt of the drawdown notice attached
to the loan agreement signed by the customer. Funds are usually
disbursed by crossed or personal cheques deposited to the
customers’ designated bank accounts as per his/her drawdown
notice. Loan disbursement in cash is not allowed, which not only
minimises fraud or theft but also protects the Group from being
inadvertently involved in money laundering activities.

Post-loan monitoring

Interim and annual review(s) will be performed by Top Billion.
Updated background and financial information of the borrower
will be obtained and assessed by the Credit Committee. This helps
Top Billion to promptly discover potential problems that may be
detrimental to timely repayment and allows Top Billion to adjust
collection strategies.

Loan renewal

When considering whether to renew a loan, the Group will
take into consideration (i) the repayment or credit record of the
borrower; and (ii) the borrower’s up-to-date financial strength and
background. If the above factors are not satisfactory and/or the
Directors are of the view that the risks and benefits are not properly
balanced, such loan would not be renewed upon maturity.
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Chairman’s Statement and

Management Discussion and Analysis

Early repayment

Early repayment of the loan is possible if the customer provides not
less than one business day’s prior written notice. On the date upon
which such early repayment is to be made, the customer shall repay
the outstanding loan and all other monies outstanding (including
accrued interests) thereunder.

Repayment overdue monitoring

The accounts staff will check if each loan repayment is made on
schedule. If any repayment is overdue for more than two days, the
accounts staff will bring the issue to the attention of the financial
controller, and he will make verbal reminders to the relevant
customer. In the event repayment is overdue for more than seven
days after the verbal reminders, the financial controller will then
issue an overdue notice to the customer on record. If repayment
remains overdue for more than 14 days, the financial controller
may issue further reminders to the customer and/or consider other
actions.

Loan collection

The Group monitors the repayment of all loans based on each of
the respective repayment dates of each of the individual loans.
The Group reserves the right to require the customer to repay the
loan and other monies outstanding (including accrued interests)
on demand at any time during the term of the loan by giving the
customer not less than one business day’s prior written notice. On
the date upon which such repayment is to be made, the customer
shall pay to the Group the outstanding loan and all other monies
outstanding (including accrued interests) thereunder.

If the loan could not be collected within a reasonable time
thereafter, depending on the specific circumstances of the customer,
the Credit Committee will decide on instigating legal action(s)
to enforce the Group’s rights under the loan. Mediation may
also be considered to reach an agreement with the customer on
repayment. If the customer fails to perform their obligations under
the mediation agreement, the Credit Committee may decide on
applying to the court for mandatory enforcement.

In case where all potential means of recovery have been exhausted,
the Credit Committee will determine whether to write off the
problem loan as a bad loan. All loan write-offs must be approved
by the Board of the Company.
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As at 31 December 2023, the annual interest rate of loan ranged
from 5% to 7% (31 December 2022: 5% to 7%) and the term
ranged from 1 to 3 years (31 December 2022: 1 to 3 years). The
total gross loan receivable amounted to approximately HK$438.6
million (31 December 2022: HK$433.4 million). The Group's
five largest gross loan receivables amounted to approximately
HK$332.2 million or 75.7% (31 December 2022: HK$332.2
million or 76.6%) of the Group’s total gross loan receivables.
During the Year, the interest income from the money lending
business was approximately HK$27.4 million. The Group will
continue to maintain its prudent credit policy and risk management
approach with a view to achieve a sound financial management
and sustainable business environment.

During the Year, the Group assessed and estimated credit loss
allowances (“ECLs”) for the loan receivables according to the
requirements of Hong Kong Financial Reporting Standard (“HKFRS”)
9 issued by the Hong Kong Institute of Certified Public Accountants.
The Group had recognized ECLs on loan receivables from the
money lending business amounting to approximately HK$0.1
million (31 December 2022: HK$13.2 million). The models and
assumptions adopted by the management in estimating ECLs are
related to the future macroeconomic conditions and borrowers’
creditworthiness (e.g. The likelihood of default by customers).
Such assessment has taken regard of quantitative and qualitative
historical information and also, the forward looking analysis.
Related disclosures on loan from the money lending business are
included in Notes 21 to the consolidated financial statement.

The Chinese medicine clinics business

In light of the pessimistic atmosphere in the global stock market and
the challenging environment in the Chinese offshore bond market,
the Group has diversified its investment in the Chinese medical
clinic sector in order to complement the existing businesses.

During the Year, the revenue generated from the Chinese medicine
clinics business sector was including consultancy fee income of
approximately HK$11.5 million and sales of goods of approximately
HK$0.6 million.
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Chairman’s Statement and

Management Discussion and Analysis

Prospects

Looking ahead, Hong Kong's economy will face slower growth as
challenges from China ‘s economic slowdown and the elevated
interest rate. Hong Kong inbound tourism and private consumption
will remain the major drivers of economic growth for the year
to come. The launching and extension of the individual visit
scheme will bring an immediate surge in the number of Mainland
visitors from mainland China. The external environment remains
challenging and weigh on export and consumer confidence.

Affected by high US dollar financing cost, downturn of the property
market and the weakening of repayment ability, Chinese offshore
bond market issuance is expected to decrease, especially in the
stressed property sector. The Group will continue to actively seek
opportunities to expand the business scope of the Group. With
the increase in awareness of environmental protection, the Group
considers that there are prospects in new energy vehicle and
artificial intelligent technology and intend to participate in these
fast growing business sectors.

Besides, we shall not overlook the downside risks due to the
expectation of US interest hike and the threat of geopolitical
tension which continue to cloud the global economic recovery. In
light of these macroeconomic challenges, the Group will continue
to stay alert, but positive, to pursue its prudent investment strategy
in developing its existing and new businesses.

Financial Review

The Group for the Year recorded a revenue of approximately
HK$90.2 million as compared to the revenue of approximately
HK$277.8 million last year. The Group’s revenue principally
comprised the interest income from money lending business of
approximately HK$27.4 million, commission income from placing
of approximately HK$39.5 million, commission income from
securities and futures dealing of approximately HK$5.3 million,
interest income from securities margin financing of approximately
HK$9.2 million and management fee income from asset
management business of approximately HK$14.1 million.

The Group recorded other comprehensive loss of approximately
HK$221.7 million for the Year (31 December 2022: other
comprehensive income of HK$60.8 million). It was mainly
attributable to an decrease in fair value of approximately
HK$220.2 million on equity investments at fair value through
other comprehensive income (31 December 2022: HK$65.6
million). As at 31 December 2023, the Group’s net asset value was
approximately HK$776.7 million (31 December 2022: HK$1,105.1
million).
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Major Customers

During the Year, the Group’s largest customer and five largest
customers accounted for approximately 6.26% and 23.25%
respectively of the Group’s total revenue. As far as the Directors
are aware, none of Directors, their associates or any shareholders
who owned more than 5% of the Company’s share capital had any
interest in the five largest customers of the Group.

Liquidity and Financial Resources

During the Year, the Group generally financed its operation
with internally generated cash flow, overdrafts, bank and other
borrowings and other fund-raising activities. The Group’s cash
and bank balances as at 31 December 2023 were approximately
HK$22.6 million (31 December 2022: HK$62.4 million).

As at 31 December 2023, the Group had any bank overdrafts of
approximately HK$20.4 million (31 December 2022: HK$21.6
million), and interest-bearing other borrowings of approximately
HK$148.4 million (31 December 2022: HK$123.1 million).

As at 31 December 2023, the Group’s current ratio was
approximately 3.08 times (31 December 2022: 1.5 times) based on
current assets of approximately HK$810.4 million (31 December
2022: HK$1,416.3 million) and current liabilities of approximately
HK$262.8 million (31 December 2022: HK$945.2 million). No
capital commitments outstanding at 31 December 2023 not
provided for in the Group’s financial statements (31 December
2022: HK$ Nil). The Group also had no other contingent liabilities
as at 31 December 2023 (31 December 2022: Nil).

Capital Structure

As at 31 December 2023, the Group’s gearing ratio was
approximately 21.7% (31 December 2022: 20.5%). Gearing ratio
equals total borrowings divided by net asset value as at the end
of the reporting period. The total borrowings of approximately
HK$168.8 million includes other borrowings and bank overdraft.

The Group’s bank balance, borrowings and interest payment are
mainly denominated in Hong Kong and US dollars. Most of the
Group’s revenue are made in Hong Kong dollars and US dollars.
Therefore, the exchange risks that the Group is exposed to are
insignificant.

The Group has adopted a prudent financial management approach
towards its treasury policies and thus maintained a healthy
liquidity position throughout the Year. The Group strives to reduce
exposure to credit risk by performing ongoing credit assessments
and evaluations of the financial status of its customers. To manage
liquidity risk, the Board closely monitors the Group's liquidity
position to ensure that the liquidity structure of the Group’s assets,
liabilities and other commitments can meet its funding requirements
from time to time.
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Chairman’s Statement and

Management Discussion and Analysis

Material acquisitions and disposals

(i)

(i)

On 4 November 2022, the Central Wealth infrastructure
Investment Limited (vendor), a wholly owned subsidiary
of the Company entered into the conditional sales and
purchase agreement with each of the purchasers respectively,
namely Lau Wei Suen, Jenny, Tan Qiyuan and Luo Zhenli
(purchasers). Pursuant to which, the vendor agreed to sell and
the purchasers agreed to acquire an aggregate of 65,356,000
ordinary shares of Shandong Hi-Speed Holdings Group
Limited for a total consideration of HK$169.3 million. The
Company intends to use as to approximately HK$89.1 million
of the net proceeds towards repayment of indebtedness of
the Group and as to the remaining balance of approximately
HK$79.9 million of the net proceeds towards general working
capital of the Group. The details of which were disclosed in
the announcements of the Company dated 4 November 2022
and 15 February 2023 and circular of the Company dated 20
January 2023.

On 19 December 2022, the Company (purchaser) and JZ3I|
FRE (b ¥ 78 5B IR A B (Shenzhen Central Wealth Enterprises
Consultancy Co., Ltd*), a wholly owned subsidiary of the
Company entered into a sale and purchase agreement with
F 25 (Li Minjun*) and &% (Luo Yanfang*) (vendors).
Pursuant to which the purchaser agreed to purchase 51% of
equity interests in #i /N 5 16 XL EH B R 2 & (Hangzhou
Yiyou Culture Media Co., Ltd.*) (targeted company) for a total
consideration of RMB145,600,000, which shall be settled by
cash and/or allotment and issue of the consideration shares.
The targeted company is a company established in the PRC
with limited liability and is principally engaged in internet
live broadcasting, KOL incubation and marketing and sales
business in the PRC. The targeted company has exclusive
e-commerce contract with Sister Sihuo “PY A GHE R,
a reputable artiste, celebrity and live broadcaster in the PRC.
The details of which were disclosed in the announcements
of the Company dated 19 December 2022 and 20 December
2022. As the condition precedents to the agreement cannot
be fulfilled on or before the long stop date of the agreement,
the agreement has on 30 June 2023 expired and terminated in
accordance with its terms. No consideration was paid by the
Group under the agreement.
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(iii)  On 29 November 2023, Morley Way Limited (purchaser), a
wholly owned subsidiary of the Company entered into the
sales and purchase agreement with Lee Ming Pui (the vendor).
Pursuant to which the vendor agreed to sell and the purchaser
agreed to acquire 25% of the total issued capital of Senworth
Limited (target company) for a total consideration of HK$80
million, of which HK$30 million shall be settled by in cash
and the remaining balance of HK$50 million by issuing
promissory note. The target company holds 90% equity
interests in Tinshun property, a company established in the
PRC with limited liability. Tinshun property in turn holds 50%
equity interests in Guangda property, a company established
in the PRC with limited liability. Guangda property holds
the land use rights of the property. Immediately before this
transaction, the purchaser is interest in 49% of the issue
share capital of the targe company. Upon the completion, the
purchaser will hold in 74% interests in aggregate of the issued
share capital of the target company and the sales share will
be classified a subsidiary of the company and its results will
be consolidated in the Group in accordance with applicable
accounting standards. The details of which were disclosed
in the announcement of the company dated 29 and 30
November 2023, 29 January 2024 and 21 February 2024.

Details of Charges on Assets

As at 31 December 2023, the Group had pledged certain listed
equity investments of approximately HK$399.3 million and two
properties in PRC of approximately HK$17.7 million (31 December
2022: HK$392.1 million) to secure the other borrowings.

Employment, Training and Development

As at 31 December 2023, the Group had a total of 56 employees.
The Group is committed to staff training and development and
structured training programs for all employees. Remuneration
packages are maintained at a competitive level and reviewed on a
periodic basis. Bonuses and share options are awarded to certain
employees according to individual performance and industry
practice.
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The directors present their report and the audited financial
statements for the year ended 31 December 2023.

Principal Activities

The principal activity of the Company is investment holding. The
principal activities of the subsidiaries during the year consisted of
securities and futures dealing business, trading of debts and equity
investments and money lending business.

Business Review

A review of the Group’s business during the year, which includes
a discussion of the principal risks and uncertainties facing by the
Group, particulars of important events affecting the Group that
have occurred since the end of the year ended 31 December
2022, an indication of likely future developments in the Group’s
business, an analysis of the Group’s performance using financial
key performance indicators and discussion on the Company’s
environmental policies and performances and the relationships with
its key stakeholders, are included in the “Chairman’s Statement and
Management Discussion and Analysis”, “Corporate Governance
Report” and “Environmental, Social and Governance Report” of this
annual report. The review forms part of this directors’ report.

Results and Dividends

The Group’s profit for the year ended 31 December 2023 and
the financial position of the Group at that date are set out in the
consolidated financial statements on pages 84 to 252.

The directors do not recommend the payment of any dividend in
respect of the year.

Summary Financial Information

A summary of the results and assets and liabilities of the Group for
the last five financial years, as extracted from the published audited
financial statements, is set out below. This summary does not form
part of the audited financial statements.
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Results

Revenue

LN

(Loss)/profit before income tax
Income tax expense

BEEHA (B8) /8
FIERAX

(Loss)/profit for the year REE (BR) /&M
Assets and liabilities

Total assets EENE

Total liabilities aERE

Net assets BEFE

2023
—m==

—F_=

HK$'000
TER

90,160

(133,756)
(95)

(133,851)

2023
===

—S

HK$'000
TER

1,040,024
263,340

776,684

20  Central Wealth Group Holdings Limited = & £ @12 i 5 IR 2 7
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Year ended 31 December

BEt-A=1-HLEE

2022 2021 2020 2019
“§--f C-%--% CZZ-BFf CZE-Nf
HK$'000 HK$'000 HK$'000 HK$'000
TR TR TR TR
(restated)
(RE5)
277,840 243,841 669,850 947,744
(103,318) (369,459) 35,385 248,519
(2,738) (1,807) (7,627) (40,132)
(106,056) (371,266) 27,758 208,387
BERAM
As at 31 December
R+=-A=+-H
2022 2021 2020 2019
“E--f ZB--% BB CZE-N\%
HK$'000 HK$'000 HK$'000 HK$'000
THER THER THER THER
(restated)
(&E5)
2,053,900 1,828,312 2,552,480 2,427,162
948,826 705,903 1,275,206 1,211,815
1,105,074 1,122,409 1277274 1,215,347




Share Capital
Details of movements in the Company’s share capital are set out in
note 37 to the financial statements.

Pre-Emptive Rights

There are no provisions for pre-emptive rights under the Company’s
bye-laws or the Companies Act 1981 of Bermuda which would
oblige the Company to offer new shares on a pro rata basis to
existing shareholders.

Purchase, Redemption or Sale of Listed

Securities of the Company

Neither the Company, nor any of its subsidiaries purchased,
redeemed or sold any of the Company’s listed securities during the
year.

Distributable Reserves

At 31 December 2023, the Company had no reserves available
for cash distribution and distribution in specie. In addition, the
Company’s share premium account and capital reserve, with an
aggregate balance of approximately HK$4,779,645,000 may be
distributed in the form of fully paid bonus shares.

Major Customers and Suppliers

The aggregate revenue during the year attributable to the Group’s
five largest customers was 23.25% of the Group's total revenue, of
which 6.26% was made to the largest customer.

There was no single supplier that contributed to 10% or more of the
Group's total purchase during the year.

None of the directors of the Company or any of their close
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 above customer or supplier.
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Directors
The directors of the Company during the year and up to the date of
this report are as follows:

Executive directors:

Mr. Chen Xiaodong

Mr. Li Jing

Ms. Chen Jingxian (resigned on 24 July 2023)
Mr. Yu Qingrui

Ms. Song Caini

Mr. Chen Hongjin

Independent non-executive directors:

Mr. Kwok Chi Kwong

Mr. Wu Ming

Ms. Li Meifeng (appointed on 8 March 2023)
Mr. Lin Guoyan (resigned on 8 March 2023)

Pursuant to the provisions of the Company’s bye-laws, Ms. Song
Caini, Mr. Chen Hongjin and Mr. Kwok Chi Kwong shall retire at
the 2024 annual general meeting (the “2024 AGM”) and, being
eligible, will offer themselves for re-election at the said meeting.

The Company has received annual confirmations of independence
from each of the independent non-executive directors of the
Company and the Company still considers them to be independent
as at the date of this report pursuant to Rule 3.13 of the Rules
Governing the Listing of Securities on the Stock Exchange (the
“Listing Rules”).

Directors’ Biographies
Biographical details of the directors of the Company are set out on
pages 73 to 75 of the annual report.

Directors’ Service Contracts

Each of Mr. Chen Xiaodong, Mr. Li Jing, Mr. Yu Qingrui, Ms.
Song Caini and Mr. Chen Hongjin has a service contract with the
Company without any fixed term.

Each of Mr. Kwok Chi Kwong, Mr. Wu Ming and Ms. Li Meifeng has
been appointed for a fixed term of one year.
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All directors are subject to retirement by rotation and re-election at
the annual general meeting in accordance with the bye-laws of the
Company.

Apart from the foregoing, no director proposed for re-election at the
forthcoming annual general meeting has a service contract with the
Company which is not determinable by the Company within one
year without payment, other than statutory compensation.

Indemnity of Directors

A permitted indemnity provision (as defined in the Hong Kong
Companies Ordinance) for the benefit of the directors of the
Company is currently in force and was in force throughout the year.

Management Contracts

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

Directors” Remuneration

The directors’ fees are subject to shareholders” approval at general
meetings. Other emoluments are determined by the Company’s
board of directors with reference to directors” duties, responsibilities
and performance and the results of the Group.

Directors’ Interests in Transactions,

Arrangements or Contracts

Save as disclosed in the section headed “Connected Transactions”,
no director nor a connected entity of a director had a material
interest, either directly or indirectly, in any transactions,
arrangements or contract of significance to the business of the
Group to which the Company or any of its subsidiaries was a party
during the year.

Equity-linked Agreements

Other than the share option schemes of the Company as disclosed
under the paragraph headed “Share Option Schemes” in this
directors’ report and note 40 to the financial statements, no equity-
linked agreements that will or may result in the Company issuing
shares or that require the Company to enter into any agreements
that will or may result in the Company issuing shares were entered
into by the Company during the year or subsisted at the end of the
year.
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Share Option Schemes

A share option scheme (the “2013 Share Option Scheme”)
was adopted and became effective on 27 September 2013. The
Company terminated the 2013 Share Option Scheme on 8 June
2023. No further share option has been or will be granted under
the 2013 Share Option Scheme since its termination, while the
share options granted prior to such termination shall continue to be
valid and exercisable in accordance with the 2013 Share Option
Scheme.

The Company has adopted a new share option scheme pursuant
to Chapter 17 of the Listing Rules on 8 June 2023 (the “2023
Share Option Scheme”) for the purpose of providing incentives
and rewards to eligible participants (including but not limited to
the directors and employees of the Group) who contribute to the
success of the Group's operations.

The number of options available for grant under the mandate of the
2013 share option scheme as at 1 January 2023 was 155,565,046.
There is no service provider sublimit under the 2013 Share Option
Scheme. The number of options available for grant under the
mandate of the 2023 Share Option Scheme and the service provider
sublimit of the 2023 Share Option Scheme as at 31 December 2023
were 157,595,046 and 167,572,504 respectively.
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A summary of the movements of the share option schemes of the RZARFER AN a2 ERET SIS BBMOT
Company during the year is set out as follows:

Weighted average
closing price of
Number of Number of the Company's shares
share options Nurber of share Number of share Number of share Nurmber of share share options Exercise price  immediately before
Narme or category outstanding at options granted ~~options exercised options cancelled options lapsed during outstanding at Date of grant of Exercise period of of share options the exercise dates
of participant 1 January 2023 during the Year® during the Year during the Year theYear® 31 December 2023 share options share options (HKS per share) (HKS per share)
H-8-=%
R-BoZE tZA=t-B RETRANAALE
-B-BHAfR REEERHN REEEFRH REEEHEN REFEXNH ESiE ¥4 BREGRE RONNETHLHE
SREREIRG ZHRARE ERERE® ERERA BREEE BRERAEY BRERE RUBBEES RREGRAEY (8R#ER) (8R#ER)
Director
B2
Chen Xiaodong 159,600,000 - - - (159,600,000} - 05052021 05/05/2021 - 04/05/2023 0.0172 -
REX “3--F1ATA
ZR-ZERARA
159,600,000 - - - - 159,600,000 20/6/2022 0.024 -
ZRICERACTR
- 167,570,000 - - - 167,570,000 131092023 0.027 -
“FZEARTER
319,200,000 167,570,000 - - (159,600,000) 327,170,000
Yu Qingrui 159,600,000 - - - (159,600,000} - 05052021 00172 -
REY —F--f1A1A
159,600,000 - - - - 159,600,000 20/6/2022 20/06/2022 - 19/06/2024 0.024 -
ZEIFRACTR ZECIFRACTRE
“ECRERATAR
- 167,570,000 - - - 167,570,000 13/09/2023 1310912023 - 12/09/2025 0027 -
“RoZEAATEA ’T’*ﬁhﬁ K
319,200,000 167,570,000 - - (159,600,000} 327,170,000
Wu Ming 15,890,000 - - - (15,890,000) - 05052021 05/05/2021 - 04/05/2023 00172 -
R “2--%RARR “E--FRARAZ
15,890,000 - B - (15,890,000) -
Chen Jingxian 159,600,000 - - - (159,600,000} - 200612022 20/06/2022 - 19/06/2024 0.024 -
RERY ZRICERACTE CECCERACTEE
ZRoRERATAR
159,600,000 - - - (159,600,000) -
Song Caini 159,600,000 - - - - 159,600,000 20/6/2022 20/06/2022 - 19/06/2024 0.024 -
RRE ZRICERACTR ZECCERACTRE
ZECRERATAR
159,600,000 - - - - 159,600,000
Other employee
B ]
In aggregate 159,600,000 - (159,600,000) - - - 05052021 05/05/2021 - 04/05/2023 0.0172 0.048
it “E--%RARA
478,800,000 - - - (478,800,000} - 200612022 20/06/2022 - 19/06/2024 0.024 =
ik Sk 79 FAAZTREE
“mERATAR
- 1,182,990,000 - - - 1,182,990,000  13/09/2023 1310912023 - 1210912025 0.027 =
ZICZEARTEIR ZECZEAATIAE
“RCIFARTCR
638,400,000 1,182,990,000 (159,600,000) - (478,800,000) 1,182,990,000
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Weighted average
closing price of
Number of Number of the Company's shares
share options Number of share Number of share Number of share Number of share share options Exercise price ~ immediately before
Name or category outstanding at options granted ~~ options exercised ~ options cancelled  options lapsed during outstanding at  Date of grant of Exercise period of of share options the exercise dates
of participant 1 January 2023 during the Year® during the Year during the Year the Year® 31 December 2023 share options share options"” (HKS per share) (HKS per share)
it Smit3
RZBz=Z% tZR=t-8 ERAEARARLE
-A-RHAGRE  RAERRDN  RAEEGRN  RAREEEN  MAERRNN HRTEZ BREGEE REGNETOUTER
SRAELAFH ZRRRHE BRERE BREHE BREYE BRERE" BRENE RUBRERS BREGEREY (SRER) (BEER)
Service providers
BRAES
In 