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CHARACTERISTICS OF GEM
(“GEM") OF THE STOCK EXCHANGE
OF HONG KONG LIMITED (THE
"STOCK EXCHANGE")

GEM has been positioned as a market
designed to accommodate small and
mid-sized companies to which a higher
investment risk may be attached than other
companies listed on the Stock Exchange.
Prospective investors should be aware of
the potential risks of investing in such
companies and should make the decision
to invest only after due and careful
consideration.

Given that the companies listed on GEM are
generally small and midsized companies,
there is a risk that securities traded on GEM
may be more susceptible to high market
volatility than securities traded on the
Main Board of the Stock Exchange and no
assurance is given that there will be a liquid
market in the securities traded on GEM.

Hong Kong Exchanges and Clearing Limited and
the Stock Exchange take no responsibility for the
contents of this report, make no representation
as to its accuracy or completeness and expressly
disclaim any liability whatsoever for any loss
howsoever arising from or in reliance upon the
whole or any part of the contents of this report.
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This report, for which the directors (the
“Directors”) of PF Group Holdings Limited (the
“Company”) collectively and individually accept
full responsibility, includes particulars given in
compliance with the Rules Governing the Listing
of Securities on GEM of the Stock Exchange (the
“GEM Listing Rules”) for the purpose of giving
information with regard to the Company. The
Directors, having made all reasonable enquiries,
confirm that, to the best of their knowledge
and belief, the information contained in this
report s accurate and complete in all material
respects and not misleading or deceptive, and
there are no other matters the omission of which
would make any statement herein or this report
misleading.

The board of Directors (the “Board”)
hereby announces the unaudited condensed
consolidated results of the Company and
its subsidiaries (collectively the “Group”)
for the three months ended 30 June 2023
(the "Reporting Period”) together with
the comparative unaudited figures for
the corresponding period in 2022 (the
"Corresponding Period”), as follows:
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UNAUDITED CONDENSED 5E. = %f@jm SEmEk
CONSOLIDATED STATEMENT OF E
PROFIT OR LOSS AND OTHER
COMPREHENSIVE INCOME
For the three months ended 30 June 2023 BE —E - —gFANA=+HIE=
1845
Three months ended 30 June
HEAA=tHL=fER
2023 2022
ZECCF “E°CF
Notes HK$'000 HK$'000
Mk THET ThER
(unaudited) (unaudited)
(REEER) (REER)
Revenue &
Commission income from securities RERHFRAR
dealing and brokerage services TERBHEESBA 180 355
Fee and commission income from RERERAHEEHN
placing and underwriting activities WERAEHA 345 -
Interest income from loan financing, REEMRE RESHUE
margin financing and money R BEEREY
lending services FIEWA 2,933 1,142
Supply chain financing REERE 1,817 33
Others Hih 4 239 62
Total revenue gy 5,514 1,592
Bank interest income BIFISBMA 51 156
Fair value change on investments at BATESABEZ
fair value through profit or loss BRENATEET (16) -
Other gains and losses Hta &8 5 6 603
5,555 2,351
Commission expenses BEEx 6 (55) (106)
Depreciation expenses ERS (444) (1,178)
Staff costs RN 7 (1,909) (1,982)
Impairment loss on account receivables  FEUERFNAIRIER B (334) -
Other operating expenses HiSEmS 8 (1,7711) (2,935)
Finance costs BREK 9 (170) (46)
Profit/(loss) before tax BRIAIER/ (558) 872 (3,896)
Income tax expense s 11 - -
Profit/(loss) and total comprehensive Bt/ (58 k
profit/(loss) for the period 2miEH/ (F8) 85 872 (3,896)
Total comprehensive profit/(loss) l;('F%EFﬁEﬁHW%@ﬁﬂ/
for the period attributable to: (F548) 48
Owners of the Company ZK’R?Rﬁ}\ 873 (3,896)
Non-controlling interest I3l 4 (1) =
872 3,896
HK cents HK cents
Al Al
Profit/(loss) per share skiEH/ (58
Basic F-YiN 0.04 (0.19)
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UNAUDITED CONDENSED
CONSOLIDATED STATEMENT OF

CHANGES IN EQUITY

REE
EIES

EALLE SR g

For the three months ended 30 June 2023 BE g A=+HIF=
&5
Attributable to owners of the Company
AATRBARGER
Fair value
through
other
comprehensive Non-
Share Share Other income Retained controlling
capital premium reserves reserves profits Total interest Total
RATEIA
Aft2E
(2 RIVEE Rt Wit REEH & ERES it
HKS'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FERr TR FERr FERr Fn Fn Fén Tn
Asat 1 April 2023 (audited)
20,000 48,229 9,762 - 65,829 143,820 (15) 143,805
Total comprehensive profitf(loss) &
for the period - - - - 873 873 (1) 8n
As at 30 June 2023
(unaudited) 20,000 48,229 9,762 - 66,702 144,693 (16) 144,677
For the three months ended 30 June 2022 BE - FANA=FHIE=
185
Attributable to owners of the Company
KGR NS
Fair value
through
other
comprehensive
Share Share Other income Retained
capital premium Teserves Teserves profits Total
BATERA
B2
i RiEE Hfhkite ey el &t
HK$'000 HK$'000 HK$'000 HK$'000 HKS$'000 HK$'000
TER TER TER ThL TER TER
As at 1 April 2022 (audited) RZE-_"EmA-A
(Ez7) 20,000 48229 9,762 - 75343 153,334
Total comprehensive loss BREESRLE
for the period - - - - (3,896) (3,896)
As at 30 June 2022 (unaudited) RIEZZF/A=1A
(REER) 20,000 48229 9,762 - 447 149438




NOTES TO THE UNAUDITED
CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS

For the three months ended 30 June 2023

GENERAL

The Company is an exempted company
with limited liability incorporated in the
Cayman Islands on 3 August 2015. The
address of its registered office is Cricket
Square, Hutchins Drive, P.O. Box 2681,
Grand Cayman, KY1-1111, Cayman
Islands. The address of its principal place
of business is Room 4409, 44/F, COSCO
Tower, 183 Queen’s Road Central, Hong
Kong. The ultimate holding company of
the Company is Chance Wise Investments
Limited (“CWIL"), a company incorporated
in the British Virgin Islands with limited
liability.

The Company is an investment holding
company. The Group is principally engaged
in the provision of (i) securities dealing
and brokerage services; (ii) placing and
underwriting services; (iii) financing services
including loan financing, securities and
initial public offering (“IPO"”) margin
financing and money lending; (iv) asset
management services; (v) supply chain
financing; and (vi) advisory services.

The Company’s shares (“Shares”) were
listed on the GEM of the Stock Exchange
on 6 January 2017. Trading in the Shares
on the Stock Exchange has been suspended
from 9:00 a.m. on 29 June 2023 pending
certain resumption conditions as imposed
by the Stock Exchange to be fulfilled,
details of which are set out in the
Company’s announcement dated 21 July
2023.
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GENERAL (Continued)

The unaudited condensed consolidated
financial statements are presented in Hong
Kong dollars (“HK$"), which is also the
functional currency of the Company and its
subsidiaries and all values are rounded to
the nearest thousands (“HK$'000"), unless
otherwise stated.

BASIS OF PREPARATION AND
SIGNIFICANT ACCOUNTING
POLICIES

The Group's unaudited condensed
consolidated financial statements have
been prepared in accordance with all
applicable Hong Kong Financial Reporting
Standards (“HKFRSs"), which is a
collective term that includes all applicable
individual HKFRSs, Hong Kong Accounting
Standards and interpretations issued
by the Hong Kong Institute of Certified
Public Accountants (“HKICPA") and the
applicable disclosure requirements of the
GEM Listing Rules.

The unaudited condensed consolidated
quarterly results have been prepared under
the historical cost convention except for
certain financial instruments which are
measured at fair values. Historical cost is
generally based on the fair value of the
consideration given in exchange for assets.

The unaudited condensed consolidated
quarterly results should be read in
conjunction with the Group’'s audited
annual financial statements for the year
ended 31 March 2023 (the “Annual
Report 2023"). The accounting policies
and methods of computation adopted
in the preparation of these unaudited
condensed consolidated financial
statements are consistent with those
followed in the preparation of the Annual
Report 2023.
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BASIS OF PREPARATION AND
SIGNIFICANT ACCOUNTING
POLICIES (Continued)

The Group has adopted the standards,
amendments and interpretations that
have been issued and effective for the
accounting period beginning on 1 April
2023. The adoption of such standards,
amendments and interpretations does
not have material financial effect on this
quarterly results.

SEGMENT REPORTING

The chief operating decision maker
("CODM") of the Group, being the
executive Directors and senior management
of the Group, regularly review revenue
analysis by major services to make decisions
about resource allocation. No discrete
financial information other than revenue
is regularly provided to the CODM. The
management assesses the performance of
the Group based on the revenue and profit
as presented in the unaudited condensed
consolidated statement of profit or loss and
other comprehensive income.

Revenue from major services
The Group provides seven types of services:

(@) securities dealing and brokerage
services, which primarily generate
commission on securities dealing;

(b)  placing and underwriting services,
which primarily generate fee and
commission from equity and debt
securities placing and underwriting;
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3. SEGMENT REPORTING (continued)

Revenue from major services
(Continued)

(@

(e)

financing services, including loan
financing, securities and IPO margin
financing and money lending, which
generate interest income from loan
financing, margin financing and
money lending clients;

asset management services, which
primarily generate management fee
and performance fee;

supply chain financing is an
alternative financial service under
the loan financing, margin financing
and money lending which provides
supply chain financing and logistic
services to wholesalers for their
trading businesses in respect of 3C
(Computer, Communications and
Consumer electronics) products;

advisory services provide professional
advice; and

other services, which primarily
generate fee income (such as agency
fees, professional service fee and
referral fees) from other services
provided.
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SEGMENT REPORTING (continued)

Revenue from major services
(Continued)

Revenue represents the aggregate of the
amounts received and receivable from third
parties, income from securities dealing
and brokerage services, placing and
underwriting services, financing services,
asset management services, supply chain
financing, advisory services and others
services. Revenue recognised for each of
the three months ended 30 June 2023 and
30 June 2022 are as follows:

Disaggregation of revenue from
contracts with customers
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Three months ended 30 June

HEAB=+HILEZER

2023 2022
ZE-= EICE
HK$'000 HK$'000
TART TEn
(unaudited) (unaudited)

(REER) (REER)

Securities dealing and brokerage services %% 5 RIZLRE 180 355
Placing and underwriting services RERBHERE 345 -
Other services HpR% 239 62
Revenue from contracts with customers ~ REZFE &G 764 417
Supply chain financing EEERE 1,817 33
Interest income from margin REBSRMERBENRSWA

financing services 2,584 818
Interest income from loan financing BERRBERMEEENHERA

and money lending 349 324

4,750 1,175

Total revenue el 5514 1,592
Timing of revenue recognition: R B
A point in time RIEE RS 764 417
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4.

OTHER REVENUE

Hfth i =

Three months ended 30 June

HEAB=+HLEZfEA

2023 2022
Z%-= EICE
HK$'000 HK$'000
TER FET
(unaudited) (unaudited)
(REER) (FiEERZ)
Handling fee income FEEWA 49 58
Professional service fee income BERBEWMA -
Other HEfth 190 2
239 62
OTHER GAINS AND LOSSES Hthih & R E518

Three months ended 30 June

BEAA=THLEZM@EA

2023 2022

ZgIZE “ECF

HK$'000 HK$'000

TAT THET

(unaudited) (unaudited)

(REER) (FEER)

Government grant BB - 216
Sundry Income HEWA 6 387
6 603

10



6.

COMMISSION EXPENSES
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6. HAEMRX

Three months ended 30 June

HEABZ+HLEZEA

2023 2022
Z%-= EICE
HK$'000 HK$'000
TER FET
(unaudited) (unaudited)
(REER) (FiEERZ)
Commission to account executives YHFRATANES 55 106
STAFF COSTS 7. BIMWAE
Three months ended 30 June
HEAA=THLE=ER
2023 2022
ZEZ= -
HK$'000 HK$'000
TER TET
(unaudited) (unaudited)
(REEER7) (FEEER)
Salaries e 965 765
Contributions to Mandatory Provident Fund 3% A £ 38 9
Directors' emoluments Exile
— Fees ik 888 1,146
- Contributions to Mandatory Provident ~ —3 %I AB &M
Fund 18 62
1,909 1,982

Staff and directors’ bonus are discretionary
and determined with reference to the

Group’s and individuals' performance.

11
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8. OTHER OPERATING EXPENSES 8.

HthiE &R

Three months ended 30 June

HEAB=+HLEZfEA

2023 2022
it I F
HK$'000 HK$'000
TART THET
(unaudited) (unaudited)
(REER) (FEER)
Bank charge RITWE 18 20
Donations bR - 30
Entertainment expenses EBRERS 46 17
Foreign Exchange loss SNEESE 134 1,279
Legal and professional fee EEREZER 399 349
Office Management Fee WAEERE 58 48
Office rent and rates WAEMEREN 256 572
Office supplies & electricity WRAERREE 39 56
Software and stock information expenses R EBHHBENERER 589 452
Travelling and transportation expenses ~ ERRZEHEZ 34 46
Others Hftr 198 66
1,711 2,935
9. FINANCE COSTS 9. MEBEMZA
Three months ended 30 June
HEAB=1HLE=EAR

2023 2022
ZEIZE “RTCE
HK$'000 HK$'000
TERT TAT
(unaudited) (unaudited)
(REER) (FEER)
Interest on lease liabilities REsENE 170 46
170 46
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10.

11.

12.
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DIVIDEND 10. K8
No dividend was declared and paid during REEZZTZ=H/,H
the three months ended 30 June 2023. The =+HIE=@E8 &Sk
Board does not recommend the payment of Rk E - BEEEFRE
any dividend for the three months ended EMBEZZ =8
30 June 2023 (2022: Nil). =+ BLE=@AIKMER
RE(CEZZF |-
INCOME TAX EXPENSE 11. FIFAX
No provision for Hong Kong Profits Tax has HREBE_ZT _=FXA8
been made as the Group had no estimated —tHIE=EAAERIL
assessable profits arising from Hong Kong EREBEEXMGE
for the three months ended 30 June 2023 HMEM RUEERE B
(2022: Nil). FSMstREE CEZZ
F ) o
PROFIT/(LOSS) PER SHARE 12. SREF) (&8
The calculation of the basic loss per share AABHEBANEEGRE
attributable to the owners of the Company KEBETHRIE T EIEM
is based on the following data: 58
Three months ended 30 June
H#EAB=+HL=EA
2023 2022
ZEZCE -
HK$'000 HK$'000
TERT TET
(unaudited) (unaudited)
(REER) (REBERZ)
Profit/(loss) #l/ (54)
Profit/(loss) for the purpose of calculating st EERERERN/ (FE)
basic profit/(loss) per share: FEER/ (B8) .
Profit/(loss) for the period attributable o~ Z&/A T EAR AEIEERER/
owners of the Company (B8 873 (3,896)

13



PF GROUP HOLDINGS LIMITED / FIRST QUARTERLY REPORT 2023

12. PROFIT/(LOSS) PER SHARE

12. BiREF (B8

(Continued) #)
Three months ended 30 June
HEAA=THL=(ER
2023 2022
Z%-= EICE
(unaudited) (unaudited)
(RIBE) (FEER)
Number of shares ROEE

Weighted average number of ordinary ~ stEEREREF]/ (H58)
shares for the purpose of calculating AL ERNETSY

basic profit/(loss) per share

2,000,000,000  2,000,000,000

For each of the three months ended
30 June 2023 and 2022, there were no
dilutive potential ordinary shares in issue,
thus no diluted earnings per share is
presented.
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MANAGEMENT DISCUSSION AND
ANALYSIS

BUSINESS REVIEW

The Group is principally engaged in the provision
of (i) securities dealing and brokerage services; (ii)
placing and underwriting services; (iii) financing
services including loan financing, securities
and IPO margin financing and money lending;
(iv) asset management services; (v) supply
chain financing; and (vi) advisory services. The
Group's services mainly relate to equity and debt
securities trading on the Stock Exchange in Hong
Kong.

Securities Dealing and Brokerage
Services

The Group conducts securities dealing and
brokerage services through Pacific Foundation
Securities Limited (“"PFSL"), one of the operating
subsidiaries of the Company, which is a
corporation licensed to carry on Type 1 (dealing
in securities) and Type 9 (asset management)
regulated activities under the Securities and
Futures Ordinance (Chapter 571 of the Laws of
Hong Kong) (the “SFO”). As at 30 June 2023,
the Group had 98 active securities trading
accounts (Corresponding Period: 139), the total
transaction value for the Reporting Period was
approximately HK$81,437,000 (Corresponding
Period: approximately HK$177,000,000). The
Group's commission income from securities
dealing and brokerage services decreased by
approximately 49.3% from approximately
HK$355,000 for the Corresponding Period to
approximately HK$180,000 for the Reporting
Period.

15
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Placing and Underwriting Services
Placing and underwriting fee and commission
income is principally affected by the number
of engagements participated by the Group,
the size of engagements and the commission
rates. During the Reporting Period,
there was one placing and underwriting
engagement (Corresponding Period: Nil) with
a total transaction amount of approximately
HK$8,613,000 (Corresponding Period: HK$Nil).
The fee and commission income generated
from placing and underwriting activities was
approximately HK$345,000 for the Reporting
Period (Corresponding Period: HK$Nil).

Loan Financing, Margin Financing and
Money Lending Services

Interest income from loan financing, margin
financing and money lending services mainly
represents the interest income generated from
the provision of loan financing, margin financing
and money lending services for customers to
purchase securities listed on the Stock Exchange
on a margin basis, hire purchase and mortgage
loan financing. For the Reporting Period,
interest income from loan financing, margin
financing and money lending services increased
by approximately 156.8% from approximately
HK$1,142,000 for the Corresponding Period to
approximately HK$2,933,000 for the Reporting
Period.

Asset Management Services

The Group has recently embarked on the
development of the external asset manager
(EAM) business and is in the process of account
opening with two financial institutions to
distribute their financial products. The Group's
fee income from asset management services
for the Reporting Period was nil, as the Group
currently has no asset management clients.
(Corresponding Period: HK$Nil and nil).
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Supply Chain Financing

The Group recorded interest income and
service fees from supply chain financing of
approximately HK$1,817,000 for the Reporting
Period (Corresponding Period: HK$33,000),
which is a newly developed business segment
starting from the first quarter of 2022. The gross
procurement amount of the Group's clients was
approximately HK$70,592,000 for the Reporting
Period (Corresponding Period: HK$28,734,000).

Advisory

During the Reporting Period, the Group acted
as a consultant in an acquisition of a private
company in Hong Kong and the project is target
to close in the second quarter of 2023.

Other Services

In addition to the above business activities, the
Group may on a case by case basis come across
other services, the fee income from which is
recorded as other revenue.

As stated in the Company's annual report for
the year ended 31 March 2023, the Company
decided to expand its financial services
by developing a trust business, which will
complement the existing and future range of
financial products and services that the Group
offers to its clients. The operating subsidiary has
been established and is applying for the Trust or
Company Service Provider Licence.
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PROSPECTS

The Company has achieved remarkable results
turnaround from a net loss to a net profit
recorded for the Reporting Period. The Group
will continue to put in effort in developing its
principal businesses including the placing and
underwriting business, the loan and margin
financing and money lending business, the
supply chain financing business, the securities
dealing and brokerage business and the asset
management business. Furthermore, with an
aim to developing businesses with less capital
intensive, the Group has started to develop EAM
and trust businesses so as to capture business
from high net worth clientele as well as to offer
more financial products and create more value
for its existing and future clients.

As the Group needs more financial resources to
expand its business, in particular its loan and
margin financing and money lending business
and supply chain financing business, during the
Reporting Period, the controlling shareholder
of the Company provided a loan facility of
approximately HK$11,700,000 (equivalent to
UsD1,500,000) to the Group of which a loan
of approximately HK$7,020,000 (equivalent to
UsD900,000) was drawn down by the Company
as at 30 June 2023. The Company has also
approached a bank in Hong Kong in granting
a loan facility to the Group. The Group will
continue to explore other external financing
means, including without limitation to further
loans from its controlling shareholder as and
when appropriate to enable the Group has
sufficient financial resources to cope with its
business expansion.
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Below is a summary of the progress of its
business segments:

Securities dealing and brokerage
business

During the Reporting Period, the Group
hired a responsible officer for the Group's
Type 1 regulated activities under the SFO (to
be approved by the Securities and Futures
Commission), whom has more than 15 years
of experiences in securities dealing, brokerage,
margin financing, equity capital market (“ECM")
and debt capital markets. The Group also
planned to recruit more suitable candidates
to strengthen its sales force. The Group is
conducting brand re-building for the securities
dealing and brokerage business entity to attract
new clients.

Placing and underwriting business
Currently, the Company is proactively identifying
suitable candidates who could help the Group
to gain access to the network of the ECM, so
that it will capture all types of opportunities as
they arise. As it is generally expected that the
capital market will pick up in the second half
of 2023, with such effort, the Group believes it
will be able to secure more roles in the placing
and underwriting business, thereby improving its
financial performance.
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Loan and margin financing and
money lending business

The Company will continue to expand this
business through the existing clients under its
securities dealing and brokerage business, its
ECM network and will explore cooperation
with other service provider, such as real estate
agents as referrers for mortgage loans. In
order to manage the credit and default risk in
connection with this business, the Company has
also implemented stringent internal controls and
risk assessment in screening its customers, and
will ensure collaterals provided by them would
be sufficient to cover the underlying loans to
minimize its loss in case of default.

Supply chain financing

The Group commenced its supply chain financing
business in the first quarter of financial year
2022/2023. This business is currently led by Ms.
Hsieh Ching Chun, an executive Director who
has over 20 years of experience in the wholesale
trading and distribution of telecommunications
electronic products. With the additional funds
available to the Group through external
financing, and together with the sales team’s
extensive network to 3C products market, the
Company expects that the revenue in supply
chain financing will gradually increase. To
manage the credit and default risk in connection
with the supply chain financing, the Company
has implemented stringent internal controls and
risk assessment in screening its customers.
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Asset Management Business

The Group is in the process of setting up a
suitable system necessary to operate its EAM
business, targeting to provide trust services to
high net worth clients and innovative online
service platform to its clients in monitoring their
assets under the trust. The Company has already
signed EAM agreements with two financial
institutions to distribute their financial products.
Through these EAM agreements, the Group will
have more investment products which may better
suit its clients’ investment objectives while fees
and commissions will be earned by the Group
through these collaborations. The Company will
continue to identify more partners including
without limitation to financial institutions,
family offices in China, insurance agents and
companies, insurance broker firms, immigration
agents and companies and accounting firms for
future collaborations. The Group also intends to
tap into a new trust business and is expected
to obtain the trust service provider license very
soon.

The Company will continue to increase its
revenue and profit level so as to maximize returns
for its shareholders.

FINANCIAL REVIEW

Revenue

The Group recorded a total revenue for
the Reporting Period of approximately
HK$5,514,000, representing an increase of
approximately 246.4% from approximately
HK$1,592,000 for the Corresponding Period.
Details are stated as below:

(i) The Group’s commission income from
securities dealing and brokerage services
decreased by approximately 49.3%
from approximately HK$355,000 in the
Corresponding Period to approximately
HK$180,000 in the Reporting Period;
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(ii)

(iii)

(iv)

(vi)

(vii)

The Group generated fee and commission
income from placing and underwriting
activities of approximately HK$345,000
in the Reporting Period (Corresponding
Period: HK$NIl);

The Group ‘s interest income from
loan financing, margin financing and
money lending services increased by
approximately 156.8% from approximately
HK$1,142,000 in the Corresponding Period
to approximately HK$2,933,000 in the
Reporting Period;

The Group did not record any fee income
from asset management services for the
Reporting Period as the Group had no
asset management clients (Corresponding
Period: HK$Nil and Nil);

The Group’s interest income and service
fees from supply chain financing increased
by approximately HK$1,784,000 and
amounted to approximately HK$1,817,000
for the Reporting Period (Corresponding
Period: approximately HK$33,000);

The Group did not record any advisory
fee income for the Reporting Period
(Corresponding Period: HK$Nil); and

Other revenue increased by approximately
285.5% from approximately HK$62,000
for the Corresponding Period to
approximately HK$239,000 for the
Reporting Period.

Staff Cost
The Group's staff cost (including staff salaries,

Directors’

emoluments and contribution to

Mandatory Provident Fund) decreased by
approximately 3.7% from approximately
HK$1,982,000 for the Corresponding Period to
HK$1,909,000 for the Reporting Period.
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Other Operating Expenses

The Group's other operating expenses
primarily consist of legal and professional fees,
entertainment expenses, office rent and rates,
software and stock information expenses and
various miscellaneous office expenses. Total other
operating expenses for the Reporting Period was
approximately HK$1,771,000 (Corresponding
Period: approximately HK$2,935,000) and the
breakdown is disclosed in note 8 to the financial
statements contained in this report.

Profit for the Period

Profit for the period was approximately
HK$872,000, representing a turnaround
from loss to profit when comparing to the
loss of approximately HK$3,896,000 for the
Corresponding Period, which was mainly
attributed to (i) the significant increase of
approximately HK$1,766,000 in interest income
from margin financing services; (i) the substantial
increase of approximately HK$1,784,000
in interest income and services fees from
supply chain financing when compared to the
Corresponding Period; (iii) the Group recorded
fees income from placing and underwriting
services of approximately HK$345,000 during
the Reporting Period; and (iv) the absence of
the foreign exchange loss relating to Renminbi
bank deposit during the Reporting Period while
such exchange loss recorded by the Group
in the Corresponding Period amounted to
approximately HK$1,279,000.
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LIQUIDITY, FINANCIAL RESOURCES
AND CAPITAL STRUCTURE

During the Reporting Period, the Group mainly
financed its operations by internal resources
and a loan facility provided by the Company’s
controlling shareholder. As at 30 June 2023, the
Group had net current assets of approximately
HK$130,098,000 (31 March 2023: approximately
HK$135,396,000), including cash and cash
equivalents of approximately HK$22,026,000
excluding cash held on behalf of customers (31
March 2023: approximately HK$36,617,000).

The current ratio, being the ratio of current
assets to current liabilities, was approximately 3.7
times as at 30 June 2023 (31 March 2023: 3.6
times).

The capital of the Company comprises only
ordinary shares. Total equity attributable
to owners of the Company amounted to
approximately HK$144,693,000 as at 30
June 2023 (31 March 2023: approximately
HK$143,820,000).

EMPLOYEE INFORMATION

As at 30 June 2023, the Group had 19 (31
March 2023: 20) employees, including the
Directors. Total staff costs (including staff salaries,
Directors’ emoluments and contribution to
Mandatory Provident Fund) for the Reporting
Period were approximately HK$1,909,000
(Corresponding Period: approximately
HK$1,982,000).
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MATERIAL ACQUISITIONS OR
DISPOSALS OF SUBSIDIARIES,
ASSOCIATES OR JOINT VENTURES

There was no material acquisition or disposal of
subsidiaries, associates or joint ventures during
the Reporting Period.

UPDATE ON LISTING STATUS

On 7 December 2022, the Listing Division of
the Stock Exchange made a decision that the
Company had failed to maintain a sufficient level
of operations and assets of sufficient value to
support its operations as required under Rule
17.26 of the GEM Listing Rules to warrant the
continued listing of its Shares (the "“Decision”).
The Company made applications to the Listing
Committee and subsequently to the Listing
Review Committee (the “LRC") for a review of
the Decision, but the Decision was upheld by
both the Listing Committee and the LRC. As
such, trading in the Shares has been suspended
since 29 June 2023. The Stock Exchange issued
resumption guidance to the Company on 21
July 2023, stating that the Company shall
demonstrate the Company's compliance with
Rule 17.26 of the GEM Listing Rules, inform
the market of all material information for
the Company’s shareholders and investors to
appraise the Company’s position, remedy the
issues causing its trading suspension and fully
comply with the GEM Listing Rules to the Stock
Exchange’s satisfaction before trading in its
Shares is allowed to resume by 28 June 2024.
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Although the Company failed to demonstrate to
the satisfaction of the Listing Committee and the
LRC that the Company carried out its business
with a sufficient level of operations and assets of
sufficient value to support its operations so as to
warrant the continued listing of the Shares under
Rule 17.26 of the GEM Listing Rules, the LRC
noted the efforts and sincerity with which the
Company had taken steps to improve its business
and achieve a cashflow-positive position. The LRC
was of the view that the Company was working
towards achieving compliance with Rule 17.26 of
the GEM Listing Rules. Meanwhile, the Company
considers the resumption of trading in its Shares
as its primary objective. Management of the
Company will continue to be fully committed
to improving its business performance and
development as stated in the section headed
"Prospects” in this report, and is confident that
the Company will be able to fulfil the resumption
guidance and fully comply with the GEM Listing
Rules to the satisfaction of Stock Exchange
and resume trading in its Shares on the Stock
Exchange.

Further details are set out in the announcements
of the Company dated 7 December 2022, 15
December 2022, 14 March 2023, 22 March
2023, 28 June 2023 and 21 July 2023.
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FOREIGN EXCHANGE RISK

The turnover and operation costs of the Group
were principally denominated in Hong Kong
dollars. The Group currently does not have
a policy on hedges of foreign exchange risk.
However, the Group will closely monitor the
fluctuations in exchange rates and will consider
to employ financial instrument for hedging
should the needs arise.

CONTINGENT LIABILITIES

The Group had no significant contingent
liabilities as at 30 June 2023 (31 March 2023:
nil).

ADVANCE TO AN ENTITY

As disclosed in the announcements of the
Company dated 11 November 2022, 17
November 2022, 23 November 2022 and
4 January 2023, PFSL, an indirect wholly-
owned subsidiary of the Company, as one of
the lenders (“Lender A”), entered into the
facility agreement (the “Facility Agreement”)
with: (i) a direct wholly-owned subsidiary of
the controlling shareholder of the Company,
as another lender (“Lender B”, together with
Lender A, the “Lenders”); (ii) an independent
third party, as the borrower (the “Borrower”);
and (iii) two independent third parties, as
guarantors (the “Guarantors”), pursuant to
which, the Lenders have agreed to grant a
secured loan facility (“Facility”) in an amount
of up to HK$90,000,000 (HK$46,000,000 by
Lender A and HK$44,000,000 by Lender B) to the
Borrower. Set out below are the principal terms
of the Facility Agreement:
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Date

Subject matter

Term

Interest

Arrangement Fee :

Purpose

: The Lenders

11 November 2022

agreed
to provide the Facility
up to HK$90,000,000
to the Borrower (as to
HK$46,000,000 by Lender
A and HK$44,000,000 by
Lender B).

: One year from the date

on which the Facility was
made, or an earlier date
as determined by Lender A
subject to its semi-annually
review on the Facility.

: The Facility shall bear

interest at a rate of 18%
per annum, which shall be
payable on a monthly basis.

HK$1,800,000, representing
2% of the principal amount
of the Facility.

. The Facility shall be used

by the Borrower to repay
the outstanding principal
amount (but not interest)
of the margin facility of the
Borrower maintained with
a securities house in Hong
Kong.
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Repayment

Voluntary
prepayment

. The principal amount of

the Facility and any accrued
unpaid interest shall be
repayable in full upon
expiration of the term of the
Facility.

. The Borrower may also

prepay the Facility in full
or in part, in a minimum
amount of HK$5,000,000
and an integral multiple of
HK$5,000,000, by notifying
Lender A in writing at least
twenty (20) business days
prior to the proposed date
of such prepayment. If
the proposed date of any
prepayment is within six
months from the date on
which the Facility is to be
made, the Borrower shall
be liable to pay all interest
on the Facility to be prepaid
for six months (to the extent
that the Borrower has not
already paid such interest).
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Share Charge . In exchange for the grant of
Facility to the Borrower by
the Lenders, 586,500,000
shares (“Listco Shares”)
of Welife Technology
Limited (formerly known as
Palace Banquet Holdings
Limited) (stock code:
1703) (“Company A"),
representing 51% of the
total issued shares of
Company A, held by the
Borrower were pledged to
the Lenders as collateral (the
“Share Charge”).

For the avoidance of doubt, save for the
arrangement fee paid by the Borrower to Lender
A in the amount of HK$1,800,000, Lender A and
Lender B should share the loan upon drawdown
of the Facility, the pledged Listco Shares and
their sale proceeds (if materialised) and other
fee and interest on pro-rata basis. The Facility
has been fully drawdown by the Borrower on 30
November 2022.

Save as disclosed above, subsequent to 30 June
2023 and up to the date of approval of this
report, the Group had no other circumstances
which would give rise to a disclosure obligation
under rules 17.22 to 17.24 of the GEM Listing
Rules.
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EVENT AFTER THE REPORTING
PERIOD

Reference is made to the section headed
“Advance to an Entity” above and the
announcement of the Company dated 9 August
2023. The Borrower failed to repay the monthly
interest and other monies payable since March
2023 and still fails to do so up to the date of
approval of this report. Lender A, being the
facility agent (the “Facility Agent”) under the
Facility Agreement, has sought legal advice and
issued demand letters to the Borrower and the
Guarantors to recover the Facility. On 8 August
2023, the Facility Agent has appointed receivers
over the Listco Shares in the Share Charge to
protect the interest of Lenders and to recover
the outstanding loans. Details of the action for
recovery are set out in the announcement of the
Company dated 9 August 2023.

As the recovery process is underway, the
Company will continue to evaluate the recovery
progress from time to time and assess the
financial impact of the Facility on the Group,
which may provide pressure on the Group's
profitability in the coming months.

Save as disclosed above, there was no significant
event relevant to the business or financial
performance of the Group after the Reporting
Period that came to the attention of the
Directors.
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OTHER INFORMATION

DIRECTORS’ AND CHIEF
EXECUTIVES’ INTERESTS AND
SHORT POSITIONS IN THE
SHARES, UNDERLYING SHARES
AND DEBENTURES OF THE
COMPANY AND ITS ASSOCIATED
CORPORATIONS

As at 30 June 2023, the interests and short
positions in the shares, underlying shares and
debentures of the Company or any associated
corporation (within the meaning of Part XV
of the SFO) held by the Directors and chief
executives of the Company (the “Chief
Executives”) which were notified to the
Company and the Stock Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO (including
interests and short positions which they were
taken or deemed to have under such provisions
of the SFO) or were recorded in the register
maintained by the Company pursuant to section
352 of the SFO, or as otherwise notified to the
Company and the Stock Exchange pursuant to
rules 5.46 to 5.67 of the GEM Listing Rules were
as follows:
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Long position in ordinary shares of
HK$0.01 each of the Company

PF GROUP HOLDINGS LIMITED / 2023 fE 55— EIRE

YA B ERME{EC.01ETT
HME@ERPNETFE

%

Approximate

Capacity/Nature of Number of percentage of

Name of Director interest shares held shareholding

BEng Bip/ HmtE FERMEE RESSEIL

Mr. Fok Yuk Tong (“Mr. Fok”) Interest of controlled 1,199,640,000 59.98
(Note) corporation
ERERE (ERE) (W) ZHLB#R

Ms. Hsieh Ching Chun Interest of controlled 1,199,640,000 59.98
("Ms. Hsieh”) (Note) corporation
HEML LT (THZt)) W) ZRrE#m

Ms. Fok Kit Yee Beneficial interest 360,000 0.02

EZ2fBut BamEn
Note:

The issued share capital of CWIL is beneficially owned as
to 30% by Mr. Fok and 70% by Ms. Hsieh respectively. Mr.
Fok is the spouse of Ms. Hsieh. Therefore, Mr. Fok and Ms.
Hsieh are deemed to be interested in the 1,199,640,000
Shares held by CWIL by virtue of the SFO.

Save as disclosed above, as at 30 June 2023,
none of the Directors or Chief Executives had
any interests or short positions 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) which were
notified to the Company and the Stock Exchange
pursuant to Divisions 7 and 8 of Part XV of the
SFO (including interests and short positions which
they were taken or deemed to have under such
provisions of the SFO) or were required, pursuant
to section 352 of the SFO, to be entered in
the register referred to therein, or as otherwise
notified to the Company and the Stock Exchange
pursuant to rules 5.46 to 5.67 of the GEM Listing
Rules.
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SUBSTANTIAL SHAREHOLDERS'
AND OTHER PERSONS’ INTERESTS
AND SHORT POSITIONS IN THE
SHARES AND UNDERLYING SHARES
OF THE COMPANY

So far as the Directors and the Chief Executives
were aware, as at 30 June 2023, other than the
Directors and the Chief Executives, the following
persons/corporations had or were deemed or
taken to have an interest and/or short position in
the Shares or the underlying Shares which would
fall to be disclosed to the Company and the
Stock Exchange under the provisions of Divisions
2 and 3 of Part XV of the SFO, or were recorded
in the register of the Company required to be
kept under section 336 of the SFO, or were,
directly or indirectly, interested in 5% or more of
the nominal value of any class of share capital
carrying rights to vote in all circumstances at
general meetings of the Company or any other
members of the Group:
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Long position in ordinary shares of AR ATEREE.01ETT
HK$0.01 each of the Company NEREKRPINTE
Approximate
Capacity/Nature of Number of percentage of
Name interest shares held shareholding
Wa, ArE 5/ #EME FRERNEBE RESOBESLT
CWIL (Note 1) Beneficial interest 1,199,640,000 59.98
WRRE (W) Bamm
Mega Wise Group Limited Beneficial interest 300,000,000 15.00
("MWGL") (Notes 2 & 3)
ER&EARAR (EH)) Ban
(Hfz22%3)
Dr. Lee Chun Pong Bruce Interest of controlled 300,000,000 15.00
("Dr. Lee") (Notes 2 & 3) corporation
FIRIE L (TFEL)) REEEED
(Hrz2%3)
Ms. Chow Nim Pui Interest of spouse 300,000,000 15.00

("Ms. Chow") (Notes 2 & 3)

Bemzt (TAzt)) FoBE R
(Hyat2%3)
Notes: k=3
1. The issued share capital of CWIL is beneficially BERENSEITRAD B

owned as to 30% by Mr. Fok and 70% by Ms. Hsieh
respectively. Mr. Fok is the spouse of Ms. Hsieh.
Therefore, Mr. Fok and Ms. Hsieh are deemed to be
interested in the 1,199,640,000 Shares held by CWIL

by virtue of the SFO.

2. MWGL is wholly-owned by Dr. Lee. Therefore, Dr.
Lee is deemed to be interested in the 300,000,000

Shares held by MWGL by virtue of the SFO.

3. Ms. Chow is the spouse of Dr. Lee. Therefore,
Ms. Chow is deemed to be interested in the
300,000,000 Shares held by Dr. Lee through MWGL

by virtue of the SFO.
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Save as disclosed above, as at 30 June 2023,
the Directors were not aware of any person or
corporation (other than the Directors and the
Chief Executives) who had any interest or short
position in the Shares or underlying Shares which
would fall to be disclosed to the Company under
the provisions of Divisions 2 and 3 of Part XV of
the SFO, or were recorded in the register required
to be kept by the Company pursuant to section
336 of the SFO.

SHARE OPTION SCHEME

A share option scheme (the “Scheme”) was
adopted by the shareholder of the Company and
became effective on 5 December 2016. Unless
otherwise cancelled or amended, the Scheme
will remain in force for a period of 10 years from
the date of its adoption on 5 December 2016.
Subject to the terms of the Scheme, the Board
shall be entitled to make an offer of the grant
of an option to subscribe for the Shares to any
Directors, employees of the Group, consultants or
advisers of the Group, providers of goods and/or
services to the Group, customers of the Group,
holders of securities issued by any member of
the Group, or any other person, who at the sole
discretion of the Board, has contributed to the
Group. Since the adoption of the Scheme and
up to 30 June 2023, no share option has been
granted by the Company.
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The maximum number of Shares in respect of
which options may be granted under the Scheme
shall not in aggregate exceed 10% of the issued
share capital of the Company as at 5 December
2016 (the date of adoption by the written
resolutions passed by the then sole shareholder
of the Company on 5 December 2016). On the
basis of 2,000,000,000 ordinary Shares in issue
as at 5 December 2016, the maximum number
of ordinary Shares available for issue under the
Scheme is equivalent to 200,000,000 Shares,
representing 10% of the ordinary shares in issue
as at 1 April 2023, 30 June 2023 and as at the
date of approval of the this report.

PURCHASE, SALE OR REDEMPTION
OF LISTED SECURITIES OF THE
COMPANY

Neither the Company nor any of its subsidiaries
purchased, sold or redeemed any of the
Company's listed securities during the Reporting
Period.

COMPETING INTERESTS

None of the Directors, the controlling
shareholders of the Company nor their respective
close associates (as defined in the GEM Listing
Rules) had any interest in a business which
competes or is likely to compete, either directly
or indirectly, with the business of the Group
during the Reporting Period.

DIRECTORS’ SECURITIES
TRANSACTIONS

The Company has adopted the required
standard of dealings (the “Required Standard
of Dealings”) set out in rules 5.48 to 5.67 of
the GEM Listing Rules as the code of conduct
for dealing in securities of the Company by the
Directors. Having made specific enquiries with
all the Directors, all of them confirmed that they
have complied with the Required Standard of
Dealings throughout the Reporting Period.
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CORPORATE GOVERNANCE TEERENR

PRACTICES

During the Reporting Period, the Company has PR & AR > bR SCPT it BY 1R B
complied with the code provisions (the “Code 4h> RATIBEEFGEM E AR A
Provision(s)”) as set out in the Corporate i+ A& tEE AT (T
Governance Code (the “CG Code”) as contained EERT) PREFRMES (TSP
in Appendix 15 to the GEM Listing Rules, except  BUEXJ) ©

for the deviations explained below.

Code Provision

Reasons for the non-compliance and improvement actions
took or to be taken

FRIMEX FEREEKREEHBEERMZAETEH
C.1.8 As the Company intends to solicit a suitable insurer at reasonable

$£C.1.81§

C.2.1

EC2.11E

commercial terms and conditions, the Company did not arrange
appropriate insurance cover in respect of legal action against its
Directors for the Reporting Period.

MR AR HRUGENEERIREFSREBENRB QD
RBEAR AR URHHHEENEZEFRLHBENR

ﬁﬁ o
AN

The Company has not appointed a chief executive officer as
the role and functions of chief executive officer have been
performed by all the executive Directors collectively. The Board
believes that this arrangement enables the Company to make and
implement decisions promptly, and thus achieve the Company’s
objectives effectively and efficiently in response to the changing
environment. The Board will continuously assess whether any
changes are necessary.

RABUEMBETBAERS DRATEHAZNAGKBERHS
BHTESHARBIT - EFGNA WL ERQTEMIEE
HRBHAR MAMNEEXNEBRARANER  UREE R ER
BENRRE - BEFERSETEREEVEFHEMESE-
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Code Provision
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Reasons for the non-compliance and improvement actions
took or to be taken

SRR TEREERERH R ERNZASTH
D.1.2 The Company has not provided all members of the Board with

$£D.1.21&

monthly updates to enable the Board as a whole and each
Director to discharge their duties. However, the Company has
based on business situation, provided to the Board on a quarterly
basis, updated business information to enable the Board as a
whole and each Director to discharge their duties. The Company
considers that such business information arising out of the
ordinary business provided to the Board from time to time instead
of monthly updates are sufficient for the Board to discharge
its duties. In the event there are any significant updates to be
provided, the Company will update all the Directors as early as
practicable for discussion and resolution. Every Director could
make enquiries with the Company about the business operation
of the Group and give suggestions or feedback freely.
FABLESARNESTY RN EREENENLGEEFGE
EREEFBTHE BARBTRAERER BTERNES
EREENEBER BEEFEERBAEESTRTRE ALQH
AR AERONESEREZEFHBEBNENMIFG AIEMH
BB RUEEEERTHBES R RERETAEZNERN
Bk RABERATEATEREAERERRMENRSEL > U
FETHRKBERZ SEFUMNAEINEBLEERAEAR
EFHEH TERREEZRIRE-
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AUDIT COMMITTEE

The Company has established an audit
committee (the “Audit Committee”) in
compliance with rules 5.28 and 5.29 of the
GEM Listing Rules and with the written terms
of reference in compliance with the CG Code.
The Audit Committee currently comprises three
independent non-executive Directors, namely
Mr. Tong Wing Chi (“Mr. Tong”), Ms. Chan Hoi
Wuen Katherine and Mr. Kwan Tsz Chun Sun. Mr.
Tong is the chairman of the Audit Committee.

The Audit Committee has reviewed the
unaudited condensed consolidated results
of the Group for the Reporting Period with
the management of the Company and are
of the opinion that such results comply with
the applicable accounting standards, the
requirements under the GEM Listing Rules and
other applicable legal requirements and that
adequate disclosures have been made.

By order of the Board

PF Group Holdings Limited
Fok Yuk Tong

Chairman and Executive Director

Hong Kong, 14 August 2023

As at the date of this report, the Board comprises
seven Directors, namely Mr. Fok Yuk Tong
(Chairman), Ms. Hsieh Ching Chun, Ms. Fok Kit
Yee and Mr. Lee Ho Leung William as executive
Directors; and Ms. Chan Hoi Wuen Katherine, Mr.
Tong Wing Chi and Mr. Kwan Tsz Chun Sun as
independent non-executive Directors.
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