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CHARACTERISTICS OF 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 mid-sized 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.

This report, for which the directors (the ‘Directors”] of Bingo
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 is 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.
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DIRECTORS’ BUSINESS REVIEW
ESRBOR

On behalf of the board (the “Board”) of directors (“Directors”) of
Bingo Group Holdings Limited (the “Company”), | hereby present
the annual report of the Company and its subsidiaries (the
“Group”) for the year ended 31 March 2023 (the “Year”) to our
shareholders.

BUSINESS REVIEW

During the Year, the Group continues to focus on Filmed
Entertainment, New Media Exploitations and Licensing
Businesses and Cinema Business.

Cinema Business

In view of the on-going development of the Cinema Business,
this segment is the prime revenue generator of the Group in
the Period. Approximately revenue of HK$5.5 million and gross
profit of HK$3.2 million were generated during the Year. The
Group’s revenue and gross profit from the Cinema Business for
the Year decreased as compared to revenue of HK$8.5 million
and gross profit of HK$4.9 million generated in the year ended
31 March 2022 (the “Last Year”). Due to outbreak of COVID-19
in the very beginning of Year 2020, all cinemas in Hangzhou
and Shanghai could not open since late January 2020. In July
2020, cinemas in certain low-risk areas of the PRC were
allowed to re-commence their businesses. The Group’s cinemas
in Shanghai and Hangzhou were just re-opened in August
2020. However, the COVID-19 spread in Shanghai and part of
Yangtze River Delta region again, and our cinema in Shanghai
could not open from early March 2022 to late July 2022 and
that in Hangzhou suspended the business for more than half
month during the Year. Together with the overall unsatisfactory
box office in the PRC in the Year, the Group’s revenue for the
Year decreased significantly as compared to that in the Last
Year.

Subsequent to the end of the reporting period, the Group could
not agree with the landlord the adjustment on the rental charge
of the Group’s cinema in Shanghai, the Group terminated its
operation in May 2023.
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DIRECTORS’ BUSINESS REVIEW
ESXRBOR

Filmed Entertainment Business

In the segment of Filmed Entertainment Business, the Group
continued to locate suitable business opportunities. However,
no appropriate target was spotted in the Year. Accordingly, no
revenue was generated in this sector during the Year.

New Media Exploitations and Licensing Business
VR (Virtual Reality] and MR (Mixed Reality]
On 9 February 2018, Bingo Movie Development Limited (“Bingo

Movie”),
Lechuang Holdings (HK) Limited (“Lechuang”), an independent

a wholly owned subsidiary of the Company and

third party, entered into an agreement (the “JV Agreement”) in
relation to the formation of the joint venture company, the
name of which is Goal Creation Game Limited (“Goal Creation”).
The issued share capital of Goal Creation will be owned as to
49% by Bingo Movie and as to 51% by Lechuang. The JV
Company will be principally engaged in investment and
development of VR and MR projects. Pursuant to the JV
Agreement, Bingo Movie will enter into of a loan agreement
with Goal Creation, pursuant to which Bingo Movie will advance
the loan of not less than HK$25 million and not more than
HK$35 million to Goal Creation for investment and development
of relevant VR and MR projects. In September 2018, the loan
agreement has been signed and RMB28 million (equivalent to
approximately HK$32.4 million) was lent to Goal Creation.
Ancother loan of RMB16 million (equivalent to approximately
HK$18.0 million) with a term of three years was granted to
Goal Creation on 30 September 2019. The difference between
the new loan and old loan of RMB13 million (equivalent to
approximately HK$14.4 million) with the accrued interest has
been repaid to the Bingo Movie in Year 2018. The Group
withdrew the loan of BMB3 million (equivalent to approximately
HK$3.8 million) in October 2021 and the remaining of RMB13
million (equivalent to approximately HK$14.4 million) has been
fully repaid to the Group during the Year. Since the business
environment of VR and MR in the PRC is affected by COVID-19
seriously, we still have to adopt prudent approach on our
investments, even though we are still optimistic on the
development of VR and MR projects in the long run. No
appropriate VR or MR project was located up to the date of
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DIRECTORS’ BUSINESS REVIEW
ESXRBOR

this annual report. Goal Creation will still closely monitor this
market and invest in it with the Group’s consent, if appropriate
target is spotted. For further details, please refer to the
Company’'s announcement dated 30 September 2019 and 7
November 2018.

Augmented Reality Digital Live Action Role-playing Game

On 23 December 2021 (after trading hours), the Company and
B M H b B A R A 7] (Guangzhou Jiu De Cultural and
Technology Company Limited*) (“Business Partner” or “Jiu De")
entered into a framework agreement (the “Framework
Agreement’) whereby the parties agreed to negotiate in good
faith to enter into a legally binding formal agreement (the
“Formal Agreement”) on the formation of a joint venture for
carrying out business cooperation on the development of
augmented reality digital live action role-playing game (“LARP”)
projects.

Pursuant to the Framework Agreement, it was agreed that the
Company and the Business Partner shall form a joint venture in
Guangzhou, China, which shall be owned as to 51% and 49%
by the Company and the Business Partner, and the board of the
joint venture shall have 3 directors, 2 of which shall be
nominated by the Company and 1 of which shall be nominated
by the Business Partner.

The Company has been exploring business opportunities
leveraging on its movie production, licensing and derivatives,
crossover marketing and provision of interactive contents
business experience and knowledge in the past year and
considered that such business experience and the IPs of the
films would be valuable resources in developing various new
forms of entertainments to capture the ever-changing
consumer markets for entertainment and games in China. On
the other hand, LARP games have been developing rapidly in
the recent years and have become one of the most popular
entertainments for the consumers in China, particularly the
younger generations. The Business Partner is an experienced
LARP projects developer and/or its associate run the famous
LARP platform “Z 5. FE " (Room No. 9*) which is a well-
established LARP game system in China. The Company
considers the potential cooperation with the Business Partner
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DIRECTORS’ BUSINESS REVIEW
ESXRBOR

would bring a synergy of the strengths of the parties and would
be an opportunity for the Company to tap into the growing
LARP markets as well as the heated augmented reality and
virtual reality application business.

The joint venture with Jiu De, which is called “ & /N & H &8 F 31k
RH% B BR A 7" (Guangzhou Gao De Digital Cultural Technology
Limited#) has been established in the PRC in May 2022, but
the business operation is yet to be commenced.

*  The English names used in the section of “BUSINESS REVIEW" are
transliteration of their Chinese names for illustrative purpose only.

Movie-themed Tourbillon Watches

On 27 October 2022, High Art Limited (“High Art”), a wholly-
owned subsidiary of the Group, entered into a joint venture
agreement with Memorigin Watch Company Limited
("Memorigin”) and Topping Mark Limited (“Topping Mark”) in
relation to the formation of a joint venture company with an
aggregate share capital of HKD2,000,000. Memorigin is an
independent third party to the Group and the first Hong Kong
brand which only produces tourbillon. Topping Mark is wholly
owned by Ms. CHOW Man Ki Kelly, an executive director of the
Company. The Company has been exploring business
opportunities leveraging on its movie production, licensing and
derivatives, crossover marketing in the past years and
considered that such business experience and the IPs of the
films would be valuable resources in developing various new
business areas which will potentially enhance returns for the
Shareholders. Under the cooperation plan, High Art is intended
to develop, design, market and sell movie-themed tourbillon
watches together with Memorigin and Topping Mark.

Pursuant to the terms of the joint venture agreement, each of
High Art, Memorigin, and Topping Mark has contributed
HK$1,200,000, HK$400,000 and HK$400,000, respectively,
in cash to the share capital of the joint venture company which
is called Bingo Group Memorigin (BGM) Limited (‘BGM”). The
equity interest of BGM is owned as to 60%, 20% and 20% by
High Art, Memorigin and Topping Mark, respectively.
Subsequent to the end of the reporting period, BGM has
commenced its operation and revenue is expected to be
generated in the coming financial year.
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DIRECTORS’ BUSINESS REVIEW
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FINANCIAL REVIEW

During the Year, the Group recorded a total turnover of
approximately HK$5.5 million, representing a decrease of
approximately HK$3.0 million compared with that of
approximately HK$8.5 million in the last year. The turnover of
the Group for the Year and the last year principally represented
revenue from Cinema Business. Loss for the Year of
approximately HK$8.4 million was recorded. As compared with
the loss of HK$14.7 million for the last year, the loss
decreased by approximately HK$6.3 million. The decrease in
loss for the year was mainly attributable to the tightened cost
control measures implemented during the Year to react the
severe business environment. Administrative expenses
decreased from approximately HK$15.8 million for the last
year to approximately HK$13.7 million for the Year. In addition,
no impairment on the Group’s fixed assets and right-of-use
assets was made during the Year, whereas impairment of
approximately HK$1.9 million was recorded in the last year. A
special gain on modification of lease terms of cinemas of
HK$2.7 million was recorded in the Year. The aforesaid
change of impairment and special gain on modification of lease
also made the decrease in loss of the Group for the Year as
compared to that for the last year.

LIQUIDITY, DEBT RATIO, FINANCIAL RESOURCES AND
CAPITAL STRUCTURE

As at 31 March 2023, the Group had total assets of
approximately HK$24.2 million (2022: HK$35.4 million),
including cash and cash equivalents of approximately HK$23.0
million (2022: HK$11.8 million). There was no pledged bank
deposit as at 31 March 2023 (2022: Nil). As at 31 March
2023, the debt ratio (defined as total liabilities/total assets)
was approximately 1.09 (2022: 0.87).
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DIRECTORS’ BUSINESS REVIEW
ESRBOR

The Group held cash and cash equivalents of approximately
HK$23.0 million as at 31 March 2023. Even though the debt
ratio of the Group as at 31 March 2023 is over 1, the
Company believes that it can cover the full amount of its
current liabilities of approximately HK$11.9 million as at 31
March 2023. Accordingly, the Board considers that the Group
has sufficient resources to satisfy its working capital
requirements. During the Year, the Group financed its
operations principally with its own working capital. As at 31
March 2023, the Group did not have any bank overdraft
(2022: Nil).

PLACING OF NEW SHARES UNDER GENERAL MANDATE

On 18 October 2021, the Company completed a placing and
has successfully raised approximately HK$5.8 million (before
expenses), which are detailed below.

On 27 September 2021 (after trading hours), the Company
and Enlighten Securities Limited (the “Placing Agent”) entered
into a placing agreement (the “Placing Agreement”) pursuant to
which the Placing Agent agreed to place, on a best endeavour
basis, to not less than six independent placees for up to
171,080,000 new shares at a price (the “Placing Price”) of
HK$0.034 per placing share of HK$0.01 each in the share
capital of the Company (the “Placing”). These new shares rank
pari passu in all respect with the then existing shares of the
Company. The Placing was completed on 18 October 2021.

The Placing Price of HK$0.034 per placing share represents:
(i) a discount of approximately 10.5% to the closing price of
HK$0.038 per share of the Company as quoted on the Stock
Exchange on 27 September 2021, being the date of the
Placing Agreement; and (ii) a discount of approximately 15.8%
to the average of the closing prices of HK$0.0404 per share
of the Company as quoted on the Stock Exchange for the last
five consecutive trading days immediately prior to the date of
the Placing Agreement.
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DIRECTORS’ BUSINESS REVIEW
ESRBOR

The Group is principally engaged in cinema investment and
management, movie production, licensing and derivatives,
crossover marketing and provision of interactive contents. The
Directors were of the view that the Placing can strengthen the
financial position of the Company for its cinema operation and
provide funding to the Company to meet any future investment
opportunities in the cinema business. The Placing also
represented a good opportunity to broaden the Shareholders’
base and the capital base of the Company. The Directors
(including the independent non-executive Directors) considered
that the terms and conditions of the Placing Agreement were
fair and reasonable and were on normal commercial terms and
the Placing was in the interest of the Company and the
Shareholders as a whale.

The aggregate gross proceeds of the Placing were
approximately HK$5.8 million and the aggregate net proceeds
of the Placing, after deduction of expenses, were approximately
HK$5.5 million, representing a net issue price of approximately
HK$0.032 per placing share. The net proceeds from the
Placing were intended to be used for cinema investment and/
or supporting the existing cinema operation of the Group. As of
31 March 2023, the net proceeds of approximately HK$5.5
million were used for supporting the existing cinema operation
of the Group as intended.

MATERIAL ACQUISITION AND DISPOSAL OF SUBSIDIARIES

There was no material acquisition or disposal of subsidiaries
and affiliated companies during the year ended 31 March
2023.

EMPLOYEES

As at 31 March 2023, the Group had 52 (2022: 44) staff in
the PRC and Hong Kong. Total staff costs including directors’
remuneration were approximately HK$6.6 million during the
Year (2022: HK$8.6 million).
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DIRECTORS’ BUSINESS REVIEW
ESXRBOR

Remuneration is determined with reference to market terms
and the performance, qualification and experience of individual
employee. Year-end bonus based on individual performance will
be paid to employees as recognition of and reward for their
contributions. Other benefits include contributions to statutory
mandatory provident fund scheme to its employees. During the
Year, the Company has not granted any awarded shares or
share options to the Group’s directors or employees.

RETIREMENT BENEFITS

In addition to the information of retirement benefits disclosed in
note 36 to the consolidated financial statements and elsewhere
in this annual report, the information of the Group’s retirement
benefits schemes is as follows:

The employees of the Group’s subsidiaries which operate in
mainland China are required to participate in a defined
contribution pension scheme centrally operated by the local
municipal government. These subsidiaries are required to
contribute a certain proportion of its payroll costs to the central
pension scheme. The only obligation of the Company with
respect to the central pension scheme is to make the required
contributions. No forfeited contribution under the central
pension scheme is available to reduce the contribution payable
in future years. The contributions are charged to profit or loss
as they become payable in accordance with the rules of the
central pension scheme.

The Group also participates in a pension scheme under the
rules and regulations of the Mandatory Provident Fund Scheme
Ordinance (“MPF scheme”) for all employees in Hong Kong,
which is defined contribution retirement scheme. The
contributions to the MPF scheme are based on minimum
statutory contribution requirement of 5% of eligible employees’
relevant aggregate income and are charged to profit or loss as
they become payable in accordance with the rules of the MPF
scheme. No forfeited contribution under the MPF Scheme is
available to reduce the contribution payable in future years. The
assets of this pension scheme are held separately from those
of the Group in independently administered funds.
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DIRECTORS’ BUSINESS REVIEW
ESRBOR

FOREIGN EXCHANGE EXPOSURE

The Group’s exposures to foreign currencies mainly arises from
receivables from PRC customers and its investment in foreign
subsidiaries which are financed internally in RMB, and payables
to PRC suppliers. In order to mitigate the potential impact of
currency fluctuations, the Group closely monitors its foreign
currency exposures and will use suitable hedging instruments
against significant foreign currency exposures, where
necessary. No foreign currency hedge contract was entered
into by the Group during the Year. As at 31 March 2023, the
Group had no outstanding foreign currency hedge contracts
(2022: Nil).

CONTINGENT LIABILITIES

As at 31 March 2023, the Group had no significant contingent
liabilities (2022: Nil).

CAPITAL COMMITMENTS

Save as disclosed in note 34 to the consolidated financial
statements, the Group had no material capital commitments as
at 31 March 2023 (2022: Nil).
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DIRECTORS’ BUSINESS REVIEW
ESXRBOR

OUTLOOK

As of the date of this report, the coronavirus outbreak has
killed over 6 million people and infected more than 600 million
people globally. Although the situation in China is better than
many countries in the West, the economy in China is still
shocked to a certain extent. Especially COVID-19 Omicron
Variant have spread in Shanghai in March 2022. The cinemas
in Shanghai have been ordered to be closed since then and are
just allowed to be re-opened in late July 2022. The cinema
businesses in China was affected again. Our cinema in Shanghai
has ceased to operate for nearly four months since late March
2022, and our cinema in Hangzhou had a shorter lockdown
period. It was closed for more than half month during the Year.
Lastly, the Group terminated its cinema operation in Shanghai
in May 2023. Even so, the box office in the 2023 Chinese New
Year in the PRC was over RMIBB.7 billion, which is the second
highest in the historical record. This is encouraging to the
China cinema industry and our cinema business is still benefited
accordingly.

In addition to cinema business, entertainment business,
including VR and MR businesses, is one of the commercial
sectors suffered by COVID-19 seriously in the PRC. Goal
Creation, the associate of the Group, has been trying to locate
appropriate VR and MR projects. However, no appropriate one
was located during the Year. Although the Group considers that
there is still growth potential in investment of VR and MR
projects, the Group did not extend the loan of RMB16 million to
Goal Creation and the full amount has been refunded to the
Group in September 2022. Goal Creation will continue to spot
any appropriate VR and MR projects to invest.

In spite of the wide-spreading of coronavirus mentioned above,
the Group may continue to grasp other business opportunities
in investments in cinemas in the PRC and attractive movies,
when appropriate. While the Group continued its existing
businesses, the Group will put more focus onto locating other
business opportunities with enormous potentials, including
online games developing and operating businesses, intellectual
property licensing business, and investments in China cultural
industry.
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DIRECTORS’ BUSINESS REVIEW
ESRBOR

As mentioned in the section of “BUSINESS REVIEW" above, the
Company has entered into the Framework Agreement with Jiu
De about the business cooperation on the development of LARP
projects. The Board is optimistic on this project but will finalise
the terms of the details of the business plan carefully in view of
difficult time of running entertainment business in the PRC
currently. In relation to the business of movie-themed tourbillon
watches, we have started its business subsequent to the end
of the reporting period, and revenue is expected to be
generated in the coming financial year.

The Board believes that the Group’s existing businesses can
create a synergistic effect with the above-mentioned new
businesses and will benefit the Group in the future.

APPRECIATION

On behalf of the Board, | would like to take this opportunity to
extend my sincere gratitude to all our shareholders, investors
and business partners for their continued support and
confidence in the Group. | would also like to thank my fellow
Directors and senior management team who have offered
invaluable advice and leadership during such a challenging year
and the management team and all staff for their dedication,
loyalty and valued services.

For and on behalf of the Board

CHOW Man Ki Kelly
Executive Director
Hong Kong, 26 June 2023
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DIRECTORS AND SENIOR MANAGEMENT

EFRBEFREERE

EXECUTIVE DIRECTORS

Mr. CHIAU Sing Chi (“Mr. Chiau”) — Mr. Chiau has over 30
years of performance and management experience in the movie
industry. Mr. Chiau has been a leading icon of the movie and
entertainment industry in the Greater China Region for over 30
years, and had received numerous awards in the industry,
including best supporting actor, best actor and best director
awards presented by leading film academies. Mr. Chiau joined
the Group in June 2010. He is currently a director of a
subsidiary of the Company.

Mr. Chiau is a brother of Ms. CHOW Man Ki Kelly, an executive
Director and a substantial shareholder of the Company.

Ms. CHOW Man Ki Kelly (“Ms. Kelly Chow”) — Ms. Kelly
Chow was appointed as an executive Director in January 2014.
Ms. Kelly Chow has over 20 years’ ample experience in movie
production and distribution as well as licensing businesses. She
is currently directors of certain subsidiaries of the Company.

Ms. Chow is a sister of Mr. Chiau, an executive Director and a
substantial shareholder of the Company. In addition to the
Company, Ms. Kelly Chow is working with Mr. YIP Yiu Bong and
Ms. CHOW Nga Chee Alice, both being executive Directors, in
The Star Overseas Limited (“TSOL”). Mr. YIP Yiu Bong is
currently the Head of Legal and Compliance of TSOL, the
controlling shareholder of which is Ms. Kelly Chow. Ms. CHOW
Nga Chee Alice is currently a producer of TSOL.

Mr. LAU Man Kit (“Mr. Lau”) — Mr. Lau joined the Group in
January 2014. Mr. Lau has over 40 years of extensive sales
and marketing experience in various industries, including
property management, computer technology systems and
automobiles, and has a wide business network in China. Mr. Lau
is currently directors of certain subsidiaries of the Company.

Ms. CHOW Nga Chee Alice (“Ms. Alice Chow”) — Ms. Alice
Chow is currently the Manager — Marketing, Public Relations &
Content Management of the Group, directors of certain
subsidiaries of the Company and a producer of TSOL. She holds
the degrees of Master of Arts in Communication of Hong Kong
Baptist University, Master of Corporate Governance of The Hong
Kong Polytechnic University and Master of Visual Arts of Hong
Kong Baptist University. Ms. Alice Chow has over 20 years of
experience in the industry of movie production.
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Mr. YIP Yiu Bong — Mr. Yip, holds Master’s degree of Laws in
Chinese and Comparative Laws, City University of Hong Kong,
Master's degree in Professional Accounting, Hong Kong
Polytechnic University and Bachelor's degree of Business
Administration (Hons) and Master’'s degree of Science in
Corporate Governance and Compliance, Hong Kong Baptist
University. Mr. Yip is a Chartered Secretary, a Chartered
Governance Professional and an Associate of both The Hong
Kong Institute of Chartered Secretaries and The Chartered
Governance Institute in the United Kingdom and a Certified
Practicing Accountant of CPA Australia. He is currently the
Head of Legal and Compliance of The Star Overseas Limited,
the controlling shareholder of which is Ms. Kelly Chow and she
is an executive director and a substantial shareholder of the
Company. Mr. Yip has over 17 years of experience in legal and
compliance departments of various companies and legal firms.
He joined the Group as a non-executive Director in June 2020
and re-designated as an executive Director in March 2021.

INDEPENDENT NON-EXECUTIVE DIRECTORS

Ms. CHOI Mei Ping (“Ms. Choi”) — Ms. Choi has over 20
years’ ample marketing experience in the airline industry. She is
currently working in an international airline company. She has
joined the Group in November 2014.

Mr. TSUI Wing Tak (“Mr. Tsui”) — Mr. Tsui is currently an
executive director of CBK Holdings Limited (stock code: 8428)
and was an executive director of Aurum Pacific (China) Group
Limited (stock code: 8148) from April 2020 to December
2020. The issued shares of these two companies are listed on
GEM the Stock Exchange. He is also a fellow member of the
Hong Kong Institute of Certified Public Accountants and a
Certified Practising Accountant of CPA Australia. Mr. Tsui holds
a bachelor’'s degree in Economics from Macquarie University in
Australia. He has over 25 years of extensive experience in
corporate finance and accounting.

Ms. CHAN Yuet Ching (“Ms. Chan”) — Ms. Chan is currently
a manager of a corporate secretarial services company in
Hong Kong and a member of the Hong Kong Institute of
Certified Public Accountants. Ms. Chan holds a degree in
Bachelor of Commerce (Accounting & Accounting Technology)
from Curtin University of Technology. She has over 10 years’
accounting and company secretarial experience in listed
companies in Hong Kong.

ANNUAL REPORT ik
2022/23

RRBRBEE — ERE BABBUDAEFEH
FHELPEREBETEM FERIRNEEXS
AERETREUNERREARIMER (KE)
BTEURARERRAREERTBU -EE
ERBFME FHHEXERERABURER
BANBELAERRENFFRAAELENE
BURBMNEHIASHESAR -REANRE
BEINERARNEERARAEA ZAAH
BEERBERBAXEZL  ERARNRARNRITES
REZBRR - ERERSRAAREMITHIER
NERAFEEBERI7FNER - RN _T =
TENAMAREE ETFRATES LN
T —F-AERAEABTES-

BIAFRTESE

BEXFPr+([$ELxt]) — B2LXEIRMEXR
BEOF MBS ERER - MEAMN —KE
BRMZEARIE - BR T —MFE+—AMAR
£H-

HKBEE (TREE]) —BRELEBAMARK
TR AR AT (DAY :8428) MITEE K
R-E_EFENMAE_ZE_ZTE+_A AR
FEEEEGRAR (ROHR:8148) MITE
FoMR QTN EITIRMD IR FTGEM
IR AEEEHAASEFRSERREMNE
TR AR ESTAM - RAEERFRMEBERX
B BB LB N R ST B
BiBESTHEE L5 -

Bat([R&tl) —REATBRHEREE
—RARWERBLRAZLE WEREBEG
Bl A& & 8 - R & £ #5 A Curtin University of
Technology B 28 (&5t R @5 T) 2+ 2410
BREANEE LT RARBIOF 2 &5t KRR AW

2



CORPORATE GOVERNANCE REPORT

ERELWE

OVERVIEW

The board (the “Board”) of directors (“Directors”) of Bingo
Group Holdings Limited (the “Company”) is pleased to present
this Corporate Governance Report in this annual report for the
year ended 31 March 2023 (the “Year”). The Company is
concerned to have high standards of corporate governance. It
is important because the Board believes that good quality
corporate governance would assist the management to monitor
the Company’s business activities effectively and thus interests
of the shareholders of the Company will be well protected.

The Company has applied the principles in the Corporate
Governance Code (the “Code”) and Corporate Governance
Report contained in Appendix 15 to the GEM Listing Rules. The
Company is in compliance with the mandatory Code provisions,
save for the deviations stated on pages 22 to 25 below.

DIRECTORS’ SECURITIES TRANSACTIONS

The Company has adopted a code of conduct regarding
securities transactions by Directors on terms no less exacting
than the required standard of dealings as set out in Rules 5.48
to 5.67 of the GEM Listing Rules throughout the Year. The
Company has also made specific enquiry to all Directors and,
the Company was not aware of any non-compliance with the
required standard of dealing and its code of conduct regarding
securities transactions by Directors.

COMPOSITION OF THE BOARD
Board of Directors

The Board is entrusted with the overall responsibility for
promoting the success of the Company by directing and
supervising the Company’'s business and affairs. The ultimate
responsibility for the day to day management, administration
and operation of the Company is delegated to the executive
Directors and the senior management of the Company. In
practice, the Board takes responsibilities for decision making in
all major matters of the Company. Approval has to be obtained
from the Board prior to any significant transactions entered
into by the Group and the Board has the full support of them to
discharge its responsibilities.
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Biographical details of the Directors as at the date of this report
are set out on pages 17 to 18 of this annual report. Given the
composition of the Board and the skills, knowledge and expertise
of the Directors, the Board believes that it is appropriately
structured to provide sufficient checks and balances to protect
the interests of the Group and the shareholders. The Board will
review its composition regularly to ensure that it has the
appropriate balance of expertise, skills and experience to
continue to effectively oversee the business of the Company.

The emoluments of the Directors are determined by the Board
of Directors on recommendation of the Remuneration
Committee with the reference to their respective duties and
responsibility with the Company, the Company's performance
and current market situation. Details of emoluments of the
Directors for the Year are disclosed in note 12 to the
consolidated financial statements.

As at the date of this report, the Board comprises eight
Directors, including five executive Directors, namely Mr. CHIAU
Sing Chi, Ms. CHOW Man Ki Kelly, Mr. LAU Man Kit, Ms.
CHOW Nga Chee Alice and Mr. YIP Yiu Bong; and three
independent non-executive Directors, namely Ms. CHOI Mei
Ping, Mr. TSUI Wing Tak and Ms. CHAN Yuet Ching. Mr. CHIAU
Sing Chi and Ms. CHOW Man Ki Kelly are siblings. Mr. YIP Yiu
Bong is currently the Head of Legal and Compliance of The Star
Overseas Limited (“TSOL"), the controlling shareholder of which
is Ms. CHOW Man Ki Kelly and she is an executive director and
a substantial shareholder of the Company. Ms. CHOW Nga
Chee Alice is currently a producer of TSOL. Save as disclosed,
the Board members have no financial, business, family or other
material /relevant relationship(s) with each other.

Independent non-executive Directors have confirmed in writing
their independence from the Company in accordance with the
guidelines on director independence of the GEM Listing Rules.
On this basis, the Company considers all such Directors to be
independent.

As part of an ongoing process of directors’ training, the
Company Secretary continuously updates all Directors on latest
developments regarding the GEM Listing Rules and other
applicable regulatory requirements to ensure compliance of the
same by all Directors. All Directors are encouraged to attend
external forum or training courses on relevant topics which may
count towards Continuous Professional Development training.
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Pursuant to Code Provision C.1.4, Directors should participate
in continuous professional development to develop and refresh
their knowledge and skills. This is to ensure that their
contribution to the Board remains informed and relevant.
During the Year, all Directors have participated in appropriate
continuous professional development activities either by
attending training courses or by reading materials relevant to
the Company’s business or to the Directors’ duties and
responsibilities.

The Company has arranged appropriate insurance coverage on
Directors’ and officers’ liabilities in respect of any legal actions
taken against Directors and senior management arising out of
corporate activities. The insurance coverage is reviewed on an
annual basis.

The number of Board Meetings, Committee Meetings and
General Meetings attended by each Director during the Year
under review is set out in the following table. Figure in brackets
indicates maximum number of meetings in the period in which
the individual was a Board Member or Committee Member (as
the case may be).
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Audit  Remuneration Nomination

Board Committee Committee Committee General
Name of Directors Notes Meetings Meetings Meetings Meetings Meetings
EEpE i3 EXge8 BNLZES9E FMZEe9S93 REZ8EE E VN
Executive Directors HITES
Mr. CHIAU Sing Chi BER%E 10/(13) N/A i N/A R H N/A i 0/(1)
Ms. CHOW Man Ki Kelly X ER L 13/(13) N/A i 2/(2) N/A i 0/(1)
Mr. LAU Man Kit B¢ it 13/(13) N/A i N/A TiaEH N/A T F 1/(1)
Ms. CHOW Nga Chee Alice BBz L 13/(13) N/A i@ N/A 7N N/A T 1/(M
Mr. YIP Yiu Bong ERAxE 13/(13) N/A T H N/A TEH N/A T r 1/
Independent non-executive Directors BUFHTES
Ms. CHOI Mei Ping BXTLL 12/(13) 5/(6) 2/(2) 3/(3) 1/01)
Mr. TSUI Wing Tak fRkfFELE 13/(13) 6/(6) 2/(2) 3/(3) 1/11)
Ms. CHAN Yuet Ching BBt 1 9/(9) 3/(3) N/A T F N/A i F 1/01)
Mr. ONG King Keung FRAETE 2 o/(1) 1/01) N/A T iEF N/A i F N/A N
Note 1: appointed on 29 July 2022 M1 R _FEA-TLBEZE

Note 2: resigned on 20 May 2022
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CHAIRMAN AND CHIEF EXECUTIVE OFFICER

The Company does not have the Chairman of the Board and the
Chief Executive Officer during the year ended 31 March 2023.
The Board is in the process of locating appropriate persons to
fill the vacancies of the Chairman and Chief Executive Officer.
Even so, the Board considers that the existing Board members
are able to share the power and responsibilities of Chairman
and Chief Executive Officer among themselves, as detailed
below.

Based on Code C.2.1, the roles of chairman and chief executive
should be separate and should not be performed by the same
individual. The division of responsibilities between the chairman
and chief executive should be clearly established and set out in
writing. The Board's current significant decisions are made in
Board meetings. Every Board member has the rights and
responsibility to propose Board meetings to discuss significant
issues he/she concerns, and has the power to make the
decisions among other Board members.

With reference to Code C.2.2, in each Board meeting, the
director who proposes that meeting (the “Convenor”) would
generally be appointed as the chairman of the meeting in
accordance with the articles of association of the Company,
and he/she has to ensure all directors briefed on issues arising
at board meeting.

With reference to Code C.2.3, the Convenor has to provide the
meeting agenda and materials (the “Board Papers”) to the
company secretary, and the company secretary will then pass
the Board Papers to other Board members for their review.
Unless urgent matters to be discussed, it is the Board's
practice that the Board Papers have to be given to the Board
at least 3 days in advance of the Board meetings. Other Board
members should have enough time to read the Board Papers
and raise questions and/or request more information before
holding the Board meetings. For the urgent Board meetings,
the Convenor and/or company secretary have to contact
individual Director about the details of the agenda meeting and
the reasons of urgency. Every Board member has the right to
reqguest additional time to understand the agenda details and
delay the Board meeting.
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With reference to Code C.2.4, the executive Directors jointly
provide leadership of the Board, and ensure the Board works
effectively and perform its responsibilities, and that all key and
appropriate issues are discussed by it in a timely manner. As
mentioned above, all Directors have the rights to propose
Board meetings. The company secretary has to summarise all
agenda items and circulate the agenda to all Board members.

With reference to Code C.2.5, the Board members share the
responsibility to ensure good corporate governance practices
and procedures are established. It is the practice of the Board
to discuss corporate governance issues in the meetings to
approve the interim and annual results.

With reference to Code C.2.6, the executive Directors share
the responsibility of encouraging all directors to make a full and
active contribution to the Board's affairs and take the lead to
ensure that it acts in the best interest of the Company. The
Convenor has the responsibility to encourage other Directors
with different views to voice their concerns, allow sufficient time
for discussion of issues and ensure the Board decisions fairly
reflected Board consensus.

With reference to Code C.2.7, the independent non-executive
Directors hold at least a meeting among themselves annually,
to consider and discuss any significant issues of the Company
and the Board, without influence from the executive Directors.

With reference to Code C.2.8, the executive Directors share
the responsibility of ensuring that appropriate steps are taken
to provide effective communication with shareholders and that
their views are communicated to the Board as a whole. It is a
general practice that the executive Directors will discuss the
shareholder’s viewpoints with non-executive Directors in the
Board meeting following a shareholders’ meeting.
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With reference to Code C.2.9, the executive Directors share
the responsibility of promoting a culture of openness and
debate by facilitating the effective contribution of non-executive
Directors in particular and ensuring constructive relations
between executive and non-executive Directors. As mentioned
above, all directors, including non-executive Directors, have the
right to propose a board meeting to discuss the issues they
consider important, and enough time is reserved for all
Directors to read the Board Papers and raise questions. It is
the Board's practice to encourage the non-executive Directors
to raise their viewpoints in Board meetings.

With reference to Code E.1.1, the remuneration committee of
the Board would consult Ms. CHOW Man Ki Kelly, an executive
Director and the major shareholder of the Company about their
remuneration proposals for other executive Directors.

With reference to Code F.2.2, the Board appoints as least one
executive Director to attend the annual general meeting, due to
the chairmanship vacancy. The executive Directors have to
invite the chairman of the audit, remuneration and nomination
committees of the Board to attend the annual general meeting.

With reference to Code C.B.3, it is the Company’s practice that
the company secretary report to the executive Directors.

NON-COMPLIANCE WITH THE GEM LISTING RULES IN
RELATION TO BOARD COMPOSITION

Mr. ONG King Keung (“Mr. Ong”) has tendered his resignation
as an independent non-executive Director with effect from 20
May 2022. Following Mr. Ong’s resignation, (i) Mr. Ong also
ceased to be the chairman of the audit committee of the
Company (the “Audit Committee”), and a member of each of the
remuneration committee of the Company (the “Remuneration
Committee”)and the nomination committee of the Company (the
“Nomination Committee”).
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As a result of Mr. Ong’s resignation, the Audit Committee and
the Nomination Committee comprises only two members. It
results in non-compliance with the requirements under Rule
5.05(1), Rule 5.05A and Rule 5.28 of the GEM Listing Rules.

Rule 5.05(1)

Pursuant to Rule 5.05(1) of the GEM Listing Rules, every board
of directors of a listed issuer must include at least three
independent non-executive directors. Following the resignation
of Mr. Ong as an independent non-executive Director, the
Company only had two independent non-executive Directors.

Rule 5.05A

Pursuant to Rule 5.05A of the GEM Listing Rules, an issuer
must appoint independent non-executive directors representing
at least one-third of the board. Following the resignation of Mr.
Ong as an independent non-executive Director, the Company
only had two independent non-executive Directors which do not
represent one-third of the Board.

Rule 5.28

Pursuant to Rule 5.28 of the GEM Listing Rules, the audit
committee must comprise a minimum of three members.
Following the resignation of Mr. Ong as an independent non-
executive Director, the Audit Committee only had two members.

Following the appointment of Ms. CHAN Yuet Ching as an
independent non-executive Director and a member of each of
the Audit Committee, the Remuneration Committee and the
Nomination Committee the Company on 29 July 2022, the
Company shall comply with the requirement of Rules 5.05(1),
5.05(A) and 5.28 of the GEM Listing Rules.
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CORPORATE GOVERNANCE FUNCTION

The Company’s corporate governance function is carried out by
the Board pursuant to a set of written terms of reference
adopted by the Board, which include (a) to develop and review
the Company’s policies and practices on corporate governance
and make recommendations; (b) to review and monitor the
training and continuous professional development of the
Directors and senior management of the Group; (c) to review
and monitor the Company’s policies and practices on compliance
with legal and regulatory requirements; (d) to develop, review
and monitor the code of conduct and compliance manual (if any)
applicable to employees of the Group and the Directors; and (e)
to review the Company’s compliance with the Code and
disclosure in the corporate governance report.

The Board had reviewed and discussed the corporate
governance policy of the Group and was satisfied with the
effectiveness of its corporate governance policy.

DIRECTORS’ RESPONSIBILITY STATEMENT

The Directors acknowledge their responsibility for the
preparation of the consolidated financial statements which give
a true and fair view of the financial position of the Group. The
Directors are not aware of any material uncertainties relating
to events or conditions which may cast significant doubt upon
the Company’s ability to continue as a going concern.

The responsibilities of the external auditors about their financial
reporting are set out in the independent auditor’s report
attached to the Group’s consolidated financial statements for
the year ended 31 March 2023 set out in this report.

COMPANY SECRETARY

Mr. CHAN Ka Yin ("Mr. Chan”), who is a director of an external
service provider, was appointed as the company secretary in
November 2013. Mr. Chan is a fellow member of the Hong
Kong Institute of Certified Public Accountants and Association
of Chartered Certified Accountants. He reports to the executive
Directors of the Company and assists the Board in functioning
effectively and efficiently. During the Year, Mr. Chan undertook
over 15 hours of professional training to update his skill and
knowledge.
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REMUNERATION COMMITTEE

The Company has established a remuneration committee
("Remuneration Committee”) with specific written terms of
reference. During the Year, the Remuneration Committee
comprises all independent non-executive Directors, namely Ms.
CHOI Mei Ping (Chairman), Mr. ONG King Keung (resigned on
20 May 2022), Mr. TSUI Wing Tak, Ms. CHAN Yuet Ching
(appointed on 29 July 2022) and one executive Director, Ms.
CHOW Man Ki Kelly.

The responsibilities of the Remuneration Committee include (a)
to make recommendations to the Board on the Company's
policy and structure for all Directors and senior management
remuneration and on the establishment of a formal and
transparent procedure for developing remuneration policy; (b)
to review and approve the management’'s remuneration
proposals with reference to the Board's corporate goals and
objectives; and (c) to make recommendations to the Board on
the remuneration of executive Directors, non-executive
Directors, and senior management, and to review and approve
compensation arrangements relating to dismissal or removal of
Directors for misconduct to ensure that they are consistent
with contractual terms and are otherwise reasonable and
appropriate.

The primary goal of the remuneration on executive
remuneration packages is to enable the Group to motivate
executive Directors and senior management by linking their
remuneration with reference to the Group’s operation results,
which reference to individual performances and comparable
market statistics.

The principal elements of the Group’s executive remuneration
package include basic salary, discretionary bonus, and share
options.
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NOMINATION COMMITTEE

The Company has established a nomination committee
("Nomination Committee”) with specific written terms of
reference.

During the Year, the Nomination Committee comprises all
independent non-executive Directors, namely Ms. CHOI Mei
Ping (Chairman), Mr. ONG King Keung (resigned on 20 May
2022), Mr. TSUI Wing Tak, Ms. CHAN Yuet Ching (appointed
on 29 July 2022) and one executive director, Ms. CHOW Man
Ki Kelly (cessation on 8 April 2022).

The responsibilities of the Nomination Committee include
reviewing the structure, size and composition of the Board;
identifying individuals suitably qualified to become members of
the Board and selecting or making recommendations to the
Board on selection of individual nominated for directorships;
making recommendations to the Board on the appointment or
reappointment of directors and succession planning for
directors; and determining the policy for nomination of
Directors. The Nomination Committee has specific written
terms of reference which are of no less exacting terms than
those stipulated in Code provisions.

Procedure and Process for Nomination of Directors

The Nomination Committee will recommend to the Board for
the appointment of Director(s) including independent non-
executive Director(s) in accordance with the following
procedures and process:

i The Nomination Committee will, giving due consideration
to the current composition and size of the Board, develop
a list of desirable skills, perspectives and experience at
the outset to focus the search effort;
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The Nomination Committee may consult any source it
considers appropriate in identifying or selecting suitable
candidates, such as referrals from existing Directors,
advertising, recommendations from a third party agency
firm and proposals from the Shareholders with due
consideration given to the criteria which include but are
not limited to:

(a) Diversity in the aspects, amongst others, of gender,
age, cultural and educational background,
professional experience, skills, knowledge and length

of service;

(b) Commitment for responsibilities of the Board in
respect of available time and relevant interest;

(c) Qualifications, including accomplishment and

experience in the relevant industries in which the

Group’s business is involved:;

(d) Independence;
(e) Reputation for integrity;

(f)  Potential contributions that the individual can bring to
the Board; and

(g) Plan(s) in place for the orderly succession of the
Board.

The Nomination Committee may adopt any process it
considers appropriate in evaluating the suitability of the
candidates, such as interviews, background checks,
presentations and third party reference checks;

The Nomination Committee will consider a broad range of
candidates who are in and outside of the Board's circle of
contacts;

Upon considering a candidate suitable for the directorship,
the Nomination Committee will hold a meeting and/or by
way of written resolutions to, if thought fit, approve the
recommendation to the Board for appointment;
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vi. The Nomination Committee will provide the relevant
information of the selected candidate to the Remuneration
Committee for consideration of the remuneration package
of such selected candidate;

vi. The Nomination Committee will thereafter make the
recommendation to the Board in relation to the proposed
appointment, and the Remuneration Committee will make
the recommendation to the Board on the policy and
structure for the remuneration;

vii. The Board may arrange for the selected candidate to be
interviewed by the members of the Board who are not
members of the Nomination Committee and the Board will
thereafter deliberate and decide the appointment as the
case may be; and

ix.  All appointment of Directors will be confirmed by the filing
of the consent to act as Director of the relevant Director
(or any other similar filings requiring the relevant Director
to acknowledge or accept the appointment as Director, as
the case may be) to be filed with the relevant regulatory
authorities, if required.

Board Diversity

To improve the performance of the Company, the Board has
adopted policies on board diversity. The Board believes that
board diversity can be achieved by taking into account various
factors, including but not limited to gender, age, cultural and
educational background, race, professional experience, skills,
knowledge, term of services and other talents. All the
appointments have been made based on the Company's
business models and specific needs from time to time, and
candidates have been assessed with due regard for the benefits
of diversity of the Board on objective business conditions. The
Nomination Committee will be mainly responsible for identifying
suitable and competent candidates for Board members and
assessing such candidates in light of objective conditions. As a
part of the annual performance review for the efficiency of the
Board, considerations of the Nomination Committee will be
balanced between skills and experience as required for
accomplishing the business targets of the Company and
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diversity factors. To achieve board diversity, the Nomination
Committee will discuss and develop measurable objectives from
time to time, and propose the same to the Board for adoption
and implementation. Generally speaking, the selection of
candidates by the Nomination Committee shall be based on a
range of diverse perspectives including but not limited to
gender, age, cultural and educational background, race,
professional experience, skills, knowledge and term of services.
However, the final decision will depend on the strengths of the
candidates and their prospective contributions to the Board.
The Board may improve one or more diversified perspectives
from time to time, and measure the progress on such basis.
The Nomination Committee will review the policy from time to
time, including conducting assessments on the effectiveness of
the policy. The Nomination Committee will also discuss any
amendment that may be necessary, and submit amendment
proposals to the Board for approval.

Please refer to the disclosure in page 69 of this annual report
for the gender ratio of the Company’'s employees as at 31
March 2023.

AUDIT COMMITTEE

The Company has established an audit committee (“Audit
Committee”) with written terms of reference in compliance with
Rules 5.28 to 5.33 of the GEM Listing Rules. The primary
duties of the Audit Committee are to review the Company’s
annual report and accounts, interim report and quarterly
reports and to provide advices and comments thereon to the
Board. The Audit Committee will also be responsible for
reviewing and supervising the Company’s financial reporting,

risk management and internal control systems.

During the Year, the Audit Committee comprises all independent
non-executive Directors, namely Mr. TSUI Wing Tak (Chairman),
Ms. CHOI Mei Ping, Ms. CHAN Yuet Ching (appointed on 29
July 2022) and Mr. ONG King Keung (resigned on 20 May
2022).
Committee reviewed the annual, interim and quarterly results

In the meetings held during the Year, the Audit

of the Company and made recommendations to the Board and
the management in respect of the Company’s financial
reporting, risk management and internal control system.
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Accountability and Audit

The Directors acknowledge their responsibility for preparing the
accounts of the Company. As at 31 March 2023, the Directors
are not aware of any material uncertainties relating to events
or conditions which may cast significant doubt upon the
Company’s ability to continue as a going concern. Accordingly,
the Directors have prepared the consoclidated financial
statements of the Company on a going concern basis.

The responsibilities of the external auditor on financial reporting
are set out in the Independent Auditor’'s Report attached to the
Company’s consolidated financial statements for the year ended
31 March 2023.

The Board has regularly reviewed the effectiveness of the
Company’s risk management and internal control systems with
an aim to safeguard the shareholders’ interests and the
Company's assets. The purpose is to provide reasonable, but
not absolute, assurance against material misstatements,
errors, losses or fraud, and to manage rather than eliminate
risks of failure in achieving the Company’s business objectives.

AUDITOR’S REMUNERATION

For the year ended 31 March 2023, fees for the Company's
external auditor for audit services and non-audit services were
HK$900,000 and HK$250,000 respectively.

The responsibilities of the auditors with respect to financial
reporting are set out in the section of “Independent Auditor’s
Report” on pages 82 to 88.

RISK MANAGEMENT AND INTERNAL CONTROL
Responsibility

The Board has the overall responsibility to ensure that sound
and effective risk management functions are maintained, while
management is required to provide responsive actions to
manage risk. A sound and effective risk management is
designed to identify and manage the risk of failure to achieve
business objectives.
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Risk Management Framework

We adopt an integrated bottom-up and top-down risk review
process to enable comprehensive identification and prioritization
of all material risks throughout the Group, escalation of material
risks at the right managerial level, effective risk dialogue among
the management, and proper oversight of risk mitigation
efforts.

Internal Controls Model and Continuous Improvement

Our internal controls model is based on that set down by the
Committee of Sponsoring Organizations of the U.S. Treadway
Commission (“COS0”) for internal controls and has five
components, namely Control Environment; Risk Assessment;
Control Activities; Information and Communication; and
Monitoring. In developing our internal controls model based on
the COSO principles, we have taken into consideration our
organizational structure and the nature of our business
activities.

We have put in place a phased improvement plan and
progressed to future enhance our internal controls and risk
management system. The initial phase of the plan focused on
adopting a more risk-based (instead of process-based) approach
to risk identification and assessment. This approach enriches
our ability to analyze risks and respond to opportunities as we
pursue our strategic objectives. Management reporting to the
Audit Committee has also been enhanced, including the
presentation of special reports on selected risk topics.

In the current place, we aim to further integrate internal
controls and risk management into our business processes,
including in annual budgeting and planning. Instead of treating
the COSO framework as a framework-update exercise, a holistic
approach has been adopted by us, taking into consideration the
Company’s circumstances, including its ongoing internal
controls and risk management improvement plan as well as
other strategic initiatives (e.g. corporate social responsibility
strategy and reporting). All of these enhance our ultimate
objective to make our risk management system a “live” one that
is practiced on a day-to-day basis by operating units.
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The Board EX &
e Has overall responsibility for the Group’s risk management system and internal controls systems;
BEBEAGEZ AREEHIER ARG
*  Sets strategic objectives;
I E R B AR
e Review the effectiveness of our risk management systems and internal control systems;
T A B R ) T P B B R A 2 PR
e Monitors the nature and extent of risk exposure for our major risks; and
ERTZARMERMAZARER: Rk
*  Provides direction on the importance of risk management culture.
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Overseeing, ment and
identification, Management &2 /& mitigation of risk
assessment and e Design, implements, and monitors risk management and internal controls systems; and at business unit
mitigation of risk Rt B RERERERERABERHEE & level and across
at corporate level ¢ Assesses our risk and mitigating measures Company-wide. functional areas
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effectiveness of the underlying risk management and internal controls systems. LREAR
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Operational Level €& E®
e Risk identification, assessment and mitigation performed across the business; and
SEB G FHELRERR R
*  Risk management process and internal controls practiced across business
operations and functional areas.
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Review of Risk Management & Internal Controls
Effectiveness

In respect of the Year, the Company has engaged independent
professional advisors (the “Advisors”) to carry out the internal
audit functions by performing independent appraisal of the
adequacy and effectiveness of the Group’s risk management
and internal control systems. The Advisors have conducted an
annual review (the “Annual Review”) of and made
recommendations to improve the effectiveness of the Group’s
risk management and internal control systems. Based on the
Annual Review the Board considered the risk management and
internal controls system effective and adequate. No significant
areas of concern that may affect the financial, operational,
compliance controls, and risk management functions of the
Group has been identified. During the review, the Board also
considered the resources, qualification and experience of staff
of the Group’s accounting and financial reporting functions, and
their training and budget were adequate.

HANDLING AND DISSEMINATION OF INSIDE INFORMATION

The Company has put in place a policy on handling and
dissemination of inside information which sets out the
procedures and internal controls for handling and dissemination
of inside information in a timely manner in such a way to avoid
placing any person in a privileged dealing position. The inside
information policy also provides guidelines to employees of the
Group to ensure proper safeguards exists to prevent the
Company from breaching the statutory and listing rule
disclosure requirements. The Company has appropriate internal
control and reporting systems to identify and assess potential
inside information. Dissemination of inside information of the
Company shall be conducted by publishing the relevant
information on the websites of the Stock Exchange and the
Company, according to the requirements of the Listing Rules.

CONSTITUTIONAL DOCUMENTS

In order to bring the Articles of the Company in line with
Appendix 3 to the GEM Listing Rules which has come into effect
on 1 January 2022, the amended and restated Articles were
adopted by way of a special resolution passed by the
Shareholders at the annual general meeting held on 29
September 2022.

B AREERARPEEZEN

RAFEMS  ARRE BB FXER (B
A1) T NEPERT AL TERBIULEAEE
Rl eI R NS ERE RS MITZ B M-
BRECETFERS ([FERE])ARMAER
BER UMBCEAEERRERENAMEZEFEZ
AR -RBEFERT EFERRRAREERA

FEAKENG & ARERERRRER
B cEASH-RRAHE EFENTRS

AEBGH RV BHRBRMERE T Z2ER EER
REBIA NS 2B RTAE FEH

[\
> o

EERBEMATER

ARBOEIL R N EMARESOEE

5l BR 3R Ko B A OB BV 7 RN BRERHE - (%
NEHB R LAEREIE R M A e EHEM
ATERBHFR G LRV EEEA - REHE B K
R RAKBEESRHES BREAEENE
Ie » SATERD AN R B8 SROATE Ko LT AR R R AR
E-ARBRBBEEONEEEIE R ERSIE - B
B RFHEBER AR E - RIEETRROHRTE -

ARRBEMABHEE BB RAR A
U TIEREER -

BEXH

ABERAATMAMFTAR - E-_—F—F—84%
WEGEM ETh AR B Mg &% = - (BT R E 51 48 B
EUBRER-_ZE-__F LA+ ARTHE
RRFARE HBBANBIRRRTNFER-

BINGO GROUP HOLDINGS LIMITED
EEEEERERAR

o



35

CORPORATE GOVERNANCE REPORT

ERELWE

SHAREHOLDERS’ RIGHTS

Procedures for shareholders to convene an extraordinary
general meeting and to put forward proposal at general
meetings

Pursuant to Article 58 of the articles of association of the
Company, the Board may whenever it thinks fit call
extraordinary general meetings. Any one or more shareholders
of the Company holding at the date of deposit of the requisition
not less than one-tenth of the paid up capital of the Company
carrying the right of voting at general meetings of the Company
shall at all times have the right, by written requisition to the
Board or the company secretary of the Company, to require an
extraordinary general meeting to be called by the Board for the
transaction of any business specified in such requisition; and
such meeting shall be held within two (2) months after the
deposit of such requisition. If within twenty-one (21) days of
such deposit the Board fails to proceed to convene such
meeting the requisitionist(s) himself (themselves) may do so in
the same manner, and all reasonable expenses incurred by the
requisitionist(s) as a result of the failure of the Board shall be
reimbursed to the requisitionist(s) by the Company.

Pursuant to Article 85 of the articles of association of the
Company, no person other than a Director retiring at the
meeting shall, unless recommended by the Directors for
election, be eligible for election as a Director at any general
meeting unless a written notice (unless otherwise specifically
stated and as further defined in the articles of association of
the Company)  (the “Notice”) signed by a shareholder of the
Company (other than the person to be proposed) duly qualified
to attend and vote at the meeting for which such notice is given
of his intention to propose such person for election and also a
Notice signed by the person to be proposed of his willingness to
be elected shall have been lodged at the head office of the
Company or at the Hong Kong branch share registrar of the
Company provided that the minimum length of the period,
during which such Naotice(s) are given, shall be at least seven
(7) days and that (if the Notices are submitted after the
despatch of the notice of the general meeting appointed for
such election) the period for lodgment of such Notice(s) shall
commence on the day after the despatch of the notice of the
general meeting appointed for such election and end no later
than seven (7) days prior to the date of such general meeting.
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Procedures for directing shareholders’ enquiries to the
Board

Shareholders may at any time send their enquires and concerns
to the Company, for the attention of the Board of Directors, by
email: info@bingogroup.com.hk, or mail to Unit 202, 2/F,
Chinaweal Centre, 414-424 Jaffe Road, Hong Kong.

Shareholders may also make enquiries with the Board at the
general meetings of the Company.

INVESTOR RELATIONS
Communication with Shareholders and Investors

The Board is well aware of the importance of maintaining
proper contact with shareholders and strives to enhance its
communication with them. Shareholders can visit the website
of the Company (www.bingogroup.com.hk) for the latest
information of the Group, including quarterly, interim and annual
reports, announcements, circulars and corporate governance
related policies. Press releases are also posted on the website
of the Company in a timely manner.

General meetings serve as a communication channel between
the Board and shareholders. The Group regards such a
meeting as an important activity of the Company during the
year. All Directors and senior management would attend the
meeting as much as they can. The chairman of the annual
general meeting proposes separate resolutions for each of the
independent matters. Members of the Audit Committee, the
Remuneration Committee and the Nomination Committee,
external auditors, independent financial advisers and external
lawyers would also attend the general meeting to answer
questions fr