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CHARACTERISTICS OF GEM OF 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 collectively and individually accept full responsibility, includes particulars given in compliance with 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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Chairman’s Statement

Dear Shareholders,

On behalf of the Board, | am delighted to present our audited consolidated financial results of the Group for the year ended 31 March
2024, providing insights into the exciting changes and development that lie ahead of our Group.

2023 is a critical year of change for the Group, marked by strategic transformations and shifts. Having suffered from current economic
situation and difficult time, during the year ended 31 March 2024, the Group's total revenue was approximately HK$22.8 million,
represent a significant drop of approximately 57% as compared to the year ended 31 March 2023 and a shift from net profit of
approximately HK$5.7 million to net loss of approximately HK$23.0 million. For details, please refer to section headed “Financial
Review” under the section headed "Management Discussion and Analysis”.

Global-wide inflation, the years-long military conflict between Russia and Ukraine, and rising interest rates in the United States
have triggered a continuous tightening of the international monetary and financial environment, which have exacerbated the
instability in world’s economic development. This results in the Group’s business environment remain challenging, particularly as
our transactions are mainly denominated in US$, the relatively high settlement burden on customers has lead our management to
begin a comprehensive review of our business options, seeking avenues for improvement, optimization, and growth. In addition to
being rooted in our core business, we focused on exploring new business opportunities and diversifying source of revenue over the
past year. In the year ended 31 March 2024, the Group acquired GMO-Z.com Bullion HK Limited (now currently known as Max Online
Limited, “Max Online”"), to provide clients with the quality gold and silver trading services. Besides, Max VF Limited is established to
provide over-the-counter trading and exchange services and Max Online International Limited is established to provide Forex, Bullion
and Contract-for-difference trading business.

In view of the challenges faced by the Group, the Group will endeavor to mitigate this risk by reorganizing company resources, apart
from continuing to focus on finding potential customers and terminating customers who have higher risk of receivable collectability,
we aimed at optimize our Group's product to maintain our competitiveness. Besides, we also explore the business on quality gold
and silver trading services actively through the acquisition of Max Online to increase the Group's revenue by adding digital marketing,
improving CRM features of GES TX to have more seamless flow on sales/customers acquisition.

Looking forward, in addition to providing stable and reliable financial trading solutions, the Group will enhance existing trading system
with automatic dealing or risk management features. Moreover, the Group is dedicated to expanding its quality gold and silver trading
services business and over-the-counter trading and exchange services. We believe the Group is well-positioned to maintain our
competitiveness in capturing business opportunities in the market.

On behalf of the Board, | would like to extend my sincere appreciation to our business partners, customers and the Shareholders. |
would also like to express my gratitude to our management team and staff for their devotion and contribution to the Group.

Wei Ming
Chairman and Non-executive Director

Hong Kong, 20 June 2024
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Management Discussion and Analysis

BUSINESS REVIEW

We are a Hong Kong-based financial trading solution provider principally engaged in the development and provision of financial
trading solutions. We mainly provide comprehensive and integrated financial trading solutions that enable trading of OTC-traded
financial instruments, stock exchange-traded financial instruments and fund management to brokerage firms and wealth management
companies to satisfy their various business needs.

Our financial trading solutions are mostly developed by our in-house development team and are typically off-the-shelf packaged
solutions. Certain of our financial trading solutions are highly configurable to enhance flexibility to suit the needs of different customers
and facilitate our customers to execute their business functions. Our Group's core financial trading solutions are (i) AUTON, a trading
terminal; (i) GES TX, a trading system for trading OTC-traded financial instruments; (iii) GES EX and Xentrix, trading and settlement
systems for stock exchange-traded financial instruments; and (iv) GES IX, a fund management system.

Our objective is to expand our business, further strengthen our position as a financial trading solution provider, maintain our
competitiveness and expand our market share by pursuing the following strategies: (i) continue to commit in research and
development ("R&D") of our financial trading solutions and (ii) retain, attract and motivate high calibre and experienced staff. For
details, please refer to the paragraph headed “Use of Proceeds from the Listing” under this section.

In line with the fast evolving business environment and the continuous innovation of the financial market, the Group responded
swiftly to the needs of the financial institutions by broadening our IT offerings to our clients. During the year ended 31 March 2024,
the Group has completed the risk management and Algo trading function enhancement, which enables the Group to attract different
customers, including not only financial trading but also fintech customers.

Apart from allocating part of the resources to develop a non-financial IT solution (a resource planning and management software),
the Group explored new business opportunities by acquiring Max Online to provide clients with the quality gold and silver trading
services. These development would allow the Group to keep up with rapid changes in both the financial and non-financial markets
and meet the customers’ demand to ensure our business is sustainable in the long run.

Our services, operation flow and revenue stream

We provide installation services to our customers to ensure our financial trading solutions run smoothly on their systems and to
facilitate our customers’ understanding of the operations of our financial trading solutions. Depending on our customers’ needs, our
Group also provides customised financial trading solutions with modified or additional functions to meet our customers’ specific
requirements. Upon the completion of the initial set up and customisation services and the passing of the user acceptance test, our
Group typically grants our customers a non-exclusive, non-transferable and non-sub-licensable licence to use our financial trading
solutions for the business of our customers. The Group then provides maintenance and support services for the financial trading
solution as well as system protection and hosting. In addition, according to our customers’ needs, we source computer hardware,
which are mainly servers and network devices as well as third party software, and re-sell them to our customers to run our financial
trading solutions during the initial set up stage and going forward.
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Management Discussion and Analysis

The flow chart below illustrates our operation flow:—

Conducting preliminary feasibility
study and development of financial
trading solutions
Identifying our customers, understanding the
specification of our financial trading solutions
and providing quotations
| Confirmation of orders |

| Customisation of financial trading solutions |

v

| Set up of financial trading solutions |

v

| User acceptance test by our customers |

| Maintenance and support services |

In general, our Group generates revenue by providing initial set up and customisation services and licensing and maintenance
services. A breakdown of revenue generated from these services is set out in note 5 of the consolidated financial statements.

Besides, for the bullion trading services, we provide a trading platform with advanced charting tools for customers to trade the quality
gold and silver.

Our customers

Our customers are mainly financial institutions, including brokerage firms and wealth management companies located in the Asia
Pacific region such as Hong Kong, Malaysia, Belize, Australia and Japan. We maintain good relationships with our valued customers.
During the year ended 31 March 2024, we have not experienced any customer complaints. We will continue to expand our customer
base and foster our reputation and image in the financial technology industry. The table below sets out the geographical breakdown
of our revenue during the years ended 31 March 2023 and 2024.

Year ended 31 March

2024 2023
HK$'000 % HK$'000
Hong Kong 19,647 86 26,463 50
Indonesia - - 8,617 16
Malaysia 3 * 7,720 15
Belize 588 3 2,540 5
Cyprus - - 4,319 8
Australia 627 3 1,881 4
Japan 1,486 7 - -
Other countries 440 1 1,037 2
Total 22,791 100 52,577 100
* Less than 1%
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Management Discussion and Analysis

Our suppliers

The Group maintains long term and stable relationships with major suppliers. All suppliers are carefully evaluated and regularly
monitored. Our major suppliers consists of (i) data center service providers; (i) news feed providers; (iii) financial market information
providers; (iv) data line vendors; (v) liquidity provider and (vi) computer network and data service providers.

OUTLOOK

In line with the Group’s long term objective to strengthen our position as a financial technology solution provider and to maintain
our competitiveness, the Group has reorganized company resources and allocated part of the resources to explore new business
opportunities. Apart from enhancing existing trading systems, in the year ended 31 March 2024, the Group acquired Max Online to
provide clients with bullion trading services. Besides, Max VF Limited is established to provide over-the-counter trading and exchange
services and Max Online International Limited is established to provide Forex, Bullion and Contract-for-difference trading business.

Looking forward, in addition to providing stable and reliable financial trading solutions, the Group will enhance existing trading system
with automatic dealing or risk management features. Moreover, the Group is dedicated to expanding its quality gold and silver trading
services business and over-the-counter trading and exchange services. We believe the Group is well-positioned to maintain our
competitiveness in capturing business opportunities in the market.

FINANCIAL REVIEW

Revenue

The Group derives its revenue primarily from (i) the provision of financial trading solutions and other IT services which can be further
classified into licensing and maintenance services and initial set up and customisation services; and (ii) commission income and
dealing income from bullion trading services. For the year ended 31 March 2024, the Group recorded revenue of approximately
HK$22.8 million, representing a significant drop of approximately 57% as compared with the previous year of approximately HK$52.6
million. The following table sets forth the breakdown of our revenue by source of revenue:

Year ended 31 March

2024 2023
HK$’000 % HK$'000

Financial trading solutions and other IT services

Licensing and maintenance services 11,576 51 41,490 79
Initial set up and customisation services 8,000 35 11,087 21
Bullion trading services

Commission income from bullion trading 844 4 - -
Dealing income from bullion trading 2,371 10 - -
Total 22,791 100 52,577 100

The decrease was mainly attributable to the significant drop in revenue from licensing and maintenance services and initial set up
and customisation services. Revenue from licensing and maintenance services decreased by approximately 72% from approximately
HKS$41.5 million for the year ended 31 March 2023 to approximately HK$11.6 million for the year ended 31 March 2024, contributed by
the decrease in services provided to existing customers, especially the modification and termination of service contracts with several
overseas customers, which amounted to approximately HK$29.9 million. In addition, revenue from initial set up and customisation
services decreased by approximately 28% from approximately HK$11.1 million for the year ended 31 March 2023 to approximately
HKS$8.0 million for the year ended 31 March 2024. Initial set up and customisation services is generally provided on an on-demand
basis, depending on our customers’ business needs.
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The above decrease in revenue has been partially offset by the revenue generated from commission income and dealing income from
bullion trading services, which are attributable to the newly acquired subsidiary during the year ended 31 March 2024, generating
approximatively HKS$3.2 million revenue in aggregate for the year ended 31 March 2024.

Other Net Income

The Group's other net income was approximately HK$2.8 million and HK$1.8 million for the years ended 31 March 2024 and 2023
respectively. The increase in other net income by approximately 56% was mainly due to the recognition of gain from change in fair
value of finance assets at fair value through profit or loss ("FVTPL") of approximately HK$1.2 million (2023: loss of approximately HK$0.7
million). Such net gain has been partially offset by decrease in government grant by approximately HK$1.0 million.

License and Subscription Cost

For the year ended 31 March 2024, the Group's license and subscription cost was approximately HK$1.3 million, representing a
decrease of approximately 26% compared to the license and subscription cost of approximately HK$1.8 million for the year ended 31
March 2023. Such decrease was driven by the decrease in revenue from licensing and maintenance services.

Internet Services Cost

For the year ended 31 March 2024, the Group's internet services cost was approximately HK$2.0 million, representing a significant drop
of approximately 43% compared to the internet services cost of approximately HK$3.4 million for the year ended 31 March 2023. Such
decrease was primarily because of the reduced subscription of services by the Group during the year ended 31 March 2024 as part of
its cost control measures.

Intangible Assets

For the years ended 31 March 2024 and 2023, our R&D expenses (which were mostly included in employee benefit expenses)
amounted to approximately HK$17.7 million and HK$16.1 million, respectively. Out of the total R&D costs, approximately HK$6.4
million and HK$4.8 million for the years ended 31 March 2024 and 2023, respectively, was capitalised as intangible assets. For the year
ended 31 March 2024, the Group recognised impairment loss on intangible assets of approximately HK$0.8 million (2023: Nil).

Employee Benefit Expenses

For the year ended 31 March 2024, the Group’s employee benefits expenses were approximately HK$25.9 million, representing an
increase of approximately 14% compared to approximately HK$22.8 million for the year ended 31 March 2023. The increase was mainly
attributable to the one-off staff bonus of approximately HK$7.5 million distributed in May 2023. The impact of bonus to staff costs
was partially offset by the reduction in number of employees by approximately 29% as at 31 March 2024 compared to the number of
employees as at 31 March 2023.

Depreciation of Property and Equipment

The Group's depreciation of property and equipment was approximately HK$1.9 million for the year ended 31 March 2024,
representing a slight decrease of approximately 5% from approximately HK$2.0 million for the year ended 31 March 2023. Such
decrease was primarily due to certain items of property and equipment were fully depreciated during the year ended 31 March 2023
and 2024 and thus less depreciation was recognised for those property and equipment during the year ended 31 March 2024. It has
been partially offset by the property and equipment brought from the acquisition of Max Online.



NOVACON TECHNOLOGY GROUP LIMITED / ANNUAL REPORT 2024

Management Discussion and Analysis

Depreciation of Right-of-use Assets

The Group entered into a lease agreement in May 2022 and recognized a right-of-use asset of approximately HK$0.9 million for such
lease agreement. During the year ended 31 March 2024, the Group recognised depreciation of right-of-use asset of approximately
HKS$0.4 million (2023: HK$S0.4 million). The lease agreement was terminated in February 2024.

Amortisation of Intangible Assets

The Group’s amortisation of intangible assets was approximately HK$6.3 million for the year ended 31 March 2024, representing a
slight increase of approximately 4% from approximately HK$6.0 million for the year ended 31 March 2023. The increase was primarily
due to additions of computer software systems mainly contributed from staff costs capitalized during the year ended 31 March 2024.

Reversal of Impairment Losses/(Impairment Losses) on Financial and Contract Assets/Bad Debts
Written Off

For the year ended 31 March 2024, net amount of bad debts written off and reversal of impairment losses of financial and contract assets
of approximately HK$4.5 million (2023: impairment losses of HK$4.6 million) was recognised. Due to the ongoing impact of the global-
wide inflation, military conflict and rise in the US interest rate, most business activities and the payment chains were significantly
affected which led to extension of debt collection periods and increase in bad debts written off for trade receivables.

Other Expenses

The Group's other expenses mainly include (i) legal and professional fees, (i) auditors’ remuneration, (iii) advertising expenses and (iv)
consultancy fees. The Group's other expenses for the year ended 31 March 2024 were approximately HK$5.8 million, representing a
decrease of approximately 9% compared to the other expenses of approximately HK$6.4 million for the year ended 31 March 2023.
The decrease was primarily attributable to the decrease in consultancy fees, legal and professional fee and telephone and utilities of
approximately HK$1.7 million in total. It has been partial offset by the increase in advertising expenses of approximately HK$0.6 million
and incurrence of exchange loss of approximately HK$0.2 million (2023: exchange gain of approximately HK$0.2 million).

Finance Costs
The finance cost represents the finance cost for lease liability, which amounted to approximately HK$8,000 and HK$16,000 for the years
ended 31 March 2024 and 2023, respectively.

(Loss)/Profit before Income Tax

The Group recorded loss before income tax of approximately HK$23.3 million for the year ended 31 March 2024 and profit before
income tax for the year ended 31 March 2023 amounted to approximately HK$6.9 million. The change from profit before income tax to
loss before income tax was mainly contributed by the significant decrease in revenue of approximately HK$29.8 million; the increase in
employee benefit expenses of approximately HK$3.1 million and the increase in impairment loss of intangible assets of approximately
HKS$0.8 million. It was partially offset by increase in other net income by approximately HK$1.0 million and decrease in license and
subscription cost, internet service cost and other expenses by approximately HK$2.5 million in total.

Income Tax Credit/(Expense)

The Group's income tax credit for the year ended 31 March 2024 was approximately HK$0.3 million, and income tax expenses for the
year ended 31 March 2023 was approximately HK$1.2 million. Such change was mainly due to the change from profit before income
tax to loss before income tax as mentioned above. The effective income tax rates of the Group, which equal to the income tax expense
divided by profit before tax, were approximately 1.3% for the year ended 31 March 2024 (2023: 17.6%).

(Loss)/Profit for the Year Attributable to Owners of the Company

Loss attributable to owners of the Company for the year ended 31 March 2024 amounted to approximately HK$23.0 million, as
compared to profit of approximately HK$5.7 million for the year ended 31 March 2023. Such change from net profit to net loss was
due to the above-mentioned reasons under “(Loss)/Profit before Income Tax" and partially offset by the effect from income tax credit
of approximately HK$0.3 million.
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LIQUIDITY AND FINANCIAL RESOURCES
The Group recorded net current assets of approximately HK$46.7 million as at 31 March 2024 (2023: approximately HK$70.3 million).

As at 31 March 2024, the Group's current assets amounted to approximately HK$55.0 million (2023: approximately HK$77.5 million)
of which approximately HK$3.3 million (2023: approximately HK$9.1 million) was trade receivables, deposits, prepayments and other
receivable; approximately HKS$1.5 million (2023: approximately HK$5.7 million) was contract assets; approximately HK$3.0 million (2023:
Nil) was derivative financial instruments; approximately HK$1.9 million (2023: Nil) was balance due from agents; approximately HK$44.3
million (2023: approximately HK$61.4 million) was bank and cash balances, approximately HK$1.0 million (2023: HK$1.2 million) was
income tax recoverable and approximately HK$0.2 million (2023:Nil) was cryptocurrencies.

Given that there was no interest-bearing borrowing as at 31 March 2024 and 31 March 2023, the gearing ratio of the Group, which was
defined as total debt divided by total equity, were not applicable for analysis as at 31 March 2024 and 31 March 2023. The net debt to
total capital of the Group, which was defined as total debt net of cash and cash equivalents divided by total capital, was at net cash
position as at 31 March 2024 (2023: net cash position).

PRINCIPAL RISKS AND UNCERTAINTIES

The Group's operations are subject to certain risks and the major ones that may have a material and adverse effect on the Group's
business, financial conditions and results of operations include: R&D risk, retention of customers and staff and concentration of
customers and suppliers. In addition, the Group's activities are exposed to a variety of financial risks including, exchange rate risk, credit
risk, liquidity risk and interest rate risk.

Principal Risks Identified

Description of the Principal Risks Identified

Mitigation of Risks

R&D risk

The financial technology industry is characterised
by rapidly changing technology and customer
requirements. It is vital for us to keep abreast

of the market and industry development. In
particular, we may not be able to keep up with
the rapid changes in technology and customer
requirements, our R&D plans may not be successful
or marketable and we may fail to upgrade our
financial trading solutions to accommodate any
upgrades to third party financial trading solutions
or trading platforms of stock exchanges.

Keep track of the technology changes

Closely communicate with the customers for
their demand

Thorough feasibility study before
commencement of each development
project

Retention of customers

Concentration of
customers

Our ability to maintain our revenue stream
depends on our capability to continue the existing
engagements as well as secure new engagements
from existing customers or new customers.

The term of our service agreements is one year
or less which may or may not be automatically
renewed, while some of them do not have
fixed term and will be in force from the date of
agreement unless terminated.

Conduct configuration checking, stress

test, unit test and internal/external user
acceptance test for our financial trading
solutions and/or non-financial IT solution(s)
to ensure the quality of our financial trading
solutions and/or non-financial IT solution(s)
provided to our customers

Provide quality maintenance support
services (e.g. timely respond to customer’s
query)
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Principal Risks Identified Description of the Principal Risks Identified Mitigation of Risks

+  Retention of staff Our future success depends on our ability to - Offer competitive remuneration package
continue to retain and attract qualified technical
and managerial staff with the appropriate « Training and development
technical expertise and domain knowledge of the
financial technology industry. - Team building and recreational activities
- Concentration of In case the supply of services by our major - Timely payment of suppliers’ invoices
suppliers suppliers (such as server and financial market
information) is disrupted, and we are not able - Regular evaluation and monitoring of
to timely identify and engage replacement performance of supplier (e.g. stability of data
service providers, our business operation may be centre, computer network and data service)

disrupted or face security risks.

EXPOSURE TO FLUCTUATIONS IN EXCHANGE RATES

The Group's revenue and cost are primarily denominated in US$ and HKS. Since HKS is pegged to US$, the Group does not have
significant currency risks and it is the Group’s policy not to engage in speculative activities. The Group has not entered into any
contracts to hedge its exposure against foreign exchange risk.

EXPOSURE TO CREDIT RISK

The Group's credit risk is primarily attributable to cash and cash equivalents, trade receivables due from customers, contract assets,
deposits and other receivables and balances due from agents as set out in notes 5, 18, 21 and 22 to the consolidated financial
statements. The Group has a credit policy in place and the exposures to these credit risks are monitored on an ongoing basis.

To manage the risk arising from cash deposited in banks and balances due from agents, the Group only transacts with reputable banks
which are all high-credit-quality financial institutions. In addition, the Group has a credit policy to monitor the level of credit risk in
relation to customers. The credit record and credit period for each customer or debtor are regularly assessed, based on the customer’s
or debtor’s financial condition, their credit records and other factors such as current market condition. For details, please refer to note
3.1(b) to the consolidated financial statements.

The Group applies the simplified approach to provide for expected credit losses prescribed by Hong Kong Financial Reporting
Standard 9, which permits the use of the lifetime expected loss provision for all trade receivables and contract assets from third parties.

The Group in overall considers the shared credit risk characteristic and the days past due of the trade receivables and contract assets to
measure the expected credit loss. Our management considered (among other factors) forward looking information, analysed historical
payment pattern and concluded that the expected loss rate of trade receivables and contract assets are assessed as disclosed in note
3.1(b). Reversal of loss allowance provision amounted to HK$0.4 million for financial and contract assets was made during the year
ended 31 March 2024 (2023: loss allowance provision of HK$4.6 million).

For deposits and other receivables, management makes periodic collective assessments as well as individual assessments on the
recoverability of deposits and other receivables based on historical settlement records and past experience. The Directors believe there
is no material credit risk inherent in the Group's outstanding balances of deposits and other receivables and the expected credit loss
was insignificant for the year ended 31 March 2024 (2023: same).

10
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EXPOSURE TO LIQUIDITY RISK
The Group's policy is to regularly monitor current and expected liquidity requirements to ensure that it maintains sufficient reserves of
cash to meet its liquidity requirements in the short and long term.

The maturity analysis based on contractual undiscounted cash flows of the Group’s non-derivative financial liabilities is set out in note
3.1(0) to the consolidated financial statements.

EXPOSURE TO INTEREST RATE RISK

The Group's exposure to interest rate risk arises from its bank deposits. These deposits bear interests at variable rates which varied with
the then prevailing market condition. Except as stated above, the Group has no other interest-bearing assets and liabilities as at 31
March 2024, while its income and operating cash flows are substantially independent of changes in variable interest rates.

CAPITAL STRUCTURE
The Shares were listed on GEM of the Stock Exchange on the Listing Date. There has been no change in the capital structure of the
Company since then. As at 31 March 2024, the capital structure of the Company comprised mainly of issued share capital and reserves.

PLEDGE OF ASSETS
As at 31 March 2024 and 31 March 2023, no assets of the Group were pledged.

MATERIAL ACQUISITIONS AND DISPOSALS

On 20 September 2023, GMO Financial Holdings, Inc. (as vendor) and Max Bullions Limited (an indirect wholly-owned subsidiary of the
Company, as purchaser) entered into a sale and purchase agreement in relation to the acquisition by the Group of the entire issued
share capital in Max Online, which was principally engaged in the provision of bullion trading services in Hong Kong. Completion
of the acquisition took place on 25 September 2023, upon which the financial results of Max Online were consolidated into the
financial statements of the Group. For further details, please refer to the Company’s announcements titled “Discloseable Transaction —
Acquisition of the Target Company” dated 20 September 2023 and “Discloseable Transaction — Completion of Acquisition of the Target
Company” dated 25 September 2023.

Saved as disclosed above, the Group has not made any significant investments or material acquisitions and disposals of subsidiaries,
associates and joint ventures during the year ended 31 March 2024.

CAPITAL COMMITMENTS AND CONTINGENT LIABILITIES

As at 31 March 2024, the Group did not have any material capital commitments and contingent liabilities.

HUMAN RESOURCES AND REMUNERATION POLICIES

As at 31 March 2024, the Group had a workforce of 40 (2023: 56) full-time employees. The remuneration of the Group’s employees
is determined depending on a number of factors, including their qualifications, function, experience, work performance and local
market conditions. The Group regularly reviews its remuneration and benefit policies to ensure that the remuneration package offered
remains competitive and in line with the relevant labour laws and regulations. For the year ended 31 March 2024, the total employee
benefit expenses of the Group (including salaries, bonuses, allowances, pension costs (defined contribution plans), staff welfare and
benefits and share-based payment expenses) before deduction of capitalised staff costs as development costs of computer software
system was approximately HK$32.3 million (2023: approximately HK$27.6 million). The Company has adopted a Share Option Scheme
on 29 March 2019 to enable the Company to grant options to, amongst others, the employees and directors of the Group. For details,
please refer to note 24 to the consolidated financial statements and the paragraph headed “Share Option Scheme” under the section
headed “Directors’ Report” in this report.

SIGNIFICANT INVESTMENTS AND PLANS FOR MATERIAL INVESTMENTS OR CAPITAL ASSETS

The Company did not have any significant investments as at 31 March 2024. Save as disclosed in the Prospectus and the Company'’s
announcement titled “Second Change in Use of Proceeds” dated 11 May 2022 (the "Announcement’), the Company did not have
other plans for material investments or capital assets.
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COMPARISON OF BUSINESS OBJECTIVES WITH ACTUAL BUSINESS PROGRESS

An analysis comparing the business objectives as set out in the Prospectus with the Group’s actual business progress for the period
from the Listing Date to 31 March 2024 is set out below:

Business Objectives Actual Progress

(i) Continue to commit R&D plans Progress from the Listing Date to 31 March 2024
in R&D of our financial

A. Enhance and upgrade our financial trading solutions
trading solutions
(@) Develop the cloud-based The Group entered into a hosting services subscription agreement
versions of GES EX and with HKEX Hosting Services Limited (“HKEX Hosting") for the
GES IX colocation facilities, which provide us access to the trading and
market data, trading and clearing systems of the Stock Exchange at
a low latency connection. As a result, the Group has become one of
the HKEX Hosting application service providers (“ASP”) ecosystem
members to provide approved ASP services to our customers. In
addition, the Group acquired servers, networking resources and third
party software to power up the cloud native version of GES EX and
GES IX'in June 2019 and December 2019 respectively.

(b) Enable the use of big data The Group acquired servers, networking resources and third party
for AUTON software to process the big data and additional space to host the
big data server in July 2019. This allows AUTON users to extract
information from our big data server for backtesting their algo-

trading strategies.

(c) Enhance AUTON's algo-  In September 2020, the Group successfully engaged consultants who
trading capability with have worked with our development team and provided technical
artificial intelligence advice on the relevant R&D activities. These consultants left the Group

since June 2021 and we have suspended the R&D activities until we
have engaged replacement consultants.

(d) Develop HTMLS version  The Group was awarded a non-financial IT solutions project in April
of AUTON 2021. Although we initially targeted to commence the development
of HTML5 version of AUTON in third quarter of 2020, management
team has reallocated the resources from development of HTML5
version of AUTON to the non-financial IT solution project. We will
resume the development of HTML5 version of AUTON once the non-
financial project has been completed.

(e) Unify and improve our Unification of GES TX and GES EX has been completed on December

financial trading solutions 2021 while that of GES IX and Xentix has been completed on
September 2022.
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Business Objectives Actual Progress

(i) Continue to commit B. Incorporate prevailing By R&D of our development team and acquisition of servers and
in R&D of our financial technologies to promote  third party software, we have launched the terminal for simulation
trading solutions algo-trading and of algo-trading and the web portal for algo sharing. We will continue
(Continued) awareness of our trading  enhancing the terminal and the web portal for portfolio tracking and

terminal and trading optimization. We have also made some marketing effort to promote
systems the above-mentioned web portal.

Overall, to implement the above R&D plans, the Group had used approximately HK$4.1 million to
subscribe for basic market information package and corporate action information package and
purchase the above-mentioned hosting and connectivity services, approximately HK$1.5 million to
subscribe for cloud-based server hosting services, approximately HK$4.4 million to recruit 5 R&D staff
and approximately HK$1.5 million to acquire computer hardware and software.

As disclosed in the Announcement, after the second revised allocation, a total amount of HK$1.7
million unutilised in this category was re-allocated to category (iv) Performance of SOA and we will use
internal resources to continue the R&D activities and marketing activities (if any).

(i) Pursue selective As disclosed in the Announcement, we will no longer pursue selective acquisition(s) and an amount
acquisition(s) of HKS$1.4 million unutilised in this category was re-allocated to category (iv) Performance of SOA
after the second revised allocation.

(iii) Establish a R&D centre The Group has established a R&D centre in May 2022. It was primarily because we did not have
sufficient office space for the additional headcounts of R&D staff. As disclosed in the Announcement,
the expected timeline for full use of the Net Proceeds for this item was changed to July 2023 and an
amount of HK$0.4 million unutilized in this category was re-allocated to category (iv) Performance of
SOA after the second revised allocation.

(iv) Performance of SOA As disclosed in the Announcement, the Board has re-allocated a total of HK$3.5 million to recruitment
of staff and/or engagement of consultant(s) and subscription of server hosting services by February
2023. As of 31 March 2024, all resources has been utilized in this category. Proceeds allocated under
this category was spent on staff cost and the remaining was spent on hosting services.

USE OF PROCEEDS FROM THE LISTING
The Shares of the Company were initially listed on GEM of the Stock Exchange by way of Share Offer of 100,000,000 Shares on the
Listing Date, at HK$0.53 per Share.

The Net Proceeds were approximately HK$17.5 million, which was based on the gross proceeds from the Share Offer less the actual
expenses relating to the Listing. The change in the amount of Net Proceeds as disclosed in the Prospectus is primarily due to the fact
that the shares were issued at the low-end of the Offer Price Range (as defined in the Prospectus).

As disclosed in the Announcement, the Board resolved to further change and reallocate the uses of part of its unutilised Net Proceeds
on 11 May 2022. An aggregate amount of approximately HKS$3.5 million (comprising HK$1.0 million originally intended for recruitment
of R&D staff and engagement of consultant to provide technical support for R&D, HK$0.7 million originally intended for marketing
expenses, HKS1.4 million originally intended for pursuing selective acquisition(s) and HK$0.4 million originally intended for establishing
a R&D centre) was re-allocated to recruitment of staff and/or engagement of consultant(s) and subscription of server hosting services
for performance of SOA.
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During the period from the Listing Date to 31 March 2024, the Group has applied the Net Proceeds as follows:

Planned use Actual use Amount Expected
of proceeds  of proceeds utilised timeline for
from the from the Unutilised during the Unutilised full use of
Revised allocation of theNet Listing Dateto  ListingDateto  amount as at yearended  amountasat the unutilised
Description of intended use of the proceeds Proceedson11May2022  31March2024 31March2024  1April2023 31March2024 31 March 2024 proceeds
HKS million %  HKSmillion ~ HKSmilion ~ HKSmillion ~ HKSmillion  HKS million
(i) Continue to commit in R&D of our financial trading solutions 116 663 116 116 ¥ ¥ - N/A
(i) Pursue selective acquisition(s) - N/A - - N/A N/A N/A N/A
(i) Establish a R&D center 14 80 14 14 02 02 - N/A
(1v) Performance of SOA 35 200 35 35 * * - N/A
(v) Working capital and other general corporate purpose 10 57 10 10 - - - N/A
Total 175 100.0 175 175 03 03 -
* Less than HK$100,000
AUDIT COMMITTEE

The Audit Committee consists of three independent non-executive Directors, being Mr. Lo Chi Wang, Mr. Wu Kin San Alfred and Mr.
Moo Kai Pong. Mr. Lo Chi Wang is the chairman of the Audit Committee. The Group’s audited annual results for the year ended 31
March 2024, the accounting policies and practices adopted by the Group, and the Group’s financial reporting and internal control
matters have been reviewed by the Audit Committee in the meeting held on 20 June 2024.
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EXECUTIVE DIRECTORS

Mr. Chung Chau Kan ($%:4R), aged 48, was appointed as a Director on 7 February 2018 and was re-designated as an executive
Director and the Chief Executive Officer on 7 May 2018. He is a member of the Remuneration Committee. Mr. Chung is responsible
for the day-to-day management, overseeing the business operations, business development, strategic planning and supervising the
development of financial trading solutions of our Group. Mr. Chung has over 24 years of experience in software engineering, system
development and IT consulting, in particular, financial information systems and trading solution development. Prior to joining the
Group, Mr. Chung was an engineer in Entone Technologies Limited from June 2000 to January 2001 and was responsible for software
design, development, testing and maintenance. Mr. Chung worked in Reuters Hong Kong Limited as a consultant from January 2001
to January 2002. He was primarily responsible for developing stock exchanges connectivity for the online trading system, supporting
and enhancing a production real-time market data delivery site and building internet site for sales support. Mr. Chung was a software
engineer of AK. Technology Company, Real Logic Technology and Global eSolution Limited. He was mainly responsible for designing
and developing timetabling engine, online trading platforms and wealth management platforms. Mr. Chung joined our Group in
August 2006 as development manager of the principal operating subsidiary, GLOBAL ESOLUTIONS (HK) LIMITED (“GES"), of our Group.
He was promoted to general manager of GES in July 2010. Since September 2011, Mr. Chung has been a director of GES, mainly
responsible for overseeing the operations and software development of GES. Apart from GES, Mr. Chung is also a director of various
subsidiaries, including Real Logic Technology Company Limited, Win Investment (HK) Limited and Motion Cast Limited. Mr. Chung is
the sole director of Expert Wisdom Holdings Limited, which holds 22.5% of the issued Shares as at the date of this annual report.

Mr. Chung obtained a degree of Bachelor of Science (Hons) in Computer Studies from City University of Hong Kong in November 2000
with first class honours.

Mr. Wong Wing Hoi (E 7k ]l), aged 45, was appointed as a Director on 7 February 2018 and re-designated as an executive Director
on 7 May 2018. Mr. Wong is responsible for the day-to-day management of the software development operations, assisting the Chief
Executive Officer on planning and supervising the development of financial trading solutions of our Group. Mr. Wong has over 22
years of experience in software engineering, system development and IT support. Prior to joining our Group, (i) from August 2001 to
February 2005, Mr. Wong worked in Netcast Information Limited as a programmer and was mainly responsible for developing and
testing software applications; and (i) from February 2005 to July 2006, Mr. Wong worked in Global eSolution Limited as an analyst
programmer and was mainly responsible for developing online trading system, database designing and tuning and providing IT
support. Mr. Wong joined our Group in August 2006 as senior analyst programmer of GES. He was promoted to project manager and
assistant director of GES in January 2011 and in December 2015, respectively. During his tenure as an assistant director of GES, he is
mainly responsible for overseeing the software development operations and the development team of our Group. He is also involved
in the recruitment of the software developers and engineers.

Mr. Wong obtained a degree of Bachelor of Engineering (Hons) from The Chinese University of Hong Kong in November 2001.

NON-EXECUTIVE DIRECTOR

Mr. Wei Ming (88), aged 72, was appointed as a Director on 7 February 2018 and re-designated as a non-executive Director and the
Chairman on 7 May 2018. He is the chairman of the Nomination Committee. He joined our Group in December 2016 as a director of
GES. He is responsible for overall strategic management and development of corporate policies and strategies of our Group. Since 21
February 2018 when Motion Cast Limited was incorporated, Mr. Wei has been a director of Motion Cast Limited which is an investment
holding company of our Group. Prior to joining our Group, (i) from around 1984 to 2002, he was primarily engaged as regional
controller, director and principal advisor in financial trading businesses located in Hong Kong and Taiwan; and (ii) from January 2010
to January 2012, he was a director of Jin Ku Precious Metal Trading Ltd (currently known as Far East Precious Metal (HK) Limited) which
was principally engaged in bullion trading in Hong Kong. Mr. Wei is the sole director of Essential Strategy Investments Limited, which
holds 52.5% of the issued Shares as at the date of this annual report.

Mr. Wei completed a Textile Mechanical Course at Hong Kong Technical College (currently known as The Hong Kong Polytechnic
University) in around September 1971.
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INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Moo Kai Pong (BRRA#B), aged 57, was appointed as our independent non-executive Director on 29 March 2019. He is the
chairman of the Remuneration Committee and a member of the Audit Committee and Nomination Committee. He is primarily
responsible for providing independent advice to the Board.

Mr. Moo has more than 22 years of experience in software engineering, system development and IT support. Prior to joining the
Group, Mr. Moo was a programmer in Win Master Limited and was responsible for developing the personnel management information
system for the Regional Services Department of the Government of Hong Kong from November 1995 to May 1996. Mr. Moo worked
in C P International Limited as a contract analyst programmer & systems analyst from October 1996 to April 1999, and he was being
assigned to Reuters Asia Pte Limited and was involved in projects that develop domestic internet/extranet products as the major
Oracle Database designer and project leader. From May 1999 to August 2000, Mr. Moo was a senior system designer in Reuters Hong
Kong Limited, where he was involved in projects that develop domestic internet/extranet products as the major database designer
and project leader. Mr. Moo joined ABN AMRO Asia Limited in August 2000 as a senior database administrator until May 2002 and he
was involved in database server projects and the technical co-ordination of integration projects. From September 2002 to August
2003, Mr. Moo worked in Broadway Photo Supply Limited as a system analyst for developing applications. Mr. Moo was the assistant
vice president of New York Life International, LLC from August 2003 to December 2010 and was mainly responsible for managing
the setting up of a data centre in the regional office; setting up of a data environment particularly for IT project development, and
implementation of the solution of a project which was for new network establishment for better availability and bandwidth capacity
connected with each market by using encryption techniques for networking among all markets.

Mr. Moo obtained a degree of Bachelor of Science from Victoria University of Wellington in New Zealand in December 1992.

Mr. Lo Chi Wang (% 5L), aged 46, was appointed as our independent non-executive Director on 29 March 2019. He is currently the
chairman of the Audit Committee. He is primarily responsible for providing independent advice to the Board.

Mr. Lo has approximately 22 years of experience in accounting and finance field. Mr. Lo's experience in auditing and tax advisory
services was gained from his various positions in Deloitte Touche Tohmatsu Limited from February 2002 to June 2009. Mr. Lo was
the financial controller of Sino Grandness Food Industry Group Limited (stock code: T4B, a company listed on the Singapore Stock
Exchange) and has participated in the preparation of initial public offering project in the private sector. He has been the group financial
controller and assistant general manager of financial service division and Hong Kong factory of Hung Fook Tong Group Holdings
Limited, a company listed on the Main Board of the Stock Exchange (stock code: 1446).

Mr. Lo was an independent non-executive director of Dragon Rise Group Holdings Limited, a company listed on the Main Board of the
Stock Exchange (stock code: 6829) from January 2018 to September 2021. He is currently an independent non-executive director of
Easy Smart Group Holdings Limited, a company listed on the Main Board of the Stock Exchange (stock code: 2442) and Daido Group
Limited, a company listed on the Main Board of the Stock Exchange (stock code: 544).

Mr. Lo obtained a degree of Bachelor of Arts (Honours) in Accounting from Manchester Metropolitan University in Manchester, United
Kingdom. He is a fellow member of both the Association of Chartered Certified Accountants ("ACCA”), the Hong Kong Institute of
Certified Public Accountants ("HKICPA”), and CPA Australia. He was a committee member of Qualification and Examinations Board
("QEB") of HKICPA and a co-opted member of Moderation Sub-groups under QEB.
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Mr. Wu Kin San Alfred (88%#4E), aged 42, was appointed as our independent non-executive Director on 29 March 2019. He is a
member of the Audit Committee, Remuneration Committee and Nomination Committee. He is primarily responsible for providing
independent advice to our Board.

Mr. Wu has approximately 20 years of experience in auditing, corporate finance and investment banking. He is currently the managing
director of the corporate finance department of Fortune Financial Capital Limited, a subsidiary of China Fortune Financial Group
Limited (currently known as GoFintech Innovation Limited) which is a company listed on the Main Board of the Stock Exchange (stock
code: 290). He joined the corporate finance department of Fortune Financial Capital Limited as an executive director in April 2016.
Since November 2023, Mr. Wu has been an independent non-executive director of Hing Ming Holdings Limited, a company listed
on GEM of the Stock Exchange (stock code: 8425). From February 2018 to December 2022, he was an independent non-executive
director of Tongda Hong Tai Holdings Limited, a company listed on the Main Board of the Stock Exchange (stock code: 2363). Prior to
that, Mr. Wu worked in Deloitte Touche Tohmatsu from January 2004 to August 2007, where his last position was a senior accountant.
From August 2007 to March 2009, Mr. Wu worked in ICEA Capital Limited where his last position was analyst — investment banking
division. From April 2009 to February 2010, Mr. Wu worked in ICBC International Holdings Limited where his last position was associate.
From February 2010 to September 2010, Mr. Wu was vice president — investment banking department in CMB International Capital
Holdings Corporation Limited (formerly known as CMB International Capital Corporation Limited). Mr. Wu joined CMB International
Capital Limited in September 2010 until May 2013 where he worked as vice president — investment banking division. From May 2013
to August 2014, Mr. Wu worked in Haitong International Capital Limited, which is a subsidiary of Haitong International Securities Group
Limited (@ company listed on the Main Board of the Stock Exchange (stock code: 665)). From August 2014 to April 2016, Mr. Wu worked
in Guosen Securities (HK) Financial Holdings Co., Ltd where his last position was director — investment banking department.

Mr. Wu obtained a degree of Bachelor of Arts in Accounting and Financial Analysis and a Master's degree of Arts in International
Financial Analysis from University of Newcastle upon Tyne (currently known as Newcastle University), the United Kingdom, in July 2002
and December 2003, respectively. He was admitted as a member of the HKICPA in March 2009.

COMPLIANCE OFFICER

Mr. Chung Chau Kan (5i1R) is the compliance officer of our Company. For his biographical details, please refer to the paragraph
headed "EXECUTIVE DIRECTORS" under this section.

COMPANY SECRETARY

Ms. Lee Wing Yin (Z=ZE#R), HKICPA, aged 35, was appointed as our company secretary on 2 September 2022. Ms. Lee has joined
GES since July 2022 and is currently a deputy financial controller of the Group. Ms. Lee has over 11 years of experience in accounting,
finance and audit with international audit firms and a listed company in Hong Kong. Ms. Lee obtained a degree of Bachelor of Business
Administration in Accountancy from City University of Hong Kong in July 2012. She is the member of the HKICPA and the ACCA.
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The Directors are pleased to present their annual report and the audited consolidated financial statements of the Group for the year
ended 31 March 2024.

CORPORATE REORGANISATION AND LISTING

The Company was incorporated in the Cayman Islands as an exempted company with limited liability on 7 February 2018 under the
Companies Act. Pursuant to a reorganisation of the Group in preparation for the Listing of the Shares on GEM of the Stock Exchange,
the Company became the holding company of the companies now comprising the Group. Details of the corporate reorganisation are
set out in the section headed “History, Development and Reorganisation” in the Prospectus. The Shares were initially listed on GEM of
the Stock Exchange on 2 May 2019.

PRINCIPAL ACTIVITIES

The Company is an investment holding company. The Group is principally engaged in (i) development and provision of financial
trading solutions; (ii) development and supply of resource allocation, planning, scheduling and management of software and
services; and (i) provision of bullion trading services. Details of the principal activities of the subsidiaries are set out in note 12 to the
consolidated financial statements. The Group commenced its new business in bullion trading services during the year ended 31 March
2024. There were no significant changes in the nature of the Group's principal activities during the year ended 31 March 2024.

BUSINESS REVIEW

A fair review of the Group's business, a description of the principal risks and uncertainties the Group is facing and an indication of likely
future development in the Group's business, are described in the “Chairman’s Statement” and under the paragraph headed "Business
Review” in the section headed “Management Discussion and Analysis” set out on pages 4 to 14 of this report. The discussion forms part
of this directors’ report.

RESULTS AND DIVIDENDS

The Group’s loss for the year ended 31 March 2024 and the Group's financial position at that date are set out in the consolidated
financial statements on pages 67 to 68 of this report.

The Board recommends the payment of a final dividend of HK$0.002 per Share for the year ended 31 March 2024 (2023: HK$0.001 per
Share).

Record Date for Final Dividend

Subject to approval by the Shareholders at the forthcoming annual general meeting, the final dividend of HK$0.002 per share for the
year ended 31 March 2024 recommended by the Board will be declared to those Shareholders whose names appear on the register
of members of the Company at the close of business on Monday, 5 August 2024 (the record date) and it will be paid on or before
Monday, 26 August 2024. There will be no book closure for the final dividend. In order to qualify for the proposed final dividend, all
transfers of Shares accompanied by the relevant share certificates must be lodged with the Company’s branch share registrar and
transfer office in Hong Kong, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong for
registration not later than 4:30 pm on Monday, 5 August 2024.

FINANCIAL SUMMARY

A summary of the published results, assets and liabilities of the Group for the last five financial years, as extracted from the audited
financial statements, is set out on page 128. This summary does not form part of the audited financial statements.

REVENUE

An analysis of the Group's revenue for the year ended 31 March 2024 is set out in note 5 to the consolidated financial statements.

PROPERTY AND EQUIPMENT

Details of movements in the property and equipment of the Group during the year ended 31 March 2024 are set out in note 14 to the
consolidated financial statements.
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SHARE CAPITAL

Details of movements in the share capital of the Company during the year ended 31 March 2024 are set out in note 23 to the
consolidated financial statements.

PURCHASE, SALE OR REDEMPTION OF THE SECURITIES BY THE COMPANY AND ITS
SUBSIDIARIES

Neither the Company nor any of its subsidiaries purchased, sold or redeemed any listed securities of the Company (including sale of
treasury shares), and there was no exercise of any conversion or subscription rights under any convertible securities, options, warrants
or similar rights issued or granted at any time by the Company or any of its subsidiaries, during the year ended 31 March 2024 and up
to the date of this report (the “Relevant Period”).

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Articles or the laws of Cayman Islands which would oblige the Company to
offer new Shares on a pro-rata basis to existing Shareholders.

RESERVES

Details of movements in the reserves of the Company and the Group during the year ended 31 March 2024 are set out in note 35(b) to
the consolidated financial statements and the consolidated statement of changes in equity, respectively.

DISTRIBUTABLE RESERVES
As at 31 March 2024, the reserves available for distribution to owners of the Company were approximately HK$934,000 (2023:

approximately HK$895,000).

CHARITABLE DONATIONS
During the year ended 31 March 2024, the Group made charitable donations of approximately HK$2,000 (2023: HK$2,000).

DIRECTORS

The Directors during the Relevant Period were:

Executive Directors
Mr. Chung Chau Kan (Chief Executive Officer)
Mr. Wong Wing Hoi

Non-executive Director
Mr. Wei Ming (Chairman)

Independent Non-executive Directors
Mr. Moo Kai Pong

Mr. Lo ChiWang

Mr. Wu Kin San Alfred

In accordance with the article 84 of the Articles, at each annual general meeting one-third of the Directors for the time being (or, if their
number is not a multiple of three (3), the number nearest to but not less than one-third) shall retire from office by rotation provided
that every Director shall be subject to retirement at an annual general meeting at least once every three years. The Directors to retire
by rotation shall include (so far as necessary to ascertain the number of directors to retire by rotation) any Director who wishes to retire
and not to offer himself for re-election. Any further Directors so to retire shall be those of the other Directors subject to retirement by
rotation who have been longest in office since their last re-election or appointment and so that as between persons who became or
were last re-elected Directors on the same day those to retire shall (unless they otherwise agree among themselves) be determined by
lot.

Accordingly, Mr. Wong Wing Hoi and Mr. Moo Kai Pong will retire at the forthcoming annual general meeting of the Company and,
being eligible, will offer themselves for re-election.
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The Company has received, from each of the independent non-executive Directors, a written annual confirmation of independence
pursuant to Rule 5.09 of the GEM Listing Rules and as at the date of this report, the Company still considers each of the independent
non-executive Directors to be independent.

BIOGRAPHIES OF DIRECTORS AND SENIOR MANAGEMENT

Biographical details of the Directors and senior management of the Group are set out on pages 15 to 17 of this report.

DIRECTORS’ SERVICE CONTRACTS

Each of the executive Directors has entered into a service agreement with the Company for an initial fixed term of three years
commencing from 2 May 2019 and renewable automatically for successive terms of one year, subject to the provision of retirement
and rotation of the Directors under the Articles. The non-executive Director and each of the independent non-executive Directors
respectively has entered into a letter of appointment with the Company and is appointed for an initial fixed term of three years
commencing from 2 May 2019 and renewable automatically for successive terms of three years, subject to the provision of retirement
and rotation of the Directors under the Articles. The service agreement may be terminated by not less than three months’ notice in
writing served by either party on the other after the expiry of the first year of service. The letter of appointment may be terminated by
not less than three months’ notice in writing served by either party on the other after the expiry of the first three years of service.

None of the Directors proposed for re-election at the forthcoming annual general meeting has a service agreement or letter of
appointment with the Company which is not determinable by the Company within one year without payment of compensation,
other than statutory compensation.

EMOLUMENT POLICY

The remuneration of the Group’s employees is determined based on a number of factors, including their qualifications, function,
experience, work performance and local market conditions. The Group regularly reviews its remuneration and benefit policies to
ensure that the remuneration package offered remains competitive and in line with relevant labour regulations.

EMOLUMENT OF DIRECTORS AND FIVE HIGHEST PAID INDIVIDUALS

The Remuneration Committee is established for reviewing the Group’s emolument policy and structure for making recommendation
to the Board on the overall remuneration policy and structure in relation to all Directors and senior management of the Group. Other
emoluments of the Directors are determined with reference to market conditions, directors’ duties, responsibilities and performance
and the results of the Group. For details of the Group’s remuneration policy including the factors in determining the emoluments,
please refer to the paragraph headed "Human Resources and Remuneration Policies” under the section headed “Management
Discussion and Analysis” in this report. Details of the emoluments of the Directors and the five highest paid individuals of the Group
are set out in notes 7 and 8 to the consolidated financial statements.

No Director has waived or agreed to waive any emoluments during the year ended 31 March 2024.

PERMITTED INDEMNITY PROVISION

Every Director shall be entitled under the Articles to be indemnified out of the assets and profits of the Company against all actions,
costs, charges, losses, damages and expenses incurred or sustained by him as a Director in the execution or discharge of his duty.

During the year ended 31 March 2024 and as at the date of this report, the Company has taken out Directors’ and officers’ liabilities
insurance which provides appropriate coverage for the Directors.

CONTROLLING SHAREHOLDERS’ INTERESTS IN CONTRACTS OF SIGNIFICANCE
Save as disclosed in the paragraph headed “Related Party Transactions” in this section of this report and in note 34 to the consolidated
financial statements, neither the Company nor any of its subsidiaries had entered into any contract of significance with the Company’s
Controlling Shareholders or their subsidiaries, or any contract of significance for the provision of services to the Company or any of its
subsidiaries by the Company’s Controlling Shareholders or their subsidiaries during the year ended 31 March 2024.
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DIRECTORS’ INTERESTS IN TRANSACTIONS, ARRANGEMENTS OR CONTRACTS THAT ARE
SIGNIFICANT IN RELATION TO THE COMPANY’S BUSINESS

Save as disclosed in this report, no transactions, arrangements or contracts of significance in relation to the Group’s business to which
the Company’s subsidiaries, fellow subsidiaries or its parent company was a party and in which a Director or an entity connected with
a Director had a material interest, whether directly or indirectly, subsisted at any time during the year ended 31 March 2024 or as at the
end of the financial year.

MANAGEMENT CONTRACTS

Other than the service contracts of the executive Directors, the Company has not entered into any contract with any individual, firm or
body corporate to manage or administer the whole or any substantial part of any business of the Company during the year ended 31
March 2024.

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

As at 31 March 2024, the interests and short positions of the Directors and the chief executive of the Company in the Shares,
underlying Shares and debentures of the Company or any of its associated corporations (within the meaning of Part XV of the SFO)
which are required (a) to be 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 in which they are taken or deemed to have under such provisions of the SFO); or (b) pursuant
to section 352 of the SFO, to be entered in the register referred to therein; or (c) to be notified to the Company and the Stock Exchange
pursuant to Rules 5.46 to 5.67 of the GEM Listing Rules, were as follows:

Approximate

Number of percentage of
shares of the the issued Shares
Company/name Company/  of the Company/
of associated Capacity and associated associated
Name of Director corporation nature of interest corporation held corporation
(Note 3)
Mr. Wei Ming (“Mr. Wei") Company Interest in controlled 210,000,000 (L) 52.5%
(Chairman and Non-executive corporation (Note 1)
Director)
Mr. Chung Chau Kan ("Mr. Chung”) ~ Company Interest in controlled 90,000,000 (L) 22.5%
(Chief Executive Officer and corporation (Note 2)
Executive Director)
Mr. Wei Essential Strategy Beneficial owner 1,000 (L) 100%
Investments Limited (Note 1)

(‘Essential Strategy”)
Notes:

(1) The 210,000,000 Shares were held by Essential Strategy which is wholly owned by Mr. Wei. As such, Mr. Wei was deemed to be interested in all the Shares
held by Essential Strategy pursuant to Part XV of the SFO.

(2) The 90,000,000 Shares were held by Expert Wisdom Holdings Limited (“Expert Wisdom”) which is wholly owned by Mr. Chung. As such, Mr. Chung was
deemed to be interested in all the Shares held by Expert Wisdom pursuant to Part XV of the SFO.

(3) The letter “L" denotes “long position” in such Shares or underlying Shares.
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Saved as disclosed above, as at 31 March 2024, none of the Directors or chief executive of the Company had interest or short position
in any Shares or underlying Shares and/or debentures of the Company or any of its associated corporations (within the meaning of
Part XV of the SFO) which would have to be notified to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV
of the SFO (including interests or short positions in which they are taken or deemed to have under such provisions of the SFO) or that
was required to be recorded in the register kept by the Company pursuant to section 352 of the SFO, or which were required to be
notified to the Company and the Stock Exchange pursuant to Rules 5.46 to 5.67 of the GEM Listing Rules.

SUBSTANTIAL SHAREHOLDERS’ AND OTHER PERSONS’ INTERESTS AND SHORT POSITIONS
IN SHARES AND UNDERLYING SHARES

As at 31 March 2024, the following persons (other than the Directors or chief executive of the Company) had interests and short
positions in the Shares or underlying Shares of the Company which were required to be notified to the Company pursuant to Divisions
2 and 3 of Part XV of the SFO or as recorded in the register of interests required to be kept by the Company pursuant to section 336 of
the SFO:

Approximate
Number of  percentage of the

Capacity and nature of interest Shares held issued Shares
(Note 5)
Essential Strategy Beneficial owner (Note 1) 210,000,000 (L) 52.5%
Ms. Wong Siu King (“Ms. Wong") Interest of spouse (Note 2) 210,000,000 (L) 52.5%
Expert Wisdom Beneficial owner (Note 3) 90,000,000 (L) 22.5%
Ms. Yip Kim Kam (“Ms. Yip") Interest of spouse (Note 4) 90,000,000 (L) 22.5%
Notes:

(1) Mr. Wei held 210,000,000 Shares through a company wholly-owned by him, Essential Strategy.
) Ms. Wong is the spouse of Mr. Wei. Under the SFO, Ms. Wong is deemed to be interested in the same number of Shares in which Mr. Wei is interested.
(3) Mr. Chung held 90,000,000 Shares through a company wholly-owned by him, Expert Wisdom.
(4) Ms. Yip is the spouse of Mr. Chung. Under the SFO, Ms. Yip is deemed to be interested in the same number of Shares in which Mr. Chung is interested.

(5) The letter “L" denotes “long position” in such Shares or underlying Shares.

Saved as disclosed above, as at 31 March 2024, the Company has not been notified by any persons (other than the Directors or chief
executive of the Company) who has interests or short positions in the Shares or underlying Shares of the Company 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 which were
required, pursuant to section 336 of the SFO, to be recorded in the register referred to therein.

SHARE OPTION SCHEME

The Company has adopted the Share Option Scheme on 29 March 2019. The principal terms of the Share Option Scheme were
summarised in the paragraph headed “Statutory and General Information — D. Share Option Scheme” in Appendix VI to the Prospectus.

Purpose of the Share Option Scheme

The purpose of the Share Option Scheme is to enable the Group to grant options to the eligible participants as incentives or rewards
for their contribution to the Group and/or to enable the Group to recruit and retain high-calibre employees and attract human
resources that are valuable to the Group or any entity in which any member of the Group holds any equity interest (the “Invested
Entity").
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Participants of the Share Option Scheme

The Directors shall, in accordance with the provisions of the Share Option Scheme and the GEM Listing Rules, be entitled but shall
not be bound at any time within a period of 10 years commencing from the date of the adoption of the Share Option Scheme (i.e. 29
March 2019) to make an offer to any person belonging to the following classes:

U]

(i)

(iif)

(iv)

any employee (whether full time or part time, including the Directors (including any non-executive Director and independent
non-executive Director)), any of our subsidiaries (within the meaning of Companies Ordinance) or any Invested Entity;

any supplier of goods or services to any member of the Group or any Invested Entity;
any customer of any member of the Group or any Invested Entity;

any person or entity that provides research, development or other technological support to any member of the Group or any
Invested Entity;

any shareholder of any member of the Group or any Invested Entity or any holder of any securities issued by any member of the
Group or any Invested Entity;

any adviser (professional or otherwise), consultant, individual or entity who in the opinion of the Directors has contributed or
will contribute to the growth and development of the Group; and

any other groups or classes of participants who have contributed or may contribute by way of joint venture, business alliance or
other business arrangement to the development and growth of the Group, and, for the purpose of the Share Option Scheme,
the offer for the grant of an option may be made to any company wholly-owned by one or more eligible participants.

Maximum number of Shares

U]

(i)

(iif)

(iv)

The maximum number of Shares which may be issued upon exercise of all outstanding options granted and yet to be exercised
under the Share Option Scheme and any other share option schemes adopted by the Group shall not exceed 30% of the share
capital of the Company in issue from time to time, being options for 120,000,000 Shares as of the date of this report. No options
may be granted under the Share Option Scheme or any other share option schemes adopted by the Group if the grant of such
options will result in the limit referred herein being exceeded.

The total number of Shares which may be issued upon exercise of all options (excluding, for this purpose, options which have
lapsed in accordance with the terms of the Share Option Scheme and any other share option schemes of the Group) to be
granted under the Share Option Scheme and any other share option schemes of the Group shall not in aggregate exceed 10%
of the share capital of the Company in issue as at the Listing Date, being 40,000,000 Shares (‘General Scheme Limit").

Subject to (i) above and without prejudice to (iv) below, the Company may seek approval of the Shareholders in general
meeting to refresh the General Scheme Limit provided that the total number of Shares which may be issued upon exercise of
all options to be granted under the Share Option Scheme and any other share option schemes of the Group shall not exceed
10% of the share capital of the Company in issue as at the date of approval of the limit and for the purpose of calculating the
limit, options (including those outstanding, cancelled, lapsed or exercised in accordance with the Share Option Scheme and
any other share option schemes of the Group) previously granted under the Share Option Scheme and any other share option
schemes of the Group will not be counted.

Subject to (i) above and without prejudice to (iii) above, the Company may seek separate Shareholders’ approval in general
meeting to grant options under the Share Option Scheme beyond the General Scheme Limit or, if applicable, the extended limit
referred to in (iii) above to eligible participants specifically identified by the Company before such approval is sought.

As at 1 April 2023 and 31 March 2024, the number of share options available for grant under the General Scheme Limit of the Share
Option Scheme were 12,800,000 and 12,800,000, respectively.

As at the date of this report, the total number of Shares available for future grant under the Share Option Scheme was 12,800,000
Shares (representing 3.2% of the total issued Shares on the same date).
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Granted, cancelled and lapsed options

During the year ended 31 March 2024, no Share Option was granted (2023: none) or lapsed (2023: 6,000,000) and 27,200,000 Share
Options were cancelled (2023: none). For details, please refer to Note 24 to the consolidated financial statements.

The following table sets out details of the movements of share options granted by the Company pursuant to the Share Option Scheme
for the year ended 31 March 2024:

Outstanding
Outstanding Granted Exercised Cancelled Lapsed asat Exercise
Categoryand asat during during during during 31 March price
name of grantee Date of grant 1 April 2023 the year the year the year the year 2024 per Share
Mr. Wong Wing Ho 15 August 2019 400,000 - - (400,000 - - HKS0.178
(xecutive Diector)
3 Novernber 2020 800,000 - - (800,000) - - HKS0.0%
Mr Wei Chun Pong Benjamin 15 August 2019 800000 - - 800,000) - - HKS0.178
(Note 1)
Employees of the Group 15 August 2019 17600000 - - (17600000 - - HKS0.178
Consutants of the Group 15 August 2019 4000000 - - 4000000) - - HKS0.178
Notes:
1. Mr. Wei Chun Pong Benjamin is the son of Mr. Wei Ming, the Chairman and the non-executive Director.

24

Weighted

Closing price  average closing
of Share before  price of Share
the date of before date
grantof S
share options of options
Hk80.158 NA
HKS0091 NA
HKS0.158 NA
Hk80.158 NA
HKS0.158 NA

Exercise period

50%from 15 August 2020 to
14 August 2029

50%from 15 August 2021 to
14 August 2009

50% from 3 November 2021 to
2 November 2030

50% from 3 November 2022 to
2 November 2030

50%from 15 August 2020 to
14 August 2009

50%from 15 August 2021 to
14 August 2029

50%from 15 August 2020 to
14 August 2029

50%from 15 August 2021 to
14 August 2009

50%from 15 August 2020 to
14 August 2029

50%from 15 August 2021 to
14 August 2029



NOVACON TECHNOLOGY GROUP LIMITED / ANNUAL REPORT 2024

Directors’ Report

Maximum entitlement of each participant
The maximum entitlement of each eligible participant under the Share Option Scheme in any 12-month period up to the date of offer
to grant shall not exceed 1% of the Shares in issue as at the date of offer to grant.

Period within which the options may be exercised by grantees under the Share Option Scheme

An offer under the Share Option Scheme shall remain open for acceptance by the eligible participant concerned (and by no other
person) for a period of up to 21 days from the date, which shall be a business day, on which the offer is made to the eligible participant.
An option may be exercised in accordance with the terms of the Share Option Scheme at any time during a period to be determined
and notified by the Directors to the grantee thereof, and in the absence of such determination, from the date of acceptance of
the offer of such option to the earlier of (i) the date on which such option lapses under the relevant provisions of the Share Option
Scheme; and (i) the date falling 10 years from the offer date of that option. Please refer to the table above for the exercise period of
the share options granted by the Company pursuant to the Share Option Scheme.

Amount payable on application/acceptance of the option

An offer shall have been accepted by an eligible participant in respect of all Shares which are offered to such eligible participant when
the duplicate letter comprising acceptance of the offer duly signed by the eligible participant together with a remittance in favour
of the Company of HK$1.00 by way of consideration for the grant thereof is received by the Company within such time as may be
specified in the offer (which shall not be later than 21 days from the offer date).

Basis of determining exercise price
The subscription price in respect of any option shall, subject to any adjustments made, be at the discretion of the Directors, provided

that it shall not be less than the highest of:

(i) the closing price of the Shares as stated in the Stock Exchange’s daily quotations sheet for trade in one or more board lots of
the Shares on the offer date;

(i) the average closing price of the Shares as stated in the Stock Exchange’s daily quotations sheets for the five Business Days
immediately preceding the offer date; and

(iii) the nominal value of a Share.

The closing price of the Shares immediately before the following dates on which the share options were granted are set out below:

Options granted Options granted
on 15 August 2019 on 3 November 2020
Closing price immediately before the date of grant HK$0.158 HK$0.091

Vesting period of options granted under the Share Option Scheme

Unless otherwise determined by the Directors and stated in the offer to a grantee, a grantee is not required under the Share Option
Scheme to hold an option for any minimum period nor achieve any performance targets before the exercise of an option granted to
him.
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Remaining life of the Share Option Scheme
The Share Option Scheme shall remain in force for a period of 10 years commencing on 29 March 2019. As at 31 March 2023 and 2024,
the remaining life of the Share Option Scheme was respectively approximately 6 years and 5 years (i.e. until 28 March 2029).

DIRECTORS’ AND CHIEF EXECUTIVE'S RIGHTS TO ACQUIRE SHARES AND DEBENTURES

Save as disclosed in the paragraphs headed “Directors’ and Chief Executive’s Interests and Short Positions in Shares, Underlying Shares
and Debentures” and “Share Option Scheme” above, at no time during the Relevant Period were there any rights to acquire benefits
by means of the acquisition of Shares in or debentures of the Company granted to any Directors or chief executive of the Company
or their respective associates or were there any such rights exercised by them; or was the Company, its holding company, or any of
its subsidiaries or fellow subsidiaries a party to any arrangements to enable the Directors or chief executive of the Company or their
respective associates to acquire such rights in any other body corporate.

EQUITY-LINKED AGREEMENTS
Save as disclosed in this report, no equity-linked agreements were entered into by the Company during the year ended 31 March 2024
or subsisted at the end of the financial year.

RELATED PARTY TRANSACTIONS

Details of related party transactions of the Group during the year ended 31 March 2024 are set out in note 34 to the consolidated
financial statements.

The related party transactions as disclosed in note 34 to the consolidated financial statements did not fall under the definition of
“connected transaction” or “continuing connected transaction” (as defined under Chapter 20 of the GEM Listing Rules) or are fully
exempt connected transaction pursuant to the GEM Listing Rules.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the Company and to the best knowledge of the Directors as at the latest
practicable date prior to the issue of this report, the Company has maintained the prescribed public float under the GEM Listing Rules
during the Relevant Period.

COMPETING INTEREST

During the Relevant Period, none of the Directors or the Controlling Shareholders of the Company or their respective close associates
had any business or interest which competed or might compete, either directly or indirectly, with the business of the Group nor did
any such person have or may have any conflicts of interest with the Group.

DEED OF NON-COMPETITION

Each of the Controlling Shareholders of the Company, namely Mr. Wei and Essential Strategy, has executed a deed of non-competition
dated 12 April 2019 (the “Deed of Non-Competition”) in favour of the Company, pursuant to which each of the Controlling
Shareholders, among other things, irrevocably and unconditionally, jointly and severally, warrants and undertakes to the Company (for
itself and as trustee for each of its subsidiaries) on competition related matters. Details of the Deed of Non-Competition are set out in
the section headed “Relationship with our Controlling Shareholders — Non-competition Undertaking” in the Prospectus. Each of the
Controlling Shareholders has confirmed that none of them is engaged in, or interested in, any business (other than the Group) which,
directly or indirectly, competes or may compete with the business of the Group.

The independent non-executive Directors have also reviewed the status of compliance and written confirmation from each of the
Controlling Shareholders, and confirmed that all the undertakings under the Deed of Non-Competition have been complied with by
each of the Controlling Shareholders since the Listing Date and up to the date of this report.

TAX RELIEF AND EXEMPTION OF HOLDERS OF LISTED SECURITIES

The Company is not aware of any tax relief or exemption available to the Shareholders by reason of their holding of the Company's
securities. If any shareholders are unsure about the taxation implications of purchasing, holding, disposing of, dealing in, or exercising
of any rights in relation to the Shares, they are advised to consult their professional advisers.
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KEY RELATIONSHIPS WITH ITS EMPLOYEES, CUSTOMERS AND SUPPLIERS

The Group has maintained a good relationship with its employees, customers and suppliers:

Employees

Human resources is of paramount importance to the Group’s business operations and its success depends on its ability to hire new
talents to deliver new features to its financial trading solutions and retain core employees to ensure stability of such financial trading
solutions. The Group places great emphasis on the training and development of its employees by providing periodic trainings to equip
them with the latest knowledge relating to their work duties and keep them abreast of the latest technological know-how and market
news. The Group also subsidises eligible employees to participate in external professional courses.

The Group strives to treat all of its employees with respect and equality, and create a safe and motivating workplace for its employees.
By organising different staff activities, the Group works to improve staff relationships and build up a sense of belonging, and at the
same time, make sure its employees enjoy a good work-life balance. In order to provide a safe working environment and protect the
Group's employees from occupational hazards, the Group has implemented sound workplace measures to ensure all risk-bearing
activities are monitored and supervised, and newly joined employees would receive comprehensive orientation on the work safety
procedures. The Group’s liability to its employees is covered by insurance, which is required by law. During the year ended 31 March
2024, the Group did not receive any material claims for personal injuries by its employees under the employees’ compensation
insurance policies, and were not involved in accidents that resulted in material injuries or fatality in the course of its operations, and
that no prosecution has been laid against the Group by any relevant authorities in respect of violation of applicable laws of health and
safety.

To protect the Group's reputation and the data of its customers, the Group has implemented measures to restrict access right to
customer data by its employees, so as to ensure that all confidential data is used for the Group’s business purposes only and with
the approval from the management and to prevent any unauthorised use of such data. In addition, employees are obliged to give
confidentiality undertakings in their employment contracts and comply with the Group's internal control policy which restricts
inappropriate use and appropriation of source code at work. Further, all of the intellectual property (“IP”) rights created by its
employees belong to the Group pursuant to its employment contracts entered into with all employees.

Customers

During the year ended 31 March 2024, the Group had 20 (2023: 28) customers that are mainly financial institutions, including
brokerage firms and wealth management companies, and mainly located in Asia Pacific regions, such as Hong Kong, Malaysia, Belize
and Australia, as well as Japan.

During the year ended 31 March 2024, sales to the Group's five largest customers accounted for approximately 71.9% (2023: 55.8%) of
the total sales for the year and sales to the largest customer included therein amounted to approximately 44.5% (2023: 16.0%). During
the year ended 31 March 2024, none of the Directors, their close associates or any Shareholder (which, to the best knowledge of the
Directors, owns more than 5% of the Company's issued Shares) had any interest in the Group's five largest customers.
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The Group enters into service agreements with each of its customers generally which sets out the specification of the financial trading
solutions to be provided by the Group and the respective terms and conditions. The Group's standard terms and conditions require
its customers to pay on a monthly basis with no credit term, which may be renewed automatically if no termination notice has been
served on the Group for three months in advance. Other service agreements that the Group signs with customers may include tailor
made terms in relation to, inter alia, duration of agreement, scope of services and payment arrangements. The Group has been advised
that all such agreements are legally binding. During the year ended 31 March 2024, there were no major disputes or disagreement
between the Group and its customers and no complaints from its customers which had a material impact on its business operation.
An impairment assessment on financial and contract assets was conducted by the Group at least annually to monitor the level of
credit risk in relation to customers. For details, please refer to note 3.1(b) to the consolidated financial statements.

Although the Group is not reliant on any single customer, the Group cannot assure its Shareholders that it would always be able
to maintain business relationships with its existing major customers. In the event that the existing major customers reduce their
subscription of our financial trading solutions, do not renew our service agreements or terminate our business relationship, and if we
cannot secure new business of a comparable size from other customers as replacement within a reasonable period of time or at all, our
business and profitability may be adversely affected. In addition, if any major customer experiences any liquidity problem, it may result
in delay or default in settlement to the Group, which in turn may have an adverse impact on our cash flows and financial conditions. To
mitigate such risks, the Group seeks to diversify our customer base by obtaining new engagements from its existing or new customers.
Furthermore, the Group is constantly communicating with its existing and potential customers to maintain good relationship through
various channels such as presentations, calls, emails, video conference and physical meetings with customers, with an aim to generate
new businesses through its marketing initiatives, referrals from existing clients and the IT professionals from the finance industry.

Suppliers

During the year ended 31 March 2024, the Group’s major suppliers consisted of (i) data center service providers; (ii) news feed
providers; (iii) financial market information providers; (iv) data line vendors; (v) liquidity provider; and (vi) computer network and data
service provider. Purchases attributable to the Group’'s five largest suppliers accounted for approximately 85.2% (2023: 82.2%) of the
total purchases for the year and purchases attributable to the largest supplier included therein amounted to approximately 36.5% (2023:
33.6%). During the year ended 31 March 2024, none of the Directors, their close associates or any Shareholder (which, to the best
knowledge of the Directors, owns more than 5% of the Company's issued Shares) had any interest in the Group's five largest suppliers.

Going forward, the Group may consider engaging subcontractors, such as for the development of certain module(s) or upgrade of part
of the Group's financial trading solutions depending on the availability of labour resources and when necessary. The Group will select
subcontractors based on their technical expertise, ability to meet pre-determined schedules, the Group’s past dealings with them and
fees. To maintain flexibility, the Group does not plan to enter into any long-term agreements with subcontractors and will only place
orders with them on an order-by-order basis.

Although there was a concentration of suppliers in terms of the aggregate amount of the Group’s purchase from its top five suppliers,
given the availability of products and services provided by the suppliers, the Group is not dependent on any single supplier and can
easily locate alternative suppliers as needed. During the year ended 31 March 2024, the Group did not experience any shortage or
delay in supply. In any case, the Group selects its suppliers based on a number of factors, including their price, scope of services, quality
of products and services and their technical capabilities. It generally selects at least two vendors or service providers for each product
or service to ensure competitive pricing.

ENVIRONMENTAL POLICIES AND PERFORMANCE

Discussion on the environmental policies and performance is contained in the “Environmental, Social and Governance Report” on
pages 43 to 59 of this report. This discussion form part of the directors’ report.
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COMPLIANCE WITH LAWS AND REGULATIONS

Compliance procedures are in place to ensure adherence to applicable laws, rules and regulations, in particular those which have
a significant impact on the Group. The Board reviews and monitors the Group’s policies and practices in compliance with legal and
regulatory requirements on a regular basis. Any changes in the applicable laws, rules and regulations are brought to the attention of
the Directors, relevant employees and relevant operation units from time to time.

From the Listing Date and up to the date of this report, to the best of the Company's knowledge, information and belief, and having
made all reasonable enquiries, the Group has complied in all material respects with the requirements under all applicable laws and
regulations that have a significant impact on the business and operation of the Group.

DIVIDEND POLICY

The Company has adopted a dividend policy that, in recommending or declaring dividends, the Company shall maintain adequate
and sufficient cash reserves for meeting its working capital requirements and future growth as well as enhancing its Shareholder value.
The Board has full discretion to declare and distribute dividends to the Shareholders, and any final dividend for a financial year will be
subject to Shareholders” approval. In proposing any dividend pay-out, the Board shall also take into account, among other things, the
Group's financial results, financial position, cash flow situation, business conditions and strategies, expected future operations and
earnings, capital requirements and expenditure plans, interests of Shareholders, any restrictions on payment of dividends and any
other factors the Board may consider relevant. Any payment of the dividend by the Company is also subject to any restrictions under
all applicable laws and regulations.

CORPORATE GOVERNANCE

The Company has applied the principles of the CG Code set out in Part 2 of Appendix C1 to the GEM Listing Rules and has complied
with the applicable code provisions during the year ended 31 March 2024 save for code provision D.2.5 in relation to internal audit
function (please refer to the paragraph headed “Corporate Governance Practices” in the section headed “Corporate Governance
Report” in this report for details). Details of the principal corporate governance practices as adopted by the Company and the
Company’'s compliance with the applicable code provisions are set out in the section headed “Corporate Governance Report” on
pages 31 to 42 of this report.

CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from Wednesday, 24 July 2024 to Monday, 29 July 2024 (both dates inclusive)
for determining Shareholders’ eligibility to attend and vote at the forthcoming annual general meeting. All transfer of Shares,
accompanied by the relevant share certificate(s) with the properly completed transfer form(s), must be lodged with the branch share
registrar and transfer office of the Company in Hong Kong, Tricor Investor Services Limited at 17/F, Far East Finance Centre, 16 Harcourt
Road, Hong Kong, for registration not later than 4:30 p.m., Tuesday, 23 July 2024.

EVENTS AFTER THE REPORTING PERIOD

On 5 April 2024, Blotz Systems Pte. Ltd., a Singapore subsidiary, is established by the Group for its provision of IT solution service to
institution customers.

Save as disclosed above and elsewhere in this report, the Group has no other significant events subsequent to 31 March 2024 and up
to the date of this report.
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INDEPENDENT AUDITORS
The consolidated financial statements of the Company for the year ended 31 March 2024 have been audited by the Company's
independent auditor, Baker Tilly Hong Kong Limited, who will retire and, being eligible, offer themselves for re-appointment as
the Company’s independent auditor. A resolution for the reappointment of Baker Tilly Hong Kong Limited will be proposed at the
forthcoming annual general meeting.

As disclosed in the Company’s announcement titled “Change of Auditor” dated 1 November 2021, PricewaterhouseCoopers had
resigned as the auditor of the Company with effect from 1 November 2021 and the Company had appointed Baker Tilly Hong Kong
Limited as the new auditor of the Company with effect from 1 November 2021 to fill the casual vacancy. Save as disclosed above, there
was no change in auditors of the Company in any of the preceding three years.

By order of the Board

Wei Ming
Chairman and Non-executive Director

Hong Kong, 20 June 2024
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The Board hereby presents this corporate governance report (“CG Report”) in the Group'’s annual report for the year ended 31 March
2024.

CORPORATE GOVERNANCE PRACTICES

The Company is committed to achieving high standards of corporate governance. The Directors believe that sound and reasonable
corporate governance practices are essential in providing a framework for the Company to safeguard the interests of Shareholders,
enhance corporate value, formulate its business strategies and policies, and enhance its transparency and accountability.

The Company has adopted the principles of good corporate governance and code provisions in Part 2 of the CG Code contained in
Appendix C1 of the GEM Listing Rules as the basis of the Company’s corporate governance practices.

The Board is of the view that during the Relevant Period, save for code provision D.2.5 in relation to internal audit function as detailed
below, the Company has complied with all applicable code provisions as set out in the CG Code.

Code provision D.2.5 of the CG Code provides that the Company should have an internal audit function. The existing audit function
of the Group is performed by the external auditor of the Group, Baker Tilly Hong Kong Limited. The Board and the Audit Committee
have considered the Group's financial reporting and risk management and internal control systems (including but not limited to
the adequacy of resources, staff qualifications and experience, training programmes and budget of the Company’s accounting and
financial reporting function, and any other internal control and risk management matters) and the confirmation provided by the senior
management of the Company relating to their view on the effectiveness and adequacy of risk management and internal control
systems of the Group. No material internal control deficiencies were identified. Having considered the size, nature and complexity
of the Group's business, the Board and the Audit Committee are of the view that sufficient risk management and internal control of
the Group can be maintained with the above-mentioned arrangements and there is no immediate need to set up an internal audit
function within the Group. The Board and the Audit Committee will review the Group’s need for an internal audit function from time
to time.

BOARD OF DIRECTORS

Board composition and responsibilities

The Board consists of six Directors, including two executive Directors, one non-executive Director and three independent non-
executive Directors. Details of their composition by category are as follows:

Executive Directors
Mr. Chung Chau Kan (Chief Executive Officer)
Mr. Wong Wing Hoi

Non-executive Director
Mr. Wei Ming (Chairman)

Independent Non-executive Directors
Mr. Moo Kai Pong

Mr. Lo Chi Wang

Mr. Wu Kin San Alfred

Details of background and qualifications of all Directors are set out in the section headed “Biographical Details of Directors and Senior

Management” of this report. There is no relationship, including financial, business, family or other material/relevant relationship(s)
among members of the Board.
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RESPONSIBILITIES OF THE BOARD

The Board oversees the overall management and administration of the business and operations of the Group. The Board is primarily
responsible for, among other things, the overall development, strategic planning, reviewing and monitoring the business performance,
approving the financial statements and annual budgets, internal controls and risk management as well as supervising the
management of the Group. The Board delegates to the management the authority and responsibilities of the day-to-day management
and operation of the Company. Despite the foregoing delegation, the Board would review and supervise the performance of the
management periodically. In addition, the Board has also delegated various responsibilities to the Audit Committee, the Remuneration
Committee and the Nomination Committee. Details of the Board committees are set out below in this report. The delegated functions
are reviewed by the Board periodically to ensure that they remain appropriate to the needs of the Group. The above mentioned
personnel should report back and obtain prior approval from the Board before making any significant decisions or entering into any
significant commitments on the Company's behalf.

The Board may delegate any of its powers, authorities and discretions to other committees, consisting of such Director(s) and other
person(s) as the Board thinks fit, and they may, from time to time, revoke such delegation or revoke the appointment of and discharge
any such committees either in whole or in part, and either as to persons or purposes. Any committee so formed shall, in the exercise
of the powers, authorities and discretions so delegated, conform to applicable laws and regulations, including the CG Code, and any
regulations which may be imposed on it by the Board.

Regular meetings of the Board will be held to consider the strategic policies of the Company, including but not limited to reviewing
and approving significant acquisitions and disposals and annual budgets, reviewing the performance of the business and approving
the public release of periodic financial results. Directors are also provided with access to independent professional advice in carrying
out their obligations as Directors as and when required, at the expense of the Company.

Appointment and Re-election of Directors

Each of the executive Directors has entered into a service agreement with the Company for an initial fixed term of three years
commencing from 2 May 2019 and renewable automatically for successive terms of one year, subject to the provision of retirement
and rotation of the Directors under the Articles. The non-executive Director and each of the independent non-executive Directors
respectively has entered into a letter of appointment with the Company for an initial fixed term of three years commencing from 2
May 2019 and renewable automatically for successive terms of three years, subject to the provision of retirement and rotation of the
Directors under the Articles. According to article 84 of the Articles, at each annual general meeting, one-third of the Directors for the
time being (or, if their number is not a multiple of three (3), the number nearest to but not less than one-third) shall retire from office
by rotation provided that each Director is subject to retirement by rotation at least once every three years but is eligible for re-election
at an annual general meeting in accordance with the Articles.

Article 83(3) of the Articles specifies that any Directors appointed by the Board to fill a casual vacancy on the Board or as an additional
Director to the existing Board shall hold office only until the next following annual general meeting of the Company after his
appointment and shall then be eligible for re-election.

None of the Directors proposed for re-election at the forthcoming annual general meeting has a service agreement or letter of
appointment with the Company which is not determinable by the Company within one year without payment of compensation, other
than statutory compensation. The Company has also taken out Directors’ and officers’ liabilities insurance with effect from the Listing
Date.

Independent Non-executive Directors

During the Relevant Period, the Board comprised of six members, three of which are independent non-executive Directors, which
represented more than one-third of the Board. As such, the Company has fully complied with Rules 5.05(1) and 5.05A of the GEM
Listing Rules. Mr. Lo Chi Wang, our independent non-executive Director, is a certified public accountant with more than 22 years of
experience in professional accounting. Accordingly, the Company has fully complied with Rule 5.05(2) of the GEM Listing Rules. For
more details regarding the qualifications of Mr. Lo Chi Wang, please refer to the section headed “Biographical Details of Directors and
Senior Management” of this annual report.
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As at the date of this report, there was no independent non-executive Director serving the Group for more than nine years. Besides,
the Company has received written annual confirmation from each of the independent non-executive Directors in respect of his
independence in accordance with the independence guidelines set out in Rule 5.09 of the GEM Listing Rules, and the Company is of
the view that all independent non-executive Directors fulfil the relevant independence requirements.

Continuous Professional Development of Directors

Pursuant to code provision C.1.4 of the CG Code, all Directors should participate in continuous professional development programmes
to develop and refresh their knowledge and skills to ensure that their contribution to the Board remains informed and relevant. During
the year ended 31 March 2024, all Directors, namely Mr. Chung Chau Kan, Mr. Wong Wing Hoi, Mr. Wei Ming, Mr. Lo Chi Wang, Mr.
Moo Kai Pong and Mr. Wu Kin San Alfred, have participated in continuous professional development by attending a training session
in respect of the global investment outlook. They also from time to time received from the Company updates on laws, rules and
regulations which may be relevant to their roles, duties and functions as directors of a listed company.

CHAIRMAN AND CHIEF EXECUTIVE OFFICER

Under code provision C.2.1 of the CG Code, the roles of chairman and chief executive should be separate and should not be performed
by the same individual. The Directors recognise the importance of good corporate governance in management and internal control
procedures so as to achieve effective accountability. During the Relevant Period, Mr. Wei Ming was the Chairman, and Mr. Chung Chau
Kan was the Chief Executive Officer. The Chairman provides leadership for the Board and the Chief Executive Officer is responsible for
day-to-day management of business. Their respective responsibilities are clearly established and set out in writing. The Group has fully
complied with code provision C.2 of the CG Code.

BOARD COMMITTEES

In order to assist the Board in discharging its duties in a more efficient manner, the Board has established, with written terms of
reference, three Board committees, namely the Audit Committee, the Remuneration Committee and the Nomination Committee, to
oversee particular aspects of the Company'’s affairs. The Board committees are provided with sufficient resources to discharge their
duties. The written terms of reference for each Board committee are in compliance with the GEM Listing Rules and they are published
on the websites of the Stock Exchange and the Company accordingly.

Audit Committee

The Company established the Audit Committee on 29 March 2019 in compliance with Rule 5.28 of the GEM Listing Rules. Written
terms of reference in compliance with Rule 5.29 of the GEM Listing Rules and code provision D.3.3 of the CG Code have been adopted.
The primary duties of the Audit Committee are mainly to make recommendations to the Board on appointment, reappointment and
removal of the external auditor, review and supervise the financial reporting process and the financial controls, internal control and risk
management systems of the Company.

The Audit Committee consists of three independent non-executive Directors, being Mr. Lo Chi Wang, Mr. Moo Kai Pong and Mr. Wu
Kin San Alfred. Mr. Lo Chi Wang is the chairman of the Audit Committee.

The Group's audited consolidated annual results for the years ended 31 March 2024 and 2023, unaudited condensed consolidated
interim results for the six months ended 30 September 2023 and unaudited condensed consolidated quarterly results for the three
months ended 30 June 2023, the accounting policies and practices adopted by the Group, and the Group’s financial reporting, risk
management and internal control matters have been reviewed by the Audit Committee. During the Relevant Period, four Audit
Committee meetings were held and the details of attendance of each Audit Committee member are set out in the section headed
"Board Meetings and Attendance Records of Directors” on pages 36 to 37 of this report.
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Nomination Committee

The Company established the Nomination Committee on 29 March 2019 in compliance with Rule 5.36A of the GEM Listing Rules.
Written terms of reference in compliance with code provision B.3.1 of the CG Code have been adopted. The primary duties of
the Nomination Committee are (i) to review the structure, size and composition (including the skills, knowledge and experience)
of the Board at least annually and make recommendations to the Board on any proposed changes to the Board to complement
the Company's corporate strategy; (i) to identify individuals suitably qualified as potential Board members and select or make
recommendations to the Board on the selection of individuals nominated for directorships; (iii) to assess the independence of
independent non-executive Directors; and (iv) to make recommendations to the Board on the appointment or re-appointment of
Directors and succession planning of Directors, in particular the Chairman and the Chief Executive Officer of the Company.

The Nomination Committee consists of one non-executive Director and two independent non-executive Directors, being Mr. Wei
Ming, Mr. Moo Kai Pong and Mr. Wu Kin San Alfred, respectively. Mr. Wei Ming is the chairman of the Nomination Committee.

The Board recognises the importance of its diversity in relation to its business, and adopted a board diversity policy (the “Board
Diversity Policy”) on 11 April 2019. The Board considered the diversity of the Board can be achieved through the consideration of
a number of aspects when selecting candidates, including but not limited to gender, age, cultural and educational background,
ethnicity, professional experience, skills, knowledge and length of service. Except gender diversity, the above objective has been
achieved during the Relevant Period. The Group will endeavor to appoint at least one female director by 31 December 2024.

The Nomination Committee will deploy multiple channels to identify suitable candidates as Directors, including referral from Directors,
shareholders, management, advisors of the Company and external agents as and when appropriate. The Board is committed to further
enhancing gender diversity as and when suitable candidates are identified. Gender diversity in the workforce (including the senior
management of the Group) is disclosed under the “Environmental, Social and Governance Report” on pages 43 to 59 of this repor