Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited (“Stock
Exchange”) take no responsibility for the contents of this announcement, 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 announcement.
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ANNOUNCEMENT OF ANNUAL RESULTS
FOR THE YEAR ENDED 31 MAY 2022

The board (“Board”) of directors (“Directors™) of BCI Group Holdings Limited (“Company”) hereby
announces the audited results of the Company and its subsidiaries for the year ended 31 May 2022. This
announcement, containing the full text of the 2022 annual report of the Company, complies with the
relevant requirements of the Rules Governing the Listing of Securities on GEM of the Stock Exchange
(“GEM Listing Rules”) in relation to information to accompany preliminary announcement of annual
results. Printed version of the Company’s 2022 annual report will be despatched to the shareholders
of the Company in due course and available for viewing on the websites of the Stock Exchange at

www.hkexnews.hk and of the Company at www.bcigroup.com.hk on or before 6 September 2022.

By order of the Board
BCI Group Holdings Limited
Wong Chi Yung
Chairman of the Board and Chief Executive Officer

Hong Kong, 31 August 2022

As at the date of this announcement, the executive Directors are Mr. Wong Chi Yung, Mr. Ng Shing Chun
Ray and Ms. Lui Lok Yan, the independent non-executive Directors are Mr. Pong Chun Yu, Mr. Hui Wai
Hung and Mr. Jiang Qiaowei.

This announcement, 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 announcement 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 announcement misleading.

This announcement will remain on the “Latest Company Announcements” page of the GEM website
at www.hkgem.com for a minimum period of seven days from the date of its publication and on the

Company’s website at www.bcigroup.com.hk.



CHARACTERISTICS OF GEM OF THE STOCK
EXCHANGE OF HONG KONG LIMITED (“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 (“Directors”) of BC/
Group Holdings Limited (“Company”, together with its
subsidiaries, collectively referred to as “Group”, “we” or
“our’) collectively and individually accept full responsibility,
includes particulars given in compliance with the Rules
Governing the Listing of Securities on GEM of the Stock
Exchange (“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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DEAR SHAREHOLDERS

For and on behalf of the board of Directors of the Company
(“Board”), | am pleased to present the annual results
of the Group for the financial year ended 31 May 2022
(“Year” or “2022") to the shareholders of the Company
(“Shareholders”).

During the year ended 31 May 2022, the Group recorded
an increase in revenue of approximately 106% from
approximately HK$24.4 million for the year ended 31 May
2021 to approximately HK$50.3 million for the year ended
31 May 2022 and recorded a net loss of approximately
HK$7.9 million for the year ended 31 May 2022 as
compared to that of approximately for HK$39.5 million
for the year ended 31 May 2021. Such loss reduction
was mainly attributable to (i) sustained containment of
the coronavirus disease 2019 (“COVID-19”) allowing the
easing of the social distancing measures in pubs, clubs and
entertainment premises in Hong Kong, resulting in increase
in operational hours throughout the year; (i) no record of
impairment loss on property, plant and equipment and
right-of-use assets for the year ended 31 May 2022 (2021:
HK$12.4 million); and (iii) no loss of share based payment
for the year ended 31 May 2022 (2021: HK$15.7 million).

Being one of the renowned players in the bar and club
market in Hong Kong, the Group aims to provide premium
entertainment experience to our customers via our lavish
premises, offering a variety of entertainment such as live
band show, international disc jockey (“DJ”) performance and
large-screen broadcast of a variety of sports events.

At present, the Group is operating (i) a night club Faye and
(i) a sports-themed bar Paper Street.
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Chairman’s Statement

ERHEE

It is foreseeable that the global economic uncertainty
caused by the COVID-19 will continue in the coming vyear,
and continue to severely affect the operating environment
of most industries in Hong Kong, including the food and
beverage industry to which the Group belongs.

However, the management of the Group will continue
to create values to our stakeholders, especially our
shareholders and our staff. We will continue to explore new
opportunities to branch out and to diversify the operation
of the Group. As evidenced by the growth of revenue in the
year ended 31 May 2022, we believe we will thrive on our
endeavour in the near future.

At present, the management of the Group continued
to focus on the operation on the night club and the
sport-themed bar, to reserve resources to prepare for
the economic reboots and to continue to explore new
opportunities in ancillary businesses.

The Group is committed to strengthen our core capabilities
to keep on improving its business performance and
operating results so as to cope with these challenges and to
present satisfactory results and bring favourable returns to
our Shareholders.

On behalf of the Board and the management of the Group, |
would like to express my sincere gratitude to all our staff for
their unremitting efforts during the year ended 31 May 2022
and to all shareholders for their full support. | would also like
to express my heartfelt thanks to all shareholders, investors,
customers, suppliers and business partners for their valuable
support.

Wong Chi Yung
Chairman and chief executive officer
Hong Kong, 31 August 2022
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Financial Highlight
M RE

KEY FINANCIAL INFORMATION

FTEHHEY

Year ended 31 May

HE5A31BLEE
2022 2021
2022%F 20214
HK$’000 HK$°000
FET FAET
Revenue Wz 50,257 24,427
Changes in inventories FEZEE) (12,641) (5,127)
Non-cash items: JEIRELIEH :
Equity-settled share-based payments U #EEBEURND BER
A NE - (15,676)
Depreciation of property, plant and equipment #) ¥R R B HEITE (3,480) (4,131)
Depreciation of right-of-use assets FRREENE (7,089) (12,790)
Impairment loss on property, plant and ME--BERRERERE
equipment - (3,988)
Impairment loss on right-of-use assets FREEENRERE - (8,369)
Write-off of trade and other receivables MiE 2 5 R B Ah FE W E I8 (593) (1,951)
Provision for expected credit loss on trade and & 5 & H 1th f& U Z 18
other receivables FRHEERERE (367) (226)
Loss before income tax FRETIEMAIE B (9,734) (39,476)
Loss and total comprehensive income FARBER
for the year PEINEAEEE (7,942) (39,486)

For the year ended 31 May 2022, the Group’s revenue was
approximately HK$50.3 million, representing an increase of
approximately 106.1% when compared with that of the year
ended 31 May 2021.

The Group recorded a loss and total comprehensive income
for the year ended 31 May 2022 of approximately HK$7.9
million, while there was a loss and total comprehensive
income of approximately HK$39.5 million for the year ended
31 May 2021. Such loss reduction was mainly attributable
to (i) sustained containment of the COVID-19 allowing the
easing of the social distancing measures in pubs, clubs and
entertainment premises in Hong Kong, resulting in increase
in operational hours throughout the year; (i) no record of
impairment loss on property, plant and equipment and
right-of-use assets for the year ended 31 May 2022 (2021:
HK$12.4 million); and (iii) no loss of share based payment for
the year ended 31 May 2022 (2021: HK$15.7 million).

The Board did not recommend payment of any dividend for
the year ended 31 May 2022.

BCI Group Holdings Limited SFIEBEABRAF

HE2022F5831HIEFE REBN KRS
503 EB T BE E2021FE5831HIEE
EIZIM49106.1% e

KEEBEHE2022F5831HIEFEREEHER
REEWHEBEN7OBB BT MEE2021
FSRIHILEFEERSEEREE WD 2%
AN SEEBIT FRBERLETEHNIEA
2019 B AR m B IR IFE T TR B & A EE
CR ARSI S ERE AT E > £
SFEEERBEAMEER (B E2022F5H831
HIEFEEWHERESYE BRE R E R ER#E
BEBMBEIE (2021F (1248 EET) ; &)
HE2022F5H31HIEFETEB UKD AER
TR ESHE (20214 : 15.7TEBBTT) ©

EEETEBRNEE2022F68310LEFE
BERRE -



Management Discussion and Analysis

EEEwR D

Currently, the Group is operating (i) one night club Faye, and
(i) one sports-themed bar Paper Street.

BUSINESS REVIEW

For the year ended 31 May 2022 and up to the date of
this report, the Group had been principally engaged in the
operation of club and entertainment business in Hong Kong.

Operation of club and entertainment business

During the period under review, the Group operated two
night-clubs (namely Mudita and Faye), a sports-themed
bar (Paper Street), and an entertainment studio (Maximus
Studio), covering different segments of the club and
entertainment market. Mudita is a stylish bar located in
Central, offering live entertainment shows and international
DJ performance. Faye provides unparalleled clubbing and
vibing experience with a stunning view at the rooftop of
California Tower in Lan Kwai Fong. Paper Street the sport-
themed bar provides a casual and comfortable environment
for chilling out. Maximus Studio provides workout facilities
and equipment for bodybuilding. Both Paper Street and
Maximus Studio are conveniently located near MTR
station in Sheung Wan. The revenue generated from the
operation of club and entertainment business increased by
approximately HK$25.9 million, or approximately 106.1%,
from approximately HK$24.4 million for the year ended 31
May 2021 to approximately HK$50.3 million for the year
ended 31 May 2022.

The COVID-19 pandemic

Subsequent to 31 May 2022 and up to the date of this
report, the Group noted a continuous impact of COVID-19
pandemic on its operating performance. The management
noted that the COVID-19 pandemic has continued to cause
material disruption to the Group’s club, entertainment and
restaurants operation, which adversely affected the Group’s
business, financial condition and operating performance.
The Group has been actively adopting cost control measures
including re-prioritising work plans to improve liquidity
position, and shut down of underperforming business
operations. The Group will continue to closely monitor the
latest development of the COVID-19 pandemic. We will
assess the potential tightening of social distancing measure
in view of the Coronavirus Omicron variant, and respond
accordingly based on past experience. We will also consider
re-entering the catering business when time comes.
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Management Discussion and Analysis

BEREEwRD

FINANCIAL REVIEW
Revenue

For the year ended 31 May 2022, the Group’s revenue was
generated from the operation of club and entertainment and
catering business in Hong Kong. For the year ended 31 May
2022, the Group operated three night clubs and sports-
themed bar, one entertainment studio located in Hong Kong.

The Group recognised its revenue from (a) the club and
entertainment operations (i) the customer takes possession
of and accepts the products; (i) when the customer
simultaneously receives and consumes the benefits
provided by the Group or other products were delivered to
its customers (including tips, cloakroom fees and service
income from an entertainment studio); and (b) entertainment
income when services have been transferred to the
customer.

The table below sets forth the breakdown of the revenue by
club and entertainment operation and restaurant operation
for the years ended 31 May 2022 and 2021:

B4 %5 [Cl B8

Wz

B EC022F5B31HIEEE  AEBEP UG K
BEREERETRBREUKREBENER -HE
2022 5H31HILEFE  AEBRKEMUNEA
M=R L emM&kESHFEHID  —ER%
Ity o

FEBRQ@RONEREARBZEMERE ;(i)F P
FREZAERAEBMER A @AM
HMERTFTHERFBEIGMRIBRLEEN
m (BENE - RIEBERRBREF OIS K
AN RORBEEREZ R > A HEDIREEW
Ao

TREFNEE2022F 2021 FE5831H IE5F
ERgMRREEENRERZSEE DK
BE4M :

Year ended 31 May

HESH31BLEE
2022 2021
20224 20214
% of total % of total

HK$’000 revenue HK$'000 revenue
FET 148 I 725 FET 1 A8 I 7

=Fdn B
Club and entertainment operation & Fff & {12 4 & 38 50,257 100.0 20,212 82.7
Restaurant operation BEEE - - 4,215 17.3
Total i 50,257 100.0 24,427 100.0
The revenue generated from the operation of club and &G MIRLEFFFEBWRGEBEE2021FE5

entertainment business increased by approximately HK$25.9
million, or approximately 106.1%, from approximately
HK$24.4 million for the year ended 31 May 2021 to
approximately HK$50.3 million for year ended 31 May 2022.
Such increase was mainly due to the relaxing in the business
hours of our outlets during the reporting period under the
continued containment of the COVID-19 pandemic.

10 BCI Group Holdings Limited EFIEEBRAE]
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Changes in inventories

The changes in inventories mainly represented the cost
of beverage and food ingredients used in the Group’s
club, entertainment and restaurant operations. The major
beverage and food ingredients purchased by the Group
include but is not limited to liquors, champagne, liqueurs,
frozen food, dried food, etc. The changes in inventories, one
of the components of the operating expenses, increased
by approximately HK$7.5 million, or approximately 147.1%,
from approximately HK$5.1 million for the year ended 31
May 2021 to approximately HK$12.6 million for the year
ended 31 May 2022.

Other income and gains

The Group’s other income significantly decreased by
approximately HK$15.8 million, as compared with the
corresponding period in 2021. Such a decrease was
mainly due to the slash in government subsidies amounting
to HK$3.9 million and that in rent concession from our
landlords of approximately HK$11.3 million, in view of
alleviation of the COVID-19 pandemic during the year.

Advertising and marketing expenses

Advertising and marketing expenses primarily consisted of
advertising and promotional expenses such as the cost of
engaging resident and guest DJs and the expenses incurred
for engaging a public relations company for the provision
of marketing and promotion services to the Group’s club,
entertainment and restaurant operations. The advertising
and marketing expenses increased by approximately HK$5.0
million, or approximately 139%, from approximately HK$3.6
million for the year ended 31 May 2021 to approximately
HK$8.6 million for the year ended 31 May 2022. Such
increase was mainly due to the surge in expenses incurred
for public relation services and advertising and marketing
services resulted from increase in the business hours of our
outlets during the year ended 31 May 2022.

Management Discussion and Analysis

EEEwR D
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Management Discussion and Analysis

BEREEwRD

Employee benefits expenses

Employee benefits expenses primarily consisted of all
salaries and benefits payable to all employees and staff,
including the Directors, headquarters staff and operational
staff in each outlet. The employee benefits expenses
increased by approximately HK$1.8 million, or approximately
15.8%, from approximately HK$11.4 million for the year
ended 31 May 2021 to approximately HK$13.2 million for
the year ended 31 May 2022. Such increase was mainly due
to the relaxation of restriction in the business hours of our
outlets during the year ended 31 May 2022 which resulted in
more salaries borne by the Group.

Depreciation of property, plant and equipment and
right-of-use assets

Depreciation represented the depreciation charge for
property, plant and equipment (including, among others,
leasehold improvements, furniture, fixtures and equipment)
and right-of-use assets. Property, plant and equipment are
depreciated so as to write off their cost net of expected
residual value over their estimated useful lives on a
straight-line basis. The total depreciation decreased by
approximately HK$6.3 million, or approximately 37.3%, from
approximately HK$16.9 million for the year ended 31 May
2021 to approximately HK$10.6 million for the year ended
31 May 2022.

Other expenses

Other expenses mainly represented security expenses
for the clubs, credit card commissions, repairs and
maintenance costs, cleaning expenses, professional fee and
entertainment expenses. The other expenses increased by
approximately HK$1.9 million, or approximately 13.4%, from
approximately HK$14.2 million for the year ended 31 May
2021 to approximately HK$16.1 million for the year ended
31 May 2022. Such an increase was in line with relaxation
of restrictions in business hours for bar and clubs during the
year ended 31 May 2022.
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Loss before income tax

As a result of the cumulative factors discussed above,
the loss before income tax decreased from approximately
HK$39.5 million for the year ended 31 May 2021 to
approximately HK$9.7 million for the year ended 31 May
2022.

Loss and total comprehensive income for the year

The loss and total comprehensive income decreased by
approximately HK$31.5 million, or approximately 80.0%,
from approximately HK$39.5 million for the year ended
31 May 2021 to approximately HK$7.9 million for the year
ended 31 May 2022. During the financial year, the alleviation
of the COVID-19 pandemic led to limited recovery of the
economy, resulting in relaxation to social distance measures
and also longer operating hours of clubs, bars and other
entertainment premises. This boosted the contributions
from our normal operation. Furthermore, during the vyear,
the Group suffered neither impairment of non-cash items
including right-of-use assets, property, plant and equipment
and other financial assets (2021: HK$12.4 million), nor one-
off equity-settled share-based payments (2021: HK$15.7
million). With the combined effect of the above, the Group’s
overall loss and total comprehensive income for the year
ended 31 May 2022 had decreased as compared to that of
the year ended 31 May 2021.

FINANCIAL POSITION, LIQUIDITY AND FINANCIAL
RESOURCES

The Group recorded net cash generated from operating
activities of approximately HK$8.6 million for the year ended
31 May 2022 and net cash need in operating activities of
approximately HK$14.7 million for the year ended 31 May
2021. Such an improvement in net cash generated from
operating activities was primarily due to (i) the decrease in
trade and other receivables; and (ii) the increase in trade and
other payables.

As at 31 May 2022, the Group’s total cash and bank
balances (including cash and cash equivalents and restricted
bank deposits) were approximately HK$1.6 million (2021:
approximately HK$2.5 million). The current ratio (calculated
by current assets divided by current liabilities) of the Group
was 0.22 as at 31 May 2022 and 0.63 as at 31 May 2021
respectively. The difference was due to repayment of bank
loan with restricted bank deposits of HK$17.9 million during
the year. The gearing ratio (calculated by total debts divided
by total equity) of the Group was Nil (2021: Nil).
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As at 31 May 2022, the Group obtained total unutilised
loan facility of approximately HK$25 million granted from a
financial institution for the working capital.

CAPITAL STRUCTURE

The capital structure of the Group comprises of issued
share capital and reserves. As at 31 May 2022, the equity
attributable to owners of the Company amounted to
approximately HK$6.0 million deficiency in assets (2021:
approximately HK$3.4 million equity).

LISTING OF SHARES

The net proceeds from the share offer (as defined in
the prospectus of the Company dated 24 March 2017)
relating to the listing of the Company’s Shares on the GEM
(“Listing”), after deducting the underwriting commission and
other estimated expenses, has been completely utilised as
at 31 May 2022.
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The table below was extracted from the announcement
of the Company dated 14 March 2022 which sets out
the details of the allocation of the adjusted net proceeds
as described in the Company’s 2021 interim report, the
utilisation of the adjusted net proceeds as at 14 March 2022
and the revised allocation of the unutilised adjusted net
proceeds as at the date of 14 March 2022:

EEEwR D

TEREHBAATDBEEA2022E3814HHA
L HIE T ARAT2021ERBRETFARH
RAEMERIBEFEN DK 202243814
HEBEMESMRIEFENERIE R URKE
HRARERNKAERMERBFENDER
2022438 14H LIS ¢

Revised

Original allocation

allocation of Utilised Unutilised of unutilised

Adjusted Net Adjusted Net Adjusted Net Adjusted Net

Uses of the Adjusted Net Proceeds Proceeds Proceeds Proceeds Proceeds
LIEHE

AIEAK

EREFMERETHERR

R E & EFERAN RERAY  KREMSF
BEREmIE  KHRERE KHABME REREN
BENDE MIEFEE MIEREE paliv
HK$ million  HKS million HK$ million HK$ million

BEET BEET BEET BEET

Continuing to expand and diversify BERARZTE
the outlet network of the Group AEENPERLE 18.8 15.5 3.3 -
Upgrading the club facilities of the Group & A& B MY & Fir 5% 1 16.1 16.1 - -
Increasing marketing effort of the Group ~ MAREEMEHHE 3.7 3.7 - -
Enhancing corporate image of the Group  BAREEMN L ET KR 1.0 1.0 - -
General working capital of the Group rEE-REEES 4.3 43 - 3.3
43.9 40.6 3.3 3.3

Note:  Capitalised terms used in above table shall have the same meanings
as those defined in the Company’s announcement dated 14 March
2022 unless otherwise stated.

st . BB ERAN LRFAAFHEEKNAR B #2022
FIR/UHNASHAEEABERERE
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During the period from the Listing Date to 31 May 2022, the

Group has fully utilised the net proceeds as follows:

B EHHEEE2022F5831HILHARE » & &
BOBREREFEZEAEUTER

Adjusted allocation
of net proceeds

in accordance

with the adjusted
plan (as disclosed
in the Company’s

announcements
date 18 May 2018, Amount
18 March 2022 and Amount unutilised
14 March 2022) utilised as at as at
up to 31 May 2022 31 May 2022 31 May 2022

B ZE202265A31R

RIEEREAE

(Cogik AR

#2018%F5H180

2022F3R18A K

2022F3F14AM
AEMRKE) 20225 420225
MG MIERE 58318H 5831H
BRESE EBRsE NRBELH
HK$ million HK$ million HK$ million
BEET BEET BEET

Continuing to expand and diversify BERARZ TR
the outlet network of the Group REBMNMERES 15.5 155 -
Upgrading the club facilties of the Group RALEENG R 16.1 16.1 -
Increasing marketing effort of the Group MAXEENZEHNE 3.7 3.7 -
Enhancing corporate image of the Group RALEENTER R 1.0 1.0 -
General working capital of the Group AEE-REEES 7.6 7.6 -
Total 1t 43.9 43.9 -
16 BCI Group Holdings Limited SFI&EEARAT



EEENwmRDR

An analysis comparing the business objective stated in the AR BRI EFEIZEAEBRN2022F58
Prospectus with the Group’s actual business progress as at 31HERE(KERMIEE DT HIWMT ¢
31 May 2022 is set out below:

Business objective and strategy  Business plan and activity Actual business progress up to 31 May 2022
SBERRRR EBHERED HEN2ERNANERERER
(1) Upgrade club facilties Renovate and refurbish Fly

¢+ Execute planned renovation at Fly (currently known as Mudita) ~ *  Renovation and refurbishment of Fly (currently known as Mudita)
was completed in October 2018. A further small scale of renovation
Renovate and refurbish Volar and Paper Street was carried out and completed in May 2021,
o Set up project team
o We have set up a project team and obtained quotation from various

o Engage contractors for the renovation and refurbishment contractors and designers.

o Engage designers for the concept of renovation and o Asmall part of renovation and refurbishment of Volar were carried
refurbishment out during the period between December 2019 and February 2020.

o Carry out renovation and refurbishment o Paper Street was carrying out a small renovation work during the

period between December 2019 and February 2020 in order to
enhance the customers’ satisfaction.

¢ We have reinstated the volar upon expired on tenancy agreement.

¢ Renovation work has been added to Faye.

1115}

(1) #%

fik BEREERY
o Hf7Fly (RBMudita) 131 EIZ B o Fly GRAEMudita) BOEBREH TREER2018E10E R 55
BIETRR2021F B BB T TR o
248 R &I 3 VolarKPaper Street

RIBEEW o BEERUEEER UESKATBRRHONEHE
o ZREGBENZERINIE o R019E128E2020E2 R BEBER N N0l BEREF TR
o ZELGHAHEREREN IRNES o R019E128 E2020E 28 B BN HPaper StreetBJF T

NRBERREE"
o RREEREMIR
o VolrBRESHERREKENERR

o BENHFaeNZEIR.
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Business objective and strategy

EHERRER

() Continue to expand and
diversify the outlet network .
for the club operation

Business plan and activity

ESHE )

Establish sports-themed bars

Execute planned establishment of the first sports-themed bar

Explore opportunities with cooperation partners and conduct
feasibility studies for the second sports-themed bar

@ BERARZITCEAEN RIEDTERE
BENMERE o AN ERRERETRER

() Continue to expand and
diversify the outlet network .
for the restaurant operations

SREAFBHNG R RIS _BESTRRRENTY

g

Set up a standalone restaurant in Tsing Vi

Execute planned establishment of a standalone restaurant in
Tsing Yi

Set up a standalone restaurant in Sheung Wan

Execute planned establishment of a standalone restaurant in
Sheung Wan

Set up food court restaurants

() EEEARSTERAEE
BENMERE .

Set up a project team and conduct a feasibility study

EERER-FBLRE

AHARERRR-FRIER

ELERR-HELIRE

AR LRRR-FRIERE

ARXREREE
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Actual business progress up to 31 May 2022
HE02EANANERERER

A sports-themed bar, namely Paper Street, has been opened on 20
July 2018,

We had signed a new lease agreement with landlord for our second
sports-themed bar which will be located in Central. During the
reporting period under review, we had commenced the decoration
of the second sports-themed bar. The second sports-themed bar
were commence business in April 2021.

ABER20185E7A20H BIR — &% APaper StreatfEH TEE
Mo

AREETREARTENE AR T EENEIHAER S
REBRESEN ARCHRERE_REgTREN -S_HE
BIEANE A0 FLBELEE.

A standalone restaurant in Tsing Yi was opened on 16 December
2017, we had closed the restaurant on mid-May 2021 upon expired
on tenancy agreement.

A standalone restaurant in Sheung Wan was opened on 15 June
2018 and its lease contract was early terminated in mid-February
2020.

We have set up a project team and conducted a study of potential
location regarding pedestrian traffic, convenience, demographics,
size, structure and competition.

AEER017E12R16AERAR BRI ER NS HAR
& ZACR021ES AP BELEE

ABER018E6 15 LERR BB LEE EREEHE
R020E2 B ERER L

AMEHIERER R ELENARE FHE ADKE
RE BRRAFETHE



The net proceeds was fully utilised as at 31 May 2022 in
accordance with the revised intended use as stated in the
Company’s announcement date 14 March 2022. During the
year ended 31 May 2022, approximately HK$1.3 million net
proceeds was utilised for upgrading the club facilities of the
Group and approximately HK$3.3 million was utilised for
general working capital of the Group.

Details of each change of use of proceeds are set out in
announcements of the Company dated 11 May 2018, 18
March 2021 and 14 March 2022.

EVENTS AFTER THE REPORTING PERIOD

Placing of New Shares under General Mandate in Year
2022 (“2022 Placing”)

On 16 May 2022, the Company entered into a placing
agreement with a placing agent, pursuant to which the
Company has conditionally agreed to place through the
placing agent, on a best effort basis, for up to 199,760,000
placing shares (“2022 Placing Shares”), to not less than
six placees independent of the Company at a price of
HK$0.03 per 2022 Placing Share. The 2022 Placing Shares
were allotted and issued pursuant to the general mandate
granted to the Directors at the annual general meeting of
the Company held on 22 October 2021. All the conditions
precedent under the 2022 Placing Agreements have been
fulfilled and the 2022 Placing was completed on 8 June
2022. For details of the 2022 Placing, please refer to the
announcements of the Company dated 16 May 2022 and 8
June 2022.

The net proceeds from the 2022 Placing are approximately
HK$5,800,000 which has been fully utilised as the general
working capital to support the operation of the Group as at
the date of this annual report.

Management Discussion and Analysis
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NEEHZ Bl ARFAEBERKGRESRSR
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Cessation of Mudita and Maximus Studio Operation

The continuation of COVID-19 pandemic has posed
challenges to the catering and entertainment business of
the Group due to the social distancing restrictions imposed
by the government. The Group’s business operations have
been disrupted accordingly. The Group’s finance is therefore
strained. As such, the Director have decided to terminate
the operation of Mudita and Maximus Studio by the end
of 2022. The Directors considered that the termination is
in line with our current strategy to reserve more financial
resources to well performing operations, and to potential
new businesses. As at the date of this report and based on
information currently available, the Directors believes that the
cessation of the business of Mudita and Maximus Studio will
not have any material adverse effect on the operation and
financial position of the Group and is in the interests of the
Company and the Shareholders as a whole.

Save as disclosed above, there is no material subsequent

events undertaken by the Company or by the Group after 31
May 2022 and up to the date of this report.

EFIEEARAR

4% || ¥ B MuditaBzMaximus Studio
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PRINCIPAL RISKS AND UNCERTAINTIES

There are certain risks involved in the operations of the
Group’s business. Set forth below are some of the major
risks that could materially and adversely affect the Group.

1) In order to expand and diversify our outlet network,
we expect to establish more bars and set up more
restaurants in Hong Kong. The food and beverage,
and entertainment industry in Hong Kong is highly
competitive. Our success to branch out is subject
to a number of risks and uncertainties, including
identification of suitable locations and/or securing
of leases on reasonable terms, timely acquisition
of necessary governmental approvals and licences,
ability to hire quality personnel, timely completion
decoration and renovation works, acquisition of
sufficient customer demand, securing of adequate
suppliers and inventory that meet our quality
standards on timely basis, reduction in potential
cannibalisation effects between the locations of
our outlets and the general economic conditions.
The costs incurred in expansion plans may place
substantial strain on our managerial, operational and
financial resources. As such, we cannot assure that
we can always operate the expand outlets network
on a profitable basis or that any new outlet will
reach the planned operating levels. If any new outlet
experiences prolonged delays in breaking even or
achieving our desired level of profitability or operate
at a loss, our operational and financial resources
could be strained and our overall profitability could be
affected.

EEEwR D
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2)

22

As we lease or license all of the properties on
which our outlets operate, we are exposed to the
fluctuations in the commercial real estate market.
There is no objective way for us to accurately predict
the rental rates in the commercial real estate market
in Hong Kong, and our substantial lease liabilities
expose us to potentially significant risks, including
increasing our vulnerability to adverse economic
conditions such as COVID-19 impact, limiting our
ability to obtain additional financing and reducing
our cash available for other purposes. Any non-
renewal (whether as a result of the landlord’s or
licensor’'s or our decision) or termination of any of
our leases or licence or substantial increased rentals
or licence fees could cause us to close down the
relevant outlet or the need to relocate to another site,
depending on our business needs or performance
from time to time. In such events, we could face a
drop in sales, write off leasehold improvements, and
could incur relocation costs for renovation, removal
and resources allocation, which could in turn result
in financial strain in our operations and diversion of
management resources.

For each of the year ended 31 May 2021 and 2022,
our purchases from our largest supplier accounted
for approximately 39.6% and 30.3% of our total
purchases, respectively. We make purchases from
our largest supplier under individual purchase order,
and have not entered into any long term contract with
it. If our largest supplier for any reason reduces the
volume supplied to us or cease to supply to us, we
will need to find alternative suppliers on similar sale
terms and conditions acceptable to us. If we fail to
do so in a timely manner, the operations of our clubs
will be interrupted, our costs may increase and our
business, financial condition, results of operations
and growth prospects may therefore be materially and
adversely affected.
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To address the above risks and uncertainties, the Directors
will closely monitor the progress of the expansion plan and
to operate the expanded network on a profitable basis. The
Directors will continue to review and evaluate the business
objective and strategy and make timely execution by taking
into account the business risks and market uncertainties.

The risk from COVID-19

1) The outbreak of COVID-19 has impeded economic
activities in Hong Kong. The business operation of
the Company have been disrupted. The Directors
expect weak sales and challenges on the Group’s
financial performance for the year of 2023. The Group
is closely observing the development of the COVID-19
while carrying out cost control measures to alleviate
the overall impact of the outbreak on the business
operations and financial position of the Group.

2) The continuing COVID-19 pandemic has posed
adverse effect on the tourism industry in Hong Kong.
This may adversely impact on our business, operation
as tourists contribute significant revenue to our group.
The Group is closely observing the development of
the COVID-19 and the effect on the tourism.

SIGNIFICANT INVESTMENTS HELD

The Group did not hold any significant investment for the
year ended 31 May 2022.

MATERIAL ACQUISITIONS AND DISPOSAL OF
SUBSIDIARIES

Save as disclosed in this annual report, the Group did
not carry out any material acquisition nor disposal of any
subsidiaries for the year ended 31 May 2022.

DIVIDENDS
No dividend has been paid or declared by the Company, or

by any of the companies now comprising the Group for the
years ended 31 May 2021 and 2022.

Management Discussion and Analysis
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FOREIGN EXCHANGE EXPOSURE

Since most of transactions are denominated in Hong Kong
dollars, the Group is not exposed to significant foreign
exchange exposure.

CAPITAL COMMITMENTS

The Group did not have any capital commitments as at 31
May 2021 and 2022.

CONTINGENT LIABILITIES

The Group did not have any significant contingent liabilities
as at 31 May 2021 and 2022.

PLEDGE OF ASSETS

As at 31 May 2022, there is no restricted bank deposit in
our bank account (31 May 2021: approximately HK$17.9
million) were pledged to secured bank borrowings.

EFIEEARAR
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EMPLOYEES REMUNERATION

As at 31 May 2022, the Group employed 59 employees
(31 May 2021: 41 employees). Employee benefit
expenses (including Directors’ remuneration, wages,
salaries, performance related bonuses, other benefits
and contribution to defined contribution pension plans)
amounted to approximately HK$13.2 million for the year
ended 31 May 2022 (31 May 2021: approximately HK$11.4
million). Brief summary of the remuneration policy of the
Group is set out in page 35 of this annual report.

During the Year, the gender ratio in the workforce was
approximately 71.2% male and 28.8% female.

OUTLOOK

The global economic uncertainties inflicted by the COVID-19
pandemic have strained businesses including food and
beverage in Hong Kong. Despite measures to contain the
situation, Coronavirus variants keep emerging and we
expect social distancing measures to continue in the near
future. Catering and entertainment in Hong Kong will still be
subject to uncertainties all the way through 2022. However,
we have observed that the impact COVID-19 variant is
growing less severe in terms of impact on human, rendering
speculation on return to normalcy in late 2023. The Group’s
financials is expected to fully recover by then.

Before then, the management of the Group will devise
stringent financial plans to adapt to the current
circumstances. Underperforming operations have been
shut down. Resources will be reserved and reallocated to
operations with good performance so as to stand out in
market. We will also devote resources to exploration of
new ancillary businesses, so that the Group will continue to
survive and thrive on diversification.

<l hmertee | i

Management Discussion and Analysis
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BEREEwRD

To meet the challenges, the Group has devised plans
to cement our lead and share in market by (i) identifying
weaknesses of the operations on an on-going basis and
impose remedies or improvement via review by frontline
managers on regular basis and in prompt manner; (ii)
keeping upgrade of standards and qualities of facilities and
refurbishment of our premises to keep our clientele satisfied;
(iii) enhancing cooperation with suppliers and landlords
for better terms to make ends meet; (iv) reviewing the
operational efficiency and stringent cost control measures;
and (v) branching out into ancillary trades in cigars and
liquor for the diversification of the Group.

The Group is committed to strengthen our core competency
to keep on improving its operations and financials so as
to maximise values we can create for our stakeholders, in
particular our clientele, shareholders and staff.
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Biographical Details of Directors
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EXECUTIVE DIRECTORS

Mr. Wong Chi Yung, Mr. Wong Chi Yung, aged 39, has
been appointed as a non-executive Director and the
chairman of the Board on 1 March 2021 and re-designated
as executive Director, chairman of the Board, chief executive
officer and compliance officer of the Company on 12 July
2021 and appointed as an authorised representative on
14 March 2022. Mr. Wong obtained a bachelor’s degree
of Business Administration in Finance and Management
from the Hong Kong University of Science and Technology.
Mr. Wong has extensive experience in accounting and
corporate finance. He is currently an independent non-
executive director of Polyfair Holdings Limited (stock code:
8532). He was a licensed representative under the Securities
and Futures Ordinance (“SFQ”) to carry out Type 6 regulated
activity (advising on corporate finance) in INCU Corporate
Finance Limited (from July 2016 to April 2021). He was also
an executive director (from April 2015 to July 2016) and
a non-executive director (from July 2016 to June 2019) of
China Information Technology Development Limited (stock
code: 8178).

Mr. Ng Shing Chun Ray, formerly known as Ng Shing Fan
Ray, aged 51, has been appointed as an executive Director
on 2 November 2018 and a director of certain subsidiaries
of the Company. Mr. Ng obtained a bachelor of laws degree
and a diploma in legal practice from the University of
Bristol, United Kingdom in June 1993 and October 1995,
respectively. He was admitted as a solicitor in Hong Kong
in December 1997. Mr. Ng started to operate and manage
food and beverage and entertainment companies since June
2008 and has over 13 years of experience in the food and
beverage and entertainment industries.

Ms. Lui Lok Yan, aged 33, has been appointed as an
executive Director on 3 May 2022. Ms. Lui served in various
securities and asset management companies and has over
5 years of experience in fund management, investment
analysis and assets management. Ms. Lui was a licensed
representative under the Securities and Futures Commission
in accordance with the SFO to carry out Type 1, 4 and 9
regulated activities. Ms. Lui obtained a bachelor’s degree of
science from Aston University, United Kingdom in 2010.
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INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Pong Chun Yu, aged 44, has been appointed as
an independent non-executive Director on 22 January
2021. He is also the chairman of the audit committee and
remuneration committee and a member of the nomination
committee. Mr. Pong is an associate member of The Hong
Kong Institute of Directors and fellow member of Hong
Kong Institute Certified of Public Accountants. Mr. Pong is
currently a consultant of Sun Entertainment Culture Limited,
a company principally engaged in movie, concerts, music
and artists management business. He was the financial
controller of Sunny Side Up (Never) Limited, an indirect
wholly owned subsidiary of Sun Entertainment Group Limited
(stock code: 8082), from December 2016 to November
2018. Since 2021, he is appointed as financial manager
of Television Broadcasts Limited (“TVB”) (a company listed
on main board of the Stock Exchange (stock code: 511)).
Mr. Pong graduated from the Hong Kong Baptist University
in 2000 with a bachelor’s degree in Business Administration
(Accounting).

Mr. Hui Wai Hung, aged 32, has been appointed as an
independent non-executive Director on 16 February 2021.
He is a member of each of the nomination committee and
audit committee and remuneration committee. Mr. Hui
obtained a degree of Bachelor of Commerce in Accounting
and Finance from the University of New South Wales,
Sydney, Australia in 2015. Mr. Hui has experience in retail
and food and beverage sectors over 6 years.

Mr. Jiang Qiaowei, aged 28, has been appointed as an
independent non-executive Director on 16 February 2021.
He is also the chairman of the nomination remuneration
committee and a member of each of the audit committee
and remuneration committee. Mr. Jiang graduated with a
Bachelor of Computer Science from Susquehanna University,
United States in 2016. Mr. Jiang also obtained a Master
degree of Business Administration in Finance from La Salle
University, United States in 2018 and a degree of Bachelor
of Public Policy Management from the Education University
of Hong Kong in 2020.
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Corporate Governance Report
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The Board is committed to achieving high standards of
corporate governance by emphasising transparency,
independence, accountability, responsibilities and fairness.
The Board strives to ensure that effective self-regulatory
practices exist to protect the interests of the shareholders of
the Company and to enhance long-term shareholders’ value.

CORPORATE GOVERNANCE PRACTICES

The Company endeavors to adopt prevailing best corporate
governance practices and has applied the Corporate
Governance Code (“CG Code”) as contained in Appendix
15 of the GEM Listing Rules. The Board has reviewed the
Company’s corporate governance practices and has formed
the opinion that the Company throughout the year ended 31
May 2022 and up to the date of this report, has complied
with the CG Code except for the following deviations.

Pursuant to the code provision C.2.1 of the CG Code, which
stipulates that the roles of chairman and chief executive
officer should be separate and should not be performed by
the same individual. Accordingly, following the resignation of
Mr. Wong Kui Shing Danny as chief executive officer of the
Company and replaced by Mr. Wong Chi Yung, there will be
a deviation from the code provision A.2.1 by the Company
as Mr. Wong Chi Yung is also the chairman of the board.

Notwithstanding the aforesaid deviation, the Board
considers that the present structure will not impair the
balance of power and authority between the Board and the
management of the Group as the Board assumes collective
responsibility on the decision-making process of the
Company'’s business strategies and operation. Nevertheless,
the Company will continue to review its operation and
seek to re-comply with the code provision C.2.1 of the CG
Code by splitting the roles of chairman and chief executive
officer at a time when it is appropriate to increase the
independence of corporate governance of the Group.

Pursuant to code provision D.1.2 of the CG Code, the
management of the Company should provide monthly
updates to the Board to enable the Board and each Director
to discharge their duties. However, given that companies
listed on the GEM board are required to prepare quarterly
financial results, and that no material changes in the Group’s
business operation or performance between months have
been noted in the past, the Company considers that
providing quarterly updates to the Board is sufficient for the
Board and each Director to discharge their responsibilities.
In the event there are any significant updates to be provided,
the Company will update the Board as early as practicable
for discussion and resolution.
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Pursuant to rule 17.48 of the GEM Listing Rules,
the Company is required to publish a board notice
announcement at least 7 clear business days in advance.
However, the Company published notice of board meeting
on 7 October 2021, which was only three clear business
days in advance of the date of the board meeting to be
held on 13 October 2021, for approving the Company’s
unaudited first quarterly results for the three months ended
31 August 2021 and considering the recommendation of
an interim dividend. The Company has taken appropriate
measures to ensure that regular notices of board meetings
are issued in compliance with the relevant codes.

CORPORATE GOVERNANCE STRUCTURE

The Board is primarily responsible for formulating strategies,
monitoring performance and managing risks of the Group.
At the same time, it also has the duty to enhance the
effectiveness of the corporate governance practices of the
Group. Under the Board, there are three board committees,
namely the audit committee, remuneration committee and
nomination committee. All these committees perform their
distinct roles in accordance with their respective terms of
reference (available on the Company’s website) and assist
the Board in supervising certain functions of the senior
management.

DIRECTORS’ SECURITIES TRANSACTIONS

The Group adopted rules 5.48 to 5.67 of the GEM Listing
Rules as its own code of conduct regarding Directors’
securities transactions on terms no less exacting than the
required standard of dealings.

Having made specific enquiries with all the Directors and all
the Directors have confirmed they have complied with the
required standard of dealings under the code of conduct for
Directors’ securities transactions during the year ended 31
May 2022.

BOARD OF DIRECTORS

At present, the Board of the Company comprises six
Directors as follows:

Executive Directors:

Mr. Wong Chi Yung
(Chairman and Chief executive officer)
(re-designated from non-executive Director to
executive Director on 12 July 2021)

Mr. Ng Shing Chun Ray

Ms. Lui Lok Yan (appointed on 3 May 2022)
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Independent Non-executive Directors:

Mr. Pong Chun Yu
Mr. Hui Wai Hung
Mr. Jiang Qiaowei

Biographical details of the Directors are set out in the
section headed “Biographical Details of Directors” on pages
27 to 28.

The Board has the responsibility of leading the Company.
They are collectively responsible for promoting the success
of the Group by directing and supervising the Group’s
affairs. The Board is accountable to the shareholders of the
Company for the strategic development of the Group with
the goal of maximizing long-term shareholder value, while
balancing broader stakeholder interests.

The attendance record of each Director at Board meetings,
audit committee meetings, remuneration committee
meetings, nomination committee meetings and general
meeting for the year ended 31 May 2022 is set out in the
following table:

Board
Meetings
(attendance/
total no. of
Name of Directors meeting held)
EZEeR
(tEes
2%/ 81
EEitL EELE
Executive Directors HIEE
Mr. Wong Chi Yung (re-designated from IEELE (R021E7R 128 1010
non-executive Director to FATESEAANTED)
executive Director on 12 July 2021)
Mr. Ng Shing Chun Ray RRARE 910
Mr. Wong Kui Shing Danny IEMEE (R2021£76128 0
(resigned on 12 July 2021) )
Ms. Lui Lok Yan 2EMyt 11
Inclependent Non-executive Directors BUFHEZ
Mr. Pong Chun Yu BRFRE 1010
Mr. Hui Wai Hung SHEERE 1010
Mr. Jiang Qiaowei BBELE 1010
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Audit  Remuneration Nomination

Committee Committee Committee General
Meetings Meetings Meetings Meeting
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meeting held) ~ meeting held) ~ meeting held) ~ meeting held)
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All Directors are provided with details of agenda items
for decisions making with reasonable notice. Directors
have access to the advice and services of the company
secretary who is responsible for ensuring that the Board
procedures are complied with and advising the Board on
compliance matters. Directors are also provided with access
to independent professional advice, where necessary, in
carrying out their obligations as Directors, at the expenses of
the Company. Directors who are considered to have conflict
of interests or material interests in the proposed transactions
or issues to be discussed would not be counted in the
quorum of meeting and would abstain from voting on the
relevant resolutions.

All Directors assume the responsibilities owed to the
shareholders of the Company for the well-being and success
of the Company. They are aware of their duties to act in
good faith and in the best interests of the Company.

The Board is responsible for maintaining proper accounting
records so as to enable the Directors to monitor the
Company’s overall financial position. The Board updates
shareholders on the operations and financial positions
of the Group through quarterly, half yearly and annual
results announcements as well as the publication of timely
announcements on other matters as prescribed by the
relevant rules and regulations.

The Company has three independent non-executive
Directors, at least one of whom has appropriate financial
management expertise, in compliance with the GEM Listing
Rules. Each of the independent non-executive Director has
made an annual confirmation of his independence pursuant
to Rule 5.09 of the GEM Listing Rules. The Company is of
the view that all independent non-executive Directors meet
the independence guidelines as set out in Rule 5.09 of the
GEM Listing Rules and are independent in accordance with
the terms of the guidelines.

According to the Company’s articles of association, any
Director appointed by the Board to fill a casual vacancy
shall hold office only until the first general meeting of the
Company after his appointment and be subject to re-election
at such meeting. Any Director appointed by the Board as an
addition to the existing Board shall hold office only until the
next following annual general meeting of the Company and
shall then be eligible for re-election.
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APPOINTMENT, RE-ELECTION AND REMOVAL

Each of the executive Directors and independent non-
executive Directors has entered into a service contract or
letter of appointment with the Company for three years but
subject to termination in certain circumstance as stipulated
in the relevant service contracts. At each annual general
meeting, one third of the Directors for the time being or,
if their number is not a multiple of three, then 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. Any Director appointed to fill a casual vacancy
shall hold office until the first general meeting of members
after his appointment and be eligible for re-election at such
meeting and any Director appointed as an addition to the
existing board shall hold office only until the next following
annual general meeting of the Company and shall then be
eligible for re-election.

CORPORATE GOVERNANCE FUNCTION

The Board is responsible for performing corporate
governance duties and has adopted written terms of
reference on its corporate governance functions.

The duties of the Board in respect of the corporate
governance functions include:

(i) developing and reviewing the Company’s policies and
practices on corporate governance;

(ii) reviewing and monitoring the training and continuous
professional development of Directors and senior
management;

(iii) reviewing and monitoring the Company’s policies and
practices on compliance with legal and regulatory
requirements;

(iv) developing, reviewing and monitoring the code of
conduct and compliance manual (if any) applicable to
employees and Directors; and

reviewing the Company’s compliance with the CG
Code and disclosure in the Corporate Governance
Report.

Up to the date of this report, the Board has performed the
corporate governance duties in accordance with its terms of
reference.
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BOARD DIVERSITY POLICY

The Board has adopted a board diversity policy (“‘Board
Diversity Policy”) setting out the approach to achieve
diversity on the Board. The Company considered diversity
of Board members can be achieved through consideration
of a number of aspects, including but not limited to gender,
age, cultural and educational background, professional
experience, skills and knowledge. All Board appointments
will be based on meritocracy, and candidates will be
considered against objective criteria, having due regard for
the benefits of diversity on the Board.

Selection of candidates will be based on a range of
diversity perspectives, including but not limited to gender,
age, cultural and educational background, professional
experience, skills and knowledge. The ultimate decision will
be made upon the merits and contribution that the selected
candidates will bring to the Board.

Based on recommendations from the nomination committee
of the Company, the Board will set measurable objectives
to implement the Board Diversity Policy and review such
objectives from time to time to ensure their appropriateness
and ascertain the progress made towards achieving those
objectives. The nomination committee of the Company will
review the Board Diversity Policy, as appropriate, to ensure
its continued effectiveness from time to time.

As at the date of this report, the Board comprises 5 male
directors and 1 female director.

REMUNERATION COMMITTEE

A remuneration committee (‘Remuneration Committee”)
was set up on 14 March 2017 to oversee the remuneration
policy and structure for all Directors and senior
management.

Within terms of reference in compliance with code provision
E.1.2 of the CG Code, the primary objectives of the
Remuneration Committee include making recommendations
to the Board on the remuneration policy and structure
of the Directors and the senior management and
determining the remuneration packages of all Directors
and senior management. The Remuneration Committee
is also responsible to ensure that no Director or any of
his associates will participate in deciding his/her own
remuneration, which will be determined by reference to the
performance of the individual and the Company as well as
market practice and conditions.
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During the year ended 31 May 2022, the Remuneration
Committee held three meetings.

The Remuneration Committee comprises three independent
non-executive Directors, namely:

Mr. Pong Chun Yu (Chairman)
Mr. Hui Wai Hung
Mr. Jiang Qiaowei

All the members are independent non-executive Directors.

Remuneration Policy of the Group

The remuneration policy of the Group is designed to ensure
that remuneration offered to the Directors and/or employees
is appropriate for the respective duties performed,
sufficiently compensate them for the effort and time
dedicated to the affairs of the Group, and is competitive and
effective in attracting, retaining and motivating employees.
The key components of the Company’s remuneration
package include basic salary, and where appropriate, other
allowances, incentive bonus, mandatory provident funds
and share options granted (if any) under the share option
scheme of the Company. Details of the share option scheme
of the Company are set out on pages 67 to 69 of this annual
report.

The emoluments payable to Directors are determined with
reference to the responsibilities, qualifications, experience,
duties, performance of the Directors, prevailing market
conditions and remuneration benchmark with directors of
listed companies of similar size and industry nature. They
include incentive bonus primarily based on the results of
the Group and share options granted (if any) under the
share option scheme of the Company. The Remuneration
Committee performs review on the emoluments of the
Directors from time to time. No Director, or any of his
associates or executive, is involved in deciding his own
emoluments.

Employees’ remuneration packages are determined
with reference to the responsibilities, qualifications and
experience, duties and performance of individuals as well as
prevailing market compensation packages. The packages
are reviewed annually and as required from time to time.
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The Group will spend resources in training, retention
and recruitment programs, and encouraging staff for
self-development and improvements. The Group keeps
monitoring and evaluating the performance of managerial
staff, aiming to achieve continuous improvements and
correction of deficiencies.

The Group believes that direct and effective communication
is essential for the establishment of good relations between
the management and employees. The Group receives
comments and suggestions from employees through internal
networks and the suggestion box, and adopts and analyzes
related comments and suggestions, and rewards those
providing recommendations.

NOMINATION COMMITTEE

The Company has established a nomination committee
(“Nomination Committee”) on 14 March 2017 for making
recommendations to the Board on appointment of Directors
and succession planning for the Directors.

Within terms of reference in compliance with code provision
B.3.1 of the CG Code, the principal duties of the Nomination
Committee include reviewing the Board composition,
making recommendations to the Board on the appointment
and succession planning of Directors, assessing the
independence of the independent non-executive Directors
and viewing the Board Diversity Policy.

In accordance with the Company’s articles of association,
Ms. Lui Lok Yan, Mr. Ng Shing Chun Ray and Mr. Pong
Chun Yu shall retire and being eligible, offer themselves
for re-election at the forthcoming annual general meeting.
No Directors proposed for re-election at the forth coming
AGM has an unexpired service contract which is not
determinable by the Group within one year without payment
of compensation, other than normal statutory obligations.

Directors’ and the Five Highest Paid Individuals’
Emoluments

The Directors’ fees and remuneration and the emoluments of
the five highest paid individuals during the year are disclosed
in note 10 to the consolidated financial statements of this
annual report.

The contributions to pension scheme of Directors for the

year are disclosed in note 39 to the consolidated financial
statements of this annual report.
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Nomination Policy

The Board has adopted the following policies for the
nomination of Directors:

Selection Criteria

In assessing and selecting candidates for Directors, the
Nomination Committee shall consider the following non-
exhaustive list of factors:

o the candidate’s character and integrity, professional
skills and experience;

o the potential contributions that a candidate can bring
to the Board in terms of diversity of gender, age,
culture and educational background etc.;

o whether the candidate meets the required
independence criteria as set out in the GEM Listing
Rules;

o whether the candidate is willing and able to devote
sufficient time to fulfill the duties of being a Director;
and

o such other perspectives appropriate to the

Company’s business.

Nomination Procedures

The evaluation, recommendation, nomination, selection and
appointment or re-appointment of each proposed Director
shall be assessed and considered by the Nomination
Committee and the Board against the Selection Criteria and
the Board Diversity Policy.

In the context of appointment of any proposed candidate
to the Board, after the Nomination Committee receives the
proposal to appoint a new Director or the nomination from
a shareholder, the Nomination Committee shall evaluate
the candidate’s eligibility to serve as a Director based on
the above criteria in combination with his or her personal
profile. If multiple candidates are involved, the Nomination
Committee shall prioritize them according to the Company’s
needs and candidates’ respective qualification.

In the case of the re-appointment of a Director at the
forthcoming annual general meeting of the Company, the
Nomination Committee shall review the overall contribution
of the Directors and their services, their participation and
performance within the Board and whether such Director still
meets the above selection criteria.
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During the year ended 31 May 2022, the Nomination
Committee held three meetings.

The Nomination Committee comprises three independent
non-executive directors namely:

Mr. Jiang Qiaowei (Chairman)
Mr. Hui Wai Hung
Mr. Pong Chun Yu

AUDIT COMMITTEE

The Company has established an audit committee (“‘Audit
Committee”) on 14 March 2017 with written terms of
reference in compliance with Code Provision D.3.3 of the
CG Code that set out the authorities and duties of the Audit
Committee. The Audit Committee performs, amongst others,
the following functions:

° Review financial information of the Group

° Review relationship with and terms of appointment of
the external auditor

° Review the Company’s financial reporting system,
internal control system and risk management system.

During the year ended 31 May 2022, the Audit Committee
held four meetings. The Audit Committee oversees the
internal control system of the Group, reports to the Board
on any material issues and makes recommendations to the
Board.

The Audit Committee comprises three independent non-
executive Directors, namely:

Mr. Pong Chun Yu (Chairman)
Mr. Hui Wai Hung
Mr. Jiang Qiaowei

The chairman of the Audit Committee possesses the
appropriate professional qualifications or accounting
or related financial management expertise. None of the
members of the Audit Committee is a former partner of the
Company'’s existing external auditor.
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During the year ended 31 May 2022, the Audit Committee
has held meetings with the Company’s auditor and/or the
management of the Company to discuss the auditing, risk
management, internal control systems, the effectiveness of
the internal audit function and financial reporting matters of
the Group. The Audit Committee has reviewed the Group’s
consolidated financial statements for the Year, the first
quarterly report for the three months ended 31 August 2021,
the interim financial report for the six months ended 30
November 2021 and the third quarterly report for the nine
months ended 28 February 2022, including the accounting
principles and practice adopted by the Group.

DIVIDEND POLICY

The Company has adopted a dividend policy that aims to
provide the guidelines for the Board to determine whether
dividends are to be declared and paid to the Shareholders
and the level of dividend to be paid. Under the dividend
policy, in deciding whether to propose a dividend and in
determining the dividend amount, the Board shall take into
account, among others,

° the Group’s actual and expected financial
performance;
o the Group’s expected working capital requirements,

capital expenditure requirements and future
expansion plans;

o retained earnings and distributable reserves of the
Company and each member of the Group;

° the Group's liquidity position;

° the general economic conditions and other internal
or external factors that may have an impact on the
business or financial performance and position of the
Group; and

° any other factors that the Board deems appropriate.

The declaration and payment of dividends by the Company
shall remain to be determined at the sole discretion of the
Board and is also subject to any restrictions under the
Companies Law of the Cayman lIslands, the GEM Listing
Rules, the laws of Hong Kong and the Company’s articles of
associations and any other applicable laws and regulations.
The Company does not have any pre-determined dividend
distribution ratio. The Company’s dividend distribution
record in the past may not be used as a reference or basis
to determine the level of dividends that may be declared or
paid by the Company in the future.
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The Company will continually review the Dividend Policy
and reserves the right in its sole and absolute discretion
to update, amend and/or modify the dividend policy at any
time, and the dividend policy shall in no way constitute a
legally binding commitment by the Company that dividends
will be paid in any particular amount and/or in no way
obligate the Company to declare a dividend at any time or
from time to time.

INTERNAL CONTROLS AND RISK MANAGEMENT

The Board is responsible for maintaining sound and effective
internal control systems in order to safeguard the Group’s
assets and shareholders’ interests, and review and monitor
the effectiveness of the Company’s internal control and risk
management systems annually so as to ensure that internal
control and risk management systems in place are adequate.
The Company also has a process for identifying, evaluating
and managing the significant risks to the achievement of
its operational objective. The risk management and internal
control systems are designed to manage rather than
eliminate the risk of failure to achieve business objective,
and can only provide reasonable but not absolute assurance
against material misstatement or loss. This process is
subject to continuous improvement up to the date of this
annual report. The day-to-day operation is entrusted to
each individual department, which is accountable for its own
conduct and performance, and is required to strictly adhere
to the policies set by the Board. The Company carries out
reviews on the effectiveness of the internal control systems
from time to time in order to ensure that they are able to
meet and deal with the dynamic and ever-changing business
environment.

The Directors have reviewed the need for an internal audit
function and are of the view that in light of the size, nature
and complexity of the business of the Group, it would be
more cost effective not to appoint external independent
professionals to perform internal audit function for the
Group. Currently, the financial controller of the Company
oversee such a function.

During the Year, the Board has reviewed and considered the
internal control and risk management systems to be effective
and adequate, and in compliance with the code provisions
as set out in the CG Code.
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ACCOUNTABILITY AND AUDIT

The Directors acknowledge their responsibility for preparing
the annual consolidated financial statements of the
Company which give a true and fair view of the state of
affairs, results and cash flows of the Group for the Reporting
Period.

The Board is responsible for presenting a balanced, clear
and understandable assessment of annual and interim
reports, inside information announcements and other
disclosures required under the GEM Listing Rules and other
statutory and regulatory requirements.

The Management has provided to the Board such
explanation and information as are necessary to enable
the Board to carry out an informed assessment of the
Company’s consolidated financial statements which are put
to the Board for approval.

The Directors were aware that the Group incurred a net
loss of HK$9,734,000 for the Year and as at 31 May
2022, the Group’s net current liabilities and net liabilities
were approximately HK$30,656,000 and approximately
HK$13,337,000, respectively. These conditions indicate
the existence of a material uncertainty which may cast
significant doubt about the Group’s ability to continue as a
going concern.

Notwithstanding the above conditions, the financial
statements were prepared based on the assumption that the
Group can be operated as a going concern.

ENVIRONMENTAL, SOCIAL AND GOVERNANCE
(“ESG”)

The Board is responsible for effective governance and
oversight of the environmental, social and governance
matters, as well as assessment and management of material
environmental and social risks. The ESG report is prepared
in accordance with the ESG Reporting Guide, and which is
set out in pages 47 to 59 of this annual report.
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HANDLING AND DISSEMINATION OF INSIDE
INFORMATION

The Company discloses information in compliance with
the GEM Listing Rules, and publishes periodic reports and
announcements to the public in accordance with the relevant
laws and regulations. The primary focus of the Company
is to ensure information disclosure is timely, fair, accurate,
truthful and complete, thereby enabling shareholders,
investors as well as the public to make rational and informed
decisions.

The Group has put in place the procedures and internal
controls for the handling and dissemination of inside
information. The Group discloses inside information to
the public as soon as reasonably practicable unless the
information falls within any of the safe harbours as stated
in the SFO. Before the information is fully disclosed to the
public, the Group ensures the information is kept strictly
confidential. If the Group believes that the necessary
degree of confidentiality cannot be maintained or that
confidentiality may have been breached, the Group would
immediately disclose the information to the public. The
Group is committed to ensure that information contained in
announcements or circulars are not false or misleading as to
a material fact, or false or misleading through the omission
of a material fact in view of presenting information in a clear
and balanced way, which requires equal disclosure of both
positive and negative facts.

COMPANY SECRETARY

The company secretary is responsible for ensuring
that Board procedures are followed and facilitating
communications among Directors as well as with
shareholders and management.

Ms. Sun Shui was appointed as the company secretary of
the Company on 16 February 2021 and is responsible for

overseeing all the company secretarial matters of the Group.

Ms. Sun confirmed that, she has taken not less than 15
hours of relevant professional training.
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EXTERNAL AUDITOR AND AUDITOR’S
REMUNERATION

The statement of the external auditor of the Company on
their reporting responsibilities and opinion on the Group’s
financial statements for the year ended 31 May 2022 is set
out in the section headed “Independent Auditor’s Report” in
this annual report.

The Audit Committee is responsible for considering the
appointment of the external auditor and reviewing any non—
audit functions performed by the external auditor, including
whether such non-audit functions could lead to any potential
material adverse effect on the Company.

The fees paid/payable to BDO Limited in respect of the audit
services and non-audit services for the year ended 31 May
2022 are set out as follows:

EEERRS

S B 1% 2 B e A% 2 B i

AABINEZBEMARREETNBARE A
EEBE2022F5831HIEFEMBRRIEL
MER BRAFHRMBUZBMRE —-

BREEREEEEIERRTNEERER
SNERBMETNERNFEELRE 0ERY
FERBATTHAATEEENEEEAR
RIg o

HE2022F5831HIEFEEN BN TES
U EBEgMEHFARATEMEXIRE
MERHIWT :

Fee paid/payable

Bt &R

HK$’000

FET

Audit services EIZIRTS 500
Total 4a st 500

INDUCTION AND CONTINUING PROFESSIONAL
DEVELOPMENT

Pursuant to the code provision C.1.1 of the CG Code, newly
appointed Director(s) should receive a comprehensive,
formal and tailored induction on appointment. Pursuant
to the code provision C.1.4 of the CG Code, all Directors
should participate in a programme of continuous
professional development (“CPD”) to develop and refresh
their knowledge and skills and to ensure that their
contribution to the Board remains informed and relevant.
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During the year ended 31 May 2022, all the Directors have
participated in the CPD and/or induction and the relevant
details are set out below:

Name of Directors

EENg

Executive Directors HITEE
Mr. Wong Chi Yung (re-designated from non-
executive Director to executive Director

on 12 July 2021)
Mr. Ng Shing Chun Ray

Ms. Lui Lok Yan (appointed on 3 May 2022)

REELE

Independent Non-executive Directors BUHFHTEE
Mr. Pong Chun Yu BiIRFEE
Mr. Hui Wai Hung TR E
Mr. Jiang Qiaowei BEREE

Note (1): Participation in CPD includes attending seminars, reading relevant

materials in relation to the business of the Group, directors’ duties,
latest development of the GEM Listing Rules and other applicable
regulatory requirements.

Note (2): Including an induction provided by the Company.

CONSTITUTIONAL DOCUMENT

The Company has not made any change to its constitutional
documents during the year ended 31 May 2022. A
consolidated version of the Company’s constitutional
documents is available on the Company’s website and the
website of the Stock Exchange.

COMMUNICATIONS WITH SHAREHOLDERS AND
INVESTORS

The Company believes that maintaining a high level of
transparency is a key to enhance investor relations. It is
committed to a policy of open and timely disclosure of
corporate information to its shareholders and investment
public.

The Company updates its shareholders on its latest business
developments and financial performance through its annual,
interim and quarterly reports. The corporate website of the
Company (www.bcigroup.com.hk) has provided an effective
communication platform to the public and the shareholders.
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SHAREHOLDER COMMUNICATION

The objective of shareholder communication is to
provide our shareholders with detailed information about
the Company so that they can exercise their rights as
shareholders in an informed manner.

The Company uses a range of communication tools to
ensure its shareholders are kept well informed of key
business imperatives. These include annual general meeting,
annual report, various notices, announcements and circulars.
The annual general meeting and other general meetings
of the Company are primary forums for communication
between the Company and its shareholders. The Company
provides shareholders with relevant information on the
resolution(s) proposed at general meetings in a timely
manner in accordance with the GEM Listing Rules. The
information provided is reasonably necessary to enable
shareholders to make an informed decision on the proposed
resolution(s).

PROCEDURES FOR SHAREHOLDER TO CONVINCE
AN EXTRAORDINARY GENERAL MEETING

There are no provisions allowing shareholders to propose
new resolutions at the general meetings under the Cayman
Islands Companies Law (2018 Revision). However,
shareholders are requested to follow article 64 of the
Articles of Association of the Company which provides that
extraordinary general meetings should be convened on the
requisition of one or more Shareholders holding, at the date
of deposit of the requisition, not less than one tenth of the
paid up capital of the Company having the right of voting at
general meetings. Such requisition shall be made in writing
to the Board or the company secretary for the purpose of
requiring an extraordinary general meeting to be called by
the Board for the transaction of any business specified in
such requisition. Such meeting shall be held within 2 months
after the deposit of such requisition. If the Board fails to
proceed to convene an extraordinary general meeting within
21 days of the deposit of the requisition, the requisitionist(s)
may convene an extraordinary general meeting himself/
themselves, and all reasonable expenses incurred by the
requisitionist(s) as a result of the failure of the Board shall be
reimbursed to the requisitionist(s) by the Company.
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EEXELARS

PROCEDURES FOR SHAREHOLDER TO PROPOSE
PERSON FOR ELECTION AS A DIRECTOR

The provisions for a shareholder to propose a person
for election as a Director of the Company are laid down
in Article 113 of the Company’s Articles of Association.
No person, other than a retiring Director, shall, unless
recommended by the Board for election, be eligible for
election to the office of Director at any general meeting,
unless notice in writing of the intention to propose that
person for election as a Director and notice in writing by
that person of his willingness to be elected shall have been
lodged at the Head Office or at the Hong Kong Branch
Share Registrar. The period for lodgment of the notices
required under the Articles of Association of the Company
will commence no earlier than the day after the despatch
of the notice of the general meeting appointed for such
election and end no later than 7 days prior to the date of
such general meeting and the minimum length of the period
during which such notices to the Company may be given will
be at least 7 days.

PROCEDURES FOR SENDING ENQUIRIES TO THE
BOARD

Shareholders may send written enquiries to the Company,
for the attention of compliance officer, by email:
edwin108@bci-group.com, or mail to Floor 14, Bupa Centre,
141 Connaught Road West, Sai Ying Pun, Hong Kong.
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Environmental, Social and Governance Report

ABOUT THIS REPORT

The Group regards corporate social responsibilities as
one of the core values of its business operations for
sustainable development. The Group persistently strives to
operate its business in an economic, environmentally, and
socially sustainable manner. The Group is keenly aware of
the importance of balancing its business needs with the
stewardship of the natural environment, the need to meet
market demand for resources, and the need to achieve a
harmonious development of society.

The Company presents this ESG report (“ESG Report”)
for the year ended 31 May 2022 (“Reporting Period”),
in accordance with the “Environmental, Social and
Governance Reporting Guide” as set out in Appendix
20 to GEM Listing Rules and based on the material
aspects of the Group and stakeholders.

The ESG Report has complied with the “comply or
explain” provisions set out in the “Environmental, Social
and Governance Reporting Guide” under Appendix 20 to
the GEM Listing Rules. We value your feedback regarding
the review and our overall sustainability practices. Please
provide your comments by email to info@bci-group.com.

This ESG Report serves to provide details of the Company’s
ESG policies and initiatives of its major operating segment in
Hong Kong, which is principally engaged in the operation of
club, entertainment and restaurant business.

The Board has the overall responsibility for the Company’s
ESG strategy and reporting, monitoring and managing
the ESG related risks. The management is responsible for
evaluating effectiveness of the ESG risk management and
internal control systems and the management confirms that
these systems are effective to mitigate our ESG related risks.
Assessment of ESG status and progress are conducted on
an ongoing basis. To understand the concerns of various
stakeholders, the Company has engaged and discussed with
various business functions and management personnel, and
identified the following material aspects and has managed
them strictly in accordance with the Group’s policies and
guidelines and in compliance with the relevant legal and
regulatory standards.
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RIR -G RERERS

During the Reporting Period, to the best knowledge,
information and belief of the Directors after having made all
reasonable enquiries, no member of the Group had been
involved in any material breach, or non-compliance, with
any applicable environmental laws or regulations, or laws or
regulations relating to employment, employee’s health and
safety, labour standards, product and service responsibility
or corruption that had a significant impact on the Company
or the Group.

During the Reporting Period, the Group measured and
managed its environmental performance in several aspects
throughout its operations.

A) ENVIRONMENTAL
Emissions

The Group is principally engaged in the operation of
club, entertainment and restaurants in Hong Kong.
Throughout the operating process, the relevant
emission includes noise emission, light emission and
air emission.

i) Noise emission

The operation of our clubs, namely Mudita
and Faye, naturally generates music in the
evenings. To minimize noise emission, the
Group installs noise reduction materials and
structure. The locations of our clubs are not in
residential crowded areas. Faye is located at
Lan Kwai Fong, a night entertainment district in
Hong Kong, whereas Paper Street is located at
Bonham Strand in Sheung Wan.

The Group is not aware of any incidents of
non-compliance with laws and regulations that
have a significant impact on the Group relating
to noise emission.
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ii)

iii)

Light Emission

The light emissions should not and do not
cause any disturbance to the public since all
the featured events are conducted inside our
club. To minimize light emission, the Group has
complied with all the relevant laws, ordinances,
rules and regulations in Hong Kong in our
structural construction and operation to ensure
all the lighting systems are properly installed.

The Group is not aware of any incidents of
non-compliance with laws and regulations that
have a significant impact on the Group relating
to light emission.

Gas Emission

As cooking process involves the usage of
fuels, restaurant operation inevitably generates
exhaust gases. To protect the vicinity
environment, all of the Group’s restaurants
have strictly complied with the oil fume and
cooking odor requirements as stipulated by
Air Pollution Control Ordinance (Chapter 311
of the laws of Hong Kong). The Company is
committed to executing effective gas emissions
control through the installation and use of
appropriate and efficient filtering equipment
as well as organizing the regular inspection,
maintenance and repair of the ventilation
system.
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The sources of the greenhouse gases and the
relative emissions for the Company during the
years ended 31 May 2021 and 2022 are cited
as below:

Group’ s annual consumption

Fuel and Energy of fuel and energy Unit
7 £ WA R BE R

PR ¥ Fz BE IR FHEEEM

Electricity kWh

B T REF

Group’ s intensity of
greenhouse gases emission
per year

TERBRERBREHREE
Total amount for greenhouse  Carbon dioxide in tonnes
gases emission

BERBESNE —&foH ( UMEET5)

Greenhouse gases emissions tCO2e/HK$'m

intensity
AERBINEE SW_SEE BEET
Note:

The above calculation is based on the reference and tools
provided by Environmental Protection Department. The
website is https://www.carbon-footprint.hk/node/52.

BCI Group Holdings Limited SFIEBEABRAF

HE2021F &2022965H318 1k
FE 2 XA BEREREREK
MERAEERIBE R ¢

2022 2021
20224 20214
Total Total

consumption consumption

WHEE HEHFER
173,249 389,173
88.4 198.6

1.8 8.1

M5E :

NEBEBEDERERREZEEZERH#
W2ZERRERIAGFHE @BihAH
https://www.carbon-footprint.hk/node/52 °



The Group’s greenhouse gases emissions
intensity is calculated by dividing the total
greenhouse gases emissions by the Group's
total revenue of club, entertainment and
restaurant business. The Group’s total
revenue of club, entertainment and restaurant
business for the year ended 31 May 2022 was
approximately HK$50.3 million.

The Group’s greenhouse gases emissions are
mainly produced from indirect emissions due
to electricity purchased from The Hong Kong
Electric Company Limited.

Sewage Discharges

During the Reporting Period, all of the Group’s
clubs and restaurants have been granted
with the water pollution control licenses by
the Environmental Protection Department of
the Hong Kong Special Administrative Region
(“Hong Kong”). To minimize the environmental
impact from the sewage discharge, the Group
has also installed adequate, efficient and
appropriate equipment to ensure the sewage
has been properly processed before discharge.
Water consumption statistics of the years
ended 31 May 2021 and 2022 are set out as
follows:

Group’ s annual consumption

of fuel and energy Unit

7 5 E AR Re AE TR
FHEBEM

cubic meter

TR

Water consumption

FEkE

Water Consumption
Intensity
HEKEBRE

Note:

The Group’s water consumption intensity is calculated by
dividing the total water consumption by the Group’s total
revenue of club, entertainment and restaurant business.
The Group’s total revenue of club, entertainment and
restaurant business for the year ended 31 May 2022 was
approximately HK$49.10 million.

cubic meter/HK$’'m revenue

IR/ BEBTWE
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Use of Resources

The resources used by the Group are principally
attributed to the consumption of electricity, water and
paper at the back office and outlets.

Electricity is consumed during the daily business
operations from using electrical equipment. To
promote an environmentally friendly office, the Group
promotes and advises several measures such as:

i) employees are encouraged to switch the electric
equipment to energy saving mode such as the
automatically power down of printers and computers
after a period of inactivity and turn off lightings before
leaving the office and outlets; and ii) temperature
switches are adopted to maintain the workplaces at a
reasonable temperature.

Although non-significant amounts of water is
consumed through the business activities, the Group
also encourages water saving by driving water-saving
habits and posting green messages in the workplace
to remind the employees to use water effectively.

The Group implements measures for reducing
the paper consumption such as: i) double-sided
printing and reuse of single-sided printed papers
are encouraged; and ii) encourage to use more
e-channels to disseminate corporate information.

BCI Group Holdings Limited SFIEBEABRAF
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B)

Environmental, S

SOCIAL
Employment

Employee is the foundation of success of the Group.
The Group is an equal opportunity employer and
no discrimination is tolerated on the basis of age,
gender, race, colour, sexual orientation, disability or
marital status.

The Company also prohibits any kinds of
discrimination at the workplace, which generally
refer to the gender, pregnancy, marital status,
disability, family status, and race in the practices
for human resources. Other than the policies for
anti-discrimination, the Company provides fair
opportunities for all staff members.

The total number of employees and the distribution
on demographics as of 31 May 2021 and 2022 have
been depicted as below:
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Total number of employees and distribution

2022
20224

No. of
employee

145

Gender

Male
Female

pSulh !

BEEH R

2022 2021 2021
20225 20214 20214
Occupied Occupied
percentage No. of percentage
(%) employee (%)
FritE 7t FRrit B LE
(%) EEA# (%)
71.2 27 65.9
28.8 14 34.1
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2022 2022 2021 2021

20225 2022%F 20214 20214

Occupied Occupied

No. of percentage No. of percentage

Job type TEER employee (%) employee (%)

Frit B 2L FRrit B 7L

BEA# (%) BEEA# (%)

Full Time £ 41 69.5 37 90.2

Part Time £ 18 30.5 4 9.8

2022 2022 2021 2021

20224 20225 20215 20214

Occupied Occupied

No. of percentage No. of percentage

Age range FHEE employee (%) employee (%)

Frit Bt Frid & ot

BEA¥ (%) BEAZ (%)

17-30 17ZE305% 29 49.2 15 36.6

31-40 31E405% 12 20.3 12 29.3

41-50 A1 E508% 13 22.0 10 24.3

51-64 51E645% 5 8.5 4 9.8
Total number of BB

employees 59 100 41 100

BCI Group Holdings Limited
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The Group aims to provide a harmonious and
respectful working environment for the employees
through competitive remuneration packages including
basic salary, commissions, holidays, group insurance
and mandatory provident fund that are comparable to
the market standard and structured to commensurate
with individual responsibilities, qualifications,
experiences and performance. Periodical review is
conducted and the appraisal results provide basis for
annual salary review and promotion appraisal.

The employment contract specified the terms
including scope of work, wages/allowances, working
hours, rest days, dismissal and other benefits and
welfare to the staff. To stay competitive, the Group’s
base salaries are in line with the industry norms.

Health and Safety

The Group realises that ensuring the health and safety
of employees are very important to the business
operations of the Group and therefore we make every
effort to build and maintain a working environment
which is free from workplace health and safety
incidents.

The Group follows safety manuals issued by the
Occupational Safety of Health Council which set out
work safety measures to prevent common accidents
which could happen in the outlets. Managers are
responsible to ensure compliance of safety, hygiene
and fire requirements by conducting checks and
inspections of the premises regularly such as fire exit
passageway shall be kept clear from obstruction. Fire
extinguishers and other equipment shall be kept at
the correct location and that they are accessible and
remain free from obstruction.

Environmental, Social and Governance Report
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The Group has engaged a third-party security
company for the clubs which will provide a team
of security staff, working under the supervision of
the club managers. The roles of the security team
cover performing patrolling, attending the scene and
liaising with customers to stop any potential fights in
case of arguments or any fights or other suspicious
circumstances, and reporting fights, drug use, theft
and harassments to the police when necessary. The
Group has established safety and anticrime manual,
which is implemented strictly by the security team.
The club managers are responsible for coordinating
with the security team.

The Group implements headcounts and identity
checking procedures at the entrance of the premises
of the clubs to monitor the number of guests inside
the premises and whether the customers are above
18 years old when entering into the clubs. In order
to spot potential illegal activities such as fights, drug
abuse or theft at an early stage, CCTVs are installed
inside the club premises. The security team will attend
the scene investigate immediately if any suspicious
circumstance arises or stop any potential fight inside
the premises once identified.

Development and Training

As part of the Group’s initiatives for improving
business performance and encouraging personal
development of the staff, the Group strives to provide
comprehensive development to the employees.

The Group has provided training across different
operational functions, including induction training
for new employees, technical training, and training
to enhance the employees’ knowledge, skill level
and quality when performing their duties. For the
bartenders and cooks, the Group encourages them to
take courses to further enhance their technical skills.
The senior management also gives regular training to
the staff in relation to customer service skills.
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Supply Chain Management

Suppliers have a direct impact on the Group’s
sustainability performance. The Group’s suppliers
mainly include beverage and food suppliers.

The Group selects the major suppliers based on a
set of criteria which includes product and service
quality, cost, reputation, service, agility, delivery
efficiency, past performance and relationship with the
Group. Such supplier selection criteria ensure that
the Group can secure continual supply of ingredients
of consistent quality, identify the source of supply
promptly, and maintain flexibility in stock levels.
Generally, the Group would not procure from the
suppliers unless they pass the selection criteria.

The operating managers are primarily responsible for
monitoring the level of food and beverage and making
orders. Each of the outlets place purchase orders
with the procurement staff which then place orders
with the relevant suppliers. Upon delivery of the items
to the outlets, the staff checks the time of delivery,
the brand and type, quantity and quality of deliveries
against the delivery notes or invoices and the orders
before acceptance. The Group also inspects the best-
by date and condition of the food ingredients, and
if they fall below our quality control standards, the
Group would return them to the suppliers.

During the Reporting Period, the Group had not
experienced any significant problems with the quality
of beverage and food products provided by the
suppliers, any material limitations in the supply nor
any shortage of beverage and food products. The
Group believes that the supply chain management
and procedures can ensure the safety of the supply
chain.
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Product Responsibility

Considering the importance of continuous customers’
satisfaction and support, the Group is committed to
providing customers with high quality services and
products. The Group provides training and guidelines
to its staff on service-related areas such as beverage
and food handling and personal hygiene to enhance
the quality of services provided to the customers.
All frontline service staff are trained to be courteous,
competent and responsive and to provide cordial
hospitality to customers. The outlets staff are required
to be professionally uniformed during all working
hours. The operating managers hold daily briefing
sessions with all front-line service staffs on the daily
operations of outlets. In these briefing sessions, the
managers would review staff performance and reflect
the customers’ feedbacks. Such daily performance
reviews assist the front-line service staff in
maintaining and improving service levels. The Group
strives to promote customer satisfaction through
responding to their comments and feedbacks. The
front-line service staff are required to treat customer
requests, enquiries or complaints promptly and
seriously. In case of any customer complaint in
relation to beverage or food or quality of services, the
relevant operating managers would take initiatives to
investigate and resolve the matter and attend to the
customers promptly.

If any staff receives a complaint from a customer, he
shall report to his supervisor, usually the operating
manager, who would review and understand the
matter with the relevant customer and offer remedial
proposals to the customer. If the complaint cannot
be resolved on site or if a complaint has been
received through emails, the operating managers
will investigate the incident and file a report to the
management with solutions to improve or avoid
similar incidents in the future. An explanation will be
sent to the relevant customer to ensure the matter
would be resolved and to maintain a good customer
relationship. The Group’s management will review the
complaints and arrange necessary training to the staff
to consistently improve the operation of outlets.
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Data Privacy

The Group has implemented certain internal
control measures in ensuring the confidentiality of
the operation data so as to protect the suppliers,
business partners, customers and itself. The Group’s
employment contract, staff handbook and internal
control manual clearly define the requirements in
relation to protecting the Group’s data. For example,
i) staffs are only allowed to access, retrieve, store
and/or copy computer data that are necessary and
directly related to their work; ii) any unauthorized
access, retrieval, storage or copy of computer data,
as well as unauthorized transfer and disclosure of
data to third parties, are strictly prohibited and may
lead to summary dismissal; and iii) administrative
department is tasked with the implementation of a
practical and reliable mechanism to ensure security of
all data contained in computers and to protect data
against unauthorized access or retrieval.

Anti-corruption

Corruption, deception, bribery, forgery, extortion,
money laundering and any other kinds of business
fraud are strictly prohibited and fully investigated by
the Audit Committee. In every business operation,
employees and the management must demonstrate
integrity. No tolerance is given to fraud. According
to the staff handbook and internal control manual
established by the Group, policy is established to
govern investigation and follow-up procedures of
reported fraud incidents. To enhance the governance
of the Group, periodic and systematic fraud risk
assessments are conducted. Any abnormality should
be reported to the Audit Committee for investigation.
Whistle-blowing channel is also established for the
reporting of violations of professional conducts.

Community Investment

The Group cares about its community and is willing to
give helping hands to the needy in order to promote
harmony and stability of the society. The management
continues to focus on the needs of the society
and endeavour to enhance the sustainability of the
community.

Environmental, Social and Governance Report
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Report of the Directors
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The Board presents its annual report and the audited
consolidated financial statements of the Group for the year
ended 31 May 2022.

COMPANY INFORMATION

The Company was incorporated in the Cayman Islands
with limited liability. The address of its registered office is
located at Windward 3, Regatta Office Park, P.O. Box 1350,
Grand Cayman KY1-1108, Cayman Islands. The address of
its principal place of business is located at Floor 14, Bupa
Centre, 141 Connaught Road West, Sai Ying Pun, Hong
Kong. The Company’s shares are listed on the GEM of the
Stock Exchange.

PRINCIPAL ACTIVITIES

The Company acts as an investment holding company. The
Group is principally engaged in the operation of club and
entertainment as well as restaurant business in Hong Kong.

An analysis of the Group’s performance by the principal
activities and geographical locations of operations for
the year ended 31 May 2022 is set out in note 6 to the
consolidated financial statements.

FIVE YEAR SUMMARY

A summary of the results and of the assets and liabilities of
the Group for the last five financial years is set out on pages
74 to 75 of the annual report.

BUSINESS AND FINANCIAL REVIEW

Details of the business review are set out in the section
headed “Management Discussion and Analysis” on pages 9
to 26.

RESULTS AND RESERVES

As at 31 May 2022, the Company’s reserves available for
distribution to shareholders comprising share premium
account plus accumulated losses. No distributable reserves
was available for distribution as at 31 May 2022 (2021: Nil).
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DIVIDEND

The Board did not recommend the payment of a final
dividend for the year ended 31 May 2022 (2021: Nil).

CHARITABLE DONATIONS

The Group made no charitable donations during the year
ended 31 May 2022 (2021: Nil).

MAJOR CUSTOMERS AND SUPPLIERS

Due to the nature of the Group’s business, the majority
of customers consist of retail customers from the general
public. As such, the Directors consider that it is not
practicable to identify the five largest customers of the
Group for the year ended 31 May 2022.

Our Group purchased approximately 30.3% of its total
purchases from the largest supplier during the reporting
period. Detail of the trade and other payables of the Group
as at 31 May 2022 are set out in note 21 to the consolidated
financial statements. Up to the date of this report, the
trade and other payables to the largest supplier has been
fully settled. For the procurement of bulk commodities or
services, the Group has set bidding programme with strict
implementation.
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The information in respect of the Group’s purchases
attributable to the major suppliers during the year ended 31
May 2022 are as follows:

The largest supplier RAEER
Five largest suppliers in aggregate A REEmEE

None of the Directors, their associates or any shareholders,
which to the knowledge of the Directors owned more than
5% of the Company’s issued Shares, had a beneficial
interest in any of the Group’s five largest suppliers and
customers.

PROPERTY, PLANT AND EQUIPMENT

Details of movements in the property, plant and equipment
of the Group for the year ended 31 May 2022 are set out
in note 15 to the consolidated financial statements of this
annual report.

BANK LOANS AND BORROWINGS

The total borrowings of the Group as at 31 May 2022 was
HK$8.5 million (2021: approximately HK$27.1 million).
Particulars of bank loans and borrowings are set out in notes
23 and 24 to the consolidated financial statements of this
annual report.

SHARE CAPITAL

Details of movements of share capital of the Company
during the year are set out in note 26 to the financial
statements.

PLACING OF NEW SHARES UNDER GENERAL
MANDATE

Details of the 2022 Placing are set out in sub-section under
header “Placing of New Shares under General Mandate in
Year 2022 (“2022 Placing”)” on page 19.
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DIRECTORS

The Directors during the year ended 31 May 2022 and up to
the date of this annual report were:

Executive Directors:

Mr. Wong Chi Yung (Chairman and chief executive officer)
(re-designated from non-executive Director to
executive Director on 12 July 2021)

Ms. Lui Lok Yan (appointed on 3 May 2022)

Mr. Ng Shing Chun Ray

Mr. Wong Kui Shing Danny
(resigned on 12 July 2021)

Independent Non-executive Directors:

Mr. Hui Wai Hung
Mr. Jiang Qiaowei
Mr. Pong Chun Yu

Pursuant to article 108 of the articles of association of the
Company (“Article of Association”), 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 (including those
appointed for a specific term) will be subject to retirement
by rotation at least once every three (3) years at the annual
general meeting. The retiring Directors shall be eligible for
re-election.

Pursuant to article 112 of the Articles of Association, the
Board shall have power from time to time and at any time
to appoint any person as a Director either to fill a casual
vacancy or as an addition to the Board. Any Director so
appointed shall hold office only until the next following
general meeting of the Company (in the case of filing a
casual vacancy) or until the next following annual general
meeting of the Company (in the case of an addition to the
Board), and shall then be eligible for re-election. Any Director
appointed under this article shall not be taken into account
in determining the Directors or the number of Directors
who are to retire by rotation at an annual general meeting
(“AGM”).
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Accordingly, Ms. Lui Lok Yan, Mr. Ng Shing Chun Ray and
Mr. Pong Chun Yu shall retire from office and, being eligible,
will offer themselves for re-election at the forthcoming annual
general meeting.

BIOGRAPHICAL DETAILS OF DIRECTORS

Biographical details of the Directors are set out on pages
27 to 28 in the section headed “Biographical Details of
Directors.

DIRECTORS’ SERVICE CONTRACTS AND LETTERS
OF APPOINTMENT

Mr. Wong Chi Yung, being the executive Director, has
entered into a service contract with the Company for a term
of three years commencing from 12 July 2021 and shall be
renewable thereafter, unless terminated by either party by
giving not less than one month’s written notice to the other

party.

Mr. Ng Shing Chun Ray, being the executive Director, has
renewed his service contract with the Company for a term of
three years commencing from 2 November 2018 and shall
continue thereafter, unless terminated by either party by
giving not less than three months’ written notice to the other

party.

Ms. Lui Lok Yan, being the executive Director, has entered
into a service contract with the Company for a term of three
years commencing from 3 May 2022 and shall continue
thereafter, unless terminated by either party by giving not
less than one month’s written notice to the other party.

Each of Mr. Pong Chun Yu, Mr. Hui Wai Hung and Mr. Jiang
Qiaowei, being the independent non-executive Directors,
has entered into a letter of appointment with the Company
for a term of three years commencing from 22 January 2021
(Mr. Pong Chun Yu) and 16 February 2021 (Mr. Hui Wai Hung
and Mr. Jiang Qiaowei) and shall be renewable thereafter,
unless terminated by either party by giving not less than one
month’s written notice to the other party.

None of our Directors, including those proposed for
re-election at the AGM, has entered or has proposed to
enter into any service agreement or letter of appointment
with us or any other members of the Group, which is not
expired or not determinable by us or any member of the
Group within one year without payment of compensation
(other than statutory compensation).
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All the independent non-executive Directors were appointed
for a specific terms subject to the relevant provisions of the
Articles of Association or any other applicable laws whereby
the Directors shall vacate or retire from their office.

UPDATES ON DIRECTORS’ INFORMATION

Save as disclosed below or in the Company’s 2021 interim
report or elsewhere in this annual report, pursuant to rule
17.50(2) of the GEM Listing Rules, there is no change to the
directorship and no updated information since the date of
publication of the 2021 interim report.

- Mr. Wong Kui Shing Danny resigned as executive
Director, chief executive officer and compliance officer
of the Company with effect from 12 July 2021.

- Mr. Wong Chi Yung, has been re-designated from
non-executive Director to executive Director, chairman
of the Board, chief executive officer and compliance
officer of the Company with effect from 12 July
2021 and has further appointed as an authorised
representative of the Company on 14 March 2022.
He is no longer a licensed representative under the
SFO to carry out Type 6 regulated activity (advising on
corporate finance) in INCU Corporate Finance Limited
since April 2021.

- Ms. Lui Lok Yan is appointed as an executive Director
on 3 May 2022.

- Mr. Pong Chun Yu is appointed as financial manager
of TVB since 2021.

PERMITTED INDEMNITY PROVISIONS

During the year ended 31 May 2022 and up to the date of
this Report of the Directors, the directors are indemnified
out of the assets and profits of the Company from and
against all actions, costs, charges, losses, damages and
expenses which they or any of them shall or may incur or
sustain by or by reason of any act done, concurred in or
omitted in or about the execution of their duty, or supposed
duty, in their respective offices. The Company has taken out
and maintained directors’ liability insurance which provides
appropriate cover for the directors and directors of the
subsidiaries of the Group.
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CONFIRMATION OF INDEPENDENCE

The Company has received from each of the independent
non-executive directors an annual confirmation of
independence pursuant to rule 5.09(c) of the GEM Listing
Rules and considers all the independent non-executive
directors to be independent.

DIRECTORS’ AND CONTROLLING SHAREHOLDERS’
INTERESTS IN A COMPETING BUSINESS

During the year ended 31 May 2022 and up to the date of
this annual report, the Directors, including the independent
non-executive Directors, are not aware of any business or
interest of the Directors, the management of the Company
and their respective close associates (as defined under the
GEM Listing Rules) that compete or may compete with the
business of the Group and any other conflict of interest
which any such person had or might have with the Group.

DIRECTORS’ INTERESTS IN CONTRACTS,
CONTRACTS ARRANGEMENTS OR CONTRACTS
OF SIGNIFICANCE

Save as disclosed in the section head “RELATED PARTY
TRANSACTION” below and note 33 to the consolidated
financial statements of this annual report, there is no
contract of significance to which the Company or any of
its subsidiaries and the controlling shareholders of the
Company or any of its subsidiaries was a party and in which
the Directors had a material interest, whether directly or
indirectly, subsisted during or at the end of the year or at any
time during the year ended 31 May 2022.

MANAGEMENT CONTRACTS

As at 31 May 2022, the Company did not enter into or have
any management and/or administration contracts in respect
of the whole or any principal business of the Company.
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RELATED PARTY TRANSACTIONS

Save as disclosed in the section headed “DIRECTORS’
INTERESTS IN CONTRACTS, CONTRACTS
ARRANGEMENTS OR CONTRACTS OF SIGNIFICANCE”
above and note 34 to the consolidated financial statements
of this annual report, no other connected transaction nor
related party transaction of the Company has been carried
out during the year ended 31 May 2022. In relation to the
loans and transactions disclosed under note 33 to the
consolidated financial statements of this annual report,
the loans and transactions are fully exempted connected
transactions under the GEM Listing Rules as they are
conducted on normal commercial terms and are unsecured
by the assets of the Group.

SHARE OPTION SCHEME

The share option scheme of the Company (“Scheme”)
was adopted pursuant to a resolutions passed by the
Company’s shareholders on 14 March 2017 (“Adoption
Date”) for the primary purpose of granting options to eligible
participants as incentives or rewards for their contribution
to the Group. Eligible participants of the Scheme include
any employees, any executives, non-executive Directors
(including independent non-executives Directors), suppliers,
customers, advisers and consultants of the Company or any
of its subsidiaries.

The maximum number of shares which may be issued
under the Scheme and any other schemes of the Company
(excluding options lapsed pursuant to the Scheme and
any other schemes of the Company) must not exceed
80,000,000 shares, representing approximately 6.7% of the
issued shares of the Company as at the date of this annual
report.

The total number of shares issued and to be issued to
each eligible participant under the Scheme in any 12-month
period must not exceed 1% of the issued shares of the
Company unless approved in advance by the shareholders
of the Company in general meeting.
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Any option to be granted under the Scheme to a Director,
chief executive or substantial Shareholder or to any of their
respective associates must be approved by all independent
non-executive Directors (excluding independent non-
executive Director who is the grantee). In addition, any
option to be granted to a substantial shareholder or an
independent non-executive Director or to any of their
respective associates which will result in the shares issued
and to be issued in excess of 0.1% of the issued shares or
with an aggregate value (based on the closing price of the
shares at the date of the grant) in excess of HK$5,000,000
within any 12-month period is subject to approval by the
shareholders of the Company in general meeting.

The offer of a grant of options under the Scheme may be
accepted within 21 days from the date of the offer and by
payment of HK$1.00 as consideration for the grant of an
option. An option may be exercised in accordance with the
terms of the Scheme at any time during a period as to be
determined and notified by the Directors to each grantee,
but shall end in any event not later than 10 years from the
date of the grant of option.

The Scheme will be valid and effective for a period of ten
years commencing on the listing date of the Company. The
remaining life of the scheme is five years.

The exercise price is determined by the Directors and
shall be at least the highest of: (i) the closing price of the
Company’s shares as stated in the Stock Exchange’s
daily quotations sheet on the date of the offer of grant of
an option, which must be a trading day; (i) the average
closing price of the Company’s shares as stated in the
Stock Exchange’s daily quotations for the five trading days
immediately preceding the date of the offer of grant of an
option; and (iii) the nominal value of the Company’s shares.
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Share Option Movements

On 8 March 2021, a total of 68,800,000 share options were
granted to directors, continuous contract employees and
consultants of the Company. Particulars and movement
of the share options granted under the Scheme during
the year ended 31 May 2022 are set out in note 27 to the
consolidated financial statements and summarised as below.

Movement of share options during the year ended 31 May

EFEHRS

HREED
R202153H8H » & $£68,800,00017 88 f& #E TS
BFARNBDEE RECHNEERBERE -HE
2022 5H31HIEFE  REFARKENER
BEBREHHNGEEMBRERNF27IT
BEAR AT o

REE2022F5831HEEERAAERRER

2022: LR EES
Closing
price of the
Company’s
shares I
immediately Number of sh(e‘l)re options
Exercise before the BREHE
price  Exercisable grant date As at As at
Grant date (HK$) period (HK$) 1/6/2021 Granted Exercised® Lapsed Cancelled 31/5/2022
2
REAAE
YN
1168 1R % 1 N
ichid=k] (#7) 1158 (Bm)  1/6/2021 BEE  BE BEH B 31/5/2022
Mr. Hui Wai Hung (Independent 8/3/2021 0.385 08/03/2021 - 0.370 400,000 - - - - 400,000
non-executive Director) 07/03/2026
R E (BUFRNITES)
Mr. Pong Chun Yu (Independent 8/3/2021 0.385 08/03/2021 - 0.370 400,000 - - - - 400,000
non-executive Director) 07/03/2026

BEIRFRE BUFRNTES)

Continuous contract employee 8/3/2021 0.385 08/03/2021 - 0.370 10,400,000 - - - - 10,400,000

REANESR 07/03/2026

Consultants® 8/3/2021 0.385 08/03/2021 - 0.370 19,200,000 B . - - 19,200,000

=5k 07/03/2026

Notes: Hiat -

(1) All options are vested immediately on the date of grant. (1) FrEEREENRIEEHBANRES -

2) As disclosed in announcement of the Company dated 11 February  (2) UM AT HEAA2022F2A11HNASIEE 6
2022, share options were granted to 6 consultants equally in LEMYSERERE ARSHESEBFR X
recognition of their past and/or future contributions and services REL K,/ S GRELREEN SRR
provided to and/or to be provided to the Group.
As of 31 May 2022, there remained 2 of the mentioned consultants, f220225F58381H LB R eR Tm% (ANE R T
namely Mr. Dong Bo Frederic and Mr. Togo Takashi, yet to have ERERPZ L) BRITEHEIAERE (Z8HF
any of their share options (each holding 9,600,000 share options) 59,600,00017 B& A& 1) ©
exercised.

(3) No share option was exercised during the year ended 31 May 2022, ©)] HE2022F5831HIEFEXRBITHEERE Hit

therefore, the weighted average closing price of the relevant Shares
immediately before the dates on which the options were exercised
was zero.

ARROREZERETEANZANMNEFHRS
BRZ-
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Report of the Directors
EFEGHRS

REMUNERATION OF DIRECTORS AND FIVE
HIGHEST PAID INDIVIDUALS

Brief summary of the remuneration policy of the Group is set
out in page 35 of this annual report. Details of the Directors’
fee and remuneration of the Directors and the emoluments
of the five highest paid individuals during the year ended 31
May 2022 are set out in note 10 to the consolidated financial
statements of this annual report.

PENSIONS SCHEME

The Group’s principal retirement benefits schemes available
to its Hong Kong employees are defined contribution
schemes (including the Mandatory Provident Fund) which are
administered by independent trustees. Both the Group and
the employees contribute respectively to the schemes sums
which represent a certain percentage of the employees’
salaries. The contributions by the Group are expensed as
incurred and may be reduced by contribution forfeited for
those employees who have left the schemes prior to full
vesting of the relevant employer’s contribution. During the
year, the Group had no forfeited contribution available to
reduce its existing level of contributions to the retirement
benefit schemes in future years.

The contributions to pension scheme of Directors for the
year are disclosed in note 39 to the consolidated financial
statements of this annual report.
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DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS IN SHARES OF THE COMPANY

Save as disclosed below, as at 31 May 2022, none of
the Directors or chief executive of the Company or their
associates had any interests and short positions in the
shares, underlying shares or debentures of the Company
or 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 or short
positions 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) pursuant to the rule 5.46 of the GEM Listing Rules to
be notified to the Company and the Stock Exchange:

Long positions in shares of the Company

Name of Directors

ERNA g HEME

Mr. Pong Chun Yu
BEIRF TR E

Beneficial owner

BEmBEAA

Mr. Hui Wai Hung
SFHETE L

Beneficial owner

BEmBEAA

Beneficial owner

BEmBEAA

Mr. Jiang Qiaowei
BBRTE

Note:  Share options granted to the Directors

DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

Save as otherwise disclosed in this annual report, at no time
during the year ended 31 May 2022 was the Company or
any of its subsidiaries a party to any arrangements which
enable the Directors to acquire benefits by means of the
acquisitions of shares in, or debentures of, the Company or
any other body corporate, and neither the Directors nor the
chief executive (including their spouse and children under
18 years of age) had an interest in, or been granted any
rights to subscribe for the securities of the Company and its
associated corporations (within the meaning of the SFO), or
had exercised any such right.

Capacity/Nature of Interest

Report of the Directors
EFERS

EERBRBTBRABREATRG+
2

R TFXFriREE I R2022F 58310 & F
REANFARSTHRAEBRBEENHE ABERL
ERNBHREEH LB (EERESRPERG
EXVED) BB ~ IERARR (5 S EEE  HEA(a)
RIBES R EEGEXVEFT R8N EAL
AN RBRFFNEAEZRELE (BER
BESMBERANBEREXEEREFERR
AHEANEZEAKXA) ; AO)RBEESREE
& B 553521 Bt BN Z K FTIE B se MM (T
AR XA ; H(C)REGEM LM HRAIEE5.46
BBHNE AR MBEZMERAER XA

REABRMBFNETE

Number of shares

and underlying Percentage of

shares shareholding
17 AR & B RHEE DL
400,000 0.03%
(note)
(H13t)
400,000 0.03%
(note)
(H13t)
400,000 0.03%

Wi BIEENBLRE
EXRERMUBETEZEF

MRAERBEREE I ARBRET AN B
NEREE20225F5831 H Lk 5 FE E {07 B B R
EIJUEAZH REEEAUEBRBEAAF
FAEMEMEIENRONEREMER BE
ERRESTHAS (BEREZEBREAMIS
BNFR)MEEALABDREAKEZIE (EER
BERBERE) NESTHREES NEE
BIATHEEATREESNETR -
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Report of the Directors
EFEGHRS

SUBSTANTIAL SHAREHOLDERS’ INTERESTS IN
SHARES OF THE COMPANY

Save as disclosed below, as at 31 May 2022, to the
best knowledge of the Directors or chief executive of the
Company, no person (other than a Director or chief executive
of the Company) had interests or short positions in the
shares or underlying shares of the Company, as recorded in
the register maintained by the Company pursuant to section
336 of the SFO:

Long positions in shares of the Company

Name Capacity/Nature of Interest
w, BB 8515/ #mk

Beneficial owner

BEmBEAA

Mr. Sze Ching Lau
JiiiN=Pibaa

PURCHASE, SALE OR REDEMPTION OF SHARES

Neither the Company, nor any of its subsidiaries purchased,
redeemed or sold any of the listed securities of the Company
during the year ended 31 May 2022.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the
Company’s articles of association or the laws of Cayman
Islands which would oblige the Company to offer new shares
on a prorate basis to existing shareholders.

REVIEW OF THE CONSOLIDATED FINANCIAL
STATEMENTS

The Audit Committee has reviewed with the management of
the Company and the Auditor, the accounting principles and
policies as adopted by the Company, the practices of the
Group and the audited consolidated financial statements for
the year ended 31 May 2022.

CORPORATE GOVERNANCE

The Company is committed to maintaining the highest
standard of corporate governance practices. Information
on the corporate governance practices adopted by the
Company is set out in the Corporate Governance Report on
pages 29 to 46 of this annual report.
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ESG REPORT

The ESG Report is set out on pages 47 to 59 of this annual
report.

EVENTS AFTER THE REPORTING PERIOD

Save as disclosed in the section under header “EVENTS
AFTER THE REPORTING PERIOD” on pages 19 to 20 in this
annual report, the Directors are not aware of any significant
event requiring disclosure that has taken place subsequent
to 31 May 2022 and up to the date of approval of this
annual report.

AUDITOR

BDO Limited was appointed as the auditor of the Group
in 2017 for conducting the audit works of the Group since
then.

BDO Limited shall retire in the forthcoming AGM and, being
eligible, will offer itself for re-appointment. A resolution for
the re-appointment of BDO Limited as the auditor of the
Group will be proposed at the forthcoming AGM.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the
Company and within the knowledge of the Directors, as at
the date of this annual report, the Company has maintained
the sufficient public float under the GEM Listing Rules.

PUBLICATION OF INFORMATION ON WEBSITES

This annual report is available for viewing on the website of
Stock Exchange at www.hkex.com.hk and on the website of
the Company at www.bcigroup.com.hk.

By order of the Board

Wong Chi Yung
Chairman and chief executive officer

31 August 2022
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FIVE YEAR FINANCIAL SUMMARY
hFEMBHRE

A summary of the results and of the liabilities of the Group MU FAXEBRRAABEMBEENEERE
for the last five financial years, as extracted from the audited EEE > JhHE8E B R ER AN LB LIS 875
consolidated financial statements in this annual report and #RFTKIBKREZIR !

the prospectus, is set out below:

RESULT e
Year ended 31 May
HESH31HLEE
2022 2021 2020 2019 2018

HK$’ 000 HK$ 000 HK$'000 HK$'000 HKS 000
2022F 20214  2020%F  2019F  2018%F
FExT  FET TET  FET  TET

Revenue &= 50,257 24,427 50,397 81,889 85,343
Finance income REE KA - - 249 626 505
Changes in inventories 78 7 88 (12,641)  (5,127) (10,206) (17,739) (17,610)
Other income and gains H U A K I 5 3,304 19,066 1,861 858 377
Expense related to short term lease AR SRS - - (777)  (26,705)  (25,180)
Advertising and marketing expenses BERTMSHERERY (8,594)  (3,591)  (7,310) (11,246)  (14,094)
Employee benefits expenses EERMNFES (13,163)  (11,367) (16,939) (23,180) (27,244)
Fair value change on financial assets at AT EF ABRMNEF

fair value through profit or loss BENATEEE - - (15) 62 (446)
Equity-settled share-based payments MREEEURGOAERZ

(kA - (15,676) - - -

Depreciation of property, plant and M BB MR ETE

equipment (3,480) (4,131) (3,916) (3,942) (4,672)
Depreciation of right-of-use assets EREEENE (7,089) = (12,790) (17,587) - -
Other expenses Hithfsz (16,057)  (14,212)  (15,665) (20,763)  (20,639)
Impairment loss on goodwill BERESE - - - (2,209) -
Impairment loss on property, plant and ~ #1% W E Kk & G EKE

equipment - (3,988) (2,090) (2,379) -
Impairment loss on right-of-use assets AR E ERERE - (8,369)  (8,555) - -
Write-off of trade and other receivables 4 & 5 K H fth fE U Z0 I8 (593)  (1,951)  (2,988)  (1,243) -
Write-off of amount due from a related  #ii$5 FE Uz BE Bt A B 7018

company - = (172) - -
Provision for expected credit loss B RAMEWRHRIEZ

on trade and other receivables BREERERE (367) (226) (476) (862) -
Finance costs RO E B A (1,311)  (1,541)  (2,485) (873) (285)
Loss before income tax BRPT1SHAIES 18 (9,734)  (39,476) (36,624) (27,706) (23,945)
Income tax (expense)/credit sk () /HER 1,792 (10) 130 169 (1,828)

Loss and total comprehensive income  FEREEE R 2 &I 258
for the year (7,042)  (39,486) (36,494) (27,537) (25,773)
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hFMBHRE

Year ended 31 May

HESH31HLEE
2022 2021 2020 2019 2018
HK$’ 000 HK$' 000 HK$'000 HK$'000 HK$'000
2022%F  20214%F 2020  2019F  20184F
FET FET FET FET FET
Loss and total comprehensive income MU TFALHREEREE
for the year attributable to: K& I 4R ER:
- Owners of the Company —KATEBA (8,871) (36,873) (35,704) (26,780) (25,135)
- Non-controlling interests — IR ER 929 (2,613) (790) (757) (638)
(7,942) (39,486) (36,494) (27,537) (25,7793
ASSETS AND LIABILITIES EEHESR
Year ended 31 May
HESHMBLEE
2022 2021 2020 2019 2018
HK$’ 000 HK$’ 000 HK$'000 HK$'000 HK$000
2022  2021F  2020F  2019F 20184
FET FAET FAET FAET FAET
Total assets BEE 31,548 64,679 47,126 71,585 87,407
Total liabilities BeE (44,885) (75,674) (69,583) (57,548) (45,833
Total (deficiency in assets)/equity B (BEBM) #Ea (13,337) (10,995) (22,457) 14,037 41,574
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INDEPENDENT AUDITOR’S REPORT
BB S

IBDO

www.bdo.com.hk

FEE ¢ +852 2218 8288
{5E : +852 2815 2239

www.bdo.com.hk

TO THE SHAREHOLDERS OF BCl GROUP HOLDINGS LIMITED
(BMEEARRAR)
(incorporated in the Cayman Islands with limited liability)

OPINION

We have audited the consolidated financial statements
of BCI Group Holdings Limited (the “Company”) and its
subsidiaries (together the “Group”) set out on pages 76 to
192, which comprise the consolidated statement of financial
position as at 31 May 2022, and the consolidated statement
of comprehensive income, the consolidated statement of
changes in equity and the consolidated statement of cash
flows for the year then ended, and notes to the consolidated
financial statements, including a summary of significant
accounting policies.

In our opinion, the consolidated financial statements give
a true and fair view of the consolidated financial position
of the Group as at 31 May 2022, and of its consolidated
financial performance and its consolidated cash flows for the
year then ended in accordance with Hong Kong Financial
Reporting Standards (“HKFRSs”) issued by the Hong
Kong Institute of Certified Public Accountants (‘HKICPA”)
and have been properly prepared in compliance with the
disclosure requirements of the Hong Kong Companies
Ordinance.

BASIS FOR OPINION

We conducted our audit in accordance with Hong Kong
Standards on Auditing (‘HKSAs”) issued by the HKICPA.
Qur responsibilities under those standards are further
described in the “Auditor’s Responsibilities for the Audit
of the Consolidated Financial Statements” section of our
report. We are independent of the Group in accordance with
the HKICPA'’s “Code of Ethics for Professional Accountants”
(the “Code”), and we have fulfilled our other ethical
responsibilities in accordance with the Code. We believe
that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our opinion.

BCI Group Holdings Limited SFIEEEBRAF
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MATERIAL UNCERTAINTY RELATED TO GOING
CONCERN

We draw attention to note 3(c) to the consolidated financial
statements, which indicates that the Group sustained a net
loss of approximately HK$7,942,000 during the year ended
31 May 2022, and as at the end of the reporting period,
the Group’s net current liabilities and net liabilities were
HK$30,656,000 and HK$13,337,000 respectively. These
conditions, along with other matters as set forth in note
3(c) to the consolidated financial statements, indicate that
a material uncertainty exists that which may cast significant
doubt on the Group’s ability to continue as a going concern.
Our opinion is not modified in respect of this matter.

KEY AUDIT MATTERS

Key audit matters are those matters that, in our professional
judgment, were of most significance in our audit of the
consolidated financial statements of the current period.
These matters were addressed in the context of our audit
of the consolidated financial statements as a whole, and
in forming our opinion thereon, and we do not provide
a separate opinion on these matters. In addition to the
matter described in the “Material Uncertainty Related
to Going Concern” section, we have determined the
matters described below to be the key audit matters to be
communicated in our report.

Impairment on property, plant and equipment and right-
of-use assets

As of 31 May 2022, property, plant and equipment and
right-of-use assets of approximately HK$8,258,000 and
HK$8,271,000, respectively, were relating to the operation of
club, entertainment and catering business in Hong Kong.

The Group recorded the loss for the year ended 31 May
2022. The current economic environment and the impact
of Covid-19 pandemic since early 2020 have created
uncertainties on club, entertainment and catering sectors. In
the view of above, management considered that indicators
of a potential impairment loss on property, plant and
equipment and right-of-use assets existed at the reporting
date and performed impairment assessment by estimating
the recoverable amounts of each smallest identifiable group
of assets that generates independent cash inflows (“cash-
generating unit” or “CGU”) with indication of impairment.
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INDEPENDENT AUDITOR’S REPORT
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The management estimated the recoverable amounts for
each CGU with the indication of impairment using the
value in use model and compared them with the carrying
values of the respective CGUs. Based on the impairment
assessment, no impairment loss on property, plant and
equipment and right-of-use assets were recognised for the
year, respectively.

The estimation of recoverable amount under value in
use model involves preparation of discounted cash
flow forecasts which require management to exercise
significant judgement, particularly in relation to future
revenue and costs, growth rates and discount rates to be
applied. An independent external valuation performed by
a management’s expert was obtained in respect of the
impairment assessment on property, plant and equipment
and right-of-use assets in order to support management’s
estimates.

We identified assessing impairment on property, plant
and equipment and right-of-use assets as a key audit
matter because the impairment assessments prepared by
management contain certain judgmental and subjective
assumptions which may be subject to error or potential
management bias.

Refer to Notes 15 and 16 to the consolidated financial
statements and accounting policy in Note 4(l).
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INDEPENDENT AUDITOR’S REPORT
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How our audit addressed the key audit matter: BEHE U E R E s FE .
Our audit procedures to assess impairment of property, EBZFEME BERZEURERESER

plant and equipment and right-of-use assets including the fEMZEREFEE

following:

o assessing management’s identification of CGUs and
the allocation of property, plant and equipment, right-
of-use assets and other assets to each CGU and
assessing the methodology adopted by management
in its preparation of the discounted cash flow
forecasts with reference to our understanding of
the Group’s business and the requirements of the
prevailing accounting standards;

o for each CGU by comparing the assumptions adopted
by management with the historical performance of
the Group, recent trends and externally available
economic data;

o evaluating the independent external valuer’'s
competence, capability and objectivity.

o comparing the actual revenue and operating costs
for the current year to the assumptions adopted by
management in the discounted cash flow forecasts
for the previous year in order to assess the historical
accuracy of the management’s forecasting process;

o performing analyses of the discount rates applied and
the assumptions for revenue adopted by management
in the discounted cash flow forecasts to assess what
changes thereto, either individually or collectively,
would result in a different conclusion being reached
and assessing whether there were any indicators of
management bias in the selection of key assumptions;
and

o assessing the disclosures in the consolidated
financial statements in respect of the assessment
of impairment of property, plant and equipment and
right-of-use assets with reference to the requirements
of the prevailing accounting standards.
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Provision for expected credit losses (“ECLs”) on trade
and other receivables

The Group had trade and other receivables (excluding
prepayments) of approximately HK$6,797,000 as at 31
May 2022. The balances were significant to the Group as
they represented approximately 21.5% of the Group’s total
assets on the consolidated statement of financial position.

The collectability of the trade and other receivables are key
elements of the Group’s working capital management, which
is managed on an on-going basis by the management.
The Group’s determination of ECLs on trade and other
receivables requires the application of significant judgement.
It includes the identification of exposures with a substantial
deterioration in credit quality, and assumptions used in
the expected credit loss models (for exposures assessed
individually or collectively), such as expected future cash
flows and forward-looking factors.

We have identified ECLs assessment of trade and other
receivables as a key audit matter because assessing ECLs
on trade and other receivables is a subjective area as it
requires management’s judgment and uses of estimates.

Refer to Notes 18 and 37(b) to the consolidated financial
statements and accounting policy in Note 4(f)(ii).

How our audit addressed the key audit matter:

Our audit procedures in relation to management’s judgment
and uses of estimates on ECLs assessment of trade and
other receivables included:

° reviewing and assessing the application of the
Group’s policy for calculating the ECLs;

o evaluating the independent external valuer’s
competency, capability and objectivity;

° evaluating techniques and methodology in the ECLs
model with reference to the requirements of HKFRS 9;

° assessing the reasonableness of management’s loss
allowance estimates by examining the information
used by management to form such judgements,
including testing the accuracy of the historical
default data, evaluating whether the historical loss
rates are appropriately adjusted based on current
economic conditions and forward-looking information
and examining the actual losses recorded during
the current financial year and assessing whether
there was an indication of management bias when
recognising loss allowances;
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o evaluating the design, implementation and operating
effectiveness of key internal controls which govern
credit control, debt collection and estimation of ECLs;
and

° discussing with management the estimates of the
recoverable amounts for those significant accounts
receivables over 90 days after the reporting period,
including customers’ payment history and current
ability to pay, and take into account information
specific to the customer as well as pertaining to
the economic environment in which the customer
operates.

OTHER INFORMATION IN THE ANNUAL REPORT

The directors are responsible for the other information.
The other information comprises the information included
in the Company’s annual report, but does not include the
consolidated financial statements and our auditor’s report
thereon.

Our opinion on the consolidated financial statements does
not cover the other information and we do not express any
form of assurance conclusion thereon.

In connection with our audit of the consolidated financial
statements, our responsibility is to read the other information
and, in doing so, consider whether the other information
is materially inconsistent with the consolidated financial
statements or our knowledge obtained in the audit or
otherwise appears to be materially misstated. If, based on
the work we have performed, we conclude that there is
a material misstatement of this other information, we are
required to report that fact. We have nothing to report in this
regard.

DIRECTORS’ RESPONSIBILITIES FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

The directors are responsible for the preparation of the
consolidated financial statements that give a true and fair
view in accordance with HKFRSs issued by the HKICPA and
the disclosure requirements of the Hong Kong Companies
Ordinance, and for such internal control as the directors
determine is necessary to enable the preparation of
consolidated financial statements that are free from material
misstatement, whether due to fraud or error.
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In preparing the consolidated financial statements, the
directors are responsible for assessing the Group’s ability
to continue as a going concern, disclosing, as applicable,
matters related to going concern and using the going
concern basis of accounting unless the directors either
intend to liquidate the Group or to cease operations, or have
no realistic alternative but to do so.

The directors are also responsible for overseeing the
Group’s financial reporting process. The Audit Committee
assists the directors in discharging their responsibility in this
regard.

AUDITOR’S RESPONSIBILITIES FOR THE AUDIT
OF THE CONSOLIDATED FINANCIAL STATEMENTS

Our objectives are to obtain reasonable assurance about
whether the consolidated financial statements as a whole
are free from material misstatement, whether due to fraud
or error, and to issue an auditor’'s report that includes our
opinion. This report is made solely to you, as a body, in
accordance with the terms of our engagement, and for no
other purpose. We do not assume responsibility towards or
accept liability to any other person for the contents of this
report.

Reasonable assurance is a high level of assurance, but is
not a guarantee that an audit conducted in accordance with
HKSAs will always detect a material misstatement when it
exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they
could reasonably be expected to influence the economic
decisions of users taken on the basis of these consolidated
financial statements.

As part of an audit in accordance with HKSAs, we exercise
professional judgment and maintain professional skepticism
throughout the audit. We also:

° identify and assess the risks of material misstatement
of the consolidated financial statements, whether
due to fraud or error, design and perform audit
procedures responsive to those risks, and obtain
audit evidence that is sufficient and appropriate
to provide a basis for our opinion. The risk of not
detecting a material misstatement resulting from fraud
is higher than for one resulting from error, as fraud
may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.
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o obtain an understanding of internal control relevant
to the audit in order to design audit procedures that
are appropriate in the circumstances, but not for the
purpose of expressing an opinion on the effectiveness
of the Group’s internal control.

° evaluate the appropriateness of accounting policies
used and the reasonableness of accounting estimates
and related disclosures made by the directors.

° conclude on the appropriateness of the directors’
use of the going concern basis of accounting and,
based on the audit evidence obtained, whether
a material uncertainty exists related to events or
conditions that may cast significant doubt on the
Group’s ability to continue as a going concern. If we
conclude that a material uncertainty exists, we are
required to draw attention in our auditor’s report to
the related disclosures in the consolidated financial
statements or, if such disclosures are inadequate, to
modify our opinion. Our conclusions are based on
the audit evidence obtained up to the date of our
auditor’s report. However, future events or conditions
may cause the Group to cease to continue as a going
concern.

o evaluate the overall presentation, structure and
content of the consolidated financial statements,
including the disclosures, and whether the
consolidated financial statements represent the
underlying transactions and events in a manner that
achieves fair presentation.

° obtain sufficient appropriate audit evidence regarding
the financial information of the entities or business
activities within the Group to express an opinion
on the consolidated financial statements. We are
responsible for the direction, supervision and
performance of the group audit. We remain solely
responsible for our audit opinion.

We communicate with the Audit Committee regarding,
among other matters, the planned scope and timing of the
audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our
audit.
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We also provide the Audit Committee with a statement
that we have complied with relevant ethical requirements
regarding independence, and to communicate with them
all relationships and other matters that may reasonably be
thought to bear on our independence, and where applicable
actions taken to eliminate threats or safeguards applied.

From the matters communicated with the directors, we
determine those matters that were of most significance in
the audit of the consolidated financial statements of the
current period and are therefore the key audit matters. We
describe these matters in our auditor’'s report unless law or
regulation precludes public disclosure about the matter or
when, in extremely rare circumstances, we determine that a
matter should not be communicated in our report because
the adverse consequences of doing so would reasonably be
expected to outweigh the public interest benefits of such
communication.

BDO Limited
Certified Public Accountants

Lau Kin Tat, Terry
Practising Certificate Number PO7676

Hong Kong, 31 August 2022
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FOR THE YEAR ENDED 31 MAY 2022 #;E20225F5H31H L FE

2022 2021
20225 20214
Notes HK$’000 HK$°000
k=3 FAET FAET
Revenue W ai 7 50,257 24,427
Changes in inventories FE2E8) 9 (12,641) (5,127)
Other income and gains H AW A R W= 8 3,304 19,066
Advertising and marketing expenses EBERkmiGHERSE (8,594) (3,591)
Employee benefits expense EERFIFHEE 9 (13,163) (11,367)
Equity-settled share-based payments UREEEURGD BER 27
PANEN - (15,676)
Depreciation of property, plant and ME -BERREITE 16
equipment (3,480) (4,131)
Depreciation of right-of-use assets FREEETE 16(a) (7,089) (12,790)
Other expenses HM= (16,057) (14,212)
Impairment loss on property, plant and ~ #)2%  E & % H BB 15
equipment 518 - (3,988)
Impairment loss on right-of-use assets & E R EE A 16(a) - (8,369)
Write-off of trade and other receivables  #ff#H B 5 5 H th FE Ut 7018 (593) (1,951)
Provision for expected credit loss B 5 K E e W TR IE T HA
on trade and other receivables, net EEEBEEERE (367) (226)
Finance costs BB A 11 (1,311) (1,541)
Loss before income tax FRET1S IR Al 518 9 (9,734) (39,476)
Income tax credit/(expense) gl R,/ (%) 12 1,792 (10)
Loss and total comprehensive income FABEREEWRALEE
for the year (7,942) (39,486)
Loss and total comprehensive income U TN A LEEERNEBEK
for the year attributable to: SEUWERARRE :
- Owners of the Company S N/NEIEZ Y =N (8,871) (36,873)
— Non-controlling interests —JEERE R 929 (2,613)
(7,942) (39,486)
Loss per share attributable to owners of AT A AELEE
the Company 518
- Basic and diluted (HK cents) —EHARKR#EE GBI 14 (0.89) (3.87)
2022 Annual Report %5
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION
frE MBI R

AS AT 31 MAY 2022 /$202255H831H

2022 2021
20224 20214
Notes HK$’000 HK$’000
io=3 FET FAET
Non-current assets ERHEE
Property, plant and equipment YN BB KR 15 8,258 9,879
Right-of-use assets ERAEE 16(a) 8,271 15,360
Deferred tax assets RIER I E B 19 1,792 =
Deposits Bx 18 4,467 3,042
22,788 28,281
Current assets RENEE
Inventories F8 17 3,726 545
Trade and other receivables B 5 M EME RIS 18 3,456 15,489
Restricted bank deposits ZIREIERITER 20 - 17,860
Cash and cash equivalents BEKABEEEY 20 1,578 2,604
8,760 36,398
Current liabilities mMEIEE
Trade and other payables B o hEMENTIE 21 13,390 17,508
Contract liabilities 5HE8R 22 794 586
Amounts due to directors EESEIE 25 2,091 456
Amount due to a related company FE (S BB A B 7B 25 - 134
Amounts due to non-controlling FET IEFZE RS e 2 2 7R I8 25
interests 2,700 2,720
Bank borrowings RITHER 23 - 17,858
Loan from an ex-shareholder KE—BAIRKRREZER 24 8,454 9,261
Lease liabilities HE&aRE 16(b) 11,987 9,695
39,416 58,218
Net current liabilities BB EREE (30,656) (21,820)
Total assets less current liabilities WMEERTREAE (7,868) 6,461
Non-current liabilities ERHEE
Provision e 21 1,230 1,230
Lease liabilities HEaE 16(b) 4,239 16,226
5,469 17,456
Net liabilities BEFEE (13,337) (10,995)
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AS AT 31 MAY 2022 /i$202255H31H

2022 2021
20224 20214
Notes HK$’000 HK$’000
k=3 FET FET
Equity g

Share capital %z 26 9,988 9,988
Reserves & 28 (15,990) (13,401)

Equity attributable to owners of NATHER NEILREE
the Company (6,002) (3,413)
Non-controlling interests JEERE R 29 (7,335) (7,582)
Total deficiency in assets 48 E S A (13,337) (10,995)

On behalf of the board of directors

REEFG

Mr. Wong Chi Yung
FEEKRE
Director

EZE

Mr. Ng Shing Chun Ray
REBRLE
Director

-
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
et nE

FOR THE YEAR ENDED 31 MAY 2022 #; 2022458310 L FE

Attributable to owners of the Company

LGP
Non-
Share Share  Accumulated  Share option Other controlling
capital premium# loss# reserved reserves Total interests Total

Bt BB EiGRe  BRERE:  ZMGE it HERER it
HKS000  HKSUD  HKSUD0  HKSOOD  HKSUMO  KKSOOD  HKSUM KKSOOD
Z:41 f&r fér 1z F&r fér f&r F&n

ot 28— Moie28)  MNote28c) — Moie28(d)  (Note 2e) Note 29
(i) (azey)  Wazae)  WEy)  (sse) ht29)
Balance as at 1 June 2020 R0 E6R 1A % 8000 %55 (A4 - - (98 059 (R2450)
Loss and total comprehensive income. EABBREANGE
for the year - YK, - N Yk 0613 (39486)
lssue of ordinary sheres by placng ~~ BREEXTEER 1,600 18,734 - - - 20,334 - 20,334
Partal disposal of a subsidiary fMoe 29) B E-EHEBAR (H229) - - - - 2,400 2400 2400 -
Fouity-setfled share-based transactions MBEEELRNARRZ R
Mote 27) Wz - - - 15,676 - 15,676 - 15,676
Issue of ordinary shares upon exercise  BREEERETEER
of share options (Note 27) a7 38 23,301 - (8.841) - 14,938 - 14938
Balance as at 31 May 2021 and R0 E5R31AR
1 done 201 N214EB1AMER 9,988 Be50 (121.86) 603 2400 B413) m8)  (109%)
Loss and total compreensive income. FABER2ANGAE
for theyear - - 887 - - B47) 929 194)
Partial disposal of a subsidiary (ot 29) 3R E-EMBLE (H729) - - - - 6,262 6,262 (682) 5,600
Balace as at 31 May 2022 HaD2ESERI AR 0% W0 () 6835 8582 609 (A (13%)
# The total of these balances represents “reserves” in the consolidated ~ # ZEGRNRRBIEGR S BRI RPIEE ©

statement of financial position.
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FOR THE YEAR ENDED 31 MAY 2022 #;E20225F5H31H L FE

2022 2021
20225 20214
HK$’000 HK$°000
FAET FAET
Cash flows from operating activities REFEFIRRERE
Loss before income tax FRETISIR AT 18 (9,734) (39,476)
Adjustments for: KRR .
Bank interest income RTAEWA 2) (26)
Imputed interest income on financial assets  REAHM A EN SR E E
measured at amortised cost FEF B WA (153) (91)
Finance costs B A 1,311 1,641
Equity—settled share-based payments UREEEURDAHER 2
g - 15,676
Depreciation of property, plant and ME -BERREITE
equipment 3,480 4,131
Depreciation of right-of-use assets FREEEITE 7,089 12,790
Impairment loss on property, plant and MEBEKRREREHE
equipment - 3,988
Impairment loss on right-of-use assets EREEERBEEE - 8,369
Write-off of trade and other receivables i 55 B 5 B EAth FE W zk 18 593 1,951
Provision for expected credit loss on trade B 5 KMEMmERRIETER
and other receivables, net EEBERERE 367 226
Gain on disposal of property, plant and HEME -BERREN
equipment I &= - (200)
Covid-19-related rent concession 20198 R mEmAEMEE
B=E (1,421) (12,754)
Reversal of provision of long service payment & Hf BR 75 < =0 5 3 [0 - 57
Provision of annual leave FRER - (32)
Operating profit/(loss) before working EEsgmmcEE
capital changes (F518) 1,530 (3,850)
Increase in inventories FEEHE (3,181) (28)
Decrease/(increase) in trade and other B 5 Rk HMEWERIER D
receivables (38 10) 11,001 (9,936)
Decrease in trade and other payables B 5 K B E T 7R IE D (872) (760)
Increase in contract liabilities AHEEEN 208 4
Decrease in amounts due to directors FE (I E =R IE R D - (83)
Decrease in amount due to a related FE < BA Bt 2 B ZIE I D
company (134) 2)
Cash generated from/(used in) operations &= Fr18 ~ (FrA) B 8,552 (14,650)
Income tax paid BT F - -
Net cash generated from/(used in) KEEHRE FrA) BE
operating activities B 8,552 (14,650)
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CONSOLIDATED STATEMENT OF CASH FLOWS

n‘7|-\ Eﬁnﬁ ;ﬁ ==} 1%

FOR THE YEAR ENDED 31 MAY 2022 #; 2022458310 L FE

2022 2021
20225 20214
HK$’000 HK$°000
FET FAET
Cash flows from investing activities BRETHFBRER=E
Purchases of property, plant and equipment BEEY% K=Kk ZE (1,859) (11,380)
Deposits paid for property, plant and ME-BERRENENLS
equipment (1,200) -
Proceeds from disposal of property, plant and HEY% k= Kk & E TS
equipment ;I - 272
Withdrawal/(placement) of restricted bank I (FH) ZREIRITER
deposits 17,860 (822)
Interest received 2 H B 2 26
Net cash generated from/(used in) investing R EEBNFFE . (FFH)
activities H& 55 14,803 (11,904)
Cash flows from financing activities MEEHFSRER=E
Proceeds from bank borrowings, secured IRITEMFTSRIE (BER) 38,850 315,825
Repayments of bank borrowings, secured BEETER (BER (56,708) (315,002)
Proceeds from an ex-shareholder B R PTEFRIE - 15,214
Repayments to an ex-shareholder EEIRES 5N (807) (19,831)
Repayments of principal portion of BEMEaEARESHD
lease liabilities (7,520) (7,053)
Interest paid BAE (1,061) (1,541)
Loan arrangement fee paid E‘,HE?X?}?FE% (250) -
Proceeds from directors EEMEMIE 1,635 -
Repayments to non-controlling interests F']?H:Hﬂ’é“%ﬂ\ (20) (250)
Proceeds from allotment of shares to non- F]?F?’“Hﬂ& 5 e 25 B (D PR 1S
controlling interests FRIE 1,600 -
Proceeds from issue of ordinary shares by WA EE TS BRAEIE
placing - 20,334
Proceeds from issue of ordinary shares EREETERETEER
upon exercise of share options P15 I8 - 14,938
Net cash (used in)/generated from REEE (FrA) FiBRE
financing activities AR (24,281) 22,634
Net decrease in cash and RERREEEBYH L EEE
cash equivalents (926) (3,920)
Cash and cash equivalents at beginning F#RERFEL%XEY
of the year 2,504 6,424
Cash and cash equivalents at end FRASRREEEBY
of the year 1,678 2,504
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FOR THE YEAR ENDED 31 MAY 2022 & £2022F5831H Lt FE

GENERAL

BCl Group Holdings Limited (the “Company”) was
incorporated in the Cayman Islands, as an exempted
company with limited liability under the Companies
Law (as revised) of the Cayman lIslands. Its shares
are listed on the GEM of The Stock Exchange of
Hong Kong Limited. The address of its registered
office is Windward 3, Regatta Office Park, P.O. Box
1350, Grand Cayman KT1-1108, Cayman Islands
and its principal place of business in Hong Kong is
located at Floor 14, Bupa Centre, 141 Connaught
Road West, Sai Ying Pun, Hong Kong. The Company
is an investment holding company and the Group
is principally engaged in the operation of club,
entertainment, catering business and securities
investment in Hong Kong. The Company and its
subsidiaries are collectively referred to as the
“Group”.

Pursuant to the announcement of the Company
dated 17 December 2020, Aplus Concept Limited,
which is wholly and beneficially owned by Mr. Ng
Shing Joe Kester, and Phoenix Year Limited, the
then substantial shareholders of the Company, and
acting by receivers as its attorney, entered into the
sales and purchase agreement deed on 14 December
2020 to sell 371,520,000 shares and 159,180,000
shares of the Company (representing 38.7% and
16.6% of the then entire issued share capital of the
Company), respectively, for a total consideration of
HK$42,456,000 to Mr. Sze Ching Lau (“Mr. Sze”)
and Mr. Wong Kui Shing Danny (“Mr. Wong”). Upon
completion of the sale on 14 December 2020, Mr.
Sze and Mr. Wong become substantial controlling
shareholders of the Company.

— &k

BMEBEERAE (TEAT)) BRER
EFRERNEE (KE:]) THEHS
M AEREBRAB - HRMDNE
BHMERXRZMBRLREGEM £ oA
N BB FE M % = R Ak B Windward 3,
Regatta Office Park, P.O. Box 1350,
Grand Cayman KT1-1108, Cayman
Islands > M H & 4 = F & 2 3 B Al i 10
EAAERTHEEAIMBEERMBFAL14
BoARARA—BREERABIRAE
BEFrEZENEEKEam R B
BREFSBRE - AANBRAENERBHK
B IARER) -

RIEARNAT HEA2020FE12817H
HAE AR EFNEEREBApPlUs
Concept Limited (H2MEBLEELE
RE#W¥A) RPhoenix Year Limited
HEEAETARE A R20205F12
B14BF] L EBEBEWHZZE > 2R HE
371,520,0000% % 159,180,0008& 7= A T
B (A AT EREIMEETRAN
38.7% K 16.6%) Fhf A motE (ThHE S
1) REEMLE (TEEE)) E2RB
742,456,000 75 ° fR2020F 125 14 H
TREEB MAERTRERBEA
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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FOR THE YEAR ENDED 31 MAY 2022 #; 2022458310 L FE

2.

92

ADOPTION OF HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs”)

(a)

Adoption of new/revised HKFRSs -
effective 1 June 2021

The Hong Kong Institute of Certified Public
Accountants has issued a number of new or
amended HKFRSs that are first effective for the
current accounting period of the Group:

Amendments to HKFRS 9, HKAS 39,

HKFRS 7, HKFRS 4 and HKFRS 16
HEMBHRELENFT BT ER]FE399%
SRMBHREEAFETR - SBYBERSEL
FATE R B BB G ERFE 1658 (BT A)

Amendments to HKFRS 16

BBMBHREENF165E (B5T4)

The Group has not early applied any new or
amended HKFRSs that is not yet effective for
the current accounting period. Impact on the
applications of these amended HKFRSs are
summarised below.

Amendments to HKFRS 16, Covid-19-
Related Rent Concessions beyond 30 June
2021

Amendments to HKFRS 16 issued in April
2021 extends the availability of the practical
expedient for lessees to elect not to apply
lease modification accounting for rent
concessions arising as a direct consequence of
the Covid-19 pandemic by 12 months.

BCI Group Holdings Limited SFIEEEBRAF

2.

RMERMBREEN (TEEM

R EER)

(a) RHFH:T REIEEUERS
0| - 2021FE6 1B £
EBGHMAGEEMSE TR
EEER G H R E R EMBFH
SR ESTEBYBFREED

Interest Rate Benchmark Reform — Phase 2

RS A — 3 R

Covid-19-Related Rent Concessions
beyond 30 June 2021

2021868 30H Z & 120197 ik fm w18 8
HEEE

AEBRTKRERBAEANER
G5t HA M M R £ R B RT BT SRS E
S EBMBREERN - BRAZE
REEBYHBRESENNTE
BRI T o

BB R EERF165% (155T7)
2021465 30H Z #£ 9201973 it
HERIGRTEEEE
R2021E4B Mz B R M B R
SHERFE1657 (1B5T4) &AM A
AR ERERHAEARS T E
ER1218 8 AR 720198 K FH
FREEEERREE HEESR
FEREEERETEE-
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FOR THE YEAR ENDED 31 MAY 2022 & £2022F5831H Lt FE

ADOPTION OF HONG KONG FINANCIAL 2. IRQEEBHMBHRESERN (TH
REPORTING STANDARDS (“HKFRSs”) AMBEHRSER,)) (8)
(continued)

(a) Adoption of new/revised HKFRSs - (a) R4l RKEISARBRE
effective 1 June 2021 (continued) #A|—*2021FE6 1B £ (&)
Amendments to HKFRS 16, Covid-19- BB R EERF165% (1E5T7)
Related Rent Concessions beyond 30 June 2021465 30H 2 1 £920197F it
2021 (continued) EREAEEZER (&
Accordingly, the practical expedient applies to Fib > ZERA{THER S A8 B
rent concessions for which any reduction in ZHEEEAERENMATNE M
lease payments affects only payments originally TR 12 R 2R S iY20224F6H 30
due on or before 30 June 2022, provided the Hat zai 2Bz 1EBmE
other conditions for applying the practical BHERESm I EFNE MR ME o
expedient are met. The amendment is effective ZIEFT AR 2021F481H 8 2%
retrospectively for annual periods beginning MM EEHRBEBMAEN 5
on or after 1 April 2021 with any cumulative FERZETI AR 2R Est £
effect of initially applying the amendment DAY AR S T HA R 2 A0 A s A
recognised as an adjustment to the opening BRAVTEER c REFIREEA

pbalance of equity at the beginning of the
current accounting period. Earlier application is

permitted.

The Group has applied the practical expedient REBREE2022F5831H LE
during the year ended 31 May 2022 to all FEERERER S EERNYE
rent concessions granted by the lessors that HAAFMELERFLIN2022FE68
affected only payments originally due on or SOHFHZAI1EA2019B R E =
before 30 June 2022 as a direct consequence FEEEEBRE ZEEBANFIER
of the Covid-19 pandemic. The application X722 BEEE ZERY
has had no impact to the opening balance of 202156818 2 HA¥) # = 45 68
equity at 1 June 2021. During the year, certain THEE - FRN  ETHEAR
lessors agreed to waive/reduce lease payments EEG A SIERN20215
on several leases originally due after 30 June 6H302 & ER202246830H
2021 but before 30 June 2022. The Group has A HENHEENMR K&
derecognised part of lease liabilities that have BENRERRCERRZERE
been extinguished using the discount rates Z AR &R ER o B OH BR
originally applied to these leases respectively, Z2HEBG ERHEEAaERERD
resulted in a decrease in lease liabilities of 1,421,000t ERAEFEEER
HK$1,421,000, which have been recognised as el AR S E o

variable lease payments in profit or loss for the
current year.
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94

ADOPTION OF HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs”)
(continued)

(a)

Adoption of new/revised HKFRSs -
effective 1 June 2021 (continued)

Amendments to HKFRS 9, HKAS 39, HKFRS
7, HKFRS 4 and HKFRS 16, Interest Rate
Benchmark Reform - Phase 2

The Group has applied the amendments for the
first time in the current year. The amendments
relate to changes in the basis for determining
the contractual cash flows of financial assets,
financial liabilities and lease liabilities as a
result of interest rate benchmark reform,
specific hedge accounting requirements and
the related disclosure requirements applying
HKFRS 7 Financial Instruments: Disclosure.
The amendments have had no impact on the
consolidated financial statements as none of
the relevant contracts has been transitioned to
the relevant replacement rates during the year.

BCI Group Holdings Limited SFIEEEBRAF

WEREMBRSEN (TE

B L ER ) (@)

RaNFR] REST B AMERS
R —-R2021FE6 1B £ (B
EBMEREEREI - EED
FFERE395% s EEHFEREE
BYB75% « BRI 75 R & B Fa5E
REBHFHFREERFE165 (1557
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NOTES TO THE CONSOLID
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ADOPTION OF HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSS”)
(continued)

(b) New/revised HKFRSs that have been issued
but are not yet effective

The following new/revised HKFRSs, potentially
relevant to the Group’s consolidated financial
statements, have been issued, but are not yet
effective and have not been early adopted by
the Group. The Group’s current intention is to
apply these changes on the date they become
effective.

Amendments to HKFRS 3
HEM IS 2R FE3E (BFT4)
Amendments to HKFRS 10 and HKAS 28

EEMBREENF10RKRE RG]
55285k (B %)
HKFRS 17

BN BEHREEERF175
Amendments to HKFRS 1

BEEMBRSERF19 (B5TX)
Hong Kong Interpretation 5 (2020)

EB2EEL5E (20204F)

Amendments to HKAS 1 and HKFRS
Practice Statement 2

BEEGHENZIRAEEVBRSER
EXRREFE29 (BFTZ)

Amendments to HKAS 8

BAEGTERIFESR (BeI4)

Amendments to HKAS 12

SR GTERFE125E (BFT4A)
Amendments to HKAS 16

HR G ERFE 165 (BFTZ)
Amendments to HKAS 37
HE Gt ZERFEITIR (BFT )
Amendments to HKFRSs
BEV RS ER (BFTE)

TED FIN

AN(

tR e B R AR ML

HE YEAR ENDED 31 MAY 2022 #; F2022%F5831H L FE

2. EMERAMBHRSEN (TH
AMBEHRSERNL) (8)

ERME R EMBIHMETR1E
AIERMBREER
THRIREE A E B SR B ]
REMOMET RETEEY
BHREENEBRMERREN
EXREXEBRERM - EEH
BREBNEEMBRERERE
) o

(b)

Reference to the Conceptual Framework'

BE S AELR 2 fR At

Sale or Contribution of Assets between an Investor
and its Associate or Joint Venture®

KREERHEBMENTHEGELEZBHETEA
BE

Insurance Contracts and the Related
Amendments?

R &L RAEREST?

Classification of Liabilities as Current or Non-
current?

B EEDEAREHIERE?

Presentation of Financial Statements —
Classification by the Borrower of a Term Loan
that contains a Repayment on Demand Clause?

MBRERZ 2 —ERAHHBRERENGRR

ZEBRERZ HiE?

Disclosure of Accounting policies?
Bt BUR Z K &2

Definition of Accounting Estimates?

Bt st 2 E&R?

Deferred Tax related to Assets and Liabilities
arising from a Single Transaction?

B-RZELEZEE KB EHBRIERE?

Property, Plant and Equipment — Proceeds before
Intended Use'

Y2~ BB e o8 1B — 1 E AR AT IO FT 1S AR

Onerous Contracts — Cost of Fulfilling a Contract'

BEaN-—BITaNZlE

Annual Improvements to HKFRSs 2018-2020"

$H2018F E2020F A EEAM B RS ERH
FEBGE
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3.

96

ADOPTION OF HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSS”)
(continued)

(b)

New/revised HKFRSs that have been issued
but are not yet effective (continued)

U Effective for annual periods beginning on or after 1
January 2022

2 Effective for annual periods beginning on or after 1
January 2023

s No mandatory effective date yet determined but
available for adoption

The directors of the Company anticipate that
the application of all new and amendments
to HKFRSs will have no material impact on
the consolidated financial statements in the
foreseeable future.

BASIS OF PREPARATION

(a)

(b)

BCI Group Holdings Limited

Statement of compliance

The consolidated financial statements
have been prepared in accordance with all
applicable Hong Kong Financial Reporting
Standards, Hong Kong Accounting Standards
("HKASs”) and Interpretations (hereinafter
collectively referred to as the “HKFRSs”)
and the disclosure requirements of the Hong
Kong Companies Ordinance. In addition, the
consolidated financial statements include
applicable disclosures required by the Rules
Governing the Listing of Securities on the GEM
of The Stock Exchange of Hong Kong Limited.

Basis of measurement

The consolidated financial statements have
been prepared under the historical cost basis.

SFIEBARAR

(b)

WEREMBRSEN (TE
B %5 | S E R

) (&)

E IR E I R EKRBIHRET R 1E
.Jé?%ﬂﬁﬁﬁiﬁﬁu (&)
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EHRBER
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3 B ENBRFGE EERER
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BEAFE
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(a)

(b)

AaRER
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3. BASIS OF PREPARATION (continued)

(c)

Going concern assumption

The Group continues to adopt the going
concern basis in preparing its consolidated
financial statements. During the year, the
Group sustained a net loss of approximately
HK$7,942,000 (2021: HK$39,486,000)
and at the end of the reporting period,
the Group’s net current liabilities and the
net liabilities were HK$30,656,000 (2021:
HK$21,820,000) and HK$13,337,000 (2021:
HK$10,995,000) respectively. In addition, the
operation of the Group’s club, entertainment
and catering business have been hit by the
Coronavirus (“COVID-19”) pandemic, a
series of precautionary measures such as
social distancing and quarantine measures
have been implemented by the Hong Kong
Government since 2020. The Group had
been especially impacted by the mandatory
closure orders, including night clubs, gyms,
sports grounds and bars during the reporting
period. The limitations are still in place for
the group gatherings, dining in at restaurants
though some of these limitations were lifted-
up by the Hong Kong Government near the
end of the reporting period. This situation
created uncertainties in relation to the financial
performance of the Group.

These events or conditions indicate that a
material uncertainty exists that may cast
significant doubt on the Group’s ability to
continue as a going concern, and therefore
it may be unable to realise its assets and
discharge its liabilities in the normal course of
business.

3. WREE(E

(c)

FERE R
AEBREBRIFTERERE
RUEGERERR - REAK
REPR  AEBEHFFEIE
#7,942,000% 75 (20214 :
39,486,0008 7t) °» X EEH R
FaBEFERFEED NS
30,656,000# 5 (20214 :
21,820,0007# 75) & 13,337,000
BT (20214 :10,995,000%
70) o b 4h > A E B P 1R 4%
REREBKEHRTBRE
(Fr2019BMRmER) BIEZH
FHE> FEBENE20205E£EK
— R FERS FEBE 0 B 40 BR Bl 11 32
25 B K2 15 % bR BE FE 1E o 7Y 3R S 1P
N AEBLHESHAGEES
(B EREm EEm - B5E
BEFERAR NEE - RERSE
BT 73 B& 4 3R 5 A oK B B BUH 3P
DEF > BEMHAERERE
EFENRGKRANGTEE ZRRT
AREBYBERETRAREER
o

ZEFHUBRETEFEHEE
EREEEENELEENRREN
EXTHEERZE  FILF]EEE
REBXBBRETEREERS

BEH-
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3.

98

BASIS OF PREPARATION (continued)
Going concern assumption (continued)

In view of these circumstances, the
Directors of the Company have given careful
consideration of the liquidity and future cash
flows of the Group in assessing the Group’s
ability to continue as a going concern. For this
purpose, management has prepared a cash
flow forecast, which covers a period of 18
months from the year end date of 31 May 2022
(the “Forecast Period”), that covered different
possible outcomes of the COVID-19 pandemic
and took account of the following:

(c)

BCI Group Holdings Limited

(i)

(i)

In August 2022, the directors (note 25)
and ex-shareholder (note 24) undertook
that they will not request the Group
to repay the outstanding amounts
of approximately HK$2,091,000 and
HK$8,454,000 respectively until 30
November 2023.

In August 2022, the Group entered into
a loan facility agreement with a licensed
money lender in Hong Kong for an
amount of HK$40 million for 18 months
(the “Loan Facility”) and pursuant to
the terms of the Loan Facility, funds
are made available upon its request
and single repayment will be made
on the expiry date of the loan facility
agreement;

The Group has been closely
monitoring the latest developments
on the COVID-19 situation, changes
to quarantine and social distancing
restrictions in Hong Kong, so as to carry
out appropriate plans to improve its
operating performance and cash inflows
of its operation of club, entertainment
and catering business. The Directors
consider even mandatory closure
of pubs and restaurants would be
implemented for 2 months in a twelve-
month time, the pubs can still generate
positive cashflow. In addition, the
Directors will strengthen to implement
measures aiming at improving the
working capital and cash flows of the
Group, including closely monitoring
the general administrative expenses
and operating costs and considering
remuneration cut for the Directors and

senior management; and
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BASIS OF PREPARATION (continued)

(c)

(d)

Going concern assumption (continued)

(iv) The raise of additional working capital
of approximately HK$5,992,800 upon
the completion of the Placing on 8 June
2022 (Note 40).

Based on the above, the Directors of the
Company are of the opinion that the Group will
have sufficient working capital to finance its
operations and to meet its financial obligations
over the Forecast Period as and when they
fall due. However, the going concern of the
Group is dependent upon the successful
implementation of the cost cutting measures
and the assumption that the any mandatory
closure would not exceed 2 months in a
twelve-month time. Accordingly, the Directors
considered that it is appropriate to prepare the
consolidated financial statements on a going
concern basis. However, the going concern
of the Group is dependent upon the future
outcomes of the development of the COVID-19
pandemic and related government policies.

Should the Group be unable to continue as
a going concern, adjustments would have to
be made to reduce the values of the assets
to their net realisable amounts, to provide for
any further liabilities which might arise and to
classify non-current assets and liabilities as
current assets and liabilities respectively. The
effects of these potential adjustments have not
been reflected in these consolidated financial
statements.

Functional and presentation currency

The consolidated financial statements are
presented in Hong Kong dollars (“HK$”), which
is the same as the functional currency of the
Company and its subsidiaries, and all values
are rounded to the nearest thousands, except
when otherwise indicated.

3.

RBEE (B
(o) HEEERR @

(d)

(iv)  H20224F6H8HMAE T
FEEREINEEESN
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4.

100

SIGNIFICANT ACCOUNTING POLICIES

(a)

BCI Group Holdings Limited

Business combination and basis of
consolidation

The consolidated financial statements
comprise the financial statements of the
Company and its subsidiaries (the “Group”).
Inter-company transactions and balances
between group companies together with
unrealised profits are eliminated in full
in preparing the consolidated financial
statements. Unrealised losses are also
eliminated unless the transaction provides
evidence of impairment on the asset
transferred, in which case the loss is
recognised in profit or loss.

The results of subsidiaries acquired or
disposed of during the year are included in
the consolidated statement of comprehensive
income from the effective dates of acquisition
or up to the effective dates of disposal, as
appropriate. Where necessary, adjustments
are made to the financial statements of
subsidiaries to bring their accounting policies
in line with those used by other members of
the Group.

The Group accounts for business combinations
using the acquisition method when the
acquired set of activities and assets meet
the definition of a business and control is
transferred to the Group. In determining
whether a particular set of activities and assets
is a business, the Group assesses whether the
set of assets and activities acquired includes,
at a minimum, an input and substantive
processes and whether the acquired set has
the ability to produce outputs.

SFIEBARAR
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(continued)

(a)

Business combination and basis of
consolidation (continued)

The cost of an acquisition is measured at the
aggregate of the acquisition-date fair value
of assets transferred, liabilities incurred and
equity interests issued by the Group, as the
acquirer. The identifiable assets acquired and
liabilities assumed are principally measured
at acquisition-date fair value. The Group’s
previously held equity interest in the acquiree,
if any, is re-measured at acquisition-date fair
value and the resulting gains or losses are
recognised in profit or loss. The Group may
elect, on a transaction-by-transaction basis,
to measure the non-controlling interests
that represent present ownership interests
in the subsidiary either at fair value or at
the proportionate share of the acquiree’s
identifiable net assets. All other non-controlling
interests are measured at fair value unless
another measurement basis is required by
HKFRSs. Acquisition-related costs incurred are
expensed unless they are incurred in issuing
equity instruments in which case the costs are
deducted from equity.

Any contingent consideration to be transferred
by the acquirer is recognised at acquisition-
date fair value. Subsequent adjustments to
consideration are recognised against goodwill
only to the extent that they arise from new
information obtained within the measurement
period (a2 maximum of 12 months from the
acquisition date) about the fair value at
the acquisition date. All other subsequent
adjustments to contingent consideration
classified as an asset or a liability are
recognised in profit or loss.
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4.

102

SIGNIFICANT ACCOUNTING POLICIES
(continued)

(a)

BCI Group Holdings Limited

Business combination and basis of
consolidation (continued)

When the Group loses control of a subsidiary,
the gain or loss on disposal is calculated as
the difference between (i) the aggregate of
the fair value of the consideration received
and the fair value of any retained interest
and (i) the previous carrying amount of the
assets (including goodwill), and liabilities
of the subsidiary and any non-controlling
interest. Amounts previously recognised in
other comprehensive income in relation to
the subsidiary are accounted for in the same
manner as would be required if the relevant
assets or liabilities were disposed of.

Subsequent to acquisition, the carrying
amount of non-controlling interests that
represent present ownership interests in the
subsidiary is the amount of those interests at
initial recognition plus such non-controlling
interest’s share of subsequent changes in
equity. Non-controlling interests are presented
in the consolidated statement of financial
position within equity, separately from equity
attributable to owners of the Company.
Profit or loss and each component of other
comprehensive income is attributed to the
owners of the Company and to the non-
controlling interests. Total comprehensive
income is attributed to such non-controlling
interests even if this results in those non-
controlling interests having a deficit balance.

Changes in the Group’s interests in a
subsidiary that do not result in a loss of
control of the subsidiary are accounted for as
equity transactions. The carrying amount of
the Group’s interests and the non-controlling
interests are adjusted to reflect the changes in
their relative interests in the subsidiaries. Any
difference between the amount by which the
non-controlling interests are adjusted and the
fair value of the consideration paid or received
is recognised directly in equity and attributed
to the owners of the Company.
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4. SIGNIFICANT ACCOUNTING POLICIES 4,

AL STATEMENTS
b A BATS IR

FOR THE YEAR ENDED 31 MAY 2022 #;E20225F5H31H L FE

(continued)

(b)

Subsidiaries

A subsidiary is an investee over which the
Company is able to exercise control. The
Company controls an investee if all three of
the following elements are present: (i) power
over the investee, (i) exposure, or rights, to
variable returns from the investee, and (iii) the
ability to use its power to affect those variable
returns. Control is reassessed whenever facts
and circumstances indicate that there may be
a change in any of these elements of control.

De-facto control exists in situations where the
Company has the practical ability to direct
the relevant activities of the investee without
holding the majority of the voting rights. In
determining whether de-facto control exists,
the Company considers all relevant facts and
circumstances, including:

- The size of the Company’s voting rights
relative to both the size and dispersion
of other parties who hold voting rights;

= Substantive potential voting rights held
by the Company and other parties who
hold voting rights;

- Other contractual arrangements; and

= Historic patterns in voting attendance.

In the Company’s statement of financial
position, investments in subsidiaries are
stated at cost less impairment loss, if any. The
results of subsidiaries are accounted for by the
Company on the basis of dividend received
and receivable.
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SIGNIFICANT ACCOUNTING POLICIES
(continued)

(c)

BCI Group Holdings Limited

Property, plant and equipment

Property, plant and equipment are stated
at cost less accumulated depreciation and
accumulated impairment losses. The cost
of property, plant and equipment includes
its purchase price and the costs directly
attributable to the acquisition of the items.

Subsequent costs are included in the asset’s
carrying amount or recognised as a separate
asset, as appropriate, only when it is probable
that future economic benefits associated with
the item will flow to the Group and the cost of
the item can be measured reliably. The carrying
amount of the replaced part is derecognised.
All other repairs and maintenance are
recognised as an expense in profit or loss
during the financial period in which they are
incurred.

Property, plant and equipment are depreciated
so as to write off their cost net of expected
residual value over their estimated useful
lives on a straight-line basis. The useful lives,
residual value and depreciation method are
reviewed, and adjusted if appropriate, at the
end of each reporting period. The principal
annual rates are as follows:

20% and the lease
term, whichever is
the shorter

Furniture, fixtures and 20%
equipment

Motor vehicles 20%

Leasehold
improvements

An asset is written down immediately to its
recoverable amount if its carrying amount is
higher than the asset’s estimated recoverable
amount.

The gain or loss on disposal of an item of
property, plant and equipment is the difference
between the net disposal proceeds and its
carrying amount, and is recognised in profit or
loss on disposal.
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4. SIGNIFICANT ACCOUNTING POLICIES 4,

AL STATEMENTS
b A BATS IR

FOR THE YEAR ENDED 31 MAY 2022 #;E20225F5H31H L FE

(continued)

(d)

(e)

Government grant

Government grants are not recognised until
there is reasonable assurance that the Group
will comply with the conditions attaching to
them and that the grants will be received.

Government grants that are receivable as
compensation for expenses or losses already
incurred or for the purpose of giving immediate
financial support to the Group with no future
related costs are recognised in profit or loss
in the period in which they become receivable
and are recognised as other income, rather
than reducing the related expense.

Leasing
Accounting as a lessee

All leases are required to be capitalised in the
statement of financial position as right-of-use
assets and lease liabilities, but accounting
policy choices exist for an entity to choose
not to capitalise (i) leases which are short-
term leases and/or (ii) leases for which the
underlying asset is of low-value. The Group has
elected not to recognise right-of-use assets
and lease liabilities for low-value assets and
leases for which at the commencement date
have a lease term of 12 months or less and
do not contain purchase option. The lease
payments associated with those leases have
been expensed on straight-line basis over the
lease term.
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4.
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SIGNIFICANT ACCOUNTING POLICIES
(continued)

(e)

BCI Group Holdings Limited

Leasing (continued)
Right-of-use asset

The right-of-use asset is recognised at cost
and would comprise: (i) the amount of the
initial measurement of the lease liability (see
below for the accounting policy to account for
lease liability); (i) any lease payments made
at or before the commencement date, less
any lease incentives received; (i) any initial
direct costs incurred by the lessee; and (iv) an
estimate of costs to be incurred by the lessee
in dismantling and removing the underlying
asset to the condition required by the terms
and conditions of the lease, unless those
costs are incurred to produce inventories. The
Group measures the right-to-use assets at
cost, less any accumulated depreciation and
any impairment losses, and adjusted for any
remeasurement of lease liability. The Group
accounts for leased building which is held for
own use under HKFRS 16 and are depreciated
over the lease term on a straight-line basis.

Lease liability

The lease liability is recognised at the present
value of the lease payments that are not paid
at the date of commencement of the lease.
The lease payments are discounted using the
interest rate implicit in the lease, if that rate
can be readily determined. If that rate cannot
be readily determined, the Group uses the
lessee’s incremental borrowing rate.
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4. SIGNIFICANT ACCOUNTING POLICIES 4,

(continued)

(e)

Leasing (continued)
Lease liability (continued)

The following payments for the right-to-use
the underlying asset during the lease term that
are not paid at the commencement date of the
lease are considered to be lease payments: (i)
fixed lease payments less any lease incentives
receivable; (ii) variable lease payments that
depend on an index or a rate, initially measured
using the index or rate as at commencement
date; (iii) amounts expected to be payable by
the lessee under residual value guarantees;
(iv) the exercise price of a purchase option if
the lessee is reasonably certain to exercise
that option; and (v) payments of penalties for
terminating the lease, if the lease term reflects
the lessee exercising an option to terminate the
lease.

Subsequent to the commencement date,
the Group measures the lease liability by:
(i) increasing the carrying amount to reflect
interest on the lease liability; (ii) reducing the
carrying amount to reflect the lease payments
made; and (iii) remeasuring the carrying
amount to reflect any reassessment or lease
modifications, or to reflect revised in-substance
fixed lease payments.

When the Group revises its estimate of the
term of any lease (because, for example, it re-
assesses the probability of a lessee extension
or termination option being exercised), it
adjusts the carrying amount of the lease
liability to reflect the payments to make over
the revised term, which are discounted using
a revised discount rate. The carrying value of
lease liabilities is similarly revised when the
variable element of future lease payments
dependent on a rate or index is revised, except
the discount rate remains unchanged. In both
cases, an equivalent adjustment is made to the
carrying value of the right-of-use asset, with
the revised carrying amount being amortised
over the remaining (revised) lease term. If
the carrying amount of the right-of-use asset
is adjusted to zero, any further reduction is
recognised in profit or loss.
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SIGNIFICANT ACCOUNTING POLICIES
(continued)

(e)

BCI Group Holdings Limited

Leasing (continued)
Lease liability (continued)

When the Group renegotiates the
contractual terms of a lease with the lessor,
if the renegotiation results in one or more
additional assets being leased for an amount
commensurate with the standalone price
for the additional rights-of-use obtained,
the modification is accounted for as a
separate lease, in all other cases, where
the renegotiated increases the scope of the
lease (whether that is an extension to the
lease term, or one or more additional assets
being leased), the lease liability is remeasured
using the discount rate applicable on the
modification date, with the right-of-use asset
being adjusted by the same amount. With the
exception to which the practical expedient for
Covid-19-Related Rent Concessions applies,
if the renegotiation results in a decrease in the
scope of the lease, both the carrying amount
of the lease liability and right-of-use asset are
reduced by the same proportion to reflect the
partial or full termination of the lease with any
difference recognised in profit or loss. The
lease liability is then further adjusted to ensure
its carrying amount reflects the amount of the
renegotiated payments over the renegotiated
term, with the modified lease payments
discounted at the rate applicable on the
modification date and the right-of-use asset is
adjusted by the same amount.
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4.

SIGNIFICANT ACCOUNTING POLICIES 4.
(continued)

)

FOR THE YEAR ENDED 31 MAY 2022 & £2022F5831H Lt FE

Financial Instruments

()

Financial assets

A financial asset (unless it is a trade
receivable without a significant financing
component) is initially measured at
fair value plus, for an item not at fair
value through profit or loss, transaction
costs that are directly attributable
to its acquisition or issue. A trade
receivable without a significant financing
component is initially measured at the
transaction price.

All regular way purchases and sales
of financial assets are recognised on
the trade date, that is, the date that
the Group commits to purchase or sell
the asset. Regular way purchases or
sales are purchases or sales of financial
assets that require delivery of assets
within the period generally established
by regulation or convention in the
market place.

Financial assets with embedded
derivatives are considered in their
entirely when determining whether
their cash flows are solely payment of
principal and interest.

Subsequent measurement of debt
instruments depends on the Group’s
business model for managing the
asset and the cash flow characteristics
of the asset. Debt instruments that
are held for collection of contractual
cash flows where those cash flows
represent solely payments of principal
and interest are measured at amortised
cost. Financial assets at amortised
cost are subsequently measured using
the effective interest method. Interest
income, foreign exchange gains and
losses and impairment are recognised
in profit or loss. Any gain or loss on
derecognition is recognised in profit or
loss.
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4.
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SIGNIFICANT ACCOUNTING POLICIES

(continued)

(f) Financial Instruments (continued)

(i)

BCI Group Holdings Limited

Impairment loss on financial assets

The Group measured loss allowances
for expected credit loss (“ECLs”) on
trade receivables and other financial
assets measured at amortised cost.
The ECLs are measured on either of the
following bases: (1) 12 months ECLs:
these are the ECLs that result from
possible default events within the 12
months after the reporting date; and (2)
lifetime ECLs: these are ECLs that result
from all possible default events over the
expected life of a financial instrument.
The maximum period considered
when estimating ECLs is the maximum
contractual period over which the Group
is exposed to credit risk.

ECLs are a probability-weighted
estimate of credit losses. Credit losses
are measured as the difference between
all contractual cash flows that are due
to the Group in accordance with the
contract and all the cash flows that the
Group expects to receive. The shortfall
is then discounted at an approximation
to the assets’ original effective interest
rate.
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4. SIGNIFICANT ACCOUNTING POLICIES 4.
(continued)

AL STATEMENTS
b A BATS IR

FOR THE YEAR ENDED 31 MAY 2022 #;E20225F5H31H L FE

(f) Financial Instruments (continued)

(i)

Impairment loss on financial assets
(continued)

The Group measured loss allowances
for trade receivables using HKFRS 9
simplified approach and has calculated
ECLs based on lifetime ECLs. The
Group has established a provision
matrix that is based on the Group’s
historical credit loss experience,
adjusted for forward-looking factors
specific to the debtors and the
economic environment.

For other debt financial assets, ECLs are
based on lifetime ECLs excepts when
there has not been a significant increase
in credit risk since initial recognition, in
which case the allowance will be based
on the 12 months ECLs.

Significant increase in credit risk

When determining whether the credit
risk of a financial asset has increased
significantly since initial recognition
and when estimating ECLs, the Group
considers reasonable and supportable
information that is relevant and
available without undue cost or effort.
This includes both quantitative and
qualitative information analysis, based
on the Group’s historical experience
and informed credit assessment and
including forward-looking information.
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4.
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SIGNIFICANT ACCOUNTING POLICIES

(continued)

(f) Financial Instruments (continued)

(i)

BCI Group Holdings Limited

Impairment loss on financial assets
(continued)

Significant increase in credit risk
(continued)

In particular, the following information
is taken into account when assessing
whether credit risk has increased
significantly:

an actual or expected significant
deterioration in the financial
instrument’s external (if available)
or internal credit rating;

significant deterioration in
external market indicators of
credit risk, e.g. a significant
increase in the credit spread, the
credit default swap prices for the
debtor;

existing or forecast adverse
changes in business, financial
or economic conditions that are
expected to cause a significant
decrease in the debtor’s ability to
meet its debt obligations;

an actual or expected significant
deterioration in the operating
results of the debtor;

an actual or expected significant
adverse change in the regulatory,
economic, or technological
environment of the debtor that
results in a significant decrease
in the debtor’s ability to meet its
debt obligations.
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4.

SIGNIFICANT ACCOUNTING POLICIES 4.
(continued)

)

AL STATEMENTS
b A BATS IR

FOR THE YEAR ENDED 31 MAY 2022 #;E20225F5H31H L FE

Financial Instruments (continued)

(i)

Impairment loss on financial assets
(continued)

Significant increase in credit risk
(continued)

Irrespective of the outcome of the above
assessment, the Group presumes that
the credit risk has increased significantly
since initial recognition when contractual
payments are more than 30 days past
due, unless the Group has reasonable
and supportable information that
demonstrates otherwise.

The Group regularly monitors the
effectiveness of the criteria used
to identify whether there has been
a significant increase in credit risk
and revises them as appropriate to
ensure that the criteria are capable of
identifying significant increase in credit
risk before the amount becomes past
due.

Definition of default

For internal credit risk management,
the Group considers an event of default
occurs when information developed
internally or obtained from external
sources indicates that the debtor is
unlikely to pay its creditors, including
the Group, in full. Irrespective of the
above, the Group considers that default
has occurred when a financial asset is
more than 90 days past due unless the
Group has reasonable and supportable
information to demonstrate that a
more lagging default criterion is more
appropriate.
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4.
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SIGNIFICANT ACCOUNTING POLICIES

(continued)

(f) Financial Instruments (continued)

(i)

BCI Group Holdings Limited

Impairment loss on financial assets
(continued)

Definition of default (continued)

A financial asset is credit-impaired when
one or more events of default that have
a detrimental impact on the estimated
future cash flows of that financial asset
have occurred. Evidence that a financial
asset is credit-impaired includes
observable data about the following
events:

(a) significant financial difficulty of
the issuer or the borrower;

(b) a breach of contract, such as a
default or past due event;

(c) the lender(s) of the borrower,
for economic or contractual
reasons relating to the borrower’s
financial difficulty, having granted
to the borrower a concession(s)
that the lender(s) would not
otherwise consider; or

(d) it is becoming probable that the
borrower will enter bankruptcy or
other financial reorganisation.

The Group recognises an impairment
gain or loss in profit or loss for
all financial instruments with the
corresponding adjustment recognised
through a loss allowance account.
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4.

SIGNIFICANT ACCOUNTING POLICIES 4.
(continued)

)

A TSR

FOR THE YEAR ENDED 31 MAY 2022 #;E20225F5H31H L FE

Financial Instruments (continued)

(i)

Impairment loss on financial assets
(continued)

Werite-off policy

The Group writes off a financial asset
when there is information indicating that
the debtor is in severe financial difficulty
and there is no realistic prospect of
recovery, e€.g. when the debtor has
been placed under liquidation or has
entered into bankruptcy proceedings, or
in the case of trade receivables, when
the amounts are over 180 days past
due, whichever occurs sooner. Financial
assets written off may still be subject to
enforcement activities under the Group’s
recovery procedures, taking into
account legal advice where appropriate.
Any recoveries made are recognised in
profit or loss.

Interest income on credit-impaired
financial assets is calculated based
on the amortised cost (i.e. the gross
carrying amount less loss allowance)
of the financial asset. For non credit-
impaired financial assets, interest
income is calculated based on the gross
carrying amount.
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4.

116

SIGNIFICANT ACCOUNTING POLICIES

(continued)

(f) Financial Instruments (continued)

(iii)

(iv)

(v)

BCI Group Holdings Limited

Financial liabilities

The Group classifies its financial
liabilities, depending on the purpose
for which the liabilities were incurred.
Financial liabilities at fair value through
profit or loss are initially measured at fair
value and financial liabilities at amortised
costs are initially measured at fair
value, net of directly attributable costs
incurred. Financial liabilities at amortised
cost are subsequently measured at
amortised cost, using the effective
interest method. The related interest
expense is recognised in profit or loss.

Gains or losses are recognised in
profit or loss when the liabilities are
derecognised as well as through the
amortisation process.

Effective interest method

The effective interest method is a
method of calculating the amortised
cost of a financial asset or financial
liability and of allocating interest income
or interest expense over the relevant
period. The effective interest rate is the
rate that exactly discounts estimated
future cash receipts or payments
through the expected life of the financial
asset or liability, or where appropriate, a
shorter period.

Equity instruments

Equity instruments issued by the
Company are recorded at the proceeds
received, net of direct issue costs.
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4. SIGNIFICANT ACCOUNTING POLICIES 4,

(continued)

)

(9)

Financial Instruments (continued)

(vil  Derecognition
The Group derecognises a financial
asset when the contractual rights to
the future cash flows in relation to
the financial asset expire or when the
financial asset has been transferred
and the transfer meets the criteria
for derecognition in accordance with
HKFRS 9.

Financial liabilities are derecognised
when the obligation specified in
the relevant contract is discharged,
cancelled or expires.

Inventories

Inventories are initially recognised at cost,
and subsequently at the lower of cost and
net realisable value. Cost comprises all costs
of purchase, costs of conversion and other
costs incurred in bringing the inventories to
their present location and condition. Cost is
calculated using the weighted average method.
Net realisable value represents the estimated
selling price in the ordinary course of business
less the estimated costs of completion and the
estimated costs necessary to make the sale.
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4.

118

SIGNIFICANT ACCOUNTING POLICIES
(continued)

(h)

BCI Group Holdings Limited

Revenue recognition

Revenue from contracts with customers is
recognised when control of goods or services
is transferred to the customers at an amount
that reflects the consideration to which the
Group expects to be entitled in exchange
for those goods or services, excluding those
amounts collected on behalf of third parties.
Revenue excludes value added taxes or other
sales taxes and is after deduction of any trade
discounts.

Depending on the terms of the contract and
the laws that apply to the contract, control
of the goods or service may be transferred
over time or at a point in time. Control of the
goods or service is transferred over time if the
Group’s performance:

o provides all of the benefits received
and consumed simultaneously by the
customer;

o creates or enhances an asset that

the customer controls as the Group
performs; or

o does not create an asset with an
alternative use to the Group and the
Group has an enforceable right to
payment for performance completed to
date.

If control of the goods or services transfers
over time, revenue is recognised over the
period of the contract by reference to the
progress towards complete satisfaction of that
performance obligation. Otherwise, revenue
is recognised at a point in time when the
customer obtains control of the goods or
service.

SFIEBARAR

4.

FE

(h)

FETEER (@)

Wi 2o FE 5T
EREARERNHERARE 2
EHRREETERERES &8
MEER MR A EE TR IR
ZEEMmIAMB2AE KK
RERFE=ZFWIBIREE) - WhmF
BREEERIEMEER > L
PRERRXZITE -

Emal iR B ERIERE — KR
BASRE-—REREE  BURAR
BHANFEREBRARENNER
RE-HEAEBEBNBREDN
B IR B f SRS Y4
BB E—REBRES

. RH2EHE > ME R TR
[ & W 2B 3 H # A R A

m

. AEERBELAORR Z2E R
HERIERINEE ; 5

. TEARKNAEERRER
KERNEE MEAEHR
] 58 il B0 17 H A A DL ER
R ESERBRMNE DB
I o

HEmURBEHEE—REF
BAEZ Al 5N EEAGH
HEE2EZlBTRAOEEN
EERR SR WanlERE
5 R B AR 755 42 1) A Y 3 BT S G

—AN\
7 din
2 )



4. SIGNIFICANT ACCOUNTING POLICIES 4,

FOR THE YEAR ENDED 31 MAY 2022 #;E20225F5H31H L FE

(continued)

(h)

Revenue recognition (continued)

When the contract contains a financing
component which provides the customer a
significant benefit of financing the transfer of
goods or services to the customer for more
than one year, revenue is measured at the
present value of the amounts receivable,
discounted using the discount rate that would
be reflected in a separate financing transaction
between the Group and the customer at
contract inception.

Where the contract contains a financing
component which provides a significant
financing benefit to the Group, revenue
recognised under that contract includes the
interest expense accreted on the contract
liability under the effective interest method.
For contracts where the period between the
payment and the transfer of the promised
goods or services is one year or less, the
transaction price is not adjusted for the effects
of a significant financing component, using the
practical expedient in HKFRS 15.

(a) Sales of food and beverages

Revenue from sales of food and
beverages is recognised at a point
in time when the customer takes
possession of and accepts the
products. There is generally only one
performance obligation. Payment of the
transaction price is due immediately
when the food and beverages are
transferred to the customers.
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4.

120

SIGNIFICANT ACCOUNTING POLICIES

(continued)

(h) Revenue recognition (continued)

(b)

(c)

BCI Group Holdings Limited

Entertainment income

Entertainment income is recognised
over-time when services are transferred
to the customers. Payment of the
transaction price is due immediately
when services are provided to
customers.

Interest income

Interest income is recognised on a time-
proportion basis using the effective
interest method.

Contract liabilities

A contract liability represents the
Group’s obligation to transfer goods
or services to a customer for which
the Group has received consideration
(or an amount of consideration is due)
from the customer. Prepayment from
customers in respect of membership
scheme operated by the Group, which
are considered to be unearned at the
reporting date are shown as contract
liabilities in the consolidated statement
of financial position. Contract liabilities
are recognised in the consolidated
statement of financial position until the
credit balances are consumed.
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4. SIGNIFICANT ACCOUNTING POLICIES 4,
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FOR THE YEAR ENDED 31 MAY 2022 & £2022F5831H Lt FE

(continued)

U]

Income taxes

Income taxes for the year comprise current tax
and deferred tax.

Current tax is based on the profit or loss from
ordinary activities adjusted for items that are
non-assessable or disallowable for income tax
purposes and is calculated using tax rates that
have been enacted or substantively enacted
at the end of reporting period. The amount of
current tax payable or receivable is the best
estimate of the tax amount expected to be
paid or received that reflects any uncertainty
related to income tax.

Deferred tax is recognised in respect of
temporary differences between the carrying
amounts of assets and liabilities for financial
reporting purposes and the corresponding
amounts used for tax purposes. Except for
goodwill not deductible for tax purposes and
initial recognition of assets and liabilities that
are not part of the business combination
which affect neither accounting nor taxable
profits, taxable temporary differences arising
on investments in subsidiaries, associates
and joint ventures where the Group is able to
control the reversal of the temporary difference
and it is probable that the temporary difference
will not reverse in the foreseeable future,
deferred tax liabilities are recognised for all
taxable temporary differences. Deferred tax
assets are recognised to the extent that it is
probable that taxable profits will be available
against which deductible temporary differences
can be utilised, provided that the deductible
temporary differences are not arises from
initial recognition of assets and liabilities
in a transaction other than in a business
combination that affects neither taxable profit
nor the accounting profit.
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4.

122

SIGNIFICANT ACCOUNTING POLICIES
(continued)

U]

BCI Group Holdings Limited

Income taxes (continued)

Deferred tax is measured at the tax rates
appropriate to the expected manner in which
the carrying amount of the asset or liability is
realised or settled and that have been enacted
or substantively enacted at the end of reporting
period, and reflects any uncertainty related to
income taxes.

Deferred tax assets and liabilities are offset
when there is a legally enforceable right to
set off current tax assets against current tax
liabilities and when they relate to income tax
levied by the same taxation authority and the
Group intends to settle its current tax assets
and liabilities on a net basis.

The carrying amount of deferred tax assets is
reviewed at each reporting date and reduced
to the extent that it is no longer probable that
sufficient taxable profits will be available to
allow all or part of the assets to be recovered.

Income taxes are recognised in profit or loss
except when they relate to items recognised
in other comprehensive income in which
case the taxes are also recognised in other
comprehensive income or when they relate to
items recognised directly in equity in which
case the taxes are also recognised directly in
equity.
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4. SIGNIFICANT ACCOUNTING POLICIES 4,

IDATED FINANCI

tR e B R AR ML

FOR THE YEAR ENDED 31 MAY 2022 & £2022F5831H Lt FE

(continued)

1)

(k)

Employee benefits
(i) Short term employee benefit

Short term employee benefits are
employee benefits (other than
termination benefits) that are expected
to be settled wholly before twelve
months after the end of the annual
reporting period in which the employees
render the related service. Short term
employee benefits are recognised in the
year when the employees render the
related service.

(i) Defined contribution retirement plan

Contributions to defined contribution
retirement plans are recognised as
an expense in profit or loss when the
services are rendered by the employees.

(iij)  Termination benefits

Termination benefits are recognised
on the earlier of when the Group can
no longer withdraw the offer of those
benefits and when the Group recognises
restructuring costs involving the
payment of termination benefits.

Share-based payments

Where share options are awarded to
employees and others providing similar
services, the fair value of the services
received is measured by reference to the
fair value of the options at the date of grant.
Such fair value is recognised in profit or loss
with a corresponding increase in the share
option reserve within equity. The fair value
is determined by an external valuer using a
binomial model, further details of which are
given in note 27 to the financial statements.

Where the terms and conditions of options are
modified before they vest, the increase in the
fair value of the options, measured immediately
before and after the modification, is also
recognised in profit or loss over the remaining
vesting period.
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4.

124

SIGNIFICANT ACCOUNTING POLICIES
(continued)

U]

BCI Group Holdings Limited

Impairment of assets (other than financial
assets)

At the end of each reporting period, the Group
reviews the carrying amounts of the following
assets to determine whether there is any
indication that those assets have suffered
an impairment loss or an impairment loss
previously recognised no longer exists or may
have decreased:

o property, plant and equipment;
° right-of-use assets; and
o investment in subsidiaries

If the recoverable amount (i.e. the greater of
the fair value less costs of disposal and value
in use) of an asset is estimated to be less than
its carrying amount, the carrying amount of the
asset is reduced to its recoverable amount. An
impairment loss is recognised as an expense
immediately, unless the relevant asset is
carried at a revalued amount under another
HKFRS, in which case the impairment loss is
treated as a revaluation decrease under the
HKFRS.

Where an impairment loss subsequently
reverses, the carrying amount of the asset
is increased to the revised estimate of its
recoverable amount, to the extent that the
increased carrying amount does not exceed
the carrying amount that would have been
determined had no impairment loss been
recognised for the asset in prior years. A
reversal of an impairment loss is recognised in
profit or loss immediately, unless the relevant
asset is carried at a revalued amount under
another HKFRS, in which case the reversal
of impairment loss is treated as a revaluation
increase under that HKFRS.
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(continued)

U]

(m)

(n)

Impairment of assets (other than financial
assets) (continued)

Value in use is based on the estimated future
cash flows expected to be derived from the
asset or cash generating unit, discounted to
their present value using a pre-tax discount
rate that reflects current market assessments
of the time value of money and the risks
specific to the asset or cash generating unit.

Provisions and contingent liabilities

Provisions are recognised for liabilities of
uncertain timing or amount when the Group
has a legal or constructive obligation arising as
a result of a past event, which it is probable will
result in an outflow of economic benefits that
can be reliably estimated.

Where it is not probable that an outflow of
economic benefits will be required, or the
amount cannot be estimated reliably, the
obligation is disclosed as a contingent liability,
unless the probability of outflow of economic
benefits is remote. Possible obligations, the
existence of which will only be confirmed by
the occurrence or non-occurrence of one
or more future events, are also disclosed as
contingent liabilities unless the probability of
outflow of economic benefits is remote.

Related parties

(a) A person or a close member of that
person’s family is related to the Group if
that person:

(i) has control or joint control over
the Group;

(ii) has significant influence over the
Group; or

(iii) is @ member of key management
personnel of the Group or the
Company’s parent.
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4.

126

SIGNIFICANT ACCOUNTING POLICIES

(continued)

(n) Related parties (continued)

(b) An entity is related to the Group if any of
the following conditions apply:

(i)

(if)

(vi)

(vii)

(viil)

BCI Group Holdings Limited

The entity and the Group are
members of the same group
(which means that each parent,
subsidiary and fellow subsidiary is
related to the others).

One entity is an associate or joint
venture of the other entity (or an
associate or joint venture of a
member of a group of which the
other entity is a member).

Both entities are joint ventures of
the same third party.

One entity is a joint venture of a
third entity and the other entity is
an associate of the third entity.

The entity is a post-employment
benefit plan for the benefit of the
employees of the Group or an
entity related to the Group.

The entity is controlled or jointly
controlled by a person identified
in (a).

A person identified in (a)(i) has
significant influence over the
entity or is a member of key
management personnel of the
entity (or of a parent of the
entity).

The entity, or any member of
a group of which it is a part,
provides key management
personnel services to the Group
or to the Company’s parent.
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(continued)

(n)

(o)

(p)

Related parties (continued)

Close members of the family of a person are
those family members who may be expected
to influence, or be influenced by, that person in
their dealings with the entity and include:

(i) that person’s children and spouse or
domestic partner;

(if) children of that person’s spouse or
domestic partner; and

(ifi) dependents of that person or that

person’s spouse or domestic partner.

Cash and cash equivalents

Cash and cash equivalents include cash at
pbank and in hand, and short-term highly liquid
investments with original maturities of three
months or less that are readily convertible into
known amounts of cash and which are subject
to an insignificant risk of changes in value.

Segment reporting

The Group identifies operating segments and
prepares segment information based on the
regular internal financial information reported
to the executive directors for their decision
about resources allocation to the Group’s
business components and for their review of
the performance of those components. The
business components in the internal financial
information reported to the executive directors
are determined following the Group’s major
product and service lines.

The measurement policies the Group use for
reporting segment results under HKFRS 8
are the same as those used in its financial
statements prepared under HKFRSs, except
interest income, unallocated finance costs,
and unallocated corporate expenses, which
are not directly attributable to the business
activities of any operating segment, are not
included in arriving at the operating results of
the operating segment.

FEGFER (@
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(iii)
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128

CRITICAL ACCOUNTING JUDGMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY

In the application of the Group’s accounting policies,
the directors are required to make judgments,
estimates and assumptions about the carrying
amounts of assets and liabilities that are not readily
apparent from other sources. The estimates and
associated assumptions are based on historical
experience and other factors that are considered to
be relevant. Given Covid-19 pandemic has created
and may continue to create significant uncertainty.
Actual results differ from these estimates.

The estimates and underlying assumptions are
reviewed on an ongoing basis. Revisions to
accounting estimates are recognised in the period in
which the estimate is revised if the revision affects
only that period, or in the period of the revision and
future periods if the revision affects both current and
future periods.

Critical judgement on going concern basis

As disclosed in note 3(c), the consolidated financial
statements have been prepared on a going concern
basis. The appropriateness of the going concern
basis is assessed after taking into account all
relevant available information about the future of the
Group, including the cash flow forecast of the Group
covering a period up to 30 November 2023. Such
forecast about the future, at a particular point of time,
about the future outcome of events and conditions,
which inherently involves various assumptions and
uncertainties. In the preparation of the cash flow
forecast of the Company, the Director assumed
that the loan facility agreement with an independent
licensed money lender in Hong Kong would be
granted until the Group is able to meet its obligations.
Actual results could differ significantly, and hence it
may cast significant doubt in relation to the going
concern assumption.
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CRITICAL ACCOUNTING JUDGMENTS 5.

AND KEY SOURCES OF ESTIMATION
UNCERTAINTY (continued)

The key sources of estimation uncertainty

In addition to the information disclosed elsewhere in
these consolidated financial statements, other key
sources of uncertainty at the end of each reporting
period, that have a significant risk of causing a
material adjustment to the carrying amounts of
assets and liabilities within the next financial year, are
discussed below:

(i) Impairment loss for trade and other
receivables

The Group estimates impairment losses of
trade and other receivables resulting from the
inability of the customers and other debtors
to make the required payments in accordance
with accounting policy stated in Note 4(f)
(ii). The Group bases the estimates on the
ageing of the receivable balances, debtors’
creditworthiness and historical write-off
experience. If the financial condition of the
customers and debtors were to deteriorate,
actual credit loss would be higher than
estimated.

(ii) Impairment loss for non-financial assets

The Group assesses at the end of the reporting
period whether non-financial assets suffered
any impairment in accordance with accounting
policy stated in Note 4(l). The non-financial
assets are reviewed for impairment whenever
events or changes in circumstances indicate
that the carrying amount of the assets exceeds
its recoverable amount. The determination of
recoverable amount requires an estimation
of future cash flows and the selection of
appropriate discount rates. Changes in these
estimates could have a significant impact on
the carrying amount of assets and could result
in additional impairment charge or reversal of
impairment in future periods, where applicable.
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CRITICAL ACCOUNTING JUDGMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY (continued)

The key sources of estimation uncertainty
(continued)

(i)

BCI Group Holdings Limited

Impairment loss for non-financial assets
(continued)

Determining whether an item of property,
plant and equipment and right-of-use assets
is impaired or previously recognised loss
may decrease requires an estimate of the
recoverable amount of the relevant cash-
generating unit to which the asset belongs,
which is the higher of the value in use or fair
value less costs of disposal. The value in use
calculation requires the Group to estimate
the future cash flows expected to arise from
the cash-generating unit and a suitable
discount rate in order to calculate the present
value. Where the actual future cash flows are
less than expected or change in facts and
circumstances which results in the downward
revision of future cash flows, a material
impairment loss may arise. Details of the
recoverable amount calculation for the cash-
generating units in respect of property, plant
and equipment and right-of-use assets are set
out in Note 15.

The impairment loss on property, plant and
equipment and right-of-use assets during
the year ended 31 May 2022 was HKS$NIl
(2021: HK$3,988,000) and HKS$Nil (2021:
HK$8,369,000) respectively. As at 31 May
2022, the carrying amount of property, plant
and equipment and right-of-use assets
was HK$8,258,000 (2021: HK$9,879,000)
and HK$8,271,000 (2021: HK$15,360,000)
respectively.
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CRITICAL ACCOUNTING JUDGMENTS
AND KEY SOURCES OF ESTIMATIION
UNCERTAINTY (continued)

The key sources of estimation uncertainty
(continued)

(iij)  Provision for reinstatement costs

Provision for reinstatement cost is estimated
at the inception of leasing property with
reinstatement clause and reassessed at the
end of each reporting period with reference to
the latest available quotation from independent
contractors. Estimation based on current
market information may vary over time and
could differ from the actual reinstatement
cost upon closures or relocation of existing
premises occupied by the Group. As at 31
May 2022, the carrying amounts of provision
for reinstatement cost are approximately
HK$1,230,000 (2021: HK$1,230,000).

SEGMENT INFORMATION

The chief operating decision maker is defined as
executive directors of the Company. The Group
has identified its operating segment based on
the regular internal financial information reported
to the Company’s executive directors for their
decisions about resources allocation and review of
performance.

Each operating segment are managed separately as
each business offers different products and services
and requires different business strategies. For the
year ended 31 May 2021, the Group has identified
the following two operating and reportable segments:

. The operation of club, entertainment and
catering business

. Securities investment

5. EXGFHEREFFEERR
HEERR (&)
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6. SEGMENT INFORMATION (continued) 6.
Disaggregation of revenue from contracts with

SEEH (@

REBMBREERF15KBER LK

customers within the scope of HKFRS 15 is as BHEEREIIUZ40NKESIFUWT :
follows:
2022 2021
20225 20214
HK$’000 HK$'000
FAET FAET
Revenue from contracts with EEAMBHREEL
customer within the scope of F15KHEET »
HKFRS 15: RKEERGHNKE :
Operation of club, entertainment and K& T IR %K
catering business BER 50,257 24,427
Timing of revenue recognised under HKFRS 15: BIEEFEMRRERERF155E BRI
m B
Operation
of club,
entertainment
and catering
business
REGRT
YR 4 Ry
For the year ended 31 May 2022 B F2022F5831HLLFE BRER
HK$’000
FAET
At a point in time NE—FFEE 46,418
Over time W& B [ 3,839
50,257
Operation
of club,

For the year ended 31 May 2021

At a point in time
Over time

HE2021FE5H31HIEEE

B 5 — By )
WE Bs

entertainment
and catering
business
KIS FE AT~

1R 4 Ky
BERET
HK$'000
FAET

19,324
5,103

24,427

132
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SEGMENT INFORMATION (continued) 6. EER (B
(a) Segment loss, profit or loss, assets and (a) APHE-BHE -BEREE
liabilities
Operation
of club,
entertainment
and catering Securities
business investment Total
REEER-
EE
BENER EHRE st
HK$’000 HK$’000 HK$’000
FET FET FET
For the year ended 31 May 2022 HE2022F5A31HIEEE
Revenue from external customers HNBREW R 50,257 - 50,257
Reportable segment loss 2R HEE (2,035) (291) (2,326)
Other income and gains HA Rz 3,292 2 3,294
Advertising and marketing expenses BERMGHEERS (8,208) - (8,208)
Employee benefits expense BERHEZ (9,548) - (9,548)
Depreciation of property, plant and ME BERRENE
equipment (3,480) - (3,480)
Depreciation of right-of-use assets FRREERE (7,089) - (7,089)
Other expenses Hiff (12,872) (18) (12,890)
Write-off of trade and other receivables S8 2 R EMERIE (593) - (593)
Provision for expected credit loss on B REMRENFBERSREES
trade and other receivables BEE (367) - (367)
Finance costs RN (786) (275) (1,061)
Additions of non-current assets REERBEE (1,859) - (1,859)
As at 31 May 2022 R2022€5831H
Reportable segment assets AERNYEE 30,929 2 30,931
Reportable segment liabilities 2R Has (33,657) (6,809) (40,466)
2022 Annual Report fF#§
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6.

134

SEGMENT INFORMATION (continued) 6. WER (B
(a) Segment loss, profit or loss, assets and (a) SEEE B - ESEREE (B
liabilities (continued)
Operation
of club,
entertainment
and catering Securities
business investment Total
BEgP
RER
BRED BHKE 5
HK$ 000 HK$ 000 HK$'000
FET FAET FAET
For the year ended 31 May 2021 HE2021E5A31HIEEE
Revenue from external customers SNERE B AR 24,427 - 24,427
Reportable segment loss 2R EEE (14,954) (591) (15,545)
Other income and gains Htw A KUz 18,891 16 18,907
Advertising and marketing expenses EEkmzEERS (8,591) - (3,591)
Employee benefits expense BERH X (10,365) - (10,365)
Depreciation of property, plant and ME -BERZBITE
equipment (4,131) = (4,131)
Depreciation of right-of-use assets FRAESENE (12,790) - (12,790)
Other expenses Hitpisz (9,860) (29) (9,889)
Impairment loss on property, plant and ~ #1% R k& E R EESE
equipment (3,988) - (3,988)
Impairment loss on right-of-use assets R EE EREHE (8,369) - (8,369)
Write-off of trade and other receivables  #i#4 & 5 K Lt fE I =18 (1,866) - (1,866)
Reversal of expected credit loss on B RAMERTERREE
trade and other receivables BRER 2,740 = 2,740
Finance costs BB (925) (584) (1,509)
Additions of non-current assets REFREEE (41,158) - (41,158)
As at 31 May 2021 112021458318
Reportable segment assets ERNHEE 45,296 17,932 63,228
Reportable segment liabilities ERNHEE (48,233) (24,515) (72,748)
BCI Group Holdings Limited SFIEEEBRAF
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FOR THE YEAR ENDED 31 MAY 2022 #;E20225F5H31H L FE

SEGMENT INFORMATION (continued) 6. SEEF (B
Reconciliation of reportable segment loss, (b) TERDBEE -BEREEHIE

2022 2021
20225 20214
HK$’000 HK$’000
FAET FET
Loss before income tax MRPF1ISTAIES 18
Reportable segment loss 2R IER (2,326) (15,545)
Other income and gains At I A B W R 10 159
Advertising and marketing BEEkhinHERS
expenses (386) -
Employee benefits expenses BERA X (3,615) (1,002)
Equity-settled share-based U HEEURS S
payments =R NE N - (15,676)
Other expenses HMfEx (3,167) (4,329)
Written off of other receivables  #ifi § H th f& U 3k 18 - (85)
Expected credit loss on other HithfEWRIBTAHAE E 8518
receivables - (2,966)
Finance costs =N (250) (32)
(9,734) (39,476)
2022 2021
20225 20214
HK$’000 HK$’000
FET FET
Assets BE
Reportable segment assets AERNIEE 30,931 63,228
Unallocated corporate assets APEEESE 617 1,451
Consolidated total assets e EE 31,548 64,679
2022 Annual Report %5
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6.

136

SEGMENT INFORMATION (continued)

(b)

BCI Group Holdings Limited

Reconciliation of reportable segment loss,

6. ZDEEH (1)
(b) FTEFESBER BERGEHE

assets and liabilities (continued) €=))
2022 2021
20225 20214
HK$°000 HK$’'000
FAEIT FET
Liabilities af&
Reportable segment liabilities AERDIEE (40,466) (72,748)
Unallocated corporate liabilities RO PR 2 & & (4,419) (2,926)
Consolidated total liabilities REEEE (44,885) (75,674)

Management determines the Group is
domiciled in Hong Kong, which is the location
where the Group principally operates. All
revenue of the Group for the current and
previous reporting periods was derived in Hong
Kong. All its non-current assets are located in
Hong Kong.

In addition, the customers of the Group, based
on the locations at which the goods or services
were provided, are all located in Hong Kong.
No revenue from transactions with a single
customer amounts to 10% or more of the
Group’s revenue (2021: none).

SFIEBARAR
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FOR THE YEAR ENDED 31 MAY 2022 #;E20225F5H31H L FE

REVENUE 7. W=
Revenue from the Group’s principal activities during REBRHESHANWETEXZHFZ KW
the reporting period is as follows: T
2022 2021
20224 20214
HK$’000 HK$’000
FET FET
Revenue from: LTEENKS :
Clubs and entertainment operation G R R &S B
Sales of food and beverage Bm &R iEH & 44,379 14,755
Entrance fees AZE 229 34
Entertainment income JCE AN 3,839 4,381
Sponsorship income LU PN 784 -
Others HAth 1,026 1,042
50,257 20,212
Restaurants operation BESE
Sales of food and beverage Bm &R i & - 4,214
Others Hith - 1
Total revenue 488 50,257 24 427

The following table provides information about trade
receivables and contract liabilities from contracts with

customers:

Trade receivables (Note 18)
Contract liabilities (Note 22)

TEREHMEMESBERNRERKERF

BHNENERENER !

2022
20224
HK$°000
FET

B 5 W EE (fFsE18) 828

aHaE (sEe2)

794

2021
20214
HK$'000
FET

782
586
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8. OTHER INCOME AND GAINS 8. HKARWE
2022 2021
20224 20214
HK$’000 HK$’000
FET FET
Bank interest income RITH B WA 2 26
Imputed interest income on financial R ER AT EN
assets measured at amortised cost TRBEEESEFNEWA 153 91
Government grants (Note (a)) BT E) (Mf5E(a)) 1,404 5,334
Covid-19-related rent concession 2019w mEMEEESR
(Note (b)) (Ff¥ 3£ (b)) 1,421 12,754
Others Hh 324 861
3,304 19,066
Notes: Mt
(@) The government grants represents anti-epidemic fund, (a) B AT 48 B 15 & B BUN 12201 978 iR 75 F 7R 2
catering business (social distancing) subsidy scheme and BTIFEFINNEES BREHR (LR ER)
employment support scheme granted by the Hong Kong BB 8 R R ESTE o

Government under Covid-19 pandemic.

(b) The Group has early adopted amendment to HKFRS 16 and (b) REEBIRARAE B HRESEAF165%
applied the practical expedient of not to assess whether a (B3 A) WA {THE R % A dEEA
rent concession occurring as a direct consequence of the 2019 BRI B REBMBEZENNZER
Covid-19 pandemic is a lease modification. TEERTHERBREEEN
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LOSS BEFORE INCOME TAX

Loss before income tax is arrived at after charging/

FOR THE YEAR ENDED 31 MAY 2022 #;E20225F5H31H L FE

9. [PRFASMMAIGGIE

PRPTIS AT RS B &R GER) T

(crediting): BEEBRESW
2022 2021
2022%F 20214
HK$’000 HK$’000
FAET FAET
Changes in inventories recognised as AR HNEFEE 228
expense
- Clubs and entertainment operation — BT RiR s E 12,641 3,896
— Restaurants operation —BEEE - 1,231
12,641 5127
Auditor’s remuneration 1% SN BN <&
— provision for the year —REEEE 578 609
— under provision in prior year —BEFEEBRERE - 100
Gain on disposal of property, plant and HE# X & E K% H 2 Wis
equipment - (200)
Professional fee BHEER 2,048 3,505
Employee benefits expense (including 1EEEHEX (BfFEESE
directors’ remuneration (Note 10)) M (f¥s%10))
— Wages, salaries and other benefits —TE -FrekEMBEF 12,726 10,996
— Contribution to defined contribution — — 5 & Ht FE AR5t & H =
retirement plans 437 371
13,163 11,367
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10. DIRECTORS’ REMUNERATION AND FIVE
HIGHEST PAID INDIVIDUALS

10. EEFMEEREEHFMAL

(a) Directors’ remuneration (a) = E 5
The remunerations of the directors of the KRATIEESEHMEH T :
Company are set out below:
Contribution
to defined
Salaries and  contribution
other retirement
Fees benefits plans Total
RE MR
A Bk
ik Hiti4EH 3 b
HK$’000 HK$°000 HK$'000 HK$'000
FET FET FET FET
Year ended 31 May 2022 HE2022F5R31HLERE
Executive directors HITEE
Mr. Wong Kui Shing Danny (note )~ ESEAiSE4 (Fifs) - 82 3 85
Mr. Ng Shing Chun Ray REERE 240 290 12 542
Mr. Wong Chi Yung (note ii EEBLE (ki) - 1,206 18 1,314
Ms. Lui Lok Yan (note i) B2+ (i) - 37 2 39
Indlependent non-executive directors  BLFHITEE
Mr. Pong Chun Yu (note iv) ERFRE () 180 - - 180
Mr. Hui Wai Hung (note v) SHEI R (k) 180 - - 180
Mr. Jiang Qiaowei (note v) BERLE (fizhy) 180 - - 180
780 1,705 35 2,520
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FOR THE YEAR ENDED 31 MAY 2022 #;E20225F5H31H L FE

DIRECTORS’ REMUNERATION AND FIVE
HIGHEST PAID INDIVIDUALS (continued)

Directors’ remuneration (continued)

The remunerations of the directors of the
Company are set out below: (continued)

10. EFEFMRELEEFHFMAL

(&)
(a)

ERHMN (&
TRABEFHIMEIOT : (&)

Contribution
to defined
Salaries and  contribution
other retirement
Fees benefits plans Total
REM
ek I
ik HtgR| ®3 g
HK$'000 HK$ 000 HK$ 000 HK$000
Fiém FET FEm FET
Year ended 31 May 2021 HZ202155A31HILERE
Executive directors HiTEZE
Mr. Wong Kui Shing Danny (note ) ESERLSEAE (Ffizt) - 208 6 214
Mr. Ng Shing Chun Ray SEEEE 221 182 9 42
Mr. Ng Shing Joe Kester (note viii) ~ RABBIEE (¥t vii) - 37 2 39
Ms. Lau Sze Yuen (note vii) 2B et (ki) 82 221 11 314
Non-executive director FHTEZE
Mr. Wong Chi Yung (note ii EEBLE (ki) - 324 5 329
Mr. Kan Sze Man (note vii BERAE (i shi) 54 - - 54
Indlependent non-executive directors  BLFHTEE
Mr. Pong Chun Yu (note iv) ERFRE (k) b1 - - 61
Mr. Hui Wai Hung (note v) SHER R (Eky) 52 - - 52
Mr. Jiang Qiaowei (note v) EBERE (k) 52 - - 52
Mr. Wong Sui Chi (note vi) minl g (s 54 - - 54
Mr. Li Lap Sun (note vi) BUMEE (Hizki) 54 - - 54
Mr. Ng Kwok Kei Sammy (note vi) HEEEE (5 54 - - 54
684 972 £6 1,689
2022 Annual Report %5
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FOR THE YEAR ENDED 31 MAY 2022 #; 2022458310 L FE

10. DIRECTORS’

REMUNERATION AND FIVE

HIGHEST PAID INDIVIDUALS (continued)

(a)

142

BCI Group Holdings Limited

Directors’ remuneration (continued)

The remunerations of the directors of the
Company are set out below: (continued)

Notes:

(i) Mr. Wong Kui Shing Danny was appointed as an
executive director on 16 February 2021.

(if) Mr. Wong Chi Yung was appointed as a non-
executive director on 1 March 2021 and appointed
as an executive director on 12 July 2021.

(iii) Ms. Lui Lok Yan was appointed as executive
director on 3 May 2022.

(iv) Mr. Pong Chun Yu was appointed as an
independent non-executive director on 22 January
2021.

(V) Mr. Hui Wai Hung and Mr. Jiang Qiaowei were
appointed as independent non-executive directors
on 16 February 2021.

(vi) Mr. Wong Sui Chi, Mr. Li Lap Sun and Mr. Ng Kwok
Kei Sammy resigned as independent non-executive
directors on 16 February 2021.

(vii) Mr. Kan Sze Man resigned as a non-executive
director on 16 February 2021.

(viii) Mr. Ng Shing Joe Kester and Ms. Lau Sze Yuen
resigned as executive directors on 16 February
2021.

During the current and prior years, none of
the Directors waived or agreed to waive any
remuneration and there were no emoluments
paid by the Group to any of the Directors as an
inducement to join, or upon joining the Group,
or as compensation for loss of office. The
executive directors’ emoluments shown above
were mainly for their services in connection
with the management of the affairs of the
Company and the Group. The independent
non-executive directors’ emoluments shown
above were mainly for their services as the
Directors.

SFIEBARAR

10.

EEFMROIRREHFMAL

(&)
(a)

EEHM (&
AATERFHFMETIWT (&)

DEX

(i) FHEMAEER2021FE2H16HEZ
ERRNITES-

(ii) FEELREN2021FE381HES
EAIERTES N R2021FE7812
AEZEANTES-

(i) EEI L L R202245838ES
ERAITES-

(iv) BEIRF LR ENR2021FE1H22E0 EE
ERBIULIENITES

(v) TR E R BRI A ER2021
FoOR16BEZETABIIFERNTE
$o

(vi) =B AE UL ERAEE
FLER2021E28 16 A BHEBILIE
HITESo

(vii) TR EER2021F2516H BHE
FHITES

(viii) RIBELERB B L 72021
F2R16HRERITES

REFERNFFE BEES
BEXARNEHREEAHMN =&
ETEAENEEIMNE  (F
7y BN A 745 5 B 300 A B By 32
B fERBRENMEE X
FImAITEEHFMEED MK
EMEBEXRRARREAEREEM
RENRT - EXPIREILIER
TEENFNEZESRKEES
EEMREHERS



10. DIRECTORS’ REMUNERATION AND FIVE 10.

HIGHEST PAID INDIVIDUALS (continued)

(b)

(c)

Five highest paid individuals

Of the five highest-paid with the highest
emoluments in the Group, 2 executive
directors of the Company for the year ended
31 May 2022 (2021: 2 executive directors
and 1 former executive director), whose
emoluments are included in Note 10(a). The
remuneration of the remaining 3 (2021: 2)
individuals were as follows:

ﬁA%ﬁﬁ§WE

FOR THE YEAR ENDED 31 MAY 2022 #;E20225F5H31H L FE

EEFHRESR

(&)

b) HEBEEREFHMAL
HE2022F5H31HIEFEE ¥
XEBHRRAEESHMATEE
KATR2LHAITES (2021£F :
PR TEERILEIHITES) »
WEMFEN ST AKIEE10(a) c BR T
3% (20214 : 24) A EHIERENN
T

REHMAL

2022 2021
20224 20214
HK$’000 HK$’000
FAET FAET
Salaries, allowances and benefits ¥ & ~ 285 & EY)@EF)
in kind 1,437 699
Contribution to defined RE MRS B R
contribution retirements plans 46 30
1,483 729

The remuneration fell within the following
bands:

Nil to HK$1,000,000 Z%1,000,000% 7T

BRAALTRFHMA FLATHE :

2022 2021
20225 20214
Number of Number of
individuals individuals
AE AEL

3 2

The emoluments paid or payable to
members of senior management were
within the following band:

Nil to HK$1,000,000 £ %1,000,0007% 7T

(c) ENfIEMNSHREEERENM

ENFUTHE :
2022 2021
20224 20214
Number of Number of
individuals individuals
AE AEL

1 —

143
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FOR THE YEAR ENDED 31 MAY 2022 #; 2022458310 L FE

11.

12.

144

FINANCE COSTS 11. BERZE

2022 2021
20224 20214
HK$°000 HK$’000
FHET F T
Interest on bank borrowings, secured A IKIFIRITERF B 46 374
Interest on loan from an ex-shareholder KB —%RIRERE 2 EXF] E 377 328
Interest on lease liabilities (Note 16(b)) FHE&EF B (MizE16(b)) 638 839
Loan arrangement fee Bz &R 250 -
1,311 1,541

INCOME TAX (CREDIT)/EXPENSE 12. FR1SHE (B%R) X

The Group is subject to income tax on profits arising
in or derived from Hong Kong, being its principal
place of business. The income tax (credit)/expense in
the consolidated statement of comprehensive income
represents:

FEEARMPETEEEXMBEBEE
WEREEBNENNBAMFR REE
‘W mRANMER (E%) FXiE:

2022 2021
20224 20214
HK$’000 HK$'000
FET FET
Current income tax — Hong Kong Profits BNHRFR 182 — & B HI151R
Tax
— provision for the year —FEREE - =
— under provision in respect of —BFEFERETE
prior years - 10
Deferred tax (Note 19) EIEFRIE (MI5E19)
— current year —KFEE (1,792) -
Income tax (credit)/expense s (E%) /X (1,792) 10

Pursuant to the rules and regulations of the Cayman
Islands, the Group is not subject to any taxation
under the jurisdictions of the Cayman Islands.

BCI Group Holdings Limited SFIEEEBRAF

RIEREBRERNERKRA  AEEH
ARHAERERZEEHMEMIRIE
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FOR THE YEAR ENDED 31 MAY 2022 #;E20225F5H31H L FE

INCOME TAX (CREDIT)/EXPENSE (continued)  12. FRi8# (IE%) B (&)
Under the two-tiered profits tax rates regime, the first BEMAGINEREGE a8 8KREE
HK$2 million of assessable profits of the qualifying ERECEEEB T ZESRMEN S
group entity will be taxed at 8.25%, and assessable 8.25% MM EHIR > MBBE2EE BT
profits above HK$2 million will be taxed at 16.5%. FESRR A F AL 16.5% MR T o
Assessable profits of group entities not qualifying for HEMBRGIFNEREXGE EESERE
the two-tiered profits tax rates regime will continue to BB S ET16. 5% %k — R
be taxed at a flat rate of 16.5%. o
Income tax has not been provided as the group HREBRSENERNRELEEMERR
entities did not derive any assessable profits during WA E R ENRIEEEIKNE XN ER
the year or have sufficient tax loss to offset against FE R 0 F I 24 A B I ok 5112 BT 18 72 2
the assessable profit for the year (2021: Nil). & (20214 © ##) o
A reconciliation of loss before income tax at the BEEMREAEBRERRAERAIEE
statutory tax rate to the income tax (credit)/expense is PR %) /BB HEEDT .
as follows:
2022 2021
2022%F 20214
HK$’000 HK$’'000
FET FET
Loss before income tax FRETISIRAIES 18 (9,734) (39,476)
Tax at the statutory rate of 16.5% HEEME16.5% (20214 :

(2021: 16.5%) 16.5%) st EHWIRIE (1,606) (6,514)
Tax effect of non-deductible expenses A AR E X NIRFE S & 1,469 4,206
Tax effect of non-taxable income BERER NG R L (235) (979)
Tax effect of temporary differences not KD EHEMHEEZBENMRE L E

recognised 207 45
Tax effect of tax losses not recognised KRR IBE BN 7S = & 827 3,240
Under provision in respect of BEFESETE

prior years - 10
Tax effect of temporary differences ERRE E# T EZE

being recognised MBE (610) -
Tax effect of tax losses being EE@EHQIEEE B

recognised MBTE (1,182) -
Utilisation of tax losses previously not  MUfERFERIRIER 8~ 81

recognised (662) 2)
Income tax (credit)/expense Frigf (%) X (1,792) 10
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FOR THE YEAR ENDED 31 MAY 2022 #; 2022458310 L FE

13.

14.

146

DIVIDEND 13. KRR
No dividend was paid or proposed for ordinary shares KABIREE2022F K2021FE5831H
of the Company during the year ended 31 May 2022 1 FE R E T E ISR T O SR (T AR
and 2021, nor has any dividend been proposed since BB RES R R I E 2 KT
the end of the reporting period. Al fg B o
LOSS PER SHARE ATTRIBUTABLE TO 14. ZAASMEEAEGLESRER
OWNERS OF THE COMPANY
2022 2021
20225 20214
Loss attributable to owners of the BNBEEB AEGHEE
Company (HK$’000) (FH7T) (8,871) (36,873)
Weighted average number of ordinary FRUtEEREAREE
shares for the purpose of calculating B9 2 58 R 0 A S 9 2
basic loss per share (in thousands) (F K 998,800 951,648

The number of ordinary shares for the purpose of
calculating basic loss per share has been determined
on the assumption that loss attributable to owners of
the Company of approximately HK$8,871,000 (2021:
HK$36,873,000) and on the basis of the weighted
average number of 998,800,000 (2021: 951,648,000)
ordinary shares.

The effects of all potential ordinary shares are anti-
dilutive for the years ended 31 May 2022 and 2021.
Accordingly, the diluted loss per share is the same as
the basic loss per share for the years ended 31 May
2022 and 2021.

BCI Group Holdings Limited SFIEEEBRAF

SAEEREABENEERKENRR
KBS AFELEIEA8,871,000% 7T
(20214 : 36,873,000/ 7T) RENZ
78 f& 10 #E T 9 20998,800,0008% (2021
F 1 951,648,0000%) M E °

HE2022FE K2021FE5831HIEEE »
FMIEBESTERMEEREEFE-
It > B E 20224 K2021E5831H IEE
B rs8R#®EEENDESREREEE
|§]o



15.

PROPERTY, PLANT AND EQUIPMENT

A TSR

FOR THE YEAR ENDED 31 MAY 2022 #;E20225F5H31H L FE

15. ME - -BEKRZE

Furniture,
Leasehold fixtures and
improvements equipment Motor vehicles Total
HENERE KR RERRE HE L
HK$'000 HK$'000 HK$'000 HK$'000
FET FET FE7m FET
Cost: 773
At 1 June 2020 1202056810 22,908 9,776 - 32,684
Additions NE 7,319 1,630 2,431 11,380
Disposals RE - (275) - (275)
Written-off i) (11,859 (6,554) - (18,413)
At 31 May 2021 and 1202158310
1 June 2021 202156818 18,368 4,577 2,431 25,376
Additions NE 812 1,047 - 1,859
At 31 May 2022 2022458310 19,180 5,624 2,431 27,235
Accumulated depreciation BT ERBESSE
and impairment loss:
At 1 June 2020 1202056B1H 17,763 8,231 - 25,994
Depreciation & 3,229 852 50 4131
Disposals RE - (209) - (208)
Written-off G (11,859 (6,554) - (18,413)
Impairment loss REESE 2,666 953 369 3,088
At 31 May 2021 and 1202158310
1 June 2021 202156818 11,799 3,279 419 15,497
Depreciation i 2,577 417 486 3,480
At 31 May 2022 11202245 831H 14,376 3,696 905 18,977
Carrying amount: R .
At 31 May 2022 1R202065831H 4,804 1,928 1,526 8,258
At 31 May 2021 R2021458318 6,569 1,298 2,012 9,879
2022 Annual Report 3§

147



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ir e MBI AR MY EE

177 O = |

FOR THE YEAR ENDED 31 MAY 2022 #; 2022458310 L FE

15.

148

PROPERTY, PLANT AND EQUIPMENT
(continued)

Impairment assessment on property, plant and
equipment and right-of-use assets

For the years ended 31 May 2022 and 2021, due
to the current economic environment and the
impact of Covid-19 pandemic since early 2020
which have created uncertainties in the club,
entertainment and catering sectors, management
of the Group concluded there was the indication for
impairment and conducted impairment assessment
on recoverable amounts of certain assets of the
club, entertainment and catering business segment
which represented property, plant and equipment
and right-of-use assets (Note 16(a)) with carrying
amounts (after impairment) of HK$8,258,000
(2021: HK$9,879,000) and HK$8,271,000 (2021:
HK$15,360,000) respectively.

The recoverable amount of each CGU has been
determined based on a value in use calculation. That
calculation uses cash flow projections based on
financial budgets approved by management of the
Group covering a five-year period. The discount rate
used for the value in use calculation of 13.2% (2021:
13.1%) is with reference to the valuation carried
out by Ravia Global Appraisal Advisory Limited,
an independent qualified professional valuer. The
address is 17/F, 83 Wan Chai Road, Wan Chai, Hong
Kong. Other key assumptions for the value in use
calculations related to the estimation of cash inflows/
outflows include gross budgeted sales with zero
(2021: zero) growth rate for both revenue and gross
margin.

Based on the result of the assessment, management
of the Group determined that the recoverable
amounts of CGUs are lower than the respective
carrying amounts. The impairment amount has been
allocated to each category of property, plant and
equipment and right-of-use assets such that the
carrying amount of each category of asset is not
reduced below the highest of its fair value less cost
of disposal, its value in use and zero. Based on
the value in use calculation and the allocation, no
impairment losses have been recognised against the
carrying amounts of property, plant and equipment
and right-of-use assets for the year ended 31
May 2022 (2021: impairment losses on property,
plant and equipment and right-of-use assets were
HK$3,988,000 and HK$8,369,000, respectively).

BCI Group Holdings Limited SFIEEEBRAF

15.

ME BB Rtk (8

ME- -BERZEURERESZENH
B
aizozz-ﬁ:&zomfﬁmm HIEFE >
B A& IB 15 ~ 20204 ] L3R 2019570
Hﬁcrﬁrﬁlam%ﬁ%e%ﬁﬁﬁ P
REBRTEELERAZSTIHEEM AEHE
EEERAGERENR > I H T
BB BRETDINE TEENA
WESBEETRET G ZEEESRE
IREE CETHER) 9 75]%48,258,000
BHor (20214 : 9,879,000 1) &
8,271,000 75 (20214 : 15,360,000
BTN E-BERSBRERAEEE
(ftzEE16(a)) °

FREELEBUNIWESEEEREME
BEBESELBE ZAE LA FERANIE
EHREEINERSSERSERER
ERAFEHRNEHEE - FREEAE
EFRBR AR AR E 413.2% (20214
183.1%) "2 EBIUIAEREEME
M SRR BRAR (M5
BB EFB(FEEIFEI17IE) BETH G
TE FEREBEAELINEMEERSR S
RBEERA/ AHNGE EPEES
(20215 | &) BEEN KGR REF X
HTE S & 4858 o

BEIGTER AEEEEEECRS
EEBUMTKESEENERTE-
RESHEBEIEESEYE BEKRR
BUREEAESE UG EEEME
HEAZRVDEBRREATFERLE K
o HEABERS=ZEMZESE -
RIBEEREEFE ERDE B E2022
FES5RSIHLEEE WEMYE BEK
REURFERAREENRAERED R
EREE (20214 : B E -BERSBHE
UREREEERRDBAERED A
3,988,0007% 75 5 8,369,000 7T) ©



16.

[ B

FOR THE YEAR ENDED 31 MAY 2022 #;E20225F5H31H L FE

LEASES

(a)

Right-of-use assets

As at 31 May 2022, the Group leases 3 (2021:
3) buildings in the districts from which it
operates. The leases have an non-cancellable
lease period of 2 years as at 31 May 2022
(2021: 2 and 3 years).

The carrying amounts of the Group’s right-of-
use assets and the movements during the year
are as follows:

16. fHE
(@

EREEE

R2022F5831H  "EBEH
KEFTE B ESHR (20214 ¢
31%) EEY) - 122022858311 »
ZHEENAIHEEERA245
(20214F : 2FE34E) o

ENEEBEAREE REE
REEHMT :

Leased

buildings

HEEEY

HK$’'000

FET

At 1 June 2020 122020568 1H 5,293
Additions NE 26,735
Depreciation e (12,790)
Effect of lease modification HEENZEE 4,491
Impairment loss AR A (8,369)
At 31 May 2021 and 1 June 2021 R2021FE5831H /2021F6H81H 15,360
Depreciation e (7,089)
At 31 May 2022 R2022FE5831H 8,271

The Group has lease arrangements for leased
buildings. The lease terms are generally 1 to 2
years (2021: 2 to 3 years). One of the leases
contains extension option whose terms are
subject to negotiation between the Group and
the lessor.

During the year ended 31 May 2022, no
impairment (2021: HK$8,369,000) was
recognised in profit or loss. Details of the
impairment assessment are set out in note 15.

AEBHEEREYEHRER
BEoHEE—R A1 ZE25 (2021
F2E3F) cHPR—IEHESH
EREEE AP AT AERRE
HAE AR

B E2022F5831HIEEE W iE
(20214 : 8,369,000 7T) B &
EEE PR o B E TR EE
BEHIFEIS
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16. LEASES (continued)

(b)

150

Lease liabilities

16. #HE

(b)

The carrying amount of lease liabilities and the

(&)

HE&R

FRNHEERZREEREHN

movements during the year are as follows: T
2022 2021
2022%F 20214
HK$’000 HK$’'000
FET FET
Carrying amount at 1 June ReB1H ZREE 25,921 15,570
Additions hE - 25,733
Covid-19-related rent 201973 #K 7 = 7 18 B
concession (note (a)) HEEE (@) (1,421) (12,754)
Interest expense MERZ 638 839
Effect of lease modification HEBRZEE - 4,425
Payments NEN (8,158) (7,892)
Reclassify to trade and other EMOEEES M
payables (note (b)) HAEMFRIE (FIsE(b)) (754) =
Carrying amount at 31 May MREB31H ZREE 16,226 25,921
Notes: B 5E
(@) During the years ended 31 May 2022 and 31 (a) H ZE2022F5H31H K2021FE58
May 2021, certain lessors of the leased buildings SIHLEEE  ETHERRENN
provided rent concessions to the Group through HEABLZBEBRLEESRARNER
rent reductions. These rent concessions were BHESEE -F2019F R E=
occurred as a direct consequence of Covid-19 REBEMBEEERNZEENESE
pandemic and met all of the conditions introduced EREEEMERESENFE165
by the amendment to HKFRS 16, and the Group ({BETA) sl AP E & » A&
applied the practical expedient of not to assess BEAATEE S ETTEERE
whether the changes constitute lease modifications. HBHEEBREEER BN E
The effects on changes in lease payments due FAAMBEEERRKBED R
to forgiveness or waiver by the lessors for the #91,421,00058 75 K& 12,754,00078
relevant lease of approximately HK$1,421,000 and T WA ENREEN R LA
HK$12,754,000, respectively were recognised as afE o
negative lease payments.
(b) The amount represented lease payments due for (b) Z & RBISE E2022F5H31H IEE

BCI Group Holdings Limited

settlement during the year ended 31 May 2022
which is under negotiation with the landlord for rent
concession and a conclusion has not been reached
as at 31 May 2022.

SFIEBARAR

EREE 2 AENR EREE
EmisEE 81202265831
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FOR THE YEAR ENDED 31 MAY 2022 #;E20225F5H31H L FE

16. LEASES (continued)

(b)

Lease liabilities (continued)
Future lease payments are due as follows:

16. #HE (@)

(b)

Future lease

HE&R (@

RERBEENRIRABROTE :

payments Interest  Present value
RIRBE LR FIE HE
HK$’000 HK$°000 HK$°000
FET FET FET
At 31 May 2022 1202258318

Not later than one year FHEB—F 12,286 (299) 11,987

Later than one year and not —E L EERBBHE
later than two years 4,269 (30) 4,239
16,555 (329) 16,226

Future lease
payments Interest Present value
RRBEE I 2 RE
HK$'000 HK$'000 HK$'000
FET T FET
At 31 May 2021 1220214E5831H

Not later than one year FEE—F 10,333 (638) 9,695

Later than one year and not —&FEL FERBBHE
later than two years 12,286 (299) 11,987

Later than two years and not MEMUL EERBBAE
later than five years 4,269 (80) 4,239
26,888 (967) 25,921

The Group discounts the lease liabilities at
the incremental borrowing rates ranging from
2.86% to 3.22% for the year ended 31 May
2022 (2021: from 2.86% to 3.22%).

HE2022F5831HLILEFE >
REBUNNR2.86%E3.22%

WIEEERMNEXEEHEGRE

TIIR (20214 : TR2.86%E
3.22%) o
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FOR THE YEAR ENDED 31 MAY 2022 #; 2022458310 L FE

16. LEASES (continued) 16. fE (&)
(b) Lease liabilities (continued) by MHME&EE B
The present value of future lease payments are FREEMNTNBEEDL TS -
analysed as:
2022 2021
2022% 20214
HK$’000 HK$°000
FET FET
Current liabilities mEER 11,987 9,695
Non-current liabilities ERFEE 4,239 16,226
16,226 25,921
17. INVENTORIES 17. =&
2022 2021
20224 20214
HK$’000 HK$'000
FET FAET
Merchandise 7 o 3,726 545
For the year ended 31 May 2022, no write-down of B E2022F5H31HIEFE > T EER
inventories (2021: approximately HK$427,000) was E22FPEBTEEMR (202145 | 4

recognised in changes in inventories. 427,000 7T) °

152 BCI Group Holdings Limited SFI&EEARAT



18.

EaRERENE

FOR THE YEAR ENDED 31 MAY 2022 #;E20225F5H31H L FE

TRADE AND OTHER RECEIVABLES B o R EMtEWFNIE
2022 2021
20224 20214
Notes HK$’000 HK$’000
k=3 FET FET
Trade receivables B 5 W18 (a) 828 782
Other receivables HhfE W18 38 19
Prepayments SERNES O] 1,126 1,423
Deposits & (b) 5,931 16,307
7,923 18,531
Less: Non-current portion under  J& : IEREBEIE ~ (b)
non-current assets JEBNHREB (4,467) (3,042)
Current portion under current MENE EE T EIEAES 5
assets 3,456 15,489
Notes: MiEE
(a) Trade receivables (a) B SR TRIE

Majority of the Group’s revenue is attributable to sales of
food and beverages settled via cash and credit card. There
was no credit term granted to customers.

An ageing analysis of the Group’s trade receivables at the
end of the reporting period, net of impairment, based on
invoice date is as follows:

FEBABOWERENRERERF
XN RRERRHEE AEBLEDRTR
REEER-

REEN RS AR E Z EUGRIE (GRBRIR
B BERNEZ ARG IAMOT :

2022 2021
20225 20214

HK$°000 HK$'000

FAT FET

0-30 days 0ZE30H 527 618
31-90 days 31ZF90H 189 151
91-180 days 91%E180H 112 13
181-365 days 181E365H - -
828 782

As at 31 May 2022, included in the Group’s trade
receivables balance are debtors with an aggregate carrying
amount of HK$2,345,000 (2021: HK$2,572,000), which are
past due at the end of the reporting period. Out of past due
balance, HK$1,118,000 (2021: HK$1,745,000) has been
past due for 180 days or more has been written off as the
Group considered such balances could not be recovered
based on repayment history. The Group does not hold any
collateral over these balances.

Details of impairment assessment of trade receivables are
set out in note 37(b).

202258310 » A& EH /) E 5 E KR
AR EREEL%EA2,345,000/8 7T
(20214 : 2,572,000 7T) HIFE W RRIE >
HERBSHARAR AREAEEIREE
TR0 R0 2 o4 S AL BRI A R B > A HR A ER P
1,118,000 7T (20214 : 1,745,000 7T) B
FHA180K 3 A £ I B i 8H o AR @ ok
HzSEREaEMIERGg -

B 5 P& WL Rk I8 0V R 1B 5T & 5F 15 8RS M 5
37(0)°
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FOR THE YEAR ENDED 31 MAY 2022 #; 2022458310 L FE

18. TRADE AND OTHER RECEIVABLES
(continued)

Notes: (continued)

(b) Deposits

As at 31 May 2022, the balance mainly represents rental
deposit and the balance as at 31 May 2021 mainly
represents rental deposits and earnest money to suppliers
as procurement of liquor for the future development needs.
At each reporting date, an impairment analysis is performed
by applying the general approach to provide for expected
credit losses as prescribed by HKFRS 9. The expected
credit losses rate for deposits is minimal.

19. DEFERRED TAX ASSETS

18. B RHEMEBUWRIE (&)
Wos - ()

(b) &

R2022F5831H S EEisHeEE
Mr2021E5 831 BN R EBi5MEKS
EX A FHREFEARKEERENES
RENHES RESREEH KBA—KA
FIERRESTUASTEBMEHRS ERSE9
ERENTEHEERBEHEE RSN
HiE BB EEIBEM -

19. REMIBEE

Depreciation

in excess of

depreciation
allowance Tax losses Total

TEREN
HBERITEE WIEEE “ast
HK$ 000 HK$'000 HK$'000
FAETT FET FET

At 1 June 2020, 31 May 2021 and 12202068 1H
1 June 2021 2021%5831H &

202168 1H = = =
Credited to profit or loss (Note 12) st A38% (MizE12) 610 1,182 1,792
At 31 May 2022 12022458311 610 1,182 1,792

The Group has accumulated tax losses arising in
Hong Kong of approximately HK$78,554,000 as
at 31 May 2022 (2021: HK$77,610,000), in which
HK$7,162,000 is available for offset against future
taxable profits of the Group. The tax loss can be
carried forward in Hong Kong indefinitely. In the
opinion of the directors of the Company, there are
no other deferred tax assets which have a significant
impact to the Group.
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R2022F5831H  AEE %R R5tE B
RIEE184978,554,00078 7T (20214 :
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20.

i AR RNE

FOR THE YEAR ENDED 31 MAY 2022 #;E20225F5H31H L FE

CASH AND CASH EQUIVALENTS AND 20.

RESTRICTED BANK DEPOSITS

ReRkREFEMRZRERT
=

2022 2021

20224 20214

HK$’000 HK$’ 000

FET FET

Cash and cash balances B & K IR & 4 5R 1,578 2,001
Time deposits EHER - 503
Cash and cash equivalents BeKEEEY 1,578 2,504

Cash and cash equivalents represented cash at
banks and in hand. Cash at banks earns interest
at floating rates based on daily bank deposit rates.
Short term time deposits are made for varying periods
of between one day and three months depending
on the immediate cash requirements of the Group,
and earn interest at the respective short term time
deposit rates. The bank balances and time deposits
are deposited with credit worthy banks with no recent
history of default.

Bank balances, included in cash and cash equivalents
of the Group, denominated in foreign currencies are
as follows:

- EUR — BRIt
- UsD —X7T

REhBReSEYWERTRFEREE
RTHEERSARTERMNRFAENF
A RBEAE - B EMEFRE—A
E-EARHRAF  BFAEERRF
REFRME TIEZENEHRERF
A REBEA B o IRTTHE R R EHEM
FHREERFEAMITEENCHRN
R1Te

RITHER (Et ATERRERRES
BY) BUTINESE :

2022 2021
20224 20214
HK$°000 HK$'000
FET FET

- 1

2 64

Restricted bank deposits represented cash at bank
held by a subsidiary secured for bank borrowings
(Note 23). All restricted bank deposits were released
after repayment of bank borrowings as at 31 May
2022.

SREETERNIENB A ESIR
FEINEFRFAEENETERES (M
23) °jA2022F5H31H > Fi B = bR &l R
TEFREEREBERITERERR
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21.

156

TRADE AND OTHER PAYABLES AND 21.
PROVISIONS

B REMEARIERER

2022 2021

2022%F 20214

Notes HK$’000 HK$’000

iog=3 FET FET

Trade payables B Z I8 1,487 1,450
Accruals and other payables FEStE A R EMRE I8 11,149 16,058
Rental payables FE (I FE & 754 =
Trade and other payables 85 R EMENRIE 13,390 17,508
Provision B 15 1,230 1,230

(@) The average credit period of trade payables in
relation to the provision of sales of food and
beverage ranged from 30 to 60 days (2021: 30
to 60 days). An ageing analysis of the Group’s
trade payables at the end of the reporting
period, based on invoice date is as follows:

iR iHEREmAAmBERANE
SEMRIENFHEEHRAIE
B60H (20214 : 30F60H) o A&
ERSEHRNEZENRTIEE
REZHHREDFTOT

2022 2021

20224 20214

HK$’000 HK$’ 000

FET FET

0-30 days 0ZE30H 448 878
31-60 days 31E60H 1 393
Over 60 days BiEm60H 1,038 179
1,487 1,450

BCI Group Holdings Limited SFIEEEBRAF



21.

22.

TRADE AND OTHER PAYABLES AND 21.

A TSR

FOR THE YEAR ENDED 31 MAY 2022 #;E20225F5H31H L FE

PROVISIONS (continued)

(0)

BEZREMBAREAERERE (8

Provision (b) B
Reinstatement costs
1&18 Al AR
(Note)
(1)
HK$’000
FET
Balance at 1 June 2021 and R2021FE681H &
31 May 2022 2022%5831H 1,230
Note: P 5E :

The Group provides reinstatement costs for its nightclubs
and entertainment studio, as estimated based on past
experience of the actual cost incurred. The estimation
basis is reviewed on an ongoing basis and revised where
appropriate. The amount is expected to be utilised in two
years.

FEBBEBR EFRBRER O IRER
RAEE BESEDREELEERREDN
BELREL 5 o b5t B ERE LR
778 B R (F B ST - 2 SRR M
REA -

CONTRACT LIABILITIES ANEaR
2022 2021
2022% 20214
HK$’000 HK$’'000
FAET FAET
Contract liabilities arising from: MTFEEEENGNERE !
Billing in advance of performance BANTELZ H (M EE)I))
(note (i) 794 586
Note: Bt 5E

(i)

Contract liabilities represent the receipts in advance from
customers in respect of the club membership schemes
operated by the Group. The Group operates the membership
scheme where customers accumulate points for purchase
made which entitle them to discounts on future purchase
and the credits is valid within 3 months after the date of
initial sale of membership scheme.

BHERERAERMESEN SR EES
B EE A WERR R A E@EE B
SR BERAEBBEYRRED  JFEER
BT A BRSO N BB RHE
HER=(EANBR-
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22.

23.

158

CONTRACT LIABILITIES (continued) 22.

Movements in contract liabilities:

EHERE (@
EHEEED

2022 2021
2022%F 20214
HK$’000 HK$’000
FET FAET
Balance as at 1 June 75\651 H B 45 8% 586 582
Decrease in contract liabilities as ’J%ﬁlfﬁﬁqﬁﬁ* 5T
a result of recognising revenue AGHNEENNE HIR AR
during the year that was included
in the contract liabilities at the
beginning of the year (586) (582)
Increase in contract liabilities as a result &4 & EREERTEL S H
of billing in advance during the year H 3R 12 18 794 586
Balance as at 31 May MR5H31H N4 R 794 586
BANK BORROWINGS 23. RITEM
2022 2021
20224 20214
HK$’000 HK$'000
FAETT FAET
Current B &R
Bank loans due for repayment AR —FAHEEREER
within one year or on demand HIRITE R - 17,858

As at 31 May 2021, the loans were secured by
restricted bank deposit of HK$17,860,000 placed by
a subsidiary with the bank and interest is charged at
1.00% per annum.

BCI Group Holdings Limited SFIEEEBRAF

R2021E5831H » EF 5 LL— Y
BAAGEHRNRIBITHNZRGIEITE
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24.
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NOTES TO THE CON

SOLIDATED FINANCIAL STATE

tR e B R AR ML

FOR THE YEAR ENDED 31 MAY 2022 & £2022F5831H Lt FE

BANK BORROWINGS (continued)

The loans are subject to the fulfilment of covenants
relating to minimum requirement of restricted bank
deposits and compliance of the bank’s administrative
requirements, as are commonly found in lending
arrangements with financial institutions in Hong Kong.
If the Company and the subsidiary were to breach the
covenants, the drawn down facility would become
repayable on demand.

The Group regularly monitors the compliance with
these covenants and the scheduled repayments of
the loans and does not consider it probable that the
bank will exercise its discretion to demand repayment
for so long as the Company and the subsidiary
continue to meet these requirements. Further details
of the Group’s management of liquidity risk are set
out in Note 37(c). None of the covenants relating to
drawn down facilities had been breached during the
current and the previous years. The above loan was
fully repaid and the related restricted bank deposits
were released during the year ended 31 May 2022.

LOAN FROM AN EX-SHAREHOLDER

Loan from an ex-shareholder

RE—ZAIRERZ

23.

24.

£
B

IRITHERR ()

LRERABEMRRBITERNR
8 B3R R 28 <7 $R1T 47 BUSR B (0 B2 8 2 A
BAFAE RERERRANAEES
BT L E R o A A A R
BARBRZHE AERDAERAR

ERMEE-

AREBEHEREETZELHE ML
BEEFNBR IRAEREARNT K
MEBABEEBEETZERTE RITAK
AREETHEENBEEZRER -BREAAX
EERHEcRAREENE—TEBH
REEES7(C)c RER MBFEE » &E
EMEENERERNBENZE - £
MEREEHEESZ BEBSREHIRT
FEREREE2022F5831H IEEEfR
B%o

RE—LRIRRZEMR

2022
20224
HK$°000
FET

2021
20214
HK$'000
FAET

8,454 9,261

A loan facility was granted by an ex-shareholder,
Mr. Kester Ng for an amount of HK$25,000,000
(2021: HK$25,000,000). The loan is unsecured and
bears interest at 4.48% (2021: 4.48%) per annum. In
August 2022, the ex-shareholder terminated the loan
facility with the Group. The ex-shareholder undertook
that he will not request the Group to repay the
outstanding amounts until 30 November 2023.

As disclosed in note 1, there has been a change of
controlling shareholders during the year ended 31
May 2021. Mr. Kester Ng was no longer a shareholder
of the Company since 14 December 2020.

ERmEARERSMBBELERFNE
¥ > £ %87425,000,000/ 75 (20214
25,000,000 7T) - ZERAEEF > 17
FEF)ZKAL.48% (20214F : 4.48%) 5t 8
R2022FE88 FIRFALIEAEENE
TRRE o B B R K B 12023411 5 30H
ZHARBERAERBEREREERIE

AN MTEE1 P IR B2 0 B E2021F5H31H
IEEE TR EAEFRES - 24EHEL
£ H2020F 128 14HEABAERAT
B2 o
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24, LOAN FROM AN EX-SHAREHOLDER 24.

(continued)

The loan from ex-shareholder was scheduled to be
repaid as follows:

On demand or within one year EERIF—FER

KE—LARRZER (&)

RERRRZEMDEIRIM T HE
=

2022 2021
20224 20214
HK$’000 HK$'000
FET FET
8,454 9,261

25. AMOUNTS DUE TO DIRECTORS, A RELATED 25,

COMPANY AND NON-CONTROLLING
INTERESTS

The amounts due were non-trade in nature,
unsecured, interest-free and have no fixed terms of

BYEE s —MRABAR KRIEE
B 1% 5 2 TR IE

BAREBFEZHEE ERR -ER
R AR E BT o

repayment.
26. SHARE CAPITAL 26. B
Number
of shares Amount
HEE E %8
HK$°000
FET
Authorised: ETE -
Ordinary share of HK$0.01 each SREE0.01 B THEER 10,000,000,000 100,000
Issued and fully paid: BETRARE
At 1 June 2020 1202068 1H 800,000,000 8,000
Issue of ordinary shares by placing @B EC & 217 @R (i sE(a))
(Note (a)) 160,000,000 1,600
Issue of ordinary shares upon EREETHERZETEER
exercise of share options (Note (b))  (FfzE(b)) 38,800,000 388
At 31 May 2021, 1 June 2021 and j22021&E5831H ~
31 May 2022 202168 1H &
2022%5831H 998,800,000 9,988

160 BCI Group Holdings Limited SFI&EEARAT



26.

27.

T—

4= g -~

g B B

E i —n
=

_J?ﬁ._,;&,.:“;-
NOTES TO THE CONS IDATED FINANCI

i AR RNE

FOR THE YEAR ENDED 31 MAY 2022 & £2022F5831H Lt FE

SHARE CAPITAL (continued)

Notes:

(a) On 30 June 2020, the Company entered into a Placing
Agreement with the placing agent in connection with the
placing for an aggregate of 160,000,000 new ordinary
shares of the Company of HK$0.01 each at a placing price
of HK$0.13 per share. The placement was completed on
18 August 2020 and the premium on the issue of shares,
amounting to approximately HK$18,734,000, net of the
placing commission and other related transaction costs of
HK$466,000 was credited to the Company’s share premium
account.

(b) On 8 March 2021, the Company have granted 68,800,000
share options to its employees and consultants, of which
the exercise price is HK$0.385 per share. During the year
ended 31 May 2021, 38,800,000 share options have
been exercised and bought cash inflows of approximately
HK$14,938,000 to the Company.

EQUITY-SETTLED SHARE BASED PAYMENTS

A share option scheme (the “Share Option
Scheme”) was adopted pursuant to a resolution
in writing passed by all shareholders on 14 March
2017. The purpose of the Share Option Scheme
is to provide incentives or rewards to the eligible
participants for their contribution to the Group’s
operation. Eligible participants of the Share Option
Scheme include the Company’s directors, including
independent non-executive directors, other
employees of the Group and consultants. The Share
Option Scheme became effective on 8 March 2021
and, unless otherwise cancelled or amended, will
remain in force for five years from that date.

The maximum number of unexercised share options
currently permitted to be granted under the Share
Option Scheme shall not in aggregate exceed 10%
of the total number of shares in issue at the Listing
date. The maximum number of shares issuable under
share options to each eligible participant in the Share
Option Scheme within any 12-month period is limited
to 1% of the shares of the Company in issue up to
the date of grant. Any further grant of shares options
in excess of this limit is subject to shareholders’
approval in a general meeting.

26.

27.

& (&)

B 5E

(a) 2020568308 » AT A E FIEE D
EREBEIUEE Rz REEEBSRKR0.13
B ITER & & 3£160,000,00008 A< A B S A& &
fB0.01 BT M S @EA - iL & B L2020
8H18HTEM > 1T (5 % E4918,734,000
A (KRS RS REMERR S AE
466,000787T) Bt A 42 B IR 5 i EER o

(o) R2021E388H A RFRERNEEE &E
fE1#% ¥ 68,800,00017 FE R #E » HITHEBRE
}20.3853 7T ° B E20214F5 831 H LEF EE »
38,800,00017 B EEITE » BARATHE
A #914,938,00058 TTHIIRE A ©

UREEBEURMNDAERZ IR
RBE2ERBENR2017E3F14HBEBEN
EEREE KA RN — BB RES
2 (TRERRESTE)) -BRESEEER
EERSHERERNSEHAERZEFRE
BB THBNRE BRESEIZE
ERZ2EECEARRES (BEBIL
EHRTESE) AEEHMESRER-
BB RGHE ST BI R 20213 B8 H 3 7 BRIE
BT FUFHEIET SAIFERZBERE
AFERBER

RIEERESE REEERTZRT
EEREZRZHEAFBEANR LHH
HEETROBEZ10% - REM+Z
BRHAER BRESBARBERTS
LEERSREZEREMIZETZR
ZROBEDEREATEERLEAN
BETRNHZI1% - EFEMBBIR
BeBRERESKRRNKREAS LA
fE e
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FOR THE YEAR ENDED 31 MAY 2022 #; 2022458310 L FE

27.

162

EQUITY-SETTLED SHARE BASED PAYMENTS
(continued)

On 8 March 2021, options to subscribe for an
aggregate of 11,200,000 shares of the Company
were granted by the Company to the existing
directors and employees of the Group under the
Share Option Scheme. On the same day, the
Company entered into separate services contracts
with 6 individual consultants to provide advisory
services to the Group. In consideration of the services
provided by consultants, who providing similar
services as employees, the Company granted in a
total of 57,600,000 share options to them.

The share options do not confer rights on the holders
to dividend and to vote at shareholders meetings.

Set out below are details of movements of the
outstanding options granted under the Share Option
Scheme during the year ended 31 May 2022 and
2021:

Outstanding

27.

Léﬂﬁ)‘*é%%ﬂﬂﬁﬁ?%%ﬁ*ﬁﬂﬁ%
=\

R2021E3H8H » A AT RIFE RS
IR AEBRREEEREERHBER
a5 HBEARAT 11,200,000 f%
BeRHAEA&AAT DR 6% 8 A BB
mAEBRHEEMRSI LB IIRES
HolEARERE (FARERMHEHEMUIRY)
RERFHNRE A TRARERHE
57,600,00017 B BZ 1 o

BRETEETFRHAE ARRRE RN R
RAGRERER -

TNREYEE2022F »2021FE5831H

LHEERBERES B RENERITE
BRENEFHFS

Outstanding

as at Granted  Exercised Lapsed as at
Exercise 1 June during the during the during the 31 May
price 2021 year year year 2022
#2021 20225
681H 5H31H
1EE W R ATHE FREY FR1T FRRH W K17
HK$ ‘000 ‘000 ‘000 ‘000 ‘000
Vv Fhie Fig Fig Fig Fig

Share Option Scheme BB 5t 2
Directors ) 0.385 800 - - - 800
Employees BE 0.385 10,000 - - - 10,000
Consultants = 0.385 19,200 - - - 19,200
Total 45t 30,000 - - - 30,000
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27. EQUITY-SETTLED SHARE BASED PAYMENTS 27.

ARE

BATS IR

FOR THE YEAR ENDED 31 MAY 2022 #;E20225F5H31H L FE

UG BE R BERZ R

(continued) (4&)
Outstanding Granted Exercised Lapsed Outstanding
Exercise as at during the during the during the as at
price 1 June 2020 year year year 31 May 2021
120204 120214
681H 5831H
B i RAT 6 ERRLY ERITE FRRM W ARAT6E
HK$ ‘000 ‘000 ‘000 ‘000 ‘000
Hr o4 TR & T &

Share Option Scheme ~ EERRE5+2

Directors - 0.385 - 1,200 (400) - 800
Employees (== 0.385 - 10,000 - - 10,000
Consultants B 0.385 - 57,600 (38,400) - 19,200
Total 4t - 68,800 (38,800) - 30,000

Share options and weighted average exercise price

BEMANERERNEFHTEESR

are as follows for the reporting periods presented: SN :
2022 2021
20225 20214
Weighted Weighted
Number of average Number of average
options exercise price options  exercise price
migEsg mgTs
BREHE e BREYE 13
000 HK$ 000 HKS
T ET T #
Qutstanding at 1 June R6A1HHARTE 30,000 0.385 - -
Granted BEM - - 68,800 0.385
Exercised B1T7fE - - (38,800) 0.385
Lapsed BEH - - - -
QOutstanding at 31 May R6A31BHKITHE 30,000 0.385 30,000 0.385
Exercisable at the end of the year RERATE 30,000 0.385 30,000 0.385
2022 Annual Report &3

163



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ir e MBI AR MY EE

177 O = |

FOR THE YEAR ENDED 31 MAY 2022 #; 2022458310 L FE

27.

164

EQUITY-SETTLED SHARE BASED PAYMENTS
(continued)

All of the Company’s share options are exercisable at
grant date. The options outstanding at the end of the
year have a weighted average remaining contractual
life of 4 years (2021: 5 years) and the exercise price
of HK$0.385 (2021: HK$0.385) per share.

During the year ended 31 May 2022, total expense
of approximately HK$Nil (2021: HK$15,676,000) in
relation to share options grants by the Company to
employees and others providing similar services was
recognised.

Fair value of share options and assumptions

The fair value of the share options granted was
estimated as at the respective date of grant, using
the Binomial Option Pricing Model. The following key
inputs were used in the valuations:

Fair value per option at the grant date

RELBRESNBREZATE

27. Léﬂﬁ)‘*é%%ﬂﬂﬁﬁ?%%ﬁ*ﬁﬂﬁ%
I\‘g
NATFTEBREINREE BEfTE-
FERBEARTEERENINE TSR GS
HEABR B4E (20214F : 54F) » 1TEEA
S R50.385% 70 (20214 : 0.3583% 1) ©

REE2022F5831HIEEE > B
BRARAE MRS RIEHRELUREHNE
MALTRFERENBEZBBEOSTET
(20214 : 15,676,000 7T) °

BREATERRER
ERHBEREZATFEDNREEREH
HRA—EAREEEREMGESH
HEFMBEZEHAZENT !

Share Option
Scheme

fE et 2

HK$0.22787# 7T

Exercise price TEB HK$0.38507% 7T
Contractual life =G 5 years

56
Expected volatility TEHR K 18 102.98%
Dividend yield Be B Wz = 0%
Risk-free rate #% P ) =2 0.79%

The volatility assumption, measured at the standard
deviation of expected share price returns, is based on
a statistical analysis of daily share prices over the last
3 years. Changes in the subjective input assumptions
could materially affect the fair value estimate.
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EQUITY-SETTLED SHARE BASED PAYMENTS 27.
(continued)

Fair value of share options and assumptions
(continued)

Set out below are details of the share options granted
to the consultants:

(i) All share options are granted with an exercise
price of HK$0.385 per share;

(if) All holders of share options are exercisable at
the grant date;

(ifi) There were no share options exercised
during the year ended 31 May 2022 (2021:
38,400,000).

As of date of approval of these financial statements,
the Company had 30,000,000 share options
outstanding under the Share Option Scheme, which
represents approximately 3% of the Company’s
shares in issue as at reporting date.

Léﬂ%*é%ﬁ%ﬂ%ﬁ%gﬁ‘%z{ﬁx
="
WREATERBRR (8)

TXHIRTREEBERESS

(i) PREEREBRENTEESS
S /20.385% 7T ;

(i) FEBREFAEASIREERR
HATTME

(i) B E2022F5831HIEFE"
B EITEERE (20214F
38,400,0001) °

HEZSYBRRZERRE KAB %
A B IR st 818 30,000,00017 1A R 1T
FENERE AEHRSHPELA LB B
TR (D BI3% ©
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28.

166

RESERVES ER
Details of the movements on the Group’s reserves are AEBNEESCTHF SHIN GAKTEE
set out in the consolidated statement of changes in H K o
equity.
Movements on the Company’s reserves are as KRABIHEEESHN T .
follows:
Share Capital Accumulated Share option
premium reserve losses reserve Total
it R RitERE  BRERE H
HK$ 000 HKS'000 HK$ 000 HK$'000 HK$ 000
FET FET FET FET FET
At 1 June 2020 1202065 1H 56,525 34 (63,457) - (6,898)
Loss and total comprehensive FREERZARREE
income for the year - - (53,4606) - (53,4606)
Issue of ordinary shares by placing EBEEHTEER 18,734 = - = 18,734
Equity-settled share-based MREEEURGAER
transactions X% - - - 15,676 15,676
Issue of ordinary shares upon BREETERBETTER
exercise of share options 23,391 - - (8,841) 14,550
At 31 May 2021 and 1 June 2021 202158318 &%
20216818 98,650 34 (116,923) 6,835 (11,404)
Profit and total comprehensive  FREFINEEWREE
income for the year - - 372 - 372
At 31 May 2022 1*202245H318 98,650 34 (116,551) 6,835 (11,032)
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FOR THE YEAR ENDED 31 MAY 2022 #;E20225F5H31H L FE

RESERVES (continued)

(a)

(b)

(c)

(d)

(e)

Share premium

Share premium represented the amount
subscribed for share capital in excess of
nominal value.

Capital reserve

Capital reserve represents the difference
between the fair value of consideration paid
and the carrying value of the subsidiaries
acquired.

Accumulated losses

Accumulated losses represented the
cumulative net losses recognised in profit or
loss.

Share option reserve

The share options reserve represents the
fair value of the actual or estimated number
of unexercised share options granted to
employees and consultants of the Company
recognised in accordance with the accounting
policy adopted for equity-settled share-based
payments in note 4(k) to the consolidated
financial statements.

Other reserve

Other reserve represents the difference
between the consideration and the carrying
amount of the net liabilities attributable to
the reduction of interest in a subsidiary being
disposed to non-controlling interest.

& (1)

(a)

(b)

(c)

(d)

(e)

BRiniEE
R sEBEIBREATHRBLE
BREEE-

R4t
REZEFEEECTRKELFEHREMR
WHREME A S REE B E
B

0
REtBERENEm RN RS
BEFR

FRRR e
BRERBRERTEAQAEER
BEZERTERREBRN(G
SABBEZATE REGEMH
HRMFARKARBEELURG
RERZ AREME E 5t BRE
ThESE o

Hithf# 6
E At # 545 0 JF 2 IR #E o &5 BfY
BREMNAEERZWNBEATR
o/ DM Gz BB ERE
BzE%-

2022 Annual Report 1§ 167



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ir e MBI AR MY EE

FOR THE YEAR ENDED 31 MAY 2022 #; 2022458310 L FE

29. NON-CONTROLLING INTERESTS 29. JEIERGHER
Summarised financial information in relation to A REACity Silver LimitedIEIZ=RE#Ew (5t
the NCI of City Silver Limited, before intra-group AEEBRASRBMEZ8) 2 BEER
eliminations, is presented below: B 2590 F -
2022 2021
20224 20214
HK$’000 HK$’000
FET FET
For the year ended 31 May HES5A31HILLEE
Revenue W &= - -
(Loss)/profit and total comprehensive £ R (F18) &HEE2E
income for the year Uz 48 28 (51) 131
(Loss)/profit allocated to NCI DEEFFERER 2
(B518) = Fl (21) 53
Dividends paid to NCI EXMTFIFERERZKR - =
For the year ended 31 May HES5A31HILLEE
Cash flows from operating activities RETEFPMFSIRERE (13) (150)
Cash flows from investing activities REGMEREMNE - -
Cash flows from financing activities MEEEMRERERE 13 147
Net cash outflows B mt FEE - )
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29.

EaRERENE

FOR THE YEAR ENDED 31 MAY 2022 #;E20225F5H31H L FE

NON-CONTROLLING INTERESTS (continued)

29. JEiERGHER (18)

2022 2021
20224 20214
HK$’000 HK$°000
FET FET

As at 31 May R5831H
Current assets TMENE E 16 8
Non-current assets ERIEE - =
Current liabilities mENEE (6,361) (6,298)
Non-current liabilities FEREIEE - =
Net liabilities BEFEE (6,345) (6,290)
Accumulated non-controlling interests R st IEIERR (2,537) (2,516)

On 5 June 2020, the Group disposed of in aggregate
of 49% of issued shares of Castle Team Limited
to independent third parties, Good Champion
International Limited and Mr. Huang Edward Yale,
respectively. The Group recognised a decrease
in non-controlling interests of HK$2,400,000 and
an increase in equity attributable to owners of
the Company of HK$2,400,000. Set out below is
summarised financial information of Castle Team
Limited. The amounts disclosed are before inter-
company eliminations.

R2020F6H5H » K&EE 7 5 @ &L
FE=FH HREEKEBRAB RER®EE
£ & H & HCastle Team Limited B 317
B& 1749 % o 7 &= [ HiE 58 FE 42 IS #E m R L
2,400,000 T R AR AN B HEB A FE(L
@ 12 A02,400,0007 75 © K X # 5 Castle
Team LimitedB 87 75 & Kl 18 2 o P i B2
HEiEA AT BIEHET S5
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

AR e MR R MY EE

FOR THE YEAR ENDED 31 MAY 2022 #; 2022458310 L FE

29.

170

NON-CONTROLLING INTERESTS (continued) 29.

JEERER (8

2022 2021
2022%F 20214
HK$’000 HK$’000
FET FET
For the year ended 31 May HES5A31HILLEE
Revenue W i 4,761 4,837
Profit/(loss) and total comprehensive  E£R&EF/ (BE) A2 E W
income for the year 4B %A 1,258 (5,440)
Profit/(loss) allocated to NCI DEEFFERER 2
wH (E518) 617 (2,666)
Dividends paid to NCI EXNFIERETZRE - =
For the year ended 31 May HES5A31HILLEE
Cash flows from operating activities KEEHPMREREME 678 1,188
Cash flows from investing activities KEEHMEREMRE (450) 2)
Cash flows from financing activities MEEHMEREME (369) (1,049)
Net cash inflows BERAFEE (141) 137
2022 2021
2022% 20214
HK$’000 HK$’000
FET FET
As at 31 May 58318
Current assets BN E E 324 557
Non-current assets ERBEE 781 419
Current liabilities mENEE (8,869) (8,867)
Non-current liabilities ERBERE (1,315) (2,447)
Net liabilities BEF5 (9,079) (10,338)
Accumulated non-controlling interests & 5t RS i =5 (4,449) (5,066)
BCI Group Holdings Limited SFIEEEBRAF



29.

i AR RNE

FOR THE YEAR ENDED 31 MAY 2022 #;E20225F5H31H L FE

NON-CONTROLLING INTERESTS (continued)  29. JEiZRgHEz (/&
On 19 August 2021, the Group disposed of in R2021FE8H19H  AEBHBILE =
aggregate of 29% of issued shares of Crown Grand & & HCrown Grand Limited B 2
Limited to independent third parties. The Group 1TBE(729% o 7~ & B FE =0 JE 128 B #8345 Rl
recognised a decrease in non-controlling interests of /682,000 7T R 2 A B A A FE {45 1
HK$682,000 and an increase in equity attributable to @ 1% 06,282,000 75 o N X & 5 Crown
owners of the Company of HK$6,282,000. Set out Grand Limited® M B E R E o PR &
below is summarised financial information of Crown NE2EA AT EIKEI S 28 o
Grand Limited. The amounts disclosed are before
inter-company eliminations.
2022
20224
HK$°000
FET
For the year ended 31 May HES5831HILLEE
Revenue & 32,986
Profit and total comprehensive income & R & A & & & U 7= 42 48
for the year 2,552
Profit allocated to NCI DEEFFERER 2 imH 333
Dividends paid to NCI EXNFIEERERZKRE -
For the year ended 31 May HES5831HILLEE
Cash flows from operating activities KEEHPABIRERE 4,724
Cash flows from investing activities REGHMEBREMRE (1,754)
Cash flows from financing activities MEEHMBRERE (2,792)
Net cash inflows BERAFEE 178
2022
20224
HK$’000
FET
As at 31 May 58318
Current assets MENE E 3,267
Non-current assets EREEE 18,979
Current liabilities mEAaE (21,282)
Non-current liabilities EREEE (2,168)
Net liabilities B &35 (1,204)
Accumulated non-controlling interests R 5t JE AR 1 &= (349)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

AR e MR R MY EE

177 O = |

FOR THE YEAR ENDED 31 MAY 2022 #; 2022458310 L FE

30. CAPITAL COMMITMENTS BRI
At the 31 May 2022 and 2021, the Group had no 20224 2021458310 » K&EE I
significant capital commitments. BB ARBRAE
31. HOLDING COMPANY STATEMENT OF 31. ERATIMEIRRE
FINANCIAL POSITION
2022 2021
20224 20214
Notes HK$’000 HK$ 000
k=3 FET FEIT
Non-current assets ERHEE
Investment in subsidiaries KRB ABTMNKE - =
Current assets MHEE
Other receivables H h g W 2k 18 391 322
Deposits & 211 -
Cash and cash equivalents HBERREEEY 22 2
624 324
Current liabilities mENEE
Other payables HAhFE T =8 1,668 1,740
Net current liabilities REAERE (1,044) (1,416)
Net liabilities BEZHE (1,044) (1,416)
Equity R
Share capital [N 26 9,988 9,988
Reserves E 28 (11,032) (11,404)
Total deficiency in assets 48 S A (1,044) (1,416)
On behalf of the board of directors RKERESZZ

Mr. Wong Chi Yung Mr. Ng Shing Chun Ray

EFEBSKRE BEELE
Director Director
EBZE EBx
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32.

PARTICULARS OF SUBSIDIARIES

The following are the details of the Group’s
subsidiaries at 31 May 2022:

Name

4

BCI Group Holdings (BVI)
Limited

BCI Group Holdings (BVI)
Limited

BCI Group Enterprises Limited

BCI Group Enterprises Limited

Group Best Investment
Holdings Limited

Group Best Investment
Holdings Limited

Legend Vision Limited

HIERERAF

Bannock Holdings Limited

Bannock Holdings Limited

Buzz Concepts Management
(HK.) Limited

Buzz Concepts Management
(H.K.) Limited

Lively World Limited

Lively World Limited

Country and date of

incorporation/establishment and

form of business structure
AL/ RIERR
AHEEEERY S

The British Virgin Islands
(the “BVI’), 6 February 2013,
limited liability company
ARENHE (RERRHE)
20135260 BRAF

Hong Kong, 28 November 2012,
limited liability company
&8 0125115288 ERAT

The BVI, 26 April 2013,
limited liability company
RBREUHE 2013E4526R
ARAT

Hong Kong, 8 April 2015,
limited liability company
&% 2015480 BRAE

The BVI, 4 February 2014,
limited liability company

EBRUEE 2014E284R ERAT

Hong Kong, 17 February 2014,
limited liability company
&80 2014628170 BRAF

The BVI, 2 January 2015,
limited liability company

EBRUEE 201561828 ERAT

32. MEBATEF#RE
AEEMWE AT R2022F5831 HAY:*

Issued

and paid up

share capital
BEfT

HRRA

Us§10

10%7

HK$1

187

US§10,000

10,000%7

HK$1

187

US$1

%7

HKS1

137

US$1

%7

BT :

Attributable equity

interest
FEfkiiE
Direct

B

100%

100%

Indirect

Rk

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

EaRERENE

FOR THE YEAR ENDED 31 MAY 2022 #;E20225F5H31H L FE

Principal activities
and place of operations

TEERREENS

Investment holding, Hong Kong

RELR &E

Investment holding, Hong Kong

RESR &

Investment holding, Hong Kong

RELR &E

Investment holding, Hong Kong
REnk &%

Security investment, Hong Kong
HARE B

Provision of public relations
services, Hong Kong
RUEAERE &4

Investment holding, Hong Kong

RELR FE
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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177 O = |

RAFsERAR MYEE

FOR THE YEAR ENDED 31 MAY 2022 #; 2022458310 L FE

32.

174

PARTICULARS OF SUBSIDIARIES (continued)
The following are the details of the Group’s

subsidiaries at 31 May 2022: (continued)

Name

4

Group Best Investment Limited

REREARAT

Grand Diamond Limited

BEERAT

Litton Global Limited

Litton Global Limited

Joint Ace Limited

Joint Ace Limited

Crown Grand Limited

Crown Grand Limited

City Silver Limited

City Silver Limited

BCI Group Holdings Limited

Country and date of

incorporation/establishment and

form of business structure
AL/ AIERR
AHEEEEREY

Hong Kong, 9 July 2004,
limited liability company
&% 200457H98 BRAF

Hong Kong, 13 February 2008,
limited liability company

B0 2008528130 BIRAE

The BVI, 4 February 2014,
limited liability company

EERYEE 20142840 BRAT

Hong Kong, 18 March 2015,
limited liability company
&8 015530188 ARAT

Hong Kong, 20 November 2014,
limited liability company

&4 2014118208 BRAT

Hong Kong, 12 October 2013,
limited liability company
&8 013108128 BRAT

SFIEBARAR

Issued

and paid up
share capital
BETR
BRBE

HK$100,000

100,000% 0

HK$2,030,750

2,030,750% ¢

USS1

%7

HK$1

A7

HK$100

100A7

HK$625,003

625,003 7

32. MBARFE (@

REEKNBASR2022FE5831 HH %

BWTE (@)

Attributable equity
interest

FEfh i
Direct Indirect
Ef it
- 100%
- 100%
- 100%
- 100%
- 100%
- 100%
- 100%
- 100%
- 1%
(2021: 100%)
- 1%
(20014 : 100%)

= 60%

= 60%

Principal activities
and place of operations

TEERRERNY

Operation of club, Hong Kong

Trademark holding, Hong Kong
ARk &

Inactive

gREx

QOperation of entertainment and
club business, Hong Kong
Renspemss &4
Inactive

gEex



32.

i A BT M

FOR THE YEAR ENDED 31 MAY 2022 #;E20225F5H31H L FE

PARTICULARS OF SUBSIDIARIES (continued)

The following are the details of the Group’s
subsidiaries at 31 May 2022: (continued)

Name

4

Ace Gain Limited

Ace Gain Limited

Maximus (HK) Limited

Maximus (HK) Limited

Castle Team Limited

Castle Team Limited

KLSK Holdings Limited

KLSK Holdings Limited

Sage wonder Limited

Sage wonder Limited

Party Alc Limited

BREARAR

Country and date of Issued

incorporation/establishment and and paid up

form of business structure share capital

G AT AETE ¥ BEfT

REEZBERTR HRRE

Hong Kong, 5 May 2016, HK$1
limited liability company

& 20165850 B RAF 1%

Hong Kong, 7 July 2017, HK$100
limited liability company

&5 01757878 BRAT 100% 7

Hong Kong, 25 January 2018, HK$100
limited liability company

&8 018E15258 ERAT 10087

Hong Kong, 21 September 2016, HKS1
limited liability company

& 2016598218 ARAT 1%

The BVI, 26 February 2021, US$50,000
limited liability company

EBRZEE 2021525260 BRAT 50,000%7

Hong Kong, 9 February 2021 HK$10,000
limited liability company

&8 02152898 B RAT 10,0008 7

Attributable equity
interest and place of operations

32. MBATEFRE (B
AEEMWE AT R2022F5831 HAY:*
BAE - (4®)

Principal activities

ke TEERREENS

Direct

B

100%

100%

Indirect

i}

100%  Operation of restaurant, Hong
Kong

100% HEEE &%

100%  Operation of entertainment
business, Hong Kong

100% KERLH &

51%  Operation of entertainment and
club business, Hong Kong

51% MERERENER &4

100%  Inactive

100% EEE%

- Inactive

100%  Inactive

100% EEEE
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

AR e MR R MY EE

FOR THE YEAR ENDED 31 MAY 2022 #; 2022458310 L FE

33. RELATED PARTY TRANSACTIONS 33. FAEtAR5
(a) Related party transactions (a) BBt 53X 5

Save as disclosed elsewhere in the i e SRR EMBEHAIEE

consolidated financial statements, the Group E N> AN EFH 4R B R B 5

had the following material transactions with TUTEKRRS

related parties during the year:

Related party identity Type of transactions Notes 2022 2021

R Bk 5 & 15 RHER k=3 2022% 20214

HK$’000 HK$’'000
FAET FET

Model Genesis Marketing and (i) & (i)
promotion fee 998 908

15455 52 /T R M MBEERESER (i) & (ii)

Notes: Fe5E -

(i) The transactions were conducted at terms and (i) RZTHZEBRE A HEEHENK
conditions mutually agreed between the relevant G EET A ANBEERABZ
parties. The directors of the Company are of LM ARGZIINAEBRHE %
the opinion that those related party transactions FEiBIRPET
were conducted in the normal ordinary course of
business of the Group.

(i) Mr. Ng Shing Chun Ray, being an executive director (i) KABRITEETR R EKLERE
of the Company, held beneficial interests in the BMASIEEEEEE
related company.

(b) Compensation of key management (b) FEEBEASHFHN

personnel

Remuneration for key management personnel AEENFEEEASHFHN CF

of the Group, excluding amounts paid to the BEME10@MEENEMER

directors of the Company as disclosed in Note BIESEMIE) WT

10(a), is as follows:

2022 2021
2022%F 20214
HK$’000 HK$'000
FAET FAET
Salaries, allowances and e EMEREYRET
benefits in kind 568 -
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34.

35.

NOTES TO THE CONSOLIDAT D FINAN IAL

AR Eﬁ%#ﬁ%ﬁﬁ&

FOR THE YEAR ENDED 31 MAY 2022 & £2022F5831H Lt FE

MATERIAL INTERESTS OF DIRECTORS
IN TRANSACTIONS, ARRANGEMENTS OR
CONTRACTS

Except as disclosed in Note 33 to the consolidated
financial statements, no contracts of significance
to which the Company’s subsidiaries was a party
and in which a director of the Company or an entity
connected with a director had a material interest,
whether directly or indirectly, subsisted during or at
the end of the financial year.

NOTE SUPPORTING CONSOLIDATED
STATEMENT OF CASH FLOWS

(a) Major non-cash transaction

During the year ended 31 May 2022, the
Group entered into the sales and purchase
agreement with independent parties for
acquiring the shares of Crown Grand Limited,
deposits of approximately HK$4,000,000
received during the year ended 31 May 2021
was reallocated to other reserve.

During the year ended 31 May 2021, the
Group entered into the sales and purchase
agreement with independent parties, Good
Champion International Limited and Mr.
Huang Edward Yale for acquiring the shares of
Castle Team Limited (Note 29) and reallocated
approximately HK$2,970,000 from other
payables to amount due to non-controlling
interests.

During the year ended 31 May 2021, the
Group entered into a new lease contract
for the use of club operations. On the lease
commencement date, the Group recognised
an aggregate restoration provision of
HK$600,000.

The difference between fair value and
nominal value of long-term rental deposits of
approximately HK$468,000 was recognised in
right-of-use assets.

34.

35.

ESRNX5 RHENGHNEKX
Ex

PR E M BRSSP IREE S
BRARBNBABMILAEAATNES
NESHMEBRNHETEENEEE
EEREaNEARGHNMREERE
WAEREFTIAB R -

meHERERWE

(@ EEIFREXS

REE2022F5831HIEFEE >
AEFHBUIFE=HTILEE W
Z LU BECrown Grand LimitedBy
5 REE2021E5831H LE
FEWERNIZEA4,000,00048
TEEMDEEEMERE -

REE2021F5831HIEFEE >

AEBREABILIE=H BEEH
BERABRERBEETIL
EEH=ZUIECastle Team
LimitedBI %5 (Ffi5E29) » W4T
2,970,00078 7t B Eth FE (37X 18

EMPREERNVNIFERERT IR
I5 o

ﬁAﬁizomEsH?ﬂE&Eﬁ
AEBET—MHHBOBREA
(BN EEasR -RNHEERBAE
ﬁﬂ@l&%ﬁ?‘ﬁ&%@%ﬂ%%%ﬁ
600,000 7T °

AFEEAEHESRESEAEZD
By ZE ZE49468,0007 7T 72 158 FA 1
BEDES -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
traMBERRMEE

FOR THE YEAR ENDED 31 MAY 2022 #; 2022458310 L FE

35. NOTE SUPPORTING CONSOLIDATED 35. &SRB xRMiE @)
STATEMENT OF CASH FLOWS (continued)
(b) Reconciliation of liabilities arising from (b) RMBEIFBFMEENEEHER
financing activities
The table below detail changes in the Group’s TRIFLAEEBRETHIESE
liabilities arising from financing activities, NaeEes (BEHESRIERS
including both cash and non-cash changes. EE) RMETHFMELENEES
Liabilities arising from financing activities are HeRnEseLa xRKIREREE
liabilities for which cash flows were, or future NAERENESHERERD
cash flows will be, classified in the Group’s BARB IHEESRENE
consolidated statement of cash flows from &o
financing activities.
Amount due to  Total liabilities
Lease Loan from an Bank  Amount due to non-controlling  from financing
liabilities  ex-shareholder borrowings directors interests activities
MEEH
KE—%H ErES FEfi R FREEM
fHEafE RRZER RITER ZHE BHZHE Y=L
HK$ 000 HK$ 000 HK$ 000 HK$ 000 HK$ 000 HK$ 000
FET FET F#7 F#7 F#7 F#7T
(Note 16/b)) (Note 24) (Note 23) (Note 25) (Note 25)
(W3 16)) (Hiz224) (H3223) (Hz225) (Hiz225)
As at 1 June 2021 1202156818 25,921 9,261 17,858 456 2,720 56,216
Changes from cash flows: REREEs:
Proceeds from new loans HERMERE - - 38,850 - - 38,850
Repayments of loans BEER - (807) (56,708) - - (57,515)
Repayments of principal portion of EEEEEEAEHS
lease liabilities (7,520) - - - - (7,520)
Proceeds from directors REEZMERE - - - 1,635 - 1,635
Repayments to non-controlling BEFERER
interests - - - - (20) (20)
Interest paid BAFE (638) 877) (46) - - (1,061)
Total changes from cash flows REMELE (8,158) (1,184) (17,904) 1,635 (20) (25,631)
Other changes: Hitgs
Rent concession i (1,421) - - - - (1,421)
Reclassify to trade and ENNBEESN
other payables EMEMFIE (754) - - - - (754)
Interest expense FERE 638 377 46 - - 1,061
Total other changes Hitv2 s (1,537) 3n 46 - - (1,114)
As at 31 May 2022 1202265 831R 16,226 8,454 - 2,001 2,700 20,471
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35.

AR e MRS ERERMIEE

FOR THE YEAR ENDED 31 MAY 2022 #;E20225F5H31H L FE

NOTE SUPPORTING CONSOLIDATED 35.
STATEMENT OF CASH FLOWS (continued)

(b)

Reconciliation of liabilities arising from
financing activities (continued)

meaRE

MERMEE (@)

(b) REFFMELENEREHE (@

Total
Amount liabilities
Loan from Amount due to from
Lease an ex- Bank due to non-controlling financing
liabilities shareholder borrowings directors interests activities
MEED
RE—%H EHES FEf IR FREER
HE&R BRNER RITER A EHEZHME ang
HK$'000 HK$ 000 HK$'000 HK$'000 HK$'000 HK$ 000
FE1 FE1 FE71 FE1 FE71 FE7
(Note 16(b)) (Note 24) (Note 23) (Note 25) (Note 25)
(Hi216/0)) (H#24) (##23) (H225) (H#25)
As at 1 June 2020 14202056818 15,570 13,878 17,035 456 - 46,939
Changes from cash flows: REREED:
Proceeds from new loans MERMENE - 15,214 315,825 - - 331,039
Repayments of loans BEET - (19,831) (315,002) - - (334,833)
Repayments of principal BEREEELEED
portion of lease liabilities (7,063) - - - - (7,063)
Repayments to non-controlling BEFERER
interests - - - - (250) (250)
Interest paid EftfE (839) (328) (374) - - (1,541)
Total changes from cash Renesnis
flows (7,892) (4,945) 449 = (250) (12,638)
Other changes: Hit2a):
Increase in liabilties from STUNHEEENBE
entering into new lease 110 25,733 - - - - 25,733
Rent concession ReA% (12,754) - - - - (12,754)
Lease modification HEEN 4,425 - - - - 4,425
Reclassify from trade and HESRAMENTTE
other payables ENNE - - - - 2,970 2,970
Interest expense FEEY 839 328 374 - - 1,541
Total other changes Hinggan 18,243 328 374 - 2,970 21,915
As at 31 May 2021 1#2021£5831H 25,921 9,261 17,858 456 2,720 56,216
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
ir e MBI AR MY EE

FOR THE YEAR ENDED 31 MAY 2022 #; 2022458310 L FE

36. SUMMARY OF FINANCIAL ASSETS AND 36. RIERENMESHEERSHE

FINANCIAL LIABILITIES BY CATEGORY 1§1‘E}EE
The carrying amounts presented in the consolidated AR AR WEREAMN TS
statement of financial position relate to the following BEENTSRAaSEER AR -

categories of financial assets and financial liabilities.

2022 2021
20224 20214
HK$’000 HK$’000
FET FET
Financial assets EMEE
Measured at amortised cost: PR R AR BT 2
Trade receivables, deposits and other B ZEWIHIE - ZE K
receivables H fh FE U =R 18 6,797 17,108
Restricted bank deposits ZEREIIRITER - 17,860
Cash and cash equivalents RERIVEEEY 1,578 2,504
8,375 37,472
Financial liabilities THaE
Measured at amortised cost: PR AR BT 2
Trade and other payables B 5 K EMESRIE 13,390 17,508
Amounts due to directors EEE A 2,091 456
Amount due to a related company P —EIREH AR 278 - 134
Amounts due to non-controlling FETIEERR R 2 2 7R 18
interests 2,700 2,720
Bank borrowings RIT AR - 17,858
Loan from an ex-shareholder KE—BAIKREZER 8,454 9,261
Lease liabilities HEaE 16,226 25,921
42,861 73,858

180 BCI Group Holdings Limited SFI&EEARAT



37.

i AR RNE

FOR THE YEAR ENDED 31 MAY 2022 #; £2022F5H31H LLFE

FINANCIAL RISK MANAGEMENT

The Group’s financial assets that derive directly from
its operations are trade receivables, deposits and
other receivables, restricted bank deposits and cash
and cash equivalents. Principal financial liabilities of
the Group include trade and other payables, bank
borrowings, lease liabilities and amounts due to
related parties. The main purpose of these financial
liabilities is to finance the Group’s operations.

The main risks arising from the Group’s financial
instruments are credit risk, liquidity risk and interest
rate risk. The Group does not enter into or trade
financial instruments for speculative purposes.

(a) Currency risk

The Group mainly operated in Hong Kong with
most of the transactions settled in Hong Kong
dollars and did not have significant exposure to
risk resulting from changes in foreign currency
exchange rates.

At 31 May 2022 and 2021, one of the Group’s
borrowing are denominated in the functional
currency of the entity taking out the loan or,
in the case of group entitles whose functional
currency is Hong Kong dollars, in either Hong
Kong dollars or United States dollars. Given
this, management does not expect that there
will be any significant currency risk associated
with the Group’s borrowings.

(b) Credit risk

The Group’s credit risk is primarily attributable
to its trade and other receivables (note 18).
There are no significant concentrations of
credit exposure to the Group. It is spread over
a diversified portfolio of customers.

37.

M EREE

AEBERREEENENEERES
BERE s REMBUYRERIR
FIRITERURRERBEEEBY &
EENTIETHEEEREZRHEME
HRENRTER - HEERUKRERN
HELRE LEEMERIERLTE
BiRHEEES -

AEBERTIAFMEENTIEZRARRE
ERE -RBETRABRFMERRE - &
ERTHEITUNEESRMT ANUFRE
Rk

(@) EB%AER
FEBFEREBKERXRT M
REBARXZHAUBTTER A
EEHERMECEXRSEHMERN
EARER-

R2022F K2021E5831H » 2
EEHEFP—IBERUERERH
NEEETE AWMEBSHN
MEEKAB T AIUBTHE
TEE-AERIL EEBILA
AR EEEMNEANEBNGR
AR E K E M R B o

(b) FEER
FEENEERBREEZRINAEE
ZREMEWRIE (I5E18) o &
EETESESAERNEERR-
BFERERS REZNE AR -
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RAFsERAR MYEE

FOR THE YEAR ENDED 31 MAY 2022 #; 2022458310 L FE

37.

182

FINANCIAL RISK MANAGEMENT (continued)

(b)

BCI Group Holdings Limited

Credit risk (continued)

Due to the unprecedented nature of the
Covid-19 pandemic, its effect on the Group’s
customers and their ability to meet their
financial obligations to the Group is difficult to
predict. As a result, the Group’s judgments
and associated estimates of expected credit
losses might ultimately prove, with the benefit
of hindsight, to be incorrect.

In respect of trade receivables relating to the
provision of individual credit, evaluations are
performed on the customers requiring credit
over a certain amount. These evaluations
focus on the customer’s history of making
payments when due and current ability to pay
and take into account information specific to
the customer. Typically, the Group does not
obtain collateral from customers, except for
the deposits received from the membership
scheme.

The credit risk of the Group’s other financial
assets, which mainly comprise of bank
deposits and other receivables, arises from
potential default of the counterparties, with
a maximum exposure equal to the carrying
amounts of these instruments. Credit risk in
cash and cash equivalents and restricted bank
deposits are mitigated as cash is deposited in
the bank with high credit rating.

Trade receivables

The Group measures loss allowances for trade
receivables at an amount equal to lifetime
ECLs, which is calculated using a provision
matrix. As the Group’s historical credit loss
experience does not indicate significantly
different loss patterns for different customer
segments, the loss allowance based on past
due status is not further distinguished between
the Group’s different customer bases.
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FOR THE YEAR ENDED 31 MAY 2022 #;E20225F5H31H L FE

37. FINANCIAL RISK MANAGEMENT (continued) 37. MBREAKERE (&)
Credit risk (continued) (b) EERRE @
Trade receivables (continued) EBZEWIE (1)
The following table provides information about TRIEHAEBEFMEHEESE RR
the Group’s exposure to credit risk and ECLs REBESEKSENTEREEGE
for trade receivables: &R
Gross
Expected carrying Loss
2022 loss rate amount allowance
20225 TRHEE R IREAE it
% HK$°000 HK$’000
% F#ET FAET
0-30 days past due #HH0ZES0H 20.2 671 144
31-90 days past due A HI31E90H 29.5 268 79
91-180 days past due #HI91E180H 50.3 288 176
181-365 days past due #1H3181E365H - - -
1,227 399
Gross
Expected carrying Loss
2021 loss rate amount allowance
20214 TAHEEX RmAAE B iER
% HK$ 000 HK$'000
% FET FET
0-30 days past due AHA0E30H 1.0 624 6
31-90 days past due #IH#A31ZE90H 5.3 159
91-180 days past due AIHA91E180H 69.5 44 31
181-365 days past due  #I#A181FE365H - - -
827 45

Expected loss rates are based on actual loss
experience over the past 5 years. These rates
are adjusted to reflect differences between
economic conditions during the period over
which historical data has been collected,
current conditions and the Group’s view of
economic conditions over the expected lives of
the receivables.

FHREREXRTERNBEENE
REREREE ZFHLEXEE
A B LU BR PR UL & B SR OB PR /B
B AREERT s BT RE
SEHEBWTRERREHNEE
RN ZBENER-
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37.

184

FINANCIAL RISK MANAGEMENT (continued) 37.

(b)

BCI Group Holdings Limited

Credit risk (continued)
Other receivables

The Group has adopted the general expected

credit loss model in

relation to other

receivables. A summary of the assumptions
underpinning the Group’s expected credit loss

model is as follows:

Category
5

Performing

Underperforming

Non-performing
73}

Write-off

i 55

Company definition
of the category

REHBERNNES

Counterparties have a low risk of
default and a strong capacity to
meet contractual cash flows

HFHEVARREEARNELESHNE
RSB

Loans for which there is a significant
increase in credit risk; and significant
increase in credit risk is presumed if

interest and/or principal repayments are

30 days past due

BTN ERRKBELM; REFER/
FAEENAIBBIOKNEERE B
2 B B 12 T

Interest and/or principal repayments are
60 days past due
R R/ HAEEFAIBECOX

Interest and/or principal repayments are
180 days past due and there is no
reasonable expectation of recovery.

FRR/ HAEEFAIBE180XBIL
mEETIREITER -

SFIEBARAR
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(b)

EERR (&

At ek B

A5 E B i H M8 R IEBR A —
RERACEEEEEN -ZFEE
ERACEEEREANRREE
LI

The basis for recognition of expected
credit loss provision

HREREEGRERENESE

12 month expected credit losses.
Where the expected lifetime of an
assets is less than 12 months,
expected credit losses are
measured at its expected lifetime.

12BN B EEEE BN BREER
T12EAZANBEERREEEEE
REREERE

Lifetime expected credit losses

2HBEREERE

Lifetime expected credit losses
2HTEIEEER

Asset is written off

MIsEE
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37. FINANCIAL RISK MANAGEMENT (continued) 37.

(b)

Credit risk (continued)

Other receivables (continued)

The Group accounts for the above items’
credit risk by appropriately providing for
expected credit losses on a timely basis. In
calculating the expected credit loss rates, the
Group considers historical loss rates for each
category of counterparties, and adjusted for
forward-looking macroeconomic information.
Expected credit losses against other
receivables are provided as follows:

MBEBRER (B
(b) EEER (&)
H fh Y A1 R (4)

rEEZEBRBABRAEEER
BESREGR LABEENEE
ERAK-stERMEEBEX
R AEBHBEINBFHE
CHEBRXENTEE UHAEMN
REERETRE pLEMBEU
MENFEREE SR RERT
5

2022 20225
Carrying amount
Basis for recognition Estimated gross (net of
Expected credit of expected credit carrying amount impairment Basis for calculation of
Company internal credit rating loss rate loss provision at default provision) interest revenue
EEERES fhsiEs KEE #EHE
RANBEETR BHEEERE BRAGHEER RESE  (RAESE) LENEE
HK$'000 HKS$'000
Fr TEr
Performing 0.1% 12 month expected credit 5,966 5,966 Gross carrying amount
losses
E% 0.1% 12BRNEREEER 5,066 5966 HREAE
Underperforming 98.5% Lifetime expected credit 1,491 3 Gross carrying amount
losses
[} 985% 2MEMEEER 1,491 3 RELHE
Total deposits and other receivables 7,457 5,969
REREMEURELT 7,457 5,969
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(b)

37. FINANCIAL RISK MANAGEMENT (continued) 37. MBRAMEIRE (&)
Credit risk (continued) (b) EERK (&)
Other receivables (continued) B zIE (2
2021 20214
Garrying amount
Basis for recognition Estimated gross (net of
Expected credit of expected credit loss carrying amount impairment  Basis for calculation of
Company internal credit rating loss rate provision at default provision) interest revenue
RIRMEE RN fEk HEFE
NEARBESTR FHEERE: BERENAE REAE  MREERE) UeHEE
HK$ 000 HK$ 000
FET &
Performing 0.14% 12 month expected credit 16,332 16,309 Gross carrying amount
osses
% 0.14% 12BANEREESE 16,332 16309 HELRE
Underperforming 98.9% Lifetime expected credit 1,513 17 Gross carrying amount
osses
i 989% 2MBREERE 1513 17 REHE
Total deposits and other receivables 17,845 16,326
BEREMEUTERE 17,845 16,326

186

No significant changes to estimation
techniques or assumptions were made during

the reporting period.

BCI Group Holdings Limited
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FOR THE YEAR ENDED 31 MAY 2022 #;E20225F5H31H L FE

FINANCIAL RISK MANAGEMENT (continued) 38.

(b)

Credit risk (continued)
Other receivables (continued)

The closing loss allowance for deposits and
other receivables reconciles to the opening
loss allowance for deposits and other
receivables, and the gross carrying amounts
are as follows:

MERBRERE (B
(b) EERAR @)
AW E (8)

B KR EHAMEWRIE KRB R
1 B i S K H MR WK IR AR S
BEEHR BREABEDT

Under-
Performing performing Total
EE e “mst
HK$’000 HK$’000 HK$’000
FET FET FET
Gross carrying amount for 120225831
deposits and other receivables & M EMEWRIE
as at 31 May 2022 REAE 5,966 1,491 7,457
Opening loss allowance as at 20216 81HH
1 June 2021 G IE R A 23 1,496 1,519
Reversal of expected credit loss AR EEEEEKD 23 (8) (31)
Closing loss allowance as at 120225831 HH AR
31 May 2022 BEAE - 1,488 1,488
Net carrying amount for deposits ~ 1X2022F5H31 BN &
and other receivables as at K H M E W IBERE
31 May 2022 R 5,966 3 5,969
2022 Annual Report 38 187
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37. FINANCIAL RISK MANAGEMENT (continued) 37.

MEREER (&)

(b)  Credit risk (continued) (b) EERE (@
Other receivables (continued) B zIE (2
Under-
Performing performing Total
3= 3p=3 45t
HK$ 000 HK$ 000 HK$ 000
FET FET FET
Gross carrying amount for 12021658310 K
deposits and other receivables e R EAMEWRIE
as at 31 May 2021 IREAEE 16,332 1,513 17,845
Opening loss allowance as at 12020681889
1 June 2020 R E R R A 62 950 1,012
(Reversal of)/provision for BHEEEE B&R)
expected credit loss B (39) 546 507
Closing loss allowance as at 12021658318 K
31 May 2021 R E R H 23 1,496 1,519
Net carrying amount for deposits 72202155831 B
and other receivables as at % & K H g RUIE
31 May 2021 AR P8R 16,309 17 16,326
(¢) Liquidity risk () mEIEERMRE

Liquidity risk relates to the risk that the
Group will not be able to meet its obligations
associated with its financial liabilities. The
Group is exposed to liquidity risk in respect
of settlement of trade payables, accruals
and other payables, bank borrowings, lease
liabilities, amounts due to related parties and
amounts due to non-controlling interests, and
also in respect of its cash flow management.
The Group’s objective is to maintain an
appropriate level of liquid assets to meet its
liquidity requirements in the short and longer
term.

188 BCI Group Holdings Limited SFI&EEARAT
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FINANCIAL RISK MANAGEMENT (continued)

(c)

Liquidity risk (continued)

The Group’s policy is to regularly monitor
current and expected liquidity requirements to
ensure that it maintains sufficient reserves of
cash and adequate committed lines of funding
from major banks and financial institutions to
meet its liquidity requirements in the short and
longer terms.

The liquidity policies have been followed by
the Group during the year ended 31 May 2022
and 2021 and are considered to have been
effective in managing liquidity risks.

The outbreak of the Covid-19 pandemic and
the social-distancing measures imposed by
the Hong Kong government placed stress on
the Group’s liquidity position as the revenue-
generating activities were restricted during the
year ended 31 May 2022. The Group has taken
and shall continue to take actions to mitigate
the impact as set out in note 3(c) to ensure,
as far as possible, that the Group will have
sufficient liquidity to meet its liabilities when
they fall due.

The following table details the Group’s
remaining contractual maturity for its financial
liabilities. The table has been drawn up based
on the undiscounted cash flows of financial
liabilities based on the earliest date on which
the Group can be required to pay. The maturity
dates for other non-derivative financial liabilities
are based on the agreed repayment dates.
The table includes both interest and principal
cash flows. To the extent that interest flows
are floating rate, the undiscounted amount is
derived from interest rates at the end of the
reporting period.

37.
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37.

190

FINANCIAL RISK MANAGEMENT (continued) 37. MBRAMEIRE (&)
(c) Liquidity risk (continued) (c) mEBIES R (&)
Total More than More than
contractual ~ Within one one year but two years
Carrying undiscounted  year or on less than but less than
amount cash flow demand two years five years
BHRER
ReT= —EAHK BE—F BBmE
REE am B2k EIRHE EBIREE
HK$'000 HK$'000 HK$ 000 HK$'000 HK$'000
FET FET FET FET FET
At 31 May 2022 #2022&5831H
Trade and other payables ERREMELTE 13,390 13,390 13,390 - -
Amounts due to directors ENEEHE 2,091 2,091 2,091 - -
Amounts due to non-controlling interests  FE{FJE ik g% 2 FE 2,700 2,700 2,700 - -
Loan from an ex-shareholder RE—LEIREZER 8,454 8,661 8,661 - -
Lease liabilities HEAR 16,226 16,555 12,286 4,269 -
42,861 43,397 39,128 4,269 -
At 31 May 2021 4202158318
Trade and other payables BoRHEMEMRE 17,508 17,508 17,508 - -
Amounts due to directors ENESHE 456 456 456 - -
Amount due to a related company N —EEHARRE 134 134 134 - -
Amounts due to non-controlling interests J%T‘HH’“HR%MTA 2,720 2,720 2,720 - -
Bank borrowings RITER 17,858 17,871 17,871 - =
Loan from an ex-shareholder RE—RERRZER 9,261 0,488 0,488 - =
Lease liabilities HEEaR 25,921 26,888 10,333 12,286 4,269
73,858 75,065 58,510 12,286 4,269
(d) Interest rate risk (d) FZ=E R &
Interest rate risk relates to the risk that the fair HEXRE TR T EANFEEIN
value or cash flows of a financial instrument will BEnaRTEH =X 5 mE
fluctuate because of changes in market interest TR NEBNETEDNIL
rates. The Group’s bank deposits bear floating HEF RSB o AR AKEFHT &
interest rates. The Group has no cash flow WEE A R ENE R
or fair value interest rate risk as there are no W EIR S mEaol A EHNXE
borrowings which bear fixed or floating interest )

rates.

BCI Group Holdings Limited SFIEEARAE

S



38.

EaRERENE

FOR THE YEAR ENDED 31 MAY 2022 #;E20225F5H31H L FE

CAPITAL RISK MANAGEMENT

The Group’s primary objective when managing
capital is to safeguard the Group’s ability to continue
as a going concern and maximising the return to
stakeholders.

In order to maintain or adjust the capital structure,
the Group may adjust the amount of dividend paid
to shareholders, return capital to shareholders, issue
new shares or sell assets to reduce debts.

The Group actively and regularly reviews the capital
structure and makes adjustments to the capital
structure in light of changes in economic conditions.
The Group monitors its capital structure on the basis
of debt to equity ratio.

The debt to equity ratio at reporting date was as
follows:

38.

BEXERER

FERERBEANTIZENERRELRE
ENFEBEEENTIRERSFNED
[B]3R -

REFURABELRB 2EBHTH
BEaRRKNHKREEZE RRRERE
BEXA BTHRIALEEELNRLDE
7 o

FEERBERERESRE  LHEL

BRANEBEREBEELRRB - AEER
BEBEDEEXERAELARBE

RESAHNEBERLRNT !

2022 2021

20224 20214

HK$’000 HK$’000

FET FET

Bank borrowings RITENR - 17,858

Loan from an ex-shareholder KE—BAIKREZER 8,454 9,261

Lease liabilities HEEaE 16,226 25,921

24,680 53,040

Total deficiency in assets HE E 5 Al (13,337) (10,995)

Debt-to-equity ratio BEEmIEE 1:(0.5) 1:(0.2)
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39.

40.

41.

192

RETIREMENT BENEFITS SCHEME

The Group operates a Mandatory Provident Fund
Scheme (the “MPF Scheme”) under the Hong Kong
Mandatory Provident Fund Schemes Ordinance.
Under the MPF Scheme, the employees are required
to contribute 5% of their monthly salaries or up to a
maximum of HK$1,500 and they can choose to make
additional contributions. The employer’'s monthly
contributions are calculated at 5% of the employee’s
monthly salaries or up to a maximum of HK$1,500
(the “mandatory contributions”). The employees
are entitled to 100% of the employer’'s mandatory
contributions upon their retirement at the age of 65,
death or total incapacity. No forfeited contributions
are available to reduce the contribution payable by
the Group in the future years.

EVENT AFTER REPORTING PERIOD

(a) On 8 June 2022, an aggregate of 199,760,000
Placing Shares, representing approximately
16.67% of the Group’s issued share capital
immediately after completion of the Placing,
have been successfully placed to not less than
six Placees at the Placing Price of HK$0.03 per
Placing Share.

Subsequent to 31 May 2022 and up to the
date of this report, the Employment and
Retirement Scheme Legislation (Offsetting
Arrangement) (Amendment) Bill 2022 (“MPF
Offset Bill”) is passed into law in June 2022.
The Company will no longer be allowed to
use mandatory provident fund to offset long
service payment payable to employees under
the Employment Ordinance upon termination
of employment. The directors of the Company
are continuing to assess the implications of
MPF Offset Bill effective in 2025 and expect
MPF Offset Bill will have no material impact on
the consolidated financial statements in the
foreseeable future.

APPROVAL OF FINANCIAL STATEMENTS

The consolidated financial statements were approved
and authorised for issue by the board of directors on
31 August 2022.

BCI Group Holdings Limited SFIEEEBRAF
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