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

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

Given that the companies listed on GEM are generally
small and mid-sized companies, there is a risk that
securities traded on GEM may be more susceptible to
high market volatility than securities traded on the Main
Board 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
annual 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 annual report.

This annual report, for which the directors (the “Directors’) of
Sanbase Corporation Limited (the “Company’) collectively and
individually accept full responsibility, includes particulars given
in compliance with the Rules Governing the Listing of Securities
on GEM of the Stock Exchange (the “GEM Listing Rules”) for
the purpose of giving information with regard to the Company.
The Directors, having made all reasonable enquiries, confirm
that to the best of their knowledge and belief the information
contained in this annual 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 annual report misleading.
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NAEEHR
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CORPORATE INFORMATION
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CHAIRMAN’S STATEMENT
ER®E

Dear Shareholders,

On behalf of the board (the “Board”) of Directors of Sanbase
Corporation Limited (“Sanbase Corporation” or the
“Company”) and its subsidiaries (collectively the “Group”), |
hereby present the audited condensed consolidated results of
the Group for the year ended 31 March 2024 (the “Year”).

Entering the second half of 2023/24, as affected by high
interest rate environment, unstable geopolitical situation and
slower post-pandemic recovery than expectation, the pace
of corporate expansion has been slowed down, resulting in
weak demand for Grade A commercial properties, which had
certain impact on the fit-out service industry in Hong Kong. As
shown in a Knight Frank survey, Hong Kong’s overall Grade A
commercial property vacancy rate was 12.2% in the first quarter
of 2024, representing an increase of 0.7 percentage points from
the fourth quarter of 2023. In order to alleviate the pressure
of high vacancy rates, a part of Grade A commercial buildings
have begun to provide preferential measures to enterprises,
including fit-out subsidies and free supporting facilities, in a bid
to seek more enterprises to relocate to Grade A commercial
buildings.

As a result of uncertain market sentiment, the Group, as a
service provider of the office leasing industry, would inevitably
be affected to a certain extent. With the concerted efforts of its
team, the Group continued to acquire additional projects under
a challenging environment, partially offsetting the unfavourable
impact of the macro environment. Looking at the full-year
performance, the Group’s revenue decreased by 17.3% year-
on-year to HK$428 million.

In short term, the Group will continue to improve its
subcontractor portfolio and actively identify quality
subcontractors with competitive pricing in order to secure
higher profit margins while ensuring construction quality. At
the same time, the Group is developing decoration projects
outside Grade A commercial buildings, including services for
schools and non-governmental organization, etc., with a view
to diversifying its business and thus reducing operational risks.
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CHAIRMAN’S STATEMENT
ER®E

In long term, the Group remains confident in the Grade
A commercial property fit-out industry. As a number of
commercial properties will be completed in the next one to two
years, we believe that the market will regain demand for fit-out
services. In the medium to long run, large-size development
plans including the northern metropolitan area and artificial
islands in the central waters, as well as mainland companies
listing in Hong Kong and family offices settling in Hong Kong,
are believed to provide certain support for the demand for
Grade A commercial properties, thereby promoting the Group’s
result growth.

Lastly, | would like to express my gratitude to our Board
members, staff and shareholders for their support to Sanbase
Corporation. We will continue to uphold the corporate motto
of “To Do Better” to provide customers with the highest quality
services, so as to bring the Group’s development to a new level
and better returns to shareholders.

Chairman of the Board
WONG Sai Chuen

Hong Kong, 21 June 2024

REME ASEHYFRABERATENDABEL -
BEZEMERR -—MFEEEK HEDTEEER
HRBERBOFR -PRETE  ALEHEHEE - AKX
BATSSRBERE N EAMBEERBE ETHIR
ERRGRAEZFPBEAL HEDERFRABERR
WR-EXE EMESHAREZERLER

RR AANELBRHEFELA SUEIRBRRY
HEEBRXK BRMSUEBERART MSEF I WEEE
A REPRERHSBENRY BEEERBIH
B BBRREREFHEE -

EFRTE
ITHE

EFB 20246 H21H

HEEEARA 2024FEHRE 7



FINANCIAL HIGHLIGHTS

BB

Revenue
Gross profit

Gross profit margin

Profit before income tax

(Loss)/profit attributable to owners
of the Company

Basic and diluted (loss)/earnings
per share
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Audited
RER

Year ended 31 March
HZE3A3MBLEE

2024
20245
HKD’000
FET

428,077
25,192

5.9%

1,749

(1,369)

HK cents
B

(0.69)

2023
20234
HKD’000
FET
(Restated)
(seE5)
(Note 2)
(Hti#2)

517,599
33,165

6.4%

4,128

751

HK cents
JEN

0.38

Change in
percentage
BOLLE

-17.3%
-24.0%

-0.5ppt
-0.518H 7 B

-57.6%

N/A
A58 A

N/A



MANAGEMENT DISCUSSION AND ANALYSIS

EEENWE DN

BUSINESS REVIEW

The Group is an interior fit-out solutions provider focusing on
providing services to clients whose offices are predominately
situated in Grade A offices in Hong Kong and the PRC. Our role
in these fit-out projects entails the overall project management,
coordination and implementation of fit-out projects by engaging
subcontractors from different trades for their services and
labour, providing expertise such as controlling the quality
aspects of the projects and carrying out the corresponding
project management.

Our projects can be broadly categorised into (i) bare shell
fit-out which is undertaken in the interior space of a vacant
premise having basic flooring and plastered walls; (ii) restacking
which involves upgrading and re-planning and providing
modification works to existing interior structures of a premise;
(iii) reinstatement which involves demolishing any additional
moveable structure that the existing tenant installed; (iv) design;
(v) churn works; and (vi) maintenance and others which involve
providing minor repairs and general builder’s maintenance work
to the tenant's office facilities, pest control and emergency
call services, project management services and mechanical,
electrical and plumbing (the “MEP”) consultancy services.

During the year ended 31 March 2024, the Group recorded
a decrease in revenue of 17.3% to HKD428.1 million from
HKD517.6 million for the year ended 31 March 2023. The
decrease was mainly attributable to the decrease in revenue
from the business of restacking. The Group’s gross profit
decreased to HKD25.2 million for the year ended 31 March
2024 from HKD33.2 million for the year ended 31 March 2023,
representing a decrease of 24.0%.

For the year ended 31 March 2024, the loss attributable to
owners of the Company was HKD1.4 million while the profit
attributable to owners of the Company was HKDO0.8 million
for the corresponding period of last year (i.e., the year ended
31 March 2023).
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENWE DN

FINANCIAL REVIEW

Revenue
The Group’s revenue is principally generated from (i) bare shell
fit-out; (i) restacking; (iii) reinstatement; (iv) design; (v) churn

works; and (vi) maintenance and others. For the year ended 31
March 2024, the revenue of the Group was HKD428.1 million,
representing a decrease of 17.3% compared with HKD517.6
million recorded last year. The decrease was mainly attributable
to the decrease in revenue from the restacking.

The following table sets forth a breakdown of the Group’s
revenue by project types for the years ended 31 March 2024
and 2023:

Bt 7 [ R

KA

AEEBMNBRAETERBHELERE: (i) EE:
R:(v)&a: WWEBEIR RVIREREM -HE
2024F3H31BIEFE AL B MK A B428.18 85
T BREFHS17.68 B TR P17.3% ° 2 W AR
FERHREBEEHKARD -

TREHAEEE Z20249F K2023F3A831H IEFE
BRI B A E D AU AR A -

Year ended 31 March
B Z3A31BLEE

2024 2023
20244 20234

HKD’000 % HKD’000 %
FET B FAET B2t

Project type HEEA
Bare shell fit-out ERFEEE 375,240 87.7 345,987 66.8
Restacking B 22,375 5.2 145,647 28.1
Reinstatement 2R - - 4,419 0.9
Design B 5,201 1.2 3,862 0.7
Churn works TRIIE 24,288 5.7 16,860 3.3
Maintenance and others REREM 973 0.2 824 0.2
Total #st 428,077 100.0 517,599 100.0

As shown in table above, our bare shell fit-out contributed to
87.7% and 66.8% of the Group’s total revenue for the year
ended 31 March 2024 and 2023, respectively. Revenue from
bare shell fit-out was HKD375.2 million for the year ended 31
March 2024, representing an increase of 8.5% compared with
HKD346.0 million recorded last year.

From 1 April 2023 and up to 31 March 2024, we were newly
awarded a total of 37 bare shell fit-out projects with a total
project sum of HKD268.8 million.
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENWE DN

FINANCIAL REVIEW (continued)

Cost of sales and direct margin

The Group’s cost of sales mainly comprised of subcontracting
charges and staff costs. Cost of sales for the year ended
31 March 2024 was HKD402.9 million, representing a decrease
of 16.8% compared with HKD484.4 million recorded last year.
The decrease was in line with the decrease in revenue.

Defined as revenue less subcontracting costs, cleaning
expenses, insurance expenses and security expenses, the
direct margin of the Group indicates the overall project
profitability before taking into account other fixed costs. The
following table sets forth the breakdown of the Group’s direct
margin by project types for the years ended 31 March 2024
and 2023:

Bt 7 BB ()

HERAREZMNE
REBRBEERKATEZERRESBERARE TRA#
F2024F3HABIHEFEMHEEN AN B402.98 B8
TR EFHA484.48 8B TR 2 16.8% ° :ZR 2 B I
AR D=5

AEBEEFNBTEAERARSBRA - BRER -
RBAXRARLTHAT  TIRFT REME TR AR ZEEE
HEAFBER - TR A& B H E20245F K2023F
SH3BHIEFEREBEE RIS S B EE T HAME:

Year ended 31 March
HZEZ3A31BLLEE

2024 2023
2024F 20234

% of % of
HKD’000 revenue HKD’000 revenue
FET LKA ZDE FET KA EGZHE

Project type HEER
Bare shell fit-out ERFEEE 49,213 13.1 41,710 12.1
Restacking - 490 2.2 16,209 11.1
Reinstatement ZEIR - - 4,111 93.0
Design B 3,935 75.7 2,628 68.0
Churn works EWRTIE 6,086 25.1 1,977 11.7
Maintenance and others REREM 653 67.1 215 26.1
Total et 60,377 14.1 66,850 12.9

The Group’s overall direct margin was HKD60.4 million for
the year ended 31 March 2024, representing a decrease of
9.7% compared with HKD66.9 million recorded last year of the
Group. The direct margin ratio for the year ended 31 March
2024 was 14.1%, representing an increase of 1.2 percentage
points compared with 12.9% for the corresponding period of
last year. Such decrease in the direct margin was primarily due
to the decrease of direct margin from restacking.

HE2024F3A31B L FE AEENEREHEEZFE
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENWE DN

FINANCIAL REVIEW (continued)

Other income

Other income for the current year (i.e., the year ended 31
March 2024) was HKD5,000, representing a decrease of 99.7%
as compared with HKD1.7 million for the corresponding period
of last year. The Group received the government subsidies
from the Government of the Hong Kong Special Administrative
Region under the Employment Support Scheme and the
Distance Business Programme during the previous year, but no
such subsidies were available during the current year.

Administrative expenses

Administrative expenses was HKD26.7 million for the current
year, representing a decrease of 7.3% as compared with
HKD28.8 million recorded last year. Such decrease was
primarily attributable to (i) a decrease of HKD1.7 million in
administrative staff costs and (i) a decrease of HKDO.6 million
in depreciation on property, plant and equipment.

Finance costs

Finance costs which comprised mainly the interest on the lease
liabilities was HKDO.1 million for the year ended 31 March 2024
(2023: HKDO.1 million).

Income tax expense
Income tax expense for the current year was HKD1.0 million
while income tax expense for last year was HKD1.5 million.

Profit for the year

Net profit was HKDO.7 million for the year ended 31 March
2024 while net profit of HKD2.6 million was recorded for last
year.

(Loss)/profit for the year attributable to owners of
the Company

Loss attributable to owners of the Company was HKD1.4 million
for the year ended 31 March 2024, while profit attributable to
owners of the Company was HKDO.8 million for last year.

Dividend
The Board does not recommend the payment of the final
dividend for the year ended 31 March 2024 (2023: Nil).
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENWE DN

LIQUIDITY, FINANCIAL RESOURCES,

GEARING RATIO AND CAPITAL STRUCTURE

During the year ended 31 March 2024, the Group financed its
operation by its internal resources. As at 31 March 2024, the
Group had net current assets of HKD116.0 million (31 March
2023: HKD116.8 million), including cash and cash equivalents
of HKD139.6 million (31 March 2023: HKD109.7 million) mainly
denominated in Hong Kong dollars (“HKD”) and Renminbi
(“RMB”).

The current ratio, being the ratio of current assets to current
liabilities, was 2.0 times as at 31 March 2024 (31 March 2023:
1.6 times). The gearing ratio of the Group as at 31 March
2024 was 2.9% (31 March 2023: 1.4%). The gearing ratio
is calculated as total debt divided by total equity as at the
respective period end. Total debt includes lease liabilities.

There has been no change in capital structure of the Company
as at 31 March 2024. The equity attributable to owners of the
Company amounted to HKD136.9 million as at 31 March 2024
(81 March 2023: HKD137.2 million).

The Group has adopted a prudent financial management
approach towards its treasury policy and thus maintained a
healthy liquidity position for the year ended 31 March 2024.
To manage the liquidity risk, the Board closely monitors the
Group’s liquidity position to ensure that the liquidity structure of
the Group’s assets, liabilities and other commitments can meet
its funding requirements from time to time.

As the revenue and costs of the Group are mainly denominated
in HKD and RMB, the Board considers that the Group has no
significant foreign exchange exposures.

The Group has no exposure to fluctuations in exchange rate
and did not make any foreign exchange related hedges for the
year ended 31 March 2024.

PLEDGE OF ASSETS
As at 31 March 2024 and 2023, the Group had not pledged
any assets to secure bank facilities or finance lease obligations.

CAPITAL COMMITMENTS
As at 31 March 2024, the Group did not have any material
capital commitments (31 March 2023: Nil).
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENWE DN

SIGNIFICANT INVESTMENTS, MATERIAL
ACQUISITIONS AND DISPOSAL OF
SUBSIDIARIES AND AFFILIATED

COMPANIES

During the year ended 31 March 2024, the Group did not have
any significant investment held, or material acquisitions or
disposals of subsidiaries, associates and joint ventures.

FUTURE PLANS FOR MATERIAL
INVESTMENTS AND CAPITAL ASSETS

Save as disclosed in this annual report, the Group did not have
any plans for material investment or acquisition of capital assets
as at the date of this annual report. The Company will make
further announcement in accordance with the GEM Listing
Rules, where applicable, if any investments and acquisition
opportunities materialise.

CONTINGENT LIABILITIES

As at 31 March 2024, the Group provided guarantees of surety
bonds of HKD15.2 million (31 March 2023: HKD14.8 million) in
respect of 4 (31 March 20283: 5) construction contracts in its
ordinary course of business. The surety bonds are expected
to be released in accordance with the terms of the respective
construction contracts.

HUMAN RESOURCES MANAGEMENT

As at 31 March 2024, the Group had a total of 67 (31
March 2023: 75) employees. To ensure that the Group is
able to attract and retain staff capable of attaining the best
performance levels, remuneration packages are reviewed on
a regular basis. In addition, discretionary bonus is offered to
eligible employees by reference to the Group’s results and
individual performance. The total staff cost for the year ended
31 March 2024 amounted to approximately HKD49.3 million (31
March 2023: HKD49.4 million).

The terms of employment of employees conform to normal
commercial practice. The remuneration of the employees,
Directors and senior management of the Group is set and paid
on the basis of the relevant employees’, Director’s and senior
management’s qualifications, competence, work performance,
industry experience, relevant market trend and the Group’s
operating results, etc. Other benefits including share options,
retirement benefits, subsidised medical care, pension funds and
training programmes are offered to eligible employees.
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENWE DN

OUTLOOK

A report recently released by Knight Frank pointed out that
Hong Kong’s Grade A office market was still affected by
economic uncertainties in the first quarter of 2024, with overall
demand being weak and the office vacancy rate hovering at
a high level. However, as rents in core business districts have
continued to decline in the first quarter, and certain landlords
have taken the initiative to provide tenants with more flexible
leasing plans and preferential measures, it is believed that the
leasing market will gradually stabilize. Cushman & Wakefield
also pointed out that the supply of new Grade A offices
coupled with competitive rental levels will provide more high-
quality options for companies having intention in upgrading
and relocating, especially companies actively seeking to
relocate to commercial properties that meet environmental,
social and governance requirements. Meanwhile, the Hong
Kong government has also formulated a series of measures in
the 2024-25 Budget including allocating funds to promote the
development of artificial intelligence, life and health technology,
new industries, asset and wealth management, intellectual
property, and legal dispute services and other industries. By
then, it is believed that more professional institutions will be
attracted to settle in Hong Kong’s Grade A offices, driving up
demand for local fit-out services.

Looking forward, the Group will strive to gain higher market
share with high-quality services. The Group will also continue
to strengthen cost control, actively improve its sub-contractor
portfolio and strictly control the Group’s expenses to lay a solid
foundation for future profitability.
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BIOGRAPHICAL DETAILS OF DIRECTORS

EEREHK

Executive Directors

Mr. WONG Sai Chuen (“Mr. Wong”), aged 49, is the Chairman,
Chief Executive Officer and an executive Director of the
Company since 4 January 2018. Mr. Wong was also appointed
as the chairman of the nomination committee on 8 January
2020. Mr. Wong founded the Group in 2009 and was appointed
as a Director on 24 March 2017. Mr. Wong is responsible for
the strategic planning, business development, daily operations
and major decision making of the Group. Mr. Wong is also a
director of certain subsidiaries of the Company.

Mr. Wong has over 14 years of experience in the interior fit-
out industry. He is also an honorary director of the 57th term
board of directors of the Yan Chai Hospital. Mr. Wong is the
spouse of Ms. Hui Man Yee, Maggie, an executive Director of
the Company.

The disclosable interests of Mr. Wong in the shares and
underlying shares under the provisions of Part XV of the
Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong) (the “SFO”) are set out in the section headed
“Directors’ and Chief Executive’s Interests and Short Positions
in the Shares, Underlying Shares and Debentures of the
Company or any Associated Corporations” under the Directors’
Report of this annual report.

Ms. HUI Man Yee, Maggie (“Ms. Hui”), aged 47, is an
executive Director of the Company since 4 January 2018.
Ms. Hui joined the Group in April 2015 and was appointed
as a Director on 6 July 2017. Ms. Hui is responsible for daily
operations, business development, human resources and
administrative management of the Group. Ms. Hui is also a
director of certain subsidiaries of the Company.

Prior to joining the Group, Ms. Hui has over 10 years of
experience in the hotel industry. Ms. Hui graduated from
Sheffield Hallam University in the United Kingdom with a
bachelor’s degree of science in hotel and tourism management
in June 1998. Ms. Hui then obtained a master’s degree in
business administration from University of Birmingham in the
United Kingdom in December 2011. Ms. Hui is the spouse
of Mr. Wong, the Chairman, Chief Executive Officer and an
executive Director of the Company.

The disclosable interests of Ms. Hui in the shares and
underlying shares under the provisions of Part XV of the
SFO are set out in the section headed “Directors’ and Chief
Executive’s Interests and Short Positions in the Shares,
Underlying Shares and Debentures of the Company or any
Associated Corporations” under the Directors’ Report of this
annual report.
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BIOGRAPHICAL DETAILS OF DIRECTORS

EEREHK

Independent non-executive Directors

Mr. Cheung Chi Man, Dennis (“Mr. Cheung”), aged 56, is an
independent non-executive Director, the chairman of the audit
committee, and a member of the nomination committee and
the remuneration committee of the Company since 21 January
2020, and was re-designated as the chairman of the
remuneration committee on 28 January 2022. Mr. Cheung has
over 20 years of experience in financial management, treasury,
and company secretarial matters.

Mr. Cheung was appointed as an independent non-executive
director of the Prosper Construction Holdings Limited, a
company listed on the Main Board of the Stock Exchange (stock
code: 6816), since August 2017. From April 2015 to June
2020, Mr. Cheung served as an independent non-executive
director of GSN Corporations Limited (formerly known as New
Western Group Limited), a company listed on GEM of the Stock
Exchange (stock code: 8242) and he was appointed as an
independent non-executive director of Lamtex Holdings Limited,
a company listed on the Main Board of the Stock Exchange
(stock code: 1041), from August 2020 to October 2020.

Mr. Cheung holds a master’s degree in commerce from The
University of New South Wales, Australia and a bachelor’s
degree in mechanical engineering from Imperial College,
London, the United Kingdom. Mr. Cheung is a fellow member of
The Hong Kong Institute of Certified Public Accountants and a
certified tax adviser of The Taxation Institute of Hong Kong.

Mr. Law Chun Yat (“Mr. Law”), aged 36, is an independent
non-executive Director, a member of each of the audit
committee, the nomination committee, and the remuneration
committee of the Company since 25 February 2022. Mr. Law
has over 9 years of experience in accounting, auditing,
and taxation matters. Mr. Law holds a bachelor’s degree of
Commerce (Honours) in Accountancy from The Hong Kong
Baptist University. Mr. Law is a member and Certified Public
Accountant (Practising) of The Hong Kong Institute of Certified
Public Accountants.

BIUFHITES

RAEXLE ([REE]) - 565 BH2020%F1 H21H #
HERRFRBYHFATES ERZECTEIRF RS
ZEgNENTFMHEE K E  WK2022F1H28H
XA WZESER - RAERVBERE BEFX K
NEIMEEEFAEEB20F LR -

H2017F8 AR RELEEZTARBERZERERA
B —RRBRATERETH AR (KR :6816)
BB IEHITE F - §2015F4 8 £2020F6 7 K4k
A 1 £ GSN Corporations Limited ( Al 8 & & H7 18 &= [F
BRAG) —RRBRFIGEM Em AR A (RH R
5% :8242) M S IEITE S - K 202048 A £2020
F10R HEZTAMELRBRBERAR — KRB
FTER EMMAE (BRHARSE 1041 B IERITE
$o

RELEBARMNTEHRBA L ASRHEELEUNRE
MATEEREEM TIEELEM - REERBTEGS
MAEBERGBRBERBEGEMBHE -

ERBREE ([BRE]) 365 B2022F2H25H 8
HERARBBUFATES ERZETKE RA
ZEENERFNEEEKE -BAER S Tl
BT AEEAIF KR BrEERBETaRE
BRETEREL (KB)BM -BLE AT BT
REGERMEZEAD-

HEEEARA 20245EHE 17



BIOGRAPHICAL DETAILS OF DIRECTORS

EEREHK

Independent non-executive Directors (Continued)

Mr. SIU Chi Wai (“Mr. Siu”), aged 43, is an independent non-
executive Director, a member of each of the audit committee,
the nomination committee, and the remuneration committee of
the Company since 9 November 2023.

Mr. Siu has over 15 years of experience in valuation consulting,
financial risk management and investment management. Since
August 2022, he has been serving as an independent director
of Magic Empire Global Limited, a company listed on Nasdaq
Capital Market (stock code: MEGL) principally engaged in
the provision of corporate financial advisory services. Since
February 2019, Mr. Siu has also been serving as the chief
executive officer of GCA Professional Services Group. From
January 2016 to January 2019, Mr. Siu served as the chief
executive officer of Yemaigu Internet Financial Services Ltd.,
a Shenzhen-based peer-to-peer online investment platform.
Prior to these positions, Mr. Siu served in companies such as
UBS AG and Daiwa Capital Markets with a focus on corporate
finance advisory services. Mr. Siu received a bachelor’'s degree
in business administration from the University of Toronto,
Canada in June 2005. Mr. Siu is a Chartered Financial Analyst
and a Certified Public Accountant of the American Institute of
Certified Public Accountants.
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DIRECTORS’ REPORT
EEEHRS

The Directors are pleased to present their report together with
the audited consolidated financial statements of the Group for
the year ended 31 March 2024.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. The
Group is principally engaged in the provision of interior fit-out
solutions in Hong Kong and the PRC. Details of the principal
activities of the principal subsidiaries of the Company are set
out in the note 28 to the consolidated financial statements.

An analysis of the Group’s performance for the year by an
operating segment is set out in note 5 to the consolidated
financial statements.

BUSINESS REVIEW

A fair review of the business of the Group for the year ended
31 March 2024 which includes an analysis of the Group’s
performance using financial key performance indicators and a
discussion on the Group’s likely future business development,
important events affecting the Company that have occurred
since the end of the year ended 31 March 2024, the Company’s
compliance with the relevant laws and regulations that have a
significant impact on the Company, the relationships between
the Company and its key stakeholders including its employees,
customers and suppliers, and a description of the principal risks
and uncertainties that the Group may be facing are provided in the
paragraphs headed “Financial Highlights”, “Outlook”, “Events after
the Reporting Period”, “Compliance with Laws and Regulations”,
“Relationship with Customers, Suppliers, Employees and
Shareholders” and “Principal Risks and Uncertainties”, respectively
of this annual report. Such discussion forms part of this directors’
report.

PRINCIPAL RISKS AND UNCERTAINTIES
The business operations and results of the Group may be
affected by various factors, some of which are external causes
and some are inherent to the business. The Board is aware that
the Group is exposed to various risks and the principal risks
and uncertainties are summarized below:

° the Group’s business and operation may be affected by
the pandemic or public health incident, which may slow
down the progress of projects;

° we depend on our subcontractors to carry out various
trades of work and bear the risks associated with
fluctuations in subcontracting costs, substandard
performance and instability of their operations;
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DIRECTORS’ REPORT
EEEHRS

PRINCIPAL RISKS AND UNCERTAINTIES

(Continued)

° the Group’s business is project-based. Fee collection and
profit margin depend on the terms of the work contract
and may not be regular;

° most of the revenue is derived from contracts awarded
through competitive tendering and the contracts are non-
recurring in nature. The Group’s business depends on its
success on project tenders;

° we determine the tender price based on our estimation of
the time and costs involved, which may not be accurate;
and

° our liquidity and financial position may be adversely
affected if we cannot receive progress payments or
retention money in full in time or at all.

ENVIRONMENTAL POLICIES

The Group is committed to minimizing its carbon footprint and
consumption of natural resources in all possible aspects of
business operations. Our environmental strategy is to achieve
a balance between the quality and efficiency of our services
and the minimization of greenhouse gas emissions and
environmental degradation. Accordingly, the Group promotes
awareness towards environmental protection to the employees
and has taken a proactive approach to affect internal and
external communications by means of telephone, emails and
conferences or such other communication means which are
efficient yet environmentally friendly. Also, the Group is able to
minimize physical travelling and printing.

RELATIONSHIPS WITH EMPLOYEES

The employees of the Group are one of the most important
assets and stakeholders of the Group, their contribution
and support are valuable to the Group at all times. The
Group regularly reviews compensation and benefits policies
accordingly to industry benchmark as well as the individual
performance of employees. Other fringe benefits include but
are not limited to discretionary bonus, are provided to retain
loyal employees with the aim to form a professional staff and
management team that can bring the Group to different levels
of success.
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DIRECTORS’ REPORT
EEEHRS

RELATIONSHIP WITH CUSTOMERS,
SUPPLIERS, EMPLOYEES AND
SHAREHOLDERS

The success of the Group also depends on the support from
key parties which comprise customers, suppliers, employees
and shareholders. During the year ended 31 March 2024, the
Group has maintained good relationships with the customers
and suppliers and there was no material dispute between the
Group and the customers or the suppliers.

Regarding the employees, the Group focuses on the talents
of our employees as our most valuable asset and provides a
harmonious and professional working environment. During the
year ended 31 March 2024, we have provided competitive
remuneration packages to our employees to recognise their
contribution to the Group.

The principal goal of the Group is to maximize the return to
the Shareholders. The Group will focus on our core business
for achieving sustainable profit growth and rewarding the
Shareholders with dividend payouts while taking into account
the business development needs and financial health of the
Group.

COMPLIANCE WITH LAWS AND
REGULATIONS

The Company has complied with the requirements under the
Companies Act Cap 22 (Act 3 of 1961, as consolidated and
revised) of the Cayman Islands, the GEM Listing Rules and the
SFO relating to, among other things, the information disclosure
and corporate governance. For more information about the
measures adopted by the Group for environmental protection
and regulatory compliance during this financial year, please
refer to the environmental, social and governance report of this
annual report.

RESULTS AND DIVIDENDS

The results of the Group for the year ended 31 March 2024 are
set out in the consolidated statement of profit or loss and other
comprehensive income on pages 117 to 118 of this annual
report.
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DIRECTORS’ REPORT
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RESULTS AND DIVIDENDS (continued)

Dividend Policy

The Company is committed to sharing its development and
achievements with Shareholders through proactive, stable
and sustainable dividend policy. The Board would strive to
strike a balance between meeting Shareholder’'s expectations
and managing funds prudently. The Company has adopted a
dividend policy which comprehensively consider the macro-
economic, the competition pattern of the industry and its
own development strategy. Final dividends declared by the
Company shall be subject to Shareholder’s approval. The Board
will review the dividend policy from time to time and it may be
revised as appropriate. There is no assurance that the Company
will be able to declare or distribute any dividend in the amount
set out in any plan by the Board.

Dividend
The Board does not recommend the payment of final dividend
for the year ended 31 March 2024 (2023: Nil).

As far as the Company is aware, as at 31 March 2024, there
has been no arrangement under which any Shareholder has
waived, or agreed to waive, any dividends proposed to be
distributed for the year ended 31 March 2024.

CLOSURE OF REGISTER OF MEMBERS
FOR THE ANNUAL GENERAL MEETING
(THE “AGM”)

In order to ascertain the entitlement of Shareholders to
attend and vote at the AGM, the transfer books and register
of members of the Company will be closed from Tuesday,
20 August 2024 to Friday, 23 August 2024 (both days
inclusive), during which no transfer of Shares will be affected. In
order to qualify for attending and voting at the AGM, all transfer
documents accompanied by the relevant share certificates
must be lodged for registration with the Company’s branch
share registrar and transfer office in Hong Kong, Tricor Investor
Services Limited, at 17th Floor, Far East Finance Centre, No. 16
Harcourt Road, Hong Kong not later than 4:30 p.m. on Monday,
19 August 2024.

RESERVES

Movements in the reserves of the Group and the Company
during the year are set out in the consolidated statement
of changes in equity on page 121 and in note 29(b) to the
consolidated financial statements.
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DISTRIBUTABLE RESERVES

As at 31 March 2024, the distributable reserves of the Company
amounted to HKD66.4 million (2023: HKD69.3 million).

DONATIONS

Charitable and other donations made by the Group during the
year amounted to less than HKDO.1 million (2023: HKD less
than 0.1 million).

PROPERTY, PLANT AND EQUIPMENT

Details of movements during the year in the property, plant
and equipment of the Group are set out in note 13 to the
consolidated financial statements.

SHARE CAPITAL AND SHARE OPTIONS
Details of movements during the year in the share capital of
the Company is set out in note 22 and 27 to the consolidated
financial statements.

Details of movements during the year in the share options is
set out in note 27 to the consolidated financial statements and
“SHARE OPTION SCHEME” section contained in this Directors’
report.

PRE-EMPTIVE RIGHTS

There is no provision for pre-emptive rights under the Amended
and Restated Memorandum and Articles of Association of the
Company (the “Articles”) and there was no restriction against
such rights under the laws of Cayman Islands, which would
oblige the Company to offer new shares on a pro rata basis to
existing Shareholders.

FIVE YEAR FINANCIAL 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 page 208 of
this annual report.

DEBENTURES

The Company did not issue any debentures during the year
ended 31 March 2024.
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DIRECTORS
The Directors during the year and up to the date of this annual
report were as follows:

Executive Directors

Wong Sai Chuen (Chairman and Chief Executive Officer)
Hui Man Yee, Maggie

Sung Tak Wing, Leo (retired on 18 August 2023)

Independent Non-executive Directors
Cheung Chi Man, Dennis

Chan Charles Cham Chuen (retired on 18 August 2023)
Law Chun Yat

Siu Chi Wai (appointed on 9 November 2023)

In accordance with Articles 109 and 113 of the Articles and
pursuant to Appendix C1 to the GEM Listing Rules, Mr. Cheung
Chi Man, Dennis, Mr. Law Chun Yat and Mr. Siu Chi Wai
(collectively, the “Retiring Directors”) will retire as Directors
by rotation at the AGM and, being eligible, have agreed to offer
themselves for re-election at the AGM. Further particulars of the
Retiring Directors are set out in the circular to the shareholders
sent together with this annual report. All other existing Directors
shall continue in office.

DIRECTORS’ SERVICE CONTRACTS
No Director proposed for re-election at the forthcoming
AGM has a service contract with the Company which is not
determinable by the Company within one year without payment
of compensation, other than statutory compensation.
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DIRECTORS’ MATERIAL INTERESTS IN
TRANSACTIONS, ARRANGEMENTS AND
CONTRACTS THAT ARE SIGNIFICANT IN
RELATION TO THE COMPANY’S BUSINESS

No transactions, arrangements and contracts of significance
in relation to the Group’s business, to which the Company, its
holding company, any of its subsidiaries or fellow subsidiaries
was a party or in which a Director or an entity connected
with the Director had a material interest, whether directly or
indirectly, subsisting at the end of the year or at anytime during
the year.

MANAGEMENT CONTRACTS
Other than the Directors’ service agreements and appointment
letters, no contract concerning the management and
administration of the whole or any substantial part of the
business of the Group was entered into or in existence as at
the end of the year ended 31 March 2024.

BIOGRAPHICAL DETAILS OF DIRECTORS
AND SENIOR MANAGEMENT

Brief biographical details of Directors and the senior
management of the Group are set out on pages 16 to 18 of this
annual report.

EMOLUMENTS OF THE DIRECTORS, CHIEF
EXECUTIVE AND THE FIVE HIGHEST PAID
INDIVIDUALS

Details of the Directors’ emoluments and of the five highest paid
individuals are set out in notes 30(a) and 9 to the consolidated
financial statements, respectively.

The Directors’ remunerations are subject to Shareholders’
approval at general meetings. Other emoluments are
determined by the remuneration committee of the Board (the
‘Remuneration Committee”) with reference to Directors’
duties, responsibilities and performance and the results of the
Group.
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DIRECTORS’ AND CHIEF EXECUTIVE’S
INTERESTS AND SHORT POSITIONS IN
THE SHARES, UNDERLYING SHARES AND
DEBENTURES OF THE COMPANY OR ANY

ASSOCIATED CORPORATIONS

As at 31 March 2024, the interests and short positions of the
Directors and chief executive of the Company in the shares,
underlying shares and debentures of the Company or any of its
associated corporations (within the meaning of Part XV of the
SFO), which would have to be notified to the Company and the
Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the
SFO (including interest or short positions which they are taken
or deemed to have under such provisions of the SFO) or which
were required to be recorded in the register maintained by the
Company pursuant to section 352 of the SFO or otherwise
notified to the Company and the Stock Exchange pursuant
to rules 5.46 to 5.67 of the GEM Listing Rules relating to the
securities transactions by the directors were as follows:

(A) Long Position in the Ordinary Shares and
Underlying Shares of the Company

Name of Directors/
chief executive

Capacity/
nature of interest

EERESTRAEBREQFHEMHA
BEERG HEROREZVESERK

NP
RTB

MR2024F3A31H A RREERZESITHRABRAE
AREEFEMAEEE (EERBBEMFESTER
FREEKRAIEXVI) MY BERDRESTE
ERBEELARPEEAEXVIEFETRSD B AHNE KR
RAIRBMRINEZERAR (BEREESRBEK
PIMBEBIEXFESEWRAKNEFRENERRAR) -
KIRBEELELR P EEN FI525BELAARRTFE
ZELMANEZRARSIBBEEBESETESR
SHGEM FHIRBIE5.4655.67IKB FARBITME AR
DNEIRBRTMER AR T

A) REQRBAEBRBROREBRONGT R

Number of
issued ordinary
Shares held/
interested in

Percentage
of the issued
share capital

/I EEREN HE BT
EZ/BETHRABHSE B/ ERMtE BERTEBREE BAED
Mr. Wong Sai Chuen Interest in a controlled 112,500,000 (Note 1) 56.25%

corporation

FTHEFEE XA E R (Bat1)
Ms. Hui Man Yee, Maggie Interest of spouse 112,500,000 (Note 2) 56.25%
Fehrt e B & (His2)
Notes: Bt -
1. Shares in which Mr. Wong Sai Chuen is interested in 1. FHEFEEHREEERZORMDEEHEFRAR (—

consist of 112,500,000 Shares held by Madison Square
International Investment Limited, a company wholly owned
by him, in which Mr. Wong Sai Chuen is deemed to be
interested under Part XV of the SFO.

2. Ms. Hui Man Yee, Maggie, is the spouse of Mr. Wong Sai
Chuen and she was also deemed to be interested in the
112,500,000 Shares, pursuant to Part XV of the SFO.
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DIRECTORS’ AND CHIEF EXECUTIVE’S
INTERESTS AND SHORT POSITIONS IN
THE SHARES, UNDERLYING SHARES AND
DEBENTURES OF THE COMPANY OR ANY

ASSOCIATED CORPORATIONS (continued)
(B) Long Position in the Shares of associated
corporations

EERESTRAEBEREQFHEMHAE
BEZERG HEROREZVESERK

NP
KRB (#)

(B) RHEBEERMHER

Number of
Name of Directors/ Name of associated Capacity/ issued shares Percentage of
chief executive corporation nature of interest held/interested in shareholding
i/ REREEN
EE/RETRABRA HELEER S/ ERME ERITROHEA EREOL
Mr. Wong Sai Chuen Madison Square Beneficial owner 37,500 100%
International Investment
Limited (Note 2)
FHFEAE tHEFRAF (Mi2) EXBAA
Ms. Hui Man Yee, Madison Square Interest of spouse 37,500 100%
Maggie (Note 1) International Investment
Limited (Note 2)
FEeBRT (M) e FRRF (fiz2) B
Notes: B

1. Ms. Hui Man Yee, Maggie, the spouse of Mr. Wong Sai
Chuen, is deemed to be interested in Mr. Wong Sai Chuen’s
interest in Madison Square International Investment Limited,
pursuant to Part XV of the SFO.

2. Under Part XV of the SFO, a holding company of listed
corporation is regarded as an “associated corporation”.
Madison Square International Investment Limited held
56.25% of the Company’s issued share capital and thus
was the Company’s associated corporation.

Save as disclosed above, as at 31 March 2024, none of the
Directors and chief executive of the Company nor their close
associates had any interests or short positions in any shares,
underlying shares and debentures of the Company or any of its
associated corporations as defined in the SFO.

1. FAERLEIDHIHEFEEENEER REES LY
BEROEXVE HESREEFEERNE=SE
RAFIE PR ER

2. WBEFHFLHEKROIEXVE  EWEEOZR
AR RE B EE] - HEBRARFEAR
BB BT R A M56.25% @ ) A A A 7] # 8B A
ER

B E X EESI  R2024F3A31H  HEARRNFE
ENESTHRABERBE 2 ETHBEARARAIHH
FAEEEZE (& LEFHLBEEH) HEMERGK -
RGO RES T AT AERSOAR -
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INTERESTS AND SHORT POSITIONS OF
SUBSTANTIAL SHAREHOLDERS AND
OTHER PERSONS IN THE SHARES AND
UNDERLYING SHARES OF THE COMPANY

As at 31 March 2024, so far as known to the Directors, the
particulars of the corporate or persons (other than a Director
or the chief executive of the Company) which had 5% or more
interests and short positions in the shares and the underlying
shares of the Company as recorded in the register kept
pursuant to section 336 of the SFO were as follows:

Long Position in the Ordinary Shares and
Underlying Share of the Company

FERRRAEMALTRERTRS XA
ERODNERR KR

MR2024F3HA31B " BESZA RIEFESHLEE KA
FEIBHEGFEME LML EER AN QR KRG &IEE
5% XA ERERABREZEXA T (RRAGESE
HEEITHRABRIMN FBFOT:

REAADEBERROREBERONETR

Number of
issued
ordinary
Capacity/ Shares held/ Percentage of
Name of Shareholders nature of interest interested in shareholding
s/ BEEREEN
IR R A B/ EEMHE ERTERRHYE ERESHK
Madison Square International Beneficial owner 112,500,000 56.25%
Investment Limited (Note 1)
tEBRAT (Hit1) EmlEA A
J&J Partner Investment Group Limited Beneficial owner 37,500,000 18.75%
(Note 2)
BEHEBRAT (HiF2) EmlA A
Mr. Wong Kin Kei (Note 2) Interest in a controlled 37,500,000 18.75%
corporation
EEE KL (HiF2) REEEER
Ms. Ho Sin Ying (Note 3) Interest of spouse 37,500,000 18.75%
&+ (K71:23) il (B =

28 SANBASE CORPORATION LIMITED - ANNUAL REPORT 2024



DIRECTORS’ REPORT
EEE®RE

INTERESTS AND SHORT POSITIONS OF
SUBSTANTIAL SHAREHOLDERS AND
OTHER PERSONS IN THE SHARES AND
UNDERLYING SHARES OF THE COMPANY

(Continued)
Notes:

1. Shares in which Mr. Wong Sai Chuen is interested in consist
of 112,500,000 Shares held by Madison Square International
Investment Limited, a company wholly owned by him, in which
Mr. Wong Sai Chuen is deemed to be interested under Part XV
of the SFO. Ms. Hui Man Yee, Maggie is the spouse of Mr. Wong
Sai Chuen and she was also deemed to be interested in the
112,500,000 Shares pursuant to Part XV of the SFO.

2. Shares in which Mr. Wong Kin Kei is interested in consist of
37,500,000 Shares held by J&J Partner Investment Group
Limited, a company wholly owned by him, in which Mr. Wong Kin
Kei is deemed to be interested under Part XV of the SFO.

3. Ms. Ho Sin Ying is the spouse of Mr. Wong Kin Kei and she was
also deemed to be interested in the 37,500,000 Shares pursuant
to Part XV of the SFO.

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

SHARE OPTION SCHEME

On 8 December 2017, the Company adopted the share option
scheme (the “Share Option Scheme”), which falls within the
ambit of, and is subject to, the regulations under Chapter 23
of the GEM Listing Rules. The purpose of the Share Option
Scheme is to attract, retain and motivate employees, Directors
and other participants, and to provide a means of compensating
them through the grant of options for their contribution to the
growth and profits of the Group, and to allow such employees,
Directors and other persons to participate in the growth and
profitability of the Group.

FTERRREMALTAXRTRSD KB
EROPHNEZR AR (&)

g
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SHARE OPTION SCHEME (continued)

Qualified participants of the Share Option Scheme include
directors (including executive, non-executive and independent
non-executive Directors) and employees (whether full-time or
part-time) of the Company or any of its subsidiaries or any
other person who is in the absolute discretion of the Board has
contributed or will contribute to the Group.

The total number of Shares which may be issued upon exercise
of all options to be granted under the Share Option Scheme as
at the beginning and the end of the year ended 31 March 2024
and the date of this annual report was 20,000,000 Shares,
representing 10% of the total issued share capital of the
Company as at the date of this annual report.

The total number of Shares issued and to be issued upon the
exercise of the options granted to or to be granted to each
eligible person under the Share Option Scheme (including
exercised, cancelled and outstanding options) in any 12-month
period shall not exceed 1% of the Shares in issue.

The offer of a grant of share options under the Share Option
Scheme may be accepted upon payment of a consideration of
HKD1 by the grantee.

The Share Option Scheme will remain in force for a period of
10 years commencing on 8 December 2017 and the options
granted have a 10-year exercise period. Options may be vested
over such period(s) as determined by the Board in its absolute
discretion subject to compliance with the requirements under
any applicable laws, regulations or rules. Accordingly, the
remaining life of the Share Option Scheme as at the date of this
annual report is approximately 3 years.

The exercise price of share options under the Share Option
Scheme is determined by the Board, but shall not be less than
the higher of (i) the closing price of the Shares as stated in the
daily quotation sheet of the Stock Exchange on the date of
grant, which must be a business day; (ii) the average closing
price of the Shares as stated in the daily quotation sheets of
the Stock Exchange for the five business days immediately
preceding the date of grant; and (iii) the nominal value of a
Share.

No share options has lapsed, or have been granted, exercised
or cancelled under the Share Option Scheme since its adoption
and up to the date of this annual report, hence there was no
outstanding share option as at 31 March 2024 and 2023.
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SHARE AWARD SCHEME

On 16 October 2018, the Board approved the adoption of
the share award scheme (the “Share Award Scheme”) with
immediate effect, pursuant to which all eligible persons will be
entitled to participate. The purpose of the Share Award Scheme
is to recognize the contributions by certain eligible persons
and provide them with incentives in order to retain them for the
continuing operation and development of the Group, and to
attract suitable personnel for further development of the Group.

The Share Award Scheme was adopted on 16 October 2018
and shall be valid and effective for a term of 10 years until 15
October 2028 unless early terminated by the Board.

Under the rules relating to the Share Award Scheme, the Board
may from time to time select employees, director or officer
of any member of the Group or any of its affiliates whom the
Board or its delegate(s) considers, in their sole discretion, to
have contributed or will contribute to the Group to participate
in the Share Award Scheme. The vesting period, criteria and
conditions of any award granted are determined by the Board
or its delegate(s) in accordance with the terms of the Share
Award Scheme and the GEM Listing Rules. Unless otherwise
specified in the award letter, no payment is payable by the
grantee upon acceptance of the award granted. The Company
shall not make any further grant of award which will result in
the aggregate number of Shares underlying all grants made
pursuant to the Share Award Scheme (excluding forfeited
awards) to exceed 16,000,000 Shares, representing 8% of the
total number of Shares in issue as at the date of adoption of
the Share Award Scheme (i.e., 16 October 2018). There is no
service provider sublimit under the Share Award Scheme.

Pursuant to Rule 23.03D(1) of the GEM Listing Rules, unless
approved by independent shareholders of the Company in a
general meeting, the total number of Shares issued and to be
issued by the Company in respect of the share awards granted
under the Share Award Scheme to each participant in any
12-month period (up to and including the date of grant) shall
not exceed 1% of the Shares in issue.

As at the beginning of the year ended 31 March 2024, the total
number of awards available for grant under the Share Award
Scheme was 16,000,000, and the underlying 16,000,000
Shares represent 8% of the Shares in issue as at the date of
adoption of the Share Award Scheme.
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SHARE AWARD SCHEME (continued)

On 22 September 2023, a total of 2,056,000 ordinary shares
(the “Award Shares”) were granted to 38 eligible persons
(“Grantees”) for nil consideration. The purpose of the grant
of the Award Shares to the Grantees is to (i) recognise the
Grantees’ contribution to the business performance and
development of the Group; and (i) encourage and retain the
Grantees to make continual contributions to the long-term
growth and profits of the Group, and therefore the consideration
for the grant was nil. These Award Shares were satisfied by the
then existing Shares held by the trustee of the Share Award
Scheme (the “Trustee”) through acquisition from the open
market by utilising the Company’s internal resources provided
to the Trustee, and therefore no new Shares would be issued
for the purpose of such grant. All of the Award Shares shall vest
in the Grantees on the date of grant. There is no performance
target attached to the Award Shares. The closing price of the
Shares immediately before the date on which the Award Shares
were granted was HKDO0.43 per Share. On 6 March 2024, the
administrative procedures in connection with the despatch of
the share certificates representing the Award Shares to the
respective Grantees had been completed, and as such, the
transfer of the Award Shares from the Trustee to the respective
Grantees had been completed. The 2,056,000 Award Shares
represent the value of approximately HK$884,000, taking into
account the closing price of HK$0.43 per Share as stated in
the daily quotation sheets issued by the Stock Exchange on
the date of grant, and the 2,056,000 Award Shares represented
approximately 1.08% of the issued share capital of the
Company as at the date of grant. The Award Shares represent
a fair value of approximately HK$873,800, taking into account
the market price of the Shares upon transfer of the Award
Shares which was HK$0.425 per Share. Save for one Grantee
who was a director and substantial shareholder of a subsidiary
of the Company and therefore a connected person of the
Company at the subsidiary level, all Grantees were employees
of the Group. For details, please refer to the announcements of
the Company dated 16 October 2018, 22 September 2023, 3
November 2023, 29 December 2023 and 6 March 2024.

As at the beginning and at the end of the year ended 31 March
2024, there was no unvested share award under the Share
Award Scheme. No share award was cancelled or lapsed during
the year ended 31 March 2024.
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SHARE AWARD SCHEME (continued)

On 6 March 2024, the Board has resolved to the terminate
the Share Award Scheme with effect from 6 March 2024. No
further Award Shares may be granted under the Share Award
Scheme in the future from 6 March 2024. For details, please
refer to the announcement of the Company dated 6 March
2024. Accordingly, there is no share award available for grant
under the Share Award Scheme and no remaining life of the
Share Award Scheme as at 31 March 2024 and the date of this
annual report as the Share Award Scheme was terminated with
effect from 6 March 2024.

The table below sets out details of the Share Awards granted
during the year ended 31 March 2024:

B3 @& )

R2024F3A6H EETgRERILEBRMHERTE 8
20243 F6H A M- B2024F36H L HETH
BIERGEREFEE - PRHEBRG -FEFLH
ANT HEA2024F3A6H R E AL ARG
FEET 21 2 R 2024F3A6H & 1 20243 A31H
MAFRBAE BOREBAETEEATRE FHORG
198 - B IR0 SR ED AT B J1 M T sk A U o

TREFH E2024F3A31H IEFER T H D ZRE

EACE

Number of
Number of unvested
Closing price Number of Number of ~ Award Shares Number of ~ Award Shares
Purchase  of Shares Award Shares  Award Shares cancelled  Award Shares as at the
price of  immediately before Fair value of the granted during  vested during during the year  lapsed during  beginning and
Date of grantof ~ the Award  the date Award Shares at Vesting period of Performance  the year ended the year ended ended the year ended end of
Grantees the Award Shares  Shares of grant* the date of grant** the Award Shares targets 31 March 2024 31 March 2024 31 March 2024 31 March 2024 31 March 2024
HZ0uE  HEAME  HENMEF  HENME  EZAUEF
3AS1AL 3A3AL 3A31AL 3AYAL  3AMNALEYD
RERG BEETEEA RERGRRETAHN EERTH EEERAN EEHHN EEXMM RERAS
ARA RERAEFAE BER BpBmE AnEm RERGBRA UL RERGNEE RERGEE RARGHE XBRGHE REARHHA
38 employees (including 22 September 2023 - HKD0.43 per Share  HKD0.43 per Share All'of the Award No 2,056,000 2,056,000 - - -
ong Grantee who was (The 2,056,000 Award Shares shall vest
a director and substantial Shares represent the in the Grantees on
shareholder of a subsidiary value of approximately the date of grant
of the Company) HK$884,000, taking into (i:6., 22 September
account such Share price) ~ 2029)
BEEE (RF14EA 202359A 228 - BH043ET BRO4SET (3R ERBRAER &
ARA-HMBARE TRERRE - 2,096,000% RFEE
EZFLERFNARA) EBRHNERE (B12023%
#)5684,000% ) 9RNA)5E
FERA

* BIAR QAR E BN ZERRE IR E B HA T
BT E

Being the weighted average closing price of the Company’s
ordinary Shares immediately before the date on which the Award
Shares were vested.

BEETEBBRD
F2(vi)(13) °

AT IR B R R B A R I

> Information on the accounting policy for the Award Shares  **
granted is provided in note 2(vi)(13) to the financial statements.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES
OR DEBENTURES

Save as disclosed in this annual report, at no time during or at
the end of the year ended 31 March 2024 was the Company, its
holding company or any of its subsidiaries or fellow subsidiaries
a party to an arrangement that would enable the Directors
or their close associates to acquire benefits by means of the
acquisition of shares or debentures of the Company or any
other body corporate.
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PERMITTED INDEMNITY PROVISIONS
Pursuant to the Articles and subject to the relevant provisions
therein, the Directors, company secretary and other officers
shall be indemnified and secured harmless out of the assets
and profits of the Company from and against all actions, costs,
charges, losses, damages and expenses which he/she may
incur in or sustain by the execution of their duties in their
respective offices or otherwise in relation thereto. The Company
has arranged appropriate insurance cover for the Directors and
senior management of the Company in respect of legal action
against them in the course of execution of their duties in good
faith.

EQUITY-LINKED ARRANGEMENT

Save as disclosed under the section headed “SHARE OPTION
SCHEME” above and note 27 to the consolidated financial
statements, no equity-linked agreement was entered into by the
Company for the year ended 31 March 2024.

MAJOR CUSTOMERS AND SUPPLIERS

For the year ended 31 March 2024, sales attributable to the
Group’s largest customer accounted for 21.7% of the Group’s
total sales and aggregate sales to the five largest customers of
the Group accounted for 59.0% of the Group’s total sales.

For the year ended 31 March 2024, purchases attributable
to the Group’s largest supplier accounted for 12.2% of the
Group’s total purchases and aggregate purchases attributable
to the five largest suppliers of the Group accounted for 32.2%
of the Group’s total purchases.

To the best knowledge of the Directors, none of the Directors,
or their respective close associates, or Shareholders owning
more than 5% of the Company’s issued share capital had any
beneficial interests in any of the Group’s five largest customers
or suppliers.
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RELATED PARTY TRANSACTIONS AND
CONNECTED TRANSACTIONS

During the year, except for those disclosed in note 25 to the
consolidated financial statements and the section headed
“SHARE AWARD SCHEME” above, the Group had no
transactions with its related parties.

In relation to those related party transactions, the related party
transaction with a director and substantial shareholder of a
subsidiary of the Company regarding the Share Award Scheme
is regarded as a fully exempt connected transaction as defined
under Chapter 20 of the GEM Listing Rules. The related party
transactions in respect of the remuneration of key management
personnel (other than Directors) of the Company did not fall
under the definition of connected transactions or continuing
connected transactions as defined in Chapter 20 of the GEM
Listing Rules. The related party transactions in respect of
the remuneration of the Directors fall under the definition of
continuing connected transactions as defined in Chapter 20
of the GEM Listing Rules but are regarded as a fully exempt
connected transactions.

The Directors conducted a review of the related party
transactions of the Group during the year and were not aware
any transaction requiring disclosure of connected transactions
in accordance with the requirements of the GEM Listing Rules.
The Company has complied with the applicable requirements
in Chapter 20 of the GEM Listing Rules in respect of the
abovementioned connected transactions and continuing
connected transactions during the year.

PURCHASE, SALE OR REDEMPTION OF
THE COMPANY’S LISTED SECURITIES

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

BEBATRBEBRXS
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CORPORATE GOVERNANCE PRACTICE
Details of the Company’s corporate governance practices are
set out in the Corporate Governance Report on pages 40 to 63
of this annual report.

Mr. Wong Sai Chuen is the Chairman, the chief executive
officer, the executive Director and the compliance officer of the
Company respectively, his biographical details are set out on
page 16 of this annual report.

Ms. Cheng Faye is the company secretary of the Company, she
is a Chartered Secretary, a Chartered Governance Professional
and an associate of both The Hong Kong Chartered
Governance Institute and The Chartered Governance Institute in
the United Kingdom.

ENVIRONMENTAL, SOCIAL AND
GOVERNANCE REPORT

The environmental, social and governance report which explains
how the Company complies with the environmental, social and
governance reporting guide in Appendix C2 to the GEM Listing
Rules is set out on pages 64 to 106 of this annual report.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the
Company and to the best knowledge of the Directors, the
Company has maintained sufficient public float (i.e. at least
25% of the issued shares were held by the public) as required
by Rule 17.38A of the GEM Listing Rules during the year and
as at the date of this annual report.

INTEREST IN COMPETING BUSINESS

None of the Directors and Controlling Shareholders or any of
their respective close associates (as defined in the GEM Listing
Rules) are engaged in any business that competes or may
compete, directly or indirectly, with the business of the Group
or have any other conflicts of interest with the Group nor are
they aware of any other conflicts of interest with the Group nor
are they aware of any other conflicts of interest which any such
person has or may have with the Group during the year.
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DEED OF NON-COMPETITION

On 8 December 2017, Mr. Wong Sai Chuen, a controlling
shareholder, and Madison Square International Investment
Limited (collectively referred to as the “Covenantors”), and the
Company (for itself and as trustee for each of its subsidiaries)
entered into a deed of non-competition (the “Non-competition
Deed”), pursuant to which each of the Covenantors has
irrevocably, jointly and severally given certain non-competition
undertakings to the Company. Details of the Non-competition
Deed are set out in the section headed “Relationship with
Controlling Shareholders — Deed of Non-competition” in the
Prospectus.

The Covenantors confirmed that they have complied with the
Non-competition Deed for the year ended 31 March 2024. The
independent non-executive Directors have conducted such
review for the year ended 31 March 2024 and also reviewed the
relevant undertakings and are satisfied that the Non-competition
Deed has been fully complied. Save as disclosed herein, no
contracts of significance (including contracts of significance for
the provision of services) satisfied the Company (or any of its
subsidiaries) and any controlling shareholder of the Company (or
any of its subsidiaries) subscribed at the end of the year or at
any time during the year ended 31 March 2024.

CONFIRMATION OF INDEPENDENCE

The Company has received from each of the independent non-
executive Director, an annual confirmation of his independence
as regard to each of the factors referred to in Rule 5.09(1) to
(8) of the GEM Listing Rule. Each of the independent non-
executive Director confirms that (i) they have no post or present
financial or other interest to the business of the Company or its
subsidiaries or any connection with any core connected person
(as defined in the GEM Listing Rules); and (i) there are no other
factors that may affect their independence at the time of their
appointment. The Company considers all of the independent
non-executive Directors are independent.

EMOLUMENT POLICY
The emolument policy of the employees of the Group is set up
by the Remuneration Committee on the basis of their merit,
qualifications and competence.

The emoluments of the Directors are reviewed and
recommended by the Remuneration Committee, having regard
to the Company’s operating results, individual performance and
comparable market statistics.
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The Company has adopted a Share Option Scheme as an
incentive to Directors and eligible employees, details of the
scheme is set out in note 27 to the consolidated financial
statements.

RETIREMENT BENEFIT SCHEME

As required by Hong Kong law, the Group also makes
contributions to the Mandatory Provident Fund Schemes
(the “MPF Scheme”) for all qualifying employees in Hong
Kong. Both the employer and employee are required to make
contributions to the employee’s individual account in the MPF
Scheme at a specified percentage of the employee’s monthly
income.

Pursuant to the regulation of the relevant authorities in the
PRC, the subsidiaries of the Group in the PRC participate in
respective government retirement benefit schemes (the “PRC
Schemes”) whereby the subsidiaries are required to contribute
to the PRC Schemes to fund the retirement benefits of the
eligible employees. Contribution made to the PRC Schemes is
calculated based on the certain percentages of the applicable
payroll costs as stipulated under the requirements in the PRC.
The relevant authorities of the PRC are responsible for the
entire pension obligations payable to the retired employees. The
only obligation of the Group with respect to the PRC Schemes
is to pay the ongoing required contribution under the PRC
Schemes.

The MPF Scheme and the Schemes are defined contribution
schemes. The MPF Scheme and the PRC Schemes do not have
an arrangement such that forfeited contributions (by employers
on behalf of employees who leave the MPF Scheme and the
PRC Schemes prior to vesting fully in such contributions)
may be used by the employer to reduce the existing level
of contributions. Therefore there was no amount of forfeited
contributions that could be utilised during the year ended 31
March 2024 nor was there any available to reduce the Group’s
existing level of contributions as at 31 March 2024.
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AUDIT COMMITTEE

The Company has established an audit committee of the Board
(the “Audit Committee”) with written terms of reference which
are no less exacting terms than those set out in the Corporate
Governance Code contained in Appendix C1 to the GEM
Listing Rules (the “CG Code”). Currently, the Audit Committee
comprises three independent non-executive Directors, Mr.
Cheung Chi Man, Dennis, Mr. Law Chun Yat and Mr. Siu Chi
Wai, and chaired by Mr. Cheung Chi Man, Dennis, who has
appropriate professional qualifications and experience as
required by the GEM Listing Rules.

The Audit Committee has reviewed with the management of
the Company, the accounting principles and practices adopted
by the Group and the consolidated financial statements for the
year ended 31 March 2024, which is of the opinion that such
information has been prepared in accordance with all applicable
accounting standards, the requirements under the Companies
Ordinance and the GEM Listing Rules.

AUDITOR

The consolidated financial statements for the year ended
31 March 2024 have been audited by PricewaterhouseCoopers
who will retire and, being eligible, offer themselves for re-
appointment at the forthcoming AGM. There has been no
change in auditors since the date of the listing of the Company.

PUBLICATION OF 2024 ANNUAL REPORT
The 2024 annual report of the Company containing all
the information required by the GEM Listing Rules will be
dispatched to Shareholders and will also be published on
the website of HKExnews (www.hkexnews.hk) as well as the
website of the Company (www.sclhk.com).

CHANGES TO DIRECTORS’ INFORMATION
There is no change in the information of the Directors pursuant
to Rule 17.50A(1) of the GEM Listing Rules since the date
of the Company’s interim report 2023, up to the date of this
annual report. Save as disclosed herein, as at the date of this
annual report, the Directors confirm that no information is
required to be disclosed pursuant to Rule 17.50A(1) of the GEM
Listing Rules.

EVENTS AFTER THE REPORTING PERIOD
Save as disclosed in this annual report, the Directors are not
aware of any significant event requiring disclosure that has
taken place subsequent to 31 March 2024 and up to the date
of this report.

On behalf of the Board
Sanbase Corporation Limited
Wong Sai Chuen
Chairman, Chief Executive Officer and
Executive Director

Hong Kong, 21 June 2024
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CORPORATE GOVERNANCE PRACTICES
The Company is committed to adopting a high standard of
corporate governance practices and procedures throughout the
Group. The Directors firmly believe that sound and reasonable
corporate governance practices are essential for the steady
growth of the Group and for safeguarding the interests of
Shareholders.

The Company has complied throughout the year ended
31 March 2024 with all the code provisions in the Corporate
Governance Code (“CG Code”) as set out in Appendix C1 to
the GEM Listing Rules, except the following deviation:

Under code provision C.2.1 of the CG Code, the roles of
chairman and chief executive should be separate and should
not be performed by the same individual. Mr. Wong, being
the Chairman and Chief Executive Officer, has been primarily
responsible for scrutinizing the performance of management in
achieving agreed corporate goals and objectives, monitoring
the Group’s performance reporting, management and business
development, ensuring corporate governance practices and
procedures of the Group and formulating business strategies
and policies of the Group since 2009. As the Board meets
regularly to consider matters relating to business operations of
the Group, all major decisions are made in consultation with
members of the Board and relevant Board committees, and
there are three independent non-executive Directors on the
Board offering independent perspectives, the Board is of the
view that there are adequate safeguards in place to ensure
sufficient balance fo powers and authorities between the
Board and the management of the Company, and the above
arrangement will not impair the balance of power and authority
of the Board and the executive management. The effectiveness
of corporate planning and implementation of corporate
strategies and decisions will generally not be undermined.

To maintain a high standard of corporate governance practice
for the Company, the nomination committee of the Board and
the Board shall nevertheless review the effectiveness of the
structure and composition of the Board from time to time in
light of the prevailing circumstances. The Company will continue
to review and monitor its corporate governance practices to
ensure its compliance with the CG Code.
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DIRECTORS’ SECURITIES TRANSACTIONS
The Company has adopted the code of conduct for securities
transactions by Directors on terms no less exacting than the
required standard of dealings set out in Rules 5.48 to 5.67 of
the GEM Listing Rules (the “Required Standard of Dealings”).
Having made specific enquiry, all Directors have confirmed that
they have fully complied with the required standards set out in
the Required Standard of Dealings throughout the year ended
31 March 2024.

BOARD OF DIRECTORS

Responsibilities and delegation

The overall management of the Group’s business is vested in
the Board, which assumes responsibility for leadership and
control of the Company and oversees the Group’s business,
strategic decisions and performance. The Board is collectively
responsible for promoting the success of the Company by
directing and supervising its affairs. All Directors should carry
out their fiduciary duties in good faith, and make decisions
objectively in the interests of the Company as a whole.

The Board reserves for its decisions all major matters of the
Company, including the approval and monitoring of all policy
matters, overall strategies and budgets, risk management
and internal control systems, material transactions (in
particular those that may involve conflict of interests), financial
information, appointment of Directors and other significant
financial and operational matters.

All Directors have timely access to all relevant information as
well as the advice and services of the senior management
and the company secretary of the Company (the “Company
Secretary”), with a view to ensuring compliance with Board
procedures and all applicable laws and regulations. Any Director
may request independent professional advice in appropriate
circumstances at the Company’s expense, upon reasonable
request made to the Board.

The senior management is delegated the authority and
responsibilities by the Board for the day-to-day management
and operation of the Group. The delegated functions and work
tasks are periodically reviewed. Approval has to be obtained
from the Board prior to any significant transactions entered into
by the senior management. The management provides sufficient
explanation and information to the Board to enable it to make
an informed assessment of financial and other information port
before it for approval. The Board has the full support of the
senior management to discharge its responsibilities.
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BOARD OF DIRECTORS (continued)

Board composition

The Board is collectively responsible for the oversight of the
management of the business and affairs of the Group with
the objective of enhancing Shareholders value. The Board
comprises two executive Directors and three independent non-
executive Directors currently. The members of the Board during
the year and up to the date of this annual report are as follows:

Executive Directors

Wong Sai Chuen (Chairman and Chief Executive Officer)
Hui Man Yee, Maggie

Sung Tak Wing, Leo (retired on 18 August 2023)

Independent Non-executive Directors

Cheung Chi Man, Dennis

Chan Charles Cham Chuen (retired on 18 August 2023)
Law Chun Yat

Siu Chi Wai (appointed on 9 November 2023)

During the year ended 31 March 2024, the Board has met the
requirements under Rules 5.05 and 5.05A of the GEM Listing
Rules having a minimum of three independent non-executive
Directors with at least one of them possessing appropriate
professional qualifications or accounting or related financial
management expertise and must appoint independent non-
executive Directors representing at least one-third of the Board.

The members of the Board have skills and experience
appropriate for the business requirements and objectives of
the Group. Each executive Director is responsible for different
businesses and functional divisions of the Group in accordance
with his/her expertise. The independent non-executive Directors
bring different businesses and financial expertise, experiences
and independent judgement to the Board and they constitute
the majority of each of the Board committees of the Company.
Through participation in Board meetings and taking the lead in
managing issues involving potential conflicts of interests, the
independent non-executive Directors have made contributions
to the effective direction of the Company and provided
adequate checks and balances to safeguard the interests of
both the Group and the Shareholders.

42 SANBASE CORPORATION LIMITED - ANNUAL REPORT 2024

BEES®(2)

EEENER

EEe AR EEEAE I REHNNEEINES
REEE-BA EEEHMENTESR 2B
ERTEEEAR - RENRBEACRAN B¢
i T FIAR B A -

HTEE
F U (LERTHER)
SED

KREBE (R202348H18H RITE)

BUFHITES

RAEX

FRE 2 (R2023F8H18H RIT)
E1ER

BEE (R2023F11H9HEZ(F)

REE2024F3A8IHEFERN EEE2 2 EFGEM
ET R A E5.0518 R5.05A G ZET PR =B IE
WITEENHRT MELAR —EBBEIIERTEST
EHEAHEXEERAEHIAEVBEREXAZE
FIEEMB N TESALESFEEL =Nz —-

mn

EFEXKEABAREERHABERBEMERNRKD
HER RRTEETRBEIXNFEEAEENT
FAXBRBESFA-BUFRATEFTREFIREHAD
FMEERMBERNE SRIBLHEIAREE
BRARAEZEE TRZEENAZENE-EH
SHUEEEEERNEEES NEENGEERET LE
TEETITHR BYUFRTESFCHARATLBERT
HEHER AR TARONGEER UREAKE
Ko BECER B9 ) 2 o

\



CORPORATE GOVERNANCE REPORT

TRERMSE

BOARD OF DIRECTORS (continued)

The Company has received an annual confirmation of
independence in writing from each of the independent non-
executive Directors pursuant to Rule 5.09 of the GEM Listing
Rule and considers them to be independent with reference to
the independence guidelines set out in the GEM Listing Rules.

To the best knowledge of the Directors, except for Mr. Wong
and Ms. Hui, the Directors have no relationship (including
financial, business, family or other material relationship) between
any members of the Board. Biographies of the Directors are set
out on pages 16 to 18 of this annual report.

Appointment and re-election of Directors

All Directors are appointed for a specific term, subject to
renewal upon expiry of the existing term. The Company has
entered into a director’s service agreement with each of the
executive Directors, namely Mr. Wong and Ms. Hui, for a term
of three years.

The Company has issued letters of appointment to each of
the independent non-executive Directors, namely Mr. Cheung
Chi Man, Dennis, Mr. Law Chun Yat and Mr. Siu Chi Wai, with
a term of one year commencing from their respective dates of
appointment.

Pursuant to the Articles, one-third of the Directors for the
time being (if their number is not three or a multiple of three,
the number nearest to but not less than one-third) shall retire
from office by rotation at each annual general meeting of the
Company provided that every Director shall be subject to
retirement by rotation at least once every three years. Any
new Director appointed by the Board to fill a casual vacancy
shall hold office only until the first annual general meeting of
the Company after his/her appointment, whereas 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. The Directors should be eligible
for re-election at the relevant annual general meeting of the
Company.
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CORPORATE GOVERNANCE REPORT
TRERMSE

BOARD OF DIRECTORS (continued)

Board meetings and attendance

The Company Secretary shall assist the Chairman and the
executive Directors in establishing the meeting agenda, and
each Director is given an opportunity to include items in the
agenda. The Board conducts regularly scheduled meetings on
a quarterly basis with the active participation of the Directors.
Ad-hoc meetings are convened when circumstances require.
The Board held 4 meetings during the financial year ended 31
March 2024 to consider, among other things, reviewing and
approving the quarterly, interim, annual results and payments of
dividends of the Group.

Notice of at least 14 days are given of a regular board meeting
to give all Directors an opportunity to attend. Adequate
and appropriate information is circulated to the Directors in
advance of Board meetings or such period accepted by them.
For regular Board meetings, an agenda and accompanying
Board papers are sent in full to all Directors in a timely
manner and at least 3 days before the informed date of a
Board or Board committee meeting. Minutes of all Board and
committee meetings are kept by the Company Secretary and
are open for inspection by the Directors at any reasonable
time on reasonable notice. Minutes of Board and committee
meetings record in sufficient detail the matters considered and
decisions reached, including any concerns raised by Directors
or dissenting views expressed. Draft and final versions of
minutes of all Board and committee meetings are circulated
to all Directors and committee members for comments and
records within the period accepted by them after each meeting.
The Directors attend meetings in person or via telephone
conference, as permitted under the Articles of Association.

The Company Secretary attends the Board/Board committees
meetings. All Directors have access to the Company Secretary
who is responsible for ensuring that Board/Board committees
procedures are observed and advising the Board/Board
committees on compliance matters.
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CORPORATE GOVERNANCE REPORT
TRERMSE

BOARD OF DIRECTORS (continued)

Board meetings and attendance (Continued)

The attendance record of each Director at Board meetings,
committee meetings, the annual general meeting held on
18 August 2023 (the “2023 AGM”) for the year is set out below:

Board
meetings
Ezg
S
Total Number of Meetings EEDS EE 4
Executive Directors BTES
Wong Sai Chuen Tt 4/4
Hui Man Yee, Maggie itk 4/4
Sung Tak Wing, Leo (retired on %%%QWWmi
18 August 2023) 8F18AR) 2/2
Independent Non-Executive BUEHTES
Directors
Cheung Chi Man Dennis REX 4/4
Chan Charles Cham Chuen RE2 (Ro023F
(retired on 18 August 2025) 8H18HEL) 1/2
Law Chun Yat Bt 4/4
Siu Chi Wai (appointed on BER (Ro023F
9 November 2023) 11796 BZ ) 17

Note: The attendance figure represents actual attendance/the number
of meetings a Director is entitled to attend.
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Attendance/Number of Meetings

HERH/ EEAE
Audit Remuneration
Committee Committee
meetings meetings
ENZE% ¥Hzsg
- 8%
3 2
N/ATER N/ATER
N/ATNER N/AT 8 A
N/ATE A N/ATiE A
3/3 2/2
1/2 11
3/3 2/2
1/1 N/A R A
Kt : HFE
RES o

Nomination
Committee
meetings
R#zEg
EE

2/2
NATER

NATES

2/2

11
2/2

NATE
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CORPORATE GOVERNANCE REPORT
TRERMSE

BOARD OF DIRECTORS (continued)

Directors’ training and continuous professional
development

Directors’ training is an ongoing process. During the year,
Directors are provided with regular updates on the Company’s
performance, position and prospects to enable the Board as a
whole and each Director to discharge their duties. In addition,
all Directors are encouraged to participate in continuous
professional development (“CPD”) to develop and refresh their
knowledge and skills to ensure that their contribution into the
Board remains informed and relevant.

During the year, all Directors had participated in CPD to develop
and refresh their knowledge and skills by reading materials
and/or attending training courses, seminars or workshops
organized by professional bodies on corporate governance or
updated on laws, rules and regulations relating to the roles,
functions and duties of a Director.

The individual records of each Director who received training for
the year is summarised as follows:

Directors =}

Executive Directors BTES

Wong Sai Chuen FtEfF

Hui Man Yee, Maggie FER
Independent Non-executive Directors BYHTES
Cheung Chi Man, Dennis REX

Law Chun Yat g

Siu Chi Wai mEE
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CORPORATE GOVERNANCE REPORT
TRERMSE

BOARD OF DIRECTORS (continued)

Corporate governance functions

Pursuant to code provision A.2.1 of the CG Code, the Board
is also responsible for performing the corporate governance
duties during the year ended 31 March 2024 as set out below:

° determined and reviewed the Company’s policies and
practices on corporate governance;

° reviewed and monitored the training and continuous
professional development of Directors and senior
management;

° reviewed and monitored the Company’s policies and
practices on compliance with legal and regulatory
requirements;

° developed, reviewed and monitored the code of conduct
and compliance manual (if any) applicable to employees
and Directors; and

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

BOARD COMMITTEE

The Company has established the Audit Committee, the
nomination committee of the Board (the “Nomination
Committee”) and the Remuneration Committee, for overseeing
particular aspects of the Company’s affairs. All Board
committees have been established with defined written terms of
reference which are available on the Stock Exchange’s website
and the Company’s website. All the Board committees should
report to the Board on their decisions or recommendations
made.

All Board committees are provided with sufficient resources
to discharge their duties and, upon reasonable request, are
able to seek independent professional advice in appropriate
circumstances, at the Company’s expenses. The respective
role, responsibilities and activities of each Board committee are
set out below:

Audit Committee

The Audit Committee was established with a specific written
terms of reference in compliance with the CG Code. The
committee currently comprised three independent non-
executive Directors, Mr. Cheung Chi Man, Dennis, Mr. Law
Chun Yat and Mr. Siu Chi Wai and chaired by Mr. Cheung Chi
Man, Dennis, who has appropriate professional qualifications
and experience as required by Rules 5.05 and 5.28 of the GEM
Listing Rules. None of the members of the Audit Committee is
a former partner of the Company’s existing external auditor.
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CORPORATE GOVERNANCE REPORT

TRERMSE

BOARD COMMITTEE (continued)

Audit Committee (Continued)

The main duties of the Audit Committee are (i) reviewing
the quarterly, half-yearly and annual results of the Group
and considering any significant or unusual items raised by
the financial officers of the Group or external auditor before
submission to the Board; (ii) reviewing the relationship with and
the terms of appointment of the external auditor and making
relevant recommendations to the Board; and (iii) reviewing the
Company'’s financial reporting system and the effectiveness of
the risk management and internal control systems.

By invitation of the Audit Committee, other Directors and senior
management may also attend the meetings. The Company
Secretary prepared full minutes of the Audit Committee
meetings with details of discussions and decisions reached.
Sufficient resources are made available to the committee when
independent legal or professional advice is required. The Audit
Committee members meet with the external auditor twice a year.

The following is a summary of the work of the Audit Committee
during the year ended 31 March 2024:

° reviewed the audited consolidated financial statements
and the annual results announcement of the Company for
the year ended 31 March 2023;

° reviewed the interim unaudited consolidated financial
statements and the interim results announcement of the
Company for the 6 months ended 30 September 2023;

° reviewed the quarterly unaudited consolidated financial
statements and quarterly results announcement of the
Company for the 3 months ended 30 June 2023;

° reviewed the remuneration and terms of engagement of
the Company’s external auditor;

° reviewed the Group’s financial controls, internal control
and risk management systems, and the effectiveness of
the Company’s internal audit function; and

° reviewed the Group’s accounting principles and practices,
compliance with the GEM Listing Rules and statutes, and
financial reporting matters.

During the year ended 31 March 2024, the Board had no
disagreement with the Audit Committee’s view on the re-
appointment of the Company’s external auditor.
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CORPORATE GOVERNANCE REPORT
TRERMSE

BOARD COMMITTEE (continued)

Nomination Committee

The Nomination Committee was established with specific
written terms of reference in compliance with the CG Code.
The committee currently comprised one executive Director,
Mr. Wong, and three independent non-executive Directors,
Mr. Cheung Chi Man, Dennis, Mr. Law Chun Yat and Mr. Siu Chi
Wai, and chaired by Mr. Wong.

The primary duties of the Nomination Committee are to (i)
review the structure, size and composition (including the skills,
knowledge and experience) of the Board on a regular basis and
make recommendations to the Board regarding any proposed
changes; (ii) identify qualified and suitable individuals to
become Board members and select or make recommendations
to the Board on the selection of individuals nominated for
directorships; (iii) assessing the independence of independent
non-executive Directors; and (iv) make recommendations to
the Board on relevant matters relating to the appointment
or re-appointment of directors and succession planning for
directors in particular the chairman and the chief executive
officer.

Nomination policy

The Company has adopted a nomination policy for the
Nomination Committee to consider and make recommendations
to Shareholders for election as Directors at general meetings or
appoint as Directors to fill casual vacancies.

Selection criteria

In selecting candidates for the directorship of the Company, the
Nomination Committee may make reference to certain criteria
such as:

° the Company’s needs;

° the diversity on the Board;

o the integrity, experience, skills and professional knowledge
of the candidate; and

° the amount of time and effort that the candidate will
devote to discharge his/her duties and responsibilities.

External recruitment professionals might be engaged to carry
out selection process when necessary.
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CORPORATE GOVERNANCE REPORT

TRERMSE

BOARD COMMITTEE (continued)

Board diversity policy

During the year, the Board adopted a Board diversity policy
setting out the approach to achieving diversity on the Board.
The Company recognises and embraces the benefits of the
diversity of Board members. It endeavors to ensure that the
Board has a balance of skills, experience and diversity of
perspectives appropriate to the requirements of the Group’s
business. 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.
The implementation and effectiveness of the Board diversity
policy will be reviewed by the Board annually.

The selection of candidates will be based on a range of diverse
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 contributions that the selected candidates will bring to the
Board. The Company will also take into account factors based
on its own business model and specific needs from time to
time. Such policy will be reviewed from time to time to ensure
the appropriateness of determining the optimum composition of
the Board.

The Board has also set measurable objectives to achieve
board diversity, which includes the following: (i) the selection of
candidates will be based on a range of diversity perspectives,
including but not limited to gender, age, cultural and
educational background, ethnicity, professional experience,
skills, knowledge and length of service, (i) the Nomination
Committee will discuss and make discussion annually, and,
where necessary, reach consensus on measurable objectives
for achieving board diversity. It will provide its recommendation
to the Board for adoption, which includes at least one of the
Directors having appropriate professional qualifications or
accounting or related financial management expertise, and at
least one Director having intensive experience of the industry
on which the business of the Group is engaged in, (i) the
Board shall have at least one Director of a different gender.
Such Director shall possess the skills, experience and talent
necessary for the operation of the Company, and (iv) to achieve
and/or maintain gender diversity, the Nomination Committee
will recommend potential candidates for the Board so as to
realise gender diversity. The ultimate decision will be based
on objective criteria, merit and contribution that the selected
candidates will bring to the Board, taking into consideration of
the Company’s corporate strategies and business operation.
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CORPORATE GOVERNANCE REPORT
TRERMSE

BOARD COMMITTEE (continued)

Board diversity policy (Continued)

The following is a summary of the work of the Nomination
Committee during the year ended 31 March 2024

° reviewed the structure, size and diversity of the Board;

° identified individual suitably qualified to become Board
members and made recommendations to the Board on
their appointments;

° assessed the independence of the independent
non-executive Directors; and

° reviewed the retirement of Directors by rotation and the
re-appointment of retiring Directors at the 2023 AGM. The
Board considered that the aforementioned measurable
goals have been achieved satisfactorily during the year
ended 31 March 2024. The Nomination Committee has
conducted an annual review of the board diversity policy
and the Nomination Committee is satisfied with the
implementation and effectiveness of the board diversity

policy.

Gender and Workforce Diversity

To achieve and/or maintain diversity (including gender diversity),
the Nomination Committee will identify and recommend
potential candidates to the Board so as to promote and
realise gender diversity. Specifically, when selecting potential
candidates for the Board, the Nomination Committee and the
Board will, inter alia, (i) consider the current ability, diversity and
representation level of different gender in the Board and senior
management when making recommendation on nominees and
the succession plan of the Board and senior management,
and (ii) take reference to the Code of Practice on Employment
published by Hong Kong Equal Opportunities Commission and
other manuals in other applicable jurisdictions from time to
time, so as to consider the standards in promoting diversity.
The Group adheres to the principle of fairness in the recruitment
procedures, and does not implement any restriction on gender,
ethnicity, nationality and territory. The Nomination Committee
adopts the above measures and reviews the profiles of the
potential candidates of Board members against the above
selection criteria in order to develop a pipeline of potential
successors to the Board to achieve gender diversity.
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BOARD COMMITTEE (continued)

Gender and Workforce Diversity (Continued)

The gender ratio of male to female in the workforce (including
senior management) for the year ended 31 March 2024 is
39:28. The Company considers that gender diversity is rather
balanced and has been achieved in its workforce generally. The
Group aims to continue maintaining a more balanced gender
diversity in the workforce by promoting such diversity during
recruitment.

For further details of gender ratio, together with the relevant
data, please refer to the disclosure in the “Environmental, Social
and Governance Report” of the Company which is published on
the same date as this annual report.

Remuneration Committee

The Remuneration Committee was established with specific
written terms of reference in compliance with the CG Code.
The committee currently comprised three independent non-
executive Directors, Mr. Cheung Chi Man, Dennis, Mr. Law
Chun Yat and Mr. Siu Chi Wai, and chaired by Mr. Cheung Chi
Man, Dennis.

The principal responsibilities of the Remuneration Committee
include making recommendations to the Board on the
Company’s remuneration policy and structure and on the
remuneration packages of Directors and senior management
pursuant to the code provision E.1.2(c)(ii) of the CG Code. The
Remuneration Committee is also responsible for establishing
transparent procedures for developing such remuneration policy
and structure to ensure that no Director or any of his associates
will participate in deciding his own remuneration, which
remuneration will be determined by the Board with reference to
the performance of the individual and the Company as well as
the prevailing market conditions.

The following is a summary of the work of the Remuneration
Committee during the year ended 31 March 2024:

° reviewed and determined the Group’s policy and structure
for the remuneration of Directors and senior management;

° reviewed and approved matters relating to share schemes
under Chapter 23 of the GEM Listing Rules, including the
grant of a total of 2,056,000 Award Shares to 38 share
award grantees pursuant to the Share Award Scheme;

° assessed the performance of executive Directors;
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BOARD COMMITTEE (continued)

Remuneration Committee (Continued)

° reviewed and recommended to the Board the terms of
remuneration packages and service contracts of Directors
and senior management; and

° ensured that no director or any of his/her associates are
involved in deciding his/her own remuneration.

REMUNERATION OF DIRECTORS AND
SENIOR MANAGEMENT

The Directors’ remuneration for the year ended 31 March 2024
and 2023 are set out in note 30(a) to the consolidated financial
statements.

Pursuant to the CG Code, the remuneration of the members of
the senior management (other than the Directors) for the year
ended 31 March 2024 by band is set out below:

Remuneration band (in HKD)

FEE (GBr)

2,000,001 to 2,500,000 2,000,0012%2,500,000

Share interest of senior management
As at 31 March 2024, none of the senior management had any
interests in the shares of the Company.

Auditor’s remuneration

The external audit provides an objective assessment of the
financial information presented by the management, and is
considered one of the essential elements to ensure effective
corporate governance. During the year, the fee charged by
PricewaterhouseCoopers for audit service was HKD1.2 million.

There were no fees charged in respect of the non-auditing
services for the year ended 31 March 2024.

The Audit Committee is satisfied with, inter alia, the audit
fees, effectiveness of the audit process, independence and
objectivity of PricewaterhouseCoopers and has recommended
to the Board the re-appointment of PricewaterhouseCoopers
as the Company’s external auditor for the ensuring year at the
forthcoming AGM.
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RISK MANAGEMENT AND INTERNAL
CONTROL

The Board has overall responsibility for maintaining an
integrated and effective risk management and internal control
systems of the Group, which includes the establishment of a
defined management structure with specified limits of authority,
and reviewing their effectiveness. The internal control system
is designed to assist in the achievement of business objectives
of the Group, safeguarding assets against unauthorised use
or disposition, ensuring the proper maintenance of accounting
records for the provision of reliable financial information for
internal use or publication and ensuring compliance with
relevant legislation and regulation. The internal control system
is designed to provide reasonable, but not absolute, assurance
against material misstatement or loss and to manage rather
than eliminate risks of failure in operational systems and
achievement of the Group’s objectives. The internal control
system (embedded in the operations of the Company and forms
part of the Company’s culture) includes:

° effectiveness and efficiency of operations;

° capability in responding quickly to evolving risks to the
business arising from factors within the Company and
to the change in the business environment; and include
procedures for reporting immediately to appropriate
management levels regarding any significant control
weakness that is identified together with details of
corrective action being undertaken;

° reliability of financial reporting; and
° compliance with applicable rules, laws and regulations.

The key procedures that the Board established to provide
effective internal controls are as follows:
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RISK MANAGEMENT AND INTERNAL

CONTROL (Continued)

Organizational Structure

An appropriate organizational structure is in place with defined
operating policies and procedures as well as responsibility and
lines of authority.

Authority and Control

The executive Directors and senior management are delegated
with respective levels of authorities to carry out the corporate
strategies and policies and related matters formulated by the
Board.

Payment Procedures

Relevant procedures have been established to assess, review
and approve payment in respect of the capital and recurring
expenditures.

Financial Reporting

The Board acknowledges its responsibility for preparing the
consolidated financial statements of the Group which give a
true and fair view of the state of affairs of the Group on a going
concern basis, with reasonable and prudent judgement and
estimates as necessary. In preparing the accounts for the three
months ended 30 June 2023, six months ended 30 September
2023, and the year ended 31 March 2024, the Directors
have selected suitable accounting policies and applied them
consistently.

The statement of the auditor of the Company about their
reporting responsibilities on the consolidated financial
statements of the Group is set out in the Independent Auditor’s
Report.

Risk Management

The Board together with senior management responsible
for monitoring and assessing risk annually, boost related
management standards and evaluate investment projects.
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RISK MANAGEMENT AND INTERNAL

CONTROL (Continued)

Internal Audit

No internal audit team has been set up during the year since
the Group’s size and its structure is small and simple and the
Board is of the opinion that it is more cost effective to appoint
an external independent service provider to carry out internal
audit function for the Group if necessary. However, the Board
will continue to review the need for an internal audit function at
least annually.

Internal Control Review

During the year, the Company has engaged an external service
provider to carry out an annual review of the effectiveness of
the risk management and internal control system including
financial, operational and compliance control, and risk
management functions, and to resolve material internal control
defects. The review adopts a risk-based approach to create
and review the effectiveness of the internal control system and
includes the following works:

(i) to carry out a high level review on the internal control
system on new business/members of the Group under the
principles which cover major control aspects; and

(i)  to interview management and perform focused walk
through tests on the internal control system of members
of the Group on a selective basis.

The Company has adopted a set of internal control policies and
procedures to safeguard the Group’s assets, to ensure proper
maintenance of accounting records and reliability of financial
information, and to ensure compliance with relevant laws and
regulations.

The Directors and senior management of the Company based
on the available information (normally from the news and
periodicals) about local and market’s dynamic movements and
their understanding of the risk assessment is enhanced through
the on-the-job training and regular meetings to discuss cases
of the potential risk.
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RISK MANAGEMENT AND INTERNAL

CONTROL (Continued)
Internal Control Review (Continued)
Identification, assessment and management:

° the head of each department, such as the Finance
Department and the Board will be informed regarding the
factors that have an impact on the profit and price based
on the nature of business and their own experience.
During the course of execution, the concerned responsible
person of the Company will handle relevant documents
and report to the Directors.

° as for matters as required to be disclosed under the GEM
Listing Rules, the Company Secretary will present the
issues to the Board for review and discussion, and inform
Directors and relevant personnel that dealing in the shares
of the Company is prohibited.

Review prior to the transactions:

° generally, the Company Secretary will check with the
requirements as prescribed in Chapter 19 and Chapter 20
of the GEM Listing Rules before execution of the proposed
transactions (including continuing connected transactions),
to assess whether the proposed transaction will trigger
the disclosures requirements either in announcements,
circulars and annual reports, and the need to obtain
Shareholders’ approval.

During the year, the external service provider, engaged by
the Company, has presented its review report and made
recommendations to the Audit Committee and the Audit
Committee has discussed with the management and reported
the progress of the work plan and related findings to the Board
at the board meeting.
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RISK MANAGEMENT AND INTERNAL

CONTROL (Continued)

Internal Control System and Corporate
Governance enhancement

In compliance with the requirements of the GEM Listing Rules
and for the purpose of reinforcing the Group’s internal control
system, the Company has established a strong internal control
framework, put in place a set of stringent policies and code of
conduct to emphasis values on integrity, fairness, transparency
and accountability so as to stand against corruption and fraud.
During the year, the external service provider, engaged by
the Company, has presented its internal control report to the
Audit Committee, who is responsible for reviewing the relevant
policy and system so as to achieve in develop effective control
activities and then mitigate the risks.

The Directors have strengthened corporate governance
practices, including the formalisation of the reporting practice
throughout the Group in monitoring the operation and business
developments of the Company so as to capture potentially
price-sensitive information on an ongoing basis, monitoring the
continuing disclosure obligation.

During the year ended 31 March 2024 and up to the date of
this annual report, the Board has reviewed on an annual basis
(i) the changes in the nature and extent of significant risks and
the Group’s ability to respond to changes in its business and
the external environment; (ii) any significant control failings
or weaknesses which have resulted in unforeseen outcomes
or contingencies that have had, could have had, or may in
the future have, a material impact on the Group’s financial
performance or condition; and (iii) the effectiveness of the
internal control and risk management systems of the Group
to ensure that a sound system is maintained and operated by
the management in compliance with the agreed procedures
and standards. The review covered all material controls,
including financial, operational and compliance controls and risk
management functions.

As a result of the above review, the Board confirms, and
management has also confirmed to the Board, that the Group’s
risk management and internal control systems are effective
and adequate (including the resources, staff qualifications and
experience, training programmes and budget of the Company’s
accounting and financial reporting functions are adequate), in
particular, for financial reporting GEM Listing Rules compliance,
and have complied with the CG Code provisions on risk
management and internal control throughout the year and up to
the date of this annual report.
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TRERMSE

RISK MANAGEMENT AND INTERNAL

CONTROL (Continued)

Procedures and internal controls for the handling
and dissemination of inside information

The Group has complied with the relevant applicable
requirements of the Securities and Futures Ordinance and the
GEM Listing Rules on the disclosure of inside information. The
Group has disclosed inside information to the public as soon as
reasonably practicable and kept strictly confidential before fully
disclosing to the public.

Anti-corruption Policy

The Company does not tolerate any form of bribery, whether
direct or indirect, by, or of, its Directors, officers, employees,
agents or consultants or any persons or companies acting for
it or on its behalf. The Company adopts an anti-corruption
policy in promoting and supporting anti-corruption laws and
regulations, as well as assisting its employees in recognising
circumstances which may lead to or give the appearance of
being involved in corruption or unethical business conduct, so
as to avoid such conduct which is clearly prohibited, and to
promptly seek guidance if necessary.

The anti-corruption policy will be reviewed on a regular
basis, and any convicted cases will be reported to the Audit
Committee or the Board.

Whistleblowing Policy

The Company expects and encourages employees of the
Group and those who deal with the Group (e.g., suppliers,
customers, creditors and debtors) to raise concerns to the
Audit Committee, in confidence and anonymity, any suspected
impropriety, misconduct or malpractice concerning the Group.
The Company adopts a whistleblowing policy that provide
(i) reporting channels; (ii) guidance on reporting possible
improprieties; and (iii) reassurances to whistleblowers of the
protection that the Group will extend to them in the formal
system.

The whistleblowing policy will be reviewed on a regular
basis, and any suspected cases will be reported to the Audit
Committee.
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TRERMSE

COMPANY SECRETARY

The Company Secretary assists the Board by ensuring good
information flow within the Board and the Board policy and
procedures are followed. The Company Secretary is also
responsible for advising the Board on governance matters.

With effect from 31 December 2023, Dr. Sung Tak Wing
resigned as a Company Secretary, following Dr. Sung’s
resignation, Ms. Cheng Faye acts as the sole Company
Secretary and is responsible for advising the Board on
corporate governance matters and ensuring that the Board
policy and procedures, and the applicable laws, rules and
regulations are followed.

As at 31 March 2024, the Company Secretary of the Company
was Ms. Cheng Faye. Dr. Sung and Ms. Cheng have undertaken
not less than 15 hours of relevant professional training to
update their skills and knowledge during the year pursuant to
Rule 5.15 of the GEM Listing Rules.

SHAREHOLDERS’ RIGHT

Set out below is a summary of certain rights of the
Shareholders as required to be disclosed pursuant to the
mandatory disclosure requirement under paragraph K of the CG
Code.

Convening of extraordinary general meeting on
requisition by Shareholders

Pursuant to Article 64 of the Articles of the Association, it is
stipulated that:

Extraordinary general meetings shall also be convened on
the written requisition of any one or more members of the
Company deposited at the principal office of the Company in
Hong Kong or, in the event the Company ceases to have such
a principal office, the registered office specifying the objects
of the meeting and signed by the requisitionists, provided
that such requisitionists held as at the date of deposit of the
requisition not less than one-tenth of paid up capital of the
Company which carries the right of voting at general meetings
of the Company. The extraordinary general meeting shall be
held within two months after the deposit of such requisition.
If the Board does not within 21 days from the date of deposit
of the requisition proceed duly to convene the meeting, the
requisitionist(s) themselves may do so in the same manner,
and all reasonable expenses incurred by the requisitionist(s) as
a result of the failure of the Board shall be reimbursed to the
requisitionist(s) by the Company.
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SHAREHOLDERS’ RIGHT (continued)

Procedures for putting forward proposals at
Shareholders’ meeting

To put forward proposals at a general meeting of the Company,
a shareholder should lodge a written notice of his/her proposal
(the “Proposal”) with his/her detailed contact information at the
Company’s principal place of business, 16/F, Loon Kee Building,
267-275 Des Voeux Road Central, Hong Kong. The request
will be verified with the Company’s branch share registrars and
transfer office in Hong Kong and upon their confirmation that
the request is proper and in order, the Board will be asked to
include the Proposal in the agenda for the general meeting.

The notice period to be given to all the Shareholders for
consideration of the Proposal raised by the Shareholder
concerned at the general meeting varies according to the
nature of the Proposal as follows:

a. Notice in writing of not less than 21 clear days and not
less than 20 clear business days if the Proposal requires
approval by way of a special resolution or an ordinary
resolution of the Company in the AGM of the Company.

b.  Notice in writing of not less than 21 clear days and not
less than 10 clear business days if the Proposal requires
approval by way of a special resolution of the Company in
an extraordinary general meeting of the Company.

C. Notice in writing of not less than 14 clear days and not
less than 10 clear business days if the Proposal requires
approval by way of an ordinary resolution of the Company
in an extraordinary general meeting of the Company.

Procedures for Putting Shareholders enquires to
the Board

Shareholders may send their written enquiries to the
Company, for the attention of Company Secretary, by email:
ir@sanbase.com.hk, fax: (852) 2870 3813, or mail to 16/F, Loon
Kee Building, 267-275 Des Voeux Road Central, Hong Kong.
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INVESTOR RELATIONS

The Company establishes different communication channels
with Shareholders and investors. Apart from publication of
quarterly, interim and annual reports, press announcement and
release, updated and key information of the Group are available
on the Company’s website at www.sclhk.com. The Company’s
website offers a communication channel between the Company
and its Shareholders and investors. The Company’s registrars
serve the Shareholders in respect of all share registration
matters.

Under the Company’s Shareholders’ communication policy, the
Company will take steps to solicit and understand the views of
its Shareholders and other stakeholders (including employees,
customers, suppliers and investors). Shareholders may direct
questions and communicate their views on various matters
affecting the Company, request for publicly available information
and provide comments and suggestions to the Directors
or management of the Company by mail to 16/F, Loon Kee
Building, 267-275 Des Voeux Road Central, Hong Kong or by
email to ir@sanbase.com.hk.

The annual general meetings of the Company provide an
opportunity for Shareholders to communicate directly with
the Directors. Under normal circumstances, the chairman of
the Board and the independent non-executive Directors and
the chairmen of the Board committees will attend the annual
general meetings to answer Shareholders’ questions. The
external auditor of the Company will also attend the annual
general meetings to answer questions about the audit works,
the preparation and content of the auditor’s report, the
accounting policies and the independence of the auditor.

An annual review of the Shareholders’ communication policy
has been conducted by the Company during the year ended
31 March 2024. Several communication channels between
the Company and the Shareholders are there and they have
been working properly. There is no evidence of unsatisfactory
communication between the Company and Shareholders. The
Board is satisfied with the implementation and effectiveness of
the Shareholders’ communication policy.
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CONSTITUTIONAL DOCUMENTS ERXH

A special resolution has been passed at the annual general ZARNQAIA2022F9A2B RITHRERBEF NS BB
meeting of the Company held on 2 September 2022 to adopt R LARMNE N EEFTRENMEBERE XM
the second amended and restated memorandum of association N ZRZ4HE] - LAFFA GEM i #R 8l -

and articles of association in order to comply with the GEM

Listing Rules.

Pursuant to Rule 17.102 of the GEM Listing Rules, the RIEGEM EMHBIFE17.1021& A Q& E R AT &
Company has published its memorandum of association and AR BB FIEEMABEE XM ELSEMA -
articles of association on the respective websites of the Stock

Exchange and the Company.
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ABOUT THIS REPORT

Report Overview

Sanbase Corporation Limited (“Sanbase” or the “Company”,
together with its subsidiaries, collectively known as
the “Group”, “We” or “Our”), is pleased to present its
Environmental, Social and Governance Report (the “ESG
Report” or the “Report”) to stakeholders. This Report
describes the ESG activities, challenges and measures taken by
the Group from 1 April 2023 to 31 March 2024 (the “Reporting
Period”, the “Year” or “2024”).

Reporting Scope

The Group is principally engaged in interior fitting-out services.
The Report mainly covers the Group’s head office in Hong
Kong and its operations in the People’s Republic of China (the
“PRC”). The reporting boundary is as the same as last year.

Reporting Framework

This Report has been prepared in accordance with the
Environmental, Social and Governance Reporting Guide (the
“ESG Reporting Guide”) as set out in Appendix C2 of the
Rules Governing the Listing Securities on the GEM of The Stock
Exchange of Hong Kong Limited (the “Exchange”). During the
preparation for this Report, the Group applied the reporting
principles stipulated in the ESG Reporting Guide as follows:

Materiality: A high priority is given to issues important to the
Group and its stakeholders. Throughout the interaction with
internal management, employees and external stakeholders,
the Group has identified various material sustainability issues
that need to be addressed. The preparation of this Report was
based on these material issues. Please refer to the Stakeholder
Engagement and Materiality Assessment sections for further
details.

Quantitative: Quantitative information is provided so that a
measurable target can be set and the ESG performance can be
evaluated objectively. Additional clarifications have been added
to the quantitative data in this Report to explain any standards,
methodologies and conversion factors used in calculating
emissions and energy consumption.

Balance: In this Report, the Group provides an unbiased
picture of its ESG performance by reviewing and disclosing the
achievements, areas for improvement, and plans.
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Consistency: This Report’'s scope and preparation are
substantially consistent with the previous year, and explanations
regarding data with a change in the scope of disclosure and
calculation methodologies are provided.

Forward-looking Statements

This Report contains forward-looking statements based on
the current expectations, estimates, projections, beliefs, and
assumptions of the Group about the businesses and the
markets in which it and its subsidiaries operate. The forward-
looking statement is not a guarantee of future performance and
is subject to market risk, uncertainties, and factors beyond the
control of the Group. Therefore, actual outcomes and returns
may differ from the assumptions and statements in this Report.

Contact Us

We welcome stakeholders to provide opinions and suggestions.
You are welcome to provide valuable feedback on this ESG
Report or our sustainability performance at:

Address: 16/F, Loon Kee Building,
267-275 Des Voeux Road Central,
Hong Kong

Email: ir@sanbase.com.hk

Website: www.sclhk.com
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BOARD STATEMENT AND ESG

GOVERNANCE STRUCTURE

The Board Statement

Having a robust ESG governance structure is crucial to
addressing sustainability issues as part of the Group’s corporate
agenda. As part of its efforts to achieve this goal, the Group
has established a top-down governance framework to ensure
that ESG is aligned with its strategic growth objectives for the
integration of ESG into business activities. The chart below
sets forth our governance structure consisting of the Board of
Directors (the “Board”) and the ESG Working Group.
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The Board

The Board holds the ultimate responsibility for ESG matters,
serving as the highest decision-making body, and periodically
reviewing the progress that has been made in achieving these
goals and targets. It is also the responsibility of the ESG-related
policies and strategies, they assess and manage sustainability-
related risks to ensure an effective and efficient sustainability
risk management and internal control system is in place. The
Board conducts regular materiality assessments concerning
the views of different stakeholders, with the help of the ESG
Working Group to better manage the Group’s ESG performance
and identify potential risks.

ESG Working Group

The ESG Working Group, comprised of senior management
members from the Group and core representatives from its
subsidiaries, plays a vital role in facilitating the Board’s oversight
of ESG issues. This cross-functional group brings together
expertise from various levels and divisions of the organization to
support the Board in effectively managing ESG-related matters.

A key role of the ESG Working Group at the operational level is
to review compliance with laws and regulations related to ESG
issues. Management reports periodically to the Board about
ESG-related matters so that the Board can evaluate and revise
the strategies as necessary. The management team works
closely with subsidiaries’ representatives in collecting and
analysing ESG data, monitoring ESG performance, preparing
the ESG report, and finally reporting to the Board. It has been
confirmed by the Board that it has reviewed and approved this
ESG Report. This Report has, to the best of its knowledge,
fairly presented the material issues and Group’s ESG approach.
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STAKEHOLDER ENGAGEMENT

The Group values the feedback of stakeholders on the Group’s
sustainable development. To enhance communication with
stakeholders, we encourage their active feedback on the
Group’s strategy via different channels. We are committed
to understanding and meeting stakeholders’ ever-changing
expectations to improve ESG performance and continue to
create greater value for the wider community.

FHhESH
AEBEERKNEHAKREATHERROIRESZR -
RIMEREFOENER RMAZBREFBRBTIARE
BEREEBAEENRR HMBNRTERILHE
FOEIHESES(CORE URERE HENE
ATHENEKRR URERZOHERFER/ERE ANE
B

Stakeholders Engagement Channels Expectations
B SHERE HE
Investors and Shareholders ° Annual General Meeting ° Compliant Operation
BREERKRR REBFERE BHEE
o Financial Statements o Information Disclosure
B Sk EEHRE
° Announcements and Circulars ° Financial Performance
NE KB K BRI
o Seminars ° Corporate Governance
et e BEES
Customers ° Company Website ° Quality Services
BP NIRRT BE IR
° Corporate Reports and ° Personal Safety
Announcements EAAZZ
rERERRSE e Business Ethics
e Hotline and Emails BEICEL
AR B e Privacy Protection
B AL R 7
° Seamless Communication
) 2w
Suppliers/Subcontractors o Supplier Meetings and Interviews o Contract Performance
HrER, IR EHE HEm g =L EH CRIE$
o Periodic Assessments ° Business Ethics
T HART fly [EE3EE
° Open Tendering ° Win-win Cooperation
NHRBE ERaE
° Regular Meetings o Information Resources Sharing

EHg=

o Circulars and Manuals
FERNCPSE i)

° Company Website
NSIFER
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Stakeholders

\L\i&ﬁt

Engagement Channels

Expectations

HHE SHERE e
Employees o Employee Opinion Surveys ° Health and Safety
(== BEBR#AL fEEEL P
o Regular Meetings ° Equal Opportunities
EHE® TERE
° Performance Appraisal ° Welfare and Benefits
BHEZ tetE A
° Employee Activities ° Career Development
BEE® BEZRE
o Professional Training ° Legal Rights and Interests
Bl BEER
Government/Regulators ° Corporate Reports and o Taxation Compliance
BT, 8 s Announcements Mg E 38
TERERRE e Employment Growth
e  On-site Inspections MEER
B e Regulatory Compliance
e Field Trips EEAR
i = 5 e Security Operations
e Tax Payments e
AT e  Business Ethics
FEERE

Community and the Media

il MR e

MATERIALITY ASSESSMENT

As part of its business development strategy and in line with
industry practices, the Group identified 17 ESG issues and

° Community Involvement
ilm 2

° Community Investment Programs
R EE S

o ESG Report
BIR Mg RERBRE

o Community Contributions
= s B

° Environmental Protection
RFERE

° Transparent Information
YNEEEDSY

EEMFFME
FREEBRRER
SECETITERE HEREAHE YREZS

B E)— b0 WIRBITRIEH > K

prepared a questionnaire based on those issues. In relation FERFXAEMES - BHRBERE HSrERZEE

to each of the ESG issues, significant stakeholders and
management and staff were asked to rate their importance. In 175 % °
this Report, material issues refer to those issues that may have
a significant impact on the Group’s business operations or have & FTi% &

BEENRNEREEEARETIORBUEEEME
CTRAREF BEEMNSE
EGEEELBEAVENBERNEELERTEN

B TE A BE T AN R E Y

€ EE °

a direct impact on its stakeholders.
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As a result of the survey, the Group collected the ratings AEBRETTLI O THAEER B MER
and analysed the results. Ultimately, the results of the final NWEZEUHEENFASHE EEHEZTSLSRER
analysis were presented as a materiality matrix. The matrix was EBHTEF UERESEAEEOESKMA 0 I
reviewed by the Board and senior management to ensure its B AR XU -EBARKER BELREERZERH
alignment with the Group’s business and representativeness. It 53| - SFE IR A EBHETEBIE e RELZHE
will guide future strategies, targets, and information disclosure. 2%l 40 LA T~ 7B & :

As a summary of the Group’s material ESG issues during the

Reporting Period, we present the following matrix:

The Group’s Materiality Matrix

AEBMEEMER
e
: %
o
3 o 00 o
Su @
=2
[%2]
Ao
o
28 @ oo ©
|_
o
S o
< o
%e
e
z
Sl
Low IMPACT ON BUSINESS High
{E HEBHTE =
No. Material Issues
EEMBEEFR
1. Climate change 2. Resource usage 3. Emissions
RARE (b & IR1E A e
4.  Environment and natural 5.  Employment practices 6. Labour standards
resources RIEE ) BITIEAE
BRERBAER
7. Health and safety 8. Employee development and 9. Trading facility and site
fREEZTE training management
1 8 3R M g7 R 5 R e N 35 31 E TR
10. Logistics and distribution 11. Technology and innovation 12. Customer satisfaction and privacy
Wi Ko 18 P iy B2 81 ¥ BERmEERETL
13. Brand, advertising, and label 14. Market regulation policies and 15. Promoting green and high-quality
management legal compliance products and services
mhiE BEREHRER MHEEBRMERER RiFrE ke E 8 EmEARE
16. Supply chain management 17. Anti-corruption
e R&ER
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Environmental Targets

In order to continue implementing the green and low-carbon
economic transformation into the Company’s daily operations
and management policies, while simultaneously, making efforts
to cope with global climate change, resolutely achieving “carbon
peak by 2030 and carbon neutrality by 2060”, and facilitating
the evaluation of effectiveness of the Group’s strategies and
measures to mitigate the impact of climate change, the Group
has set environmental targets at all levels, as shown below: It
is targeted to reduce intensity by 2030, with 2023 as the base

year:

Electricity consumption

Non-hazardous waste

RIBERE
REBBZOCERKCEEBAZEINAAAMNATE
EREBRBRY RARNZIEYEIRTRERE N 2
B IR [1£20304F 51 & IR ik £ 1& - 7£20604F 51 & 1 ik
Ml RERNEEREREELCEZENREREEHR
RFE AEBHTTOTERERFRBZ: LA20234F
BEESE S B2030F [FIKRE

Greenhouse gas emission

intensity intensity intensity

HEE BEBREYEE BERBHEMEE
| 5% | 5% | 5%

A. Environmental A. RIE

We actively adopt environmental protection measures
to tackle the environmental impacts generated by our
operations. In line with its commitment to environmental
stewardship, the Group has consistently integrated
environmental protection into its operational and
management practices. By implementing green operations
and enhancing environmental management processes,
the Group aims to mitigate the environmental impact
associated with its development activities. These
efforts have been further reinforced by obtaining the
ISO14001:2015 Environmental Management System
certification, which aligns our environmental management
practices with internationally recognised standards. This
accreditation serves as a testament to our dedication to
responsible environmental practices and sustainability.

BAEGRICRRE R EBHEFELHIRRE
REOFE BRTRETEAR AE£8—EHH
REREMANEENEEERE - BBEHECE
ERMRREEERE AEEEEREEER
EEHIRIENE - BB ES1S014001:20153%
EEEEEARF HMANBREEZTBEARBBEAQ
RHEERF B E—TERLIEEZE HINE
B —REFHTITRMBEIREBEECHRR]T
M FEER-
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Emissions

During this Reporting Period, the Group was not aware of
any material non-compliance with environmental-related
laws and regulations in relation to air and greenhouse
gases (“GHG”), emissions, discharges into water and land
discharges, and the generation of hazardous and non-
hazardous waste that would have a significant impact
on the Group. Such laws and regulations include but are
not limited to the Air Pollution Control Ordinance, Waste
Disposal Ordinance, Waste Disposal (Chemical Waste)
(General) Regulation, Environmental Impact Assessment
Ordinance, the Water Pollution Control (General)
Regulations, Buildings Energy Efficiency Ordinance, the
Environmental Protection Law of the PRC, the Water
Pollution Prevention and Control Law of the PRC, and the
Prevention and Control of Environmental Pollution by Solid
Wastes of the PRC.

Air Emissions

Since the company vehicle has not been utilised since
November 2021, the emissions resulting from the
consumption of diesel and petrol are not applicable during
this Reporting Period.

Greenhouse Gas (“GHG’) Emissions

The primary contributors to the Group’s greenhouse gas
(GHG) emissions are the indirect emissions (Scope 2)
resulting from purchased electricity. To effectively address
GHG emissions, the Group has i