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CORPORATE GOVERNANCE AND CORPORATE COVERNANCE R
EP()RT

204
PA RT II ﬂntents Lis“ng Rule
P . .
16. CH ECKLIST OF CORPORATE GOVERN , (Rr:,::':;:)
‘e ” Z
REPORT (“CG REPORT™) OF Cs LISTEDé NCE me Practices |
LIMITED 0 1 coﬂ’""‘e currently assumes the role of Chairman | Codes C.2.1 of ]
: R : _ ;lr william Lcutfvc of CS Listedco Limited. (Such Appendix C]
5092 As mentioned at the beginning, the 1ssuers must include a CG Re gd a,,-cfﬁxecu“ «plained and any remedy should be
the board of directors in their annual reports and summary final:,ort pm”“‘tdb, 2 i hould be €XP
d raeraphs 34 and 50 of Appendix D2 ¢l rop. ' B %
f’g()):;:) r:tr cpca; ngcm‘;n ce Report”). The lg;rporatc G:\)/ct:]:af::gangc Listin‘;o::,:‘ e bc;: stipulates (hat the roles of Chaim:)an ar:g Chief
: : : : “ Cport m (.2 e and should not be performed
2 tl.rc mforTat:"o,: e ?t l('; lthf\ Sec; '?'" e Part.l B '\"'a"datoryl:isil Py f(ﬁ:"‘i"‘: shoulfi b : sfp;fnzc there is a deviation
e ki l: l PP;":C ':heck'lis? zf al(l;g lt{o do 50 will be regarqeg as :cb’;w y the S8 ind 'wdua\;/illiam ;.,Clmg is the Company’s
izfatsh‘f:oll]?::-g e g cport for a Main Boarq Jigy, v;:,h fam C00° Cazgl;i:;rExccutivc. The Board is of the opinion
'Wimlﬂ“l‘.':a‘mg thépositions of Chairman and Chief
gl :‘00':5: l.;' onc ifidividval offers the Company robust
1 = Em | ] " lino - . . .
Contents Listing Rae - caerent readership, cnabl‘m;, gf’ﬁcncnt pld.nfnng and
# Provisiong | Aation Of business strategies and decisions. The
— (Remarks) ‘ :mmm that the present 'arr.angcmcnt‘of chtm g
Mandatory Disclosure Requirements (Part 1) [ fepost s of Chairn;apua’nd Ch-'ﬁ; l?xecut;vc in oned
. ' ghhes ‘ s BN\ a1 will not impaif the equilibrium © power an
The issuers must include the following information for the accounting perioc " | m:b:h'nm the.Board and the senior management of
covered by the annual report and significant subsequent events for the pefigd o "h Company.,
' s Securities Transactions

ﬁ the date of publication of the annual report:

The board (the “Board”) of directors (the “Directors”)
of the Company is committed to uphold good

corporate governance practices in all aspects of
businesses and procedures in safeguarding shareholders’

interest to ensure that all aspects of business are
conducted in accordance with all applicable laws 2 1d'

regulations. %
Corporate Culture, Value and Strategy.

The board should establish the issuer’s pufpose, values @ A
strategy, and satisfy itself that these and the issuer’s culture
are aligned. All directors must act with integrity, dead by
example, and promote the desired culture. The directors
should include a discussion and analysis of the group’s
performance in the annual report, an explanation of the
basis on which the issuer generates or preserves value 0
the longer term (the business model) and the strategy for

delivering the issuer’s objectives. |

CS Listedco Limited has established its corporate culture,

value and strategy and should provide the brief explanation J/
of the culture, value and strategy in the CG Report.

ver

CHECKLIST OF CORPORATE GOVERNANCE REPORT

CG Code C.1.3 and
Appendix C3 of the

Listing Rules

Th pany has adopted the Model Code for Securities
Tassactions by Directors of Listed Issuers set out in the
Appendix C3 of the Listing Rules (the “Dealing Code”).
#lkDmling Code applies to all Directors and all relevant
hmloym who are informed that they are subject to its
umsiom The Company has made specific enquiry of '
il Directors and that all the Directors confirmed their
wmpliance with the required standard set out in the

Dealing Code throughout the year under review. 2] . < |

S——————

‘;‘;Pnsed of four executive Directors, namely, MessTs.
hun“" Leung, Bill Leung, John Chan, and Ms. Sandra

8;;: :‘Zn-exccutive Director, namely, Ms. Wong
three independent non-executive Directors, !

N
Rxh?;ML Thomas Cheung, Ms. Vivian Lau and Mr.

B.Board of Directors
Dunng the year ended 31 December 2023, th;—égard B(a)

205



CHECKLIST OF CORPORATE GOVERNANCE REPORT

RATE GOVERNANCE AND CORPORATE GOVERNAN(-x.
206  CORPO ANCE Ripop, 207
" Contents Al / Contents Listing Rule
Provisions
(Remarks)
The Board held four regular mecetings in 2023, Additiong| // N!getlngs Attended{ Held
Board meetings are convened as and when required. Detajls /ﬁd’l' Audit Remuneration | Nomination | General |
of the Directors’ attendance record, on a named basis, are Committee | Committee | Committee Meetings
as follows: (AC) (RC) (NC) (AGM/
Directors’ attendance records of the Board, committee r [ | EGmy’
meetings and general meetings arc as follows: 2/2 /1 /1 3/3
Meeti W e
— ngs Attended/Held o0t Q
I\
(Chairman of O
10 ” / S

regular board meetings and four additional meetings

hml + During ” ¢ )f

o omned
ndra L

Executive ar. on nd two EGM were convened

Director

also attended the meetings as the capacity of chief

Mr. William 8/8 g
i i | &m oﬁ'cer . ——
(Chairiat OF il | o 7 lhat Mess Leung and Bill Leung and B(h) (relationship
thc = e s, Sandrs amily members, there is no among the Board
BONd il relationship, (i Iuding financial, business, and family members)
e, —| B cohermaterial/relevant relationship(s)) among the
o i Lo ——m@aw BN e icgrmbicof the Diecor e st ot
Mr. John Chan _—W & J ¢ section named “Directors and Senior Management
L) | § [Dirctors’ Induction and Continuous Professional CG Code C1.4 B(1)
--R@lﬁ - —
Direct
or isuant to the Corporate Governance Code, all directors

m engage in ongoing professional development to
¢and update their knowledge and abilities. This

mlccs that their input to the Board is informed and

jidh
Ms. Wong 4/8 |
Shan Shan —
o -‘- .

non-executive

Director lU
Mr Thormas T Mb’::'“":f the Board of Directors, each newly appointed
Ch.cung mm:cg eeeive a thorough induction package that
(Chairman of  proceq e ‘Companys business operations, policies
AC) "l’:s » In addition to the overall, legal and
Ms. Vivi — 1 i e ;"10“5 of becoming a Director. This process
- ivian 8/8 2/2 1/1 dj'~"-lstm R lly aware of their responsibilities under

u % g um& dnd any Othcr a l b

emepg pplicable regulatory

———

\
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or updates to the applicable laws, ru.lcs, a'nd regulations. In
addition, the company has been urging directors and senior
executives to attend diverse professional development
courses and seminars hosted by professional or regulatory
bodies in Hong Kong or abroad. Such events cover

Listing Rules, Companics Ordinance/Act, and corporate
governance practices. This initiative enables them to

stay up-to-date and hone their expertise in relevant areas

continuously.

T —

rFrom time to time, the Company Secretary provides

written materials to the Directors for professional

skill development and refreshment. The Secretary also
organises seminars on the latest legal, regulatory, and rule
developments to support the Directors in fulfilling their

workshop for the Directors and executives on (1) Listing
Compliance and (2) Anti-Corruption Regulations, to
increase their ability to perform their responsibilities as
Directors.

From time to time, all Directors are also provided with
written materials to develop and refresh their professional
skills; the Company Secretary also organises and arranges
various seminars on the latest development of applicable C
laws, rules and regulations for the Directors to assi
in discharging their duties, During the year, &u
organised for the Directors and executives h
workshop on (1) Listing Compliance; and (2) Anti-

out directors’ duties.

According to the records maintained by the Company, the
D"F"‘Ofﬂ underwent training on the roles, functions, and
dutics of a listed company Director, in compliance with the
Corporate Governance Code’s requirement for continuous

professional development during the year.

duties. During the year, the Company arranged an in-house

i
Corruption Regulations to enhance their capacities to‘\g&fryx |

£ 8

(Relmrh he directors’
. R i ) : records of the dir
All directors receive regular briefings on any amendments \ ' W the " ous professional development

Contents Listing Rule
PfW"'om d i (ReMarh)
| i cont
" olf on In :nh:o nised by the Cornpa.ny and
(D) Prosf”‘“hc Company, the following is a summary of
| M ik - the directors for the year ended
‘nmmg rCCC'VCd by
§ s _4 |
‘ ‘VCP D P Ogramme
1, 11, 11
* wose ﬁ'
1, 11
= =
1, 11, 111
f ooooo
1, 11

CHECKLIST OF CORPORATE GOVERNANCE REPORT

————

1, 11, 1ii

* Attendance at briefings, seminars, webinars and/or access to web-based
- leaming resources.

3 f:fﬁng o/ materials and updates relating to the latest developments of the
| m;;!g Rules, other applicable regulatory requirements, business environment
atest local and global economic trends and developments.

U Reqdi
\mg monthly updates on the Group s financial and operational performance.

—————

Con = B2
firmation of Independence rB(g)

(independence of
INEDs)

=~ I
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h.-.\lomination Committee

The major functions of the Nomination Committee are
to review the structure and composition of the Board to

complement the company’s corporate strategy, to review
and provide recommendations to the sharcholders of the

assess the independence of the independent non-executive
' Directors.

The Nomination Commuttee considered the individual’s
| professional knowledge, industry experience, personal
ethic, personal skill and independence (in case of an

independent non-executive Director) when it makes
recommendation to the Board as to whether that

individual is suitably qualified to become 2 member of
the Board.

The Nomination Committee should have a policy on
board diversity and has it disclosed (or a summary of the

for implemcnting the policy,

- CS Listedco should set u

anc! disclose it in the corporate governance report. The
main content may include- (i) policy on board di

tgi’y
:Ta SW °fﬂ‘e.P011¢)'; (1) how and when_ gender

o managemen)
iss

5 uer has set for 'eving gender diversity and

Y Miligating faor, :

' achieyi :
| (includir:lgggs:(ii:r diversity across the workforce
r
relevant Management) more challenging or less

\

—— R

Company on the terms of Director’s service contract, and to

policy), including any measurable objectives that it has set

p its own board diversity policy

7

N\
O
o

B.3.1

CHECKLIST OF CORPORATE GOVERNANCE REPORT

——

Listing Rule
Provisions

(Remarks)

versity (including gender
+od to diversity (inc :
IS Tloll:gng the Company. At the date of this
ata

' ' | ' three
asity) -d comprises cight directors,
f;,ﬂl Report tthB:;rcsenting 37.5% of the Board. The

shom ar,cd:sm:;,ag gender diversity on the Board has
consi

-

#

schieved — :
b“},o ¢ reference of the Nomination Committee

Theterm> 0 less exactinf; thatithe Code B.3.1 of the

e The N omiwan@ommittcc of the Company
(G Look. 2N ne

sfident non-executive Directors and the

l ndcws
conststS of:flﬁl égﬁgfds”ﬂamcly Mr. Thomas Cheung, Ms.

g is the Cfiairman of the Nomination

W M 1
. ‘Um\ '

| I );btmnation Coﬁimi&cc met once during the year

) &

' B sdrreview. Diifing the meeting, the Nomination

Cmmitice'maderrécommendation to the Board for the
&<lestionof Directors at the annual general meeting

Jalreyiewed the independence of the independent non-

secutive Directors,
]

The attendance records of each member of the Nomination
Lmmittee should be stated.

i u%f:gu Richard Wong.and Mr. William Leung.
eun

B3]

|Ctrpomte Governance Functions
iﬂcnnmc the policy for the corporate governance of
*Company ang duties performed by the board of the

Mt under Code A.2.1 of CG Code.

St
“Oorate

. Tl]cs o
fd: ¢ funct
Sy, ectory o o or et €aN be performed by

29 the boarg h ' Committee or committees
of dlrectors.

E[d)v)
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78 CONTIN

stment agrees to acquire 60% interest of WayFy P"OCCSsing

- er to announce the details of the balances t\ e , |
::i;c:a;;j):zrgiving rise to the amounts, the ide".ti‘fy of th:ed:&tl:e OF evegy |nmec"°'?t tshatllc bSelaPP“‘?d.’ e part or in whole, to be the consideration of the total
cate. repayment terms and col.latcral. Morc.:o.v?r, if it is confirmeg tgroup’ i 0:: “pcpos'f - of the Acquisition.
‘he transaction after performu?g the feasibility study, thas acquis? Proceg "ilhi consid‘ra"o sides not 10 proceed with the Acquisition by the eng of the
constitute a notifiable transac:tlp n under Chapter 14 of the Listin o May g, (S ln\ﬂi@‘"”cn 5 Deposit shall be repaid to CS Investment (without any interest |
the consideration for the acqu,'smon excc.cds the applicable Perccn?a - n e |r«Jusivc period thcda)'s from the notice of termination to be given by CS Investment
how. the amount of the deposit payment 1s now exceeding g, of th S¢ Tatgg Any iﬂudi) within thr®® collateral 18 provided by WayFu Food for the Deposit.
total assets of the group, undoubtedly a general disclosure Obligatic °0n§o|id%d yF Food and noO e |
issuc an announcement then™. on anses, ety 0 e Agrecmcm sct.S. out the mutua .un .erstandlng of the parties in *ﬂ
o e provist© sed Acquisition and the entering into the formal agreement in
After drafting the provisional agreement, Wesley prepares the aNNOUNCemey | htion 10 :‘m:;ﬁstion is not legally binding.
regard. lnl]m\ W'of( c
] | [urmation o0 Wy F" n . 3 . ’i
2.1.1 Announcement regarding advance to an entity Py Food 1 princiPallY engaged in investment holding. WayFu Processing

cits wholly owned stbsidiarics, which owns a food processing factory in
s one 0 |

vance UFT W"o“' the P RC.
qesson for Entering into the Proyisional Agreement

6.062 The extract of the announcement regarding provisional agreement ang ad
entity is as follows:

S ————————

CS LISTEDCO LIMITED e fie Gompany and its subsidiafics (together known as the “CS Group™) is one of
(Incorporated in the Cayman Islands with limited liability) dMiShed cateri.ng groups 1 H.on.g Kong operating over 100 outlets. It has
\ %d a diversified\service comprising Chinese and western restaurants, fast

Stock Code: 7000 ' oo outlets and cake and bakery shops in Hong Kong and major cities in China.
i s expected thatwpon completion of the Acquisition, the Group will get largely
molyed inthe business development and branding of the instant food business in |

o —

DISCLOSEABLE TRANSACTION PROVISIONAL AGREEMENTAND |
ADVANCE TO AN ENTITY

THE PROVISIONAL AGREEMENT

As " th.c - tbis mouncement, to the best of tl;'e O cton kno‘:’ﬂ? Assuch, the Directors consider that the Provisional Agreement 1s 1n the interests of
information and belief having made all reasonable €nquires, WayFu Food andis be Company and the Shareholders as a whole

ultimate beneficial owner(s) are Independent Third Parties. Ceaeral
ra

—

Major Terms of the Provisional Agreement

P i | ¢ ratios under rule 14.07 of the Listing Rules in respect of the
Pursuant to the P . tment shall eonduct feasibt : g
rovisional Agreement, CSiInvestment sh “xceeded 5% but less than 25%. the payment of the Deposit constitutes a

: . L , ! AN\ Processing
study in the acquisition of 60% of the issued share capital ‘of WayFu o). T ixcloseabe transaction for the C ompany,

which owns a food processing factory in Guangzhol) (the “Acquisit

e | " reises®, | |Stheamg .
aspects of the feasibility study shall contain, inter alie, due diligence &€ 8 defineg Untofthe Deposit exceeds 8% of the consolidated total assets of CS Group

- U R S
WayFu Processing, e lh:dgtr rule l'3. 13 of the Listing Rules, the payment of the Deposit is also
Deposit and Exclusivity of B [SeAcquig "eral disclosure obligations under rule 13.15 of the Listing Rules.
. to Way"* Sition congj e
The Deposit amounting to HK$95 million will be paid by CS '""°S‘"‘°$ayr.. Foo m:d*sharehﬂders ;:Zred phco the Provisional Agreement may or may ot
Food within three days upon execution of the Provisional Agreement. o] Bl gin the i Public investors are advised to exercise caution when
s, Proy S of the Company. If the Acquisition considered under

shall not, whether by ; e di office - I5i
y itself or through any of its directors, ottt | W g "SI0l Agyea
shareholders agens or reprosentatives, during the Exclusive Peri -nci,vouf | %" the Ljc i 'ent Materialises and constitutes a notifiable transacmfn
: Pl les, the Company will make further announcement in

: greement with or give any un nce With the ~
1Y third party for the purpose of frustrating or impeding the further \"eqmrements of the Listing Rules.

P
cquisition contemplated under the Provisional W
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NTINUING OBLIGATIONS AFTER LISTING GENERA
280 “ ied under rule 13.15 of the Listing Rules (ie, details of the
lly. a board meeting is held to approve the subject transges N ormﬂti"" spect! . cluding details of the balances, the nature of events or
063  Eventt” ty(,s) and document(s), the draft announcement and its Publicatic“on’ Sy | ol lndvance o cnm});e amounts, the identity of the debtor group, interest rate
acrc:;n;“for the publication of the announcement on the respectiye W:bl:-:’vcskwh “mﬂt-:ns giving rise tl(l)ai eral, if any) as at the interim period end or year end. shali
m . - ! 0 ’ .
:3 e ) CS Listedco before 11 :00 pm on 4 September 2023 s ofsm 2;::;“‘ w@s ?::tdercim or annual report according to rule 13.20,
' din its !
2.1.2 Compliance procedures bt'“d"dc

| Assistance and Guarantees to Affiliated Companies

(a) To summarise, in order to ensure compliance with the [ 22 Financia

;
certainly advisable for a listed issuer to adopt t'hc following prac:?él‘;ul%, it 16 of the Listing Rules, if the financial assistance to affiliated  6.066
in the evest of making an advance to an entity, - yording ‘€ ml‘.: I:: '.)sucr an(l guarantees given for facilities granted to affiliated
ies of @ Ifstcd ::qucr’i opelhcr in aggregate exceeds 8% under the assets ratio
%Steps s . Procedure B mt"P"'ic; o:da;::jc #07(1); the listed issuer must announce as soon as reasonably
1. Check whether the object clauses and articles comaincm saﬁnc ‘:hc following information:
memorandum and articles of association of the Cayman Ishange pmablc

Company, ie, CS Listedco, allow it to make such king of advanee ) andlysis by company &ftheamount of financial assistance given to, committed
'R () A8 \

(in case of a Hong Kong incorporated company, check against he il mjcction 0pdn d guarantees given for facilities granted to affiliated
articles contained in its Articles of Association); and check if - ol:npaniCS'
idirectors have such authonty duly granted ' : , PRI LA thod of
2 Calculate the assets ratio as defined under rule 14.07(1) Y 0 emsgft emmch s R L i
— — matarity'date, and the security therefore, if any;
3. Prepare an announcement if the assets ratio exceeds 8%f the : e 3 AN ¢
company’s total assets 6) source of funding for the committed capital injection; and
4, Convene a directors’ meeting to approve the releyant advance,

{4 banking facilities utilised by affiliated companies which are guaranteed by

relevant agreement(s) and document(s), the.annotincement and the listed issuer.

its publication on the respective websites.of the Companyand |

ithe Stock Exchange M;Wh;tl{m ! l‘bylz“'aﬁihll SR N 0 - e e ora ]
lids an e S e PR o ¥ = %) g p | -~ -

>

-
v

(b)  According torule 13.14 of the Listing Rules, any relevant advance to an et

increases from that previously disefosed"Under rules\l 343'and 1314, ¥ B11(2)a) of the Listing Rules stipulates that for the purposes of subsequent  6.067

\ . 1 mks |3, : : .
13.20 and the amount of the ineréase since the, preyious dleﬁ'losu.rc ’ rbu: m':r;:nzo 13.'19’ the expression “affiliated company” refers to a company which,
more under the assets ratio defined under rule.14,07(1), the listed 5™ ¢ with Hong Kong Financia

Wy method of . | Reporting Standards, is recorded using the
further announce the information accordipg to rule 13. |5 as soonas " g ando' dccounting in an entity’s financial statements that includes associated
practicable (ie, further update on the state of previous announcemer Jointly controlled entities as defined in those standards.

(c) shing neetss™ 3 Group holds

Itis good practice for a finance department to consider establi : Y good relationships with its business partners and acquired 30%  6.068
procedures to monitor the updated development of the |oan status. 5 T "8 1n cach of the tw

0 compani imi mi ded
S : . g0 , panics, ABC Limited and XYZ Limited, foun
Zommumcatn'on with relevant parties, in particular .the sta gk " 1l Mk::ratc busn.ncss partners indepcndcntly Under the group structure, those
tspi@ent, # also essential to avoid any non-complisnce ™ Ipa"i%"or: (%assmed as Jointly controlled entities and in turn, the “affiliated
€ Listing R ' ’ :
g Rules. *heal by Listedco. These two jointly controlled entities are negotiating with

. e -‘-: - Bank f .
=3 - e vy Rt » 10T certain b
oy B thcd'd\ for N bank loans and the bank requested for a corporate
- Question: What should a listed issuer da if such a ;s;s{{ A “ach of thege loans. ;

o Defore e
\'\’;‘,‘." ! 'wmp i‘

PRt & AP s

the guarantecs, what should Wesley do to ensure

F-V".
. A "}'.
N ,' ..

'h
. - "
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-
.
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6.080

&:Ec;umx of financing the expansion of the catering business of CS/List:
Judy has been discussing with various licenced banks in Hong Kom ing
HKS200

|

It is to ensure the liste
shareholders and the publ
shareholdings as security
risk that the listed issuer an

NG
NUING OBLIGATIONS AFTER LISTI

the aggregate level 0

f the facilities that may be affecteq . % i
h
of the facility; and

the life

h specific pcrformance obligation imposed on any °°"tmlling i
(3) the

. should be disclosed by publishing ap annoy
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bank borrowing. EG Bank agrees to grant a term loan facility’

million (the “facilities”) to CS Listedco.

CS Listedco intends to enter into a term loan facility a
up to HK$200 million (the “agreement”) with EG
under which a specific covenant is imposed.

Pursuant to the agreement, William 1s

William and Bill then call for a meeting with Judy and Wesley t0 discuss the €M

o1 0 CS LI
the agreement, in particular, the specific covenant imposed on William in C3 .

: a8 K
Wesley comments, “it is the common practice for the banks 10 lmPOzimzm%
performance of the controlling shareholder in the loan agreement as 5¢

£ It (exeeP!
- facnht?: to be granted to the borrower, and it shall be an event o d:iatuo IfO'dtkz
Mth.the prior consent of the banks) if the controlling shareholder Ccascapital of ¢
required minimum shareholding percentage in the total issued share olimin*

; ' : to
OV s continues, “but | still suggest to negotiate with EG Bank

thi
Wts of default. JudyW

d issuer makes timely disclosure to the Stock Exchange g,
ic that the controlling sharcholder agreed to maintaip jt qae'cﬁ
for the loan to be granted by the lending bank as it s the fipangy
d its shareholders face: if the controlling shamholderdism
of its shares before the loan matures, the listed issuer needs to pay the loan immedia

Hence. there would be negative impact on the financial position of the listed issuer

RELEVANT TO THE LISTED ISSUER’S BUSINESS

GNERAL MATTERS
G s — e
4 to do SO but failed. EG Bank insisted to retain that
wgotuallys L its interest. It is understandable, and seems like we
g ,cpli&:: ¢ for prote;t(l;"g ank certainly provides the best terms of the facilities
a : ”»
icul':::\f‘c’ any Ch'(:;;czt;s  offers given by othter BARKS"
o " ared W
comP
et : : ; ;
i - i Bill agree o work with Judy to obtain the loan details and make
il : otructs Weslﬁ)’uir ed under the Listing Rules. Wesley then carefully
. osurc ”r:icc?cs of association to ensure that the board has the power
dco’s @ :

d receives the approval of the agreement and the relevant
an
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NB‘CY raises one re point, “prior to obtaining the board’s approval and signing
| -

e loarf 2greethent, a formal written consent has to be provided by you. Wnllizfm,
wa houldundertake to hold, directly or indirectly, at least 35% of the shareholding

“ s and voting rights in CS Listedco at all times during the period of the facilities”.

filliam says: “no problem, just go ahead and do what you need to do and get the

maey ASAP”. William finally signed the written consent provided by EG Bank as
awntien record from the controlling shareholder. I

- ————————————————— ——————————————

241 Announcement regarding loan agreements with covenants relating to
specific performance of controlling shareholders

efollowing is the extract of the announcement in respect of the transaction:

.\L _
| CS LISTEDCO LIMITED
(Incorporated in the Cayman Islands with limited liability)

Stock Code: 7000

—————

————————
——

ANNOUNCEMENT PURSUANT TO RULE 13.18
OF THE LISTING RULES

’ CS. .LiStedco Limited (the “Company”) as borrower|
fac"“)_' agreement (the “Loan Agreement”) relating to a|
facility (the “Loan Facility”) with EG Bank for a term

term lo

| —
——
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— . in order 10 protect the first pledgee’s angy,, oo
e. This 1S 1 : ersus a late "8eey 1.
4’ or charg floating charge v r fixed charge,

nit
intereslts; eg, a curre i
ledgor and/or 18
P about the existen

r chargor ;
the pledgor (Z;Z/Z" d/or chargee over the same charged pro perty wil Prioyi,

Not ks
and/or chargee who created and registereq et :’} bing "
charged property. Under this circumstance, q lgtey fiveq xeq

(4
over the sam ity over the same charged property than the previous,cha'ge il

: rior .
jg’el Z:;g:he;;e under the umbrella of the negative pledge clayse
0a

wicod charge” is @ charge that fastens on ascertained and def;,
pgx capable of being ascertained and defined.

as not given actual notice to the subsequeny i

ite pmpe"y i
“Floating charge”' is an equitable char.'ge on proper{y which is constantly chap.: '
ie, the stock in trade from time to fime of a bu..s'mess. or the whole assq,@"z
undertaking for the time being of a company and it does not fasten on q Paruc::
asset at the time of its creation. When a floating charge crystallises, Altache;
specifically to all the items of the class of charged assets which the Company
at the date of crystallisation or which it acquires thereafier

William says concernedly, “how can this happen?” None of our companie an
supposed to raise any new loans unless we obtain the consent from EG Bapk. We are
getting into trouble. Bill, have you told them not to make any new loans by erey

any new charges?”
Bill answers, “we communicated this message to all of our subsidi @
: A~
E

Maybe they did not realise this 1ssue when they were planning to v%«
William continues, “we have breached our loan agreement t% G Bank:

they can now call for immediate repayment of their lo s, ich meagiN

der the tepmseit

can take over all of our charged assets as they are entit
loan agreement. We are in deep trouble”. &

leq asks, “is the loan a significant o
immediate repayment, it mi ght affect our no

‘ . q on W
, but with reference to the updated financial informa‘™

obvious] ) . . e
being”, ¥ donot have sufficient available cash to repay the loan In full for the

oy,

4 'egis:,,w’
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the directors of the listed issuer to determine what
ompany’s business, operations and financial
tion varies from one company to another
performance, assets and capitalisation, the nature
event that is “significant” or “major” in the context

and affairs is often not material to a large company. The
position to determine materiality.

cial information, CS Listedco does not appear
loans to EG Bank. As such, having considered the
cial status of CS Listedco, an announcement ought to be
tors of CS Listedco decide otherwise and withhold making
ately realize that it cannot repay its loan and EG Bank doesn’t
t of the default payment (if any), the directors of CS Listedco
isciplinary actions to be taken by the Stock Exchange due to the

e
may be S J'% R

isting Rules, as well as penalties imposed by the SFC provided that the
' ninvolved may constitute inside information pursuant to the SFO Provisions.
' ¥ promptly prepares the announcement, which is to be made ready to issue upon

beboard’s approval. The following is an extract of the announcement-

'n'." :
4

.
‘
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151 Announcement regarding breach of loan agreement by listed issuer
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CS LISTEDCO LIMITED

I .
(Incorporated in the Cayman Islands with limited liability)
Stock Code: 7000
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CONTINUING OBLIGATIONS AFTER LISTING

The Loan Agreement rcc;uircs the Company throughouyt tm
Agreement O comply w1tl.1, and. to secure all. members of the Grlnuance of
cc;taiﬂ negative undertakings, mch.xdmg, without limitatioy no?llp to complyl“i
fixed charges, whether legal or equitable, over specific assets rq to. Creage , Wigy
i passu to the floating charge of the Lender king j, pnmy%

O
mber of the G

I
y member of ¢ Oup CM

:
deadet noateirgm*u:;
¢

by b°"0wmes

C COmpa On !

- ny
INES under th':?‘:

It would be an event of default if the Company or any me
any fixed charge over the assets of the Company or ap

makes any loan(s) with a third party which ranks pay;
without the approval of the Lender.

On 30 October 2023, certain members of the Group raised
fixed charges on certain assets and provided guarantees ¢,
November 2023, the Lender informed the Company that th
in potential breach of the aforesaid covenants and undertak
Agreement (the “Breach™). The Breach entitles the Lender ¢
repayment of the total outstanding loan under the Loan A greement

The Company has applied for waiver in respect of the Breach (the “Waiver”
the Lender under Loan Agreement and the application of waiyer s Stin)fm
consideration by the Lender. As at the date of this announcement, the Lende‘;.ti
not made any demand for immediate repayment of the outstanding Term ﬁaduq

Further announcement(s) regarding the Term Facility and the status of gfanfing te

Waiver will be made by the Company as and when appropriate.
%

Three days later, EG Bank formally grants the waiver in gespect of the breachte§
Listedco. A further announcement is issued to the public 16 _give an updated status of

the granting of the waiver by EG Bank.

It is worth mentioning that if the board of CS Listedce’is of the yiew thatthe breachol
loan agreement constitutes inside information, CS Listedco should-also comply wil
the disclosure requirements pursuant 16 tule, 13.09 of the Listing Rules and the S0
Provisions.

2.5.2 Proposed actions taken by CS Listedco

To enhance compliance standards, CS Listedco is recommended t0 stmngt:cn “:,(::ﬁ
control system, thus facilitating the communications among thg g flz\gfem. Beins
and its group companies to avoid future occurrence of the same kind 0

a holding company, it should adopt proper procedures to ensure a 1| of its &
and undertakings are well communicated with and acknow|°d$°d ) :tion thin ¥
companies. A centralised system monitoring loan and facilities inform

whole group should be considered.

Further, group companies sourcing loans from lenders should i
from their board, report the relevant transactions to the board of -
seck formal approval from the board of their holding company for ”

0.

1.

on Disclosure of Inside Information (issued in June 20

= 12 by th
4 Futures Compmssion (the SFC)) (SFC Guidelines), y the

ties an

ot to Legislate on Disclosure of Price Sensitive Information by Listed
«Governmen Hong Kong Government (11 February 2011).

Vearinto Stattitory Regime on Disclosure of Inside Information”, Al News
“Onc ;

coouilies, paras 1741823, 24, 48, 49, 61,79, and 80,

'bh T"and cumming G, “New Requirements for Disclosure of Price Sensitive
formation: A Guide for Hong Kong Listed Companies”, Timothy Loh Solicitors

(25 May 2012):
afarket Misconduct Tribunal™ introduction — http://www.mmt.gov.hk.

_ Secunities and Futures Ordinance, s 307N.

ecurities and Futures (Amendment) Bill 2011 — Statutory Codification of Certain
Requirements to Disclose Price Sensitive Information by Listed Corporations -
Frequently Asked Questions”, Financial Services and the Treasury Bureau, https://
www.fstb.gov.hk/fsb/en/publication/consult/consult-policy.html.

Main Board Listing Rules, Practice Note 11.

Guidance Notes (Insider Dealing Part II) (issued by the Hong Kong Chartered
Governance Institute (the HKCGI) in June 2008).

“frcqucnt]y Asked Questions Series 3 (Update No 17 — 23 June 2014) Electronic
Usclosure”, Hong Kong Exchanges and Clearing Limited.

Main Board Listing Rules, Appendix C3.
Main Board Listing Rules, Chapters 10, 13, 14, and 17.
Codes on Takeovers and Mergers and Share Buy-backs, r 26.

Webh.« Disclosure of Pledges” (7 September 2004) Webb-site Reports, http://

Sltc'co.warti"les’ pledge.asp; “Share Pledge Disclosures by Dmectgrs
Reco.: ""°"'“$ Shareholders — A Review of Existing Regulations and Poh;:y
Fi mcndaho"s"» The Asia Pacific Office of the CFA Institute Centre for

nancia) :
* Market Integrity (September 2009).



EVANT TO THE LISTED ISSUER®
ISTING ATTERS REL ER’S BUSIN
CONTINUING OBLIGATIONSAFTER GENERAT ¥ -
¢S Listedco Limited 5 ( jmited
y
oLIDATED STATEMENT OF COMPREHENSIVE 1, ¥ TED GTATEMENT OF ¥ L ';‘ONZ?AL P%SIITION
Lo Year Ended  Year Engor oL 31.12. 122024 30.6.2024
m (0" HK$’000 HKS$’000 HKS’
31.12.2025 31.12.2024 0d Eﬂdgd 000
HK$°000 HKS'00p 6y P
— ks [ oo™t e 352,352 190,296 179,814
- ' u )
Revenue . 9 997,6ow ;M pant 414 €2 58,992 23,034 19.901
Cost of sales ( - 85; 41 2) (648,320) (468"447 et prOP“‘"’sts 17,599 10,532 10,264
n 3
Gross profit " il 349,28 \22323'1 e P 63,672 66,903 65.161
Other income and gains 396 7,476 l"“ Y 77,668 35,987 7,717
Selling and distribution COStS (94,022) (54,676) 2 My ot njointly 0" ’
Administrative expenses (110,098) (84,184) ESZJSO; cn!i'i"f e investménts 40,000 40,000 2
. f- '
Other operating eXpenses (19,826) (16,785) (10*:::) Mla-blcb:aoqﬁkition s 3,068 1.063 1625
Listing eXpenses - (25,000) el % ’::pm and cquipment N N B
Share of profits or losses of } i st
jointly controlled entities 26,681 27.153 0 ypdonﬁ 44,562 37,442 25,375
Profit before tax 95,982 199288 e i ease payents 399 234 344
Income tax expense (23,008) (45,080) OOmg [ 1o receihbles) 15,156 6,669 11,182
Profit for the year/period and 77 | ifueniydeposits and other 31,166 30,404 36,793
total comprehensive income (_somiyables
for the year/period 72974 154,208 10239, . #5ed bank deposits 76,368 49,448 47,668
Attributable to: B Cxand bank balances 585,974 750,379 711,497
Owners of the Company 73,085 154,714 102,38 753,625 874,576 832,859
Non-controlling interests (111), ¢ (S06)\ ) (4 | Curent liabilities
72,974 154,208 10228 @ T payables 41,820 57,336 32,885
Earnings per share Other payables and accruals 8,650 6,793 7.835
Basi i 14.59 cé HK20.46 ccots . ’ ’
S IO By — 89,786 66,383 37,171
&
son 71,500 46,996 32,668
" 211,756 177,508 110,559
‘i current asgets -
il et g 541,869 697,068 722,300
o current liabilities 1,155,220 1,064,883 1,006,182
frent liabilities =)
Bmkbom\ﬁngs
et e 60,000 44,400 37,171
08t 7,165 5,320 5,831
258 340 285
T ASSETg 67,423 50,060 43,287
1,087,797 1,014,823 962,895
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I
2 Nt
istedco’s Acquisition ...
in Respect of CS Listeae0 S AT mensintitaiiiiiinmmunass,. y
6. Procedures 11 : ble and Connected Transaction e OTE' . . —
61 Announcement of Discloseable e O ), ﬂENﬂON N . the chapter touching with the Listing Rules amendments
.. Connected TRANSACHONS -ocvsvscvsssvsssnsssnssinnnnn el / _ those arcas rless listing regime, mandatory electronic disseminati
7 Continuing 3 T | - . ng .-n of pape . : : . on
. Exempt Continuing Connecte nsactiom ... ™ pa el d snmpllﬁcatlon of Appendices to the Listi
71 Wholly Exemp | N T N B N7 gt0 €% ications an : Ing Rules
| . 1 Exempt Continuing Connected Transaction ...~ e ) 06 commun lease refer to the details of':-
72 Partially Exemp ; iy Woratc mber 2023, p
73 Non-cxempt Continuing Connected Transactions e ———— » |,[ won:“ Dec€
T sonof Complince Procedure for Continuing Connecteq Tfansaq, iy ot o the Main Board Listing Rules Updated No. 142 dated
" Connected Transactions ... R A et e S om ang ) Amcndmeﬂ
7.5 Compliance medgrcs ?égSDlzz:gzz lls{cgardmg the Continuing " din june 2023;
Connected Tmnsacﬂon( DOCUHIELE s s i of the Appendices to the Listing Rules;
76 Connected Transaction in Re!atton to the Lease Transactions by Adopting N R evised Structurc ~
" Hong Koug Flitciel EEDOCRAE SICAE” 0 0408 CHETRAIPRS 169, : o aeions No. 119-2023 to 134-2023; and
77 Announcement of Continuing Connected Transactions ” :'23 . F rchCm'Y Askq@g&hons 0. ’
S
Appendix to Chapter 7 e e | dif to the Documentary Submission Requirements under the
)y M aperless Listing Regime.
O\
== S
ON NOTE:
. are .u! this chapter touching with the amendments to the Listing
' % ’Governance Code in relation to the independent non-executive
INE} where the proposed implementation date of financial years
4 £ . n or after 1 July 2025, with transitional arrangements (i.e. a six-year
~ . pen'od in two phases for Long Serving INEDs; and a three-year transition
\ s for the cap of six concurrent Hong Kong-listed company directorships of
\ | 'INEDs), please refer to the details of “Conclusions on the Review of Corporate
» Goernance Code and Related Listing Rules” published by The Stock Exchange
ofHong Kong Limited in December 2024 together with the following appendices:-
- 1) APPENDIX III - the Amendments to the Main Board Listing Rules;
))  APPENDIX IV - the Amendments to the GEM Listing Rules; and
!
) AEEEHDDSJ - the Mapping Table in relation to the Re-arrangement of
Certain Sections of the Corporate Governance Code.
l. NOTIFIABLE TRANSACTIONS
1.1 Introduction
Uty
IS 7.001

Uers ma i | | ‘
%"fhrgc.maly dcal With dlffcrcm lypces of transactions from time (o tume. In the
25 by ¢ transactionsg, they may have a material impact on the financial as
Wih ofa listed issucr and in turn the interests of its sharcholders.

d v

ICwy
oy, O BOVCN try, Rules  7.002
Prehensive me

MCSs aspects

1sactions entered into by listed issucrs., the Lisung
Chanism (o protect the interests of harcholders espectally
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NOTIFIABLE TRANSACTIONS AND CONNECTED TRANS ACT)
ONg
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NM'HABLE TRANS
isted iss ter into large-scale t ' ACTIoNs
where listed issuers enter into large-scale transactions g, iy L
may have some ¢ ' : Cran
party or a person wh.o Y e Ol.mect‘l‘on With the i n Ndep, A cember 2023 and the latest published finangig state SRETY
directors or substantial shareholders, that is, a connected 1SSygy: dm' ded 31 of our company? We c Ments and ¢,

; . : : ¢ pchOn,, Sgro ea‘cﬂ ent accounts an then determm
sharcholder who 1s matenz.llly mtcres.ted In a transactigp of Such -In S"Chc%'l iﬂ manﬂgem g 0f ‘transaction’, which type of transaction it w Il ¢ Whether it
from voting on the resolution approving the transaction, T}, . d(': Natyp, Mg 0 fies the mea: sirement will be required. And, William, one i be and know,
and sharcholders’ approval requirements in relation tq 4 transa's_closurc feqy ab% 'gﬁ Jisclosur r ;tionship with the owner of Tomosima Group?” PoINt, does our
results of applicable size tests of such transaction and other 3 c't I SUbjeqy .gf""P pave 205 ) , relationship with T :
rules under the Listing Rules. PPlicab], Xemy, o § | - replies, “We don’t have any P With Tomosima Groyp».

Ny | Wil . ing. “Will;
: : : . th the following, “William, we should keep th .
' nters into a tran ith an ; s back Wit .. P S deal strict

Wame ie—— to @ fransaction with an 'ndependeng g, oy P Once we sign the agreements for such aquisition, we v ha .
constitute a notifiable transz?ctlon (MMicr Chapler 14 Of the Lisﬁng Rul e Party i | ﬁdcnuﬁll.' mpliance with the ‘Inside Information Disclosyre’ requi -
of Chapter 14A of the Listing Rules may also apply wh ere the tr: %.n,cpm:: jisclose (his in comp ") | | quirement
into with a company or a person connected to the listed issuer or NSaction is“"w jam then odded his icad agfeeing to what Wesley just said.
Codes on Takeovers and Mergers and Share Buy-backs may also he :,‘3 T}lbsidmm \\\/.———————
information disclosure regime under the Securities and Fuyges Orgip lcd.'ﬂ!c.“
mentioned in Chapter 6 of this Book may also apply under the spcnczf't]“(nc g~ ions . are.activities outside a listed issuer’s ordinary and usual coyrse of
covered in Chapter 14 and Chapter 14A of the Listing Rules. There fOl‘el 'C Sttty “msflka’ have an impacken the listed issuer’s operations. Rule 14.04(1) of the
transaction, it is possible that obligations to make disclosure are Mainly » !N aNagy b"::: Rliles'sets out that a.non-exhaustive list of “transactions " and “transactions " of
Chapter 13, Chapter 14 and Chapter 14A of the Listing Rules. Beow isr::'::'"d"ﬂﬂ - nature” intheordinary course of business are excluded from the definition
of a notifiable transaction under Chapter 14 of the Listing Rules, y :;"msaction » according to rule 14.04(1)(g) of the Listing Rules.
One day in early April 2024 at the CS Listedco conference room, Wiflign, pij 3 1.2 Definition of Transactions
Judy holds a meeting with Wesley.
“In order to strengthen our current development in food and ¢atering business mj [ S g0

; ), 5 bochons What is m y ons” under the P iy
improve our profit margin and expand the market share of Chinese euisine restau SRS @aﬁ?gﬂ}!_m S w-LA.shng Ry!@;,--;:;&}.,; ol
in Hong Kong, I would like to diversify our business by acquiring a chain of Japing | .
food restaurants”, says William. Bdow is a non-exhaustive list of categories of “transactions” extracted from rule  7.004

1404(1) of the Listing Rules:

Bill asks, “do you have any particular targets in mind?”

(2)

William says, “Tomosima Cafe Group (Tomosima Group) wofnl'd be my ﬁ'SL C{W;
Several weeks ago, | heard that their management intended to digpose of their bus

and for a potential buyer”. )

“What will be your target budget?”, Bill asks.
: : uisition i
William responds promptly, “I estimate that the consideration for such acq (©)

be within HK$390 million”.

: L
ave to obtain other informalX

Bill comments, “other than the consideration, I think we h (d)

about Tomosima Group to complete the deal”.

/

- oquisitionwillV
theacquisiti®® = . closl¥

Wesley adds, “William, concerning Tomosima Group, . ot |cast @
constitute a transaction of the company under the listing rules, 2 around
transaction given that the recent market price of the company 'ls,blic purs
share and the transaction is required to be disclosed to the P '
iness operd

Listing Rules. Judy, can you provide me with the bus! £ Tomosimd Gro¥
background of the existing management and accounts © /

acquisition or disposal of assets, including deemed disposals as referred to in
rule 14.29 of the Listing Rules;

any transaction involving a listed issuer writing, accepting, transferring,
exereising or terminating an option to acquire or dispose of assets or to
subscribe for securities:

enlering into or terminating finance leases where the financial effects of such
leases have an impact on the balance sheet and/or profit and loss account of
the listed Issuer:

entering into or terminating operating leases which, by virtue of their size,

"alure or number, have a significant impact on the operations of the listed
sSuer. The Stock Exchange will normally consider an operating lase OF .?
saction involving multiple operating leases to have a “significant nm??:;sc's
l.Such lease(s), by virtue of its/their total monetary value o the nunu})c;(;)issucr's
o represent(s) a 200% or more increase in the scale of the st

875 . d:
"Sting operations conducted through lease arrangements of such kin

y o
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“total assets " refers to: (i) th
5) Forthe numerator, “fota . e lotal g5
(2) halance sheet of the latest audited (consolidated) accoum; Z}:}‘;"‘WM frm
(rule 14.04(2)); and (ii) the value of an entity s total gsgeyg . '8 x

€l
(a) the book value of the entity s total assets attributapye (,

disclosed in its accounts (rule 14.27(1)(a)) and (b) the “entityy.,

: book Wi}
rule 14.27(1)(@) adjusted for the latest published valuqtj,, Oﬁilte ‘o:
if such valuation is published after the issue of its accoypg ("ulz jnn':y bage
. o 1.27
For the denominator; “total assets” refers to: (i) the totq] s (i
CXlracgeg
fro

the balance sheet of the latest published audited (consolidated) ac
published interim report or quarterly report (whicheyer i momcountmh,q

listed issuer (rule 14. 04(2)), and (ii) subject to any adjustmentsformw) Vi
proposed or declared and latest published revaluation of assefs (m(;:ylf‘ N
1416

(3)

profits ratio: the profits attributable to the assets which are e Sub
transaction divided by the profits of the listed issuer (see rules 14, 71(";)' t;f&
e, 143

and 14.17):

Net profit attributable to assets being
Profits ratio = the subject of the transaction

Net profit of the listed issuer

Notes:

(1) For both the numerator and denominator, "profits \Ineaus (consolidaejy
net profits before taxation, minority interests (nonécontrolling interests| "

extraordinary items (rule 14.13).

(2) “Extraordinary items " means any statemént-of profit or logs iteans that anse
incidentally from events or transactions which are distinct [fFont the ordinar
activities of a company and are usuail y"no”h-recurr_ing imnature. In practee
an entity is not supposed to present any items of income or expersts
extraordinary items undey’@Gecounting concepis:

(3) For the numerator, “profits.’ refers to the (consolidated) ne! profil ’f’ﬁ’"
taxation, minority interests (non-cohirolling interests) and extroondins”

items extracted from profit and Iosk geeounts of the latest audited accow®

of the target company (rule 14.04(2)).

(4) For the denominator, “profits” refers to the consolidated
taxation, minority interests (non-controlling interests) ar e
items extracted from profit and loss accounts of the latest audited 0

of the listed issuer (rule 14.17).

revenue ratio: the revenue attributable to the assets which

Sk and 1417
transaction divided by the revenue of the listed issuer (rules 14.07(3), 14.14

the assets being the
A

Total revenue attributable to

Revenue ratio = subject of the transaction
‘#

d 1ssuer

Total revenue of the liste

1or and denominator, “revenue” refers to revenye arising

P 1 activities of target company or listed issuer but not includin
(07" 4 prmc’f:v onue and gains that arise incidentally (rule 14.14). °

or. the revenue figures are extracted from the profit and
he latest audited accounts of the target company (rule

tor. the revenue figures are extracted from the profit and

nomind °
e de e latest audited accounts of the listed issuer (rule 14.] 7).

For th
(3) los$ aCCO”"’s Of th
ratio: the'consideration divided by the total market capitalisation

4 considcratio" (rules 14.07(4) and 14.15):

of the listed fssdicr

Aggregate value of consideration given or received

—

Coﬂ's'idcmion ratio — Market capitalisation of the listed issuer

Notes:
() For-the numerator, the value of consideration shall be the fair value of
_,mdbration or the fair value of the assets which are the subject of the

ransaetion, whichever is higher (rule 14.15(1)).

The Stock Exchange has published Guidance Letter (HKEX-GL116-23)

.+ October 2023 (last updated in June 2024) in respect of the guidance on
disclosure of the basis of consideration and business valuations in notifiable

transactions, regardless of whether an independent valuation is disclosed.
The issuers should carefully consider the recommended disclosure of

business valuation which forms a primary factor in the determination of the
consideration.

() For the denominator, the total market capitalisation of the listed issuer means
t?tal number of issued share capital times the average closing price of the
listed issuers securities as quoted in the Stock Exchange'’s daily quotation

sheets for five business days immediately preceding the date of the transaction
(rule 14.07(4)).

D) equj :
::::y .c:p"f" ratio: the number of shares to be issued by the listed issuer
~"Uisideration divided by the total number of the listed issuer issued shares

L
mmediately before the transaction (rule 14.07(5)):

Number of shares to be issued by the listed
Qquit Capital ratio issuer as consideration

Total number of the listed issuer’s issued
shares immediately before the transaction
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