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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 the emerging nature of companies listed on GEM are
generally small and mid-sized companies, there is a risk that
securities traded on GEM may be more susceptible to high
market volatility than securities traded on the main board of
the Stock Exchange and no assurance is given that there will
be a liquid market in the securities traded on GEM.

Hong Kong Exchanges and Clearing Limited and the Stock Exchange
take no responsibility for the contents of this report, make no
representation as to its accuracy or completeness and expressly
disclaim any liability whatsoever for any loss howsoever arising from
or in reliance upon the whole or any part of the contents of this
report.

This report, for which the directors (the “Director(s)”) of Code
Agriculture (Holdings) Limited (the “Company”) collectively and
individually accept full responsibility, includes particulars given in
compliance with the Rules Governing the Listing of Securities on
GEM of the Stock Exchange (the “GEM Listing Rules”) for the purpose
of giving information with regard to the Company. The Directors,
having made all reasonable enquires, confirm that to the best of
their knowledge and belief, the information contained in this report
is accurate and complete in all material respects and not misleading
or deceptive and there are no other matters the omission of which
would make any statement herein or this report misleading.
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Chairman’s Statement
FERES

Dear Shareholders,

On behalf of the board of directors (the “Board”) of Code Agriculture
(Holdings) Limited (the “Company”), | am pleased to present
the audited annual results of the Company and its subsidiaries
(collectively referred to as the “Group”) for the year ended 31 March
2019 (the “Year”).

OVERVIEW

The revenue from continuing operations of the Group was increased
by approximately 18.85% to approximately HK$28.1 million for the
Year. The Group recorded a loss for the Year of approximately
HK$50.5 million, as compared to approximately HK$29.8 million
for the year ended 31 March 2018 (the “Preceding Year"). The net
loss attributable to owners of the Company for the Year amounted
to approximately HK$50.6 million, as compared to approximately
HK$34.2 million for the Preceding Year.

PROSPECTS

Looking ahead, the Group remains confident about the prospects
of the cultural industry including advertisement, travel, movie and
television, new media and money lender. The cultural and media
industry throughout the world, and especially in the People’s
Republic of China (the “PRC") is presented with a huge opportunity.
The management will continue to develop solid operating strategies
of the Group and explore other investment opportunities with a view
to enhancing and improving returns to our stakeholders.

ACKNOWLEDGEMENT

On behalf of the Board, | would like to thank the management and
all of the staff for their hard work and dedication to the Group, as
well as the shareholders of the Company (the “Shareholders”) and
customers for their support over the years. The management is
confident in achieving better results in the future, creating added
value for the Group, Shareholders and all staff.

QIAN Gang
Chairman

Hong Kong, 27 June 2019
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Management Discussion and Analysis

BB W RO

BUSINESS REVIEW

The Group derives its revenue mainly from: (i) advertising in Hong
Kong and the PRC; (i) money lending business in Hong Kong; (iii)
securities investments in Hong Kong; and (iv) provision of car beauty
services in Hong Kong.

The Group's revenue from continuing operations for the Year
amounted to approximately HK$28.1 million, representing a increase
of 18.85% as compared to that of approximately HK$23.6 million
for the Preceding Year. The Group's loss before income tax for
the Year increased by 71.2% to HK$50.5 million, as compared to
approximately HK$29.5 million for the Preceding Year.

SEGMENTAL ANALYSIS

Advertising

The Group recorded revenue of approximately HK$27.6 million from
this operation for the Year, as compared to revenue of approximately
HK$23.3 million for the Preceding Year. The increase was mainly
due to the fact that the Group is more focused on the development
of advertisement campaign in Hong Kong, as the three television
channels of the Group in Hunan were stopped due to some changes
in national policies in the PRC. The Group is working with the local
media production houses to conduct stage shows within shopping
malls in Hong Kong and expands its media resources. The expansion
of media resources allow the Group to offer its advertising customers
with a wider range of advertising solutions, including various
advertising media, forms and formats that cater to different target
audiences.

Money lending

Revenue from this operation for the Year was approximately
HK$438,000, as compared to revenue of approximately HK$265,000
for the Preceding Year. The increase in revenue was mainly due to
more loan receivables were granted as compared with the Preceding
Year. As at 31 March 2019, gross loan receivables amounted to
HK$4.4 million (2018: HK$3.9 million).

Securities investments

The net fair value loss on financial assets at fair value through profit
or loss for the Year was approximately HK$1.3 million, as compared
to gain of approximately HK$1.2 million for the Preceding Year.
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Management Discussion and Analysis & &1 & 57

SEGMENTAL ANALYSIS (continued) DEBD T (42
Securities investments (continued) EHREE)
Details of investments in equity securities listed in Hong Kong held ARNREERAEEFRENEB LT ZRAZEZIRE
by the Group during the Year are as follows: EI-F0INE
Number of
shares held Fair value
as at as at Gain (losses)
Stock Code  Stock Abbreviation 31 March 2019 31 March 2019 during the Year
R-E—hF R-ZE—h&F
=A=+—8 =A=+—H IEFE U
B34 iR E ZRARE (E518)
HK$'000 HK$'000
FAT FHT
530 GOLDIN FIN HOLD SRR 760,000 1,984 (1,063)
8103 TRILLION GRAND BEPERND 900,000 1,260 (184)
8202 INNO-TECH HOLD PE BI4ZE 8,900,000 - (631)
1166 SOLARTECH INT'L 2yl - - 699
1387 RENHE COMM NEES - - 29
1130 CHINA ENV RES REREER - - (131)
3,244 (1,281)
Car beauty AEXRR

Revenue from this operation for the Year was decreased by UWEBRAFEZRAR E—FEZKRAKZ3H
47.2% to approximately HK$1.3 million, as compared to revenue  SABILRDA7 2%E#13ABAETT * ARTEXS
of approximately HK$3.3 million for the Preceding Year as the P #ER=ZF—NF+AKL - KXBEREETE
car beauty segment has been discontinued in October 2018. This ~ XBITHEZ NHITH S EAF K B 55 M B E MR
operation is loss-making as a result of unfavorable market conditions ~ £& » MR A R REAEE A& - Hitt - RAF
and price competition in the car beauty industry in Hong Kong, & ' REBRSRETERBTREZ TARZ 24
and it is difficult to turn loss to profit in the foreseeable future. BREEHETE=71 - RAFE - AEEEKLFH
Therefore, the entire equity interest of a subsidiary which is engaged =~ B/TEERTRH -

in provision of car beauty service in Hong Kong has been sold to

the third party during the Year. The car beauty operation has been

discontinued during the Year.

PHbREZERERAT —T-NFFR 7



Management Discussion and Analysis &2 &1 50 & 57

FINANCIAL REVIEW

Revenue

The Group’s revenue from continuing operations increased by
18.85% to approximately HK$28.1 million for the Year, as compared
to that of approximately HK$23.6 million for the Preceding Year. The
increase in revenue was mainly attributable to increase in revenue
contributed by the advertising segment.

Cost of sales and services

The cost of sales and services was increased by approximately
167.41% to approximately HK$23.7 million for the Year, as compared
to that of approximately HK$8.9 million for the Preceding Year. Such
increase was mainly due to the business growth of the advertising
segment during the Year.

Gross profit and gross profit margin

The Group's gross profit decreased by approximately 70.7% to
approximately HK$4.3 million for the Year, as compared to that of
approximately HK$14.7 million for the Preceding Year. Such decrease
was due to change in business strategy for the Year. The Group's
gross profit margin was approximately 15.4% for the Year.

Distribution costs

The Group's distribution costs decreased by approximately 62.0%
to approximately HK$169,000 for the Year, as compared to that of
approximately HK$445,000 for the Preceding Year.

Administrative expenses

Administrative expenses recorded for the Year amounted to
approximately HK$13.7 million, as compared to approximately
HK$13.7 million for the Preceding Year. Administrative expenses
mainly consist of staff costs, depreciation, operating lease rentals
for office and legal and professional fees. The Group will continue to
adopt the stringent cost controls in the forthcoming periods.

Finance costs

The Group recorded finance costs of approximately HK$28.0 million
for the Year, as compared to approximately HK$31.4 million for
the Preceding Year. The finance costs were mainly arising from
the interest expenses on convertible bonds which were issued
in November 2015 and June 2016 and amended the terms on 5
December 2018 with the effective interest rates of 10.5% and 9.2%
per annum respectively.
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Management Discussion and Analysis & &1 & 57

FINANCIAL REVIEW (continued)

Loss for the year and loss attributable to owners
of the Company

The Group recorded a loss for the Year of approximately HK$50.8
million, as compared to approximately HK$34.3 million for the
Preceding Year. Loss attributable to owners of the Company for
the Year was approximately HK$50.6 million, as compared to
approximately HK$34.2 million for the Preceding Period. The basic
and diluted loss per share of the Group for the Period were HK cents
2.18, as compared to HK cents 1.97 for the Preceding Period.

LIQUIDITY AND FINANCIAL RESOURCES

As at 31 March 2019, the Group’s cash and cash equivalents
amounted to approximately HK$2.2 million (2018: HK$2.1 million).
The Group’s current ratio, being the current assets of approximately
HK$42.0 million (2018: HK$52.7 million) divided by the current
liabilities of approximately HK$60.0 million (2018: HK$139.7 million),
was computed as approximately 0.70 (2018: 0.38). The management
viewed that the ratio was not healthy and acceptable and will try
to improve the overall financial soundness and sustainability of the
Group.

The Group’s total indebtedness comprised the amount due to
a non-controlling shareholder of a subsidiary, amount due to a
director, borrowings and convertible bonds with the total amount
of approximately HK$185.3 million (2018: approximately HK$207.5
million). The gearing ratio of the Group, being the total indebtedness
divided by total assets excluding deferred tax assets and liabilities
was 415.7% (2018: 359.3%) as at 31 March 2019. The incremental of
the ratio was mainly due to the decrease of financial assets at fair
value through profit or loss and trade receivables of approximately
HK$6.6 million and approximately HK$3.1 million respectively.

EXPOSURE TO FLUCTUATION IN EXCHANGE RATE
AND TREASURY POLICIES

The majority of the Group’s cash balances and transactions were
either denominated in Renminbi or Hong Kong dollars. The Group
does not have a foreign currency hedging policy. However, the
management monitors foreign exchange exposure and will consider
hedging significant foreign currency exposure should the need
arise. As at 31 March 2019 and 2018, the Group did not have any
outstanding hedging instruments.
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Management Discussion and Analysis &2 &1 50 & 57

CAPITAL STRUCTURE

As at 31 March 2019, the number of issued ordinary shares of
the Company was 2,680,475,222 shares (2018: 1,900,674,675
shares). Additional shares may be issued by way of (i) conversion
of the convertible bonds which if fully converted would result in
the issuance of 340,000,000 shares of the Company; and (ii) bond
interest payments which if fully paid would result in the issuance of
219,809,547 shares of the Company.

HUMAN RESOURCES

As at 31 March 2019, the Group had a total of 47 (2018: 39) full-time
employees including the Directors. Such increase was primarily
attributable to the expansion of the advertising segment. Total
staff costs from continuing operations for the Year, including
director’'s emoluments, were approximately HK$8.1 million (2018:
approximately HK$10.4 million).

MATERIAL ACQUISITION AND DISPOSALS

The Group disposed of its entire equity interest in a subsidiary, Super
Car Service Company Limited, which was engaged in provision of
car beauty and maintenance services in Hong Kong on 31 October
2018. Except for this, the Group had no other material acquisition
or disposal of subsidiaries and associated companies for the years
ended 31 March 2019 and 2018.

FUTURE PLANS FOR MATERIAL INVESTMENT OR
CAPITAL ASSETS

The Group currently does not have any firm intention or specific
plans for material investment or capital assets. Apart from
strengthening the Group's current business, the Group will explore
new business opportunities which may benefit the Shareholders.

PLEDGE OF ASSETS

The Group did not pledge any of its assets as securities for any
facilities granted to the Group for the year ended 31 March 2019 and
2018.

CONTINGENT LIABILITY

The Group did not have any significant contingent liabilities as at 31
March 2019 and 2018.
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Management Discussion and Analysis & &1 & 57

CAPITAL COMMITMENT

The Group did not have any significant capital commitment as at 31

March 2019 and 2018.

USE OF PROCEEDS

During the Year, the Group conducted the following equity fund
raising exercise and as at 31 March 2019, the actual use of proceeds

were shown as follows:

Date of Fund raising
announcement activities
SRED
29 August 2018 Subscription of 150,000,000
—E)\& new Shares under general
NAZthA mandate
BE-REEDE
150,000,0008 7% (7
19 September 2018 Subscription of 70,000,000
“Z-)\& new Shares under
MATIE general mandate

RE-RTEDR
70,000,000 & {7

Net proceeds raised
(approximately)
SEMRHEFE
(#4)

HK$15 million
BEEET

HK$7 million
TEBAL

BEARIE

RZTZ-NFER=-ZT

—N\F=A=+—0H  £&H

WEEFIEREARALE

FRiSFIR A

Proposed use of net proceeds

FAAEEETUTEESEERS  BE_F
—hWEFE=A=+—B  FiEFENER

BIR

Actual use of net proceeds

FesERERERE FEsERRRRAE

To settle the outstanding sum of & loan
due from the Company to the subscriber
BEARTERIEASTNAERRE

(i

Approximately HK$2 million to repay the (i
loan owed by the Company;
MREATREERRRAMRER
(i) approximately HK$2 million to increase the
working capital of the Company; and (i
MBEETRELNARANEEES R
(i) approximately HK$3 million to develop the
EP business of the Company
HIEBETAFERTRANRRER
(i)

it REZRERDF

Fully used for settlement of the outstanding sum
of aloan due from the Company to the subscriber
2UREERALRERIBEAEROREERS

Approximately HK$1 million was used

for repayment of the loan owed by the
Company,
MAEETARERRRAMRER
approximately HKS3 million for working
capital and investment opportunities of
the Company; and
HIEERTARNALARIREE S RRAH
2R

approximately HK$3 million was maintained
at bank

HIBBETRHRRNET
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Biographical Details of Directors and Senior Management

EENEREER 2BREFE

BOARD OF DIRECTORS

Executive Directors

Mr. CHOW Chi Wah Vincent, aged 50, joined the Group and
was appointed as an executive Director and managing Director on
25 June 2019. Mr. Chow is a fellow member of the Association of
Chartered Certified Accountants and an associate member of the
Hong Kong Institute of Certified Public Accountants. He obtained
a Master’s degree in Professional Accounting from the Hong Kong
Polytechnic University. Mr. Chow has over 20 years' experience in
the finance and accounting fields in Hong Kong. Mr. Chow is the
executive director of Oshidori International Holdings Limited (Stock
Code: 622) (“Oshidori”) since 1 June 2016 and company secretary
of Oshidori since 12 July 2016. He was appointed as the managing
director of the company with effect from 5 April 2017. He was
appointed as an independent non-executive director of Celebrate
International Holdings Limited (Stock Code: 8212) since 31 August
2018. Mr. Chow was an independent non-executive director of Imagi
International Holdings Limited (Stock Code: 585), a company listed
on the Stock Exchange for the period from 28 January 2016 to 10
April 2017. Mr. Chow was an executive director of Mascotte Holdings
Limited, now renamed HengTen Networks Group Limited (Stock
Code: 136), a company listed on the Stock Exchange, for the period
from 3 November 2014 to 26 October 2015.

As at the date of this report, Mr. Chow does not, and is not deemed
to have any interests or short positions in any shares, underlying
shares or debentures of the Company or any of its associated
corporations within the meaning of Part XV of the Securities and
Futures Ordinance (Chapter 571 of the Laws of Hong Kong).

Mr. Chow does not have any relationship with any other directors,
senior management, substantial shareholders or controlling
shareholders of the Company with the meaning of the GEM Listing
Rules.
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Biographical Details of Directors and Senior Management E= Kk 5 EEE v BFEHHE

BOARD OF DIRECTORS (continued)

Executive Directors (continued)

Ms. LIN Yan Jenny, aged 43, joined the Group and was appointed
as an executive Director on 14 October 2016. Ms. Lin obtained a
Master of Business Administration from the New York University
of Technology. She has over 20 years of management experience
in various industries. She was a Deputy Director of Capital Markets
Guoco Capital Limited during the period from 10 November 2012 to
25 July 2015. She currently serves as an independent non-executive
director of Thiz Technology Group Limited (Stock Code: 8119), the
company listed on the GEM. During the period from 27 May 2013
to 10 June 2015, she was an executive director of Evershine Group
Holdings Limited (Stock Code: 8022), the company listed on the GEM.

Ms. Lin does not have any relationship with any other directors,
senior management, substantial shareholders or controlling
shareholders of the Company within the meaning of the GEM Listing
Rules.

Mr. WANG Ronggqian, aged 38, joined the Group on 1 April 2016
as a general manager and was appointed as an executive Director
on 8 June 2016. Mr. Wang holds a Master degree in corporate
and financial laws from the University of Hong Kong. Mr. Wang
has extensive experience in the areas of project management,
corporate finance, commercial trade, and legal practice in the PRC.
He currently serves as an independent non-executive director of CL
Group (Holdings) Limited (Stock Code: 8098) and Kirin Group Holdings
Limited (Stock Code: 8109), both being companies whose shares are
listed on the GEM. Mr. Wang is also a director of certain subsidiaries
of the Company.

Mr. Wang does not have any relationship with any other directors,
senior management, substantial shareholders or controlling
shareholders of the Company within the meaning of the GEM Listing
Rules.
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Biographical Details of Directors and Senior Management E= Kk 52 E v BEHE

BOARD OF DIRECTORS (continued)

Executive Directors (continued)

Mr. HU Chao, aged 35, joined the Group and was appointed as
an executive Director on 22 July 2016. Mr. Hu obtained a Bachelor
Degree in Law from Hunan University of Technology (formerly
known as Zhuzhou Institute of Technology). Mr. Hu has extensive
experience in legal consultation and had been providing consultancy
services for various businesses in the PRC. Mr. Hu currently serves
as independent non-executive director of GT Group Holdings Limited
(Stock Code: 263), the company listed on the Main Board. Mr. Hu is
also a director of certain subsidiaries of the Company. He also acts as
the chairman of the nomination committee.

Mr. Hu does not have any relationship with any other directors,
senior management, substantial shareholders or controlling
shareholders of the Company within the meaning of the GEM Listing
Rules.

Ms. JINGQUAN Yingzi, aged 44, joined the Group and was
appointed as an executive Director on 22 November 2010. She was
re-designated from chairlady to vice-chairlady of the Board on 20
December 2017, and was resigned on 1 April 2019. Ms. Jingguan was
responsible for the formulation of corporate strategy and steering
the overall development of the Group. She has extensive experience
in strategic planning and management for corporate in the PRC.
During her tenure, Ms. Jingquan also acted as the chairlady of the
nomination committee and a director of certain subsidiaries of the
Company.

Ms. Jingquan is the beneficial owner of 1,130,500 shares in the
Ccompany, representing approximately 0.03% interest in the issued
share capital of the Company as at the date of this report.

Ms. Jingguan does not have any relationship with any other directors,
senior management, substantial shareholders or controlling
shareholders of the Company within the meaning of the GEM Listing
Rules.
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Biographical Details of Directors and Senior Management E= Kk 5 EEE v BFEHHE

BOARD OF DIRECTORS (continued)

Executive Directors (continued)

Mr. CHIN Wai Keung Richard, aged 69, joined the Group and was
appointed as an executive Director on 15 August 2014 and resigned
on 23 October 2018. Mr. Chin has over 35 years of extensive
management experience in trading, contracting and finance business
and over 12 years of experience in the positions of managing
director of multi-national corporations. From 2006 to 2009, Mr. Chin
was the chairman and an executive director of Intelli-Media Group
(Holdings) Limited (now known as Union Asia Enterprise Holdings
Limited) (Stock Code: 8173), the company listed on the GEM. During
2002 to 2004, Mr. Chin was the deputy chairman and an executive
director of Dickson Group Holdings Limited (now known as Richly
Field China Development Limited) (Stock Code: 313), the company
listed on the Main Board. In December 2000, Mr. Chin was appointed
as an executive director (re-designated to a non-executive director
in April 2001) of Hung Fung Group Holdings Limited (“Hung Fung”)
(now known as CMBC Capital Holdings Limited) (Stock Code: 1141), a
company incorporated in Bermuda and was then principally engaged
in the designing, manufacturing and selling of toys. Subsequent to
resignation of Mr. Chin as a non-executive director in December
2001 and as far as Mr. Chin was aware of based on information
available in public (as contained in the prospectus of Hung Fung
dated 13 May 2002), Hung Fung had entered into a restructuring
proposal which involved a compromise agreement with a group of
banks (the “Creditors”) to discharge all claims and monies owed
by Hung Fung to the Creditors which was completed in or around
May 2002. In October 1997, Mr. Chin was appointed as an executive
director of Mansion Holdings Limited (“Mansion”) (now known as
Digital Domain Holdings Limited) (Stock Code: 547), a company
incorporated in Bermuda and was then principally engaged in the
business of fire safety, for the purpose of leading the restructuring
proposal which involved a compromise agreement with Mansion
group's creditors, being all banks for the release and settlement of
Mansion’s outstanding bank loans. The restructuring proposal was
completed in 1998 and Mr. Chin resigned thereafter. Mr. Chin was
also a director of certain subsidiaries of the Company.

Mr. Chin does not have any relationship with any other directors,
senior management, substantial shareholders or controlling
shareholders of the Company within the meaning of the GEM Listing
Rules.
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Biographical Details of Directors and Senior Management E= Kk 52 E v BEHE

BOARD OF DIRECTORS (continued)

Executive Directors (continued)

Mr. MAO Songtao, aged 45, joined the Group and was appointed
as an executive Director on 23 October 2018 and resigned on 1
April 2019. Mr. Mao is currently Assistant to the President and
Executive General Manager of Asia Pacific Department of HD
Mining Exploration Darwin (Aust.) Pty Limited. He is responsible for
managing the import and sales of Australian iron in the PRC. Mr. Mao
has over 20 years of business management experience in various
industries. Mr. Mao graduated from Beijing University in 1996 with
bachelor’s degree in Economic Information Management. He then
obtained a master’s degree of Business Information Management
from The University of Queensland in 2001 and a master’s degree
of Business Administration in Finance from The Australian National
University in 2002.

Mr. Mao does not have any relationship with any other directors,
senior management, substantial shareholders or controlling
shareholders of the Company within the meaning of the GEM Listing
Rules.

Non-Executive Directors

Mr. WANG Dequn, aged 57, was appointed as an executive
Director and chairman on 1 November 2018, was re-designated
as an non-executive Director and ceased to be the chairman of
the Board and the chairman of the nomination committee of the
Company with effect from 17 April 2019. He is the chairman of the
board of China Veterans Capital Technology Company Limited (
FEERTARZAF]). Mr. Wang has over 20 years of business
experience in e-commerce and information technology. He has
devoted himself to research and development of new energy, mobile
communications, mobile internet, new mobile e-commerce, etc., and
obtained various national technology patents. Mr. Wang has founded
a number of knowledge-intensive and resource intensive entities
driven by information technology innovation. Such entities cover the
business of cultural industry, health industry, new energy automobile
industry, new e-commerce platform, film and television media,
computer software development, and research and development,
production and sales of mobile smart terminal products. Mr.
Wang was an executive director and the chairman of Celebrate
International Holdings Limited (Stock Code: 8212) for the period from
19 September 2017 to 25 January 2018. Mr. Wang graduated from
Party School of the Central Committee of the Communist Party of
China with a major in economic management.
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Biographical Details of Directors and Senior Management E= Kk 5 EEE v BFEHHE

BOARD OF DIRECTORS (continued)

Non-Executive Directors (continued)

Mr. Wang is the beneficial owner of 220,000,000 shares in the
Company, representing approximately 5.33% interest in the issued
share capital of the Company as at the date of this report.

Mr. Wang does not have any relationship with any other directors,
senior management, substantial shareholders or controlling
shareholders of the Company within the meaning of the GEM Listing
Rules.

Mr. QIAN Gang, aged 40, was appointed as a non-executive
Director and chairman on 22 May 2019. Mr. Qian has been the
chief partner of Quan Yu Zi Ben since the foundation in 2004. He
was the founder of Quan Yu Zi Ben. Since then, Mr. Qian has held
several substantial positions in a number of well-known international
and domestic companies, including financial, securities and fund
companies. Mr. Qian has served as a senior consultant in several
listed companies. He has established Zhongtai Integrity Investment
(Shenzhen) Limited (“Zhongtai Integrity Investment”) in 2016,
currently be a chairman of Zhong Tai Integrity Investment, and a
founder partner of Zhongtai Integrity Investment Fund. Mr. Qian has
made an investment acquisition on Chongyang 1886 Wine Group
Holdings Limited in 2017, he is currently the beneficial shareholder
of the group and a chairman. Mr. Qian has more than 10 years of
management experience in the financial industry. Mr. Qian obtained
a master’s degree in management science from Renmin University
of China.

Mr. Qian is the beneficial owner of 100,000,000 shares in the
company, representing approximately 2.42% interest in the issued
share capital of the Company as at the date of this report.

Mr. Qian does not have any relationship with any other directors,
senior management, substantial shareholders or controlling
shareholders of the Company within the meaning of the GEM Listing
Rules.
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BOARD OF DIRECTORS (continued)

Independent Non-Executive Directors

Mr. HAU Chi Kit, aged 47, joined the Group and was appointed
as an independent non-executive Director on 30 November 2016.
Mr. Hau is an independent non-executive director of China Zenith
Chemical Group Limited (now known as “Xinyang Maojian Group
Limited”) (Stock Code: 362) and EForce Holdings Limited (Stock Code:
943), both being companies whose shares are listed on the Main
Board; and Trillion Grand Corporate Company Limited (now known as
“hmvod Limited”) (Stock Code: 8103), a company whose shares are
listed on the GEM. Mr. Hau was a barrister-at-law in private practice
from 2001 to 2008. Prior to becoming a barrister, Mr. Hau worked
at the Securities and Futures Commission. Mr. Hau is a solicitor. In
the past three years, Mr. Hau was an independent non-executive
director of CNC Holdings Limited (Stock Code: 8356) from May 2011
to May 2015 and Celebrate International Holdings Limited (Stock
Code: 8212) from May to November 2015, both companies whose
shares are listed on the GEM.

Mr. Hau does not have any relationship with any other directors,
senior management, substantial shareholders or controlling
shareholders of the Company within the meaning of the GEM Listing
Rules.

Mr. LEE Chi Hwa Joshua, aged 47, joined the Group and was
appointed as an independent non-executive Director on 1 December
2007. Mr. Lee is a fellow member of the Association of Chartered
Certified Accountants and a member of Hong Kong Institute of
Certified Public Accountants. Mr. Lee has extensive experience in the
fields of auditing, accounting and finance. Mr. Lee currently serves
as an executive director and company secretary of China Healthcare
Enterprise Group Limited (Stock Code: 1143) which is listed on the
Main Board, an independent non-executive director of Hao Tian
Development Group Limited (Stock Code: 474), Jin Bao Bao Holdings
Limited (now known as Teamway International Group Holdings
Limited) (Stock Code: 1239), Hao Tian International Construction
Investment Group Limited (Stock Code: 1341) and Fujian Nuogi Co.,
Ltd. (Stock Code: 1353), which are listed on the Main Board; and
China Fortune Investments (Holding) Limited (Stock Code: 8116)
and Focus Media Network Limited (now known as Cornerstone
Financial Holdings Limited) (Stock Code: 8112), which are listed on
the GEM. He was an independent non-executive director of China
Minsheng Drawin Technology Group Limited (now known as China
Minsheng DIT Group Limited) (Stock Code: 726) from December 2013
to February 2015 and King Stone Energy Group Limited (Stock Code:
663) from January 2012 to April 2013. He is the chairman of the audit
committee and a member of the nomination committee and the
remuneration committee of the Company.
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BOARD OF DIRECTORS (continued)

Independent Non-Executive Directors (continued)

Mr. Lee does not have any relationship with any other directors,
senior management, substantial shareholders or controlling
shareholders of the Company within the meaning of the GEM Listing
Rules.

Mr. WONG Ching Keung, aged 51, joined the Group and was
appointed as an independent non-executive Director on 21
September 2018. Mr. Wong has engaged in vegetable trade between
China and Hong Kong for more than 30 years. He is currently the
general manager of Kong Fung Vegetable Trading Limited. He is the
member of the audit committee and the nomination committee of
the Company.

Mr. Wong does not have any relationship with any other directors,
senior management, substantial shareholders or controlling
shareholders of the Company within the meaning of the GEM Listing
Rules.

Mr. ZHAO Zhizheng, aged 65, joined the Group and was appointed
as an independent non-executive Director on 26 July 2012 and
retired on 21 September 2018. Mr. Zhao is qualified by the State
Tobacco Monopoly Bureau (BIX(EEHE H) of the PRC as a Senior
Economist. Moreover, Mr. Zhao was awarded as one of the Best
Chinese Entrepreneurs by the China Enterprise Confederation/
China Enterprise Directors Association in 2004. Mr. Zhao completed
the Business Administration Master Program Studies Course (L
EIE (MBA) RE 22 H{&II) organised by the Graduate School of
the Renmin University of China in 2000. Mr. Zhao was awarded the
Labour Award (FE—#5&)#€%) by the All China Federation of Trade
Unions in year 1997. During his tenure, he also acted as a member
of the audit committee, the remuneration committee and the
nomination committee.

Mr. Zhao does not have any relationship with any other directors,
senior management, substantial shareholders or controlling
shareholders of the Company within the meaning of the GEM Listing
Rules.
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SENIOR MANAGEMENT

Chief Executive Officer

Ms. WU Meirong (“Ms. Wu"), aged 43, is chief executive officer
of the Group. She joined the Group and was appointed as an
independent non-executive Director on 30 August 2017 and was re-
designated as an executive Director and chairlady on 4 September
2017. On 1 November 2018, Ms. Wu has been re-designated from
an executive Director and the chairlady of the Board to the chief
executive officer of the Company. Under the new arrangement, Ms.
Wu will be in charge of overseeing the day-to-day operations of the
Group and implementing the strategies and policies approved by the
Board. The Board considers the new arrangement is more effective
on the day-to-day operations of the Group. Ms. Wu has extensive
management experience in corporate media, advertising and
information technology. Ms. Wu is a director and general manager
of ERAZEREETEAMR AR, which provides the business
platform with Sharing Economy Demonstration Centre For Innovative
Transaction, and EMEZ 2@ EEE AR A A, which is engaged
in the health care industry. Ms. Wu is mainly responsible for the
strategic planning of those companies, especially in establishing and
maintaining the company’s positive public image.

Ms. Wu is the beneficial owner of 63,146,301 shares in the Company,
representing approximately 1.53% interest in the issued share capital
of the Company as at the date of this report.

Ms. Wu does not have any relationship with any other directors,
senior management, substantial shareholders or controlling
shareholders of the Company within the meaning of the GEM Listing
Rules.

* The English name is an unofficial translation for identification purpose
only
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Report of the Directors
EEEWRE

The Directors are pleased to present their report and the audited
financial statements for the year ended 31 March 2019.

PRINCIPAL ACTIVITIES

The Company is an investment holding company and the principal
activities of the Group are advertising in Hong Kong and the People’s
Republic of China (the “PRC"), money lending business in Hong Kong
and securities investments in Hong Kong. On 31 October 2018, the
Group disposed of the entire equity interest in a subsidiary which
engaged in provision of car beauty and maintenance services in
Hong Kong. Other than this development, there were no other
significant changes in the nature if the Group’s principal activities
during the Year.

BUSINESS REVIEW

Further discussion and analysis of these activities as required by
Schedule 5 to the Hong Kong Companies Ordinance, including
a description of the principal risks and uncertainties facing the
Group and an indication of likely future development in the Group'’s
business, can be found in the Management Discussion and Analysis
set out on pages 6 to 11 of this annual report.

Risks and uncertainties

The principal risks and uncertainties facing the Group have been
addressed in the section headed “Management Discussion and
Analysis” in this report. In addition, various financial risks have been
disclosed in note 4 to the consolidated financial statements.

An analysis using financial key performance
indicators

The relevant financial key performance indicators relating to the
business of the Group are set out in the section headed “Management
Discussion and Analysis” and the consolidated financial statements
in this report.

Environmental policies and performance

The Group recognises its responsibility to protect the environment
from its business activities. The Group continually seeks to identify
and manage environmental impacts attributable to its operational
activities in order to minimise these impacts if possible. The Group
aims to promote efficient use of resources and adopting green
technologies for emission reduction. For instance, the Group seeks
to upgrade equipment such as lighting and air-conditioning systems
in order to increase overall operating efficiency. To identify energy
efficiency opportunities, the Group measures and records the energy
consumption intensity from time to time.
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BUSINESS REVIEW (continued)

Third-Party Risks

The Group has been relying on third-party service providers in
parts of business to improve performance and efficiency of the
Group. While gaining the benefits from external service providers,
the management realises that such operational dependency
may pose a threat of vulnerability to unexpected poor or lapses
in service including reputation damage, business disruption and
monetary losses. To address such uncertainties, the Group engages
only reputed third-party providers and closely monitors their
performance.

Relationships with employees, customers,
suppliers and other stakeholders

The Group ensures all staff are reasonably remunerated and
regularly review the employment policies on remuneration and
other benefits. The Group maintains a good relationship with its
customers and suppliers. The Group maintains close contacts with
the customers and has regular review of requirements of customers
and complaints. The Group will conduct review on the suppliers’
performance on regular basis.

RESULTS AND DIVIDENDS

The Group’s results for the year ended 31 March 2019 are set out
in the consolidated statement of profit or loss on page 67 and the
consolidated statement of comprehensive income on page 68 of
this annual report. Other movements in reserves are set out in the
consolidated statement of changes in equity on pages 71 to 72 of
this annual report.

The Board does not recommend the payment of a dividend for the
year ended 31 March 2019 (2018: Nil).

FIVE-YEAR FINANCIAL SUMMARY

A summary of the results and the assets and liabilities of the Group
for the last five financial years is set out on page 192 of this annual
report.

PROPERTY, PLANT AND EQUIPMENT

Details of movements in the property, plant and equipment of the
Group during the year are set out in note 15 to the consolidated
financial statements.
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SHARE CAPITAL

Details of the movements in the Company’s share capital during the
year are set out in note 33 to the consolidated financial statements.

USE OF PROCEEDS

Details of the use of proceeds of the Company during the year are
set out in the section headed “Management Discussion and Analysis”
on page 6 to 11 of this annual report.

CONVERTIBLE BONDS

The Company issued the convertible bonds bearing interest at 6%
per annum in the aggregate principal amount of HK$130 million on 5
November 2015 (the “CB 2018") and HK$120 million on 28 June 2016
(the "CB 2019") respectively (collectively refer to the “CB"). The CB
mature after three years and the CB holders (the “Bondholder(s)”)
can be converted into ordinary shares of the Company any time on
or before the maturity date at a fixed conversion price of HK$0.05
subject to certain customary adjustments at the discretion of the
Bondholders that are independent third parties. The net proceeds
received from issuance of the CB of approximately HK$235.9 million.

On 25 October 2018, the Company and the Bondholders of the CB
entered into the entered the supplemental agreements, pursuant to
which the Company agreed with the Bondholders (i) to extend the
maturity date of the CB 2018 and the CB 2019 from the maturity date
of 5 November 2018 and 28 June 2019 respectively to the extended
maturity date of 31 December 2020, and (i) to change the interest
payment terms of the CB 2018 and the CB 2019 from interest of
6% per annum payable annually to 8% per annum payable semi-
annually. The approval from the Stock Exchange has been granted
and the shareholders’ approval has been obtained at the special
general meeting of the Company dated 5 December 2018 to approve
the amendments to the terms of the CB.

During the year ended 31 March 2019, the CB in the aggregate
principal amount of HK$17.0 million have been convertible into
340,000,000 ordinary shares of the Company.

As at 31 March 2019, the number of issued ordinary shares of
the Company was 2,680,475,222 shares (2018: 1,900,674,675
shares). Additional shares may be issued by way of (i) conversion
of the convertible bonds which if fully converted would result in
the issuance of 340,000,000 shares of the Company; and (ii) bond
interest payments which if fully paid would result in the issuance of
219,809,547 shares of the Company.
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PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the bye-laws of
the Company or the Companies Act 1981 of Bermuda which would
oblige the Company to offer new shares of the Company on a pro-
rata basis to existing shareholders.

PURCHASE, REDEMPTION OR SALE OF SHARES

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

DISTRIBUTABLE RESERVES

The Company had no distributable reserve as at 31 March 2019,
as required in accordance with the Companies Act of Bermuda (as
amended).

CHARITABLE DONATIONS

The Group did not make any charitable donation for the year ended
31 March 2019.

MAJOR CUSTOMERS AND SUPPLIERS

For the year ended 31 March 2019, sales to the Group’s five largest
customer’s accounted for 76.8% of the total revenue from continuing
operations for the Year and revenue from the largest customer
included therein amounted to 31.4%. Purchases from the Group's
five largest suppliers accounted for 93.4% of the total purchases for
the Year and purchases from the largest supplier included therein
amounted to 39.9%.

None of the directors of the Company or any of their associates or
any shareholders (which, to the best knowledge of the directors, own
more than 5% of the Company’s share capital) had any beneficial
interest in the Group's five largest customers.
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DIRECTORS
The Directors during the year and up to the date of this report were:

Executive Directors

Mr. Chow Chi Wah Vincent (Appointed on 25 June 2019)

Mr. Hu Chao

Ms. Lin Yan Jenny

Mr. Wang Ronggian

Mr. Mao Songtao (Appointed on 23 October 2018,
Resigned on 1 April 2019)

Mr. Chin Wai Keung Richard (Resigned on 31 October 2018)

Ms. Jingguan Yingzi (Resigned on 31 March 2019)

Mr. Wang Dequn (Appointed on 1 November 2018 and
re-designated as non-Executive Director on 17 April 2019)

Ms. Wu Meirong (Resigned as director and re-designated
as chief executive officer on 1 November 2018)

Non-executive Directors

Mr. Wang Dequn (Re-designated from Executive Director to
non-Executive Director on 17 April 2019)
Mr. Qian Gang (Appointed on 22 May 2019)

Independent Non-Executive Directors (“INED(s)"”)

Mr. Hau Chi Kit

Mr. Lee Chi Hwa Joshua

Mr. Wong Ching Keung (Appointed on 21 September 2018)
Mr. Zhao Zhizheng (Retired on 21 September 2018)

In accordance with Bye-Law no. 87 of the Bye-law of the Company
and Appendix 15 of the GEM Listing Rules, one-third of the Directors
will retire by rotation and, being eligible, will offer themselves for re-
election at the forthcoming annual general meeting of the Company
(the “AGM").

Ms. Lin Yan Jenny, Mr. Hu Chao and Mr. Wang Ronggian will retire
at the AGM. They will offer themselves for re-election at the same
meeting.

Pursuant to Bye-law 86(2), any Director appointed by the Board shall
hold office until the next following general meeting and shall then
be eligible for re-election at that meeting. Accordingly, Mr. Chow Chi
Wah Vincent, Mr. Qian Gang and Mr. Wang Dequn will retire from
their office at the AGM and, being eligible, offer themselves for re-
election.

Where vacancies arise at the Board, candidates will be proposed
and put forward to the Board by the Nomination Committee (as
defined below) as set out below under the section on Nomination
Committee.

The Company has received annual confirmations of independence
from the above INEDs, and as at the date of this report still considers
them to be independent.
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DIRECTORS’ AND SENIOR MANAGEMENT'S
BIOGRAPHIES

Biographical details of the Directors and senior management of the
Group are set out on pages 12 to 20 of this report.

DIRECTORS' SERVICE CONTRACTS

Mr. Chow Chi Wah Vincent, Mr. Qian Gang, Mr. Wang Deqgun have
entered into a service contract with the Company with a specified
service period and could be terminated by either party by giving a
specified prior notice period. Mr. Wang Donggian and Ms. Lin Yan
Jenny have entered into a service contract with the Company but
it is not for a fixed term and could be terminated by either party by
giving a specified prior notice. Apart from the foregoing, no Director
proposed for the re-election at the forthcoming AGM has a services
contract with the Company which is not determinable by the
Company within two years without payment of compensation, other
than statutory compensation.

DIRECTORS' INTERESTS IN TRANSACTIONS,
ARRANGEMENTS OR CONTRACTS

Save as disclosed herein under note 40 to the consolidated financial
statements, no Director nor a connected entity of a Director had a
material interest, either directly or indirectly, in any transactions,
arrangements or contracts of significance to the business of the
Group to which the holding company of the Company, or any of the
Company’s subsidiaries or fellow subsidiaries was a party during the
year.

EMOLUMENT POLICY

Salary package for employees are structured by reference to
market conditions, staff's experience and individual performance.
Other benefits offered by the Group included medical insurance,
mandatory provident fund scheme, training subsidies, share option
scheme and discretionary bonus.

The emoluments of the Directors and senior management are
recommended by the remuneration committee and decided by the
Board, with reference to the market rates, commitment, contribution
and their duties, and responsibilities with the Group. Details of
directors’ remuneration are set out in details in note 11 to the
consolidated financial statements.

The Company has adopted a share option scheme as an incentive to

the Directors and eligible employees, details of the scheme are set
out in note 34 to the consolidated financial statements.
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DIRECTORS’ AND CHIEF EXECUTIVES' INTERESTS
AND SHORT POSITIONS IN SHARES, UNDERLYING
SHARES AND DEBENTURES

As at 31 March 2019, the interests and short positions of the
Directors and chief executives of the Company in the ordinary share
of HK$0.0004 each in the share capital of the Company (“Shares”),
underlying shares and debentures of the Company or any of its
associated corporations (within the meaning of Part XV of Securities
and Futures Ordinance ("SFO")) which were notified to the Company
and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of
the SFO (including interests or short positions which they were taken
or deemed to have under such provisions of the SFO), or which
were recorded in the register required to be kept by the Company
pursuant to Section 352 of the SFO, or which were required,
pursuant to Rules 5.46 to 5.67 of the GEM Listing Rules, to be notified
to the Company and the Stock Exchange, were as follows:

Long positions in the Shares

Name of Director and chief
executive
EERTETHAEHE

Capacity

EERETETHAERBRE - HER
I REEZE ZERNAR

R-E—NF=ZA=1+—H EFNARFEBETT
BABRARRSEEMAEREE(EERLEHFK
BRI ([ BHRAE G ) EXVED) 2 AR a)i%
AP EE0.00048 L 2 EmAR ([ I ]) ~ 18
i REEETD  BEAREEFLAEEGE
XVEBEET7 &85 B AN S AN A 7] M Bk 32 B WO A8 7 K2 3%
B (REREEFMBERIBBGEXEEWEE
RWRBEANERIAR) » KIRBEFLRTE
IEBIE3S2€HEE N AR A ATFENELMALN
R RKAE » HIBIEGEM TR RI$F5.4655.671§
BMEANT MBRFTRER AR ¢

R 2R

Approximate
percentage of
shareholding
A FERR LB

Number of
Shares held
BERGEE

Mr. Wang Dequn Beneficial owner 220,000,000 8.21%
TrEREEYE BEmEAA
Ms. Wu Meirong Beneficial owner 63,146.301 2.36%
REBLL BEmEEA
Ms. Jingguan Yingzi Beneficial owner 1,130,500 0.04%
HRBE 2+ EmEAA

Save as disclosed above, as at 31 March 2019, none of the Directors ~ BR EXFREEEN - REF-NAF=A=1t—H"

and chief executives of the Company had any interests or short
positions in any 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 interests or short positions which
they were taken or deemed to have under such provisions of the
SFO), or which were recorded in the register required to be kept by
the Company pursuant to Section 352 of the SFO, or which were
required, pursuant to Rules 5.46 to 5.67 of the GEM Listing Rules, to
be notified to the Company and the Stock Exchange.

MEEERARBEBITRABRARAHELM
MEEEEE (EE R ESF KRB RDIEXVER) 2 Ef[
Bt - B RERET R ARBESRAE
{EEPIEXVERERT K80 BB A& 78 1 ) Ko Hgh 22 Py 69 4
SmEORR (BREREES SR BREGXES
REFRRRARBEENERIXE) - WRIEES
KA GRPIFEIS2RE LN AR B ATFENERTL
MAmERSAR - HREGEM LM RIES.46%
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SUBSTANTIAL SHAREHOLDERS' AND OTHER FERREEMALTHRAERATRO R
PERSONS' INTERESTS AND SHORT POSITIONS HERD 2 EXR AR

IN SHARES AND UNDERLYING SHARES OF THE

COMPANY

So far as known to the Directors or chief executives of the Company, RZZE—AF=A=+—H BEZH AR ATE
as at 31 March 2019, the following persons/entities (other than the  {TERABFTE] » LA FA T B8 (WIEEHHAND
Directors and chief executives of the Company) had or were deemed B EZE/THA B ) IR S AB 8 A% A S w48
to have an interest or a short position in the shares or the underlying  A#EIRIEZE 5 MBS EHIEXVEE2M3DE02
shares which would be required to be disclosed to the Company  $REERAA T REZ TR EA#EZESARE » 30
and the Stock Exchange under the provisions of Division 2 and 3 of — $#R AR A FIRIEE 5 RIS G0 E 336 KR EAT
Part XV of the SFO, or which were recorded in the register of the FEZEZLZMANERSAR @ kEEFXEEEE
Company required to be kept under Section 336 of the SFO, or who BB RER| Al PMEAaE N N EAR Bl s AN & E(E o] H
were directly or indirectly, to be interested in 5% or more of the  fthpk B A RIMIRE A€ R ZERT( 485 A E
nominal value of any class of share capital carrying rights to vote in 5%k A Y425 -

all circumstances at general meetings of the Company or any other

member of the Group:

Long positions in the Shares and underlying REOREERAZEFE
Shares
Number of
underlying
Number of Shares held/ Approximate
Capacity and nature Shares held/ interested percentage of
Name of Shareholders of interests interested (note (d)) shareholding
Fis/ BAEHE
Fiss /A RHEE
S REEME RBEE (Hf=E(d)) iR EsT: ]
Siu Kwok Ching (@), ()  Interestof a controlled 60,000,000 1,000,000,000 39.55%
corporation
RIEEE R
Faith Elite International @) Interest of a controlled 36,000,000 600,000,000 23.73%
Holdings Limited corporation
RIEEE 2 B
Laptop International (@) Beneficial owner 36,000,000 600,000,000 23.73%
Investment Limited ERBAA
Wing Wise International Limited () Beneficial owner 24,000,000 400,000,000 15.82%
EGHEA
RNE Beneficial owner 364,200,547 - 13.59%
EalAA
Yiu Kwok Ming Tommy Beneficial owner 80,458,628 420,000,000 18.67%
HhElsh EGHEA
Tsang Kai Ming Beneficial owner 64,151,233 200,000,000 9.85%
LA EGHEA
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SUBSTANTIAL SHAREHOLDERS' AND OTHER
PERSONS' INTERESTS AND SHORT POSITIONS
IN SHARES AND UNDERLYING SHARES OF THE
COMPANY (continued)

Long positions in the Shares and underlying

TERRERHMATRAER ARG R
HEERPZERZR AR 2

RROREBRG 2HFRE)

Shares (continued)

Name of Shareholders

Ip Cheuk Ho Beneficial owner 42,001,232 200,000,000 9.03%
REx EGHEA
To Yuet Sing Beneficial owner 26,311,233 200,000,000 8.46%
HAE ERHEA
Wang Deguan Beneficial owner 220,000,000 - 8.21%
TiBE EGHEEA
Kitchell Osman Bin Beneficial owner 21,600,000 180,000,000 7.52%

EGHEA
Wong Ying Seung Asiong Beneficial owner 21,600,000 180,000,000 7.52%
Filx ERBEA
Leung Chung Shan Beneficial owner 10,800,000 180,000,000 7.12%
2R EGBEBEA
Chan Chak Kai Kenneth Beneficial owner 28,300,000 160,000,000 7.04%
Rz EGHEA
Kwong Kai Sing Benny Beneficial owner 28,800,000 160,000,000 7.04%
BBRRAX ERHEA
Lau Kevin Beneficial owner 8,195,958 180,000,000 7.02%
AEE EGBEBEA
Ng Kwok Wing Interest of a controlled 16,800,000 140,000,000 5.85%

corporation
REIE RIEE R
Winner Cosmos Limited Beneficial owner 16,800,000 140,000,000 5.85%
AMEBRAT] ERBEA
Shimazaki Koji Beneficial owner 143,475,068 - 5.35%
S35 = 7] EGHlEA
Alexia Joulian Beneficial owner 143,341,900 - 5.35%
(309 EREAA
PHEBEERERAT —T-NFFR 29
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SUBSTANTIAL SHAREHOLDERS' AND OTHER
PERSONS' INTERESTS AND SHORT POSITIONS
IN SHARES AND UNDERLYING SHARES OF THE
COMPANY (continued)

Long positions in the Shares and underlying
Shares (continued)
Notes:

(a) Laptop International Investment Limited is directly wholly owned
by Faith Elite International Holdings Limited which is directly wholly
owned by Siu Kwok Ching. Mr. Siu Kwok Ching and Faith Elite
International Investment Limited are deemed to be interested in
the Shares and underlying Shares held by Laptop International
Investment Limited.

(b) Mr. Siu Kwok Ching is deemed to be interested in the Shares and
underlying Shares by virtue of his entire equity interests in Wing Wise
International Limited.

(© Mr. Ng Kwok Wing is deemed to be interested in the Shares and
underlying Shares by virtue of his entire equity interests in Winner
Cosmos Limited.

(d) These shares may be allotted and issued upon exercise of the
conversion rights attaching to the convertible bonds issued by the
Company.

Save as disclosed above, as at 31 March 2019, there was no person
or corporation, other than the Directors and chief executives of the
Company whose interests are set out in the section “Directors’ and
chief executives’ interests and short position in shares, underlying
shares and debentures” above, had any interest or a short position
in the shares or underlying shares of the Company as recorded in
the register required to be kept by the Company under Section 336
of the SFO.

COMPETITION INTEREST

None of the Directors, the controlling Shareholders or substantial
Shareholders or any of its respective close associates has engaged
in any business that competes or may compete, either directly or
indirectly, with the businesses of the Group, as defined in the GEM
Listing Rules, or has or may have any other conflict of interests with
Group during the year ended 31 March 2019.
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PURCHASES, SALE OR REDEMPTION OF LISTED
SECURITIES

Neither the Company nor any of its subsidiaries has purchased,
redeemed or sold any of the Company'’s listed securities during the
nine months ended 31 December 2018.

SHARE OPTION SCHEME

A share option scheme (the “Scheme”) was adopted by the
Shareholders and it became effective on 2 February 2009 and
remains in force for a period of 10 years from that date. A summary
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of the principal terms of the Scheme is set out as follows:

(@

(b)

Purpose of the Scheme

The purpose of the Scheme is to enable the Company to grant
share options of the Company (the “Option(s)”) under the
Scheme to the eligible participants (defined in paragraph (b)
below) for their contribution to the growth of the Company or
any subsidiaries of the Company and to provide the Company
with more flexible means to reward, remunerate, compensate
and/or provide benefit to the eligible participants.

For the purpose of providing incentives and rewards to
eligible participants who contribute to the success of the
Group's operations, eligible participants of the Scheme
include any employee, director, supplier of goods or
services, customer, agent, adviser, consultant, strategist,
contractor, sub-contractor, expert or entity that provides
research, development or other technological support or any
valuable services to the Company and any of its subsidiaries,
shareholder of the Company or any of its subsidiaries or
holder of any securities issued by the Company or any of its
subsidiaries.

Eligible Participants

Pursuant to the Scheme, the Board may, at their discretion,
invite any directors and employees of the Group and
any suppliers, customers, agents, advisors, consultants,
strategists, contractors, sub-contractors, expert or entity
that provides research, development or other technological
support or any valuable services to the Group; shareholders
and any securities holders of the Group (the “Participants”) to
participate in the Scheme.
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(b)
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SHARE OPTION SCHEME (continued)

(c)

(d)

(e)

32

Total number of shares of the Company
available for issue under the Scheme

The maximum number of Shares in respect of which Options
may be granted under the Scheme shall not exceed 10%
of the issued share capital of the Company as at the date
of approval of the Scheme. The Board shall not grant any
options which would result in the maximum aggregate
number of shares which may be issued upon exercise of all
outstanding Options granted but yet to be exercised under
the Scheme which provide for the grant of Options to acquire
or subscribe for shares exceeding, in aggregate, 30% of the
issued share capital of the Company from time to time. The
mandate of the Scheme was refreshed by the approval of
shareholders at the annual general meeting of the Company
held on 24 September 2015 (“AGM 2015"). As at the date of
this report, the number of shares available for issue under
the Scheme was 10,812,347 Shares, after the adjustment in
respect of the share consolidation taken effect on 15 October
2015.

Maximum entitlement of each Participant

The maximum number of Shares, both issued and to be
issued, upon exercise of the Options granted under the
Scheme to each Participant in any 12 months period up to
the date of grant must not exceed 1% of the issued share
capital of the Company on date of grant unless it is approved
by shareholders in a general meeting of the Company with
such Participant and his associates abstaining from voting.
Any Option granted to a substantial shareholder or an
independent non-executive director of the Company or to
any of their associates, in excess of 0.1% of the issued share
capital of the Company and with an aggregate value (based
on the closing price of the shares at the date of the grant) in
excess of HK$5 million, in any 12-month period, are subject to
shareholders’ approval in general meeting of the Company.

Term of exercise of the Options

The period within which the Options must be exercised will
be specified by the Company at the time of grant. Options
granted may be exercised in whole or in part in the manner
provided in the Scheme by a grantee giving notice in writing
to the Company at any time during a period not to exceed 10
years from the date of grant.
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SHARE OPTION SCHEME (continued)

(f) Payment on acceptance of an Option offer

A nominal consideration of HK$1 is payable by the
Participants upon acceptance of the grant of Options.

(g) Basis on determining of the subscription

price

The subscription price per Share under the Scheme is a price
determined by the Board and notified to each Participant
and shall not be less than the greatest of (i) the closing price
of the Shares as stated in the daily quotation sheet issued
by the Stock Exchange on the date of grant; (ii) the average
closing price of the Shares as stated in the daily quotation
sheet issued by the Stock Exchange for the five business days
immediately preceding the date of grant; and (iii) the nominal
value of a Share on the date of grant.

(h) Remaining life of the Scheme
The Scheme has expired on 1 February 2019.

During the year ended 31 March 2019, no Options under the Scheme
have been granted or exercised.

RELATED PARTY AND CONNECTED
TRANSACTIONS

Details of the significant related party transactions of the Group
undertaken in the usual course of business are set out in note 40 to
the consolidated financial statements.

There were no transactions required to be disclosed as non-exempt
connected transactions or non-exempt continuing connected
transactions in accordance with the GEM Listing Rules during the
year. The Company has complied with the disclosure reqguirements
in accordance with Chapter 20 of the GEM Listing Rules.
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SUFFICIENCY OF PUBLIC FLOAT

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

EVENTS AFTER THE REPORTING PERIOD

Details of significant events of the Group after the reporting period
are set out in note 43 to the consolidated financial statements.

CORPORATE GOVERNANCE

The Company’s corporate governance practices are based on
the principles and the code provisions as set out in the Code on
Corporate Governance Practices (the “CG Code”) as set out in
Appendix 15 of the GEM Listing Rules. The information on the
principal corporate governance practices adopted by the Company is
set out on pages 35 to 49 of this report.

AUDITORS

The Group's consolidated financial statements for the year ended 31
March 2019 have been audited by Elite Partners CPA Limited. Elite
Partners CPA Limited will retire, and being eligible, offer themselves
for re-appointment at the forthcoming AGM.

On behalf of the Board

Qian Gang
Chairman

Hong Kong, 27 June 2019
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The Board and the management of the Company are committed
to the maintenance of good corporate governance practices and
process. The Company believes that good corporate governance
provides a framework that is essential for effective management,
a healthy corporate culture, successful business growth and
enhancing shareholders’ value.

CODE ON CORPORATE GOVERNANCE PRACTICES

The Company’s corporate governance practices are based on the
principles and the code provisions (the “Code Provision”) as set
out in the CG Code as set out in Appendix 15 of the GEM Listing
Rules. The principles adopted by the Company emphasize a quality
board, sound internal controls and transparency and accountability
to shareholders. In the opinion of the Board, the Company has
complied with the CG Code for the year ended 31 March 2019, save
and except for the following:

1. Code provision A.1.3 requires that notice of at least 14
days should be given of a regular board meeting to give
all directors an opportunity to attend. For all other board
meetings, reasonable notice should be given. Due to the
practical reasons, 14 days’ advanced notifications have not
been given to all meetings of the Board. Reasons have been
given in the notifications in respect of those meetings of the
Board where it is not practical to give 14 days' advanced
notification. The Board will use its best endeavor to give 14
days’ advanced notifications of Board meeting to the extent
practicable.

2. Code provision A.2.1 requires the roles of chairman and chief
executive should be separated and should not be performed
by the same individual. The division of responsibilities
between the chairman and chief executive should be clearly
established and set out in writing. The Board has reviewed
the current structure of the Board and re-designated Ms.
Wu Meirong from an executive Director and the chairlady of
the Board to the chief executive officer of the Company with
effect from 1 November 2018. With effect from 1 November
2018, Mr. Wang Dequn has been appointed as an executive
Director and the chairman of the Board, by then the roles
of chairman and chief executive is separated and were not
performed by the same individual.
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CODE OF CONDUCT REGARDING SECURITIES
TRANSACTIONS BY DIRECTORS

The Company has adopted a code of conduct regarding securities
transactions by the directors, its employees, and the directors and
employees of its subsidiaries and holding companies (the “Relevant
Employees”), who may likely possess inside information on the
Company or its securities, 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. Having made specific enquiry of all Directors and the
Relevant Employees, they all confirmed that they had complied with
the required standard of dealings and the code of conduct regarding
securities transactions by directors adopted by the Company during
the year.

THE BOARD OF DIRECTORS

For the year ended 31 March 2019, the Board consisted of nine
directors, including six executive Directors and three independent
non-executive Directors.

The Board has a balance of skill and experience appropriate for the
requirements of the business of the Company, and demonstrates a
proper diversity with its directors coming from different backgrounds,
nationality, professional and industries. The Director’s biographical
information is set out in the section headed “Biographical Details
of Directors and Senior Management” of this report. There is no
financial, business, family or other material or relevant relationships
among the Directors.

CHAIRMAN AND THE CHIEF EXECUTIVE OFFICER

Under the Code Provision A.2.1, the roles of chairman and chief
executive officer are separate and should not be performed by
the same individual. The division of responsibilities between the
chairman and chief executive should be clearly established and set
out in writing. The Board has reviewed the current structure of the
Board and re-designated Ms. Wu Meirong from an executive Director
and the chairlady of the Board to the chief executive officer of the
Company with effect from 1 November 2018.

Under the new arrangement, the roles of the Chairman and the Chief
Executive Officer of the Company are separated. Mr. Wang Dequn
was appointed as an executive Director and Chairman of the Board
with effect from 1 November 2018. The primary role of the Chairman
is to help the Board to provide the Company with effective leadership
and ensure the continuing effectiveness of the management team
and the high standards of probity within the Company. Ms. Wu
Meirong is the Chief Executive Officer of the Company. She mainly
oversees all aspects of the operations of the Group.
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INDEPENDENT NON-EXECUTIVE DIRECTORS

The Company has throughout the year met the requirements of
the GEM Listing Rules relating to the appointment of at least three
independent non-executive Directors with at least one of them
possessing appropriate professional qualifications, accounting or
related financial management expertise. At all times during the year,
the independent non-executive Directors represent at least one-third
of the Board pursuant to Rule 5.05A of the GEM Listing Rules.

The Company has received from each of the independent non-
executive Directors an annual confirmation of his independence,
and the Company considers that these directors to be independent
under Rule 5.09 of the GEM Listing Rules.

LIABILITY INSURANCE FOR THE DIRECTORS

The Company has arranged for appropriate Directors and Officers
liability insurance coverage to indemnify the Directors and Officers
for their liabilities in respect of legal action against them.
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RESPONSIBILITIES, ACCOUNTABILITIES
AND CONTRIBUTIONS OF THE BOARD AND
MANAGEMENT

The Board is entrusted with the overall responsibility for promoting
the success of the Company by the direction and supervision of the
Ccompany’s business and affairs and the ultimate responsibility for
the day to day management of the Company which is delegated to
the Chairman and the management.

All Directors have full access to all the information of the Company
as well as the services and advice from the company secretary of
the Company (the “"Company Secretary”) and management. The
Directors may, upon request, seek independent professional advice
in appropriate circumstances, at the Company’s expenses for
discharging their duties to the Company.

The Board reserves for its decision for all major issues relating
to policy matters, internal control, strategies, budgets, risk
management, material transactions, financial information,
appointment of Directors and other significant operational issues of
the Company. Responsibilities relating to implementing decisions
of the Board, directing and coordinating the daily operation and
management are delegated to the management.

The Directors shall disclose to the Company details of other offices
held by them and the Board regularly reviews the contribution
required from each Director to perform his responsibilities to the
Company.
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DIRECTORS’ ATTENDANCE RECORD AT MEETINGS

The Board regularly meets in persons or through other electronic
means of communication to review and determine the overall
strategic direction and objectives and approve quarterly, interim
and annual results, and other significant matters. Due notices of the
meetings are given to all Directors to attend and include matters for
discussion. Details of the attendance of each member of the Board
at the meetings of the Board, its respective committees and the
general meetings during the year ended 31 March 2019 are set out as
follows:
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Meetings attended/held
HEGETE/ R TR
Audit Remuneration  Nomination General
Board  Committee ~ Committee  Committee Meeting
- BRZES §MzEE REZES BRAE
Executive Directors HiTES
Mr. Wang Dequn (Chairman) TEREE(TE) @ 3/4 N/A N/A N/A n
Ms. Jinguan Yingzi (Vice-Chairlady) # R¥8 &t (5/2E) 8/10 N/A N/A 11 0/2
Mr. Hu Chao HRiE 10/10 N/A N/A N/A 0/2
Ms. Lin Yan Jenny Mt 9110 N/A N/A N/A 212
Mr. Mao Songtao ENEEE (0) 45 N/A N/A N/A 01
Mr. Wang Ronggian T&BRE 910 N/A N/A N/A 0/2
Mr. Chin Wai Keung BREREE ©) 405 N/A N/A N/A 0/2
Ms. Wu Meirong RERLL () 46 N/A N/A 1N 12
Independent Non-executive ~ BUFHITES
Directors
Mr. Hau Chi Kit REGSEE 410 A/ 22 1 02
Mr. Lee Chi Hwa Joshua TRERE 9/10 4/4 202 11 02
Mr. Wong Ching Keung TERAE () 5/5 22 1 N/A 0/2
Mr. Zhao Zhizheng BEELE U] 4/5 2/2 17 111 N/A
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DIRECTORS' ATTENDANCE RECORD AT MEETINGS
(Continued)

Notes:

(a) Mr. Wang Dequn was appointed as an executive Director and the
chairman of the Board with effect from 1 November 2018.

(b) Mr. Mao Songtao was appointed as an executive Director with effect
from 23 October 2018.

() Mr. Chin Wai Keung Richard was resigned as an executive Director
with effect from 23 October 2018.

(d) Ms. Wu Meirong was re-designated from an executive Director

and the chairlady of the Board to the chief executive officer of the
Company with effect from 1 November 2018.

(e) Mr. Wong Ching Keung has been appointed as an independent non-
executive Director with effect from 21 September 2018.

f) Mr. Zhao Zhizheng retired as an independent non-executive Director
with effect from 21 September 2018.

Board minutes are kept by the Company Secretary and are open for
inspection by the Directors.

DELEGATION BY THE BOARD

The Directors are aware of their individuals and collective
responsibilities to the shareholders for the success and wellbeing of
the Company. To strengthen the effectiveness of the management,
the Board has established three committees, namely, the audit
committee (the "Audit Committee”), the remuneration committee
(the “Remuneration Committee”) and the nomination committee
(the “Nomination Committee”) to oversee corresponding aspects
of the Company’s affairs. All Board committees of the Company
have defined written terms of reference. The terms of reference
of the Board committees are posted on the Company’s website
and the GEM website of the Stock Exchange, and are available to
shareholders upon request.
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AUDIT COMMITTEE

The Company had established the Audit Committee on 20 March
2001. In order to comply with the revised CG Code, the terms
of reference of the Audit Committee was revised on 1 January
2019. The formation of the Audit Committee with written terms of
reference is in compliance with Rules 5.29 of the GEM Listing Rules.

The primary duties of the Audit Committee include, among other
things (a) to review the Group’s annual report, interim report and
quarterly reports; (b) to discuss and review with the auditors of
the Company on the scope and findings of the audit; and (c) to
supervise the financial reporting process and internal control
procedures and overall risk management of the Group. The Group's
unaudited quarterly and interim results and audited annual results
and consolidated financial statements during the year ended 31
March 2019 have been reviewed by the Audit Committee, which
is of opinion that the preparation of such results complied with
the applicable accounting standards and requirements and that
adequate disclosure have been made.

The composition of the Audit Committee during the Year and up to
the date of this report is as follows:

Mr. Lee Chi Hwa Joshua (Chairman)

Mr. Hau Chi Kit

Mr. Wong Ching Keung (appointed on 21 September 2018)
Mr. Zhao Zhizheng (retired on 21 September 2018)

All of the members of the Audit Committee are independent non-
executive Directors. The chairman of the Audit Committee, Mr. Lee
Chi Hwa Joshua, who has extensive accounting and related financial
reporting expertise. The Audit Committee held four meetings during
the Year. Details of the attendance of the Audit Committee meetings
as prescribed aforesaid.
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REMUNERATION COMMITTEE

The Remuneration Committee was established with specific written
terms of reference in accordance with the relevant provisions of the
GEM Listing Rules, and it is responsible for making recommendations
to the Board on the Company’s policy and structure in relation
to remuneration of the Directors and senior management. It
schedules to meet at least once a year to review and determine
the remuneration packages of the executive Directors and senior
management and to make recommendation to the Board of
the remuneration of non-executive Director. In determining and
approving the remuneration of Directors and senior management,
the Remuneration Committee will take into consideration of various
factors such as market competitiveness, individual performance and
profitability of the Company and with reference to the written term
of reference pursuant to the Corporate Governance Code as set out
in the requirements under rules 5.34 and 5.35 to the GEM Listing
Rules.

The composition of the Remuneration Committee during the Year
and up to the date of this report is as follows:

Mr. Hau Chi Kit (Chairman)

Mr. Lee Chi Hwa Joshua

Mr. Wong Ching Keung (appointed on 21 September 2018)
Mr. Zhao Zhizheng (retired on 21 September 2018)

All of the members of the Remuneration Committee are independent
non-executive Directors. During the Year, the Remuneration
Committee convened two meetings during the Year and has
reviewed the remuneration policy and structure relating to the
Directors and senior management of the Company. Details of the
attendance of the Remuneration Committee meetings as prescribed
aforesaid.
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NOMINATION COMMITTEE

The Nomination Committee was established by the Company on
29 March 2012. In order to comply with the revised CG Code, the
terms of reference of the Nomination Committee was revised on
1 January 2019. The primary duties of the nomination committee
include reviewing the structure, size and composition of the Board,
identifying individuals suitably qualified to become Directors,
assessing the independence of independent non-executive Directors
and making recommendations to the Board on appointment and re-
appointment of Directors.

The composition of the Nomination Committee during the Year and
up to the date of this report is as follows:

Mr. Hu Chao (Chairman) (appointed on 17 April 2019)

Mr. Hau Chi Kit

Mr. Lee Chi Hwa Joshua

Mr. Wong Ching Keung (appointed on 21 September 2018)

Mr. Wang Dequn (Chairman) (@appointed on 1 April 2019
and ceased on 17 April 2019)

Ms. Jingguan Yingzi (Chairlady) (resigned on 1 April 2019)

Ms. Wu Meirong (resigned on 1 November 2018)

Mr. Zhao Zhizheng (retired on 21 September 2018)

The majority members of the nomination committee are independent
non-executive Directors. During the Year, the Nomination Committee
held one meeting reviewed the size, diversity and composition of
the Board. Details of the attendance of the Nomination Committee
meetings as prescribed aforesaid.

BOARD NOMINATION POLICY

The Nomination Committee is responsible for the formulation of
nomination policies, making recommendations to Shareholders on
directors standing for re-election, providing sufficient biographical
details of directors to enable Shareholders to make an informed
decision on the re-election, and where necessary, nominating
appropriate persons to fill causal vacancies or as additions to the
Board. The nomination committee from time to time reviews the
composition of the Board with particular regard to ensuring that there
is an appropriate number of directors on the Board independent of
management. He also identifies and nominates qualified individuals
for appointment as new directors of the Company.

New directors of the Company will be appointed by the Board. The
Nomination Committee will take into consideration criteria such as
expertise, experience, integrity and commitment when considering
new director appointments.
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CONTINUOUS PROFESSIONAL DEVELOPMENT

Pursuant to Code Provision A.6.5 of GEM Listing Rules, all Directors
should participate in continuous professional development to
develop and refresh their knowledge and skills. This is to ensure that
their contribution to the Board remains informed and relevant. The
company secretary reports from time to time the latest changes and
development of the Listing Rules, corporate governance practices
and other regulatory regime to the Directors with written materials,
on the professional knowledge and latest development of regulatory
requirements related to director’s duties and responsibilities. Up to
the date of this report, all Directors have participated in continuous
professional development by reading in-house training handbook,
relevant materials or attending training seminar on the topics related
to corporate governance as follows:

Name of Directors

FEEREE

RIFCEM EM R A Z TRIGXFEA 65K - 2RE
ERE2ESBEERTRIAILE R EHRE 2 F#E K%
i o L RERKEHERNESSIEL NS LA
HER - ARIWETNRFRAEFER ETHRA - X
ERBRNULEMEERIE 2 &ZMEFHRERE - I
RHEEFMEFBBEMBE ZEXNBREERER
MERZEEER - BEAREHE  28BE=E
FBHEARE T - HEENEEEECE
ERTHEZIBIIBEM2EFEEXER  FHW
T

Executive Directors HITES

Mr. Wang Dequn (Chairman) TR E(EE)

Ms. Jingquan Yingzi (Vice-Chairlady) HRER L+ (5IF/E)

Mr. Hu Chao tARRSE A

Ms. Lin Yan Jenny Mk 2+

Mr. Mao Songtao EMELRAE

Mr. Wang Ronggian FRERE

Mr. Chin Wai Keung BERIE

Ms. Wu Meirong RERLZL

Independent Non-Executive BIYFHTES
Directors

Mr. Hau Chi Kit EEA R E

Mr. Lee Chi Hwa Joshua TREESLE

Mr. Wong Ching Keung FIEREA

Mr. Zhao Zhizheng HEIESRAE

Reading materials/ Attending
In house briefing Seminars
BIFRE R PR o A R
v v/
v —
v —
v —
v v/
v -
v —
v —
v v/
v v/
v v
v —

All the Directors also understand the importance of continuous
professional development and are committed to participating any
suitable training or reading relevant materials in order to develop
and refresh their knowledge and skills.
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CODE OF CONDUCT REGARDING SECURITIES
TRANSACTIONS BY DIRECTORS

During the Year, the Company continued to adopt a code of conduct
regarding Director’s securities transactions on terms no less exacting
than the required standard of dealings as set out in Rules 5.48 to
5.67 of the GEM Listing Rules. Having made specific enquiry of all
Directors, the Directors have complied with such code of conduct
regarding securities transactions by the Directors for the Year.

INTERNAL CONTROL

The Board has overall responsibility for maintaining and reviewing
the effectiveness of the system of internal control of the Group. The
internal control system is to safeguard the assets of the Group and
the shareholders’ investment and to ensure the reliability of financial
reporting as well as compliance with the relevant requirements of the
GEM Listing Rules. During the year ended 31 March 2019, the Board
had reviewed the effectiveness of the system of internal control of
the Group, which covered all material aspects including financial,
operational and compliance controls and risk management functions
of the Group. The Board also considered the adequacy of resources,
qualifications and experiences of staff of the Group’s accounting and
financial reporting function, and their training program and budget.

DIRECTORS' RESPONSIBILITY IN RESPECT OF THE
FINANCIAL STATEMENTS

The Directors acknowledge their responsibilities for the preparation
of the financial statements of the Group and ensure that the financial
statements are in accordance with statutory requirements and
applicable accounting standards. The Directors also ensure the
timely publication of the financial statements of the Group. The
Directors confirm that, to the best of their knowledge, information
and belief, having made all reasonable enquiries, they are not aware
of any material uncertainties relating to events or conditions that
may cast significant doubt upon the Company.

The statement of the independent auditors of the Company about
their reporting responsibilities on the financial statements is set out
in the Independent Auditor’s Report.
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DISCLAIMER OF OPINION

Discussion on disclaimer of opinion

The management of the Company have discussed with auditors and
the auditor’s report on the consolidated financial statements of the
Group for the year ended 31 March 2019 contained:

1) a qualified opinion in respect of the opening balances and
comparative figures ("Comparative Figures”), details of which
has been set out in the auditor’s report dated 27 June 2018.

As the auditor’s report on consolidated financial statements
of the Group for the year ended 31 March 2018 formed
the basis for the comparative figures presented in the
consolidated financial statements of the Group for the
year ended 31 March 2019, any adjustments found to be
necessary in respect of the Comparative Figures would have
a significant effect on the consolidated financial position
as at 1 April 2017, consolidated results and cash flow for
the year ended 31 March 2018 and the related disclosures,
accordingly, our opinion on the comparative figure is
therefore modified.

2) multiple uncertainties related to the going concern basis,
details of which has been set out under basis for disclaimer
of opinion in the independent auditor’s report.

The Audit Committee regularly and critically review with any
judgmental area. For the year ended 31 March 2019, there are no
disagreements between the Audit Committee and the management
of the Company concerning the disclaimer of opinion.

DISCLOSURE OF THE CHANGES IN THE
INFORMATION OF DIRECTORS

Pursuant to Rule 17.50A(1) of the GEM Listing Rules, changes in the
information of the Directors required to be disclosed in this report.

Mr. Wang Ronggian, an executive Director of the Company, was
appointed as an independent non-executive director of CL Group
(Holdings) Limited (a company listed on the GEM, stock code: 8098)
and Kirin Group Holdings Limited (a company listed on the GEM,
stock code: 8109) on 2 October 2018 and 3 April 2019, respectively.
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AUDITORS' REMUNERATION

For the year ended 31 March 2019, the remuneration paid and
payable to the auditors, in respect of the audit services to the Group
were approximately HK$630,000 (2018: HK$580,000).

COMMUNICATIONS WITH SHAREHOLDERS AND
INVESTORS

The disclosure of the Group’s information in a reasonable and time
manner by the Board is to facilitate the shareholders as well as the
investors to have better understanding in relation to the business
performance, operations and strategies of the Group. Through our
website which allows the Company’s potential and existing investors
as well as the public to assess and acquire the up-to-date company
and financial information.

Information of the Company is disseminated to the shareholders, the
investors and the public are as follows:

- Delivery of the annual, interim and quarterly reports; and

- Publication of announcements on the annual, interim and
quarterly results on the websites of the Stock Exchange and
the Company's website, and issue of other announcements
and notices, and shareholders’ circulars in accordance with
the continuing disclosure obligations under the GEM Listing
Rules.

COMPANY SECRETARY

Mr. Au Yeung Yiu Chung (“Mr. AU Yeung") has been appointed as the
Company Secretary on 23 May 2018. Mr. Au Yeung holds a Bachelor
of Science in Applied Biology with Biotechnology, the degree of
Master of Business Administration from University of Wales, Newport
and the degree of Master of Corporate Governance from The Open
University of Hong Kong. He is an associate member of The Hong
Kong Institute of Chartered Secretaries and The Institute of Chartered
Secretaries and Administrators in the United Kingdom. During the
Year, Mr. Au Yeung has undertaken over 15 hours of professional
training pursuant to the GEM Listing Rules 5.15 to update his skills
and knowledge.

Mr. Ngan Kam Biu Stanford (“Mr. Ngan”) has been appointed and
resigned as the Company Secretary on 6 April 2017 and 23 May 2018.
Mr. Ngan holds a Master degree of Arts in Quantitative Analysis for
Business and a degree of Bachelor of Accounting and Finance with
Honours. He is a member of Hong Kong Institute of Certified Public
Accountants and a fellow member of the Association of Chartered
Certified Accountants. During the Year, Mr. Ngan has undertaken
over 15 hours of professional training pursuant to the GEM Listing
Rules 5.15 to update his skills and knowledge.
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COMPANY SECRETARY (continued)

All Directors have access to the advice and services of the Company
Secretary. The Company Secretary reports to the Chairman on board
governance matters, and is responsible for ensuring that Board
procedures are properly followed and for facilitating communications
among Directors as well as with Shareholders and management.

SHAREHOLDERS' RIGHTS

Convening an extraordinary general meeting

Pursuant to article 58 of the Articles of Association, extraordinary
general meetings (the “EGM”) of the Company shall be convened
on the requisition of any one or more shareholders holding at the
date of deposit of the requisition not less than one-tenth of the paid
up capital of the Company carrying the right of voting at general
meetings of the Company. Such shareholders shall have the right,
by written requisition to the Board or the company secretary of
the Company, to require an EGM to be called by the Board for the
transaction of any business specified in such requisition; and the
EGM shall be held within two months after the deposit of such
requisition. If within twenty-one days of such deposit the Board fails
to proceed to convene such meeting, the requisitionist(s) himself
(themselves) may do so in the same manner, and all reasonable
expenses incurred by the requisitionist(s), as a result of the failure
of the Board shall be reimbursed to the requisitionist(s) by the
Company.

Putting Forward Proposals at General Meetings

A shareholder shall make a written requisition to the Board or
the Company Secretary of the Company at the principal place of
business of the Company in Hong Kong, specifying the shareholding
information of the shareholder, his/her contact details and the
proposal he/she intends to put forward at general meeting regarding
any specified transaction/business and its supporting documents.
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SHAREHOLDERS' RIGHTS (continued)

Making Enquiries to the Board

Shareholders may at any time send written enquiries or requests,
either by post, by facsimiles or by email, together with his/her
contact details, such as postal address, email or fax, addressing
to the Board of the Company at the following address or facsimile
number or via email:

Room 2007, 20/F., C C Wu Building, 302-308 Hennessy Road,
Wanchai, Hong Kong

Fax: (852) 3583-5683

Email: info@code-hk.com

All enquiries shall first be collected by the Company Secretary who
shall report to the executive Directors periodically. The executive
Directors shall review the enquiries and collect answers from
relevant department. The executive Directors will reply the enquiries
directly or authorise the Company Secretary to reply enquiries in
writing.

For the avoidance of doubt, shareholder(s) must deposit and send
the original duly signed written requisition or enquiry to the above
address and provide their full name, contact details and identification
in order to give effect thereto. Shareholder original duly signed
written requisition or enquiry is disclosed as required by law.

Investor Relations

The Company believes that maintaining a high level of transparency
is a key to enhance investor relations. It is committed to a policy
of open and timely disclosure of corporate information to its
shareholders and investment public. The Company updates its
shareholders on its latest business developments and financial
performance through its annual, interim and quarterly reports. The
corporate website of the Company (http://www.code-hk.com) has
provided an effective communication platform to the public and the
shareholders. During the review period, there had been no significant
change in the Company's constitutional documents.
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Environmental, Social and Government Report

RIR - B RERHRE

INTRODUCTION AND SCOPE

This Environmental, Social and Governance Report (the “ESG Report”)
in compliance with the Environmental, Social and Governance
Reporting Guide (the"ESG Reporting Guide”) in Appendix 20 of the
GEM Listing Rules. This report discloses the Group’s performance
on Environmental, Social and Governance (“ESG") focusing on the
accomplishments over the period between 1 April 2018 and 31
March 2019 (the “Year”).

The ESG Report intends to give insight into the approach adopted and
actions taken by the Group regarding its operations and sustainability
that have implication for the Group and the interest to stakeholders.
The ESG Report has been presented into two aspects, environmental
and social aspects which will focus on our two core businesses,
provision of digital television services in Hong Kong and the PRC and
the provision of car beauty services in Hong Kong. During the Year
under review, the Group committed to a high standard of corporate
social responsibility and strictly complied with the requirements of
relevant laws and regulations as addressed by the ESG Reporting
Guide.
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A.

ENVIRONMENTAL ASPECT

A1

Emissions and pollutants

The environmental pollutants generated by the
Group in this Year mainly include: wastewater, gases,
hazardous wastes and non-hazardous wastes.

Discharge of wastewater and related measures
The wastewater generated by the Group mainly refers
to the industrial wastewater and domestic wastewater.
The industrial wastewater includes the wastewater
from car wash, car repair and maintenance and
equipment cleaning water. The domestic wastewater
mainly refers to the waste water generated in the
office.

To comply with the advocacy of “Green Garage”
launched by the Environmental Protection Department,
the Group has built suitable drainage systems in the
workshop and only discharge treated wastewater
to foul drains. Our Group is not encouraged to allow
water to run continuously from taps and sprays in
order to reduce wastewater discharge. To ensure the
effective use of water and lessen the waste due to
leakage, we have performed regularly check-up for
our equipment.
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A.

52

ENVIRONMENTAL ASPECT (continued)
A.1 Emissions and pollutants (continued)

Discharge of gases and related measures

The gases generated by the Group mainly refers to the
odour and paint mist generated by the paint spraying
and exhaust emission generated by repairing and
maintaining the vehicle.

The process is conducted in paint spray booth or
designated compartments in a workshop. During paint
spraying, the doors of the paint spray booth is closed
tightly to avoid leakage of odour and paint mist. The
paint spray booth and designated compartment are
installed with air pollution control facilities including
paint mist filtering facilities. As the Group also
provides the vehicle check-up for exhaust emission,
exhaust is emitted during the check-up. We conduct
the engine tuning in the restricted area in order to
decrease the nuisance caused by exhaust gas. We do
not allow vehicle exhaust gas to escape uncontrolled,
affecting nearby residents. Our Group also maintains
the facilities regularly.

Discharge of hazardous wastes and related
measures

The hazardous wastes generated by the Group mainly
refers to organic solvents and paint generated by the
paint spraying.

As these wastes are chemical wastes, it must be
handled with due care in order to avoid pollution of
soil or drainage system by chemical waste. We store
these wastes in the designated areas having wall
and impermeable floor. We handle these hazardous
wastes according to the statutory requirements.

Discharge of non-hazardous wastes and related
measure

The non-hazardous wastes generated by the Group
mainly refer to household garbage.

We have cleaned and transported the household
garbage timely for not generating the smell, stink and
flies pollution to the neighbourhood.
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A.

ENVIRONMENTAL ASPECT (continued)
A.2 Use of resources

The Group has mainly utilized the electricity and water
during the course of business.

The electricity is consumed through lighting and air-
conditioning during production and broadcasting and
the emissions from business travel through Hong
Kong and the PRC.

During the Year, the Group reported consumption
of the sum of 49,503 kwh (2018: 41,994 kwh) of
electricity.

The water is consumed through production use and
domestic use. The production use refers to the use for
performing the car wash services and the domestic
use refers to the office.

During the Year, the Group reported consumption of
the sum of 1,165 m3 (2018: 3,555 m3) of water.

To consume electricity and water effectively, the
Group adopts the following measures to reduce the
consumption, including:

. turning off the electronic equipment when it is
not being used and switch off the lights before
leaving the office and the workstations;

. repair and maintain the electronic devices
regularly to avoid overconsumption due to
malfunction;

. deploying energy-efficient devices which

carry Energy Label issued by the Electrical and
Mechanical Service Department; and

. advocating the temperature at the office and
workstations to be remained at 25.5 degree
Celsius.

The resources used by the Group from offices relates
to water, electricity and paper consumption.
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ENVIRONMENTAL ASPECT (continued)
A.3 Environmental and natural resources

The Group is a member of the community and is
proactive to preserve the environment.

The Group has developed the Environmental
Management System which has been certified
to comply with ISO14001. The Group displays the
practical tips and information about the environmental
friendly in the common area of the workstations to
remind the management and employees to minimize
the impact of the business on the environment.

To be an environmental-friendly member, we adopt
the following measure to use the natural resources
effectively apart from electricity and water, including:

. reducing the use of paper and encourage
duplex printing and reusing of single-side
printed papers;

. strictly complies with relevant environmental
laws and regulations towards local laws and
regulations on environment in the PRC and
Hong Kong such as Environmental Protection
Law of the People’s Republic of China (/%
ARFEMBIREREL) |, Law of The People’s
Republic of China on The Prevention and
Control of Atmospheric Pollution {(#ZE A R1L
MBI ARSSAIH45%) and Urban Drainage and
Sewage Treatment Ordinance (i fAHEKERST
KERIR{EH) ; and

o performing regular assessment in analysing
data in aims to better manage the use of
resources.
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B.

SOCIAL ASPECT

B.1

Employment and Labour practices

The Group advocate employee-friendly environment
with fair and equal opportunities for people with
different age, gender, race, colour, sexual orientation,
disability or marital status in order to increase the
satisfaction and sense of belongings of employees.
The Group also provide competitive renumeration
for employees and try to provide the platform for
employees to realize their personal value.

The Group has established a set of comprehensive
human resources policies regarding employment,
promotion, dismissal, training, welfare and

renumeration.
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56

SOCIAL ASPECT (continued)

B.1

Employment and Labour practices
(Continued)

The Group therefore complies with the following
rules and regulations strictly, including, Labour Law
of the People’s Republic of China (#zE A R F1E
22 &%) (“the PRC Labour Law"), Labour Contract
Law of People’s Republic of China (/2 A RFE
Ze)aFE) (“the PRC Labour Contract Law”), Hong
Kong Employee Ordinance, Hong Kong Employees’
Compensation Ordinance and other relevant
employment laws applicable to the jurisdictions where
the Group operates.

The Group have then formulated the human resources
policies and procedures and additional bonus
and incentives into the renumeration system. The
renumeration of employees is determined by duties
and align with the market rate. The welfare that the
Group provides includes retirement pension, medical
insurance and so on. Staff handbook also highlights
important information of policies on compensation,
employee benefits including medical insurance, rights
on termination, business conduct and leave benefits.

Employees’ performance is evaluated on a timely
basis so that it could be also reflected in employees’
renumeration accordingly. The Group values the
personal development of employees and establishes
training programmes for employees to join so that it
could cultivate the potential future leader.

Social activities such as annual dinner, team building
and other social events are organised for employees
in order to achieve work-life balance, decrease
employees pressure and discomfort, boost the morale
of employees and enhance the bonding among
employees.

Apart from that, the Group reviews and may update
the human resources policies from time to time to
prevent from violating the labor laws.
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B.

SOCIAL ASPECT (continued)

B.2

Health and Safety

Employees are crucial to the Group and maintaining
employee’s occupational health and safety plays an
important role for the Group.

The Group operates in both the PRC and Hong Kong.
The Group then strictly complies with the related laws
and regulation including Regulation on Work-related
Injury Insurance < T{&5frB{M1) , Measures for the
recognition of work-related Injuries { T{ERETE) .
Law of the People’s Republic of China on the
Prevention and Control of Occupational Diseases (/&
7= R A BB 2mEP785%) , Waste Disposal (Chemical
Waste) (General) Regulation of Hong Kong {EE#iE 12
(eEBEY)(—&)MRHI) and Occupational Safety
and Health Regulation of Hong Kong (B%EZ 2 &
fEEE&H1) for a healthy and comfortable working
environment.

There is also fire prevention protection including
fire-fighting equipment such as fire extinguisher
and fire detection equipment are equipped and
checked regularly to prevent any fire outbreak. Staff
also participate in regular fire drill and smoking is
prohibited in all areas.

Apart from this, the Group operates car beauty
service which store various kinds of chemicals that
might harm the safety. The Group cast more attention
to store and to handle these chemical timely and
properly and enhance the employees’ awareness so
that it could prevent from any gases leakage, fire or
explosion due to inappropriate storage. The Group
has an instructor guide for using the materials and the
reminders for using those materials.

For the Year, the Group has reported zero work
related fatalities and work injuries.
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SOCIAL ASPECT (continued)

B.3

Development and Training

The Group values the personal development of
employees and therefore establishes training
programmes for employees to join so that it could
cultivate the potential future leader.

The Group encourages for lifelong learning in order
to adapt to this ever-changing world. Employees are
encouraged for continuous development so that they
can broaden and expand their skillset and mindset
through training, grow with the Group and ultimately
could contribute to our society.

To realise the growth of staff in the Group, various
internal and external trainings and workshops
were held periodically throughout the year. Those
programmes focus on aspects including but not limited
to financing, accounting, corporate governance and
others directly related to the business of the Group.
More importantly, the trainings focus on improving the
employees’ knowledge, skills and attitude. The Group
reserves a fund for Directors and all levels of staff for
training and reviews annually if the fund is sufficient.

To facilitate the new staff to familiarise with the
Group, orientation and on-job training are provided.
Staff evaluation is performed annually so that both the
Group and the staff review what can be strengthened
or improved afterwards.
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B.

SOCIAL ASPECT (continued)

B.4

B.5

Labour Standards

The Group is strictly complied with the PRC Labour
Law and Employee Ordinance, Chapter 57 of the
law of Hong Kong. We strictly prohibit to hire any
individuals under legal working age or without any
identification documents.

In the recruitment process, human resources
department will request the candidate to present
valid identification document. Other than that, the
human resources will perform reference check
according to the materials provided. The Group has
strictly complied with the related local law on equal
employment opportunity. The Group signs the labour
contracts with all employees with mutual agreement.

The Group sets up a anonymous whistling-blowing
system and encourage staff to blow the whistle if they
are forced to do against their will or under threat of
punishment. Through such system, the Group could
become more transparent and fair.

For the Year, there is no labour dispute between the
Company and its staff.

Supply Chain Management

The Group values every stakeholder, especially
suppliers, as it could bring profound impact on our
business.

It is believed that maintaining good relationship with
suppliers could lead to competitive edge, enhance the
quality brought to customers and ultimately achieve
better results. This Year, the suppliers of the Group
maintained steadily which provided the services
and materials to the Group stably as well. The Group
believes that these suppliers could maintain long-
term business relationship and ensures the economic
interest, and legitimate rights and interests of both
suppliers and the Group.
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SOCIAL ASPECT (continued)

B.6

B.7

Product Responsibility

The Group values significantly to our services quality
and the loyalty of our customers and business
partners. Customers are our top priority and we focus
on their service experience and after-sales services.

The Group establishes and launches customer
communication system so that customers provide
feedback and the Group could gather, handle and
analyse the feedback. Subsequently, the Group would
be allowed to have better responses in order to
meet the need and expectations of customers. From
achieving this, the Group could retain loyal customers.

Apart from that, the Group gathers data of customers'
personal information and services enjoyed. Therefore,
the Group establishes the information management
system policies to provide guidance to staff on
maintaining and using the data and restrict the access
or use where necessary to protect the interest of the
Group. Data is classified into different levels according
to the confidentiality as public, internal, and restricted/
confidential. In order to protect consumer data and
privacy, we will keep the client information together
and destroy on a timely basis with due care.

Anti-Corruption

Anti-corruption and money laundering

The Group values the integrity and justice enormously.
The management of the Group establishes the code
of conduct and employees in the Group must strictly
comply with the codes in their daily duties. Through
communications with employees from time to time,
the rules and regulations are frequently conveyed.
The Group expects the employees to comply with the
law, uphold their principles, and reject any beneficial
temptations in order to prevent from involving in
corruption and money laundering.
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B.

SOCIAL ASPECT (continued)

B.7

B.8

Anti-Corruption (continued)

Anti-corruption and money laundering (Continued)
The Group strictly abides by all relevant laws including,
Criminal law of the People’s Republic of China (%
ABRLFE %)Y |, the Anti-Unfair Competition Law
of the People’s Republic of China (/2 A REME &
TIEEFFEE) , Prevention of Bribery Ordinance of
Hong Kong, Theft Ordinance of Hong Kong, Corruption
Prevent Guide for the Listed Company of Hong Kong
and all other relevant laws and regulations.

Directors, their associates or, any shareholders of the
Company who own more than 5% of the issued share
capital of the Company, do not have any interest in
the Group's five largest customers and the five largest
suppliers.

During the Year, the Group has not received any
complaint or notification from governmental
authorities regarding non-compliance of the Group
or its employees with anti-corruption laws referred to
above.

Whistle-blowing Policy

The Group has a whistle-blowing policy which a
complaint channel is established for employees or
other parties to confidentially and/or anonymously
report any actual or suspected occurrence of
improper conduct involving the Group.

Community investment

Community involvement

The Group values the community that it lives and
takes its responsibility to promote the sustainable
development and build a harmonious society. We plan
to activate launching different kinds of contributions
including, donation, charities and so on. Assessment
will be taken on how to integrate business activities
with the interests of community. Also, the Group
is committed to provide career opportunities to
the locals and promote the development of the
community’'s economy.
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Independent Auditor’s Report
B2 IR S

elite
< partners

CERTIFIED PUBLIC ACCOUNTANTS

To the Shareholders of
CODE AGRICULTURE (HOLDINGS) LIMITED
(incorporated in Bermuda with limited liability)

DISCLAIMER OF OPINION

We were engaged to audit the consolidated financial statements
of Code Agriculture (Holdings) Limited (the "Company”) and its
subsidiaries (collectively referred to as “the Group”) set out on pages
67 to 191, which comprise the consolidated statement of financial
position as at 31 March 2019, and the consolidated statement of
profit or loss, the consolidated statement of comprehensive income,
the consolidated statement of changes in equity and consolidated
statement of cash flows for the year then ended, and notes to the
consolidated financial statements, including a summary of significant
accounting policies.

We do not express an opinion on the consolidated financial
statements of the Group. Because of the significance of the matter
described in the Basis for Disclaimer of Opinion section of our report,
we have not been able to obtain sufficient appropriate audit evidence
to provide a basis for an audit opinion on these consolidated financial
statements. In all other respects, in our opinion the consolidated
financial statements have been properly prepared in compliance
with the disclosure requirements of the Hong Kong Companies
Ordinance.
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BASIS FOR DISCLAIMER OF OPINION

1)

Comparative figures of the consolidated
financial statements

The auditor’s report on the consolidated financial statements
of the Group for the year ended 31 March 2018 contained
a qualified opinion in respect of the opening balances and
comparative figures (“Comparative Figures”), details of which
has been set out in the auditor’s report dated 27 June 2018.

As the auditor’s report on consolidated financial statements
of the Group for the year ended 31 March 2018 formed
the basis for the comparative figures presented in the
consolidated financial statements of the Group for the
year ended 31 March 2019, any adjustments found to be
necessary in respect of the Comparative Figures would have
a significant effect on the consolidated financial position
as at 1 April 2017, consolidated results and cash flow for
the year ended 31 March 2018 and the related disclosures,
accordingly, our opinion on the comparative figure is
therefore modified.
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Multiple uncertainties related to the going
concern basis

As disclosed in note 2 to consolidated financial statements,
the Group had net current liabilities of approximately
HK$17,961,000 and capital deficiency of approximately
HK$178,267,000 as at 31 March 2019. The existence of these
uncertainties casts significant doubt on the Group's ability to
continue as going concern.

The consolidated financial statements have been prepared
on the assumption that the Group will continue as a going
concern, the validity of which is dependent on the favourable
outcomes of the steps being taken by the directors as
described in note 2 to the consolidated financial statements.
However, we were unable to obtain sufficient audit evidence
to assess the appropriateness and validity of the going
concern assumption. Should the going concern assumption
be inappropriate, adjustments would have to be made to
reclassify all non-current assets and liabilities as current
assets and liabilities, write down the value of assets to their
recoverable amounts and to provide for any further liabilities
which may arise. These consolidated financial statements do
not include any of those adjustments.
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RESPONSIBILITIES OF DIRECTORS AND THOSE
CHARGED WITH GOVERNANCE FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

The directors are responsible for the preparation of the consolidated
financial statements that give a true and fair view in accordance
with Hong Kong Financial Reporting Standards issued by the Hong
Kong Institute of Certified Public Accountants (“"HKICPA") and the
disclosure requirements of the Hong Kong Companies Ordinance,
and for such internal control as the directors determine is necessary
to enable the preparation of consolidated financial statements that
are free from material misstatement, whether due to fraud or error.

In preparing the consolidated financial statements, the directors are
responsible for assessing the Group's ability to continue as a going
concern, disclosing, as applicable, matters related to going concern
and using the going concern basis of accounting unless the directors
either intend to liquidate the Group or to cease operations, or have
no realistic alternative but to do so.

Those charged with governance are responsible for overseeing the
Group's financial reporting process.
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AUDITOR'S RESPONSIBILITIES FOR THE AUDIT OF
THE CONSOLIDATED FINANCIAL STATEMENTS

Our responsibility is to conduct an audit of the Group’s consolidated
financial statements in accordance with Hong Kong Standards
on Auditing issued by the Hong Kong Institute of Certified Public
Accountants ("HKICPA") and to issue an auditor’s report. However,
because of the matter described in the Basis for Disclaimer of
Opinion section of our report, we were not able to obtain sufficient
appropriate audit evidence to provide a basis for an audit opinion on
these consolidated financial statements.

We are independent of the Group in accordance with the HKICPA'S
Code of Ethics for Professional Accountants (“the Code”), and we
have fulfilled our other ethical responsibilities in accordance with the
Code.

The engagement partner on the audit resulting in the independent
auditor’s report is Chan Wai Nam, William with Practising Certificate
Number P05957.

Elite Partners CPA Limited
Certified Public Accountants
Hong Kong, 27 June 2019

10/F., 8 Observatory Road,

Tsim Sha Tsui,
Kowloon, Hong Kong
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Consolidated Statement of Profit or Loss

VAN = =<
n‘/j_\ (=Nink

For the year ended 31 March 2019 #ZE=-ZL—NF=A=+—HIFE

2019
—E—hE
HK$'000

FERx

2018
—)\&F
HK$'000
T
(RENE|E))
(E31))

Continuing operations FERE
Revenue WA 6 28,061 23,610
Cost of sales and services SHE RARTEAL A (23,741) (8,878)
Gross profit EM 4,320 14,732
Other income HAibdg A 7 814 135
Other losses H i Esia 8 (12,461) -
Distribution costs BaK I %N (169) (445)
Administrative expenses THER (13,744) (13,737)
Net fair value (I0ss)/gain on BAREEABRZ
financial assets at fair TRBEZ AR EYE
value through profit or loss (B18) 58 25 (1,282) 1,202
Finance costs - net BYE AN — FEE 9 (27,994) (31,369)
Loss before income tax Bﬂiﬁ SHAIEE 10 (50,516) (29,482)
Income tax credit/(expense) BEEe,(Bx) 12 20 (326)
Loss for the year from continuing BEREERZFERBER
operations (50,496) (29,808)
Discontinued operations BARIREER
Loss for the year from discontinued BRI E RS 2 FE
operations [E5i8 13 (259) (4,494)
Loss for the year FEEE (50,755) (34,302)
Loss for the year attributable to owners RAREE ANEBIEFE
of the Company i gi]
— Continuing operations — BT (50,363) (29,681)
- Discontinued operations —BRIHEETE (259) (4,494)
Loss for the year attributable to owners RARREE ANEIEEE
of the Company 518 (50,622) (34,175)
Loss for the year attributable to FIEREREEFE
non-controlling interests g
— Continuing operations — BB (133) (127)
Loss per share BREE
From continuing and discontinued RERFECERERIE
operations TS
- Basic —HAR (2.18) (2.27)
- Diluted —#E (2.18) (2.27)
From continuing operations REHEKEER
- Basic —HR (2.17) (1.97)
- Diluted — % (2.17) (1.97)
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Consolidated Statement of Comprehensive Income
SEXHEWER

For the year ended 31 March 2019 #HZE=—Z—NF=A=+—HIFE

2019 2018
—EB-hE — )\
HK$°000 HK$'000
FHET FHIT
(RENEIE))
(&%)
Loss for the year FEEIE (50,755) (34,302)
Other comprehensive income Hh 2 ERE
ltem that may be reclassified HigngeEnEEian v ER ¢
subsequently to profit or loss:
Exchange differences on translation of BREBINEBEECEREE
foreign operations 774 (1,319)
Total comprehensive expense for the year — FE 2 E X 4258 (49,981) (35,621)
Total comprehensive expenses TATEEZAERME
attributable to: I
— Owners of the Company —ARRREEA (50,089) (35,248)
— Non-controlling interests — FEIER R 108 (373)
(49,981) (35,621)
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Consolidated Statement of Financial Position
e BT ARR R

Asat31March2019 R-—Z—hE=A=+—H

2019 2018
—E-hF —ZT—)\&F
HK$'000 HK$'000
FET T
ASSETS AND LIABILITIES EEREE
Non-current assets FRBEE
Property, plant and equipment M - HEs R 15 2,220 4,659
Goodwill EES 16 - -
Other intangible assets Hihmp & E 17 104 444
Investment in an associate —EBE QAR ZIRE 19 = -
Deferred tax assets EETH IR EE 31 - -
2,324 5,103
Current assets REEE
Inventories ey 21 - 172
Loan receivables JEWE K 22 4,416 3,995
Amounts receivable JEUBR TR 23 25,440 28,505
Prepayments, deposits and TENFIE ek
other receivables E b el R IR 20 6,738 5,402
Amount due from a related company JEU —FERAE A FIFUA 24 - 2,802
Financial assets at fair value BAREABRZ
through profit or loss EMEE 25 3,160 9,717
Cash and cash equivalents B2 RESZEY 26 2,220 2,063
41,974 52,656
Current liabilities RBaE
Trade payables FETERIR 27 18,890 6,256
Other payables and accruals HibEsIE R ERE R 28 16,163 12,883
Amount due to a non-controlling JERF AR —RIEER
shareholder of a subsidiary AR B 3R IE 29 709 754
Amount due to a director B —REEFIA 1,120 -
Borrowings BE 30 20,818 40,797
Convertible bonds AR ES 32 - 76,626
Tax payable FE TR 2,235 2,415
59,935 139,731
Net current liabilities REBREFE (17,961) (87,075)
Total assets less current liabilities HEERRBAE (15,637) (81,972)
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Asat31March2019 R-—Z—hAE=A=+—H

2019 2018
—E-nE T )\F
Notes HK$'000 HK$'000
B EE FExT FETT
Non-current liabilities ERBEMB
Deferred tax liabilities FEAEFREEE 31 - 158
Convertible bonds AMRRESH 32 162,630 89,336
162,630 89,494
Net liabilities S&EFE (178,267) (171,466)
EQUITY R
Capital and reserves BAREE
Share capital &7 33 1,072 760
Reserves EE (171,725) (164,504)
Equity attributable to owners of RAEIEEB AEIL R
the Company (170,653) (163,744)
Non-controlling interests iR S (7,614) (7,722)
Capital deficiency iR A5 Al (178,267) (171,466)

The notes on pages 75 to 191 are an integral part of these #752 1918 M BRZSE AW BRE Y —3
consolidated financial statements. e

The consolidated financial statements on pages 67 to 191 were  F67/E191 BV A MK RECHAARTESER
approved and authorised for issue by the Board of Directors of the ~ —ZF—hENA =+ AHOERBEERIT - WHIA

Company on 27 June 2019 and were signed on its behalf. TALTRAEZE -
Qian Gang Wang Ronggian
240 THE
Director Director
3 EFE
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Consolidated Statement of Changes in Equity
reERREX

For the year ended 31 March 2019 #HZE—-Z—hE=A=+—HItFE

Attributable to owners of the Company
ADARE ARG

Share
capital

BA

Share
premium

Equity
component
of
convertible
bonds
TRRES

Capital
Reserve

Non-
controlling Total
interests equity

Merger  Exchange  Accumulated
reserve reserve losses Total

Gt Ejifife Zith# &t FERER
HK'000 HK'000 HK'000 000 HKO

=

BT AL THL

At1 April 2017 R-E-+%MA-H 157 92,635 146,835¢ 6,000% (197 199 (303957)% (158,028) (7349 (165,377)
Loss for the year EEEE - - - - - - (34175 (34175) (127) (34302)
Other comprehensive income AeEbE
- Exchange differences on translation of -BEBNEBELY

foreign operations EXEE - - - - - (1,073 - (1,073 (206) (1,319
Total comprehensive income (expense)  EE2EH(BL)

for the year ag - - - - (1073 (34,175) (35,248) (373 (35,621)
Conversion of convertible bonds (note (g)) HBATERS 160 2902 4,330) - - - - 18732 - 18732
Shares issued or tobe issued inrespectof - BESERE m%‘ﬁ%i‘%f Z

bondinterest payments (note f) BOIGE) 143 16,657 - (6,000 - - - 10800 - 10,800
At 31 March 2018¢ RZF-NE=f=1-B¢ 760 132,194* 42,505* - (197) (874)* (338,132)¢ (163,744) (7,722) (171,466)
Impact on initial application of HKFRS 9 ERERERHBRE RSS2 TE = = = = = = (4.980) (4,980) = (4,980)
Adjusted balance at 1 April 2018 —F-N\FMA-RZEERLER 760 132,194* 42,505* - (197) (874)* (343,112) (168,724) (7,722) (176,446)
Loss for the year FEER - - @ = = = (50,622) (50,622) (133) (50,755)
Other comprenensive income Emi@%
- Exchange differences on translation of -hgE

foreign operations Dt%%? - - - - - 533 - 533 I 774
Total comprehensive income (expense) — EE2ELHE (F%)

for the year ag = = = = = 533 (50,622) (50,089) 108 (49,981)
Shares isstied in respect of equity settlement of 35 &z

a loan (note (b)) i ) 60 14,940 - - - - = 15,000 = 15,000
Shares issued under general mandate (note (¢)) ﬁr &ng%énzﬁi iR 2 6,972 - - - - - 7,000 - 7,000
Loss on amendments of the terms of the EHEE:

convertible bonds (note () J - - 39,494 - - - (39,494) = = =
Direct cost regarding to the amendments of ~ ARBIE:] TM G

the terms of the convertible bonds EERA - - (80) - - - - (80) - (80)
Conversion of convertible bonds (note (¢)) BRARRES(HE) 136 19,585 (4,281) - - - - 15,440 - 15,440
Shares issued or to be issted inrespectof — HXRESRIEAEATEFETL

bond interest payments (note () Bip () 88 10712 - - - - - 10,800 - 10,800
At 31 March 2019 H-E-A%ZAZt-A 1072 184,403 77,638 - (197) (341) (433228  (170653) (7614)  (178.267)

*

These reserve accounts comprise the consolidated reserves of

ZERBRERSEEUBRRRAZGEEHB

-HK$171,725,000 (2018: ~HK$164,504,000) in the consolidated —171,725,000% 7 (= Z — /\F : —164,504,000)
statement of financial position. IT) °
The group has initially applied HKFRS 15 and HKFRS 9 at 1 April 2018. AEBNR-_T—-N\FOA—BEXERAEBYE

Under the transition methods chosen, comparative information is not

restated. See note 1(c).

#&%/—‘%E‘J%157JE&%5%E!M‘“#&%L%E'J%%E o 1R
IEATEERRBETE  TEEILBREN - FR
BFE1(C) ©
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For the year ended 31 March 2019 #Z—ZE—hWFE=A=1+—HILtFE

Notes:

@)

72

The merger reserve of the Group represents the difference between
the nominal value of the share capital of a subsidiary acquired and
the nominal value of the shares issued by the Company in exchange
thereof pursuant to the Group reorganisation on 20 March 2001 as
set out in the prospectus of the Company dated 26 March 2001.

Oon 29 August 2018, the Company entered into the subscription
agreement with Artic Blue Corporation (“Artic Blue”), pursuant to
which the Company has agreed to allot and issue and Artic Blue
has agreed to subscribe for 150,000,000 subscription shares at the
subscription price of HK$0.10 per subscription shares for settlement
of the outstanding loan of approximately HK$15.0 million due to Artic
Blue. On 10 September 2018, 150,000,000 ordinary shares of the
Company (the “Share(s)”) were issued accordingly.

On 19 September 2018, the Company entered into another
subscription agreement with Mr. Wang Dequn (“Mr. Wang"), pursuant
to which the Company agreed to allot and issue and Mr. Wang
has agreed to subscribe for 70,000,000 subscription shares at the
subscription price of HK$0.10 per subscription shares for additional
financial resources for the overall development of the Group. On 26
October 2018, 70,000,000 Shares were issued accordingly. Mr. Wang
has been appointed as an executive Director and chairman of the
Board with effect from 1 November 2018.

On 25 October 2018, the Company and the bondholders of the 6%
convertible bonds in the aggregate principal amount of HK$130.0
million due on 5 November 2018 (the “"CB 2018") and the 6%
convertible bonds in the aggregate principal amount of HK$120.0
million due on 28 June 2019 (the “CB 2019") (collective refer the
“CB" and the "Bondholders”) entered the supplemental agreements,
pursuant to which the Company agreed with the Bondholders (i) to
extend the maturity date of the CB 2018 and the CB 2019 from the
maturity date of 5 November 2018 and 28 June 2019 respectively to
the extended maturity date of 31 December 2020, and (ii) to change
the interest payment terms of the CB 2018 and the CB 2019 from
interest of 6% per annum payable annually to 8% per annum payable
semi-annually. The approval from the Stock Exchange has been
granted and the shareholders’ approval has been obtained at the
special general meeting of the Company dated 5 December 2018 to
approve the amendments to the terms of the CB.

As the terms of the CB have been amended, the CB has been
revalued as at the date of obtaining the shareholders’ approval
on the basis carried out at that day by an independent qualified
professional valuer not connected to the Group. The liability and the
equity components of the CB have been adjusted. A gain on debt
extinguishment of approximately HK$1.7 million was recognised in
the finance costs as the adjustment for the liability component and
a loss of approximately HK$39.5 million was recorded in the equity
transactions.

During the year, no bondholders of the CB 2018 have converted
the CB 2018 into Shares (2018: aggregate principal amount of
HK$20,000,000 converted into 400,000,000 Shares). The bondholder
of the CB 2019 has converted the CB 2019 with the aggregate
principal amount of HK$17.0 million at conversion price of HK$0.05
per share into 340,000,000 Shares (2018: no Shares were converted).

During the year, the Bondholders have requested to pay any interest
payable by way of Shares. The interests of approximately HK$11.0
million have been paid by way of the Shares and 219,801,000 Shares
were issued at conversion price of HK$0.05 per share (2018: interests
of approximately HK$17,865,000 converted into 357,304,000 Shares).
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Consolidated Statement of Cash Flows

SERTMER

For the year ended 31 March 2019 #Z—ZE—hWFE=A=1+—HILtFE

2019
—E-NF
HK$'000

FERx

2018
—E-N\F
HK$'000
AT
(Restated)
(&%)

cash flows from operating activities RETHNRERE
Loss before income tax BRETISTRATE B
From continuing operations REFRHBCEE (50,516) (29,482)
From discontinued operations KE BRI EET (273) (3,478)
(50,789) (32,960)
Adjustments for: AT EIEFRE
Finance costs BhE AR 29,703 31,369
Interest income FEWA (49) (135)
Loss on disposal of subsidiaries HET AR ZIEE 56 -
Net fair value loss/(gain) on financial assets TRBEZ AR ERFE
at fair value through profit or loss BAREFTAEBZ 1,282 (1,202)
Depreciation and amortisation T k8 408 2,033
Fair value change of liabilities extinguishment ~ SEBRBEZ AL EE (1,709) -
Loss on disposal of items of property, MEYE - R
plant and equipment REEE BE 324 44
Write-off items of property, Y% - B RERAE
plant and equipment HisEIE B 45 -
Impairment loss on other receivables HAb EWGRIBR (B E1E 2,599 -
Impairment loss on accounts and R R EWE FORE
loan receivables E51E 9,862 -
Waiver of other payables FAE M PR R (721) -
Operating loss before working capital changes &84 & # a2 L &8 (8,989) (851
Decrease in inventories FERL 62 61
Increase in loans receivables e E SRIE BN (438) (3,2995)
Increase in trade receivables B 5 FEWGRIRIE N (11,765) (19,000)
Increase in prepayments, deposits and TEFRIE ~ e REAMERGIA
other receivables bl (4,109) (3,661)
Increase in trade payables B 5 FE T IR N 12,634 1,549
Increase in other payables and accruals At B BR SR M BT BR FKAE N 4,394 3,036
Decrease in amount due from a related company &~ — R8s A& 7150 8 R > 2,802 -
Decrease in amount due to a non-controlling  FE{— & FEH5 AR A% B IR 4
shareholder of a subsidiary (45) -
Purchase of financial assets at fair value BERAREFAEBERZ
through profit or loss TRVEE (6,002) (38,281)
Proceeds from disposal of financial assets HERARBEFAERZ
at fair value through profit or loss TRVEEFTS A 11,277 66,361
Cash (used in)/generated from operations "SRR S (179) 5,919
Tax paid BHE (160) -
Net cash (used in)/generated from RETEE(FTA)BRSFE
operating activities (339) 5,919
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For the year ended 31 March 2019 #HE-Z—hE=A=+—HItFE

2019

—E-NF

HK$'000

FERx

2018

— )\
HK$'000
AT
(Restated)
(&%)

cash flows from investing activities ?ﬁﬁ%ﬁﬁﬁ%iﬁﬁmbs
Purchase of items of property, plant and EEE - 1KE3

equipment HAEIEE (368) (136)
Proceeds from disposal of items of property, HEWE - M REBIEE

plant and equipment FriS 38 1,800 180
Net cash inflow arising from the disposal of HEFRRIMELZ

subsidiaries iﬁﬁiﬁ)\%’r%ﬁ 128 -
Deposit refunded for proposed acquisition BB R ROES = 10,000
Interest received Euﬁlﬂ,u 49 1
Net cash generated from investing RETBHBRESFEHE

activities 1,609 10,045
Cash flows from financing activities BMEEEFERESRE
Proceeds from issue of shares ?’fﬁﬂ%ﬁﬁﬁ%?x 7,000 -
Expenses on issue of convertible bonds TR ES 2 Y (240)
Proceeds from borrowings 1%%-?)5%5}# 23,183 10,000
Repayments of borrowings BEEE (31,014) (35,500)
Interest paid 2RHE (1,663) Q)
Increase in amount due to director JERTEEFRIAE N 1,120 -
Net cash used in financing activities REEEFAREFE (1,614) (25,507)
Net decrease in cash and cash equivalents & RIREZEYR L FHE (344) (9,537)
Cash and cash equivalents at beginning of year F#I54 RKIRESEEY 2,063 12,329
Effects of foreign exchange rate changes, net  SNEME R & &) 2 52 %58 501 (729)
Cash and cash equivalents at end of year FRRERBLZEY 2,220 2,063
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Notes to the Consolidated Financial Statements
e SRR EE

CORPORATE INFORMATION

Code Agriculture (Holdings) Limited (the "Company”) is
incorporated in Bermuda as an exempted company with
limited liability and its shares are listed on the GEM of The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”).
The address of its registered office is Clarendon House, 2
Church Street, Hamilton HM11, Bermuda and its principal
place of business is Room 2007, 20th Floor, C C Wu Building,
302-308 Hennessy Road, Wan Chai, Hong Kong.

The principal activity of the Company is investment holding.
Details of the principal activities of the subsidiaries are set out
in note 42 to the consolidated financial statements.

SIGNIFICANT ACCOUNTING POLICIES

(a) Basis of preparation

These consolidated financial statements have been
prepared in accordance with Hong Kong Financial
Reporting Standards ("HKFRSs”) (which includes all
applicable HKFRSs, Hong Kong Accounting Standards
("HKASS") and Interpretations) issued by the Hong Kong
Institute of Certified Public Accountants (“HKICPA"),
and accounting principles generally accepted in
Hong Kong. In addition, these consolidated financial
statements include applicable disclosures required by
the Rules Governing the Listing of Securities on the
GEM of the Stock Exchange (the “GEM Listing Rules”)
and by Hong Kong Companies Ordinance (“"HKCO").

These consolidated financial statements have been
prepared under the historical cost convention, except
for certain financial instruments measured at fair
values as explained in the accounting policies set out
below. These consolidated financial statements are
presented in Hong Kong dollars (“HK$") and all values
are rounded to the nearest thousand (“HK$'000")
except when otherwise indicated.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(a)

Basis of preparation (continued)

Basis of consolidation

The consolidated financial statements include
the financial statements of the Company and its
subsidiaries (collectively referred to as the “Group”)
for the year ended 31 March 2019. A subsidiary is
an entity (including a structured entity), directly or
indirectly, controlled by the Company. Control is
achieved when the Group is exposed, or has rights, to
variable returns from its involvement with the investee
and has the ability to affect those returns through its
power over the investee (i.e., existing rights that give
the Group the current ability to direct the relevant
activities of the investee).

When the Company has, directly or indirectly, less
than a majority of the voting or similar rights of an
investee, the Group considers all relevant facts and
circumstances in assessing whether it has power over
an investee, including:

(a) the contractual arrangement with the other
vote holders of the investee,

(b) rights arising from other contractual arrangements;
and

(c) the Group’s voting rights and potential voting
rights.

The financial statements of the subsidiaries are
prepared for the same reporting period as the
Company, using consistent accounting policies. The
results of subsidiaries are consolidated from the date
on which the Group obtains control, and continue
to be consolidated until the date that such control
ceases.
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2.

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(a)

Basis of preparation (continued)

Basis of consolidation (Continued)

Profit or loss and each component of other
comprehensive income are attributed to the owners
of the parent of the Group and to the non-controlling
interests, even if this results in the non-controlling
interests having a deficit balance. All intra-group assets
and liabilities, equity, income, expenses and cash
flows relating to transactions between members of
the Group are eliminated in full on consolidation.

The Group reassesses whether or not it controls an
investee if facts and circumstances indicate that there
are changes to one or more of the three elements of
control described above. A change in the ownership
interest of a subsidiary, without a loss of control, is
accounted for as an equity transaction.

If the Group loses control over a subsidiary, it
derecognises (i) the assets (including goodwill) and
liabilities of the subsidiary, (i) the carrying amount of
any non-controlling interest and (iii) the cumulative
translation differences recorded in equity; and
recognises (i) the fair value of the consideration
received, (i) the fair value of any investment retained
and (iii) any resulting surplus or deficit in profit or
loss. The Group's share of components previously
recognised in other comprehensive income is
reclassified to profit or loss or retained profits, as
appropriate, on the same basis as would be required
if the Group had directly disposed of the related assets
or liabilities.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(a)

Basis of preparation (continued)

Going concern basis

In preparing the consolidated financial statements,
the directors of the Company (the “Directors”) have
given careful consideration to the future liquidity
and performance of the Group in light of the fact
that as at 31 March 2019, the Group had net current
liabilities of approximately HK$17,961,000 (2018:
approximately HK$87,075,000) and a capital deficiency
of approximately HK$178,267,000 (2018: approximately
HK$171,466,000).

The Directors reviewed the Group's financial and
liquidity position, and have taken the following actions
to mitigate the liquidity issues faced by the Group:

(@) the shareholders of the Company have
confirmed that they will provide continuous
financial support to the Company for a period
of twelve months from the date of approval of
these consolidated financial statements for the
year ended 31 March 2019 by the Directors;

(b) possible fund raising activities including, but
not limited to placing, rights issues or open
offer and issuance of convertible bonds are to
be attempted;
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2.

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(a)

Basis of preparation (continued)

Going concern basis (Continued)

(C) the Group is in negotiation with financial
institutions and the Company’s bondholders
for new borrowings and extensions of existing
borrowings and convertible bonds upon due
dates and applying for future credit facilities,
and

(d) the management plans to improve the Group's
financial performance by taking steps to reduce
discretionary expenses and administrative
costs and exploring new business which will
provide a growing and recurring source of
income.

In light of the measures and arrangements as
described above, the Directors consider the Group will
have sufficient working capital to meet their financial
obligations as they fall due for the foreseeable future.
Accordingly, the consolidated financial statements
have been prepared on a going concern basis.

Should the Group be unable to continue as a going
concern basis, adjustments would have to be made
to restate the values of assets to their recoverable
amounts, to provide for any further liabilities which
might arise and to reclassify non-current assets and
liabilities as current assets and liabilities, respectively.
The effects of these potential adjustments have
not been reflected in the consolidated financial
Statements.
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2. SIGNIFICANT ACCOUNTING POLICIES 2.
(Continued)

(b) New and Amendments to HKFRSs
that are mandatorily effective for the
current year

In the current year, the Group has adopted the
following amended HKFRSs and HKASs issued by the
HKICPA for the first time in the current year.

HKFRS 9 Financial Instruments
HKFRS 15 Revenue from Contracts with
Customers and the related
Amendments
HK (IFRIC) - Int 22 Foreign Currency Transactions and
Advance Consideration
Amendments to Classification and Measurement of
HKFRS 2 Share-based Payment Transactions
Amendments to Applying HKFRS 9 Financial
HKFRS 4 Instruments with HKFRS 4
Insurance Contracts
Amendments to As part of the Annual Improvements
HKAS 28 to HKFRSs 2014-2016
Amendments to Transfers of Investment Property
HKAS 40

Except as described below, the application of the
new and amendments to HKFRSS in the current year
has had no material impact on the Group'’s financial
performance and positions for the current and prior
years and/or on the disclosures set out in these
consolidated financial statements.
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2.

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(b)

New and Amendments to HKFRSs
that are mandatorily effective for the
current year (continued)

HKFRS 15 Revenue from Contracts with
Customers

The Group has applied HKFRS 15 for the first time
in the current year. HKFRS 15 superseded HKAS 18
Revenue, HKAS 11 Construction Contracts and the
related interpretations.

The Group has applied HKFRS 15 retrospectively with
the cumulative effect of initially applying this Standard
recognised at the date of initial application, 1 April
2018. Any difference at the date of initial application
is recognised in the opening retained profits and
comparative information has not been restated.
Furthermore, in accordance with the transition
provisions in HKFRS 15, the Group has elected to
apply the Standard retrospectively only to contracts
that are not completed at 1 April 2018 and has used
the practical expedient for all contract modifications
that occurred before the date of initial application,
the aggregate effect of all of the modifications was
reflected at the date of initial application. Accordingly,
certain comparative information may not be
comparable as comparative information was prepared
under HKAS 18 Revenue and HKAS 11 Construction
Contracts and the related interpretations.

Information about the Group’'s performance
obligations and the accounting policies resulting from
application of HKFRS 15 are disclosed in notes to the
consolidated financial statements.

Considering the nature of the Group's principal
activities, Management has assessed the impact and
concluded that the application of HKFRS 15 has not
had any material impact on the Group’s consolidated
financial statements.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(b)

New and Amendments to HKFRSs
that are mandatorily effective for the
current year (continued)

HKFRS 15 Revenue from Contracts with
Customers (Continued)

The Group recognises revenue from the following
major sources which arise from contracts with
customers:

1. Service income from digital television

2. Service income form car beauty

3. Loan interest income from money lending
business

HKFRS 9 Financial Instruments

In the current year, the Group has applied HKFRS 9
Financial Instruments and the related consequential
amendments to other HKFRSs. HKFRS 9 introduces
new requirements for 1) the classification and
measurement of financial assets and financial
liabilities, 2) expected credit losses (“ECL") for financial
assets and other items (for example, contract assets,
lease receivables and financial guarantee contracts).

The Group has applied HKFRS 9 in accordance
with the transition provisions set out in HKFRS 9,
i.e. applied the classification and measurement
requirements (including impairment under ECL
model) retrospectively to instruments that have not
been derecognised as at 1 April 2018 (date of initial
application) and has not applied the requirements
to instruments that have already been derecognised
as at 1 April 2018. The difference between carrying
amounts as at 31 March 2018 and the carrying
amounts as at 1 April 2019 are recognised in the
opening retained profits and other components of
equity, without restating comparative information.
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Notes to the Consolidated Financial Statements 42 & Bf 7 5R = Mt sT

2. SIGNIFICANT ACCOUNTING POLICIES 2. BEBRSTHEER@®

(Continued)

(b) New and Amendments to HKFRSs (b) RAEFEBEERZHETR
that are mandatorily effective for the RIEFT2EBMEREER
current year (continued) (#)

HKFRS 9 Financial Instruments (Continued) ERMEHREENFEINEMIA
(%)
Accordingly, certain comparative information may AR ER NIRE R ES 5 4EL]
not be comparable as comparative information was FIHREMITHE : BRARFER
prepared under HKAS 39 Financial Instruments: B FH o BT HEER A e EL
Recognition and Measurement. LR o
Accounting policies resulting from application EREBMEREEAERELEZ
of HKFRS 9 are disclosed in notes to the B BRRGEM KRR THE
consolidated financial statements
Summary of effects arising from initial BEXERE B BHEEEREIRE
application of HKFRS 9 EZHECHE
Carrying
amounts Carrying
previously amounts
reported at under HKFRS 9
31 March 2018  Remeasurement at 1 April 2018
RZZE—\F
mAH—H
i:[l BIRERENTE
RZZE—N\F EZEH
=A=+—H FEIRAtHE
Hd 2 BREE BETE Z ERHEE
HK$'000 HK$'000 HK$'000
FAT FA&T FAEIT
Loan and accounts receivables &3 R FEWERR 32,500 (4,980) 27,520
Accumulated losses Z:tEE 338,132 4,980 343,112
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2. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

New and Amendments to HKFRSS in
Issue But Not Yet Effective

The Group has not early applied the following new and
revised HKFRSs and HKASs that have been issued but
are not yet effective.

(c)

HKFRS 16
HKFRS 17

HK (IFRIC) - Int 23

Amendments to
HKFRS 10 and
HKAS 28

Amendments to
HKAS 19

Amendments to
HKAS 28

Amendments to
HKFRSs

Amendments to
HKFRS 3

Amendments to
HKFRS 9

Amendments to

HKAS 1and HKAS 8

Leases!
Insurance Contracts?

Uncertainty over Income
Tax Treatments'

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

Plan Amendment, Curtailment or
Settlement?

Long-term Interests in Associates and
Joint Ventures?

Annual Improvements to HKFRSS
2015-2017 Cycle?

Definition of a Business?
Prepayment Features with Negative

Compensation’
Definition of Material®

1 Effective for annual periods beginning on or after 1

January 2019.

2 Effective for annual periods beginning on or after 1
January 2021.

3 Effective for business combinations and assets

acquisitions for which the acquisition date is on or
after the first period beginning on or after 1 January

2020.

4 Effective for annual periods beginning on or after a
date to be determined.

5 Effective for annual periods beginning on or after 1
January 2020.

The directors of the Company do not anticipate that
the application of these will have a material effect on
the Group's consolidated financial statements.
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2.

SIGNIFICANT ACCOUNTING POLICIES

(Continued)

(c)

New and Amendments to HKFRSS in
Issue But Not Yet Effective (continued)

HKFRS 16 Leases

HKFRS 16 was issued in January 2016. It will result in
almost all leases being recognised on the consolidated
balance sheet by lessees, as the distinction between
operating and finance leases is removed. Under
the new standard, an asset (the right to use the
leased item) and a financial liability to pay rentals are
recognised. The only exceptions are short term and
low-value leases.

The accounting for lessors will not significantly
change.

The standard will affect primarily the accounting for
Group's operating leases. As at the balance sheet
date, the Group has non-cancellable operating lease
commitments of approximately HK1,006,000. However,
the Group has not yet determined to what extent
these commitments will result in the recognition of an
asset and a liability for future payments and how this
will affect the Group’s profit and classification of cash
flows.

Some of the commitments may be covered by the
exception for short-term and low value leases and
some commitments may relate to arrangements that
will not qualify as leases under HKFRS 16.

The Group will apply the standard from its mandatory
adoption date of 1 April 2019. The Group intends to
apply the simplified transition approach and will not
restate comparative amounts for the year prior to
first adoption. Right-of-use assets for property leases
will be measured on transition as if the new rules had
always been applied. All other right-of-use assets will
be measured at the amount of the lease liability on
adoption (adjusted for any prepaid or accrued lease
expenses).

There are no other standards and interpretations that
are not yet effective that would be expected to have a
material impact on the Group’s consolidated financial
statements.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies

Investments in associates

An associate is an entity in which the Group has a long
term interest of generally not less than 20% of the
equity voting rights and over which it is in a position to
exercise significant influence. Significant influence is
the power to participate in the financial and operating
policy decisions of the investee, but not control or
joint control over those policies.

The Group’s share of the post-acquisition results and
other comprehensive income of associates is included
in the consolidated statement of profit or loss and
consolidated statement of other comprehensive
income, respectively. In addition, when there has
been a change recognised directly in the equity of
the associate, the Group recognises its share of
any changes, when applicable, in the consolidated
statement of changes in equity. Unrealised gains and
losses resulting from transactions between the Group
and its associates are eliminated to the extent of the
Group's investments in the associates, except where
unrealised losses provide evidence of an impairment
of the asset transferred. Goodwill arising from the
acquisition of associates is included as part of the
Group's investments in associates.

Upon loss of significant influence over the associate,
the Group measures and recognises any retained
investment at its fair value. Any difference between
the carrying amount of the associate upon loss of
significant influence or joint control and the fair
value of the retained investment and proceeds from
disposal is recognised in profit or loss.

When an investment in an associate is classified
as held for sale, it is accounted for in accordance
with HKFRS 5 Non-current Assets Held for Sale and
Discontinued Operations.
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Notes to the Consolidated Financial Statements 4= & B #83R FR KisT

2.

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies (continued)

Business combinations and goodwill

Business combinations other than those under
common control are accounted for using the
acquisition method. The consideration transferred is
measured at the acquisition date fair value which is
the sum of the acquisition date fair values of assets
transferred by the Group, liabilities assumed by the
Group to the former owners of the acquiree and the
equity interests issued by the Group in exchange
for control of the acquiree. For each business
combination, the Group elects whether to measure
the non-controlling interests in the acquiree that are
present ownership interests and entitle their holders
to a proportionate share of net assets in the event of
liquidation at fair value or at the proportionate share
of the acquiree’s identifiable net assets. All other
components of non-controlling interests are measured
at fair value. Acquisition-related costs are expensed as
incurred.

When the Group acquires a business, it assesses the
financial assets and liabilities assumed for appropriate
classification and designation in accordance with
the contractual terms, economic circumstances and
pertinent conditions as at the acquisition date. This
includes the separation of embedded derivatives in
host contracts of the acquiree.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies (continued)

Business combinations and goodwill (Continued)

If the business combination is achieved in stages, the
previously held equity interest is remeasured at its
acquisition date fair value and any resulting gain or
loss is recognised in profit or loss.

Any contingent consideration to be transferred by the
acquirer is recognised at fair value at the acquisition
date. Contingent consideration classified as an asset
or liability is measured at fair value with changes
in fair value recognised in profit or loss. Contingent
consideration that is classified as equity is not
remeasured and subsequent settlement is accounted
for within equity.

Goodwill is initially measured at cost, being the excess
of the aggregate of the consideration transferred, the
amount recognised for non-controlling interests and
any fair value of the Group’s previously held equity
interests in the acquiree over the identifiable net
assets acquired and liabilities assumed. If the sum of
this consideration and other items is lower than the
fair value of the net assets acquired, the difference is,
after reassessment, recognised in profit or loss as a
gain on bargain purchase.
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Notes to the Consolidated Financial Statements 4= & B #83R FR KisT

2.

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies (continued)

Business combinations and goodwill (Continued)

After initial recognition, goodwill is measured at cost
less any accumulated impairment losses. Goodwill
is tested for impairment annually or more frequently
if events or changes in circumstances indicate that
the carrying value may be impaired. The Group
performs its annual impairment test of goodwill as
at 31 March. For the purpose of impairment testing,
goodwill acquired in a business combination is, from
the acquisition date, allocated to each of the Group’s
cash-generating units, or groups of cash-generating
units, that are expected to benefit from the synergies
of the combination, irrespective of whether other
assets or liabilities of the Group are assigned to those
units or groups of units.

Impairment is determined by assessing the
recoverable amount of the cash-generating unit (group
of cash-generating units) to which the goodwill relates.
Where the recoverable amount of the cash-generating
unit (group of cash-generating units) is less than the
carrying amount, an impairment 10ss is recognised.
An impairment loss recognised for goodwill is not
reversed in a subsequent period.

Where goodwill has been allocated to a cash-
generating unit (or group of cash-generating units) and
part of the operation within that unit is disposed of,
the goodwill associated with the operation disposed
of is included in the carrying amount of the operation
when determining the gain or loss on the disposal.
Goodwill disposed of in these circumstances is
measured based on the relative value of the operation
disposed of and the portion of the cash-generating
unit retained.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies (continued)

Fair value measurement

The Group measures its derivative financial
instruments and equity investments at fair value at
the end of each reporting period. Fair value is the
price that would be received to sell an asset or paid
to transfer a liability in an orderly transaction between
market participants at the measurement date. The
fair value measurement is based on the presumption
that the transaction to sell the asset or transfer the
liability takes place either in the principal market for
the asset or liability, or in the absence of a principal
market, in the most advantageous market for the asset
or liability. The principal or the most advantageous
market must be accessible by the Group. The fair
value of an asset or a liability is measured using the
assumptions that market participants would use when
pricing the asset or liability, assuming that market
participants act in their economic best interest.

A fair value measurement of a non-financial asset
takes into account a market participant’s ability to
generate economic benefits by using the asset in its
highest and best use or by selling it to another market
participant that would use the asset in its highest and
best use.

The Group uses valuation technigues that are
appropriate in the circumstances and for which
sufficient data are available to measure fair value,
maximising the use of relevant observable inputs and
minimising the use of unobservable inputs.
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Notes to the Consolidated Financial Statements 4= & B #83R FR KisT

2.

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies (continued)

Fair value measurement (Continued)

All assets and liabilities for which fair value is

measured or disclosed in the consolidated financial

statements are categorised within the fair value

hierarchy, described as follows, based on the

lowest level input that is significant to the fair value

measurement as a whole:

Level 1 - based on quoted prices (unadjusted) in
active markets for identical assets or
liabilities

Level 2 - based on valuation technigues for which
the lowest level input that is significant to
the fair value measurement is observable,
either directly or indirectly

Level 3 - based on valuation technigues for which
the lowest level input that is significant
to the fair value measurement is
unobservable

For assets and liabilities that are recognised in the
consolidated financial statements on a recurring
basis, the Group determines whether transfers
have occurred between levels in the hierarchy by
reassessing categorization (based on the lowest level
input that is significant to the fair value measurement
as a whole) at the end of each reporting period.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies (continued)

Impairment of non-financial assets

Where an indication of impairment exists, or when
annual impairment testing for an asset is required
(other than inventories, financial assets, deferred
tax assets and non-current assets/a disposal group
classified as held for sale), the asset’s recoverable
amount is estimated. An asset’s recoverable amount
is the higher of the asset’s or cash-generating unit's
value in use and its fair value less costs of disposal,
and is determined for an individual asset, unless the
asset does not generate cash inflows that are largely
independent of those from other assets or groups
of assets, in which case the recoverable amount is
determined for the cash-generating unit to which the
asset belongs.

An impairment loss is recognised only if the carrying
amount of an asset exceeds its recoverable amount.
In assessing value in use, the estimated future cash
flows are discounted to their present value using a
pre-tax discount rate that reflects current market
assessments of the time value of money and the risks
specific to the asset. An impairment loss is charged to
profit or loss in the period in which it arises in those
expense categories consistent with the function of the
impaired asset.
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Notes to the Consolidated Financial Statements 4= & B #83R FR KisT

2.

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies (continued)

Impairment of non-financial assets (Continued)
An assessment is made at the end of each reporting
period as to whether there is an indication that
previously recognised impairment losses may no
longer exist or may have decreased. If such an
indication exists, the recoverable amount is estimated.
A previously recognised impairment loss of an asset
other than goodwill is reversed only if there has
been a change in the estimates used to determine
the recoverable amount of that asset, but not to an
amount higher than the carrying amount that would
have been determined (net of any depreciation) had
no impairment loss been recognised for the asset in
prior years. A reversal of such an impairment loss
is credited to profit or loss in the period in which it
arises.

Related parties
A party is considered to be related to the Group if:

(@) the party is a person, or a close member of
that person'’s family and that person:

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

(if) has significant influence over the
Group; or

(iii) is a member of the key management
personnel of the Group or the Group's
parent; or
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

summary of significant accounting
policies (continued)
Related parties (Continued)

(b) the party is an entity where any of the following
conditions applies:

(d)

0]

(if)

(i)

(iv)

(Vii)

(viii)

the entity and the Group are members
of the same group;

one entity is an associate or joint
venture of the other entity (or of a
parent, subsidiary or fellow subsidiary
of the other entity);

the entity and the Group are joint
ventures of the same third party;

one entity is a joint venture of a
third entity and the other entity is an
associate of the third entity;

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

the entity is controlled or jointly
controlled by a person identified in (a);

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

the entity, or any member of a group
of which it is a part, provides key
management personnel services to the
Group or to the parent of the Group.
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Notes to the Consolidated Financial Statements 4= & B #83R FR KisT

2.

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies (continued)

Property, plant and equipment

Property, plant and equipment are stated at cost less
accumulated depreciation and any impairment losses.
The cost of an item of property, plant and equipment
comprises its purchase price and any directly
attributable costs of bringing the asset to its working
condition and location for its intended use.

Expenditure incurred after items of property, plant
and equipment have been put into operation, such
as repairs and maintenance, is normally charged to
the consolidated statement of profit or loss in the
period in which it is incurred. In situations where the
recognition criteria are satisfied, the expenditure for a
major inspection is capitalised in the carrying amount
of the asset as a replacement. Where significant parts
of property, plant and equipment are required to
be replaced at intervals, the Group recognises such
parts as individual assets with specific useful lives and
depreciates them accordingly.

Depreciation is calculated on the straight-line basis
to write off the cost of each item of property, plant
and equipment to its residual value over its estimated
useful life. The principal annual rates used for this
purpose are as follows:

Buildings 3% t0 10%
Leasehold improvements Over the shorter
of the lease

terms and 10%

Plant and machinery 10% to 20%

Furniture, fixtures and equipment 20%
Motor vehicles 10% to 20%
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies (continued)

Property, plant and equipment (Continued)
Where parts of an item of property, plant and
equipment have different useful lives, the cost of that
item is allocated on a reasonable basis among the
parts and each part is depreciated separately. Residual
values, useful lives and the depreciation method are
reviewed, and adjusted if appropriate, at least at each
financial year end.

An item of property, plant and equipment including
any significant part initially recognised is derecognised
upon disposal or when no future economic benefits
are expected from its use or disposal. Any gain or
loss on disposal or retirement recognised in the
consolidated statement of profit or loss in the year the
asset is derecognised is the difference between the
net sales proceeds and the carrying amount of the
relevant asset.

Intangible assets (other than goodwiill)

Intangible assets acquired separately are measured on
initial recognition at cost. The cost of intangible assets
acquired in a business combination is the fair value at
the date of acquisition. The useful lives of intangible
assets are assessed to be either finite or indefinite.
Intangible assets with finite lives are subsequently
amortised over the useful economic life and assessed
for impairment whenever there is an indication that
the intangible asset may be impaired. The amortisation
period and the amortisation method for an intangible
asset with a finite useful life are reviewed at least at
each financial year end.
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Notes to the Consolidated Financial Statements 4= & B #83R FR KisT

2.

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

Summary of significant accounting
policies (continued)

Intangible assets (other than goodwill)
(Continued)

Amortisation is provided on a straight-line basis
over their estimated useful lives as follows. The
amortisation expense is recognised in profit or loss
and included in administrative expenses.

Customer relationship
Club membership

4 years
29.5 years

Tradename with indefinite useful lives is tested for
impairment annually either individually or at the cash
generating unit level. Such intangible assets are not
amortised. The useful life of an intangible asset with
an indefinite life is reviewed annually to determine
whether the indefinite life assessment continues to
be supportable. If not, the change in the useful life
assessment from indefinite to finite is accounted for
0n a prospective basis.

Gains or losses arising from derecognition of an
intangible asset are measured at the difference
between the net disposal proceeds and the carrying
amount of the intangible asset and are recognised in
the consolidated statement of profit or loss when the
intangible asset is derecognised.

Leases

The Group as lessee

Operating lease payments are recognised as an
expense on a straight-line basis over the lease term,
except where another systematic basis is more
representative of the time pattern in which economic
benefits from the leased asset are consumed.
Contingent rentals arising under operating leases
are recognised as an expense in the period in which
they are incurred. In the event that lease incentives
are received to enter into operating leases, such
incentives are recognised as a liability. The aggregate
benefit of incentives is recognised as a reduction of
rental expense on a straight-line basis, except where
another systematic basis is more representative of
the time pattern in which economic benefits from the
leased asset are consumed.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies (continued)

Leases (Continued)

Leasehold land and building

When a lease includes both land and building
elements, the Group assesses the classification of
each element as a finance or an operating lease
separately based on the assessment as to whether
substantially all the risks and rewards incidental to
ownership of each element have been transferred
to the Group, unless it is clear that both elements
are operating leases in which case the entire lease
is classified as an operating lease. Specifically, the
minimum lease payments (including any lump sum
upfront payments) are allocated between the land and
the building elements in proportion to the relative fair
values of the leasehold interests in the land element
and building element of the lease at the inception of
the lease.

To the extent the allocation of the lease payments
can be made reliably, interest in leasehold land that
is accounted for as an operating lease is presented
as “prepaid land lease payments” in the consolidated
statement of financial position and is amortised over
the lease term on a straight-line basis. When the
lease payments cannot be allocated reliably between
the land and building elements, the entire lease is
generally classified as a finance lease and accounted
for as property, plant and equipment.
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Notes to the Consolidated Financial Statements 4= & B #83R FR KisT

2.

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies (continued)

Financial Instruments

Financial assets

Recognition and derecognition

Financial assets are recognised when and only
when the Group becomes a party to the contractual
provisions of the instruments and on a trade date
basis.

A financial asset is derecognised when and only
when (i) the Group’s contractual rights to future cash
flows from the financial asset expire or (i) the Group
transfers the financial asset and either (a) the Group
transfers substantially all the risks and rewards of
ownership of the financial asset, or (b) the Group
neither transfers nor retains substantially all the risks
and rewards of ownership of the financial asset but it
does not retain control of the financial asset.

If the Group retains substantially all the risks and
rewards of ownership of a transferred financial asset,
the Group continues to recognise the financial asset
and also recognises a collateralised borrowing for the
proceeds received.

If the Group neither transfers nor retains substantially
all the risks and rewards of ownership and continues
to control the transferred asset, the Group recognises
the financial asset to the extent of its continuing
involvement and an associated liability for the
amounts it may have to pay.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies (continued)

Financial Instruments (Continued)
Classification and measurement
Financial assets — applicable from 1 January 2018

Financial assets (except for trade receivables without
a significant financing component) are initially
recognised at their fair value plus, in the case of
financial assets not carried at FVPL, transaction costs
that are directly attributable to the acquisition of the
financial assets. Such trade receivables are initially
measured at their transaction price.

On initial recognition, a financial asset is classified as
(i) measured at amortised cost; (i) debt investment
measured at fair value through other comprehensive
income (“Mandatory FVOCI”); (iii) equity investment
measured at fair value through other comprehensive
income (“Designated FVOCI"), or (iv) measured at fair
value through profit or loss (“FVPL").

The classification of financial assets at initial
recognition depends on the Group’s business model
for managing the financial assets and the financial
asset's contractual cash flow characteristics. Financial
assets are not reclassified subsequent to their initial
recognition unless the Group changes its business
model for managing them, in which case all affected
financial assets are reclassified on the first day of the
first annual reporting period following the change in
the business model (the “reclassification date”).
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2.

SIGNIFICANT ACCOUNTING POLICIES

(Continued)

(d)

summary of significant accounting
policies (continued)

Financial Instruments (Continued)
Classification and measurement (Continued)
Financial assets — applicable from 1 January 2018
(Continued)

1)

Financial assets measured at amortised cost

A financial asset is measured at amortised cost
if it meets both of the following conditions and
is not designated as at FVPL:

(i) it is held within a business model whose
objective is to hold financial assets in
order to collect contractual cash flows;
and

(if) its contractual terms give rise on
specified dates to cash flows that
are solely payments of principal and
interest on the principal amount
outstanding.

Financial assets at amortised cost are
subsequently measured using the effective
interest rate method and are subject to
impairment. Gains and losses arising from
impairment, derecognition or through the
amortisation process are recognised in profit
or loss.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies (continued)

Financial Instruments (Continued)
Classification and measurement (Continued)
Financial assets — applicable from 1 January 2018
(Continued)

2) Financial assets at FVPL

These investments include financial assets
that are not measured at amortised cost or
FVOCI, including financial assets held for
trading, financial assets designated upon initial
recognition as at FVPL, and financial assets
resulting from a contingent consideration
arrangement in a business combination to
which HKFRS 3 applies and financial assets
that are otherwise required to be measured at
FVPL. They are carried at fair value, with any
resultant gain and loss recognised in profit or
loss, which includes any dividend or interest

earned on the financial assets.

A financial asset is classified as held for trading

if itis:

(i) acquired principally for the purpose of

selling it in the near term;

(if) part of a portfolio of identified financial
instruments that are managed together
and for which there is evidence of a
recent actual pattern of short-term
profit-taking on initial recognition; or

(i) a derivative that is not a financial
guarantee contract or not a designated

and effective hedging instrument.

Derivatives embedded in a hybrid contract
in which a host is an asset within the scope
of HKFRS 9 are not separated from the host.
Instead, the entire hybrid contract is assessed

for classification.
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Notes to the Consolidated Financial Statements 4= & B #83R FR KisT

2. SIGNIFICANT ACCOUNTING POLICIES

(Continued)

(d)

summary of significant accounting
policies (continued)

Financial Instruments (Continued)
Classification and measurement (Continued)
Financial assets — applicable from 1 January 2018
(Continued)

2)

3)

Financial assets at FVPL (Continued)

Financial assets are designated at initial
recognition as at FVPL only if doing so
eliminates or significantly reduces a
measurement or recognition inconsistency that
would otherwise arise from measuring assets
or liabilities or recognising the gains or losses
on them on different bases.

Financial assets at Designated FVOCI

Upon initial recognition, the Group may make
an irrevocable election to present subsequent
changes in the fair value of an investment
in an equity instrument that is neither held
for trading nor contingent consideration
recognised by an acquirer in a business
combination to which HKFRS 3 applies in other
comprehensive income. The classification is
determined on an instrument-by-instrument
basis.

These equity investments are subsequently
measured at fair value and are not subject to
impairment. Dividends are recognised in profit
or loss unless the dividend clearly represents a
recovery of part of the cost of the investment.
Other gains or losses are recognised in other
comprehensive income and shall not be
subsequently reclassified to profit or loss. The
Group's financial assets at designated FVOCI
included all available-for-sales financial assets.
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SIGNIFICANT ACCOUNTING POLICIES

(Continued)

(d)

summary of significant accounting
policies (continued)
Financial Instruments (Continued)

Classification and measurement (Continued)
Financial assets — applicable before 1 January 2018

Financial assets are initially recognised at their fair
value plus, in the case of financial assets not carried
at fair value through profit or loss, transaction costs
that are directly attributable to the acquisition or issue
of the financial assets.

The Group classified its financial assets into one of the
following categories before 1 April 2018:

Financial assets at fair value through profit or
loss

Financial assets at fair value through profit or
loss include financial assets held for trading.
They are carried at fair value, with any resultant
gain and loss recognised in profit or loss, which
includes any dividend or interest earned on the
financial assets.

Financial assets are classified as held for
trading if they are (i) acquired or incurred
principally for the purpose of selling in the
near future; (i) part of a portfolio of identified
financial instruments that the Group manages
together and has a recent actual pattern of
short-term profit-taking; or (iii) derivatives that
are not financial guarantee contracts or not
designated and effective hedging instruments.
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Notes to the Consolidated Financial Statements 4= & B #83R FR KisT

2.

SIGNIFICANT ACCOUNTING POLICIES

(Continued)

(d)

summary of significant accounting
policies (continued)

Financial Instruments (Continued)
Classification and measurement (Continued)
Financial assets — applicable before 1 January 2018
(Continued)

0]

Financial assets at fair value through profit or
loss (Continued)

Financial assets are designated at initial
recognition as at fair value through profit or
loss only if (i) the designation eliminates or
significantly reduces the inconsistent treatment
that would otherwise arise from measuring
the assets or liabilities or recognising gains
or losses on a different basis; or (ii) they
are part of a group of financial assets and/
or financial liabilities that are managed and
their performance evaluated on a fair value
basis, in accordance with a documented risk
management strategy; or (iii) they contain
embedded derivatives that would need to be
separately recorded.

Where a contract contains one or more
embedded derivatives, the entire hybrid
contract may be designated as a financial
asset at fair value through profit or loss, except
where the embedded derivative does not
significantly modify the cash flows or it is clear
that separation of the embedded derivative is
prohibited.
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SIGNIFICANT ACCOUNTING POLICIES

(Continued)

(d)

summary of significant accounting
policies (continued)

Financial Instruments (Continued)
Classification and measurement (Continued)
Financial assets — applicable before 1 January 2018
(Continued)

(if)

Loans and receivables

Loans and receivables including bank balances
and cash, loans and interest receivables and
trade and other receivables are non-derivative
financial assets with fixed or determinable
payments that are not quoted in an active
market and are not held for trading. They are
measured at amortised cost using the effective
interest method, except where receivables
are interest-free loans and without any fixed
repayment term or the effect of discounting
would be insignificant. In such case, the
receivables are stated at cost less impairment
loss. Amortised cost is calculated by taking
into account any discount or premium on
acquisition over the period to maturity.
Gains and losses arising from derecognition,
impairment or through the amortisation
process are recognised in profit or oss.

Financial liabilities

Recognition and derecognition

Financial liabilities are recognised when and only
when the Group becomes a party to the contractual
provisions of the instruments.

A financial liability is derecognised when and only
when the liability is extinguished, that is, when
the obligation specified in the relevant contract is
discharged, cancelled or expires.
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Notes to the Consolidated Financial Statements 4= & B #83R FR KisT

2.

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies (continued)

Financial liabilities (Continued)

Classification and measurement

The Group's financial liabilities include trade and other
payables, bank and other borrowings, notes payable
and bonds payable. All financial liabilities except for
derivatives are recognised initially at their fair value
and subsequently measured at amortised cost, using
the effective interest method, unless the effect of
discounting would be insignificant, in which case they
are stated at cost.

A day-one gain or loss arises when the transaction
price for a liability differs from the fair value used to
measure it on initial recognition. Such gain or loss is
deferred on initial recognition when the fair value is
not evidenced by a quoted price in an active market
for an identical liability (i.e. a Level 1 input) or based
on a valuation techniqgue that use only date from
observable markets. After initial recognition, the
deferred gain or loss is recognised only to the extent
that it arises from a change in a factor (including time)
that market participants would take into account
which pricing the liability.

Impairment of financial assets and other items
under HKFRS 9

Applicable from 1 January 2018

The Group recognises loss allowances for expected
credit losses (“ECL") on financial assets that are
measured at amortised cost, Mandatory FVOCI, lease
receivables, contract assets, loan commitments and
financial guarantee contracts issued to which the
impairment requirements apply in accordance with
HKFRS 9. Except for the specific treatments as detailed
below, at each reporting date, the Group measures
a loss allowance for a financial asset at an amount
equal to the lifetime ECL if the credit risk on that
financial asset has increased significantly since initial
recognition. If the credit risk on a financial asset has
not increased significantly since initial recognition, the
Group measures the loss allowance for that financial
asset at an amount equal to 12-month ECL.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies (continued)

Financial liabilities (Continued)

Measurement of ECL

ECL is a probability-weighted estimate of credit losses
(i.e. the present value of all cash shortfalls) over the
expected life of the financial instrument.

For financial assets, a credit loss is the present value
of the difference between the contractual cash flows
that are due to an entity under the contract and the
cash flows that the entity expects to receive.

Lifetime ECL represents the ECL that will result from
all possible default events over the expected life of a
financial instrument while 12-month ECL represents
the portion of lifetime ECL that is expected to result
from default events on a financial instrument that are
possible within 12 months after the reporting date.
Where ECL is measured on a collective basis,
the financial instruments are grouped based
on the following one or more shared credit risk
characteristics:

(i) past due information

(if) nature of instrument

(i) nature of collateral

(iv) industry of debtors

V) geographical location of debtors

(Vi) external credit risk ratings

Code Agriculture (Holdings) Limited Annual Report 2019

2.

BERETTBER )

(d) EXSHEEHMES)
LRaEE)
BHEEEEHE

BHEEBENSRTAENEH
ZEEBR(AMEREERZR
18) 2R R fhRT -

NEMEENS EEEERSE ']
EHTEMNEEEBZAVAERE
nAEﬁf?ﬁ%ﬁ”&HﬂZﬁ%ﬁ%ZﬁZ
ZRE o

2HIFRREERRESR T AR
FHMARRCENENHEEZTE
HEEEE mMR2ERAEREES
BR2HBRBEEERZ &2
HIGHIR B Al e S B A& 1218
ARBEEZ SR TEZOEM -

HARBEEFEBREEEE -

SR T ATHKE T —H A B2
FEERRSEIMAES

AR

—
=

(i) TAUH
(i  HEEREE

vy BEBABITE

v EEAREMELE

W) SNEEERBR TR



Notes to the Consolidated Financial Statements 4= & B #83R FR KisT

2.

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies (continued)

Financial liabilities (Continued)

Definition of default

The Group considers the following as constituting an
event of default for internal credit risk management
purposes as historical experience indicates that the
Group may not receive the outstanding contractual
amounts in full if the financial instrument that meets
any of the following criteria.

(i) information developed internally or obtained
from external sources indicates that the debtor
is unlikely to pay its creditors, including the
Group, in full (without taking into account any
collaterals held by the Group); or

(if) there is a breach of financial covenants by the
counterparty.

Irrespective of the above analysis, the Group
considers that default has occurred when a financial
asset is more than 180 days past due unless the
Group has reasonable and supportable information to
demonstrate that a more lagging default criterion is
more appropriate.

Assessment of significant increase in credit risk
In assessing whether the credit risk on a financial
instrument has increased significantly since initial
recognition, the Group compares the risk of a default
occurring on the financial instrument as at the
reporting date with the risk of a default occurring
on the financial instrument as at the date of initial
recognition. In making this assessment, the Group
considers both quantitative and qualitative information
that is reasonable and supportable, including historical
experience and forward-looking information that is
available without undue cost or effort. Irrespective
of the outcome of the above assessment, the Group
presumes that the credit risk on a financial instrument
has increased significantly since initial recognition
when contractual payments are more than 180 days
past due.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies (continued)

Financial liabilities (Continued)

Low credit risk

A financial instrument is determined to have low
credit risk if:

(i) it has a low risk of default;

(if) the borrower has a strong capacity to meet its
contractual cash flow obligations in the near
term; and

(i) adverse changes in economic and business
conditions in the longer term may, but will not
necessarily, reduce the ability of the borrower
to fulfil its contractual cash flow obligations.

Simplified approach of ECL

For trade receivables the Group applies a simplified
approach in calculating ECL. The Group recognises a
loss allowance based on lifetime ECL at each reporting
date and has established a provision matrix that is
based on its historical credit loss experience, adjusted
for forward-looking factors specific to the debtors and
the economic environment.

Code Agriculture (Holdings) Limited Annual Report 2019

2.

BERETTBER )

(d) EXSHEEHMES)
LRaEE)
EEERB

ERATIIER  eRMTASHETE
REEERR -

0] HARKZRORR

(i BRABENBETEIHRE
WHeREEE X

(i) HEEHKE  EREEE
2 2 B A g (87K —
B EREERABITLAL
RehEET LN -

BRI EBRZBLE
RESHERERME - AEEER
BOERAERMEERE - X%
BREXNSHE ARz 2 HEHE
EBRERABERER  YORIE
RAKERECEERERITELZ
BigmE - HEREHABTEZA
EMERRMEERBELRE -



Notes to the Consolidated Financial Statements 4= & B #83R FR KisT

2.

SIGNIFICANT ACCOUNTING POLICIES

(Continued)

(d)

summary of significant accounting
policies (continued)

Financial liabilities (Continued)

Credit-impaired financial asset

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

(iv)

significant financial difficulty of the issuer or
the borrower.

a breach of contract, such as a default or past
due event.

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

it is becoming probable that the borrower
will enter bankruptcy or other financial
reorganization.

the disappearance of an active market for that
financial asset because of financial difficulties.

the purchase or origination of a financial asset
at a deep discount that reflects the incurred
credit losses.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies (continued)

Financial liabilities (Continued)

Write-off

The Group writes off a financial asset when the
Group has no reasonable expectations of recovering
the contractual cash flows on a financial asset in its
entirety or a portion thereof. The Group has a policy
of writing off the gross carrying amount when the
financial asset is 1 year past due based on historical
experience of recoveries of similar assets. The Group
expects no significant recovery from the amount
written off. However, financial assets that are written
off could still be subject to enforcement activities
under the Group's procedures for recovery of amounts
due, taking into account legal advice if appropriate.
Any subsequent recovery is recognised in profit or
loss.

Applicable before 1 April 2018

At the end of each reporting period, the Group
assesses whether there is objective evidence that
financial assets, other than those at fair value through
profit or loss, are impaired. The impairment loss of
financial assets carried at amortised cost is measured
as the difference between the assets’ carrying amount
and the present value of estimated future cash flow
discounted at the financial asset’s original effective
interest rate. Such impairment loss is reversed in
subsequent periods through profit or loss when an
increase in the asset’s recoverable amount can be
related objectively to an event occurring after the
impairment was recognised, subject to a restriction
that the carrying amount of the asset at the date the
impairment is reversed does not exceed what the
amortised cost would have been had the impairment
not been recognised.
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2.

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies (continued)

Financial liabilities (Continued)

Applicable before 1 April 2018 (Continued)

When an available-for-sale financial asset is impaired,
a cumulative loss comprising the difference between
its acquisition cost (net of any principal repayment
and amortisation) and current fair value, less any
previously recognised impairment loss in profit or
loss, is reclassified from equity to profit or loss as
a reclassification adjustment. Impairment losses
recognised in profit or loss in respect of available-
for-sale equity instrument are not reversed through
profit or loss. Any subsequent increase in fair value of
available-for-sale equity instrument after recognition
of impairment loss is recognised in equity. Reversal of
impairment loss of available-for-sale debt instruments
are reversed through profit or loss, if the increase in
fair value of the instrument can be objectively related
to an event occurring after the impairment loss was
recognised in profit or loss.

Convertible Bonds
The convertible bond satisfied “fixed-for-fixed”
condition.

The component parts of the convertible bonds are
classified separately as financial liabilities and equity
in accordance with the substance of the contractual
arrangements and the definitions of a financial liability
and an equity instrument. Conversion option that
will be settled by the exchange of a fixed amount of
cash or another financial asset for a fixed number of
the Company’s own equity instruments is an equity
instrument.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies (continued)

Financial liabilities (Continued)

Convertible Bonds (Continued)

At the date of issue, the fair value of the liability
component is estimated using the prevailing market
interest rate for similar non-convertible instruments.
This amount is recorded as a liability on an amortised
cost basis using the effective interest method until
extinguished upon conversion or at the instrument’s
maturity date.

The conversion option classified as equity is
determined by deducting the amount of the liability
component from the fair value of the compound
instrument as a whole. This is recognised and included
in equity, and is not subsequently remeasured. In
addition, the conversion option classified as equity
will remain in equity until the conversion option is
exercised, in which case, the balance recognised in
equity will be transferred to share premium. When the
conversion option remains unexercised at the maturity
date of the convertible bonds, the balance recognised
in equity will be transferred to accumulated losses.
No gain or l0ss is recognised in profit or loss upon
conversion or expiration of conversion option.

Transaction costs that relate to the issue of the
convertible bonds are allocated to the liability and
equity components in proportion to the allocation of
the gross proceeds. Transaction costs relating to the
equity component are recognised directly in equity.
Transaction costs relating to the liability component
are included in the carrying amount of the liability
component and are amortised over the lives of the
convertible bonds using the effective interest method.
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Notes to the Consolidated Financial Statements 4= & B #83R FR KisT

2.

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies (continued)

Offsetting of financial instruments

Financial assets and financial liabilities are offset
and the net amount is reported in the consolidated
statement of financial position if there is a currently
enforceable legal right to offset the recognised
amounts and there is an intention to settle on a net
basis, or to realise the assets and settle the liabilities
simultaneously.

Inventories

Inventories are stated at the lower of cost and net
realisable value. Cost is calculated using the weighted
average method. Net realisable value is based on
estimated selling prices less any estimated costs to be
incurred to completion and disposal.

Cash and cash equivalents

For the purpose of the consolidated statement of
cash flows, cash and cash equivalents comprise
cash on hand and demand deposits, and short term
highly liquid investments that are readily convertible
into known amounts of cash, are subject to an
insignificant risk of changes in value, and have a
short maturity of generally within three months when
acquired, less bank overdrafts which are repayable on
demand and form an integral part of the Group's cash
management.

For the purpose of the consolidated statement of
financial position, cash and cash equivalents comprise
cash on hand and at banks, including term deposits,
and assets similar in nature to cash, which are not
restricted as to use.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies (continued)

Provisions

A provision is recognised when a present obligation
(legal or constructive) has arisen as a result of a
past event and it is probable that a future outflow of
resources will be required to settle the obligation,
provided that a reliable estimate can be made of the
amount of the obligation.

When the effect of discounting is material, the amount
recognised for a provision is the present value at the
end of the reporting period of the future expenditures
expected to be required to settle the obligation. The
increase in the discounted present value amount
arising from the passage of time is included in finance
costs in the consolidated statement of profit or loss.

Provisions for product warranties granted by the
Group on certain products are recognised based
on sales volume and past experience of the level of
repairs and returns, discounted to their present values
as appropriate.

Income tax

Income tax comprises current and deferred tax.
Income tax relating to items recognised outside profit
or loss is recognised outside profit or loss, either in
other comprehensive income or directly in equity.

Current tax assets and liabilities are measured at
the amount expected to be recovered from or paid
to the taxation authorities, based on tax rates (and
tax laws) that have been enacted or substantively
enacted by the end of the reporting period, taking into
consideration interpretations and practices prevailing
in the countries in which the Group operates.
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2.

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies (continued)

Income tax (Continued)

Deferred tax is provided, using the liability method, on
all temporary differences at the end of the reporting
period between the tax bases of assets and liabilities
and their carrying amounts for financial reporting
purposes.

Deferred tax liabilities are recognised for all taxable
temporary differences, except:

. when the deferred tax liability arises from
the initial recognition of goodwill or an
asset or liability in a transaction that is not a
business combination and, at the time of the
transaction, affects neither the accounting
profit nor taxable profit or loss; and

° in respect of taxable temporary differences
associated with investments in subsidiaries,
associates and joint ventures, when the timing
of the reversal of the temporary differences
can be controlled and it is probable that the
temporary differences will not reverse in the
foreseeable future.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies (continued)

Income tax (Continued)

Deferred tax assets are recognised for all deductible
temporary differences, the carryforward of unused
tax credits and any unused tax losses. Deferred tax
assets are recognised to the extent that it is probable
that taxable profit will be available against which the
deductible temporary differences, the carryforward
of unused tax credits and unused tax losses can be
utilised, except:

° when the deferred tax asset relating to the
deductible temporary differences arises from
the initial recognition of an asset or liability in a
transaction that is not a business combination
and, at the time of the transaction, affects
neither the accounting profit nor taxable profit
or loss; and

. in respect of deductible temporary differences
associated with investments in subsidiaries,
associates and joint ventures, deferred tax
assets are only recognised to the extent that it
is probable that the temporary differences will
reverse in the foreseeable future and taxable
profit will be available against which the
temporary differences can be utilised.

The carrying amount of deferred tax assets is reviewed
at the end of each reporting period and reduced to
the extent that it is no longer probable that sufficient
taxable profit will be available to allow all or part of
the deferred tax asset to be utilised. Unrecognised
deferred tax assets are reassessed at the end of each
reporting period and are recognised to the extent that
it has become probable that sufficient taxable profit
will be available to allow all or part of the deferred tax
asset to be recovered.
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2. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies (continued)

Income tax (Continued)

Deferred tax assets and liabilities are measured at
the tax rates that are expected to apply to the period
when the asset is realised or the liability is settled,
based on tax rates (and tax laws) that have been
enacted or substantively enacted by the end of the
reporting period.

Deferred tax assets and deferred tax liabilities are
offset if and only if the Group has a legally enforceable
right to set off current tax assets and current tax
liabilities and the deferred taxes assets and deferred
tax liabilities relate to income taxes levied by the
same taxation authority on either the same taxable
entity or different taxable entities which intend either
to settle current tax liabilities and assets on a net
basis, or to realise the assets and settle the liabilities
simultaneously, in each future period in which
significant amounts of deferred tax liabilities or assets
are expected to be settled or recovered.

Revenue Recognition

Interest income from financial asset is accrued on a
time basis, by reference to the principal outstanding
and at the effective interest rate applicable.

Applicable from 1 April 2018

Revenue from contracts with customers within
HKFRS 15

Nature of goods or services

The nature of the goods or services provided by the
Group is as follows:

. Service income from digital television

. Service income form car beauty

2. BERETTEHE®)

(d)

EXEHBEHRESR)

FRig®i (&)
ELERAEERABEIRENR 2R
HRCEMAELD LEBEMZHE
(EBOE) AR EREENE
BRESNRERIHERTE

EREEAREERENTREEA
HRBEERFENATIERE - A
FEERIAEEMELH AR ER
[R] — 75 75 14 R 5 [R) — FE AR A B B8 K
TRERNER (ZETRERNE
BRERKHRBRAERNRELER
HREREEFTE2HEE WA -
RIFRALREEAMHBAAGEN
BEXRBEREERGHEAB)H
W2 FrSHiER - AELEHRIBEE
ERENIR B AR T -

B AR
SRAEZFISRAESEREE
% RIRIE A BB AR 28
it -

B=Z-/\FWA—HEERA
BEBUBREERFEISHEEFSH
KA

BEmaREEE
REBFIRME MR 2 EE 0
B

. BFERRBUA

. TERBRBHEA

PHEREZERERAT —T-AFFH 119



Notes to the Consolidated Financial Statements 4= & Bl i 3R F= MisT

2

120

SIGNIFICANT ACCOUNTING POLICIES

(Continued)

(d)

summary of significant accounting
policies (continued)

Applicable from 1 April 2018 (Continued)
Revenue from contracts with customers within
HKFRS 15 (Continued)

Identification of performance obligations

At contract inception, the Group assesses the goods
or services promised in a contract with a customer
and identifies as a performance obligation each
promise to transfer to the customer either:

a good or service (or a bundle of goods or
services) that is distinct; or

a series of distinct goods or services that are
substantially the same and that have the same
pattern of transfer to the customer.

A good or service that is promised to a customer is
distinct if both of the following criteria are met:

the customer can benefit from the good or
service either on its own or together with other
resources that are readily available to the
customer (i.e. the good or service is capable of
being distinct); and

the Group’s promise to transfer the good
or service to the customer is separately
identifiable from other promises in the contract
(i.e. the promise to transfer the good or service
is distinct within the context of the contract).
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2.

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies (continued)

Applicable from 1 April 2018 (Continued)
Revenue from contracts with customers within
HKFRS 15 (Continued)

Timing of revenue recognition

Revenue is recognised when (or as) the Group satisfies
a performance obligation by transferring a promised
good or service (i.e. an asset) to a customer. An asset is
transferred when (or as) the customer obtains control
of that asset.

The Group transfers control of a good or service over
time and, therefore, satisfies a performance obligation
and recognises revenue over time, if one of the
following criteria is met:

i. the customer simultaneously receives and
consumes the benefits provided by the Group’s
performance as the Group performs;

ii. the Group’s performance creates or enhances
an asset (for example, work in progress) that
the customer controls as the asset is created
or enhanced; or

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

If a performance obligation is not satisfied over time,
the Group satisfies the performance obligation at a
point in time when the customer obtains control of
the promised asset. In determining when the transfer
of control occurs, the Group considers the concept
of control and such indicators as legal title, physical
possession, right to payment, significant risks and
rewards of ownership of the asset, and customer
acceptance.

Service income from digital television and service
income form car recognise over time when services
are rendered.
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SIGNIFICANT ACCOUNTING POLICIES

(Continued)

(d)

summary of significant accounting
policies (continued)

Applicable before 1 April 2018

Revenue recognition Revenue is recognised when
it is probable that the economic benefits will flow to
the Group and when the revenue can be measured
reliably, on the following bases:

from the sale of goods, when the significant
risks and rewards of ownership have been
transferred to the buyer, provided that
the Group maintains neither managerial
involvement to the degree usually associated
with ownership, nor effective control over the
goods sold;

Service income is recognised on a net basis
when the services are rendered, and

interest income, on an accrual basis using the
effective interest method by applying the rate
that exactly discounts the estimated future
cash receipts over the expected life of the
financial instrument or a shorter period, when
appropriate, to the net carrying amount of the
financial asset.
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2.

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies (continued)

Discontinued operation

A discontinued operation is a component of the
Group's business, the operations and cash flows of
which can be clearly distinguished from the rest of
the Group and which represents a separate major
line of business or geographic area of operations, or
is part of a single co-ordinated plan to dispose of a
separate major line of business or geographical area
of operations, or is a subsidiary acquired exclusively
with a view to resale.

When an operation is classified as discontinued
operation, a single amount is presented in the
consolidated statement of profit or loss, which
comprises the post-tax profit or loss of the
discontinued operation and the post-tax gain or
loss recognised on the measurement to fair value
less costs to sell, or on the disposal, of the assets
or disposal group(s) constituting the discontinued
operation.

Share-based payments

For grants of share options that are conditional upon
satisfying specified vesting conditions, the fair value of
services received determined by reference to the fair
value of share options granted at the grant date and
is expensed on a straight-line basis over the vesting
period, with a corresponding increase in equity (share
option reserve).

At the end of each reporting period, the Group revises
its estimates of the number of options that are
expected to ultimately vest. The impact of the revision
of the original estimates during the vesting period,
if any, is recognised in profit or loss such that the
cumulative expense reflects the revised estimate, with
a corresponding adjustment to share option reserve.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies (continued)

Share-based payments (Continued)

At the time when the share options are exercised, the
amount previously recognised in share option reserve
will be transferred to share premium. When the
share options are forfeited after the vesting date or
are still not exercised at the expiry date, the amount
previously recognised in share option reserve will be
transferred to accumulated losses.

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

Other employee benefits

Pension scheme

The Group operates a defined contribution Mandatory
Provident Fund retirement benefit scheme (the
“MPF Scheme”) under the Mandatory Provident
Fund Schemes Ordinance for all of its employees.
Contributions are made based on a percentage of the
employees’ basic salaries and are charged to profit
or loss as they become payable in accordance with
the rules of the MPF Scheme. The assets of the MPF
Scheme are held separately from those of the Group
in an independently administered fund. The Group's
employer contributions vest fully with the employees
when contributed into the MPF Scheme.
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Notes to the Consolidated Financial Statements 4= & B #83R FR KisT

2.

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies (continued)

Other employee benefits (Continued)

Pension scheme (Continued)

The employees of the Group’s subsidiaries, which
operate in the PRC, are required to participate in
a central pension scheme operated by the local
municipal government. These subsidiaries are
required to contribute a certain percentage of their
payroll costs to the central pension scheme. The
contributions are charged to profit or loss as they
become payable in accordance with the rules of the
central pension scheme.

Borrowing costs

Borrowing costs directly attributable to the acquisition,
construction or production of qualifying assets, i.e.,
assets that necessarily take a substantial period of
time to get ready for their intended use or sale, are
capitalised as part of the cost of those assets. The
capitalisation of such borrowing costs ceases when
the assets are substantially ready for their intended use
or sale. Investment income earned on the temporary
investment of specific borrowings pending their
expenditure on qualifying assets is deducted from the
borrowing costs capitalised. All other borrowing costs
are expensed in the period in which they are incurred.
Borrowing costs consist of interest and other costs
that an entity incurs in connection with the borrowing
of funds.
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126

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(d)

summary of significant accounting
policies (continued)

Foreign currencies

In preparing the financial statements of each individual
group entity, transactions in currencies other than the
functional currency of that entity (foreign currencies)
are recorded in the respective functional currency (i.e.
the currency of the primary economic environment in
which the entity operates) at the rates of exchanges
prevailing on the dates of the transactions. At the end
of the reporting period, monetary items denominated
in foreign currencies are retranslated at the rates
prevailing at that date. Non-monetary items that
are measured in terms of historical cost in a foreign
currency are not retranslated.

Exchange differences arising on the settlement of
monetary items, and on the translation of monetary
items, are recognised in profit or loss in the period in
which they arise.

For the purposes of presenting the consolidated
financial statements, the assets and liabilities of the
Group's foreign operations are translated into the
presentation currency of the Group (i.e. HK$) at the
rate of exchange prevailing at the end of the reporting
period, and their income and expenses are translated
at the average exchange rates for the year, unless
exchange rates fluctuate significantly during the
period, in which case, the exchange rates prevailing
at the dates of transactions are used. Exchange
differences arising, if any, are recognised in other
comprehensive income and accumulated in equity (the
exchange reserve).
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CRITICAL ACCOUNTING ESTIMATES AND
JUDGEMENTS

In the application of the Group’s accounting policies,
which are described in note 2 to the consolidated financial
statements, the Directors are required to make judgments,
estimates and assumptions about the carrying amounts
of assets and liabilities that are not readily apparent from
other sources. The estimates and associated assumptions
are based on historical experience and other factors that
are considered to be relevant. Actual results may differ from
these estimates.

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

The key assumptions concerning the future, and other key
sources of estimation uncertainty at the end of the reporting
period, that have a significant risk of causing a material
adjustment to the carrying amounts of assets and liabilities
within the next financial year, are described below.

Going concern basis and liquidity

Management makes an assessment of the Group's ability
to continue as going concern basis when preparing the
consolidated financial statements. The Group is dependent
upon the upcoming business performance, and the
successful implementation and outcome of the measures
as set forth in note 2(a) in order to meet the Group’s future
working capital and financing requirement.

In assessing whether or not the going concern basis
assumption is appropriate, management takes into account
all available information about the future, which is at least
but is not limited to, twelve months from the reporting date
of the consolidated financial statements. Should the Group
be unable to raise new financing or other measures fail to
improve the liquidity of the Group and the Group is unable to
continue in business as a going concern basis, adjustments
would be needed to reduce the carrying amounts of the assets
of the Group to their recoverable amount and, to provide for
further liabilities which might arise.

Notes to the Consolidated Financial Statements 4= & B #83R FR KisT

3.

EREHhET R A

RERAKE SR (MR A M BRI

2R B - ERAHREENEMRE

EREENBBREEEDLHE - At

EB#& - ZEFhHREERRDRIFAEE

Z<<<%&Zﬁf’ﬁﬁf§2ﬁﬁﬂl%{’ﬁﬂj c BERAE
BEEBRIN L FAAT ©

ZEAF RERRR RS EE LR
WEsH At BRI EFEE BT 2B
F'EJ AIRZIER] @R Z M FERE R RT &
ERMRKRERBERE - BEELER
Z B R K EATI R ©

REHFMRABEHEERABREHRER
T—HMHRFEAELRBERABZEXRER

ZBERARRZTZBER LA THABREE

ZEHMEERIRESIGAT o

ERENRESEVERREEAEER
BIFELEEEZ R NEL TS - A%E
1{2%5{%%%%&&%{2 )BTk A B A
EBARKE SRMERZAERZE
itz EEEXIJJE;E@&H%%ZEX%

AAERECERE BRETEER &
BELZRMAEREGEANARZEN  AE
LEE(ETRR)GAMBHREARSE B Y
BEt T —BEAZEFR - MAKRERESE
MBS HME R EARE RS
BEefh  URAEEREEFELER
HLE - AAFLHAE  BAKEZEE
FREERARERE W@ SR - WAL
BB ZAERRE -

PHEREZERERAT —T-NFFR 127



Notes to the Consolidated Financial Statements 4= & Bl i 3R F= MisT

128

CRITICAL ACCOUNTING ESTIMATES AND
JUDGEMENTS (continued)

Impairment of non-financial assets (other
than goodwill)

The Group assesses whether there are any indicators of
impairment for all non-financial assets at the end of each
reporting period. Indefinite life intangible assets are tested
for impairment annually and at other times when such an
indicator exists. Other non-financial assets are tested for
impairment when there are indicators that the carrying
amounts may not be recoverable. An impairment exists
when the carrying value of an asset or a cash-generating unit
("CGU") exceeds its recoverable amount, which is the higher
of its fair value less costs of disposal and its value in use. The
calculation of the fair value less costs of disposal is based
on available data from binding sales transactions in an arm’s
length transaction of similar assets or observable market
prices less incremental costs for disposing of the asset. When
value in use calculations are undertaken, management must
estimate the expected future cash flows from the asset or
CGU and choose a suitable discount rate in order to calculate
the present value of those cash flows.

Impairment of goodwill

The Group determines whether goodwill is impaired at least
on an annual basis. This requires an estimation of the value in
use of the CGU to which the goodwill is allocated. Estimating
the value in use requires the Group to make an estimate
of the expected future cash flows from the CGU and also
to choose a suitable discount rate in order to calculate the
present value of those cash flows. Further details are given in
note 19.

Loss allowance for ECL

The Group's management estimates the loss allowance for
accounts receivable and loan receivables based on risk of a
default and expected loss rate. The assessment of the credit
risk involves high degree of estimation and uncertainty as
the Group’s management estimates the risk of a default and
expected loss rate for applying provision matrix on debtors
based on the Group's historical information, existing market
conditions as well as forward looking estimates at the end
of each reporting period. Where the expectation is different
from the original estimate, such difference will impact the
carrying amount of trade receivables. For details of the key
assumption and inputs used in estimating ECL, please refer to
note 23 and 22 to the consolidated financial statements.

Code Agriculture (Holdings) Limited Annual Report 2019

3.

EESTHET R @)
FEMEERME(FERKRM)

AEERNEE2RMRFEEIEREE
EEFETARENR - AERFHE
WEERBFALNFEZTR 2 E M
METREANR - R FEREENRE
PR R BARR B P BE A W B B E T TORUE
A - BESRSELBEN([REELE
) zEmEBRBsEATRESE(RARE
MHEERAREREEZERSE)BFER
B AREREERATIZAUEESLA
BEEMEZATRGZHORUEBERSH
AISEIBR L EEE 2B MK AR E - fii
REUEREENE  EEEAMGTEENL
ReELEMZARRIRS RELIE D
BEZMBAER Ut ERFREREZR
8-

BB RE
AEBRIEBF-AEEBHEETDRE "
AR EFEOEREBZRSELSEMZ
EREE AKER[FTERABEFTERR
ReEd BN ZRBRKRASRE UK
FRENABEZHRE  UHEZERE
MEZBE - E— TRHEHNMEE9 -

AHFEEER2ERRE
AEBEEBRBEENR R MEHERE
Bt EYEER R R B E R 2 B R R - |
RAREERBENEREHARREANEE
ZBEER - WMAMR LB LG EE
P PR 155765 A\ 8% g AE ek 7 3 0 Jm B e T8 B S
BX  HEERBRFGFESEMGT RS
FEEME - MIEMERE [T AR BRAE
ERFEEFRYGRAZKREE - BRA
R EMEERRZ TERRRBAK
B IS F2HEAMBHRRME2BR
22



CRITICAL ACCOUNTING ESTIMATES AND
JUDGEMENTS (continued)

Loss allowance for ECL (continued)

In order to recognise the credit risk, management of the
Group has delegated a team responsible for determination
of credit limits, credit approvals and other monitoring
procedures to ensure that follow-up action is taken to
recover overdue debts. In addition, the Group reviews the
recoverable amount of each individual debt at the end of
reporting period to ensure that adequate impairment losses
are made for irrecoverable amounts. The Group closely
monitors the collectability of trade debtors at the end of the
reporting period to ensure that the amounts are recoverable.
In this regard, the directors of the Company consider that the
Group's credit risk is significantly reduced.

The Group applies a simplified approach to measuring
expected credit losses which uses a lifetime expected loss
allowance for all trade receivables from initial recognition. To
measure the expected credit losses, trade receivables have
been grouped based on shared credit risk characteristics and
the days past due. The expected loss rates are based on the
historical payment profiles of sales and the corresponding
historical credit losses experienced. The historical loss
rates are adjusted to reflect current and forward-looking
information on factors affecting the ability of the customers
to settle the receivables.
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CRITICAL ACCOUNTING ESTIMATES AND
JUDGEMENTS (continued)

Current tax

The Group is subject to income taxes in Hong Kong and
the PRC. The Group carefully evaluates tax implications of
transactions in accordance with the prevailing tax regulations
and makes tax provision accordingly. However, judgement
is required in determining the Group’s provision for income
taxes as there are transactions and calculations of which the
ultimate tax determination is uncertain during the ordinary
course of business. Where the final tax outcome of these
matters is different from the amounts that were initially
recorded, such differences will impact on the income tax
and deferred tax provision in the periods in which such
determination is made.

Useful lives of other intangible assets

The Group's management determines the estimated useful
lives and consequent related amortisation rate (if any) for its
other intangible assets. These estimates are based on the
historical experience of the actual useful lives of comparable
intangible assets in related industries. Actual economic life
may vary from estimated useful life. Periodic review could
result in a change in useful lives and consequently increase
or decrease in amortisation expenses.

Useful lives and residual values of items of
property, plant and equipment

The Group’s management determines the residual values,
useful lives and related depreciation charges for the Group’s
property, plant and equipment. This estimate is based on the
historical experience of the actual residual value and useful
lives of items of property, plant and equipment of similar
nature and functions. It could change significantly as a result
of technical innovations and competitor actions in response
to severe industry cycles. Management will increase the
depreciation charge where residual values or useful lives
are less than previously estimated, or it will write off or write
down technically obsolete or non-strategic assets that have
been abandoned or sold. Actual economic lives may differ
from estimated useful lives. Periodic review could result in a
change in depreciable lives and therefore depreciation in the
future periods.

Code Agriculture (Holdings) Limited Annual Report 2019

3.

BB R HAE 2

BN EABLTE

AEBEGHEERTEMAEN - A&H
RBRITIHRBEREEFGR I ZHEAT
EYHEEELHERE - A > BRAE
EBBREFFERX S M EBEABYET
RABE  AURBEEAKEMEHEEBE
AEH A - WX EEREKRZIRBALER
HRVLE 2BIR - HERETEE
th A RAE T2 AR 2 PSR SR AR TR A

Hitv B EE 2 I EAFH

AEBEEEETHMBILEEZAETA
ERFHARARBEHEE(A) - ZFMH
AORBATEHABITENELBRELE
EZERAERAFHzERMEL - B
EEFEA R AERFHIR - T
HEMSEHAIERAFHRELES - UH
KN D E SR S o

Y EBERRBEB 2AERF
K R EE
AEBERBEEAREYE - #ERR
BZRHEE  AIERFHRERTER
X oo bR IIRBBESME MINERE
ZWE - KBELREREZERERER
KA RFER 2 KBMAETT - AlREgER
iy B Ko st 5 8 F RUBR IR 2 17 IR B3 T F

HZTBMHREAE - MEHREESK
AfERFERERELGR - EEBRKEM

FERX B MEAMORE HEILE

ZEMRESFRBEIHEEE - BREE

HART g B LS AT E R AT - TE B3R B
ARREHAMEFHIRRBBZITER

REERS -



Notes to the Consolidated Financial Statements 4= & B #83R FR KisT

4.  FINANCIAL RISK MANAGEMENT 4. HIBRKRERE
(@) Financial risk management objectives (a) HMBEREEBERBE
and policies
The Group’s major financial instruments include AEBsFZemTABEZRAR
financial assets at fair value through profit or loss, Bit \BmzemiEE  RBUKE
loan receivables, trade receivables, other receivables K~ FENARER - HAth FEUGRIE R i%
and deposits, amount due from a related company, - EBR—EEEQRIFIE - BN
trade payables, other payables and accruals, amount B B ENRERESER -
due to a non-controlling shareholder of a subsidiary, FEF AT —ZIEIERR R A
borrowings and convertible bonds. The carrying BEERABRBRES - KWK -
amounts of each of the categories of financial SHEeRMTAZERAREBENT :
instruments as at the end of the reporting are as
follows:
2019 2018
—E-hEF —E-N\F
HK$'000 HK$'000
FEx FiBT
Financial assets SREE
Financial assets at fair value through BEAREFAERZ
profit or 10ss TRIEE 3,160 9,717
Loans and receivables: B R EWGRIA
Loan receivables EUWE R 4,416 3,995
Trade receivables FEU AR R 25,440 28,505
Other receivables and deposits HEMEEIERIES
(excluding prepayments) (TERFEBENHE) 5,882 4,976
Amount due from a related company FEW —MIRE N R RIR = 2,802
Cash and cash equivalents ReFREEEY 2,220 2,063
37,958 42,341
41,118 52,058
Financial liabilities SEAas
Financial liabilities at amortised cost: REBER AT EC SRAE
Trade payables FERTBR SR 18,890 6,256
Other payables and accruals Hi B REANER 16,163 12,883
Amount due to a non-controlling S FRE—RIEERRAR
shareholder of a subsidiary I8 709 754
Borrowings &E 20,818 40,797
Convertible bonds AR ES 162,630 165,962
219,210 226,652
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4.

132

FINANCIAL RISK MANAGEMENT (continued)

Financial risk management objectives
and policies (continued)

The main risks arising from the Group's financial
instruments are interest rate risk, equity price
risk, currency risk, credit risk and liquidity risk. The
Directors reviews and agrees policies for managing
each of these risks and they are summarised below.
The Group's accounting policies are set out in note
2(d) to the consolidated financial statements.

(a)

0]

(i)

Interest rate risk

The interest rate of the Group’s borrowings
is disclosed in note 30. As the Group has no
significant variable interest-bearing financial
assets and liabilities, the Group’s income
and operating cash flows are substantially
independent of changes in market interest
rate. The Group adopts centralized treasury
policies in cash and financial management
and focuses on reducing the Group's overall
interest expenses. The Directors are of the
opinion that the Group’s sensitivity to the
change in interest rate is low.

Equity price risk

The Group is exposed to equity price changes
arising from listed equity investments classified
as financial assets at fair value through profit
or loss. The Directors manage this exposure
by maintaining a portfolio of investments with
different risk profiles.

At 31 March 2019, if the market price of
the listed equity securities had increased/
decreased by 10% with all other variables held
constant, the Group's loss after income tax
would have been approximately HK$811,000
(2018: approximately HK$3,056,000) lower/
higher.
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Notes to the Consolidated Financial Statements 4= & B #83R FR KisT

4. FINANCIAL RISK MANAGEMENT (continued)

(a) Financial risk management objectives
and policies (continued)

(iii)

Currency risk

Currency risk refers to the risk that the fair
value or future cash flows of a financial
instrument will fluctuate because of changes in
foreign exchange rates. The Group’s exposure
to currency exchange rates in Renminbi (“RMB")
is minimal as majority of the subsidiaries of the
Group operates in the PRC with most of the
transactions denominated and settled in RMB.
The Group currently does not have a hedging
policy on currency risk but the management
would consider hedging significant foreign
currency exposure should the need arise.

The policies to manage currency risk have
been followed by the Group in prior years and
are considered to be effective.

The following table demonstrates the
sensitivity at the end of the reporting period
to a reasonably possible change in the RMB
exchange rate, with all other variables held
constant, of the Group's loss after income tax
(due to changes in the fair value of monetary
assets and liabilities) and the Group’s
accumulated losses. Other components of
equity would not be affected by change in
foreign exchange rates.

4. BiERAREE#)
(a) BHKEREREEEEZERBEK#E)

(iii)

EERE
E¥EBREERTIAZAAR
BRKR SR ERINEE
REFMOBR KB 2 AR -
HRAEBABY FRARHE
FEKEE - BEABDORHIN
ARBE(TARE ) IERE
8 BMAREAZEZARE
DEE =% | g BE A o AN SR IR B
I B W B SR R - M
EREERFEREEE T
BAINER -

AEB-BEaRABEFEZ
EREREERE  BERR
HAFMKRK -

TRERBRAA M E R
R E  AEBZBRME
BRER(HEEEERAE
ZARBEEPMESL) RAK
B2z REEERE2RARY
ARBERZ AE RS

ZHREE o a2 A
BBy & ESNEE T2 F M

7. 7| 22 488
SR|FE -

Increase/ Increase/

Increase/ (decrease) (decrease)

(decrease) in loss after in accumulated

in RMB rate income tax losses

BRATEBI %

ARBER &8 RitER

EH(FE)  #m/CAd) &/ Ghd)

HK$'000 HK$'000

FAT FAT
2019 —E-1E

If RMB weakens against HK$ WMARE R BTRE N/A N/A N/A

If RMB strengthens against HK$ A RB M & T IHE N/A N/A N/A
2018 —E-N\F

If RVMB weakens against HK$ WARE L BTRE (5) 201 201

If RMB strengthens against HK$ AR HETIHE 5 (201) (201)
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FINANCIAL RISK MANAGEMENT (continued)

(@) Financial risk management objectives
and policies (continued)

(iv)

Credit risk

As at 31 March 2019, the credit risk of the
Group is primarily attributable to trade and
other receivables, loans receivable and bank
balances.

In respect of trade and other
receivables, in order to minimise
risk, the management has a credit
policy in place and the exposures to
these credit risks are monitored on
an ongoing basis. Credit evaluations
of its debtors’ financial position and
condition are performed on each and
every major debtor periodically. These
evaluations focus on the debtor’s past
history of making payments when due
and current ability to pay, and take
into account information specific to
the debtor as well as pertaining to
the economic environment in which
the debtor operates. The Group does
not require collateral in respect of its
financial assets. Debts are usually due
between 90 and 180 days from the date
of billing.

The Group’s exposure to credit risk
of trade and other receivables is
influenced mainly by the individual
characteristics of each debtor. At the
end of the reporting period, the Group
had certain concentration of credit risk
as 30% (2018: 13%) and 72% (2018:
41%) of the total accounts and other
receivables was due from the Group’s
largest debtor and the five largest
debtors respectively.

Code Agriculture (Holdings) Limited Annual Report 2019

4.

R RER 2
BEEEEEERBEZ)

EEAR
KRB NE=A=+—
A AEEY EEARETE
HEH SR RS
AR AR (TR B4 o

B 5 N H e R
HME  REERE
HER  E2EHE
FEHBREY  mE
BEERRERGE
HEBER - BHEKA
BB BRI 215
BRETTERE ST
BEHAET - %F
AHAEREER AR
ST I BAGRIR 2 R 8%
X B A2 E5REE

I B RAEFE AN EE
F R EBANEEFE
REBERBZEFR - K
SEITESZKE R
BEFHEEMM - &
B REERBHE
FH90ZE 180K N Hf -

AEEME S MEME
WRIR 2 EERRE
BREBEBAZTE
BRTE - NBEH
R AR EUERR R
H A fE W IR AR
30%( —F— \F :
13% ) R72% (=&
—N\F : 11%) DA
R A KBz &ZKE
BAREREBAZ
PR - MAKREFE
—EEERTRR -



Notes to the Consolidated Financial Statements 4= & B #83R FR KisT

4.  FINANCIAL RISK MANAGEMENT (continued) 4. HBERREE®
(@) Financial risk management objectives (a) BIXEMREEEERBE®)
and policies (continued)
(iv)  credit risk (Continued) (ivy fFEERRE)
. (Continued) i (%)
The Group's customer base consists AEBEPERH
of a wide range of clients and the BREFHAKKES

trade receivables are categorized
by common risk characteristics that
are representative of the customers’
abilities to pay all amounts due in
accordance with the contractual terms.
The Group applies a simplified approach
in calculating ECL for trade receivables
and recognises a loss allowance based
on lifetime ECL at each reporting date
and has established a provision matrix
that is based on its historical credit
loss experience, adjusted for forward-
looking factors specific to the debtors
and the economic environment. The
expected loss rate used in the provision
matrix is calculated for each category
based on actual credit loss experience
over the past three years and adjusted
for current and forward-looking
factors to reflect differences between
economic conditions during the period
over which the historical data has been
collected, current conditions and the
Group's estimate on future economic
conditions over the expected lives of
the receivables. There was no change in
the estimation techniques or significant
assumptions made during the year.

The maximum exposure to credit risk
of loans and advances to customers
for each stage is represented by the
net carrying amount of each type of
financial assets as at the end of the
reporting periods. The details are
set out in note 22 to these financial
Statements.

Further quantitative data in respect
of the Group's exposure to credit
risk arising from loans business are
disclosed in note 3 to these financial
Statements.
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4.

136

FINANCIAL RISK MANAGEMENT (continued)

Financial risk management objectives
and policies (continued)

Credit risk (Continued)

(a)

(iv)

In respect of loans receivable, the
Group has adopted procedures
in extending credit terms to loan
borrowers and in monitoring its credit
risk. The credit policy on extending
credit terms to loan borrowers
includes assessing and evaluating
loan borrowers’ creditworthiness and
financial standing. Management also
closely monitors all outstanding debts
and reviews the collectability of loans
receivable periodically.

The Group adopts a loan risk
classification approach to manage
its loans and advances to customers
portfolio risk. Loans and advances to
customers are categorised into the
following stages by the Group:

Stage 1

Loans and advances to customers have
not experienced a significant increase
in credit risk since origination and
impairment recognised on the basis
of 12 months expected credit losses
(12-month ECLS).

Stage 2

Loans and advances to customers
have experienced a significant increase
in credit risk since origination and
impairment is recognised on the basis
of lifetime expected credit losses
(Lifetime ECLs non credit-impaired).

Stage 3

Loans and advances to customers
that are in default and considered
credit impaired (Lifetime ECLs credit-
impaired). The Group applies the new
ECL model to measure the impairment
loss of the loans and advances to
customers. The Group assessed that
there is no significant loss allowance
recognised in accordance with HKFRS 9
as at 31 March 2019.
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Notes to the Consolidated Financial Statements 4= & B #83R FR KisT

4.

FINANCIAL RISK MANAGEMENT (continued)

Financial risk management objectives
and policies (continued)

(a)

(iv)

Credit risk (Continued)
ii.

(Continued)

When a certain number of customers
undertake the same business activities,
stay in the same geographical locations,
or bear similar economic features for
their industries, their ability to fulfil
contracts will be affected by the same
economic changes. Concentration of
credit risk reflects the sensitivity of the
Group's operating results to a particular
industry or geographic location. As the
Group mainly conducts microfinance
business in Hong Kong, a certain level
of geographical concentration risk
exists for its loan portfolios in that
it might be affected by changes of
economic conditions.

At the end of the reporting period, 52%
(2018: 52%) and 100% (2018: 100%) of
the total loans receivable was due from
the Group's largest borrower and the
five largest borrowers respectively.

The maximum exposure to credit risk
of loans and advances to customers
for each stage is represented by the
net carrying amount of each type of
financial assets as at the end of the
reporting periods. The details are
set out in note 23 to these financial
statements.

Further quantitative data in respect
of the Group’s exposure to credit
risk arising from loans business are
disclosed in note 3 to these financial
Statements.
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4.

138

FINANCIAL RISK MANAGEMENT (continued)

(a) Financial risk management objectives
and policies (continued)

(iv)  Credit risk (Continued)

iil. The credit risk on bank balances are
limited because the counterparties are
mainly banks with high credit ratings
assigned by international credit-rating
agencies.

(v) Liquidity risk

Prudent liquidity risk management implies
maintaining sufficient cash and an availability of
funding through the ability to close-out market
positions. In the opinion of the Directors,
the Group should have adequate resources
to meet its obligation in the forthcoming
year on the basis set out in note 2(a) to the
consolidated financial statements.
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Notes to the Consolidated Financial Statements 4= & B #83R FR KisT

4.  FINANCIAL RISK MANAGEMENT (continued) 4. BIBEREE#)
(@) Financial risk management objectives (a) HBEMEEEERBEZ)

and policies (continued)

(v)  Liquidity risk (Continued) (v) REBELERGE)
The following table details the remaining TERHEVNAEFEIETES R
contractual maturities at the reporting date of BEREREAHZHETA
the Group’s non-derivative financial liabilities, DEERIBER - BHREE L
which are based on contractual undiscounted FERBERE (BIREETLH
cash flows (including interest payments MEH(ERZE)RMEH
computed using contractual rates or, if floating, B2 BVER R ST B 2 R B AT
based on rates current at the reporting date) FOUA R AREBE R REBER
and the earliest date the Group can be required =R HEmMEDL
to pay:
At 31 March 2019 R-ZB-NF=A=+—H

Total
contractual
Within Within Over undiscounted Carrying
On demand 1year  1to2years 2 years cash flow amount

CHES T
BEX -ER -E@EA BAME HERELE RHEE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TEn T T TR TR TR

Trade payables g 567 18,323 - - 18,890 18,890
Other payables and accruals  EfhENFUER
TR 16,163 - - - 16,163 16,163
Amount due to ERFAT
anon-controlling —FFER
shareholder of BRzE
3 subsidiary 709 - - - 709 709
Amountduetoadiectr  ER-4%E38 1,120 - - - 1,120 1,120
Borrowings g 9,435 11,383 - - 20,818 20,818
Convertinle bonds ABRER - - 162,630 - 162,630 162,630
27,99 29,706 162,630 - 220,330 220,330
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4.  FINANCIAL RISK MANAGEMENT (continued) 4. BIBEREE#)
(@) Financial risk management objectives (a) BHBEREEEERBESZ)
and policies (continued)
(v)  Liquidity risk (Continued) (v) FREBESERE)
At 31 March 2018 RZZE—N\F=A=+—H
Total
contractual
Within Within Over  undiscounted Canrying
Ondemand 1 year Tt02Yyears 2\ears cash flow amount
BB
e —ER —EMER BEmE RS BHfE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
Th BT Th BT Th Th
Trade payables e 602 5,654 - - 6,25 6,25
Other payables and accruals  EAPEEER
[E:tBH 12,383 - - - 12,883 12,383
Amount due to ERFAF
anon-controling — 43R
sharefolder of ES
3 subsidiary 754 - - - 754 754
Borrowings B 3053 10579 - - 1,115 10,797
Convertiole bonds ARES - 84,800 112,000 - 196,800 165,962
4775 101,033 112,000 - 257,808 206,652
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4.

FINANCIAL RISK MANAGEMENT (continued)

(b) Fair value measurements of financial
instruments

Fair value of the Group’s financial assets that
are measured at fair value on a recurring basis
The Group’s financial assets at fair value through profit
or loss are measured at fair value at the end of the
reporting period. The following table gives information
about how the fair values of these financial assets are
determined (in particular, the valuation technique(s)
and inputs used), as well as the level of the fair value
hierarchy into which the fair value measurements
are categorised (levels 1 to 3) based on the degree to
which the inputs to the fair value measurements is
observable.

Fair value
as at 31 March
R=B=+—HBZ2 AE

Financial assets
ERMEE

2019

=F-NEF

HK$'000

FHET

Financial assets at fair value 3,160
through profit or loss

BAREABRRZEMEE

There is no transfer between different levels of the fair
value hierarchy for the year ended 31 March 2018.

Fair value of the Group’s financial assets and
financial liabilities that are not measured at fair
value on a recurring basis

The management of the Group estimates the fair value
of the Group's financial assets and financial liabilities
measured at amortised cost using the discounted
cash flows analysis.

The management of the Group considers that
the carrying amounts of financial assets and
financial liabilities recorded at amortised cost in
the consolidated statement of financial position
approximate at their fair values.

4. BiERAREE#)
(b) EMIEBEMNAREE

BEEEEDUNAENBZEEE
ETRMEEZAAE
AEBEAABEFABSZERE
ERNBERRZOAEFE - TR
RHUNMMEEZSEREEAAE
ZEH (R R AR ERM MEA
ZB) - WREAREEMRERZ
WARBBREESQAER
BRp 2 AR ERR(F—REF=
R

Fair value
hierarchy
AREER

Valuation technique and
key inputs
CHEER NS EE T PN -
2018

HK$'000
FH

9717 Level 1 Quoted share prices in an
active market
EF— RS E R TIS 2 B

BE-ZT-\FZA=+—ALLF
B ARERzARESRZEL
BER -

WHREEREEUQNAREFEZE
SETREERSHMAGEIANE

AEBEEEERMBERSRON
EMFAREIZEEN AT E S
REENEREBEBEIANE -

AEEEEEBRRNEE M BN
RILBHEKAIN R EREERS
BABREEREARERS -
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4.

142

FINANCIAL RISK MANAGEMENT (continued)
(c) Capital management

The primary objectives of the Group’s capital
management are to safeguard the Group’s ability to
continue as a going concern and to maintain healthy
capital ratios in order to support its business and

maximise shareholders’ value.

The capital structure of the Group consists of debts
and equity attributable to owners of the Company,

comprising issued share capital and reserves.

The Group reviews the capital structure on an
annual basis and makes adjustments to it in the
light of changes in economic conditions and the risk
characteristics of the underlying assets. Based on
the review, the Group will balance its overall capital
structure through raising or repayment of borrowings,
bond insurance, share pricing and repayment of debt.

The Group monitors capital on the basis of the gearing
ratio. The gearing ratio is calculated as total debts
divided by total assets. At the reporting years ended
31 March 2019 and 2018, the Group’s gearing ratio

was 359.3% and 285.2%, respectively.
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OPERATING SEGMENT INFORMATION

For management purposes, the Group is organised into
business units based on their products and services and has
four reportable operating segments as follows:

(a) Digital television: provision of digital television
broadcasting and advertising in Hong Kong and the
PRC;

(b) Money lending: provision of mortgage loans and short-
term loans in Hong Kong; and

(C) Securities investments: investments and trading of
securities in Hong Kong.

During the year ended 31 March 2019, the Group disposed
of the entire equity interests in Super Car Service Company
Limited which engaged in provision of car beauty and
maintenance services in Hong Kong. Accordingly, the
Group's car beauty operation was treated as discontinued
operation. The segment information reported below does not
include any amounts for the discontinued operation which is
disclosed in note 13.

Management monitors the results of the Group’s operating
segments separately for the purpose of making decisions
about resources allocation and performance assessment.
Segment performance is evaluated based on reportable
segment profit or loss, which is a measure of adjusted profit
or loss before income tax. The adjusted profit or loss before
income tax is measured consistently with the Group’s profit
or loss before income tax except that bank interest income,
finance costs as well as head office and corporate expenses
are excluded from such measurement.

Notes to the Consolidated Financial Statements 4= & B #83R FR KisT
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5.  OPERATING SEGMENT INFORMATION (continued) 5. XD IRER 2)

Segment assets exclude deferred tax assets, corporate AEEBETDIEREHIBEE - V¥R EK
and unallocated assets and assets relating to discontinued PHEENNMEER K EEREH L E
operation. E o

Segment liabilities exclude deferred tax liabilities, convertible SHEBETBEELERIBAE  ATRRE
bonds, corporate and unallocated liabilities and liabilities 5 DPELASEABEULRED K S
relating to discontinued operation. ¥BEMcaE -

(@) Segment Results (@) DHEE

For the year ended 31 March 2019 E-E-NAE=A=+—HLE

Continuing operations Discontinued operation
RESERY BRLEEEE
Digital Money  Securities Sub- Car Sub-
Television landing  investments total beauty total Total

e & R5RE N RERE It it
HKS'000  HKS'000  HKS000  HKS000  HKS000  HKS'000  HKS'000
TR TR TER TR TR TER TR

Segment revenue HHBA
Sales to external customers HETHNIRE 27,623 438 - 28,061 1,324 1,324 29,385
Segment results LS 3,895 425 - 4,320 (213) (213) 4,047
Reconciliation: H:
Interest income FIBMA 1 - 1
Unallocated gains Tl e 813 - 813
Finance costs BERA (27,994) - (27,994)
Corporate and other unallocated  AEREMKAEER

EXDenses (27,656) - (27,656)
Loss before income tax RAERAEE (50,516) @73 (50,789)
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5.  OPERATING SEGMENT INFORMATION (continued) 5. #R&AIER )

(@ Segment Results continued) (@) DIEEE)
For the year ended 31 March 2018 (restated) HE-_Z-/\F=ZA=+—HILF
E(&E5)

Continuing operations Discontinued operation
HESEXY BALEERE
Digital Money  Securities Sub- Car Sub-
Television landing  investments total beauty el Total

U7ER BE  E5RE Mt REXR It it
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TR TiEn Tin TR TiEn TiEn T

Segment revenue PERA
Sales to external customers BETINIRF 23345 25 - 23610 330 3302 2912
Segment resuits LS 12,69 13 1,202 14,141 (2.275) (2.275) 11866
Reconciliation: HE:
Interest income FlEBA 1 - 1
Unallocated gains FORUE 134 - 13
Finance costs BERA (31,369) - (31,369)
Corporate and other Unallocated  AEREMAAEE T

expenses (12,389 (1,09 (13592)
Loss before income tax BEERIER (29.482) (3478) (32.960)
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5.  OPERATING SEGMENT INFORMATION (continued) 5. &S IRER #)

(b) Segment Assets and Liabilities (b) HWBEEREE
At 31 March 2019 R-ZZE—-hhE=H=+—H
Continuing operations
RFEREEK
Digital Money Securities
television landing  investments Total
2FER BE BHRE F-H

HK$'000 HK$'000 HK$'000 HK$'000

TET TET THT TET

Segment assets PHEE 27,700 4,427 5,282 37,409

Reconciliation: HiR

Corporate and other unallocated % R E R e

assets BE 6,889

Total assets BERE 44,298

Segment liabilities AHEE 25,324 8 2,883 28,215

Reconciliation: HER

Convertible bonds RRES 162,630
Corporate and other unallocated % R E AL

liabilities afE 31,719

Total liabilities |af 222,564
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5.  OPERATING SEGMENT INFORMATION (continued) 5. &S IRER #)

(b) Segment Assets and Liabilities (continued) (b) SEBEEREFEE)
At 31 March 2018 (restated) RZZE-—N\F=A=+—H(EFEF)

Continuing operations Discontinued operation
FELERY BALLBEER
Digital Money  Securities Sub- Car Sub-
Television landing  investments total beauty total Total

BrER BE  E5RE NE REXE it fhif
HKS'000  HKS'000  HKS000  HKS000  HKS000  HKS'000  HKS$'000
TR T#7r TER TR TER TR TER

Segment assets N9EE 31,059 4,006 122 46,287 1,207 1,207 47494
Reconciliation: HE:
Corporate and offer unallocated 2 REMFARAE

assets 10,265 - 10,265
Total assets BaE 56,552 1,207 57759
Segment liabiliies n¥aE 13,392 187 - 13579 624 624 14,203
Reconciliation: HE:
Deferred tax liabiliies ETHEaE 158 - 158
Convertiole honds wikES 165,962 - 165,962
Corporate and other unallocated  MEREMAAEAE

liabilities 48902 - 48902
Total liahilties 8% 208601 624 29205
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5.  OPERATING SEGMENT INFORMATION (continued) 5. &S IRER #)

(c) Other Segment Information
For the year ended 31 March 2019

Digital
Television

g7ER
HKS'000
Thn

(c) HuoEEHR
BE—Z—-hF=ZA=+—HLEF
E

Continuing operations Discontinued operation
HESERY BALEERE
Money  Securities Sub- Car Sub-
landing  investments e) heauty el Total
HE  BERE N REER Nt st
HK$'000  HK$'000 HK$'000  HK$'000 HK$'000 HK$'000
TR TEn T TR TEn T

Depreciation hE 42
Unallocated depreciation %

Amortisation of other intangble BB EESH
aSets 3
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5.  OPERATING SEGMENT INFORMATION (continued) 5. &S IRER #)

(c) Other Segment Information (continued) (c) HitozpERE)
For the year ended 31 March 2018 (restated) HE-_ZT-\F=HA=1+—HLHF
E (&%)
Continuing operations Discontinued operation
KESEER BRLEEEY
Digital Money  Securities Sub- Car Sub-
Television landing  investments total beauty el Total
HFER HE  RERE Nt REER gt st
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
T Tén Téx T Tén T Tén
Depreciation nE 20 - - 20 806 806 103
Unallocated depreciation AOENE 899 - 899
1129 806 193
Amortisation of other intanghle  Hib & EEEH
assets 7 - - 7 9 91 9%
Capital expenditure EXRY R - - R 73 73 105
Unallocated expenditure AOERY 3 - 3
63 73 136
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5.  OPERATING SEGMENT INFORMATION (continued) 5. &S IRER #)

Geographical information i EE R
The following table provides an analysis of the Group’s TREHEAASEREFBELCEEB 2
revenue from external customers from continuing operations INEB R A NI ERBSEE(RIEHIEEE
and non-current assets other than deferred tax assets. BRAN) 2 AT ©
2019 2018
—E-hF —E-N\F
HK$'000 HK$'000
FEx FETT
(Restated)
(&%)
Revenue from external customers SHEREF WA
Hong Kong BB 27,824 22,265
The PRC F 237 1,345
28,061 23,610
2019 2018
—EB-hE —ET-)\F
HK$'000 HK$'000
FEx FETT
(RENEIE))
(&%)
Non-current assets FREEE
Hong Kong B 2,324 2,321
The PRC =8 - 2,782
2,324 5,103
The geographical location of customers is based on the EPEMEMEME NIRRHEREITEE
location at which the services were provided or the goods MZUEBEE D FERBEEMEHMIBMLE
delivered. The geographical location of the non-current assets DIREEZERREENES D - ZNAF)
is based on the physical and operating location of the assets. BREREFMA LI REBLEZIRE
The Company is an investment holding company incorporated BERAR  MASELSEBRE TN
in Bermuda and operated in Hong Kong, while the Group R - Bt - shER BB B E %R
has part of its operations and its workforce in the PRC, and FERCEN IR ECEEME * A5
therefore, the PRC is considered as the Group’s country of BRI AMER -

domicile for the purpose of the disclosures as required by
HKFRS 8 “Operating Segments”.
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6.

OPERATING SEGMENT INFORMATION (continued) 5.

Information about major customers

Revenue from customers of the year from continuing
operations ended 31 March 2019 and 2018 contributing over
10% of the total revenue of the Group are generated from
digital television business as follow:

rREFEER #)
FEEFZER
BHE-—_FT—hWE=A=+—HE-Z—)\
E-ASH—ALERE  RARBEQLE
BN A E B @R (5 RB10% 2 &
Pl

2019 2018
—E-hF —E-N\F
HK$'000 HK$'000
FET FAT
(REN | E0))
(E31))
Customer A EFH 8,800 -
Customer B 2R 5,250 -
Customer C BFA - 4,000
REVENUE 6. PN

2019 2018
—E-NF —EF-N\F
HK$°000 HK$'000
FEx FAT
(Restated)
(&%)

Continuing operations BELEEK
Digital television service income HFERRFWA 27,623 23,345
Money lending income HBEWA 438 265
28,061 23,610

The revenue from contracts with customer are solely derived
from digital television segment and under a point in time
revenue recognition.

EPANBAERBHEFEGRDE - L H
PRI — BRI B HERR
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6. REVENUE (continued) 6. YONE ),
For the year ended
31 March 2019
BE-ZT—N&E
=A=t+—HLEE
Digital Money
Segment television Lending
S8 HFER HBE
HK$'000 HK$'000
FET TFHET
Revenue disclosed in ADEER
segment information iR EZWA
External customer and total INERE P I 4 RE 27,623 -
Interest income FE U A = 438
Revenue from BEEAHWA
contracts with customers 27,623 438
7. OTHER INCOME 7. HA
2019 2018
—E-hF —E—N\F
HK$’000 HK$'000
FET T
(RENE]E))
(&%)
Continuing operations HEREER
Bank interest income RITH BUA 1 1
Interest income from amount due from a U —ERAE R RFUEZ
related company FBEWA 438 134
Sundry income FETRURA 765 -
814 135
8. OTHER LOSSES 8. Hftugsia

2019
—E-hEF
HK$'000

FERx

Continuing operations BFEREEK
Impairment loss on other receivables H b FE WK IB R (B B 18 2,599
Impairment loss on accounts and R R PR W E FOR(E

loan receivables E51E 9,862

2018
—E-N\F
HK$'000
FAT
(RENEIE))
(&%)

12,461
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9.  FINANCE COSTS 9. RBERA
2019 2018
—E-hE —Z—)\fF
HK$'000 HK$'000
THT
(GEN )
27)

FERx

FRSEXR%
ARAFAEREEZ

Continuing operations
Interest on other loans wholly repayable

within five years HabBEFH L 4,925 1,644
Interest on convertible bonds AHMRESZFE 24,778 29,725
Fair value change in extinguishment of SERAIBERESEESS 2
liability portion of convertible bonds NREE (1,709) -
27,994 31,369
10. LOSS BEFORE INCOME TAX 10. BRPATIEBIRIEE

Loss before income tax from continuing operations is arrived REFELEEB RS HATEBELN

at after charging (crediting):

(a) Employee benefit expense

B GEA)A TS IRRER

2019
e
HK$'000

FERx

(@) EEEAFEX

AONES
—E-N\F
HK$'000
BT
(Restated)
(&%)

(including directors’ remuneration) (BEEEMS)
Salaries, wages and other benefits e TEREMBER 7,919 9,989
Retirement benefit scheme contributions IRIREAFT B R 156 405
8,075 10,394
(b) Other items Hihg g

Depreciation of items of property, plant VI - R RRBTEE

and equipment e 312 1,129
Amortisation of intangible assets | B EHE 3 7
Loss on disposal of items of property, HEMZE - ISR

plant and equipment THH &8 324 44
Write-off of items of property, plant Y - 2R MR E

and equipment i 6| 26 -
Minimum lease payments under KEHEE T LR

operating leases in respect of BFZHEEEMNK

land and buildings 1,402 3,851
Minimum lease payments under EHEETHAERE

operating leases in respect of ZEERENR

office equipment = 64
Auditors’ remuneration Z AN &
- Current year — RFE 630 580
— Over provision for prior year — BT FEBRERE = (30)
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11. DIRECTORS' REMUNERATION AND FIVE 11. EEMeREBRSFHHNES
HIGHEST PAID EMPLOYEES
Directors’ remuneration for the year, disclosed pursuant to BIEGEM LT AR RI & &8 A s 1651 55383(1)
the GEM Listing Rules and section 383(1) of the HKCO and ERRARRANE2D B BEEEFZZER)
Part 2 of the Companies (Disclosure of Information about WEZ7FEEEMaMT :

Benefits of Directors) Regulation, is as follows:

Salaries, allowances Retirement benefit
Fees and benefits inkind  scheme contributions Total
e He  RURENRG BEERIGT B @3t
2019 2019 2018 2019 2019

—E-NE Z —E-NE ¥ ZBE-NE FN —E-NE N
Notes - HK$'000 HK$'000 HKS'000 - HK$'000 HK$'000 HK$'000
i | T BT TiEn BT TiEn TiEn THL

Executive Directors gz

Mr. Wang Dequn TERLE (8) - - 150 - - - 150 -
Ms. Wu Meirong REALL () = - 210 207 - - 210 207
M. Jingquan Yingzi Hrsat 1,140 1,140 - - - - 1,140 1,140
Mr.ChinWai Keung Richard /(&% 4 - - 210 360 - - 210 360
Mr. Hu Chao iy - - 420 40 - - 420 420
Ms. Lin Yan Jenny Wit - - 240 240 12 12 252 252
Mr. Mao Songteo TihERE ) = - 159 - - - 159 -
Mr. Wang Anyuan IZnhk (o - - - 300 - 15 - 315
Mr. Wang Ronggian IRERE - - 456 45 18 8 474 474
1,140 1,140 1,845 1,983 30 45 3,015 3,168

Independent Non- BUkHTES

executive Directors

Mr. Hau ChiKit EHGRE © 144 138 - - - - 144 138
Mr. Lee Chi Hwa Joshua ZRERL 120 120 - - - - 120 120
Mr. Wong Ching Keung TE%EE ] 63 - - - - - 63 -
M. Liu Ping BTEE ® = 49 - - - - - 19
Ms. WU Meirong RERTT (b) - 2 - - - - - 2
Mr. Zhao Zhizheng BELEE 57 120 = - = - 57 120
384 19 - - - - 384 129
Total &t 1,524 1,569 1,845 1,983 30 45 3,399 3597
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11.

DIRECTORS’ REMUNERATION AND FIVE 11.

HIGHEST PAID EMPLOYEES (continued)

Notes:

(a) Mr. Wang Dequn was appointed as an executive Director
on 1 November 2018 and re-designated to a non-executive
Director on 17 April 2019.

(b) Ms. Wu Meirong was appointed as an independent non-
executive Director on 30 August 2017, re-designated to an
executive Director on 4 September 2017 and resigned as an
executive Director on 1 November 2018.

(€) Mr. Mao Songtao was appointed as an executive Director on
23 October 2018 and resigned as an executive Director on 1
April 2019.

(d) Mr. Wang Anyuan resigned as an executive Director on 1
February 2018.

(e) Mr. Hau Chi Kit was appointed as an independent non-
executive Director on 30 November 2016.

® Mr. Wong Ching Keung was appointed as an independent
non-executive Director on 21 September 2018.

© Mr. Liu Ping was appointed as an independent non-
executive Director on 4 September 2017 and resigned as an
independent non-executive Director on 1 February 2018.

There was no arrangement under which a director waived or
agreed to waive any remuneration during the year (2018: Nil).

EEMERTEESHMES
(%)

GEX

@  ERBAER-T-N\F+—A—AY

FRATEERN-_T-NFEOA+LR
ERERIENITES -

() REBFLZIN-_Z—tF/\A=+HIE
EBLFRTEERR _ZE—EFNA
MAEFAERATES IR _FT—N
F+—A—BBERTES -

© EMBEER_ZT-N\FTA-+=H
HERTES - TR -ZT-NAFEA—
REHIMITES -

d FERIEER-E—N\E-A—BEIT
HITESE -

©) EEGREER -_E—R"E+—A=+A
HEBIERITESE -

() FERAEER-_ZE-N\FAA-T+—R
HEBIERITESE -

® BITPERER—_Z—+FNANBA LIS

YEHTESR YR T N\F_A—
AEHIE FAITES -

AEE  BEERRARBREEMAME
EF(ZF—N\EF: §) -
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11.

12.

156

DIRECTORS’ REMUNERATION AND FIVE 11.
HIGHEST PAID EMPLOYEES (continued)

The five highest paid employees during the year included two
(2018: three) Directors, details of whose remuneration are
set out above. Details of the remuneration for the year of the
remaining three (2018: two) highest paid employees, which
were individually less than HK$1,000,000, are as follows:

EEMERTERESHMES
(4)

AEERERSFHEEEREME(ZF
—N\EF:ZR)EF REZHEHBH
REX - REEHT=R(ZT—-N\F:
mE)EaaMER (&AM ALR
1,000,000/ 7T ) Z HrBMFFIS LA T

2019 2018
—E-NF —ZT—)\F

HK$°000 HK$'000
FET TAET

Salaries, allowances and benefits in kind e EMREYHG 3,277 1,487
Retirement benefit scheme contributions  R{REFIEH 212 69 36
3,346 1,523

During the years ended 31 March 2019 and 2018, no
emoluments were paid by the Group to any of the Directors
or the five highest paid employees as an inducement to join
or upon joining the Group or as compensation for loss of
office.

INCOME TAX EXPENSE 12.

Continuing operations BEREER
Current tax — Hong Kong Profits Tax BN EATIE — BB ST

BE-_T-NER-_T—N\EF=A=+—
AEFE  ASEBERTNESKAS
SEaHMEE X MEMNME - EAINAR
SBERAINAREE % 2 SE) kBB E -

FiSHiF 2

2019 2018
& -—T-)\&
HK$’'000 HK$'000

FHET T
(RENE|E))
(&5)

(20) 326
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12.

INCOME TAX EXPENSE (continued)

Hong Kong Profits Tax is calculated at 16.5% (2018: 16.5%) on
the estimated assessable profits arising in Hong Kong for the
years ended 31 March 2019 and 2018.

The provision for PRC Enterprise Income Tax is calculated at
the standard rate of 25% on the estimated assessable income
as determined in accordance with the relevant income tax
rules and regulations of the PRC. No PRC Enterprise Income
Tax has been provided for the years ended 31 March 2019
and 2018.

Reconciliation between the income tax expense and the
Group’s accounting loss from continuing operations at
applicable tax rates is as follows:

Loss before income tax from continuing

12.

FrERiEX &)

BE_ZE-—hhER-_ZE-N\E=ZA=+—
ALEFE  EFNSHEREBEELZ
et FER B S FIA165%( ZFE — N\ F -
16.5%)5tE o

PEMEMSHEEDRET BARAE
R MR BIFTEERE < IR R 25% - %1l
ARERRMBAGE -BE_T-hEFR-
- N\F=ZA=+—RHILFE  #HEHE
PEIMRISTHEME -

WERR R E Z PSP B S R
BREEVMEL 2 RBRERNT

2019
—EB-hF
HK$'000

2018
—ET-N\F
HK$'000
FATT
(Restated)
(E31))

FEx

B AR ZBRPTS DA

operations 58 (50,516) (29,482)
Tax calculated at Hong Kong income BEBISHEE16.5%

tax rate of 16.5% FTEZFIA (8,335) (4,865)
Tax effect of non-taxable income HERHRBA 2 RiFE (466) (2,215)
Tax effect of non-deductible expenses AT H 2 B & 2,385 1,102
Tax effect of unused tax losses not RIERABATIAEIE L

recognised s E 6,396 6,304
Income tax (credit)/expense TSR (%), Fx (20) 326
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168

158

DISCONTINUED OPERATION 13.

On 31 October 2018, the Group entered into a sales and
purchase agreement with an independent third party for
disposal of the Group's entire equity interests in Super
Car Service Company Limited, which were engaged in car
beauty and maintenance in Hong Kong. The transaction was
completed on 31 October 2018.

The loss for the period/year from the discontinued car
beauty operation is set out below. The comparative figures
in the consolidated statement of profit or loss and other
comprehensive income have been restated to re-present the
car beauty operation as a discontinued operation.

CRIEEERR

RZE-—NFF+A=+—8 AEEHE—
F2BIF =T RHEARER —TE RS
BRARZ2HREITLEE RS - &%
BREBABREAEXDREEBZER - %
RPER T N\FTA=T—BEK °

AHE/ FEAEKRETEEZREBELE
ZEBRENTX - FEEa NEMEEK
BRIUBHBFEES - AEXEE
BEHM2INRCKRIEEES -

Period ended

31 October Year ended
2018 31 March 2018
BZE HE
—E-N\F —ZT—)\F
tA=+t—H =A=t+—H©
1 HA R IEFE
HK$'000 K$'000
FET BT
Loss of car beauty operation RNEE/HREAEER
for the period/year ES vl ki (203) (4,494)
Loss on disposal of car beauty operation HERBEERER Y I8 (56) -
(259) (4,494)
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13. DISCONTINUED OPERATION (continued)

(a)

The results of the Disposal Subsidiary for the period

4= AR

e BIRSERAR AT

13.
(a)

from 1 April 2018 to 31 October 2018, which have
been included in the consolidated statement of profit
or loss and other comprehensive income, were as

follows.

CRIEREER &)

HEFRARNRZ-ZZE—-NFMHA—H
E-E-)\FtA=t—H#RHEZ
¥48 (BERGaBEak HibeE

YWaK) 250 ¢

Period ended

31 October Year ended

2018 31 March 2018

BZE HE

—B-\F -z )\%

+A=t-8| =A=+—8

1EEAR IEFE

HK$'000 HK$'000

FTHET FBT

Revenue WA 1,324 3,302

Cost of sales SHERAR (1,062) (4,486)

Gross profit EF 262 (1,184)

Administrative expenses THEA (479) (2,294)

Loss before tax FREERIEE (217) (3,478)

Deferred tax ERERI IR 14 (1,016)

Loss for the year FEEIE (203) (4,494)
Loss for the year from discontinued PRI EEH 2 FE

Operations including the following: EEEEAT A E
Depreciation e 40 806
Amortisation e 53 91
Minimum lease payments under operating &R &FHEE [~ T 5%

Leases in respect of land and buildings BFHEAENK 332 1,806
Salaries wages and other benefits e TARHMET 856 2,369
Retirement benefit scheme contributions  R{RIEFIEHEIHE3R 27 74
Write-off of items of property, plant and L E SR INE =

equipment p 35 716
Write-off of inventory FE 2R 2 -
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14.

160

LOSS PER SHARE ATTRIBUTABLE TO

OWNERS OF THE COMPANY

Basic (loss) per share is calculated by dividing the loss
attributable to owners of the Company by the weighted
average number of ordinary shares in issue during the year.

14. XARABEEABIEEBRERE

BREABBRFANRREES AREE
B AD BT E BB IEFHHETE -

2019 2018
—E-hEF —E-N\F
HK$'000 HK$'000
FHET FiBT
(Restated)
(&%)
Loss B8
Loss attributable to owners of NAREE AR
the Company
— From continuing operations — REFBELEER (50,363) (29,681)
— From discontinued operation — REBRILEEER (259) (4,494)
(50,622) (34,175)
Number of shares B EE ‘000 '000
T Fi%
Weighted average number of BEITE RN T8
ordinary shares in issue 2,322,731 1,505,305

No adjustment has been made to the basic loss per share
amounts presented for the years ended 31 March 2019 and
2018 in respect of a dilution as the impact of the convertible

bonds outstanding had an anti-dilutive effect.
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15. PROPERTY, PLANT AND EQUIPMENT

15. % - #BERRE

Furniture,
Leasehold Plantand fixtures and Motor
improvements machinery equipment vehicles Total
B £E
HEMEEE HERE K&t AE b
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
T TET BT AL TET
Cost A&
At 1 April 2017 RZE—+FNA—H 1,728 21,849 5776 5753 35,106
Additions b 69 % 31 - 136
Disposals HE - - - (384) (384)
Write-off 6= (450) - - - (450)
Exchange differences ERER - 2,445 6 151 2,602
At 31 March 2018 R-E-N\E=A=t—H 1,347 24,330 5813 5,520 37,010
Additions bl 336 6 2% - 38
Disposal i - - - (3982) (3982)
Disposal of subsidiary WEFAF (105) (75) (20) (50) (250)
Write-off 6= (1,264) (7) (379) - (1,649)
Exchange differences ERER - (1,424) ] (89) (1519
At 31 March 2019 R=B-n$=A=+-H 314 22,830 5,434 1,400 29,978
Accumulated depreciation RAMERAE
and impairment
At 1 April 2017 RZE—+FNA—H 928 19,780 5,660 2,286 28,654
Depreciation e 800 234 3 868 1,935
Disposals L& - - - (160) (160)
Write-off 6= (450) - - - (450)
Exchange differences ERER - 2,232 6 134 2,372
At 31 March 2018 R-E-N\E=A=1—H 1,278 22,246 5699 3128 32,351
Depreciation e 170 79 21 76 352
Disposal L& - - - (1,85) (1,858)
Disposal of subsidiary WEFAF (30 (34) 9 (22) (95)
Write-off i (1,264) 2) (338) - (1,604)
Exchange differences ERER - (1,308) (5 (78) (1,388)
At 31 March 2019 R=8-nE=B=+-A 154 20,984 5,374 1,246 21,758
Carrying amount REE
At 31 March 2019 RZB-RE=f=1+-H 160 1,846 60 154 2,220
At 31 March 2018 RZE-\E=F=1+—H 69 2,084 114 2,392 4,659
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16. GOODWILL 16. BHE
2019 2018
—E-hF —ZE-N\F
HK$'000 HK$'000
FHET FET
Cost A
Beginning of the year REH] 873 873
Disposal of subsidiaries HEFAH (873) -
End of the year RER = 873
Accumulated impairment ZFHRE
Beginning of the year REH 873 873
Disposal of subsidiaries HEFAF (873) -
End of the year RER = 873
Carrying amount IREE
End of the year RER - -
Particulars regarding impairment testing on goodwill are BRARERERE 2 FHBER L1995 -

disclosed in note 19.
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17. OTHER INTANGIBLE ASSETS 17. HthEFEEE
Club Customer
membership Tradename relationship Total
=€ 5L EFBR#E et
HK$'000 HK$'000 HK$'000 HK$'000
FA&T FA&T FHT AT
()
(FfIE)
At 1 April 2017 RZE—+FNMAB—H 109 171 251 531
Amortisation 5y 7) - 91) (98)
Exchange differences PE =% 1 - - 1
At 31 March 2018 R-ZZE—N\F=ZA=+—H 113 171 160 444
Amortisation A (©) - (53) (56)
Disposal of a subsidiary  HE—MF2AA] - (171) (107) (278)
Exchange differences EH =R (6) - - 6)
At 31 March 2019 R-E-NF=A=+—H 104 - - 104
Note: Pi3E
The tradename is considered by management to have indefinite useful EE%?E?E%*%ZETET\@E?H s - BEA
lives and there is no foreseeable limit to the period over which they FIR 2 SR MR AR SRR S - SEIRE
are expected to generate cash flows for the Group as it is expected REBZAFERFEATE - BFEH ALEE
that their value will not be reduced through usage and there are no ELR SR AR AR R RE - i - /A
legal or similar limits on the period for the use of the tradename. i&ﬁéﬁﬁﬂﬁ%%ﬁi’ﬂﬁ%:ﬂjfﬁiﬁfﬁﬁ—\%ﬁﬁﬁfﬁiﬂﬂ
Instead it will be tested for impairment annually and whenever o BERIERER 2 BN 181

there is an indication that it may be impaired. Particulars regarding
impairment testing on tradename are disclosed in note 18.
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18.

164

IMPAIRMENT TESTING OF GOODWILL AND
OTHER INTANGIBLE ASSET WITH INDEFINITE
USEFUL LIVES

Goodwill and other intangible assets with infinite useful lives
were acquired in the acquisition of a car beauty business and
allocated into the car beauty CGU.

The recoverable amount of the car beauty CGU has been
determined based on a value in use calculation by taking
into account the cash flow projections that are based on
financial budgets approved by management covering a five-
year period which reflects the prevailing economic pattern of
the operation. The growth for the calculation of the terminal
value is 3% which was benchmarked to the long term average
growth rate of the market.

In the opinion of the Directors, no impairment loss of other
intangible assets with indefinite useful lives was required
to be recognised for the year ended 31 March 2019 and 31
March 2018.

The carrying amount of other intangible assets with indefinite

useful lives under the car beauty CGU after impairment at 31
March 2018.
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R BRI B 2 A
WA 2 B

BEMAMAAEREAFHZETVEE
REBAEXTEHEHRBA > UNEENR
BEXRREELEM

MEERBRSELEU 2 KESIETIIA
KA RBEREBREMENTTRBRBITEE
RERACAFHMUMBRECRERETR
AFEZEREEETE - ARTFHMS
BEXR[EE  FHEKREBZERER
3% °

EERRRNBE_T-NEF=A=+—H
RZZE-—N\F=A=+—HILFE  AF
ER(EAFH 2 B E\E E BRI
BRI -

RZE-NF=ZA=+—H  "REXEH
TEAENATAREREAFHZ M
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19. INVESTMENT IN AN ASSOCIATE

—EBE N 2RE

19.

2019 2018

—E-hF —E—)\F

HK$'000 HK$'000

FET FiBT

Share of net assets DILFEE 1,094 1,163

Less: Accumulated impairment B BREDRE (1,094) (1,095)

Exchange differences ME H ZERE = (68)

Amount due from an associate (note (a)) FEU —FEIBE 2 A m) kT (MIsE@)) 4,457 4,457

Less: Accumulated impairment B BEDRE (4,457) (4,457)
Particulars of the Group's associate are as follows: AEBE ZEEARFFIBLOT ¢

Place of Percentage of
registration Particulars of ownership interest Principal
Name of company and business registered capital attributable to the Group activities
AEEEN
ARER EMkEE LY  EMERFEE RERES AL TEXK
2019 2018
“B-NF —E-N\E
Jiangsu BCTV Fashion Media The PRC RMB10,000,000 39.20% 39.20%  Dormant
Company Limited (note (b)) i AR #10,000,0007T F%
THEERHEEER AR (ME0)
Notes: Bi3E
(@) The amount due from an associate is unsecured, interest (a) B —FEBE QAR FIBAEER 28
free and repayable on demand. RARERK(EE -
(b) The company has been dormant since 2010. (b) AR T —TFREREXE -
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19.

166

INVESTMENT IN AN ASSOCIATE (continued) 19.

The summarised financial information of the Group’s associate
that is not individually material is set out below:

—EEE N 2RE®)

BRAKEEZAR(ERNME TEEKX)

ZHBERREEST

2019
—E-N\F

HK$'000
TR

2018
—EF—+tF
HK$'000
FHT

Total assets BEE 7,997 8,497
Total liabilities wafE (5,205) (5,530)
Net assets HEE 2,792 2,967
Group's share of net assets of REB D —EHZ A a]

an associate ZFEE 1,094 1,163

Revenue

WA

Loss for the year

FEER

Group's share of results of an associate
for the year

AEEH—RIBE A
ZEFEHME
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20. PREPAYMENTS, DEPOSITS AND OTHER
RECEIVABLES

RARIE » BE RAMEWFIE

2019 2018
—E2-hF

—T)N\F
HK$°000 HK$'000
FET THETT

Deposits and other receivables Be RE M EURIA 5,882 4,976
Prepayments TERTFIR 856 426
6,738 5,402
Analysed into: DA
Non-current portion IEmENEB D = -
Current portion mENEL D 6,738 5,402
6,738 5,402
Notes: BisE -
() As at 31 March 2019, other receivable of approximately (@) R-ZZE-NE=ZA=+—H8 AFEEH

HK$2,565,000 was fully impaired during the year (2018: Nil).

fth & I FRIE £92,565,00078 7T 2 BURME (=
T\ E|) -
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21. INVENTORIES 21. FE
2019 AONE]
—E-hF —E—)\F
HK$'000 HK$'000
FHBT FHT
Finished goods R - 172
22. LOAN RECEIVABLES 22. EWER

Gross carrying amount of fixed-rate loan

2019
—E-hEF

2018
—FN\F
HK$'000
TAET

HK$'000
FERx

BEIE M= 2 W E AR E (B

receivable 4,433 3,995
Less: Accumulated allowance B BEHEE (17) -
Carrying amount ARMEE 4,416 3,995

The movements in loss allowance for loan receivables during
the year are as follows:

FRRKEREERBFEEZSNT

2019 2018

—B-hF —EF-N\F

HK$'000 HK$'000

FHET FiBT

At the beginning of reporting period AR HAA - -
Increase in application of HKFRS 9 & A SRS 2R

ELl syl 15 -

Increase in allowance BN 2 -

At the end of reporting period REREHR 17 -

The Group’s loans and interest receivables mainly arise
from the money lending business in Hong Kong, which are
denominated in Hong Kong dollars.

The loan and interest receivables that were neither past due
nor impaired as at 31 March 2019 and 31 March 2018 relate
to a number of borrowers for whom there was no recent
history of default.
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22.

LOAN RECEIVABLES (continued) 22.

Analysis of the gross carry amount of loans receivable is as
follows:

Stage 1
E—PEER

HK$'000
TAT

Gross carrying amount W=-Z—N\FMWNA

EWEF &)

R E TR AREE AT T

Stage 2 Stage 3 Total
FERER FE=PEER et
HK$'000 HK$'000 HK$'000

FAT FATT FAT

as at 1 April 2018 — Bz EREE
Loan transfer from stage 1 Bf —MERERES
to stage 3 =B ZER 4,416 - - 4,416
Gross carrying amount R=-ZT—h&E=A
as at 31 March 2019 =+-8%2~
BIREE 4,416 - - 4,416

Definitions of Stage 1, Stage 2 and Stage 3 are detailed in note
4(@)(iv).

The maximum exposure to credit risk at the end of the
reporting period is the carrying value of the loans receivable.
The Group seeks to maintain tight control over its loans
receivable in order to minimize credit risk by reviewing the
borrowers’ or guarantors’ financial positions.

At the end of the reporting period, loans receivable carried
fixed interest rates and had effective interest were 12% per
annum (2018: 12% per annum).

Interest income and allowance for loans and interest
receivables of approximately HK$462,000 (2018: HK$167,063)
and HK$629,063 (2018: HK$167,063) respectively have been
recognised in the consolidated statement of comprehensive
income for the year ended 31 March 2019.

F—ER - F_EBRAE=ZERZEZRN
BER I EEA@)V) ©

R IR 2 B H AR BN K2
BREE - AREEBRH ERATIERA
ZETBIRR » 7R H MR
RTABRIEEEER -

RBERR - BREFREEMNRES
ERFERNER12%(ZT—N\F : 12%) °

HE-_ZT-AF=A=+—HItEE &
WE SR EF B ZF BWAREED BN A
462,000 (= — N\ : 167,063%87C) &
629,063 (= F— N\ : 167,06357T) *
ERGAEERERER
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23. TRADE RECEIVABLES 23. FEWERRX

2019 2018

—E-hEF —E-N\F

HK$'000 HK$'000

FEx FET

Trade receivables JEUER K 25,440 28,505

(@) Aging analysis (@ BRERDW
The Group's credit terms with its customers generally REBBRTEEP 2 EEH KN
range from 30 days to 180 days (2018: 30 days to 180 FIOXRE18OKR(ZZE—NF : 30K
days). The Group seeks to apply strict control over £180K) - NEBZRERESIE
its outstanding receivables and has a credit control REBRUGRIE - WREEES
department to minimise credit risk. Overdue balances B EERREERE - @A
are reviewed regularly by senior management. As RRERETHER - R2WB
at the end of the reporting period, an aging analysis R FEUWERER 2 BREC 72 47 (FNBR IR UKL
of the trade receivables, net of provision presented AFERZ BB 2 2 &) m
based on the respective dates on which revenue was N

recognised, are as follows:

2019 2018

—2-NF —E-)N\F

HK$'000 HK$'000

FET AT

Current BNHA 1,234 10,000
Within 30 days 30KA = -
31-90 days 31E90K 4,986 3,000
91-180 days 91E 180K 1,425 8,000
Over 180 days 180KA = 17,795 7,505
25,440 28,505
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23. TRADE RECEIVABLES (continued) 23. BEWERM (&)
(b) Aging analysis of trade receivables that (b) EBEBERFEZEVRIRRK
were past due but not impaired ZBRER AT
2019 2018
—E-hF —E-)N\F
HK$'000 HK$'000
Tt Tt
0 to 3 months past due BHI0Z3E A 4,986 3,000
4 to 6 months past due wHIAZE6fE A 1,425 8,000
Over 6 months past due m A6 A LA E 17,795 7,505
24,206 18,505

Trade receivables that were past due but not impaired
related to a large number of diversified customers
that have a good track record of credit with the
Group. Based on past credit history, the management
believes that no impairment allowance is necessary
in respect of these balances as there has not been a
significant change in credit quality and the balances
are still considered fully recoverable. The Group does
not hold any collateral over these balances.

EBHERREZ BERERRERZ
EAKEEERFERETARLEL
DHEFER  REBEEERT
% EEERS BERNEEERY
BERLEAEHBEWERIDTER
RABEND - RBARZEEH
FHERERE - AREYEZF
RS A AR M -

24. AMOUNT DUE FROM A RELATED COMPANY 24. FEUN—EREE A RFIE

Maximum
balance
outstanding
during the year 2019 2018
FAxR
REZHEE —E-hF —T-N\F
HK$'000 HK$'000 HK$'000
FHIT FEx T
Cyberland (China) Limited R (4 BY) A PR A A 2,802 - 2,802
Cyberland (China) Limited is a company in which the Director, EEHRBEAZTRARR(PE)ER A R
Ms. Jingquan Yingzi, has beneficial interests. EEmiER o
The amount due from a related company is unsecured, W —EEEQRFIEREER - BEF
bears interest at 5% to 7% (2018: 5% to 7%) per annum and is EEBEIW(ZE—N\F : 5%E7%):T 2B
repayable within one year. AR —FAEE -
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A3
THROUGH PROFIT OR LOSS

Equity securities listed in Hong Kong

FINANCIAL ASSETS AT FAIR VALUE 25.

REB LT ZRAES

2019
—E2-hF

—T)N\F
HK$°000
THETT

9,717

HK$'000
FHT
3,160

The movements for the financial assets at fair value through
profit or loss during the year are as follows:

FRRAREF AR SBEEZDL
T

2019 2018

—E-hE —T-N\F

HK$’'000 HK$'000

FHET T

Beginning of the year REH] 9,717 36,595
Additions R 6,002 38,281

Net fair value gain (loss) recognised RIBRERZ ARE

in profit or loss Wzs (B518 ) F58 (1,281) 1,202
Disposals = (11,278) (66,361)
End of the year RER 3,160 9,717

Net fair value gain (loss) on financial assets at fair value

BAREHABRzZeREEZ AR ERE
5 (

through profit or loss recognised included: Rl (B18) FEeE
2019 2018
—B-—NE —=\F
HK$'000 HK$'000
FHET FHTT
Realised gain EE BRI 346 7,420
Unrealised loss REIREE (1,627) (6,218)
(1,281) 1,202

The fair value of all equity securities is based on their current

FIBEBRAES 2 AR ESAERERTS

bid prices in an active market and the fair values are within
level 1 of the fair value hierarchy (note 4).
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26.

27.

CASH AND CASH EQUIVALENTS

26.

RERBEEEEY

2019 2018
—E-hEF —E=—N\F
HK$'000 HK$'000
FHExT FHETT

cash and bank balances REeRRITERS
Denominated in HKD LB TTEHE 2,194 1,957
Denominated in RMB UAREEHE 26 106
2,220 2,063
The RMB is not freely convertible into other currencies, AR EHLBAEMER - A

however, under the PRC’'s Foreign Exchange Control
Regulations and Administration of Settlement, Sale and
Payment of Foreign Exchange Regulations, the Group is
permitted to exchange RMB for other currencies through
banks authorised to conduct foreign exchange business.

Cash at banks earns interest at floating rates based on daily
bank deposit rates. The bank balances and time deposits are
deposited with creditworthy banks with no recent history of
default.

TRADE PAYABLES

Based on the invoice date, the aging analysis of the trade
payables is as follows:

27.

Rde B 2 SNEE S PIR AE « BER
NEEERE  AEERERBEEET
SNER 5L RITHARE L BAH
= -

RITBESRIBE ARITERMNEZZEHH
KEREUHS. - RITEBR R ERERDFR
PMEE RAF BT B 2 A0 ER 2 SRTT -

e BRTX
REHEAS - EAERZRBRATMT -

2019 2018

—E-hEF —T-)\F

HK$'000 HK$'000

FEIT FAT

Within 30 days 30N 9,950 1,995
31-90 days 31E90K 4,800 3,659
91-180 days 91£180K 2,044 -
Over 180 days 180K A &= 2,096 602
18,890 6,256

The Group’s credit terms generally range from 30 to 60 days
(2018: 30 to 60 days) from the invoice date.

REBEEH  HEZAHET - —BRN
TI0E60AR(ZZF—N\EF : 30F60K) °
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28. OTHER PAYABLES AND ACCRUALS 28. HtENIEREGTER
2019 2018
—E-hEF —ET-)N\F
HK$'000 HK$'000
F#ET Tt
Receipts in advance from customers TEW % P RIE 5,271 6,013
Other payables H A pERIFRIE 175 416
Accruals JEFTE A 10,717 6,454
16,163 12,883
29. AMOUNT DUE TO A NON-CONTROLLING 29. BNFRR—BFERBRERE
SHAREHOLDER OF A SUBSIDIARY
The amount is unsecured, interest free and repayable on BHAFIEREER  RERKZEKEE -
demand.
30. BORROWINGS 30. fBE
2019 2018
—E-hF —E—)N\F
HK$'000 HK$'000
F#ET T
Other loans, unsecured Hi B3 SmIR|
Interest free BB 9,595 6,813
Fixed interest rate at 3% (note) & 7E F = A&3% (FIFE) - 23,534
Fixed interest rate at 18% EEFIEA18% 139 125
Fixed interest rate at 24% & 7E T & £24% 11,084 10,325
20,818 40,797
Movement of borrowings BEEBE
2019 2018
—E-hF —E-N\F
HK$'000 HK$'000
F#ET T
At 1 April AN A— 40,797 63,901
Proceed from new borrowings HEEMEHIE 23,183 10,000
Repayment =8 (46,014) (35,500)
Accurred interest FERTFIE 4,925 1,644
Interest paid BEAFLE (1,663) Q)
Exchange difference MEH =R (410) 753
At 31 March R=A=+—H 20,818 40,797
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30.

BORROWINGS (continued)

Note:

The loan bears interest of 3% (2017: 3%) per annum, is repayable on
7 May 2016 and denominated in HKD. As set out in the Company’s
announcement on 15 February 2017, the Company entered into the
settlement agreement with Artic Blue Corporation (the “Lender”),
pursuant to which, the Lender has conditionally agreed to accept
and the Company has conditionally agreed to issue the convertible
bonds for full settlement of the outstanding principal and accrued
and outstanding interest under the loan agreement on and subject to
the terms and conditions of the settlement agreement, however, the
settlement agreement was lapsed on 15 May 2017.

On 24 May 2017, the Company and the Lender have agreed to enter
into a new deed of settlement (the “First Deed”) for full settlement of
the outstanding principal and accrued and outstanding interest under
the loan agreement on and subject to the terms and conditions of the
First Deed, however, the First Deed was lapsed on 24 August 2017.

On 15 November 2017, the Company received a statutory demand
issued by the legal representative of the Lender demanding the
Company to repay the total sum of approximately HK$58,186,000.

On 8 December 2017, the Company entered into a deed of settlement
(the "Second Deed”) for full settlement of the outstanding principal
and accrued and outstanding interest under the loan agreement on
and subject to the terms and conditions of the Second Deed. Under
the Second Deed, the Company shall repay HK$5,000,000 in cash
upon execution of the Second Deed and HK$10,000,000 in cash on
or before 30 December 2017 and the remaining sums shall be fully
and finally settled by issuing of the convertible bonds in aggregate
amount of HK$23,000,000. On 11 January 2018, the Company
received a notice of termination and demand letter issued by the
legal representative of the Lender for terminating the Second Deed
and demanding for immediate repayment of all outstanding amounts
of HK$53,412,000, within the next three business days.

On 16 January 2018, the Company received a Statutory Demand (the
“Statutory Demand”) issued by the legal representative to repay all
the outstanding amounts. The Statutory Demand was issued pursuant
to section 178 of the Companies (Winding Up and Miscellaneous
Provisions) Ordinance, Chapter 32 of the Laws of Hong Kong. If the
Company fails to repay the Outstanding Amount within 21 days, a
winding-up order may be made in respect of the Company.

30.

A 4
BB #)

W

BEFIRFEFRIB( =T —+F  3%):T2 0 AR
—E-XERALBHEEBNETIHE - B
ARARZE—tF_A+RAZREHE - AR
T E2Artic Blue Corporation([ &7 1) 51 & E W
B BEAEAKRHREER  MARFE
BIEMRIERTAIRRESFAZEEEER D Z
BRZEAEERNSARES RS AERFE
WERBTEERRZIGRRIGHE L ZERR - A
- EERER S —t+ERATRBLR -

RZZE—+tFRA-FMA ARAFEEHCH
BN —OIBERE(EHORIE])  UEEE
EERMEB N2 HAEEREARE R
BEFE  HAETENREBEZ ERRIEEL
SHBR AW BOHRER-_Z—tENA
— AL -

RZBE—+F+—A+HB KAREREERE
BREBLEEERERE - ERARAEE
—E4AFAA /358,186,000 7T 2 FHIE °

R-ZBE—tE+=-AN\B  KAAFTSZ—)EE
B ([F_MHRE])  WEEBEEZHETZ
HAREERE AR ER R EREER S - HEE
FTEZMEBE 2GR RIGHE N ZERR - IBIEFE
—HRE - ARRARENE _HRIFREER
45,000,000 TRR=-E—+F+=-A=+H=
Z A& E IR 410,000,000/ 7T @ RSB SE B
41T 4858 /523,000,000 T 2 ] AR (& 5 T E
BREE -RN=ZT—\F—A+—8  ARFE
BEEFFERRBLZEIEBMRERERBREMN
RIEE 3% - WERKRAR=EEEBRE
FHEEATA i R (B8 5K7853,412,00078 7T °

R-ZZE-NF—A+RE  RRREEERAR
BHZEREEREEE(EEEREEE]) B
SKEEPAE HABETIR - AEZRKEBEIR
EEBAPIFERE R A OF B ARG 15015
178153 o AR RIRBEN21 B AEE MR E
BFOR - AIARB R REEHHBRS -
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30.

176

BORROWINGS (continued)

Note: (Continued)

On 26 April 2018, the Company discovered that a winding up petition
(the "Petition”) under case number HCCW107/2018 was presented by
the Lender to the High Court of the Hong Kong Special Administrative
Region (the “Court”) on 24 April 2018 for winding up of the Company.
The Lender alleged that the Company was indebted to it in the sum
of HK$33,178,000. The Company denies that it is indebted to the
Lender in the sum of HK$33,178,000. The Company has engaged in
immediate discussion and negotiation with the Lender to attempt to
settle the dispute and entered into a deed of settlement (the “Third
Deed"”) on 26 April 2018. The Company agreed to effect payment of
HK$25,000,000 (the “Settlement Sum”) to the Lender. The hearing of
the Petition is fixed for 27 June 2018.

On 8 May 2018, the Lender has filed a summons with the Court
and the Company and the Lender have executed an Amended and
Restated Deed of Settlement (the “Amended and Restated Deed of
Settlement”) to amend and restate the payment terms of the Third
Deed, the terms of payment of the Settlement Sum amended and
restated.

On 8 June 2018, the Court has made an order that the Petition against
the Company filed on 24 April 2018 which is not yet published be
withdrawn and the hearing of the Petition fixed for 27 June 2018 be
vacated.
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30.

A 4
BB #)

BT - (A2

RIZ—N\EMA-+ B ARFEXESHD
R-ZZ— ) N\ENA —+NBEEEBEITHRES
L3Ebr ([VERT 1) 1R R 4R 5% AHCCW107/2018
2EERE2F(HEBAERARGETEE - &
T AR A4S R E A 33,178,000/ T AR
AIEREXREFFTIEN 2 & $£33,178,000% 7T °
ANARIE BERNELE 5 R B 5 v K B 7 LA A B AR
ZEE TR - \EWNA-+ANBEE
RE(TE=ZHRE]) - ARBIREMER I
25,000,000 T ([EEEEE]) - Z2FFIN_F
—\EXAZTERETR -

RZZ-NFRAANR  EFEMRERZERE
R MARFRERESERLLETNESIZ/BE
R ([EETRBIZFERE]) - MEFTRE
FIEE =0 RIB 2 NG - RERTREFIZIEE
SR FRIER

M= N\FRANR  EREES  BER
Z-N\FUA-THASFEARTHRREDAR
N2 REEITIR 22— N\FA=++tH
H2FEHE ©
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31.

DEFERRED TAX ASSETS

The movements for the major deferred tax assets and
liabilities during the year are as follows:

31.

Fair value
adjustments
on prepaid
land lease
payments
and other
intangible
assets
Bt
HERE
REMEF
BEZAR
BRE
HK$'000
TAL

RAEE  TEREHEAERAMLE

Accelerated
tax
depreciation

Tax losses Net Amount

BRI &
HK'000
TAR

At April 2017 RZE—t+EMA-A (70) (284) 1212 858
Deferred tax charged to profit or loss RERNG EERE 15 181 377 573
Reversal of tax loss due to unpredictabilty  EATEAFEA A8 2

of future profit stream hBEERE - - (1,589) (1,589)
At 31 Marchand 1 April 2018 BW-5-\E=A=+-BREMA-H (55) (103 - (158)
Deferred tax charged to profit or loss NESHG ZELRHE 9 5 18 32
Reversal of tax loss due to unpredictability  RARAGHF A8 2

of future profit Stream REEERD - - (18) (18)
Disposal of a subsidiary HE-HTAH 16 9% - 144
At 31 March 2019 R=B-N§=A=1-A - - - -

At 31 March 2019, the Group has unrecognised tax losses
of the subsidiaries operating in Hong Kong and in the PRC
of approximately HK$66,330,000 and HK$6,694,000 (2018:
HK$40,214,000 and HK$6,664,000) respectively.

Deferred tax asset in respect of unused tax losses has not
been recognised in the consolidated financial statements
due to the unpredictability of future profit streams against
which the tax losses can be utilised. The tax losses of the
subsidiaries operating in the PRC can be carried forward for
5 years, while tax losses of the companies within the Group
operating in Hong Kong can carry forward their tax losses
indefinitely under the current tax legislation.

RZBE-AF=ZA=+—H AEEARE
ARPEEE 2 TARZAERRGER
7 5l %9 7% 66,330,000 7T £ 6,694,0007% 7T
—Z— \F : 40,214,000/ 7T 56,664,000
ABIT) °

B A A (H B PR 5% 7% S 48 2 R 2R ) S T
BRI - I ERN ARG M Rk AR A B
APBMRBEBER 2 ELHBEE - NP
REZFTRRAIZBBERATGEERFE - M
REBERTREEN  REELEZAKE
TR R 2 B B 1R A AR IR AR 4 o
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S8

178

CONVERTIBLE BONDS

On 5 November 2015, the Company issued the 6% convertible
bonds in the aggregate principal amount of HK$130,000,000
due on 5 November 2018 (the “CB 2018") with a conversion
price of HK$0.05 per share, subject to customary adjustment.
On 28 June 2016, the Company issued the 6% convertible
bonds in the aggregate principal amount of HK$120,000,000
due on 28 June 2019 (the “CB 2019") with a conversion price
of HK$0.05 per share, subject to customary adjustment.

The terms of CB 2018 and CB 2019 are satisfied the “fixed for
fixed” rule in HKAS 32. The proceeds of the CB 2018 and CB
2019 were allocated into two components, debt and equity
elements on initial recognition. The equity elements are
presented in equity component of convertible bonds. The CB
2018 and CB 2019 have been valued as at the date of issue
on the basis carried out at that date by independent qualified
professional valuers not connected with the Group.

The movements of the liability component of the CB 2018 and
CB 2019 during the year were as follows:

32.

CB 2018
—2-N\E
R B

L)

R RES

R-ZZ-—HF+—HAARB  ARAEFTR
© #2%8130,000,0008 TR = E—NF+—
ARBEIHz6%rMEES (I —F—\F
AMEES]) - RBRE/ER005ET
AEBERARE -R_T—RFARAZTN
B - AR AT ® 4 %8120,000,0007% 7T
RZZB—NERAZ+/\BRHZ6%A#
BEF(T - NFABBES]) - ik
ERER0.058TT - AIFIEREHE -

—E-N\FARBRESF R T -AFAHR
BB 2 GRT A BB & ERIEI25E[ E
EREEIRE - —F— \FrBRESK
“E-NFARBRES ZERIERT
RS DR EMER D - BMERS kiEzmED
oo BmBORAIBRRES 2 BEE N 2
5 o —T— \FRBEEFI-F—NF
HMRESRNETE BETHE  2ER
HAEEVEBE, BUABRREXME
R RZ B FTETTE -

— T N\FABRBREF R T -NFAHR
BESZABEBORAEEZEEIT

CB 2019
—g—n%E
TRERMES

HK$'000

F#7T

Total

H
HK$'000

FER TR

At 1 April 2017 RZE—+FMWA—H 86,252 79,517 165,769
Effective interest expense FRERFIBAX

for the year 13,906 15,819 29,725
Conversion during the year FREBZ (18,732) = (18,732)
Shares issued inrespect of bond G EEF|E M 3ETT

interest payments 2B (4,800) (6,000) (10,800)
At 31 March 2018 and 1 April 2018 RZZE—N\F=A=1+—HBHNR

“E-)\FMA—H 76,626 89,336 165,962

Effective interest expense FREBRFSAL

for the year 11,312 13,466 24,778
Fair value change of liabilities EREBECAAEE

extinguishment (3,300) 1,591 (1,709)
Conversion during the year FRRBR - (15,440) (15,440)
Shareissued inrespectof bond st AHESFI S METT

interest payments 2B (4,800) (6,000) (10,800)
Direct cost HERA (80) (81) (161)
At 31 March 2019 RZZE-NEF=A=1+—H 79,758 82,872 162,630
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32.

CONVERTIBLE BONDS (continued) 32.

The carrying amounts of the CB 2018 and CB 2019 are
presented in the consolidated statement of financial position
as follows:

ARIRES &)

—E-N\FABMREFER T -NFAH
BfE s 2 BREERGR S MIE IR K 2510
T

2019
—E-hEF

HK$°000
TR

Current portion mENE D = 76,626
Non-current portion IEMENEL S 162,630 89,336
162,630 165,962

The principal terms of the CB 2018 and CB 2019 are as
follows:

(i) Period

The convertible bonds are due and will mature on
the third (3) anniversary of the date of issuance
of the convertible bonds (the “Maturity Date").
Any unredeemed and unconverted bond shall be
redeemed at 100% of the outstanding principal
amount in cash.

(ii) Conversion

The bondholder of the convertible bonds (the
“Bondholder(s)”) has the right (the “Conversion Right”)
to convert the outstanding principal amount of the
convertible bonds in whole or in part into Shares (the
“Conversion Shares”) at any time following the date of
issue until the Maturity Date.

The number of Conversion Shares to be issued on
exercise of a Conversion Right shall be determined by
dividing the principal amount of the convertible bonds
being converted by HK$0.05 (the “Conversion Price”),
subject to customary adjustments in the events of
share consolidation, share subdivision, capitalisation
issues, capital distribution, rights issue and issues of
other securities below 80 per cent of market price.
In the opinion of the Directors, the adjustments to
Conversion Price in those circumstances are all
for anti-dilutive purpose to protect the right of the
Bondholder.

(iii) Early redemption

The Company is entitled to redeem the convertible

bonds at 100% of the outstanding principal amount of

the convertible bonds (in whole or in part) at any time

and from time to time at the option of the Company

prior to the Maturity Date.

BREFz EEGRRAT

(i HABR
AR ESERBETARRES R
ME=EBFE([ZHADAHR
BHY o EIARME R MR H BRERA
BREERNSEZ100%AH ¢ &
[E]

(i) Hif
AgkER 2 EFFE A EFR
BADBRE ([ ) RNETHH
A EERHI B 1B R Al R
BESFZRKEERNEEEA R
SRt (MR ) -

RATERAHE T 7] T &7 2R
BB B T LB 2 AT RARE S
RERRIA0.058 T ([HRARE])E
o MERERM S - BT -
BT BADIK - Hk R
1T ERRE R T E80% 2 H A 3 7 s
AEEERE BERR NEF
BAT 2RREREYSREFM
1B - UREEERFA AMEER

REEMR

NATBENEIE A ATEREER &
TR BRBRESREELASE Y
100%§& 0] 2 2Bk 2 75 Al AR E 5 -

(iii)
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S8

180

CONVERTIBLE BONDS (continued)

(iv) Interest

The convertible bonds bears interest from and
including the date of its issue at the rate of 6% per
annum on the outstanding principal amount thereof.
The Bondholders have the option to request the
Company to pay the interest by the additional shares
of the Company instead of cash. The Bondholders
have, by notice in writing served on the Company,
required the Company to pay any interest payable
hereunder by way of Shares.

On 25 October 2018, the Company and the bondholders
entered into the Supplemental Agreements (the
“Supplemental Agreements”) to extend the maturity date
of the CB 2018 and the CB 2019 from the maturity date
of 5 November 2018 and 28 June 2019 respectively to the
extended maturity date of 31 December 2020; and to change
the interest payment terms of the CB 2018 and CB 2019.

For the interest of CB 2018, the interest is calculated as the
outstanding principal amount of the CB2018 held by the
Bondholders multiplied by 8% per annum, instead of 6% per
annum, simple interest payable semi-annually, instead of per
annum.

For the interest CB 2019, the interest is calculated as the
outstanding principal amount of the CB 2019 held by the
Bondholder multiplied by 8% per annum, instead of 6% per
annum, simple interest payable semi-annually, instead of per
annum.

The supplemental agreement was subsequently approved
by shareholder of the Company on 5 December 2018, the
amendments resulted in substantial modification of the terms
of the convertible notes. On 3 December 2018, the liability
component of the convertible notes before extension was
extinguished with the corresponding original convertible
notes reserve while the liability component of the convertible
notes after extension was newly recognised with the fair
value which has been ascertained by an independent
professional valuation firm. Interest expenses on the
convertible notes before and after extension was calculated
using the effective interest method by applying the effective
interest rate of approximately 10.48% and 9.18% to the
respective liability component.
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33. SHARE CAPITAL 33. IR
Number of
ordinary
shares of Nominal
HK$0.0004 each value
BREE
0.0004&8 T2
EZER HE
HK$'000
T
Authorised EE
At 1 April 2017, RZZE—+FMWA—A -
31 March 2018 and —E-\F=ZA=+—H8K
31 March 2019 —E-NF=ZA=+—H 250,000,000,000 100,000
Issued and fully paid ERTRAE
At 1 April 2017 R-ZE—+FMWHA—H 1,143,370,568 457
Conversion of convertible bonds Rk A R E S (a) 400,000,000 160
Shares issued in respect of bond REZNEHFEMBEIT RN
interest payments (b) 357,304,107 143
At 31 March 2018 R-EBE-NE=HA=+—H 1,900,674,675 760
Conversion of convertible bonds AR AR E S (a) 340,000,000 136
Shares issued in respect of bond REZNEHFEMBEIT KRG
interest payments (b) 219,800,547 88
Shares issued in respect of BEBERMBEIT M
settlement of loan (c) 150,000,000 60
Shares issued under general mandate BRI — R TT 2 ) (d) 70,000,000 28
At 31 March 2019 R-ZE—-hE=A=+—H 2,680,475,222 1,072
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33. SHARE CAPITAL (continued)

182

Notes:

@

During the year, no bondholders of the CB 2018 have
converted the CB 2018 into share (2017: aggregate principal
amount of HK$20,000,000 converted into 400,000,000
Shares).

During the year, the bondholder of CB 2019 has converted
the CB 2019 with the aggregate principal amount of
HK$17,000,000 at conversion price of HK$0.05 per share into
340,000,000 shares.

During the year, the bondholders of the CB 2018 and CB
2019 have requested to pay any interest payable by way of
the Shares. The interests of approximately HK$10,800,000
have been paid by way of Shares and 219,800,547 Shares
were issued at conversion price of HK$0.05 per share (2018:
interests amount of approximately HK$17,865,000 converted
into 357,304,107 Shares).

On 29 August 2018, the Company entered into the
subscription agreement with Artic Blue Corporation (“Artic
Blue"), pursuant to which the Company has agreed to
allot and issue and Artic Blue has agreed to subscribe for
150,000,000 subscription shares at the subscription price
of HK$0.10 per subscription shares for settlement of the
outstanding loan of approximately HK$15.0 million due to
Artic Blue. On 10 September 2018, 150,000,000 ordinary
shares of the Company (the “Share(s)”) were issued
accordingly.

On 19 September 2018, the Company entered into another
subscription agreement with Mr. Wang Dequn (“Mr. Wang"),
pursuant to which the Company agreed to allot and issue
and Mr. Wang has agreed to subscribe for 70,000,000
subscription shares at the subscription price of HK$0.10 per
subscription shares for additional financial resources for
the overall development of the Group. On 26 October 2018,
70,000,000 Shares were issued accordingly. Mr. Wang has
been appointed as an executive Director and chairman of the
Board with effect from 1 November 2018.

Code Agriculture (Holdings) Limited Annual Report 2019
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34.

SHARE-BASED PAYMENT TRANSACTIONS

A share option scheme (the “Scheme”) has been adopted
pursuant to a resolution passed on 9 February 2009 for the
primary purpose to enable the Company to grant options
to eligible participants to subscribe for Shares and will
expire on 8 February 2019. Under the Scheme, the Board
may grant options to the eligible participants, including an
employee, a director, a supplier of goods or services, a
customer of the Company or any of its subsidiaries, an agent,
adviser, consultant, strategist, contractor, sub-contractor,
expert or entity that provides research, development or
other technological support or any valuable services to the
Company or any of its subsidiaries or any securities issued by
the Company or any of its subsidiaries.

The total numbers of shares in respect of which options may
be granted under Scheme is not permitted to exceed 10%
of the shares of the Company in issue at any point of time,
without prior approval from the Company’s shareholders.
The number of shares issued and to be issued in respect of
which options granted and may be granted to any individual
in any one year is not permitted to exceed 1% of the shares
of the Company in issue at any point of time, without prior
approval from the Company’s shareholders. Options granted
to directors, chief executive or substantial shareholder of the
Company or any of their associates shall be approved by the
independent non-executive Directors and in any event that
the proposed participant is an independent non-executive
director of the Company, the vote of such independent non-
executive director shall not be counted for the purpose of
approving such grant. Options granted to independent non —
executive directors in excess of 0.1% of the Share capital or
with a value in excess of HK$5 million must be approved in
advance by the Company'’s shareholders.

The amount payable for the acceptance of an option granted
by the Company under Scheme shall be the sum of HK$1.
Options may be exercised at any time specified on the Option
certificate sealed by the Company. The exercise price of an
option is determined by the Board, and will not be less than
the greater of (i) the closing price of the Shares on the Stock
Exchange’s daily quotations sheet on the date of grant; (i) the
average closing price of the shares on the Stock Exchange as
stated in the Stock Exchange’s daily quotations sheets for the
five business days immediately preceding the date of grant;
and (iii) the nominal value of the Shares.

No share option of the Company has been granted under the
Scheme during the years ended 31 March 2019 and 2018.

34.
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35. DISPOSAL OF A SUBSIDIARY 35. HE—BEFAHE
As referred to in note 13, on 31 October 2018, the Group BN 3T RZE—N\F+ A
disposed of its 100% equity interest in Super Car Service =+—H AEEEL—HERBERA
Company Limited to an independent third party for a cash RIEHRET -—BEIE= RERE
consideration of HK$300,000. 300,000 7T ©
The carrying amounts of the assets and liabilities of the Super RHEEBH  —TEREERARZEE
Car Service Company Limited at the date of disposal were as FEBEZEEENT :
follows:
2019
—ET-NF
Notes HK$'000
FiaE FiBT
Net liabilities disposed of: EHEAETFRE
Property, plant and equipment Y% - IR R E 15 155
Intangible assets mLEE 16 278
Inventories FE 110
Trade receivables FEUR R S
Other receivables HAth pe k1B 174
Cash and cash equivalents ReRAEEED 172
Other payables and accruals HAb T I8 R EETE A (394)
Deferred tax liabilities BEEHIBEE 32 (144)
356
Loss on disposal HEEE (56)
Consideration RE 300
An analysis of the net cash flows in respect of the disposal of HEFRARZESREFBIONET

subsidiaries was as follows:

2019
—ET-NF

HK$ 000
THETT

Cash consideration BeHRE 300
Less: cash and cash equivalents disposed of B BERERENREEEY (172)

Net cash inflow arising from the disposal MEMEE 2R RAFE 128
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36. NOTES TO THE CONSOLIDATED STATEMENT  36. #&
OF CASH FLOWS

(@) Major non-cash transactions (a)

During the year, the Company has issued Shares for
the settlement of outstanding interests arising from
convertible bonds and outstanding loan as disclosed
in note 33 to the consolidated financial statements.

(b) Changes in liabilities arising from (b)
financing activities

RengRM=

EXFRERS

RAFE - HIERS P RKRM
SBFAWEE - NRARIEREN AT TR
BEHFRREEERMEL ZRNTF

BEBEITRAD -

BMEERHMEL2RERE

convertible
Borrowings bonds
BE AR ES
HK$'000 HK$'000
FAT FAET
At 1 April 2018 R-ZE—N\FEOA—H 40,797 165,962
Changes from financing cash flows BMEREREZE (9,494) (161
Interest expenses MERZ 4,925 24,778
Conversion into ordinary shares HIREER - (15,440)
Share issued in respect of settlement MEZEEMHETY
of borrowings s (15,000) -
Shares issued in respect of bond I AEHFE
interest payments mEE1T .2 B in - (10,800)
Fair value change of liabilities HREBBEZARE
extinguishment #E) - (1,709)
Exchange differences bE H ZERE (410) -
At 31 March 2019 R-EBE—-hE=HA=+—H 20,818 162,630

PHbREERERAT —T-NFFH 185



Notes to the Consolidated Financial Statements 4= & Bl i 3R F= MisT

37. RETIREMENT BENEFITS SCHEME 37.

Defined contribution retirement plan

The Group operates the MPF Scheme for all qualifying
employees in Hong Kong. The assets of the plans are held
separately from those of the Group in funds under the control
of trustees.

The employees of the Group's subsidiaries in the PRC
are members of a state-managed retirement benefit plan
operated by the government of the PRC. The subsidiaries are
required to contribute a specified percentage of payroll costs
to the retirement benefit scheme to fund the benefits. The
only obligation of the Group with respect to the retirement
benefit plan is to make the specified contribution.

The Group recognised retirement benefit contributions of
HK$405,000 (2018: HK$405,000) from continuing operations
for the year ended 31 March 2018.

38. OPERATING LEASE COMMITMENTS 38.

At the end of the reporting period, the Group had total future
minimum lease payments under non-cancellable operating
leases falling due as follows:

BIREAETE

ERHTRAKGTE
AEBARAFMALAREERERTIBHES
B SHEIZ BERERARHZESR
A mAREZAESHEE -

AEEFETRAZEE BT EBFE
BBRERRRERNTEIZKE - %F
FRBEVBRF A ZEER D RERK
wBAGEEREFRARZERAMEHRE
& o BMRAREFEEIME  AEEZME—
BERERIEERK

AEBRMREZE - \F=A=+—H1t
FEMRIRBIFELEER 2 RINEF
FX405,00078 7t ( =& — /A4 : 405,000
JC) °

REMERIE

W2 - A EBRETAHHERTE
SR T AR EH.2 R AR S
A

2019 2018

—E-NF —E-N\F

HK$’000 HK$'000

THET FAT

Within one year —FNR 965 1,059
In the second to fifth years inclusive F_ZFhF(BEEERSF) 41 511
1,006 1,570

The Group leases a number of properties and office
equipment under operating lease arrangements. The leases
for properties run for an initial period of 1 to 3 years, and
office equipment is for five years. None of the leases includes
contingent rentals.
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39. CONTINGENT LIABILITIES

No contingent liabilities of the Group were noted at 31 March

39. HAREE
R-BE-hER-—T—N\E=F=+—

2019 and 2018. A AEBEWEEMLAELE -
40. RELATED PARTIES TRANSACTIONS 40. BEIRS
(@) Transactions with related parties (a) EHBEEIZXRS
During the year, the Group entered into the following RAFEE  AEBHE—FBEBEHF]
transaction with a related party: SNATRS

(b)

Interest income from a related

company (note) (P E)

2018
—B-N\F

2017
—ET—+tF
HK$'000
FHET

HK$'000
FEx

—FERRZMBMA

48 134

Note:

The ex-Director, Ms. Jingquan Yingzi, has beneficial interest
in this related company.

Remuneration for key management personnel
represents amount paid to the Directors as disclosed
in note 11 to the consolidated financial statements.

Except as disclosed elsewhere in the consolidated
financial statements, there was no other material
related party transaction during the year.

Balance with related parties

Balances with related parties are disclosed in notes 24
and 29 to the consolidated financial statements.

The related party transactions disclosed above did
not fall under the definition of connected transaction
or continuing connected transaction in Chapter 20
of the GEM Listing Rules, with which the Company
has complied throughout the year unless otherwise
disclosed.

BiE -
AIEESEHRBEAL L EBLRELRA

Em N AR
BEmiEm ©

ETBEEABZMEESGEAMBR
RIFENFREZENESR ZFA -

B EMBRREMEBOMKES
Sh RANFEBEEMEARES

(b) BAESHER
HEE S 2 BRI A BB RRM
24K 29FHFE -

EXFEERES XS IEGEM
MHRAE0EMAEZBERF L
SERERS  BREREEIN
ARAPEREEFEETERRE
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41.

188

STATEMENT OF FINANCIAL POSITION OF 41.

THE COMPANY

As at 31 March

RN BB AR R
R=A=+—8

ASSETS AND LIABILITIES EERAE

Non-current assets REBEE

Investments in subsidiaries RFRBZIE = -
Current assets REEE

Amounts due from subsidiaries (note (a)) FEUF A mIFRIE (MfsE(@@)) - 2,853
Prepayments, deposits and other receivables  TB{J301E - s R E A EWGIE 5,083 632
Amount due from a related company JEU —ERAE A FIFUE
(note (b)) (MF7E(D)) 133 2,802
Cash and cash equivalents RekReEEY 1,278 135
6,494 6,422
Current liabilities REBEE
Amounts due to subsidiaries (note (a)) FERETFA B FE (M sE(a)) 54 62
Other payables and accruals HEmb et sa ke &R 7,993 4,421
Amount due to a director BN —REEFHIA 1,120 -
Borrowings BE 11,083 33,859
Convertible bonds Al AR E 5 = 76,626
20,250 114,968
Net current liabilities RBaEFE (13,756) (108,546)
Total assets less current liabilities EEAERRBEE (13,756) (108,546)
Non-current liability FREBEE
Convertible bonds AR E S 162,630 89,336
Net liabilities BEEE (176,386) (197,882)
EQUITY EE
Capital and reserves BARR#E
Share capital &7 1,072 760
Reserves (note (b)) Tt (P EE(D)) (177,458) (198,642)
Capital deficiency &N (176,386) (197,882)

The statement of financial position of the Company was
approved and authorised for issue by the Board of Directors

on 27 June 2019 and were signed on its behalf.

Qian Gang
2 8
Director
EE
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41. STATEMENT OF FINANCIAL INFORMATION 41. ERRBHBMRRTR 2
OF THE COMPANY (continued)

As at 31 March (continued) R=R=+—H@#)

Notes: Bzt -

(a) Amounts due from/to subsidiaries are unsecured, interest () U FRATIRIE A EEKIR - FEHE
free and repayable on demand. BAIRERKEE -

(b) The amount due from a related company is unsecured, bears (b) R —HEEEQARRIBAEER  12F
interest from 5% to 7% (2018: 5% to 7%) per annum, and is B5%E7%:t B (—F—\F : 5%%E7%)
repayable within one year. BENR—FERNEE -

() A summary of the Company’s reserves is as follows: () AARREBHBENT

Equity
component
Share  Accumulated Merger  of convertible
premium losses reserve bonds ~ Capital reserve Total
TERER
R BitFg EHE B&35 BARfE 3t
HK$'000 HK$000 HK$000 HK$000 HKS'000 HK$000
Thn Thn Tin AT T Tin
A1 April 2017 R=E-tFRA-A 84,453 (354,963) 13,107 46,835 6,000 (204,568)
Loss for the year EEER - (23,303) - - - (23,303)
Conversion of convertible bonds BEMARES 2902 - - (4,330) - 18,572
Shares issued n respect of bond nterest payments — BRMEEHEMERZRH 16,657 - - - (6,000) 10,657
At 31 March 2018 R-E-NE=B=1-A 124012 (378,266) 13,107 42,505 - (198,642)
Loss for the year EEER - (26,664) - - - (26,664)
Shares ssued In respect of equity setflement ofaloan BHRHERERMET 2R 14940 - - - - 14,940
Shaes issued under general mandate RE-RREETIRN 6972 - - - - 6972
Conversion of convertible bonds HATARES 19,585 - - (4,281) - 15,304
Shares ssued In respect of bond interest payments — BEXAERFISMETZRE 10,712 - - - - 10,712
Loss on amendments of the terms of ET R ER B BB
the convertible bonds - (39,494) - 39,494 - -
Direct cost regarding to the amendments of BEGTARERET  ERAE
the terms of the convertible bonds - - - (80) - (80)
At 31 March 2019 R=§-1EZAZ1-H 601 (W44 13107 77,63 - (s
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42. PARTICULARS OF PRINCIPAL SUBSIDIARIES

Details of the Company’s principal subsidiaries at 31 March
2019 and 2018 are as follows:

e PHRARME

42.

Place of Particulars of
incorporation/ issued and paid
registration up share capital/ Group's
Name of subsidiaries ~ and operation registered capital effective interest
HREL/ BRARBERE/
FRRER FMREENY  FREARE rEEZERER
2019 2018
20 | _T)\F
Sky Dragon Digital Television Hong Kong 21,000,000 shares of 100% 100%
and Movies Limited HKD1 per share
REFByRBRAT % 21,000, 0003 &%
BEETIRR
Hunan Xiaoxiang Digital ~~ The PRC RMB61,965,219 70% 70%
Television Broadcast
Company Limited
HABRETERERLR F AEE619652197C
Success Start Limited Hong Kong 1 share of HKD1 per share 100% 100%
AEERAT % IREREEET RN
Riseful Investment Limited Hong Kong 1 share of HKD1 per share 100% 100%
ABREBRAT B hEREE ARG

The above table lists out the subsidiaries of the Company
at 31 March 2019 which, in the opinion of the Directors,
principally affected the Group's results for the year or formed
a substantial portion of the net assets of the Group. To give
details of other subsidiaries would, in the opinion of the
Directors, result in particulars of excessive length.
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Bt NS
REE—AFR-F-N\FZA=+—
A AAREBETARFENT

Percentage held
by the Company  Principal activities
KAAREZESE  EEER
2019 2018
“E-nfE —T)\%

100% 100% Provision of advertising and
movie production and
distribution services

REBEIREFER
Bk%

70% 70% Provision of digital television
service
RESTFEGRE

100% 100% Provision of money lending
HE

100% 100%  Securities investments

EFRE

ERINAARBAR =T —NEF=A=+—
BZFRA BFERR  ZEFRFYER
SEXAFEXEBREIEZEABRAE
BEEFECERD - EERR - JIH
Hi FABZHBEEHRRBNIIE
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43. EVENTS AFTER REPORTING PERIOD

(@)

(0)

On 10 December 2018, the Company entered into
a memorandum of understanding ("MOU") with
Yidao Donglian Blockchain Technology (Hainan)
Limited* and Baping Sky International Technology
Limited* (collectively referred to as the "Potential
Partners”), for the proposed cooperation to create
a new cross-border e-commerce platform. On 17
April 2019 (after trading hours) the Company and the
Potential Partners entered into a deed of termination
and release pursuant to which the parties mutually
agreed to forthwith irrevocably, unconditionally and
absolutely terminate the MOU. Each of Company and
the Potential Partners further agrees to release and
discharge each of them from all future obligations
and liabilities whatsoever owing to the other of them
under the MOU. After considering the fact that the
Proposed Cooperation requires a significant portion of
the Group’s available resources which the Company
planned to deploy onto the existing businesses, the
Directors are of the view that termination of the MOU is
in the interests of the Company and the shareholders
as a whole.

On 26 June 2019 (after trading hours), the Company
entered into a subscription agreement (the
“Subscription Agreement”) with Ms. Yip Man Yi (the
“Subscriber”), pursuant to which the Company has
agreed to allot and issue, and the Subscriber has
agreed to subscribe for, 500,000,000 Subscription
Shares at the price of HK$0.019 per Subscription
Share on the terms and subject to the conditions set
out in the Subscription Agreement. The estimated net
proceeds from the Subscription, after deduction of the
legal fees, are expected to be approximately HK$9.3
million, which are intended to be used for general
working capital including operating expenses such as
professional fees, employees’ remuneration, interest
expenses and partial repayment of outstanding loans.

43.

SHRYPREE
@ RZF-N\F+-A+E FAAF

HpEPHERBENRCEE) AR
NEMBFRTBERERBER
BRAB(GHEOBESES )BT
EHRERERTEERAIEER
RIM RS - RZF—NFN
A+tB(XZERR) - AAFH
BEAETRI LK L MR RIE -
Btk - FTH) 7T EARR B REED S AT
B\ RBHELREES
%o AABEEBEAIESEBE—
FRBHE R 2R EE S BRME
BB TIRN AR - ZERK
BEHERAE BEREZAIFER
ABRAARAFERENIRE XK
ZAEEARERZEXRE D - &
ER/E TR BETENTAARRA
B R 2 BRI 2R

RIZZE-NAFRAZTARB(RGH
BiR) - ARRIEEH R+ ([RB
ADFTZ R B = REwmZE]) -
TRUE - IRIR AR hh ok P L 2 15 e
EEGHRRT  ARACZRAE
FENET MRABACREERSE
IR RBIER70.019 BT 2 BIRAE
500,000,000 BREEAD - REEEIR
ZAEET PSSR R (IR R &
®)FEHHRO3I AEET - BAE
—REEES  BHREXER E
BHB  NEFAXEREHRIAR
AR EEREEER -
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Five-Year Financial Summary
LFUBHME

A summary of the published consolidated results and statement of T AREBRNBERETIR Y GAXEREE
assets and liabilities of the Group for the last five years, is set out ERTE :
below:

RESULTS 45

Continuing and discontinued operations
BEREERRORILKEER
Year ended 31 March
BE=A=1t—HLEE

2019 2018 2017 2016 2015
“E-hE T N\F —T—+tF —T—F
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000

THET FAT FHL FAT FHIL
Revenue A 28,061 23,610 45,204 19,451 131,091
(Loss) profit attributable to ARARGEA NN
the owners of the Company (Es88) % H (50,622) (34,302) 131,444 (233,399) (133,491)
ASSETS AND LIABILITIES EENEE

As at 31 March
R=B=+—H
2019 2018 2017 2016 2015

—2E | — TN\ —FT—+tF —FRF _—T-hF
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000

FET FHEIT FET FHEIT T
Total assets BEE 44,298 57,759 81,966 276,325 341,652
Total liabilities wEE (222,565) (229,225) (247,343) (554,605) (461,537)
Net liabilities BEFRE (178,267) (171,466) (165,377) (278,280) (119,885)
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