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CHARACTERISTICS OF THE GROWTH ENTERPRISE MARKET (“GEM™) OF THE STOCK EXCHANGE OF
HONG KONG LIMITED (THE “STOCK EXCHANGE")

GEM has been positioned as a market designed to accommodate 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. The greater risk profile and other characteristics of GEM mean that it is a market
more suited to professional and other sophisticated investors.

Given the emerging nature of companies listed on GEM, 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 CNC 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 enquiries, confirm that, to the best of their knowledge and belief
the information contained in this report is accurate and complete in all material respects and not misleading or deceptive
and there are no other matters the omission of which would make any statement herein or this report misleading.
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HIGHLIGHTS

The Group's revenue for the nine months ended 31 December
2014 increased by approximately 20.0% to approximately
HK$ 281.1 million (2013: approximately HK$234.3 million).

Loss attributable to owners of the Company for the nine
months ended 31 December 2014 increased by approximately
11.6 times to approximately HK$34.2 million (2013:
approximately HK$2.7 million).

Basic loss per share for the nine months ended 31 December
2014 was approximately HK1.17 cents (2013: approximately
HKO0.16 cent).

The Board does not recommend the payment of any dividend
for the nine months ended 31 December 2014.
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The board of Directors (the “Board”) is pleased to announce the
unaudited condensed consolidated results of the Company and
its subsidiaries (collectively, the “Group”) for the three months
and nine months ended 31 December 2014, together with the
unaudited comparative figures for the corresponding periods in

2013, as follows:

CONDENSED CONSOLIDATED STATEMENT OF PROFIT
OR LOSS AND OTHER COMPREHENSIVE INCOME

(UNAUDITED)

For the three months and nine months ended 31 December 2014

Revenue
Cost of services

Gross profit

Other income

Other gains and losses
Amortisation expenses

Selling and distribution expenses
Administrative expenses

(Loss)/profit from operations
Finance costs

(Loss)/profit before income tax
Income tax

(Loss)/profit for the period

Other comprehensive income
Iltems that may be classified
subsequently to profit or loss:
Exchange differences on translating
foreign operations

Other comprehensive income
for the period, net of income tax

Total comprehensive (loss)/income
for the period

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

Total comprehensive (loss)/income
for the period attributable to
owners of the Company

(Loss)/earnings per share attributable to
owners of the Company
- Basic (HK cent(s))

- Diluted (HK cent(s))
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Nine months ended
31 December

WE+_A=+—HI=1A RN

Three months ended
31 December

BEZ+-A=t-H BET-A=1—H
IER@A =R

2014 2013 2014 2013
“E-NE | ZE-=F | ZE-mF | ZT—=F
HKS$'000 HK$000 HK$'000 HK$000
FET FET FET FET
(Restated) (Restated)

(BE7) (mE5)

281,147 234,281 124,309 88,821
(274,028) (216,424) (124,229) (81,514)
7,119 17,857 80 7,307
4,063 30,570 2 30,555
9,774 45,899 22 27,183
(17,900) (44,048) (6,566) (14,818)
(657) (43) (657) (43)
(24,840) (20,975) (8,303) (5,958)
(22,441) 29,260 (15,422) 44,226
(15,197) (32,025) 3,972 (10,682)
(37,638) (2,765) (11,450) 33,544
3,436 60 1,865 (2,312)
(34,202) (2,705) (9,585) 31,232
182 - 95 -

182 - 95 -
(34,020) (2,705) (9,490) 31,232
(34,202) (2,705) (9,585) 31,232
(34,020) (2,705) (9,490) 31,232
(1.17) (0.16) (0.26) 1.86
(1.17) (0.16) (0.28) 0.86
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CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY (UNAUDITED)
CBAGEEREHR (RESHK)

For the nine months ended 31 December 2014 #Z - ZF—/IF+—H=+—HI- 1A

Asat 1 April 2014

Loss for the period

Other comprehensive income for the period, net of tax:

Items that may be classified subsequently to
profit or loss:

Exchange differences on translating
foreign operations

Total comprehensive income/(loss) for the period

Issue of shares pursuant to the placing

Share placement expenses

Issue of shares pursuant to conversion of
convertible notes

As at 31 December 2014 (unaudited)

Asat 1 April 2013
Loss and total comprehensive loss for the period

As at 31 December 2013 (unaudited)
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Foreign
Convertible currency
Share Share  notes equity translation Other  Accumulated Total
capital premium reserves reserves reserves losses equity
TRREE HEBRE
B& BAEE BRfE 1] At 2 BR BER
HK$'000 HK$ 000 HK$ 000 HK$ 000 HK$ 000 HK$ 000 HK$ 000
TET TET &L TET TET &L TET
1,980 795,912 15,663 45 9,868 (1,231,407) (407,939)
- - - - - (34,202) (34,202)
- - - 182 - - 182
- - - 182 - (34,202) (34,020)
335 83,390 - - - - 83,725
- (2,118) - - - - (2,118)
1,378 271,829 (7.731) - - - 271,476
3,693 1,155,013 7932 27 9,868 (1,265,609) (88,876)
1,674 735,089 17,381 - 9,868 (800,115) (36,103)
- - - = - (2,705) (2,705)
1,674 735,089 17,381 - 9,868 (802,820) (38,808)




NOTES TO THE UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
AEBEREHAGZEMBERRME

For the nine months ended 31 December 2014 #Z —ZE—/F+ - HA=+—HIF L 1EA

1.

GENERAL INFORMATION

The Company was incorporated in the Cayman Islands
on 15 March 2010 as an exempted company with limited
liability under the Companies Law, Cap 22 (Law 3 of 1961
as consolidated and revised) of the Cayman Islands. The
registered office and principal place of business of the
Company are located at the offices of Cricket Square, Hutchins
Drive, PO Box 2681, Grand Cayman, KY1-1111, Cayman
Islands and Rooms 2601-2605, 26/F., China Resources
Building, 26 Harbour Road, Wanchai, Hong Kong respectively.
The Company’s ordinary shares (the “Share(s)”) were listed
on GEM of the Stock Exchange on 30 August 2010 by way of
placing.

The principal activity of the Company is investment holding.
The subsidiaries are engaged in the provision of waterworks
engineering services for the public sector in Hong Kong,
television broadcasting business in the Asia-Pacific region
(excluding the People’s Republic of China (the “PRC")) in
return for advertising and related revenue and large outdoor
display screen advertisement business in the PRC.

BASIS OF PRESENTATION AND PRINCIPAL
ACCOUNTING POLICIES

The unaudited condensed consolidated third quarterly
financial statements for the nine months ended 31 December
2014 (the “Quarterly Financial Statements”) have been
prepared to comply with the disclosure requirements of the
GEM Listing Rules.
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O

BASIS OF PRESENTATION AND PRINCIPAL
ACCOUNTING POLICIES (Continued)

The accounting policies and method of the computation
used in the preparation of the Quarterly Financial Statements
are consistent with those used in the annual report for the
year ended 31 March 2014. The Directors reviewed and
assessed the classification of the Group's investments in joint
arrangements in accordance with the requirements of Hong
Kong Financial Reporting Standard 11 (“HKFRS 11") “Joint
Arrangements”. The Directors concluded that the Group’s
investments in jointly controlled entities under HKAS 31 during
the three months and nine months ended 31 December 2013
and were accounted for using the equity method, should be
classified as joint operations under HKFRS 11.

As a result of the adoption of HKFRS 11, the change in
accounting of the Group's investments in joint operations
has been applied in accordance with the relevant transitional
provisions set out in HKFRS 11. Comparative amounts for
2013 have been restated to reflect the change in accounting
for the Group's investments in joint operations.

The effect of the application of HKFRS 11 on the unaudited
condensed consolidated quarterly financial statements for the
three months and nine months ended 31 December 2013 is as
follows:
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BASIS OF PRESENTATION AND PRINCIPAL
ACCOUNTING POLICIES (Continued)

Impact on the results for the three months and nine months
ended 31 December 2013 by line items presented in the
unaudited condensed consolidated statement of profit or loss
and other comprehensive income is as follows:
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(Decrease)/increase in revenue

Increase/(decrease) in share of results
of jointly controlled entities

Decrease in administrative expenses TR R

Decrease/(increase) in income tax
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Nine months Three months
ended ended

31 December 31 December

2013 2013

HE HE
—ET-=F —E—=F
+=-—A=+—8 +=—A=+—8
LIENE A IE=@A
(Unaudited) (Unaudited)
(RgEE=Z) (REEZ)
HK$'000 HK$'000
FET FET
(247) 242

205 (203)

1 1

41 (40)

Net change in (loss)/profit for the period HARY (E518) 3 | & &) % 48 - -

There is no impact on (loss)/earnings per share.

The Group has adopted new or revised standards,
amendments to standards and interpretation of Hong Kong
Financial Reporting Standards (“HKFRSs”) which are effective
for accounting periods commencing on or after 1 April 2014.
The adoption of such new or revised standards, amendments
to standards and interpretation does not have material impact
on the Quarterly Financial Statements and does not result in
substantial changes to the Group’s accounting policies.
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BASIS OF PRESENTATION AND PRINCIPAL 2. E2HEERFIESIHE (&)
ACCOUNTING POLICIES (Continued)

The Quarterly Financial Statements have been prepared under TEVBHRERDBERELKNENRR -
the historical cost convention and are presented in Hong Kong WATRABAR AR E®E 28T ([Ex])
dollars (“HK$"), which is also the functional currency of the 275
Company.
REVENUE 3. WH
Revenue recognised during the three months and nine months RBE_T—MOFER_FT—=F+=H
ended 31 December 2014 and 2013 were as follows: =t+—BLE=@EA RKNMEAER Wz
T
Nine months ended Three months ended
31 December 31 December
BZ2+t-A=+-H BEZET-RA=1—H
EREA E=M@A
2014 2013 2014 2013
“E-mF | ZE-=F | ZB-mF | ZT—=F
(Unaudited) (Unaudited) | (Unaudited) (Unaudited)
(REER) | (REBER) | (REER) | (REER)
HKS$'000 HK$ 000 HKS$'000 HK$ 000
FET FEr FAET FEr
(Restated) (Restated)
(f2E5) (f2E5))
Revenue from construction works BEIRME S 272,239 221,176 119,329 81,053
Advertising income EEBA 8,908 13,105 4,980 7,768
281,147 234,281 124,309 88,821
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4. OTHER INCOME

Other income recognised during the three months and nine
months ended 31 December 2014 and 2013 were as follows:

Interest income

Waiver of interests on convertible
notes and promissory note

Sundry income
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Nine months ended

31 December

Three months ended

31 December

BEZt-A=1—H BZ+t-A=t—-H
IER@A E=@EA
2014 2013 2014 2013
“E-NE | ZE-=F | ZE-mF | ZF—=F
(Unaudited) (Unaudited) | (Unaudited) (Unaudited)
(REER) | (RE8ER) | (REER) | (REERZ)
HK$'000 HKS$'000 HKS'000 HK$'000
FET FET FET FET
(Restated) (Restated)
(E5) (LE51)
5 16 2 2
4,054 30,404 - 30,404
4 150 - 149
4,063 30,570 2 30,555
PEHESRZERERAE
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5.

OTHER GAINS AND LOSSES

Other gains and losses recognised during the three months
and nine months ended 31 December 2014 and 2013 were as

follows:

Exchange (loss)/gain, net

Gain arising on extension of
promissory note

Net gains on disposal of property,
plant and equipment

Realised gain arising on change
in fair value of financial assets
at fair value through profit or loss

Unrealised gain/(loss) arising
on change in fair value of
financial assets at fair value
through profit or loss

CNC HOLDINGS LIMITED
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Three months ended
31 December

Nine months ended
31 December

BEZt-A=t—-H BEZET-A=1—H
EREAR E=M@A

2014 2013 2014 2013
—B-NEF | ZF-=F | ZF-0F | 22 =F
(Unaudited) (Unaudited) | (Unaudited) (Unaudited)
(REER) | (REBER) | (REER) | (REER)
HKS$'000 HK$'000 HKS'000 HK$'000
FET FET FET FET
(Restated) (Restated)
(E51) (I8 E51)
(210) 116 (146) 45
8,708 - - -
1,092 8 168 -
184 27,453 - 29,049
- 18,322 - (1,911)
9,774 45,899 22 27,183




SEGMENT INFORMATION

Information reported to the executive Directors, being the

chief operating decision maker, for the purposes of resource

allocation and assessment of segment performance focuses on

types of goods or services delivered or provided. Our business

segments include:

(i)

(ii)

(iii)

Provision of waterworks engineering services — Provision
of waterworks engineering services, road works, drainage
services and site formation works for public sector in
Hong Kong;

Television broadcasting business — the business of
broadcasting television programmes on television
channels operated by television broadcasting companies
in the Asia-Pacific region (excluding the PRC) in return for
advertising and related revenue; and

Large outdoor display screen advertisement business —
the business of broadcasting advertisements on the large
outdoor display screens in the PRC.

Each of these operating segments is managed separately

as each of the products and service lines requires different

resources as well as marketing approaches.

Segment revenue and results

The following is an analysis of the Group’s revenue and results

by reportable segment.
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6. SEGMENT INFORMATION (Continued)

(2)

For the nine months ended 31 December 2014

6. DEEFR (£

BE-_ZE-NE+=-—A=+—HIHhEA

Provision of Large outdoor
waterworks Television display screen
engineering  broadcasting advertisement
services business business Elimination Total
ABF 5
REEKH BEREN BrR
IRERB 5% BEER i) @t
(Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaudited)
(RECER) (REER) (REBER) (REER) (REBER)
HK$'000 HKS$'000 HKS$'000 HK$'000 HKS$'000
FET FET FET FET FET
Revenue from external customers REINPE P 2 Yz 272,239 8,236 672 - 281,147
Inter-segment sale HEEBEE - 788 - (788) -
Other income and gains Hin A Rz 3 15 - - 18
Reportable segment revenue A2HH BRE 272,242 9,039 672 (788) 281,165
Reportable segment results 2R BEE (1,014) (19,431) (1,940) - (22,385)
Unallocated corporate income RABEERA 12,951
Unallocated expenses KABMEX (13,007)
Finance costs BEKAE (15,197)
Loss before income tax BREBHAER (37,638)

For the nine months ended 31 December 2013 (Restated) BE-_Z—=%+—-_A=+—HILN@A

( l\\%iﬁ” )
Provision of Large outdoor
waterworks Television  display screen
engineering  broadcasting  advertisement
services business business Total
REE AN
R . BRNR \
TRERK%E ERENES BEEK Mt
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
(REER) (REER) (REER) (REER)
HK$'000 HK$ 000 HK$ 000 HK$ 000
FET FAET FET FEr
Revenue from external customers REBRP 2 Mz 221,176 11,105 2,000 234,281
Other income and gains Hin A Rz 159 73 = 232
Reportable segment revenue A2H 7 Bk 221,335 11,178 2,000 234,513
Reportable segment results MEFHPBEE 5,319 (39,777) 880 (33,578)
Unallocated corporate income ROBEERA 79,768
Unallocated expenses AOBHAY (16,930)
Finance costs AR A (32,025)
Loss before income tax BRFT BT A0 E 1B (2,765)
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SEGMENT INFORMATION (Continued)

Segment revenue reported above represents revenue
generated from external customers. There were no inter-
segment sales for the nine months ended 31 December 2013.

Segment profit/(loss) represents the profit earned/loss incurred
by each segment without allocation of interest income, finance
costs, gain arising on extension of promissory note, realised
gain arising on change in fair value of financial assets at fair
value through profit or loss, unrealised gain arising on change
in fair value of financial assets at fair value through profit or
loss, waiver of interests on convertible notes and promissory
note and income tax. This is the measure reported to the
chief operating decision maker for the purpose of resource
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H&A‘mﬁéﬁiﬁ‘k%%%%‘%ﬁizizw
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AFEARZEREEZAVFEEDESE
ZARBHEW S  RRABRBRER AR E
182 T B R PS5 A AT BRER B R A, EE A
E’]EEE"&EBWEE%LJ& RE WA
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allocation and assessment of segment performance.

(LOSS)/PROFIT FROM OPERATIONS

(Loss)/profit from operations is arrived at after charging the

following:

Amortisation of intangible assets BYEE#H

(included in amortisation expenses) (BEREHERZH)
Amortisation of film rights ERREEH

(included in amortisation expenses) (BEREHERZH)

NE BMERRBINE

Depreciation of property,
plant and equipment

7. EE (BB &H

a@ (Fﬁ%)/mfl BR AN BIEB AT
Nine months ended Three months ended
31 December 31 December
BEZ+-A=t-H BET-HA=1T—H
IER@A E=@EA
2014 2013 2014 2013
—EZ-NE —E-=F —E-QNE “E—=F
(Unaudited) (Unaudited) | (Unaudited) (Unaudited)
(REER) | (RE8ER) | (REER) | (REEZ)
HKS$'000 HK$'000 HKS$'000 HK$ 000
FET FET FET FET
16,545 43,873 5,535 14,678
1,355 175 1,031 140
13,645 10,889 4,684 4,180
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INCOME TAX

The amount of income tax in the unaudited condensed
consolidated statement of profit or loss and other

comprehensive income represents:

8. Ff

B

Nine months ended
31 December

AEBEZERGEBRE LA EERER
ZHTEH M

Three months ended
31 December

BZ+=-A=t-8 BE+T-A=1—-H
EREA E=M@A

2014 2013 2014 2013
“E-NE | ZE-ZF | ZE-QmF | ZT—=F
(Unaudited) (Unaudited) | (Unaudited) (Unaudited)
(REER) | (REBER) | (REER) | (REER)
HKS$'000 HK$ 000 HKS$'000 HK$ 000
FAET FEr FAET FEr
(Restated) (Restated)
(&=&7)) (&E751)

Current tax — Hong Kong profits tax EHRBE-BENER
— current period —EH 369 4,822 13 4,890
— over-provision in prior years ~AEFEBRERE (55) - - -
314 4,822 13 4,890

Deferred tax EIEHIE

~ current period — 5! (3,750) (4,882) (1,878) (2,578)
Income tax TS H (3.436) (60) (1,865) 2,312

Hong Kong profits tax is calculated at 16.5% (2013: 16.5%)
on the estimated assessable profits arising in Hong Kong
during each of the three months and nine months ended 31
December 2014 and 2013.

Pursuant to the rules and regulations of the Cayman Islands
and the British Virgin Islands (“BVI"), the Company and its
subsidiaries incorporated in the BVI are not subject to any
income tax in the Cayman Islands and the BVI respectively.
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10.

INCOME TAX (Continued)

No provision for Macau profits tax has been made as the
subsidiary incorporated in Macau has no assessable profit
arising in Macau during each of the three months and nine
months ended 31 December 2014 and 2013.

No provision for PRC Enterprise Income tax has been made
as the subsidiary incorporated in the PRC has no assessable
profits arising in the PRC during each of the three months and
nine months ended 31 December 2014 and 2013.

DIVIDENDS

The Board does not recommend the payment of any dividend
for each of the three months and nine months ended 31
December 2014 respectively (2013: Nil).

(LOSS)/EARNINGS PER SHARE ATTRIBUTABLE TO
OWNERS OF THE COMPANY

The calculations of basic loss per Share for the three months
and nine months ended 31 December 2014 are based on the
unaudited consolidated loss of approximately HK$9,585,000
and approximately HK$34,202,000 attributable to owners
of the Company for each of the three months and nine
months ended 31 December 2014 respectively (unaudited
consolidated results for the three months and nine
months ended 31 December 2013: profit of approximately
HK$31,232,000 and loss of approximately HK$2,705,000
respectively) and the weighted average number of
3,693,309,131 Shares and 2,922,464,554 Shares in issue
for the three months and nine months ended 31 December
2014 (weighted average number of Shares in issue for the
three months and nine months ended 31 December 2013:
1,674,735,664 and 1,674,735,664 respectively) as if they had
been in issue throughout the periods.

10.

FRig®t (&)

=2 MNM&ER-_ZFT—=%+=A
=+—HLE=FEARNEASHEHME NE
PIaE A S 2 M B A 7] 48 H R P 2 A 8
RELEA - ISR PIR SRR RS -

BE_ZT—NFERFE—=F+ZHA
=t+—HUE=Z@ARNMEAZHM  RF
BlaAMA 2B AR T ENREEERE
R ptm A - I AR B TS AT IR
B o

I’ &

EEETEZRNONBE-_FT—MF
TZR=+—HIt=@A RIEA % HE
ZIEABRE (ZE—Z=F )

FAEBEEAEREER (BR) BF

HE-_Z-—NE+-_A=+—HIL=@
ARNERANERERES KREE=-F
—NFE+—_A=+—RHI=@ARNEAR
EHEAARRREE ABLRECEZEE
518 499,585,0007% 7T & %J34,202,00075 7T
(Bz=—F—=F+=-A=+—H1I=A
ARNBARCEZGEEED A &
FI1#931,232,0007% 7t } E5 18 492,705,000/
TEHEE_ZT—NF+-A=+—H1t
—EARNEABETRMDINETLSE S
71 43,693,309,1310% &%2,922,464,554f%
(B2 =F+=-A=+—HI=A/
ARNEABBITRMMNEFHE : 55
£1,674,735,6640% }1,674,735,6640% ) 5+
B BnzEROoREEEEBESE
Te

PEFESHERERAT
F=FEIRE 2014/2015
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10.

(LOSS)/EARNINGS PER SHARE ATTRIBUTABLE TO
OWNERS OF THE COMPANY (Continued)

The calculation of diluted loss per Share for the three months
ended 31 December 2014 are based on approximately
HK$14,380,000, being the unaudited consolidated loss
attributable to owners of the Company of approximately
HK$9,585,000 as used in the calculation of basic loss per
Share plus over-provision of effective interest expenses on
convertible notes of approximately HK$4,795,000. The
weighted average number of Shares used in the calculation of
diluted loss per Share was 5,106,728,570 Shares, calculated
based on the weighted average number of 3,693,309,131
Shares in issue during three months ended 31 December 2014
as used in the calculation of the basic loss per Share plus the
weighted average number of 1,413,419,439 Shares deemed
to be issued at no consideration as if all the Company’s
outstanding convertible notes had been exercised.

The calculation of diluted earnings per Share for the
three months ended 31 December 2013 was based on
approximately HK$41,225,000, being the unaudited
consolidated profit attributable to owners of the Company
of approximately HK$31,232,000 as used in the calculation
of basic earnings per Share plus effective interest expenses
on convertible notes of approximately HK$9,993,000. The
weighted average number of Shares used in the calculation
of diluted earnings per Share was 4,771,828,572 Shares,
calculated based on the weighted average number of
1,674,735,664 Shares in issue during three months ended
31 December 2013 as used in the calculation of the basic
earnings per Share plus the weighted average number
of 3,097,092,908 Shares deemed to be issued at no
consideration as if all the Company’s convertible notes had
been exercised.

The diluted loss per Share for the nine months ended 31
December 2014 and 31 December 2013 are not presented as
the potential ordinary Shares had an anti-dilutive effect on the
basic loss per Share for the periods.
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11. SHARE CAPITAL

Authorised:

As at 1 April 2014 (Audited) and
31 December 2014 (Unaudited)

Issued and fully paid:
As at 1 April 2014 (Audited)
Issue of Shares pursuant to the placing (note 1)

Issue of Shares pursuant to conversion of
convertible notes (note 2)

As at 31 December 2014 (Unaudited)

Notes:

11. BA

Number of Nominal
Shares value
RHEE mE
HKS$'000
FET
EIE
R-Z-NEMA—HB (KEX) R
“E-ME+-/A=+—H
(REEZ) 500,000,000,000 500,000
BRTREE:
RZE—MFMA—Q (KEZ) 1,980,858,112 1,980
WRERSZITRG (f:21) 334,900,000 335
R R GBI EIR TR (A1i22)
1,377,551,019 1,378
R-ZE—mF+-_A=1+—H
(REEEZ) 3,693,309,131 3,693

Hiat -

M

On 3 July 2014, the Company entered into a placing agreement
with Gransing Securities Co., Limited pursuant to which the
Company agreed to place a maximum of 334,900,000 new Shares
to not less than six placees at a price of HK$0.25 per placing Share.
The placing of new Shares was completed on 17 July 2014 and
334,900,000 new Shares were allotted and issued to the placees.
The Company raised gross proceeds of approximately HK$83.7
million and the excess of the placing price over the nominal
value of Shares was credited to share premium of the Company.
Further details of the placing were set out in the announcements
of the Company dated 3 July 2014, 4 July 2014 and 17 July 2014

respectively.

(1) RZE—NWELA=H ARFESEKES
BRARGIL —HEEHZE Bt AAA
B & A SRR & A2 190.25/8 T 2 (BIS BL & &
%334,900,0000% 37 i% {5 T 1~ 4 B 75 & A B
A BEFRHER-_ZT—EOELA++EAR
5 AX * 334,900,0008% 37 % {5 E B 38 & 3%
TTPREA - ARARBEMERBLEARALN
83,700,000/ 7T * AL SEBERNEE 2 €
BETALRBZRDEE REZE—F
HBEHREARABBEHS A A=S—NFELA
A ZZENHFtANBRER=ZFT—EmFt
A+tBZA MR-

PEFESHERERAT
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11. SHARE CAPITAL (Continued)

Notes: (Continued)

@)

During the nine months ended 31 December 2014, a total of

1,377,551,019 conversion Shares in respect of the convertible notes

were allotted and issued with details as follow:

(a)

On 26 May 2014, APT Satellite TV Development Limited, the
holder of convertible notes, exercised its conversion rights
to convert the principal amount of HK$35,000,000 of the
convertible notes into 178,571,429 Shares.

On 18 July 2014 and 27 August 2014, Murtsa Capital
Management Limited, the holder of convertible notes,
exercised its conversion rights to convert the principal amount
of HK$60,000,000 and HK$47,560,000 of the convertible
notes into 306,122,448 Shares and 242,653,061 Shares
respectively.

On 27 August 2014, Proud Glory Investments Limited
("Proud Glory”), the holder of convertible notes, exercised
its conversion rights to convert the principal amount of
HK$27,440,000 of the convertible notes into 140,000,000
Shares.

On 26 May 2014 and 22 September 2014, China Xinhua
News Network Co., Limited (“China Xinhua NNC"), the holder
of convertible notes, exercised its conversion rights to convert
the principal amount of HK$20,000,000 and HK$80,000,000
of the convertible notes into 102,040,816 Shares and
408,163,265 Shares respectively.

The excess of the conversion price over the nominal value of Shares

was credited to share premium of the Company.
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(a)

R-T—MERER =+ A AIBERE
BREATDAERERBERAAITE
HEBME U RREELASESEA
35,000,000 7T 5, # /178,571,429

Bt o

RZE—NMFEFLA+N\BHERZ=ZZE—NQN
FNAZTER TBRREERFSEA
Murtsa Capital Management Limited
IEELBRE UARREELRES
%8 /%60,000,0007% 7T } 47,560,000/
TP B R R 5306,122,4480% B 15 K
242,653,061 8% f% 17 °

RZZE—MENAZ++H RS
BRAEABEEEERAR (THE])
TTEE A AR REA S S8
#%27,440,0007% 7T 3, # 73140,000,000

Bt o

RZE—WFEFRA=-+NBE=_Z
—WEAA-+ B HRREEEE
AFBFEHEERBEER AR ([
BEFENEERMDITEL LR
AT IR AN € & 58 420,000,000
7 7T 580,000,000/ 7T 9 Bl X8 B
102,040,816/% I% 15 % 408,163,2650% %

5o

RBMEBEROEECSRCFAALRTZ

P 0 i B o



12. EVENTS AFTER THE REPORTING PERIOD

On 28 October 2014, the Company and a wholly-
owned subsidiary of the Company (the “Purchaser”)
entered into a sale and purchase agreement with several
independent third parties pursuant to which (i) the
Purchaser will acquire 65% of the issued share capital of
the target company (the “Target Company”), a company
incorporated in the BVI with limited liability, which
will become the indirect holding company of Divitone
Technology Co., Ltd ORI BUR BRIER D BR A
A]) (the "PRC Target Company”) upon completion of
the reorganisation; (ii) the Purchaser will then hold 44%
of the enlarged registered capital of Hebei Grand Sky TV
Co., Limited Gt EERZ=EERM AR AA]) (the
“JV Company”), a company in which the PRC Target
Company held 49% interests before the reorganisation;
and (i) another subsidiary of the Company will directly
hold 10% of the enlarged registered capital of the JV
Company. As a result, each of the Target Company, the
PRC Target Company and the JV Company will become
non-wholly owned subsidiaries of the Company. The
consideration is Renminbi (“RMB")136,500,000, which
will be satisfied by the issue and allotment of the ordinary
shares of the Company at HK$0.38 each. The acquisition
has not yet completed as at date of this report. Further
details of the acquisition were set out in the Company’s
announcement dated 3 November 2014.

On 8 December 2014, the Group entered into a sale
and purchase agreement with an independent third
party pursuant to which a wholly-owned subsidiary
of the Company will acquire 60% of the issued share
capital of Xinhua Afanti Asset Management Limited
(formerly known as Afanti Asset Management Limited)
at the consideration of HK$1,000,000. The acquisition
has not yet completed as at date of this report and the
acquisition is subject to approval of Securities and Futures
Commission.

12. REHELEE

R-Z—MFE+A -+ /\H  KAF]
EXRQRz—HZzEHBAR ([E
FlEETBIE=FEILEEH
=B -O)BEAKKEREERR (B
ENA] —EREBRE xS M
A2 BRAR WHERELTKE
AR TR AR RO BR AR
((FEBEERAR]) 2EAEZERAR)
BEBITIRA Z265% : (i) B 54 M5
BAILERREERBRH BRAF
([ABERAR)] —FHREALRATRHE
/NGRS RERL/Y: /NI DF S N
EMERZ44%  R(i)VARRZH—
MBARBSEEREEEArKEX
EMEARZ10% - At - BIEAR) - H
BEEZEARIRAERRZSERBK AR
RAIZEZENBRAA - REAAR
k& (T AR®]) 136,500,0007T ' #% %
BR0.38B L BT REBEANR LR
BRAERT o R W HB R AN 5 B B M R 58
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12.

13.

EVENTS AFTER THE REPORTING PERIOD (Continued)

3. On 9 December 2014, the Company entered into a
supplemental deed with China Xinhua NNC, pursuant to
which the maturity date of the outstanding convertible
notes will be extended for 3 years to 9 December 2017
and the interest rate of the outstanding convertible
notes will be amended from 5% per annum to 3% per
annum for the extended period, being 9 December
2014 to 9 December 2017. The amendments of terms
and conditions are approved by the shareholders of
the Company at the extraordinary general meeting on
21 January 2015 and by the Stock Exchange on 22
January 2015. Further details of the amendments of
terms and conditions were set out in the Company'’s
announcements dated 10 December 2014 and 21
January 2015 and the Company’s circular dated 6
January 2015.

COMPARATIVES

As further explained in note 2 to the Quarterly Financial
Statements, due to adoption of revised HKFRSs during the
current period, the accounting treatment and presentation
of certain items and balances in the Quarterly Financial
Statements have been revised to comply with the new
requirements. Accordingly, certain prior year adjustments
have been made and certain comparative amounts have been
reclassified and restated to conform with the current year's
presentation and accounting treatment.
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MANAGEMENT DISCUSSION AND ANALYSIS
CEAERE PR

BUSINESS REVIEW

The Group is principally engaged in the provision of waterworks
engineering services for the public sector in Hong Kong, television
broadcasting business in the Asia-Pacific region (excluding the
PRC) in return for advertising and related revenue and large
outdoor display screen advertisement business in the PRC. During
the nine months ended 31 December 2014 (the “Period”), the
Group continued to focus on rendering waterworks engineering
services to the public sector in Hong Kong and develop its
television broadcasting business and large outdoor display screen
advertisement business.

Provision of waterworks engineering services

During the Period, the Group has been undertaking two main
contracts and six subcontracts. Among the eight contracts, five are
related to provision of waterworks engineering services and the
remaining is related to provision of drainage services. Details of the
contracts undertaken are set out below:

Contract number

BRI BRFHE

Main contracts 8/WSD/11

Extension
A4 A RKECKENEZETIZ
Mainlying near She Shan Tsuen, Tai Po

R LA I 3Rk E

FEL 8/WSD/11
3/WSD/13

3/WSD/13

X o

AREETEREF BN EMPIRFKE TIERE -
REKRRE (TEEDE)ETERERFER AR
BESE LAWK IA R BETAE P INR
TRESEE - BE_T-OF+-A=+—
BIEA@EA ([AHRE])  AEBEETINE
BERRRNEBPRMKBIRERS LE—F
FRAEHEREBMREFINETRREES S
7o

REKEIREH

RABREA - NEB —HETRMEE A X RN
BN BEEH - RZ/\BEGLH Ak RIREEH
KT TRRIRTS A RE - Eer Bl R IE RS AR5 B
B TR AW 2B T :

Particulars of contract

Construction of Pak Shek Kok Fresh Water Service Reservoir
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Contract number Particulars of contract

BRR T BRFHE
Subcontracts 18/WSD/08 Replacement and rehabilitation of water mains, stage 3
— mains on Hong Kong Island South and outlying islands
DBEEL 18/WSD/08 B NBEKE TREREER -

EEEKABESKELR

8/WSD/10 Replacement and rehabilitation of water mains, stage 4 phase 1
—mains in Tuen Mun, Yuen Long, North District and Tai Po

8/WSD/10 BHRREEKRKETIIEFIERF I -
P JoBA - dE R R KIEKE TR

DC/2012/04 Sewerage in Kau Lung Hang San Wai, Kau Lung Hang Lo Wai
and Tai Hang

DC/2012/04 NEGIFTE - WM EE LT IKKRERS

DC/2012/07 Lam Tsuen Valley Sewerage — village sewage, stage 2,
phase 1

DC/2012/07 MR AT ER Rt — 2R R FE1HA

DC/2012/08 Lam Tsuen Valley Sewerage — village sewage, stage 2,
phase 2

DC/2012/08 M A5 R ER R4t — B2 R 2

5/WSD/13 Replacement and rehabilitation of water mains, stage 4 phase
1 and stage 4 phase 2 — mains in Northern and Eastern New
Territories

5/WSD/13 EMREEKRKE IR FIERE VAR FARER

FE2H - AL R RAKE T2

During the Period, the two contracts with contracts numbered ~ FAHIE A » & 4% 5% A5/ WSD/13 &8/ WSD/10
5/WSD/13 and 8/WSD/10 were the main contributors to the ZMEAGHNEAEEMNETBERERF RAE
Group's revenue, which generated approximately HK$123.1 million B 2 £2Uk 57 5 Bl EE 4 W 25 49123,100,0007% 7T
and approximately HK$36.7 million of the Group's total revenue % #936,700,000/% Jt ©

respectively.
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Television broadcasting business

The Group’s news coverage and television programmes place
itself in a unique position among the television broadcasters
worldwide. Currently, it is broadcasting the television programmes
relating to information contents from Xinhua News Agency in
Hong Kong, Macau, Thailand, New Zealand, Mongolia, Malaysia,
Laos and Australia. The Group has developed a broadcasting
network of television channels with relatively extensive scale. The
Group maintained good relationship with those television service
providers that are currently working with and in the meantime,
actively sought for cooperation opportunities with strategic
partners in order to give customers a unique viewing experience
and expand in the worldwide coverage of the China Xinhua News
Network Channel and China Xinhua News Network World Channel
(collectively the “CNC Channels”).

The production of documentary television feature programme of
the Company “Macau, Macau” for the purpose of marking the
15th anniversary of the transfer of sovereignty over Macau to the
PRC has been completed during the Period. The documentary
television feature programme “Macau, Macau” debuted on 1
December 2014 at a special premiere held at The Venetia Macao
and was broadcasted on the CNC Channels in over 70 countries
from 18 December 2014 with good response. The production of
documentary television feature programme “Macau, Macau” was
supported by the subsidy from Macau Government Tourist Office. In
addition to CNC Channels, the Company has granted the licence of
certain television feature programmes, such as “Hong Kong, Hong
Kong” and “Macau Macau”, to Asia Television Limited in respect of
broadcasting these television feature programmes on its channels in
Hong Kong and Central and South America so as to boost up the
audience rating.

In addition to the good response from audience, the television
feature programme “ICAC” has been awarded the third honor of
the television documentary films in the 27th China TV Golden Eagle
Award (BE=++/EHF R EIR & EEE) of the China TV Golden
Fagle Award Organising Committee (FF Bl B & EEA B Z S
&) . It affirmed the production quality and success of the self-
produced features of the Company. In the future, with the great
success of television feature programmes, the Group will continue
to produce information contents according to different social
themes.

ERBHEE

AEBZHBERELRERHAEEREZRER
EEBREE B RE AEBIERES R
P9~ 2B $P R0 K - SRR EE - 3B RORM
BREHEREMELZEMABTZCERMA -
AEBEDERLAERYEAZERABIEN
Big-AREEREKAIFZERRGHEER A
FREAIEREF RKEGRSKEKBEEHEE
EZBENGTEPE B _ZBERR I
BATEMEETHEPI XA MNPEFESRRE
B (HMWICNCIER]) c 2 RBEZEE -

ARABREZERLES CRFTRF) AL
SEMFAIEBRPETRAFERTNAEAT
Ao mBRALEA CRFTRFT) R-FT—WF
T A—RERFIEES ART 2R R B
tE®E MBE-T-HFE+-A+/\BERE
B70ME Bl R AECNCHRE £ B HE 1S 4F ¥ - 5%
BERCEA CRFTRF) BRFIRFRITTRIRR
FFiRie B & Bh&UE - BRCNCERE SN AR AR
REBRTEXZDMNERBR A RIABIENR
ETERZEMA Il EE - FE) LR
FI-BF)  RMDNERBERABREZFESR
BB B 2R AR R -

BRSEBRFN BREBHE (REAE)

EETHERSEBREABEZEGE _TLED
HERTEBRPAEEELESF=FR 5F
TARBIETTRIFE B 2 EREMKI) - KK BE
EZERBEHEMSERKI NEBRKEE
RETALETEREEAARNR -
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Large outdoor display screen advertisement business

Over the past years, the Group took initiatives to tap into the
PRC market by developing the large outdoor display screen
advertisement business. The Group has constructed and installed
LED displays in Sichuan Chengdu, Jiangsu Xuyi, Jiangsu Kunshan
and Yuangzhou and set up the networked LED control platform in
which the LED displays can be managed and connected through a
centralized network. In order to increase the effectiveness on cost-
saving and obtain higher profit growth, the Group has formed
a joint operation arrangement in respect of construction and
operation of LED display in Yangzhou jointly during the Period. As
such, it allows the Group to share both construction and operation
costs with each other and at the same time enjoy the advertising
revenue derived from the joint operation. In addition to the joint
operation agreement, the Group has entered into an advertising
agreement with an advertising agent pursuant to which the Group
grants the right to the advertising agent for operating certain
portion of the advertising air time of the LED display in Yangzhou
in return for a fixed amount of advertising revenue. The Directors
consider that it is a more effective way to boost the Group's
advertising income. Despite the challenging business environment,
the Group has actively seized business opportunities and sought
for expansion of the business segment during the adversities.
Going forward, the Group will continue to negotiate with potential
customers, including but not limited to commercial real estate
developers, PRC government authorities and other potential
partners for cooperation in order to balance the risk and return of
this competitive segment.

Aimed at maximising profit and return for the Group and the
shareholders of the Company, the Group is exploring new business
opportunity to broaden its source of income and expand the
business operations.
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FINANCIAL REVIEW

Revenue

For the Period, the Group reported revenue of approximately
HK$281.1 million (2013: approximately HK$234.3 million),
representing an increase of approximately 20.0% as compared
with that for the same period of the previous year. The revenue
derived from provision of waterworks engineering services and
television broadcasting business as well as large outdoor display
screen advertisement business constituted approximately 96.8%
and 3.2% of the Group's total revenue respectively. The increase
in revenue was mainly due to increase in works from replacement
and rehabilitation of water mains, stage 4 phase 1 and stage 4
phase 2 — mains in northern and eastern New Territories. During
the Period, the Group derived advertising revenue of approximately
HK$8.2 million (2013: approximately HK$11.1 million) from
television broadcasting business and approximately HK$0.7 million
(2013: approximately 2.0 million) from large outdoor display screen
advertisement business.

During the Period, the revenue of the Group was primarily
generated from the undertaking of waterworks contracts in the
capacity of a subcontractor. The subcontracting revenue amounted
to approximately HK$198.5 million (2013: approximately HK$194.9
million), representing approximately 70.6% (2013: approximately
83.2%) of the total revenue for the Period. On the other hand,
the aggregated revenue generated from the undertaking of
waterworks contracts in the capacity of a main contractor and
jointly controlled operator amounted to approximately HK$73.7
million (2013: approximately HK$26.2 million), representing
approximately 26.2% (2013: approximately 11.2%) of the total
revenue for the Period.
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Cost of services

The Group's cost of services for the Period increased by
approximately 26.6% to approximately HK$274.0 million for the
Period (2013: approximately HK$216.4 million) as compared with
that for the same period of the previous year. The Group’s cost
of services mainly includes costs of construction services, costs
of television broadcasting business and direct costs attributable
to large outdoor display screen advertisement business. Costs
of construction services mainly comprise raw materials, direct
labour and subcontracting fee for services provided by the
subcontractors. Costs of television broadcasting business mainly
comprise transmission costs and broadcasting fee. Transmission
costs comprise satellite transmission fee and carriage fee payable
to satellite operators while broadcasting fee comprises annual
fee payable to media broadcasting providers and China Xinhua
NNC. Direct costs attributable to large outdoor display screen
advertisement business mainly comprise depreciation charges of
LED display screens and control room.

Gross profit

The gross profit of the Group for the Period decreased by
approximately 60.1% to approximately HK$7.1 million (2013:
approximately HK$17.9 million) as compared with that for the
same period of the previous year. The gross profit margin of the
Group was approximately 2.5% (2013: approximately 7.6%) for
the Period. The decrease in gross profit and gross profit margin was
largely due to large portion of revenue and gross margin derived
from certain waterworks engineering projects recognised at the
early stage in the prior years.

Other income

The Group’s other income for the Period decreased by
approximately 86.7% to approximately HK$4.1 million (2013:
approximately HK$30.6 million) as compared with that for the same
period of the previous year. The other income was mainly consisted
of the waiver of interests on promissory note from the noteholder
during the Period. The decrease in other income was mainly due
to the recognition of one-off item, i.e., waiver of interests on
convertible notes of approximately HK$30.4 million from certain
noteholders, in the nine months ended 31 December 2013.
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Other gains and losses

The Group's other gains and losses for the Period decreased by
approximately 78.7% to approximately HK$9.8 million (2013:
approximately HK$45.9 million) as compared with that for the
same period of the previous year. The decrease in other gains and
losses was mainly due to the decrease in net fair value changes on
financial assets at fair value through profit or loss recognised during
the Period.

Amortisation expenses

The Group’s amortisation expenses for the Period decreased by
approximately 59.4% to approximately HK$17.9 million (2013:
approximately HK$44.0 million) as compared with that for the
same period of the previous year. The amortisation expenses
mainly consisted of amortisation charges of television broadcasting
right and film rights for the television broadcasting business.
The decrease in amortisation expenses was mainly due to the
impairment loss of television broadcasting right recognised for the
year ended 31 March 2014 and thus caused a significant reduction
in carrying amount of television broadcasting right.

Selling and distribution expenses

The Group's selling and distribution expenses for the Period
increased by approximately 14.3 times to approximately HK$0.7
million (2013: approximately HK$43,000) as compared with that for
the same period of the previous year. The selling and distribution
expenses mainly consisted of advertising expenses for the television
broadcasting business. The increase in selling and distribution
expenses was mainly due to the increase in marketing effort in
promotion of television feature programme “Macau Macau”
during the Period.

Administrative expenses

The Group's administrative expenses for the Period increased by
approximately 18.4% to approximately HK$24.8 million (2013:
approximately HK$21.0 million) as compared with that for the
same period of the previous year. The administrative expenses
mainly consisted of legal and professional fees, staff costs (including
Directors’ remuneration), depreciation expenses and rental
expenses.
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Finance costs

The Group’s finance costs for the Period decreased by
approximately 52.5% to approximately HK$15.2 million (2013:
approximately HK$32.0 million) as compared with that for the
same period of the previous year. The finance costs mainly consist
of interest expenses for the promissory note and convertible notes.
The decrease in finance costs was mainly due to over-provision of
interest expenses of convertible notes which were resulted from
the exercise of conversion rights of convertible notes by certain
noteholders.

Net Loss

The net loss attributable to owners of the Company for the Period
increased by approximately 11.6 times to approximately HK$34.2
million (2013: approximately HK$2.7 million) as compared with that
for the same period of the previous year. The increase in net loss
was mainly resulted from decrease in gross profit, other income and
other gains and losses for the Period.

Loss per Share

The basic loss per Share for the Period was approximately HK1.17
cents (2013: approximately HKO.16 cent).

PROSPECTS

During the Period, the respective established brandnames of the
Group are given full play in our vigorously developed three main
businesses, namely provision of waterworks engineering services,
television broadcasting business and large outdoor display screen
advertisement business. The Group has committed to study and
accurately grasp the market trends. In addition to television and
LED platforms, the Group has been growing its advertising base
through mobile and other platforms and diversified its business
to video broadcasting business in the Greater China region while
the provision of waterworks engineering services will continue
to contribute stable revenue to the Group. In order to continue
expanding our network in a manner that is attractive to potential
advertising clients, the Group has to continue to enter into new
advertising media platforms and establish additional networks that
provide effective channels for advertisers. The Group will continue
to streamline and strengthen its existing businesses and operations
to meet the challenges ahead. The Directors are optimistic towards
its core businesses and will seize the business opportunities to
achieve long-term sustainable growth for the benefits of the Group
and its shareholders as a whole.
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Provision of waterworks engineering services

The Group's waterworks engineering services remains the major
source of revenue of the Group. In the coming years, it is believed
that the replacement and rehabilitation programme of water mains
(the "R&R Programme”) launched by Water Supplies Department
of the Hong Kong government (“WSD") will continue to open up
numerous waterworks opportunities to the Group. According to
WSD, Stage 4 Phase 1 of the R&R Programme had commenced in
March 2011 and will be completed in 2015. About 500 kilometres
of water mains will be replaced and rehabilitated at this stage.
Stage 4 Phase 2 of the R&R Programme had commenced in January
2012 and will be completed in 2015. About 350 kilometres of
water mains will be replaced and rehabilitated at this stage.

Due to the economy of Hong Kong and intensity competition in this
industry combining with tight labor market, increase in rent, staff
cost and cost of raw materials, the Hong Kong economy is expected
to continue its moderate growth, particularly for the construction
industry. During the Period, the Group has incurred a slightly loss
in this segment result due to the combined effect of increasing
labour and other costs and also the recognition of a large portion
of revenue and gross profit of certain projects in the early stage
in the prior years. Taking into account the construction industry in
Hong Kong, the Group still remains prudently optimistic about the
business outlook on this segment. We believe that the Group is
able to take up more contracts and capture more potential business
opportunities.

Going forward, the Group will continue to improve its quality of
service and enhance management capabilities and competitiveness
for bidding for more rewarding contracts in Hong Kong and to
further scale up the Group's business. The Group will continue
to seek improvement in cost-savings, Group’s efficiency and
profitability and identify opportunities for joint ventures or strategic
alliances in a bid to drive its strategy of vertical as well as horizontal
expansion.
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Television broadcasting business

Television broadcasting business is now operating in a highly
competitive and rapidly changing environment. Also, the rapid
growth of the media technologies has posed great challenges
to the traditional television broadcasting business. In view of the
significant loss incurred in this segment for the year ended 31
March 2014, the immediate task of the Group is to achieve a
turnaround in its profitability of this business segment. In face of
the difficult operation environment, the Group will offer different
valuable services continuously in response to market needs. With
an aim to explore development opportunities and increase coverage
of the CNC Channels, the Group continued to strengthen and
rejuvenate its marketing and sales team internally. Besides, we have
established valuable relationships with our existing customers and
service providers in a view to providing better services to customers
with low costs which in turn to improve its profitability. Also, the
Group will continue to produce information contents according to
different social themes. Apart from continuing to serve viewers'
needs for quality and informative programmes, such as Hong
Kong Voice Express, the Group is actively enlarging its market
share, improving its market image and developing new contents,
including the production of crowd pleasing materials that cater
to the tastes of the main stream audience. The Company is now
preparing to produce a documentary television feature programme
regarding the background and history of The University of Macau
which is estimated to be completed in year 2015.

Large outdoor display screen advertisement business

Upon completion of construction and installation of LED displays in
Sichuan Chengdu, Jiangsu Xuyi, Jiangsu Kunshan and Yangzhou,
the Group aims at constructing more LED displays in other PRC
cities so as to increase the attractiveness to the potential advertising
customers. With the view of fierce industry competition, the Group
will continue to adopt the strategy of forming joint operation
arrangement or other effective co-operation arrangements with
potential partners in respect of construction and operation of LED
displays so as to increase the cost-effectiveness of this segment.
Meanwhile, the Group will look for new business opportunities
from time to time, including but not limited to negotiating with
potential commercial real estate developers, PRC government
authorities and other potential partners to strengthen its market
position and boost up the development of this business segment.
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Video broadcasting business

Due to the rapid growth of media technology, the Group has been
pursuing a strategy designed to develop its media business and
thereby generate further business growth. In order to develop this
business segment and tape into the Greater China market, the
Group has currently conducted studies on the business structure,
including but not limited to the income stream, marketing strategy
and other costs incurred. Added to this, by leveraging on the
video contents of the Group, the Company has entered into a
cooperation agreement (the “Video Cooperation Agreement”)
with China Mobile Limited (the “China Mobile”) in October 2014
pursuant to which the Group becomes a cooperation partner and
content provider of certain mobile video platforms of the China
Mobile, namely A1 48 and 4R 5 (collectively the “Mobile Video
Platforms”). As a result, the Group can broadcast locally produced
programmes, video contents broadcasted in and extracted from
CNC Channels and videos that the Group has licensed to broadcast,
either with charges or free of charge, via the Mobile Video
Platforms of China Mobile with effect from October 2014.The
Directors believed that it is another source of income in the future.

Despite the ever-changing economic environment, the Group
continues to maximize its profit by utilizing existing resources
efficiently and maximizing synergic effects between business
segments. The Group is now developing a diversified business
strategy such that its different business segments cater the taste of
different groups of customers, including diversifying its business,
strengthening the development of existing business, reinforcing
internal controls and implementing stringent control over the costs
in order to achieve stable profit growth of the Group and in turn,
maximise the shareholders’ returns. The diversification strategy of
the Group has the potential to lead the Group to a new horizon.
This allows to adapt and react to sudden changes in demand and
to realise its full business potential markets, thereby diversifying
the sources of risk for the Group. It is believed that the business
layout will enable the Group to utilize its core competitive edges,
thus providing continuous growth potential for the Group and
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broadening the revenue sources of the Group. The Group has
continued to review its existing businesses from time to time
and has striven to improve the business operation and financial
position of the Group. The Group is also actively exploring potential
investment opportunities in order to enhance shareholder value.
The Directors consider that it is beneficial for the Group to seek
suitable investment opportunities from time to time to diversify its
existing business portfolio into businesses with growth potential,
that expand its geographical reach, broaden its source of income
and further improve the financial position of the Group.

DIVIDENDS

The Board does not recommend the payment of any dividend for
the Period.

SHARE OPTION SCHEME

The share option scheme of the Company was adopted and
approved by the shareholders of the Company on 11 August 2010.
No share options have been granted pursuant to the share option
scheme during the Period.
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DIRECTORS’ AND CHIEF EXECUTIVE'S INTERESTS AND
SHORT POSITIONS IN THE SHARES, UNDERLYING
SHARES OR DEBENTURES OF THE COMPANY AND ITS
ASSOCIATED CORPORATIONS

As at 31 December 2014, the interests and short positions of
the Directors and chief executive of the Company in the Shares,
underlying Shares and debentures of the Company or its associated
corporations (within the meaning of Part XV of the Securities and
Futures Ordinance (Cap. 571, Laws of Hong Kong) (“SFO")) which
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 and short positions in which they are taken or deemed to
have under such provisions of the SFO); or which were required,
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pursuant to Section 352 of the SFO, to be entered in the register ~ 1Ri%AIZ MR £ R BIZE5 A6IFFTIME BT
referred to therein; or which were required to be notified to ZHREIZEBME AN QR LB FTREZ K&
the Company and the Stock Exchange pursuant to the required KB U1 :
standard of dealings by Directors as referred to in Rule 5.46 of the
GEM Listing Rules, were as follows:
Long position in the Shares: RRGOZHER:
Percentage
of aggregate
interests to
Number of total issued
Name Capacity/Nature of interest Shares held share capital
BREREDH
ERITRAN
HH 5t/ ERME FiRAHE B
Dr. Lee Yuk Lun, /7 (“Dr. Lee") (Note &) Interest in controlled corporation 140,000,000 3.79%
TEBBL A Fer ([20L]) (Hita) IR EE#R 140,000,000 3.79%
Mr. Kan Kwok Cheung (“Mr. Kan") (Note b) Interest in controlled corporation 220,590,000 5.97%
Bl AL (L)) (Hib) IR EE#R 220,590,000 5.97%
Mr. Chia Kar Hin, Eric John (“Mr. Chia") Beneficial owner 5,500,000 0.15%
MEEHLE ([HEE]) ERBEAA 5,500,000 0.15%

PEFESHERERAT
F=FERE 2014/2015

®)



DIRECTORS’ AND CHIEF EXECUTIVE'S INTERESTS AND
SHORT POSITIONS IN THE SHARES, UNDERLYING
SHARES OR DEBENTURES OF THE COMPANY AND ITS
ASSOCIATED CORPORATIONS (Continued)

Notes:

(@)  Dr. Lee is the sole beneficial owner of Proud Glory, which was interested in
140,000,000 Shares. Under the SFO, Dr. Lee is deemed to be interested in
all the Shares held by Proud Glory.

(b) Mr. Kan is the sole beneficial owner of Shunleetat (BVI) Limited
(“Shunleetat”), which was interested in 220,590,000 Shares. Under
the SFO, Mr. Kan is deemed to be interested in all the Shares held by
Shunleetat.

Saved as disclosed above, as at 31 December 2014, none of the
Directors and chief executive of the Company had any other
interests or short positions in any Shares, underlying Shares and
debentures of the Company or its associated corporations (within
the meaning of Part XV of the SFO) which were required 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 required, pursuant to Section
352 of the SFO, to be entered in the register referred to therein; or
which were required to be notified to the Company and the Stock
Exchange pursuant to the required standard of dealings by Directors
as referred to in Rule 5.46 of the GEM Listing Rules.
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SUBSTANTIAL SHAREHOLDERS AND OTHER PERSONS’
INTERESTS AND SHORT POSITIONS IN THE SHARES AND
UNDERLYING SHARES OF THE COMPANY

So far as was known to the Directors, as at 31 December 2014,
the following persons/entities (other than the Directors or chief
executive of the Company) had, or are deemed to have, interests
or short positions in the Shares, underlying Shares or debentures
of the Company which would fall to be disclosed to the Company
under the provisions of Divisions 2 and 3 of Part XV of the SFO or
who/which were directly or indirectly interested in 5% or more of
the nominal value of any class of share capital carrying rights to
vote in all circumstances at general meetings of any member of the
Group or who/which were recorded in the register required to be
kept by the Company under Section 336 of the SFO with details as
follows:
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Long position in the Shares: REHBZEFR:
Number of underlying
Shares under
Number of Shares held convertible notes (Note a)
TRRFEET 2
FERAEA HERGAHE (f7a)
Percentage
of aggregate
Interest in Interest in interests to
Beneficial controlled Spouse Beneficial controlled Total total issued
Name owner corporation interest owner corporation interests share capital
BRERE
AZEH AR 2B BT
2% EREBA rEZER REEs ERERA EEZER s RAZEA L
China Xinhua NNC 1,086,580,561 - . 1,413,419,439 - 2,500,000,000 67.69%
(Note b) (Note b)
MEFENEERA 1,086,580,561 - - 1,413,419,439 - 2,500,000,000 67.69%
(Hrztb) (Hiitb)
PRFENEEREERAA - 1,086,580,561 - - 1,413,419,439 2,500,000,000 67.69%
("CNC China") (Note b) (Note b)
FRFENEERAERAA - 1,086,580,561 - - 1,413,419,439 2,500,000,000 67.69%
(rEFERBERE (FE))) (Hiitb) (Hitb)
Ms. Lam Shun Kiu, Rosita - - 220,590,000 - - 220,590,000 5.97%
(Note ¢)
HRETL - - 220,590,000 - - 220,590,000 5.97%
(Hritc)
Shunleetat 220,590,000 - - - - 220,590,000 5.97%
(Note ¢)
Shunleetat 220,590,000 - - - - 220,590,000 5.97%
(Hizzc)
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SUBSTANTIAL SHAREHOLDERS AND OTHER PERSONS’
INTERESTS AND SHORT POSITIONS IN THE SHARES AND
UNDERLYING SHARES OF THE COMPANY (Continued)

Notes:

(a) Details of the convertible notes were set out in the circulars of the
Company dated 19 November 2011 and 6 January 2015.

(b)  China Xinhua NNC is wholly and beneficially owned by CNC China.
Accordingly, CNC China is deemed to be interested in 1,086,580,561
Shares and 1,413,419,439 underlying Shares held by China Xinhua NNC
under the SFO.

() Shunleetat is wholly and beneficially owned by Mr. Kan. Accordingly, Mr.
Kan is deemed to be interested in 220,590,000 Shares held by Shunleetat
under the SFO. Ms. Lam Shun Kiu, Rosita is the spouse of Mr. Kan and is
deemed to be interested in 220,590,000 Shares held by Shunleetat under
the SFO.

Saved as disclosed above, as at 31 December 2014, the Directors
were not aware of any other person/entity (other than the Directors
or chief executive as disclosed in the paragraph headed "Directors’
and chief executive’s interests and short positions in the Shares,
underlying Shares or debentures of the Company and its associated
corporations” above) who/which had, or is deemed to have,
interests or short positions in the Shares, underlying Shares or
debentures of the Company which would fall to be disclosed to the
Company under the provisions of Divisions 2 and 3 of Part XV of
the SFO or who/which were directly or indirectly interested in 5%
or more of the nominal value of any class of share capital carrying
rights to vote in all circumstances at general meetings of any
member of the Group or who/which were recorded in the register
required to be kept by the Company under Section 336 of the SFO.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

Save as disclosed in this report, none of the Directors and their
respective associates including spouses and children under 18 years
of age was granted by the Company or its subsidiaries any right to
acquire Shares or debentures of the Company or any other body
corporate, or had exercised any such right during the Period.
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PURCHASE, SALE OR REDEMPTION OF THE SHARES

During the Period, neither the Company nor any of its subsidiaries
has purchased, sold or redeemed any of the Shares.

CONNECTED TRANSACTIONS

During the Period, the Group entered into following continuing
connected transactions:

Television Broadcasting Right Agreement

On 5 September 2011, Xinhua TV Asia-Pacific Operating Co.,
Limited (“Xinhua TV Asia-Pacific”) entered into a television
broadcasting right agreement (the “Television Broadcasting Right
Agreement”) with China Xinhua NNC, pursuant to which China
Xinhua NNC granted the television broadcasting right in respect
of broadcasting information contents from Xinhua News Agency
under the CNC Channels on television channels in the Asia-Pacific
region (excluding the PRC) to the Group for an annual fee of
HK$1.0 million prior to 31 December 2016 and HK$3.0 million
with effective from 1 January 2017. The Television Broadcasting
Right Agreement has a term of 120 months from 1 September
2011 to 31 August 2021. Since China Xinhua NNC is a substantial
shareholder of the Company, and therefore a connected person
of the Company within the meaning of the GEM Listing Rules, the
transactions contemplated under the Television Broadcasting Right
Agreement constitute continuing connected transactions for the
Company pursuant to Chapter 20 of the GEM Listing Rules.

Advertisement Broadcasting Contract

On 23 May 2011, CNC China and AVIC Culture Co., Ltd. (RT3
bR BBR2AR]) (“AVIC Culture”) entered into an advertisement
operation cooperation contract (the “Advertisement Operation
Cooperation Contract”), pursuant to which CNC China granted the
exclusive right to AVIC Culture for the promotion and operation
of 58% of the advertising resources of the CNC Channels (the
“Partial Advertisement Operation Right”) for the period from 25
May 2011 to 25 August 2016. As consideration, CNC China is
entitled to a guaranteed fixed fee of RMB 90 million plus 40% of
part of advertising revenue derived from the Partial Advertisement
Operation Right in excess of RMB90 million during the term of the
Advertisement Operation Cooperation Contract (the “Payment
under the Partial Advertisement Operation Right”).
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CONNECTED TRANSACTIONS (Continued)
Advertisement Broadcasting Contract (Continued)

On 24 August 2012, CNC China and China Xinhua NNC entered
into an agreement (the “CNC Agreement”), pursuant to which
CNC China will pay any amount that CNC China receives from AVIC
Culture as the Payment under the Partial Advertisement Operation
Right (on an after-tax basis and after deducting any reasonable
fees) to China Xinhua NNC to reflect the fact that the commercial
advertisements operated by AVIC Culture under the Partial
Advertisement Operation Right will eventually be broadcasted
through the television broadcasting network developed and
maintained by China Xinhua NNC.

To support the operation of the Company, on 24 August 2012,
China Xinhua NNC entered into an advertisement broadcasting
contract (the “Advertisement Broadcasting Contract”) with Xinhua
TV Asia-Pacific in respect of the advertising airtime allocated to
China Xinhua NNC exclusively for the commercial advertisements
operated by AVIC Culture. Pursuant to the Advertisement
Broadcasting Contract, China Xinhua NNC has agreed to pay
Xinhua TV Asia-Pacific, in cash, 50% of any amount that CNC
China received as the Payment under the Partial Advertisement
Operation Right (on an after-tax basis and after deducting any
reasonable fees).

Since China Xinhua NNC is a substantial shareholder and a
connected person of the Company within the meaning of the
GEM Listing Rules, the transactions contemplated under the
Advertisement Broadcasting Contract constitute continuing
connected transactions for the Company pursuant to Chapter 20 of
the GEM Listing Rules.

On 21 May 2014, AVIC Culture and CNC China have mutually
agreed in writing to terminate the Advertisement Operation
Cooperation Contract (the “AVIC Termination”). As such, AVIC
Culture will not settle the remaining amount of advertising fee
due to CNC China which would then be paid to China Xinhua
NNC and the Group due to the termination of the initial public
offering application of AVIC Culture as announced by China
Securities Regulatory Commission in April 2014. Accordingly, CNC
China, China Xinhua NNC and the Group have mutually agreed to
terminate the CNC Agreement and the Advertisement Broadcasting
Contract (collectively the “CNC Terminations”) on the same day.
The Board confirms that none of AVIC Culture, CNC China, China
Xinhua NNC and the Group has to pay the other party any penalty
and/or compensation as a result of the AVIC Termination and the
CNC Terminations and none of CNC China, China Xinhua NNC and
the Group has to return any of the instalment payment previously
received as part of the Payment under the Partial Advertisement
Operation Right.
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CONNECTED TRANSACTIONS (Continued)

Advertisement Broadcasting Contract (Continued)

As a result of the AVIC Termination and the CNC Terminations, the
outstanding accounts receivable due from China Xinhua NNC in
respect of advertisement operation cooperation with AVIC Culture
of approximately HK$9.4 million was assessed to be irrecoverable.
In view of this, the Company has written off the aforesaid accounts
receivable of approximately HK$9.4 million for which the Company
has made a full provision as at 31 March 2014. In addition, the
Group will reduce both the revenue from China Xinhua NNC in
respect of the advertisement operation cooperation with AVIC
Culture and the profit of the Group for an estimated amount of
approximately HK$9.3 million per year in the subsequent years from
1 April 2014 till 25 August 2016. Apart from the above-mentioned
financial impact, the AVIC Termination and the CNC Terminations
will not cause any material adverse impact on the existing business
or operation of the Group.

CRU Framework Agreement

On 19 December 2012, CNC China and the Ministry of
Commerce of the PRC (“"MOFCOM") Department of Foreign
Investment Administration ( 5 EPINEIEEEE 7)) entered
into an advertisement broadcasting agreement (the “MOFCOM
Advertisement Broadcasting Agreement”) in relation to the
provision of advertising resources of the television channels
controlled by CNC China to broadcast advertisements of the
MOFCOM Department of Foreign Investment Administration.

On 25 December 2012, Sichuan Branch of Xinhua News
Agency and Yibin Wuliangye Liquor Sales Co., Ltd entered into
an advertisement broadcasting agreement (the “Wuliangye
Advertisement Broadcasting Agreement”) in relation to the
provision of advertising resources of the television channels
controlled by CNC China to broadcast advertisements of
Yibin Wuliangye Liquor Sales Co., Ltd. On 22 July 2013, CNC
China and Sichuan Branch of Xinhua News Agency entered
into an advertisement broadcasting authorisation agreement
(the "Wuliangye Advertisement Broadcasting Authorisation
Agreement”) in relation to the provision of advertising resources
of the television channels controlled by CNC China to broadcast
advertisements of Yibin Wuliangye Liquor Sales Co., Ltd.

BERS (&)
EEBHREN (&)

RS EAR IE R CNCARLE » SRR F b2
BELEEESEMERTEFTENEESIRHE
2 AR EE EURBR X 479,400,00078 T sF 1t A1
AU o A SR I + A B B A8 At PR U BR 3K
#99,400,000 T (A RRIER=ZZT—MNFE=A
= +—BAREELEEEE) I REER
—E-NENMA—HEE—XNENAZ+E
Az EFERRLBRPMUEESKEES
EETE T BB ENEE R MBI 2 YA
Ko F il &£ 88499,300,000/8 7T © B it 12 &
2RI RSB R IE RCNCER IE#E T
SHAEERBEH R EEEKEMERT

TR E -

B EIRG RAER TR

R-ZBE——H+-_A+AB HEFENHEE
B (hE)EZPEEEE ([ARE]) IR
BEEARIESERGZ ([BEHBESEN
waEl) AR AR BB EEHMINERE TR
Az BESRERTEHEFREERSE (PE)E
HlzBRBEZEEER

R-E——F+-_A-+FHB FHELW o4
HEERRREEEEEREAARIVES
Enthz ((ARRESERRE]) AR EH
RENEERRREEHEEREERARIZE
EREHTFREFEFEERE (FR)EFZE
RIBEZEEBR- R E—=FtA=-_+=
B PEFEFEERE (PE)EFFELP)
DREIBEEREERZ ([ARRESER
BiEwZE]) AR EEREREERRRBE
HEBREFARZESRHEATREFENS
BEE (PR EFI2EREEZESER

PEFESHERERAT
F=FEIRE 2014/2015

®)



CONNECTED TRANSACTIONS (Continued)
CRU Framework Agreement (Continued)

To support the operation of the Company, on 22 July 2013, the
Company and CNC China entered into a channel resources usage
framework agreement (the “CRU Framework Agreement”),
pursuant to which the Company will and will procure its subsidiaries
to provide advertising resources on the television channels
controlled by the Company to CNC China and its associates for
the advertisement business of independent third party clients
undertook by them. As consideration, CNC China and its associates
will pay advertisement broadcasting fees to the Company and its
subsidiaries. The CRU Framework Agreement will have a term of 3
years ending on 31 March 2016.

In order to implement the CRU Framework Agreement, on 22 July
2013, Xinhua TV Asia-Pacific entered into a channel resources
usage agreement (the “MOFCOM CRU Agreement”) with CNC
China, pursuant to which Xinhua TV Asia-Pacific agreed to provide
advertising resources on its television channels for broadcasting
advertisements of the MOFCOM Department of Foreign Investment
Administration. On the same day, Xinhua TV Asia-Pacific entered
into a channel resources usage agreement (the “Wuliangye CRU
Agreement”) with CNC China pursuant to which Xinhua TV Asia-
Pacific agreed to provide advertising resources on its television
channels for broadcasting advertisements of Yibin Wuliangye
Liquor Sales Co., Ltd. Both MOFCOM CRU Agreement and
Wuliangye CRU Agreement became effective on 22 July 2013 and
will end on 31 March 2016.

As consideration for using such advertising resources, CNC China
will pay the Group 50% of the advertisement broadcasting
fees (after deducting applicable PRC taxes) it receives from the
MOFCOM Department of Foreign Investment Administration
under the MOFCOM Advertisement Broadcasting Agreement
(including those received before the effectiveness of the MOFCOM
CRU Agreement); and 50% of the advertisement broadcasting
fees (after deducting applicable PRC taxes) it receives from
Sichuan Branch of Xinhua News Agency under the Wuliangye
Advertisement Broadcasting Authorisation Agreement (including
those received before the effectiveness of the Wuliangye CRU
Agreement). Such advertisement broadcasting fees that CNC China
are entitled to equal to 30% of the advertisement broadcasting
fees that Sichuan Branch of Xinhua News Agency receives from
Yibin Wuliangye Liquor Sales Co., Ltd. under the Wuliangye
Advertisement Broadcasting Agreement (including those received
before the effectiveness of the Wuliangye Advertisement
Broadcasting Authorisation Agreement).
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CONNECTED TRANSACTIONS (Continued)
CRU Framework Agreement (Continued)

Since CNC China is a substantial shareholder and a connected
person of the Company within the meaning of the GEM Listing
Rules, the transactions contemplated under the CRU Framework
Agreement constitute continuing connected transactions for the
Company pursuant to Chapter 20 of the GEM Listing Rules.

Announcement Posting Agreement

On 11 June 2014 and 30 June 2013, the Company entered into
agreements (the “Announcement Posting Agreements”) with
Hong Kong Listco Limited (“HKLC") pursuant to which HKLC
will provide the Company with the service of dissemination of
announcements including hosting and posting of announcements,
press releases or other documents as required by the GEM Listing
Rules on the website(s) of the Group at a monthly service fee of
HK$750 for a term of one year commencing from 1 July 2014
and 1 July 2013 respectively. HKLC is a company incorporated in
Hong Kong and is wholly and beneficially owned by Mr. Chia. The
Company considers it more cost effective to engage a professional
firm to take up this report posting obligation after listing.

GEM Listing Rules Implications

Pursuant to Rule 20.41 of the GEM Listing Rules, the transactions
contemplated under the Television Broadcasting Right Agreement
are subject to the applicable reporting, annual review and disclosure
requirements under Chapter 20 of the GEM Listing Rules. The
Company will comply with the applicable reporting, disclosure and
independent shareholders’ approval requirements, as the case may
be, under Chapter 20 of the GEM Listing Rules upon any variation
or renewal of the Television Broadcasting Right Agreement.

Also pursuant to Rule 20.41 of the GEM Listing Rules, the
transactions contemplated under the Advertisement Broadcasting
Contract are subject to the applicable reporting, announcement
and annual review requirements but exempt from independent
shareholders’ approval requirement under Chapter 20 of the GEM
Listing Rules because the highest applicable percentage ratio of
the annual caps, calculated on an annual basis, is more than 0.1%
but less than 5%. The Company will comply with the applicable
reporting, disclosure and independent shareholders’ approval
requirements, as the case may be, under Chapter 20 of the GEM
Listing Rules upon any variation or renewal of the Advertisement
Broadcasting Contract.
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CONNECTED TRANSACTIONS (Continued)
GEM Listing Rules Implications (Continued)

Also pursuant to Rule 20.41 of the GEM Listing Rules, the
transactions contemplated under the CRU Framework Agreement
are subject to the applicable reporting, announcement and annual
review requirements but exempt from independent shareholders’
approval requirement under Chapter 20 of the GEM Listing Rules
because the highest applicable percentage ratio of the annual
caps (including the proposed annual caps of the transactions
under Advertisement Broadcasting Contract as mentioned above),
calculated on an annual basis, is more than 0.1% but less than 5%.
The Company will comply with the applicable reporting, disclosure
and independent shareholders’ approval requirements, as the case
may be, under Chapter 20 of the GEM Listing Rules upon any
variation or renewal of the CRU Framework Agreement.

As the annual service fee payable under the Announcement Posting
Agreements referred to above is less than HK$1.0 million and none
of the percentage ratios, on an annual basis, equals or exceeds
5%, and the Announcement Posting Agreements were entered
into in the ordinary and usual course of business of the Group, the
transactions under the aforesaid agreements are exempt continuing
connected transactions of the Company pursuant to Rule 20.33(3)
(c) of the GEM Listing Rules, which are exempt from reporting,
annual review, announcement and independent shareholders’
approval requirements under Chapter 20 of the GEM Listing Rules.

Save as disclosed above, none of the Directors, controlling
shareholders and their respective associates has any other conflict
of interests with the Group during the Period.

CODE OF CONDUCT FOR SECURITIES TRANSACTIONS
BY DIRECTORS

The Company has adopted a code of conduct regarding securities
transactions by Directors on terms which are the same as the
required standard of dealings set out in Rules 5.48 to 5.67 of the
GEM Listing Rules. The Company periodically issues notices to its
Directors reminding them of the general prohibition on dealing
in the Company’s listed securities during the blackout periods
before the publication of announcements of financial results. The
Company has confirmed, having made specific enquiry of the
Directors, that all the Directors have complied with the required
standards of dealings throughout the Period. The Company was not
aware of any non-compliance in this respect during the Period.
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CODE ON CORPORATE GOVERNANCE PRACTICES

The Company is committed to maintaining high standards of
corporate governance to safeguard the interests of the shareholders
and enhance the performance of the Group. The Company has
applied the principles and code provisions in the Code on Corporate
Governance Practices (the “Code”) as set out in Appendix 15 to
the GEM Listing Rules. In the opinion of the Board, the Company
has complied with the Code during the Period, except paragraph
A.6.7 of the Code. This report further illustrates in detail as to how
the Code was applied, inclusive of the considered reasons for any
deviation throughout the Period.

Paragraph A.6.7 of the Code requires that independent non-
executive directors and non-executive directors shall attend general
meetings and develop a balanced understanding of the views
of shareholders. The then executive Director, namely Mr. Wu Jin
Cai, two executive Directors, namely Dr. Lee Yuk Lun, /P and Mr.
Kan Kwok Cheung, a non-executive Director, namely Dr. Li Yong
Sheng, the then non-executive Director, namely Ms. Liang Hui, an
independent non-executive Director, namely Mr. Jin Hai Tao and
the then independent non-executive Director, namely Mr. Chu
Siu Lun, Ivan did not attend the annual general meeting of the
Company held on 31 July 2014 due to overseas commitment and
pre-arranged business engagements. Other Board members, the
chairmen of the relevant Board committees and the external auditor
of the Company also attended the annual general meeting to
inter-face with, and answer questions from the shareholders of the
Company.

AUDIT COMMITTEE

The audit committee of the Company (the “Audit Committee”)
was established on 11 August 2010 with terms of reference in
compliance with paragraph C.3.3 of the Code. The primary duties
of the Audit Committee include, among other things, reviewing
and supervising the financial reporting process and internal control
systems, as well as the overall risk management of the Group,
reviewing the financial statements and the quarterly, interim
and annual reports of the Group, and reviewing the terms of
engagement and scope of audit work of the external auditors.
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As at 31 December 2014, the Audit Committee consisted of five
members, four of them are independent non-executive Directors
and one of them is a non-executive Director and the members
of the Audit Committee are Mr. Wong Chung Yip, Kenneth,
Dr. Li Yong Sheng, Mr. Jin Hai Tao, Mr. Hau Chi Kit and Mr. Chu
Sui Lun, lvan. As at date of this report, the Audit Committee
consisted of four members, three of them are independent non-
executive Directors and one of them is a non-executive Director
and the members of the Audit Committee are Mr. Wong Chung
Yip, Kenneth, Dr. Li Yong Sheng, Mr. Jin Hai Tao and Mr. Hau Chi
Kit. Mr. Wong Chung Yip, Kenneth is the chairman of the Audit
Committee.

The Audit Committee had reviewed the unaudited condensed
consolidated results of the Group for the Period and is of the
opinion that the preparation of such results complied with the
applicable accounting standards and that adequate disclosures
have been made.

By Order of the Board
CNC Holdings Limited
Li Yuet Tai
Company Secretary

Hong Kong, 6 February 2015

As at the date of this report, the Board comprises the following
Directors:

Executive Directors:

Mr. Zhang Hao

Mr. Zou Chen Dong

Dr. Lee Yuk Lun, Jp

Mr. Kan Kwok Cheung
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Non-executive Director:
Dr. Li Yong Sheng

Independent non-executive Directors:
Mr. Jin Hai Tao

Mr. Wong Chung Yip, Kenneth

Mr. Hau Chi Kit
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