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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 “Directors”) 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 three months ended 30 June
2015 increased by approximately 14.2% to approximately
HK$77.6 million (2014: approximately HK$67.9 million).

Loss attributable to owners of the Company for the three
months ended 30 June 2015 increased by approximately
9.1% to HK$17.8 million (2014: approximately HK$16.3

million).

Basic loss per Share for the three months ended 30 June 2015
was approximately HK0.48 cent (2014: approximately HK0.78
cent).

The Board does not recommend the payment of any dividend
for the three months ended 30 June 2015.
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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 ended
30 June 2015, together with the unaudited comparative figures for
the corresponding period in 2014, as follows:

CONDENSED CONSOLIDATED STATEMENT OF PROFIT
OR LOSS AND OTHER COMPREHENSIVE INCOME
(UNAUDITED)

For the three months ended 30 June 2015

B2 ([E59 ) MAEMARA REMN
Al (R AEEDBE_T—RF A
BIE=A 2 REEZHRAKE XEER
—OFERPz REERLBEFOT

N
+

RGBSR EMEE KSR
(REEXK)

Revenue Wz

Cost of services Bk %5 A AR

Gross profit EA

Other income H U A

Other gains and losses HAth Wz K &5 18
Amortisation expenses BEHR ST
Selling and distribution expenses HERDIERAX
Administrative expenses THFAX

Loss from operations LIEEE
Finance costs BLE KA

Loss before income tax BRETISTLATE 1B
Income tax PRSHE

Loss for the period HNE1E

Other comprehensive income: H 2wk :

BE—FE—nF NA="1+HI=1EA

Three months ended 30 June

BEANA=1+THIE=@EA

ltems that may be classified HigrgenaEBmn 2
subsequently to profit or loss: EH:

Exchange differences on translating MERINEBZ
foreign operations MEH ZE R
Other comprehensive income HRE b 2 mE KA
for the period
Total comprehensive loss for the period ~ HiRN & HE E5 184258
Loss for the period attributable to ZIN/NESTE/ Z N
owners of the Company FE{G BRI R 1B
Total comprehensive loss RRARER ANEIEEA
for the period attributable THEBERE
to owners of the Company
Loss per Share attributable to RARHAA
owners of the Company FE(L B AR EE
— Basic and diluted (HK cent) —ER K EE (EN)

2015 2014

—E-AEF —E—F

Notes HK$'000 HK$'000
oka FET FET
3 77,581 67,905
(75,586) (64,851)

1,995 3,054

4 128 1,686
5 546 463
(5,764) (5,676)

(43) -

(7,857) (7,352)

7 (10,995) (7,825)
(8,639) (9,435)

(19,634) (17,260)

8 1,860 967
(17,774) (16,293)

127 4

127 4
(17,647) (16,289)
(17,774) (16,293)
(17,647) (16,289)

10

(0.48) (0.78)
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CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY (UNAUDITED)
BAGEERE2HR (KRESHK)

For the three months ended 30 June 2015 #EZ —ZF—AFNA=+HIF=1EH

Asat 1 April 2015
Loss for the period
Other comprehensive income
for the period:
Items that may be classified
subsequently to profit or loss:

Exchange differences on translating
foreign operations

Total comprehensive
income/(loss) for the period

Waiver of debts by a shareholder

As at 30 June 2015 (unaudited)

Asat 1 April 2014

Loss for the period

Other comprehensive income for the period:

Items that may be classified subsequently to
profit or loss:

Exchange differences on translating
foreign operations

Total comprehensive incomefloss)
for the period

Issue of Shares pursuant to conversion of
convertible notes

As at 30 June 2014 (unaudited)

RZZ-H5MWA-A

BrER

BREm2ERA

ERUENBERHE AR

BERNEHCERZR

BrzEk)/ (BR)ER

RZE-NEMmA-A
HNER

BREmEENA:
ERAEARERSE AR
BEENEBIERZR
BrzakA/ (BiR)eR

REXATARERETRG

RZB-MERA=TH
(REEH)
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Foreign
Convertible currency
Share Share Capital notes equity translation Other  Accumulated Total
capital premium reserves reserves reserves reserves losses equity
e TRREE HBRE
B& wE EXffE BEEE ffE Rft 2itEE BER
HKS 000 HKS 000 HKS 000 HK$ 000 HKS 000 HK$ 000 HKS'000 HK$ 000
FET FET FET FEn TET FEx FEn FET
3,693 1,155,013 - 67,505 153 9868  (1,265,198) (28,966)
_ _ - - - - (17,774) (17,774)
- - - - 127 - - 127
- - - - 127 - (17,774) (17,647)
- - 2,758 - - - - 2,758
3,693 1,155,013 2,758 67,505 280 9868  (1,282,972) (43,855)
1,980 795,912 - 15,663 45 9,868 (1,231,407) (407,939)
- - - - - - (16,293) (16,293)
- - - - 4 - - 4
- - - - 4 - (16,293) (16,289)
281 56,045 - (1,575) - - - 54,751
2,261 851,957 - 14,088 49 9868 (1,247,700) (369.477)




NOTES TO THE UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
AEERHASZSMBERRME

For the three months ended 30 June 2015 &% —

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 activities of the Company are investment holding
and television broadcasting business. 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 first quarterly financial
statements for the three months ended 30 June 2015 (the
“Quarterly Financial Statements”) have been prepared to
comply with the disclosure requirements of the GEM Listing
Rules.

E-AEAASFAL=EA

—REH

RARBR_ZE-—ZEF=A+HBRERS
Ei%%ZZtﬂfmi( NR—FEDIB
RIEET) NS ST ML RERE
EREERR -ARAZEMMPFERE
I % 2 1 B 5 Bl & Cricket Square, Hutchins
Drive, PO Box 2681, Grand Cayman,
KY1-1111, Cayman Islands & & 7 /& (78 /&
2657 2 A E261£2601-2605% -

ARrEBR (B ])R=F—FF/\A
= tANEET A EMIMEIER M-

ARANEBEHBREEB R ERER
X MHBARAERER/REEFIRH
K TR RS K& (TBREPEA
RAME ([HE]) ) EEERIERERIA
REESE RERRa MNP EREEAEP
VTN I

EIEERFESHEE

EECREBE_T—AFA=THIL
—EAAZARELEREEE —FTENB
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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 2015. 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 2015. 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.

The Quarterly Financial Statements have been prepared under
the historical cost convention and are presented in Hong Kong
dollars ("HK$"), which is also the functional currency of the
Company.

REVENUE

Revenue recognised during the three months ended 30 June
2015 and 2014 were as follows:

Construction works BETRE
Advertising income BEERA
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EHEERFTEETBE(F)

MAEFTEVBMRAAZGFTER MR
FREEE T -RAF=-A=+t—HIF
BZEERERRAE B -AKED K
MR _T-—AFNA—BR2&RABZE
TR ARz BAMBREEL ([FEM
BEEAER ) 2 #aT BRI R £ R
ERT M - RIRZ SRR B RT R
ERANER] M BN Y T2 I MR &K
BEXpE ATESAKRBEZ @ BEH
HEREE-

FEUMBRRIBBEELRAENRR
WA BARNRRWRER S 28T ([BT])

EXTE

Wz

BE-Z-AFK-_FT-NFEA=1H
= A A R T

Three months ended 30 June

BEANA=+tHLE=HEA

2015 2014
—E—-0fF —E—mF
(Unaudited) (Unaudited)
(REER) (REEFEZ)
HK$000 HK$'000
FET FET
75,535 66,113
2,046 1,792

77,581 67,905




4. OTHER INCOME

Other income recognised during the three months ended 30
June 2015 and 2014 were as follows:

4. Hw A

BHE_Z-—HFER_T-—NFA=+H
=18 A FERAEM WAL :

Three months ended 30 June

BEANA=+tHLE=MHEA

2015 2014
—E-1F —E-mEF
(Unaudited) (Unaudited)
(REER) (REEEZ)
HKS$’000 HK$'000
FETT FET
Interest income MBS A 80 2
Waiver of the interests GRHRABIEEE 28
on convertible notes - 1,683
Sundry income B A 48 1
128 1,686
5. OTHER GAINS AND LOSSES 5. Hihlhs=REE

Other gains and losses recognised during the three months
ended 30 June 2015 and 2014 were as follows:

X (B1E) %R

HEME BEM&REZ
Yo 25 % B

BRBEEEATEARZ
THEEZATEE

Exchange (loss)/gain, net

Net gains on disposals of property,
plant and equipment

Changes in fair value of financial
assets at fair value through
profit or loss

BHE ALK _T-—NFA=1H
= 1A A HER e E A Yz BB T

Three months ended 30 June
BERAA=+THL=MHEA

2015 2014
—E-1f —FmF
(Unaudited) (Unaudited)
(REEEX) (REEEZ)
HK$’000 HK$'000
FET FBEIT

(119) 3

565 477
100 17)

546 463
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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 are:

(i)

(ii)

(iii)

Provision of waterworks engineering services — provision
of waterworks engineering services, road works and
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 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.

CNC HOLDINGS LIMITED
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SEGMENT INFORMATION (Continued)

Segment revenue and results

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

by reportable segment.

For the three months ended 30 June 2015

Revenue from external customers
Inter-segment sales
Other income and gains

Reportable segment revenue

Reportable segment results
Unallocated corporate income

Unallocated corporate expenses
Finance costs

Loss before income tax

For the three months ended 30 June 2014

Revenue from external customers
Inter-segment sales
Other income and gains

Reportable segment revenue

Reportable segment results
Unallocated corporate income

Unallocated corporate expenses
Finance costs

Loss before income tax

REINBEP 2 Wi
DEBEHE
e O 6

AOBEERA
ADEEERX

BAEHAER

REHNDEF 2z
DEEHE
A R

ADEEERA
ADEEERR

BAERAER

DEER (#)
DU E R EE

AREBEIRAI 2% D #HE D

WaTe

W

&

E

N
/|

BE—_Z-—HEASNA=tHL=@EA

Provision of Large outdoor
waterworks Television display screen
engineering  broadcasting advertisement
services business business Elimination Total
KBE 5
REEAH ERER B
IRR% ¥% BEEER HH w@st
(Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaudited)
(RBER) (REBER) (RBER) (REER) (RBER)
HK$'000 HKS$'000 HK$000 HK$'000 HKS$'000
FET FET FET FET FET
75,535 1,649 397 - 77,581
- 312 - (312) -
610 3 - - 613
76,145 1,964 397 (312) 78,194
107 (5,943) (875) (6,711)
180
(4,464)
(8,639)
(19,634)
BE-B-MEAAZ+AL=MEA
Provision of Large outdoor
waterworks Television  display screen
engineering broadcasting  advertisement
services business business Elimination Total
AREIFH)
BEOKE  BRER BT ,
TR %% BEE i et
(Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaudited)
(REER) (REER) (REER) (REEBER) (REER)
HK$000 HK$'000 HK$'000 HK$'000 HK$'000
FET FET FET FET FET
66,113 1,776 16 - 67,905
- 508 - (508) -
477 - 4 - 481
66,590 2,284 20 (508) 68,386
1,762 (6,458) (799) (5,495)
1,686
(4,016)
(9,435)
(17,260)
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10

SEGMENT INFORMATION (Continued) 6.

Segment revenue and results (Continued)

Segment revenue reported above represents revenue
generated from external customers.

Segment profit/(loss) represents the profit earned/loss incurred
by each segment without allocation of interest income, finance
costs, changes in fair value of financial assets at fair value
through profit or loss and income tax expense. This is the
measure reported to the chief operating decision maker for
the purpose of resource allocation and assessment of segment
performance.

LOSS FROM OPERATIONS 7.

Loss from operations is arrived at after charging the following:

Amortisation of intangible assets B EE#H
(included in amortisation expenses) (BEREHERAZH)
Amortisation of film rights (included in & 7 i # # £
amortisation expenses) (BEREERAP)

Depreciation of property, plant and
equipment

CNC HOLDINGS LIMITED
FIRST QUARTERLY REPORT 2015/2016

DEER (&)

DEE R EE (F)

EXFE2HNS BEEEREINBELZ
Yoz e

AEEF, (BR)BIZ S BERDEME
WA BEXA BRBERAFEAKRZ
TREEX T ESE LG AR
BEaF,EENEBER - I mEELE
RREZWMAPED I EIR LS D B&
Bz B

Three months ended 30 June
BEZAA=1+THIL=EA

2015 2014
—2-1%F —FmF
(Unaudited) (Unaudited)
(REHEX) (ReeEZ)
HK$000 HK$'000
FET FEIT
5,475 5,475

289 201

4,375 4,447




INCOME TAX

The amount of income tax in the unaudited condensed

consolidated statement of profit or loss and other
comprehensive income represents:

Current tax — Hong Kong profits tax

— current period

Current tax — Macau Complementary Tax

— current period

— Over-provision in respect of

prior years

Deferred tax
— current period

Income tax credit

8. FIBEH

RGBHARGA BR R MR E YR

ZFTBIR M

Three months ended 30 June

BEANA=tHLE=MHEA

2015 2014
—E-EF —T—NF
(Unaudited) (Unaudited)
(REER) (REEFEZ)
HK$000 HK$'000
FET FEIT
EHFIE -EBMNER
—A#HE 266 [ (79
EHARIE BT SR R
— ZNHR F - _
—BAFEBAERE
(34) -
R <. N -
232 (79)
IRIEFRIA
—ANHAfE (2,092) (888)
Frig i e (1,860) (967)

Hong Kong profits tax is calculated at 16.5% (2014: 16.5%)
on the estimated assessable profits during the three months

ended 30 June 2015 and 2014.

BENERERBE T RAFER-_Z—
FRAZTHIE=Z@EA ZEHEER SR
2165% (ZZE—M4F:16.5% )zt & o
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10.

12

INCOME TAX (Continued)

Pursuant to the rules and regulations of the Cayman Islands
and the British Virgin Islands (the “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.

No provision for Macau Complementary Tax has been made as
the subsidiary incorporated in Macau has no assessable profits
arising in Macau during the three months ended 30 June 2015
and 2014.

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 the three months ended 30
June 2015 and 2014.

DIVIDENDS

The Board does not recommend the payment of any dividend
for the three months ended 30 June 2015 and 2014.

LOSS PER SHARE ATTRIBUTABLE TO OWNERS OF
THE COMPANY

The calculations of basic loss per Share for the three months
ended 30 June 2015 is based on the unaudited consolidated
loss of approximately HK$17,774,000 attributable to owners
of the Company for the three months ended 30 June
2015 (three months ended 30 June 2014: approximately
HK$16,293,000) and the weighted average number
of 3,693,309,131 Shares in issue for the three months
ended 30 June 2015 (three months ended 30 June 2014:
2,091,869,550 Shares) as if they had been in issue throughout
the periods.
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10. LOSS PER SHARE ATTRIBUTABLE TO OWNERS OF 10.

11.

THE COMPANY (Continued)

Diluted loss per Share for the three months ended 30 June
2015 and 2014 were not presented as the potential ordinary
Shares had an anti-dilutive effect on the basic loss per Share for
the three months ended 30 June 2015 and 2014.

SHARE CAPITAL 11.
Authorised: ERE
As at 1 April 2015 and 30 June 2015 RZZE-—REMA-HR
(Unaudited) —“Z-AFR A=T1H
(REER)
Issued and fully paid: ERITRBE:
As at 1 April 2015 and RZZE-RFMA-HR
30 June 2015 (Unaudited) i A e
(REEER)

RRRFERABEBRER (4)

BE-T-—AFR-_F—MF~A=+H
\F= 1B A 2 SR MEEE L& 25 - TR
BEEERHBE T AFR_F O
FAAZHALZEAZERERERS
MR BT E -

[N
Number of Nominal
Shares value
BRAEE HE
HK$'000
FET
500,000,000,000 500,000
3,693,309,131 3,693
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12. EVENTS AFTER THE REPORTING PERIOD

14

(a)

On 8 December 2014, the Group entered into a sale
and purchase agreement (the “S&P 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$1.0
million. Pursuant to note 3 to the S&P Agreement, the
completion of the acquisition (the “Completion”) is
conditional upon and subject to the fulfilment or waiver
of certain conditions precedent to the completion (the
“Conditions Precedent”) which should be fulfilled or
waived at or before 5:00 p.m. on 30 June 2015. As
the Conditions Precedent have not been fulfilled nor
waived at or before 5:00 p.m. on 30 June 2015, the
parties of the S&P Agreement entered into a termination
agreement pursuant to which both parties mutually
agreed to unconditionally and irrevocably terminate
the S&P Agreement and the transactions contemplated
thereunder with immediate effect. The provisions of the
S&P Agreement shall have no effect and no party shall
have any liability under them. The Board considers that
the termination of the S&P Agreement will not have any
material adverse impact on the business, operation and
financial position of the Group.
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12. EVENTS AFTER THE REPORTING PERIOD (Continued)

(b)

On 21 July 2015, the Company entered into a placing
agreement with Ping An of China Securities (Hong Kong)
Company Limited to place a maximum of 300,000,000
Shares to not less than six placees at an issue price of
HK$0.25 per placing Share and that the net price to
the Company of each placing Share is approximately
HK$0.24375. The placing price represented (i) a discount
of approximately 15.25% to the closing price of
HK$0.295 per Share as quoted on the Stock Exchange
on 21 July 2015, being the last trading date of the
placing agreement; and (ii) a discount of approximately
18.57% to the average closing price of HK$0.307
per Share as quoted on the Stock Exchange for the
five consecutive trading days preceding 21 July 2015.
The placing Shares were placed to not less than six
placees, who and whose ultimate beneficial owners are
independent institutional, professional and/or individual
investors and not concert parties with the controlling
shareholder(s) (if any) (as defined under Hong Kong Code
on Takeovers and Mergers), and not connected with
any directors, chief executive or substantial shareholder
(if any) of the Company or its subsidiaries and their
respective associates. None of the placees and their
respective associates became a substantial shareholder
of the Company as a result of the placing. The Directors
were of the view that the placing would strengthen
the financial position of the Group, including its ability
to meet any future obligations and further expand the
Group's business. The Directors considered that the
terms of the placing agreement, including the rate of the
placing commission, were fair and reasonable based on
the current market conditions. Accordingly, the Board
considered that the placing was in the interests of the
Company and the shareholders of the Company as a
whole. The completion of the placing took place on 4
August 2015 and an aggregate of 260,000,000 placing
Shares have been successfully placed to not less than
six placees at issue price of HK$0.25 per Share and
raised gross proceeds of approximately HK$65.0 million.
The proceeds from the placing will be used for general
working capital of the Company and development of
business(es) in line with future development policy of
Xinhua News Agency, the substantial shareholder of
the Company and in the best interests of the Company
and the shareholders of the Company as a whole.
Further details were set out in the announcements of
the Company dated 21 July 2015 and 4 August 2015
respectively.
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MANAGEMENT DISCUSSION AND ANALYSIS
CEYERE AR

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 three
months ended 30 June 2015 (the “Period”), the Group continued
to focus on rendering waterworks engineering services for 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 five subcontracts. Among seven contracts, four are
related to provision of waterworks engineering services and the
remaining contracts are related to provision of drainage services.
Details of the contracts undertaken are set out below:

Contract number

BHES BHFE

Main contracts 8/WSD/11
FEH
8/WSD/11
3/WSD/13

3/WSD/13
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Extension
BAARKEKEZEETRER
Mainlying near She Shan Tsuen, Tai Po

RIFEIUFHIERRTE

EH o

AEEEE /T B REBFIRHRTE T2 -
REKE (TEEFE)EITERERFER AR
SRS LAWK EIA M BET AR PSR
TRESEB-BE_T-RAFAA=1THI
@A (TRHHE])  AEEEESINESTE
RABHPHURE KRG IRRE WHEEER
BHUEBRREFINETRRERS

REKBTRRE

RABEA NEE-—BETREIANRR
AR BEEH - ZEHEAKF  H IR R EHK
BIRRGAR He R BEHRRERS
Bl -FAZANZHBHEINWNT

Particulars of contract

Construction of Pak Shek Kok Fresh Water Service Reservoir



Contract number Particulars of contract

BRI BRFHE
Subcontracts 8/WSD/10 Replacement and rehabilitation of water mains, stage 4 phase 1
DBEEHR - mains in Tuen Mun, Yuen Long, North District and Tai Po
8/WSD/10 BN EEKETIRBARREIH—HPT T bR EK
HKETR
DC/2012/04 Sewerage in Kau Lung Hang San Wai, Kau Lung Hang Lo Wai
and Tai Hang
DC/2012/04 NEGIFTE - NN EE LT I5KKRERS
DC/2012/07 Lam Tsuen Valley Sewerage — village sewerage, stage 2, phase 1
DC/2012/07 PRI A5 7K W = Z 8 — 2P ER B 1 B
DC/2012/08 Lam Tsuen Valley Sewerage — village sewerage, stage 2, phase 2
DC/2012/08 PRI A5 7K Wi = it — 520 ER 2 88
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 B REEKE TIR B4R F 1 R FAR R B 28— 7L
R ERAKE TR

During the Period, the two contracts with contracts numbered R ZAHIB A - & #4555/ WSD/13 5% DC/2012/07
5/WSD/13 and DC/2012/07 were the main contributors to the ZMIBAXNRAEEZ FBWmKE - 2 5IE
Group's revenue, which generated approximately HK$37.1 million A #937,100,0007% 7T 213,600,000/ 7T * {5 45
and HK$13.6 million, constituting approximately 47.8% and B4z 4147 .8% X% 17.5% °

17.5% of the Group's total revenue respectively.
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Television broadcasting business

The Group has developed a broadcasting network of television
channels with relatively extensive scale. Currently, it is broadcasting
the television programmes relating to information contents from
Xinhua News Agency in Hong Kong, Thailand, Mongolia, Malaysia,
Laos and Australia. 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 other 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”). Expect
for broadcasting television programmes in the CNC Channels,
the Group has currently produced several self-produced television
feature programmes according to different social themes. 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. With its continued brand strength and established
reputation, the Group will strive to leverage every opportunity for
business expansion so as to further extend our market share and
deliver positive returns to the shareholders of the Company.

Large outdoor display screen advertisement business

Large outdoor display screen advertisement business segment
continues to make steady development during the Period. Under
the ever-changing market and industry in the PRC, the Group
aims to form joint operation arrangements with other parties,
such as advertising agents, in order to implement effective cost
controls in operating the LED displays in Sichuan Chengdu, Jiangsu
Xuyi, Jiangsu Kunshan and Yangzhou. As such, the Group is
able to maximize overall profitability by lowering of construction
and operational costs through joint operation arrangements.
The Directors consider that it is a more effective way to boost
the Group’s advertising income. 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.
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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.

FINANCIAL REVIEW

Revenue

For the Period, the Group reported a revenue of approximately
HK$77.6 million (2014: approximately HK$67.9 million),
representing an increase of approximately 14.2% 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 97.4%
and 2.6% of the Group's total revenue respectively. The increase
in revenue was mainly due to the increase in works from the
replacement and rehabilitation of water mains stage 4 phase 1 and
stage 4 phase 2 — mains in northern and eastern New Territories.
The Group derived aggregate advertising revenue of approximately
HK$2.0 million (2014: approximately HK$1.8 million) from
television broadcasting business and 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$54.0 million (2014: approximately HK$46.8
million), representing approximately 69.6% (2014: approximately
69.0%) of the total revenue for the Period. On the other hand, the
revenue generated from the undertaking of waterworks contracts
in the capacity of a main contractor and jointly controlled operator
amounted to approximately HK$21.6 million (2014: approximately
HK$19.3 million), representing approximately 27.8% (2014:
approximately 28.4%) of the total revenue for the Period.

AREREARERALFRREZ HFIRER -
2452 B TE B4 57 7 6 LA 390 PR EL A SR A 75
HEBEE-
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(—Z—P94 : 967,900,000/ 7T ) * B EF R
EINA4.2% < REKETERG R ERIEK
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Cost of services

The Group’s cost of services increased by approximately 16.6% to
approximately HK$75.6 million for the Period (2014: approximately
HK$64.9 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 News Network Co.,
Limited (“China Xinhua NNC"), the substantial shareholder of the
Company. 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 34.7% to approximately HK$2.0 million (2014:
approximately HK$3.1 million) as compared with that for the
same period of the previous year. The gross profit margin of the
Group decreased to approximately 2.6% for the Period (2014:
approximately 4.5%). The decrease in gross profit and gross profit
margin was largely due to large portion of revenue and gross
margin derived from certain projects recognised at the early stage
in the prior years.

Other income

The Group’s other income for the Period decreased by
approximately 92.4% to approximately HK$128,000 (2014
approximately HK$1.7 million) as compared with that for the
same period of the previous year. The decrease in other income
was mainly due to the recognition of one-off item, i.e., the waiver
of convertible notes interests from a noteholder during the three
month ended 30 June 2014.
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Other gains and losses

The Group’s other gains and losses for the Period increased by
approximately 17.9% to approximately HK$546,000 (2014:
approximately HK$463,000) as compared with that for the same
period of the previous year. Other gains and losses mainly consisted
of net gains on disposals of property, plant and equipment for the
Period.

Amortisation expenses

The Group's amortisation expenses for the Period increased by
approximately 1.6% to approximately HK$5.8 million (2014:
approximately HK$5.7 million) as compared with that for the same
period of the previous year. The amortisation expenses mainly
consisted of amortisation of television broadcasting right and film
rights for the television broadcasting business.

Selling and distribution expenses

The Group's selling and distribution expenses for the Period
amounted to approximately HK$43,000 (2014: nil). The selling and
distribution expenses mainly consisted of advertising expenses for
the television broadcasting business.

Administrative expenses

The Group's administrative expenses for the Period increased
by approximately 6.9% to approximately HK$7.9 million (2014:
approximately HK$7.4 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 8.4% to approximately HK$8.6 million (2014:
approximately HK$9.4 million) as compared with that for the same
period of the previous year. The finance costs mainly consisted of
interest expenses for the promissory note and convertible notes.
The decrease in finance costs was mainly due to decrease in interest
expenses of convertible notes as certain convertible notes holders
exercised their conversion rights for the year ended 31 March
2015.

Net Loss

The net loss attributable to owners of the Company for the Period
increased by approximately 9.1% to approximately HK$17.8 million
(2014 approximately HK$16.3 million) as compared with that for
the same period of the previous year. The increase in net loss was
mainly due to decrease in gross profit margin for the Period.

Loss per Share

The basic loss per Share was approximately HK0.48 cent (2014:
approximately HK0.78 cent).

PROSPECTS

During the Period, the Group’s provision of waterworks engineering
services remains the major revenue contributor to the Group
while the Group continues to devote efforts to further develop its
television broadcasting business and large outdoor display screen
advertisement business. To deal with the unstable global market
situation, the Group has reallocated resources to diversify existing
business segments and explore potential business opportunities.
The Group will keep on cultivating the business cluster in terms
of sales strategy, service capability and clientele development and
explore the synergy with emerging business segments so as to
maintain and expand the market share.
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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 government of Hong Kong (“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.

In view of the lackluster economy outlook, intense competition
and threats from rising construction costs, the Group takes a
cautious approach in cost management so as to streamline our
cost structure. Although the Group was affected by fierce industry
competition, high cost of production and shortage of labour supply,
the Group has still maintained a positive gross profit margin during
the Period. Currently, the Group has formed a broad consensus
in response to the key improvement areas in the existing business
operation and market expansion in order to further enhance the
Group's overall competitiveness. 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, 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

Recently, the layout of the advertising market experienced great
changes and the scale effect of internet continued to grow, which
hindered the income distribution of advertising platforms. Television
broadcasting business is now under overwhelming competitive
pressure due to the rapid growth of the media technologies. In face
of the difficult operation environment, the Group is actively sought
to increase the coverage of the CNC Channels by strengthening
and rejuvenating its marketing and sales team internally. Besides,
the Group will seek for new type of co-operation arrangements
with television service providers so as to lower the cost of operation
which in turn to improve its profitability. With the Group’s media
business as its rock-solid foundation, we are getting well prepared
to keep abreast of the rapid change in media industry and believe
that we could grasp the growth momentum when opportunities
arise. Also, the Group will continue to produce information
contents according to different social themes.

In view of these uncertainties for this business segment, the Group
remains cautiously optimistic and continues to execute our business
strategies while keeping a close eye on the latest developments of
the market. The Group is still optimistic in its business prospects and
is looking forward to an overall improvement in performance in the
future.
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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 is committed to improve the operational and financial
efficiency in this business segment, in particular, staying cautious
and keeping tight control on costs continuously. By doing so, the
Group will continue to adopt the strategy of forming joint operation
arrangements 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.
Going forward, with years of experience in the media industry, the
Group plans to expand its business segment based on combination
of synergies of the strengths of the existing reputation and joint
operation arrangements. Meanwhile, the Group will look for new
business opportunities from time to time to strengthen its market
position.
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Despite the challenges ahead, the Group will remain focused on
driving revenue growth and strengthening the Group’s market
position. The Group will continue to reinforce its business strategies
and strive for higher productivity and profitability, while at the
same time, maintain ongoing vigilance overall operating costs.
Going forward, the Group will actively seek suitable investment
opportunities for business diversification and explore into different
industry sectors so as to expand and diversify the scope of the
Group's business.

DIVIDENDS

The Board does not recommend the payment of any dividend for
the three months ended 30 June 2015.

SHARE OPTION SCHEME

A share option scheme 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 30 June 2015, 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,

EERITRARRAATREABEEN
R HEAROIEEINEZR AR

—HERA=ZTRH -EFREARATH
RERANR S EEEEE (E& R EEED
FSNBRFLBEE ([FHRBMEEM])
SEXVER) By - MR D M EREE R A RIR
TJ% %&Hﬁfﬂlﬂﬁﬂ%XV*B%7&%8"*MD@$

REIRBZAEDE AR (BREREES K
HIE 1R DI A B MXﬁw?&?ﬁ?{’Eﬁi?ﬁf’E%EE@
IR R)  IRIEE T K E R F3521F
AR X RFT I B R M M B 2 MOR B - SR

pursuant to Section 352 of the SFO, to be entered in the register  #EAIZER TR RIFE5 46Kl EEETRH
referred to therein; or which were required to be notified to  HJR FIZHEA AN E A NQ &) K B 32 AT O BE 25 0K
the Company and the Stock Exchange pursuant to the required ZE 0T :
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: RROZHER:
Percentage of
aggregate
interests to
Number of total issued
Name Capacity/Nature of interest Shares held share capital
HER
E2BERT
®H Bt/ BRME FiRAHE BRAHE D
Dr. Lee Yuk Lun, /7 ("Dr. Lee") (Note &) Interest in controlled corporation 140,000,000 3.79%
TEBELT g Fa (128 L]) (Fia) REZHEEE R
Mr. Kan Kwok Cheung (“Mr. Kan") (Note b) Interest in controlled corporation 69,000,000 1.87%
ER A ([BRE]) (Hitb) REZHEEE R
Mr. Chia Kar Hin, Eric John (“Mr. Chia") Beneficial owner 5,500,000 0.15%

AR ([HRL)) EafiBA
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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 (Continued)

Notes:

(a) Dr. Lee, the then executive Director as at 30 June 2015, is the sole
beneficial owner of Proud Glory Investments Limited (“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 69,000,000 Shares. Under
the SFO, Mr. Kan is deemed to be interested in all the Shares held by
Shunleetat.

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

Saved as disclosed above, as at 30 June 2015, 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 30 June 2015, 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 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:

FTERRRHEMATRERARG REEB
RSN KR

HREFEMH R-F—RFAA=1TH" TIA
T /B8 (BEFRARRITRERBRIN FEH K
AR ERAREZ 5 LG IEROIEXVEEE2
FE370 B MRS AR AR R BN AR B
MR R EEFNREIAE L EEXE
EHRA A PMERBR NMEAKE TR E AR
IR A EIREN R A E(ES % 5 A
FEOREIRE  IHEALENARFRER
R EIE RO E3B6RMFE 2 B 2
FORE BT

Long position in the Shares: RRGOZHER:
Number of underlying
Shares under
Number of Shares held convertible notes (\ote 3)
TRREBEET
FrsRBEAE RERGHA (1:a)
Percentage
of aggregate
Interest in Interest in interests to
Beneficial controlled Beneficial controlled Total total issued
Name owner corporation owner corporation interests share capital
BRERE
REEH REEH 2Be BT
28 BEREA EEzER EEHAA EEZER aEs RAZEA
China Xinhua NNC 1,086,580,561 - 1,413,419,439 - 2,500,000,000 67.69%
(Note b) (Note b)
PRFENEERA 1,086,580,561 - 1,413,419,439 - 2,500,000,000 67.69%
(fiztb) (Bizb)
PR ENEEREERAA - 1,086,580,561 - 1,413,419,439 2,500,000,000 67.69%
("CNC China") (Note b) (Note b)
PR ENEEREERAA - 1,086,580,561 - 1,413,419,439 2,500,000,000 67.69%
([PEFERRERE (FE))) (Bizb) (Hzb)
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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 the
1,086,580,561 Shares and 1,413,419,439 underlying Shares held by
China Xinhua NNC under the SFO.

Saved as disclosed above, as at 30 June 2015, 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 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.

CRU Framework Agreement

On 19 December 2012, CNC China and the Ministry of
Commerce of the PRC (“MOFCOM") Department of Foreign
Investment Administration ( B EpINE & EEE 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.

BE LEIEE RS
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CONNECTED TRANSACTIONS (Continued)
CRU Framework Agreement (Continued)

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 the 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.

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 the 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 the 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.
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CONNECTED TRANSACTIONS (Continued)

CRU Framework Agreement (Continued)

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).

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 Agreements

On 6 May 2015 and 11 June 2014, 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 2015
and 1 July 2014 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.
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CONNECTED TRANSACTIONS (Continued)
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 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,
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 that the Announcement Posting Agreements were entered
into in the ordinary and usual course of business of the Group,
the transactions under the Announcement Posting 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 of the Company and their respective associates has
any other connected transaction with the Group during the Period.
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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.

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.

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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AUDIT COMMITTEE (Continued)

As at 30 June 2015, the members of the Audit Committee were Mr.
Wong Chung Yip, Kenneth, Dr. Li Yong Sheng, The Hon. Ip Kwok
Him, GBs, Jp, Mr. Wan Chi Keung, Aaron, 88s, /P and Mr. Jin Hai
Tao. Mr. Wong Chung Yip, Kenneth was 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, 11 August 2015

As at the date of this report, the Directors are Mr. Zhang Hao'
(Chairman), Mr. Zou Chen Dong' (Vice Chairman
and Chief Executive Officer), Mr. Kan Kwok Cheung’,
Mr. Chia Kar Hin, Eric John'!, Dr. Li Yong Sheng?
The Hon. [p Kwok Him, GBS, JP’, Mr. Wan Chi Keung, Aaron, BBS, JP,
Mr. Jin Hai Tao® and Mr. Wong Chung Yip, Kennetf’.

! Executive Director
2 Non-executive Director
7 Independent non-executive Director
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